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IN THE L E G I S L A T U R E  O F  THE S T A T E  O F  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  - S E C O N D  S E S S I O N  

A  B I L L

F o r  a n  A c t  entitled: "An A c t  r e v i s i n g  the c o r p o r a t i o n s  code; amend i n g

A l a s k a  R u l e s  of Civil P r o c e d u r e  4, 10, 11, 19, 20,

23.1, 24, 65, 73, and 82, A l a s k a  R u l e s  of Ap p e l l a t e

P r o c e d u r e  204 and 609, a n d  A l a s k a  R u l e  of Evidence

803(8); a n d  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  THE L E G I S L A T U R E  O F  T H E  S T A T E  O F  A L ASKA:

*  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 h a p t e r  t o  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.

AR T I C L E  1. C O R P O R A T E  .PURPOSES A N D  POWERS.

Sec. 10.06.005. PURPOSES. A  c o r p o r a t i o n  m a y  be  or g a n i z e d  u n d e r

this c h a p t e r  for any l a w f u l  p u r p o s e  e x c e p t  for the p u r p 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. S u b j e c t  to the limitations i n

its arti c l e s  of in c o r p o r a t i o n ,  the p r o v i s i o n s  o f  this chapter and

o t h e r  a pplicable law, a c o r p o r a t i o n  h a s  all the p o w e r s  of a n a t u r a l  

p e r s o n  in carrying out its b u s i n e s s  a c t i v i t i e s ,  including, w i t h o u t  

limitation, the p o w e r  to

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

(2) sue a n d  b e  su e d  in  its c o r p o r a t e  name;

(3) adopt a c o r p o r a t e  seal a n d  a l t e r  it, a n d  use it by

h a v i n g  it or  a f a c s i m i l e  o f  it i spressed, a f f i x e d  o r  reproduced;

(4) buy, take, receive, lease, o r  o t h e r w i s e  acquire, own,

hold, isprove, use, a n d  o t h e r w i s e  de 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 t h e  p r o p e r t y ,  w h e r e v e r  situated;
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(5) sell, convey, mortgage, pledge, lease, exchange, t rans­

fer, and o t h e r w i s a  di s p o s e  of all o r  a  part of its p r o p e r t y  and a s­

sets;

(6) lend m o n e y  to its em p l o y e e s  and, if p r o p e r l y  approved, 

to its offic e r s  a n d  directors, and otherwise ass i s t  its employees, 

officers, a n d  directors;

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

quire, own, hold, vote, use, employ, sell, m o r tgage, lend, pledge, or 

otherwise d i s p o s e  of, and ot h e r w i s e  u s e  and d e a l  in shares or other 

interests in, or obl i g a t i o n s  of, o t h e r  domestic o r  f o r e i g n  co r p o r a­

tions, asso c i a t i o n s ,  partnerships, o r  individuals, or d i r e c t  or in­

direct o b l i g a t i o n s  of the U n i t e d  States or of a n y  o t h e r  government, 

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

me n t a l i t y  of these;

(8) m a k e  contracts and i n c u r  liabilities, b o r r o w  money at 

the rates of interest the c o r p o r a t i o n  determines, issue notes, bonds, 

and o t h e r  obligations, and secure its obl i g a t i o n s  by m o r t g a g e  or 

ple d g e  of  all o r  any of its p r o perty, franchise a n d  income;

(9) lend m o n e y  for its corporate p u r poses, invest and r e­

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

security for the p a y m e n t  of m o n e y  loaned or invested;

(10) conduct business, c a r r y  on operations, and hav e  offices 

and e x e r c i s e  the powers gr a n t e d  b y  this c h apter in a state, territory, 

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

(11) elect or  appoint o f f i c e r s  and age n t s  of the corporation 

and d e f i n a  t h a i r  dut i e s  a n d  fix t h a i r  compensation;

(12) m a k e  and a ltar b y l a w s  not i n consistent w i t h  its a r t i­

cles o f  i n c o r p o r a t i o n  o r  w i t h  state law, for the a d m i n i s t r a t i o n  and 

r a g u l a t i o n  of tha affairs of  tha corporation;
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(13) donate for tho public w e lfare or for charitable, s c i e n­

tific o r  educational p u r p o s e s , and i n  tine of w a r  donate in aid of war 

activities;

(14) transact lawful business in tiae of w a r  in aid of the 

United States in the prosecution of the war;

(15) p a y  pensions and est a b l i s h  p e nsion plans, pension 

trusts, profit-sharing plans, stock bonus plans, stock option plans 

and other incentive plans for its directors, officers, and employees;

(16) cease its corporate activities and surrender its cor­

porate franchise;

(17) have  and exercise the powers of a liaited or general 

partnership or a joint adventurer in  association w i t h  one or more 

parsons, corporations, partnerships, o r  associations;

(18) have and exercise all powers necessary or  convenient to 

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

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

ration or a transfer of real or personal property to or by a c o r p o­

ration, otherwise lawful, is not in v a l i d  because the corporation was 

without capacity or power to do the act or to make or  receive the 

transfer, but the lack of capacity o r  power nay be asserted

(1) in an action by a shareholder against the corporation 

to enjoin the d o i n g  of an act or the transfer of real or personal 

property by or to the corporation; if the unauthorized act o r  transfer 

sought to be enjoined is being, or  is to be, perforaed or aad e  under a 

contract to w h i c h  the corporation is a party, the court aay, if all of 

the parties to the contract are pa r t i e s  to the action, set a side and 

enj o i n  the performa nce of the contract, and in so d o i n g  aay a l l o w  to 

the corporation or k o  the other p arties to the contract, coapensation 

as a a y  be equitable for the loss o r  daaage sustained b y  any o f  thaa
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froa tho o e t i o n  of  tho court in t o t t i n g  o o i d o  and e n j o i n i n g  tho p e r­

formance of  tha contract; however, a n t i c i p a t e d  p rofits to be d e r i v e d  

froa the contract n a y  not be  aw a r d e d  b y  the court at a lost or  daaage 

sustained;

(2) in an a c t i o n  by or in the right of the cor p o r a t i o n  to

obtain a  J u d g a e n t  in its f avor against a n  incuabent or foraer officer,

director, 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  for loss o r  daaa g e  due to 

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

(3) in  a n  a c t i o n  or  special 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 enjoin it froa the d o i n g  of

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

(b) Thi s  s e c t i o n  ap p l i e s  to c o n t r a c t s  and conveyances aad e  by  

foreign corpor a t i o n s  in this state a n d  to conveyances b y  foreigit 

c orporations of real p r o p e r t y  s i t u a t e d  i n  this state.

Sec. 10.06.020. L I M I T A T I O N S  ON  A U T H O R I T Y  O F  CO R P O R A T E  AGENTS. A  

liaitation u p o n  the p o w e r s  of the shareholders, officers, o r  d i r e c­

tors, or the B a n n e r  o r  e x e r c i s e  of t h e i r  powers, c o n tained in or  

iaplied by  the arti c l e s  of i n c orporation, bylaws, or act i o n  of the 

board, o r  b y  A S  10.06.605 - 10.06.678 o r  10.06.705 - 10.06.788 or by  A 

shareholders' ag r e e a e n t  M 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  

or a s h a r e h o l d e r  and a t h i r d  person, except in a proce e d i n g

(1) by  a  s h a r e h o l d e r  or t h e  state to e n j o i n  the d o i n g  o r  

continuence of u n a u t h o r i s e d  b u s i n e s s  b y  the c o r p o r e t i o n  or  its o f f i­

cers, or  both, in  a  cas e  w h e r e  a  t h i r d  p a r t y  has not a c q u i r e d  rights 

u n d e r  AS  10.06.025(e);

(2) to d i s s o l v e  the corporation; or

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

res e ntative suit e geinst  the o f f i c e r s  o r  d i r ectors of the c o r p o r a t i o n  

for v i o l a t i o n  of t h e i r  duty.
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Sec. 10.06.025. C O N T R A C T S  O R  C O N V E Y A N C E S  B I N D I N G  D O M E S T I C  A N D  

F O R E I G N  C O R P O R ATION S, (a) A  cont r a c t  o r  c o n v e y a n c e  ma d e  in the na m e  

of  t h e  c o r p o r a t i o n  that ia a u t h o r i z e d  or  r a t i f i e d  by  the board, o r  ia 

d o n e  w i t h i n  t h e  acope of  the authority, actual or apparent, c o n f e r r e d  

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

e x c e p t  aa t h e  b o ard'a a u t h o r i t y  ia l i mited by law o t h e r  t h a n  thia 

chapter, b i n d a  the corpor a t i o n ,  and the c o r p o r a t i o n  a c q u i r e s  rights 

u n d e r  the contract, w h e t h e r  the contract is e x e c u t e d  or is w h o l l y  o r  

i n  p a r t  executory.

(b) T h i s  s e c t i o n  a p p l i e s  to contracts and con v e y a n c e s  m a d e  by  

f o r e i g n  c o r p o r a t i o n s  i n  this s t a t e  and 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 real p r o p e r t y  s i t u a t e d  in this state.

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

Sec. 10.06.105. C O R P O R A T E  NAME. (a) A  c o r p o r a t e  n a m e  shall 

c o n t a i n  the w o r d  " c o r p o r a t i o n " ,  "company", " i n c o r p o r a t e d " ,  or  

"limi t e d " ,  o r  a n  a b b r e v i a t i o n  of  one of these words. The c o r p o r a t e  

n a m e  m a y  n o t  c o n t a i n  a w o r d  o r  phra s e  that indicates o r  i m p l i e s  that 

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

c o n t a i n e d  in  its a r t i c l e s  of incorporation. T h e  co r p o r a t e  n a m e  m a y  

n o t  be  the same as, o r  d e c e p t i v e l y  s i m i l a r  to, the 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 n d e r  the laws of this s t a t e  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 - t o  t r a n s a c t  b u s i n e s s  in this state, o r  a n a m e  that 

h a s  b e e n  r e s e r v e d  or  r e g i s t e r e d  as p r o v i d e d  in  this title.

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

o u g h”, o r  "village" o r  o t h e r w i s e  imply that the c o r p o r a t i o n  is a  

mu n i c i p a l i t y .  The n a s M  of  a city, borough,- o r  v i l l a g e  m a y  b e  ,uaed in 

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

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

por a t i o n " ,  " i n c o r p orated", o r  "limited", o r  a n  a b b r e v i a t i o n  of  one of
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these words, unl e a a  th* p e r a o n  h d l  bea n  iaaued e certificate of i n c o r­

por ation, or, in the ca s e  of a f o r e i g n  corporation, a c e r t i f i c a t e  of 

authority, by the coaaaiaaioner.

Sec. 10.06.110. R E S E R V A T I O N  O F  CORPORATE NAME. The exc l u a i v e  

right to the u a e  of a co r p o r a t e  ndfce aiay be reserved by a

(1) p e r a o n  i n t e n d i n g  to organize a c o r p o ration u n d e r  thia

chapter;

(2) d o a e a t i c  c o r p o r a t i o n  intending to change ita name;

(3) f o r e i g n  c o r p o r a t i o n  intending to apply for a c e r t i f i­

cate o f  authority to tranaact b u s i n e s s  in thia atate;

(4) f o r e i g n  c o r p o r a t i o n  a u thorized to transact b u s i n e s s  in 

this state and i n t e n d i n g  to ehangj* its name; or

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

to h a v e  it apply for a c e r t i f i c a t e  of authority to tranaact busineas 

in thi a  state.

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

ti o n  of a corporate n a a e  is a a d e  by filing an a p p l i c a t i o n  w i t h  the 

coaaissioner. If the coaaaiaaioner finds that the naa e  is av a i l a b l e  

for corporate use, a n d  not a r e s e r v e d  o r  registered b u s i n e s s  na m e  As

set out in AS  10.35, the c o a a i s s i O A e r  Shall reserve it for the e x c l u­

sive u s e  of the ap p l i c a n t  for a piridd of 120 days.

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

r e s e r v e d  corporate n a a e  may t r a n s f e r  the right to the e x c l u s i v e  use of 

the corporate na a e  to  e n o t h e r  p e r s o n  b y  filing a n o t i c e  of traA s f e r  

w i t h  the coaaaissioner, s i g n e d  b y  the h o l d e r  of the naae, a n d  s p e c i f y­

ing the nasM a n d  a d d r e s s  of  t h e  transfetee.

Sec. 10.06.125. R E G I S T R A T I O N  OF  CORPORATE NAME. A  c o r p o r a t i o n  

o r g a n i s e d  and e x i s t i n g  u n d e r  the laws of a State o r  t e f r i t o r y  of th*

U n i t e d  States a a y  r e g i s t e r  its corporate naae if the n a a e  is not the

CSSB 306(LAC) -6 - 8B0306b



i i m  as, o r  d e c e ptively siailar to, tha na a a  of a  d o a e s t i c  corpo­

ration, the naae of a foreign corporation a u thorized to transact 

business in this state, or  a corporate n a a e  reserved or registered 

u n d e r  this chapter or a business naae reserved or r e g i s t e r e d  u nder 

AS 10.35.

Sec. 10.06.130. U S E  OF SAME OR  DECEPTIVELY S I M I L A R  NAME. R e g i s­

tration of a corporate naae gives the exclusive right to the use of 

the naae. The p e r s o n  who has registered the corporate naae m a y  enjoin 

the use of the saae or deceptively siailar name and h a s  a cause of 

action for damages against a person who uses the sam e  or dec e p t i v e l y  

siailar n a a e .

Sec. 10.06.135. PROCEDURE FOR REGISTRATION O F  C O R P O R A T E  NAME. 

R e gistration of a corporate naae is ma d e  b y  filing w i t h  the c o m m i s­

sioner

(1) a n  application for registration e x e c u t e d  by a n  officer 

of the corporation setting out the name of the corporation, the state 

o r  territory u nder the laws of which it is incorporated, the date of 

incorporation, a stateaent that it is d oing business, and a brief 

stateaent of its business; and

(2) a certificate from an official of t h e  state or  t e r r i­

tory where the c o r p oration is organized who has c u s t o d y  of the records 

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

standing under the laws of that state o r  territory.

Sec. 10.06.140. FEE FOR AND D U R A T I O N  OF R E G I S T E R E D  NAME. (a) 

The fee for r e gistration of * corporate naae shall be est a b l i s h e d  by 

the departaent by regulation.

(b) The registration is effective until the close of the c a l­

endar year in w h i c h  the application for r e gistration is f iled unless 

terminated earlier by  involuntary dissolution i n  a c cordance w i t h

•10306b -7- C S S B  306(LAC)
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1 AS 10.06.633.

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

3 has r a g i s t e r e d  its corporate n a a a  a a y  r e n e w  the r e g i s t r a t i o n  e a c h  y e a r

4 by (1) f i l i n g  an a p p l i c a t i o n  for renewal e a c h  y e a r  s e t t i n g  out the

5 facts r e q u i r e d  in a n  origi 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) filing

6 a c e r t i f i c a t e  of g o o d  sta n d i n g  r e q u i r e d  for an  o r i g i n a l  registration;

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

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

9 ber 31 i n  e a c h  year. The r e n e w a l  extends the r e g i s t r a t i o n  for the

10 f o l lowing calendar year.

11 Sec. 10.06.150. R E G I S T E R E D  OFF 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 contin u o u s l y  m a i n t a i n  in this s tate a r e g i s t e r e d  agent

13 and a r e g i s t e r e d  office. The r e g i s t e r e d  offi c e  m a y  be the same as the

14 place o f  business of the corporation. T h e  r e g i s t e r e d  a gent m a y  be

15 eit h e r  a n  individual resident o f  this state w h o s e  b u s i n e s s  office is

16 the s a m 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  f o r e i g n  corpora-

17 tion a u t h o r i z e d  to transact b u s i n e s s  in this s t a t e  w h o s e  busi n e s s

18 office is the same 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 T  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 not a resi d e n t  of this

21 state o r  a foreign c o r p o r a t i o n  not a u t h o r i z e d  to do  b u s i n e s s  in this

22 state pos s e s s e s  a c o n t r o l l i n g  interest 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  requirements of this chapter, the p e r s o n  o r  c o r p o r a t i o n

24 shall d e s i g n a t e  in w r i t i n g  an  agent in  this state u p o n  w h o m  s e r v i c e  of

25 n o t i c e s  and process and orders, decisions, a n d  r e q u i r e m e n t s  of the

26 d e p a r t m e n t  or the c o m m i s s i o n e r  m a y  be m a d e  for o r  o n  b e h a l f  of that

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

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

29 off i c e  o f  the commissioner. S e rvice of  n o t i c e s ,  process, orders,
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d e c i s i o n s , a n d  raquircsicnts of  the depar t m e n t  o r  the c o m m i s s i o n e r  may 

be m a d e  u p o n  the p e r s o n  or  c o r p o r a t i o n  w h o  d e s i g n a t e s  a n  agent u n d e r  

this s a c t i o n  by  s e r v i c e  u p o n  the d e s i g n a t e d  agent at the ag e n t ' s  

o ffi c e  o r  u s u a l  p l a c e  of residence. Service u p o n  a d e s i g n a t e d  agent 

has the s a m e  effect as se r v i c e  m a d e  p e r s o n a l l y  u p o n  the p e r s o n  or 

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

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

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

c o n t r o l l i n g  interest m a y  not initiate a n  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 c o r p o r a t i o n  complies w i t h  the p r o v i s i o n s  of

(a) of  th i s  section. If a p e r s o n  o r  f o reign c o r p o r a t i o n  or c o r p o r a­

tion s u b j e c t  to that c o n t r o l l i n g  interest in i t i a t e s  an  a c t i o n  i n  the 

courts o f  this s t a t e  and the court finds that t h e r e  h a s  b e e n  n o n c o m­

pli a n c e  w i t h  (a) of  this section, the court s h a l l  d i s m i s s  the a c t i o n  

wi thout p r ejudice.

Sec. 10.06.160. F I L I N G  L I S T  OF R E G I S T E R E D  C O R P O R A T I O N S  W I T H  

S U P E R I O R  COURT; U P D A T I N G  A N D  PUBLISHING. T h e  c o m m i s s i o n e r  shall file 

a list of  the n a m e s  of e a c h  d o m e s t i c  and a u t h o r i z e d  _ fo r e i g n  c o r p o r a­

tion, a n d  the na m e  a n d  ad d r e s s  of the r e g i s t e r e d  agent of the c o r p o­

rations w i t h  the s u p e r i o r  court of eac h  j u d i c i a l  district. T h e  c o m­

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

tions, d e l e t i o n s ,  a n d  c h anges by m e c h a n i c a l  or  e l e c t r o n i c  m e a n s  that 

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

sion e r  s h a l l  m a k e  a v a i l a b l e  a copy of the list and w e e k l y  u p d a t e s  for 

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. T h e  coismissioner 

shall p u b l i s h  an  u p d a t e d  cosq>ilation of the e n t i r e  list at least once 

eac h  year.

Sec. 10.06.165. 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) A  

c o r p o r a t i o n  m a y  c h a n g e  its r e g i s t e r e d  office, agent, o r  b oth, by
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f i l i n g  w i t h  the departaent a verified stateaent sig n e d  by the p r e s i­

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

(1) the naae of the corporation;

(2) the address o f  its registered office;

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

tered o f f i c e  is to be changed;

(4) the naae of ita registered agent;

(5) the naae of its new r e g i s t e r e d  agent, if the registered

agent is to be changed; a n d

(6) a statement that the change is a u t h o r i z e d  by resolution 

of its b o a r d  of directors.

(b) If the c o m m i s s i o n e r  find* that the v e r i f i e d  statement com­

plies w i t h  this chapter, the c o aaissioner shall file it in the com m i s­

sioner's office. The cha n g e  becomes ef f e c t i v e  w h e n  the statement is

filed.

Sec. 10.06.170. C H A N G E  O R  R E S I G N A T I O N  O F  R E G I S T E R E D  AGENT. (a) 

A  r e g i s t e r e d  agent of a d o a e s t i c  or f o r e i g n  c o r p o r a t i o n  may change the 

loca t i o n  of the agent's off i c e  from one address to another in this

state. T h e  agent aay cha n g e  the r e g i s t e r e d  off i c e  for ea c h  c orpo­

rat i o n  for w h i c h  the p e r s o n  is acting as r e g i s t e r e d  agent b y  filing in 

the o f f i c e  of the c o n n i s s i o n e r  a stateaent s e t t i n g  out (1) the naae of 

the agent; (2) the a d d r e s s  of the a g e n t’s o f f i c e  before change; (3) 

the a ddress to w h i c h  the office is changed; a n d  (4) a list of corpo­

rations for w h i c h  the p e r s o n  is the r e g i s t e r e d  agent. The statement 

s hall be  e x e c u t e d  by the registered agent in the individual naa e  of 

the agent or, if the a gent is a corporation, it shall be e x e c u t e d  and 

v e r i f i e d  by its p r e s i d e n t  or  a v i c e - p r esident. The stateaent shall be 

d e l i v e r e d  to the cosssissioner and if the c o a a i s s i o n e r  finds that the 

s t a teaent cosq>lies w i t h  this chapter, the cosssissioner shall file it
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in the c o a a i s s i o n e r 's office. The change becoaes effective w h e n  the 

stateaent is filed.

(b) A  registered agent a a y  res i g n  by filing a wr i t t e n  n o t i c e  and 

an  exact copy of the notice w i t h  the coaaissioner. The w r i t t e n  notice

of resignation shall set out the latest address of the principal

office of the corporation and the names, addresses, and titles of the 

most recent officers of the cor p o r a t i o n  k n o w n  by the agent. The

coaaissioner shall immediately m a i l  a copy of the notice to the corpo­

ration at its principal office. The resignation becomes effective 30 

days after the filing of the w r i t t e n  notice, unless the corporation 

sooner appoints a successor regis t e r e d  agent, as provided in  AS  10.- 

06.165.

Sec. 10.06.175. SERVICE O F  PROCESS ON CORPORATION. (a) The

registered agent of a corporation is an agent u p o n  w h o a  process, 

notice, or demand required or p e r m i t t e d  by law to be served u p o n  the 

corporation may be served.

(b) If a corporation fails to appoint or main t a i n  a registered

agent in this state, or if its regis t e r e d  agent cannot, w i t h  reason­

able diligence, be found at the r egistered office, the commissioner is 

an agent of the corporation u p o n  w h o m  the process, notice, or  demand 

may ba served. A  person aay serve the coaaissioner under this sub­

section by

(1) s e rving on the coaais s i o n e r  or  the desi g n e e  of the 

coaaissioner a copy of the process, notice, or  demand, w i t h  any papers 

raquirad by law to b e  delivered in  connection w i t h  the service, and a 

faa established by the department by regulation;

(2) sending to the c o r p o r a t i o n  b e i n g  served by  certified 

aail a notice that service has b e a n  a a d e  on  the c o a a i s s i o n e r  under

this subsection and a  copy of the process, notice, or d e m a n d  and
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1 a c c o m p a n y i n g  P*P*ri| notie* to t h *  e o r p o r * t i o n  ah*ll b* sent to

2 (A) th* a d dr*** of  th* l**t r e g i s t e r e d  office of the

3 c o r p o r a t i o n  as shown by t h *  records o n  fil* in  the office of the

4 commissioner; and

5 (B) the address, th* use of  w h i c h  th* p e r s o n  initiat-

4 ing th* proceedings k nows or, on  th* basis of reaso n a b l e  inquiry,

7 has r a a s o n  to believe ia aiost likaly to result in actual notice;

I and

9 (3) f i l i n g  wit h  th* a p p r o p r i a t e  court or o t h e r  body, as

IQ part of the r e t u r n  of service, th* r e t u r n  receipt of n a i l i n g  and an

11 affidavit of the p e r s o n  i n i t i a t i n g  the p r o c e e d i n g s  that this s e c t i o n

12 has bee n  c o m p l i e d  with.

13 (c) T h *  c o mmissioner s h a l l  keep a rec o r d  of processes, notices,

14 and demands served up o n  the c o a m i s s i o n e r  u n d e r  this section.

15 (d) This s e c t i o n  does n o t  affect t h *  right to serve process,

16 notice, or  d e m a n d  required or  p e r m i t t e d  b y  law to be served u p o n  a

17 c o r p o r a t i o n  in any other m a n n e r  permitted.

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

19 Sec. 10.06.205. INCORPORATORS. O n *  or  m o r e  n a tural p e rsons at

20 least II y e a r s  of age may act as inco r p o r a t o r s  of a c o r p o r a t i o n  by

21 signing, verif y i n g ,  and d e l i v e r i n g  to the c o m m i s s i o n e r  an  original and

2 i  an  exact copy of the articles of  i n c o r p o r a t i o n  for th* corporation.

23 Sec. 10.06.201. A R T I C L E S  O P  INCORPORATION. The articles of
1

24 inc o r p o r a t i o n  shall set out

23 (1) the name of t h *  eorpdratien;

26 (2) th* purpose o r  p u r p o s e s  for w h i c h  ths c o r p o r a t i o n  is

27 org a n i s e d  that s s y  be stat e d  to be, o r  to include, th* t r a n s a c t i o n  of

21 any or  all lawful business f o r  w h i c h  c o r p o r a t i o n s  m a y  be i n c o r p o r a t e d

29 under thi s  chapter;
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1 (3) if i n c o r p o r a t i o n  ia a f t e r  M a r c h  24, 1982, the address

2 of its i n i t i a l  r e g i s t e r e d  o f f i c e  and the n a m e  of ita i n i t i a l  regis-

3 t e r e d  a g e n t ;

4 (4) the n a m e  and a d d r e s s  of  e a c h  a l i e n  a f f i l i a t e  or a

5 s t a t e m e n t  that t h e r e  are no a l i e n  a f f i liates;

6 (5) if t h e  c o r p o r a t i o n  is a u t h o r i z e d  to i s s u e  only one

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

8 a u t h o r i z e d  to issue;

9 (6) 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 m o r e  than one

10 class of shares, o r  if a class of s h a r e s  is to h a v e  t w o  or m o r e

11 series,

12 (A) the total n u m b e r  o f  shares of e a c h  class the

13 c o r p o r a t i o n  is a u t h o r i z e d  to issue, and the t o t a l  num b e r  of

14 s h a r e s  of e a c h  series t h a t  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

15 o r  of w h i c h  t h e  board is a u t h o r i z e d  to fix the n u m b e r  of shares;

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

17 of e a c h  s e r i e s  or that t h e  b o a r d  m a y  determine the d e s i g n a t i o n  of

18 any s e r i e s ;

19 (C) the rights, p r e f e r e n c e s ,  p r i v ileges, a n d  restric-

2 0  t ions g r a n t e d  to o r  i m p o s e d  on t h e  respective c l a s s e s  or series

21  of  shares o r  the h o l d e r s  of the shares, or that the board, w i t h i n

22 any limits a n d  r e s t r i c t i o n s  stated, may d e t e r m i n e  o r  alter the

23 rights, p r e f e r e n c e s ,  p r i v i l e g e s ,  a n d  r e strictions g r a n t e d  to or

24  isq>osed o n  a w h o l l y  u n i s s u e d  c l a s s  of  shares o r  a w h o l l y  u n i s s u e d

25  series o f  a n y  class o f  shares; a n d

2 6  (D) if the n u m b e r  of  s h a r e s  of a ser i e s  is a u t h o r i z e d

27 to be  f i x e d  b y  the boa r d ,  the a r t i c l e s  of i n c o r p o r a t i o n  m a y  also

28 a u t h o r i z e  the board, w i t h i n  the limits and r e s t r i c t i o n s  s t a t e d  in

2 9  the a r t i c l e s  o r  s t a t e d  i n  a r e s o l u t i o n  of the b o a r d  o r i g i n a l l y
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1 fixing the nuaber of ehares constituting a series, to increase or

2 decrease, but not b e l o w  the numb e r  of shares of the series then

3 outstanding, the n u m b e r  of shares of a series after the issue of

4 shares Of that series; if the numb e r  of shares of a series are

5 decreased, the shares constituting the decrease shall resume the

6 status they had b e f o r e  the adoption of the resolution originally

7 fixing the num b e r  of shares of the series.

8 Sec. 10.06.210. ARTI C L E S  OF INCORPORATION: OPTIONAL PROVISIONS.

9 Tha articles of i n c o r poration may set out

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

11 u n l e s s  expressly prov i d e d  in the articles:

12 (A) a p r o v i s i o n  granting, w i t h  or without limitations,

13 the power to levy assessments upon the shares or  class of shares; ( -

14 (B) a p r o v i s i o n  removing from shareholders preemptive

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

16 (C) s p ecial qualifications of persons w h o  may be

17 shareholders;

16 (D) a p r o v i s i o n  limiting the d u r a t i o n  of the corpora-

19 tion's existence to a specified date;

20 * (E) a p r o v i s i o n  restricting or eliminating the power

21 of the board or of  the outatanding shares to adopt, amend, or

22 repeal provisions of the bylaws as provided in AS 10.06.228;

23 (F) a p r o v i s i o n  requiring, for any corporate action

24 except as prov i d e d  in AS 10.06.460 and AS 10.06.605, the vote of

23 a larger p r o p o r t i o n  or  of all of the shares of a class or series,

26 or the vote or q u o r u m  for taking a c t i o n  of a larger proportion or

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

28 chapter;

29 (G) a p r o v i s i o n  limiting or restricting the business
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in w h i c h  the corporation a a y  engage or the powera that the c o r­

poration aay exercise or both;

(H) a provision conferring upon the h o l d e r  of an e v i­

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

the right to vo t e  in the election of directors and o n  any other 

suitters on w h i c h  shareholders aay vote;

(I) a provision conferring on shareholders the right 

to deteraine the consideration for which shares shall be issued;

(J) a provision requiring the approval of the s h a r e­

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 aore classes or  series of 

shares are redeenable as provided in AS 10.06.325;

(L) a provision, in the case of a corporation w i t h  

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

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

(M) a p r o vision that confers or iaposes the powers, 

duties, privileges, and liabilities of directors u p o n  delegates 

u nder AS 10.06.450;

(2) reasonable restrictions up o n  the right to transfer or

hypothecate shares of a class or series, but a r e s t r i c t i o n  is not 

bi n d i n g  on shares Issued before the adoption of the restriction unless

23 the holders of those shares voted in favor of the restriction;

24 (3) the naaes and addresses of the persons appointed to act

25 .as initial directors;

26 (4) any other provision not in conflict w i t h  this c h apter

27 for the aanageaent of the business and for the conduct of the affairs

21 of the corporation, including any p r o vision that is requi r e d  or per-

29 a i t t e d  by this chapter to b e  stated in the bylaws.
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Sec. 1 0.06.213. FIL I N G  OF A R T I C L E S  OF I N C O R P O R A T I O N .  A n  o r i g i­

na l  a n d  an  e x a c t  c o p y  of the a r t i c l e s  of i n c o r p o r a t i o n  shall be  d e­

liv e r e d  to the c o m i s s i o n e r  for p r o c e s s i n g  u n d e r  A S  1 0 . 0 6 . 9 1 0  a n d  for 

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

Sec. 1 0.06.215. D I S C L O S U R E  O F  C O R P O R A T E  PURPOSES. An  i n c o r p o­

ra t o r  p r e s e n t i n g  arti c l e s  of i n c o r p o r a t i o n  u n d e r  A S  10.06.213 shall 

deliver, w i t h  the articles, a s e p a r a t e  statement of the codes, from 

t he i d e n t i f i c a t i o n  codes e s t a b l i s h e d  under AS  1 0.06.870, w h i c h  most 

c l o s e l y  d e s c r i b e  the a ctivities in  w h i c h  the c o r p o r a t i o n  wil l  i n i­

ti a l l y  engage.

Sec. 10.06.218. E F F E C T  OF I S S U A N C E  OF  C E R T I F I C A T E  O F  I N C O R P O R A­

TION. T h e  c o r p o r a t e  existence b e g i n s  on the i s s u a n c e  of the c e r t i f i­

cate of in c o r p o r a t i o n .  That cer t i f i c a t e  is c o n c l u s i v e  evid e n c e  that 

all p r e c e d e n t  c o n d i t i o n s  r e q u i r e d  to be p e r f o r m e d  b y  the inco r p o r a t o r s  

h a v e  b e e n  s a t i s f i e d  and that the c o r p o r a t i o n  has b e e n  incorporated. 

I s s u a n c e  d o e s  not affect the right of the state to b r i n g  a p r o c e e d i n g  

to cancel o r  r e v o k e  the c e r t i f i c a t e  or for i n v o l u n t a r y  d i s s o l u t i o n  of 

the corpo r a t i o n .  The d o c trines of  de Jure c o m p liance, de facto c o r p o­

rations, a n d  c o r p o r a t i o n s  by e s t o p p e l  are a bolished.

Sec. 10.06.220. A S S U M P T I O N  O F  P U R P O R T E D  P O W E R S  OF  N O N E X I S T E N T  

CORPO R A T I O N :  LIABILITY, (a) E x c e p t  as p r o v i d e d  i n  (b) of this s e c­

t i o n  p e r s o n s  w h o  assume to act as a c o r p o r a t i o n  f o r  w h i c h  t h e r e  has 

b e e n  no i s s u a n c e  of a cer t i f i c a t e  o f  i n c o r p o r a t i o n  u n d e r  A S  10.06.218 

a re J o i n t l y  a n d  se v e r a l l y  liable for debts a n d  l i a b i l i t i e s  i n c u r r e d  or 

a r i s i n g  as a r e s u l t  of that action.

(b) T h e  t e r m s  of a w r i t t e n  contract b e t w e e n  a  third p a r t y  and
I

p e r s o n s  a c t i n g  o n  beh a l f  of a c o r p o r a t i o n  for w h i c h  there has b e e n  no 

issua n c e  o f  a  c e r t i f i c a t e  of i n c o r p o r a t i o n  n a y  m o d i f y  or  p r e c l u d e  the 

l i a b i l i t y  c r e a t e d  by this section.
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(c) A n  oral promise, a g r e e m e n t  or u n d e r s t a n d i n g  is not ef f e c t i v e  

to m o d i f y  o r  p r e c l u d e  the l i a b i l i t y  c r e a t e d  in  (a) of this section.

Sec. 10.06.223. O R G A N I Z A T I O N  MEETING. A f t e r  the c o mmencement of 

co r p o r a t e  e x i s t e n c e  by  the i s s u a n c e  of a c e r t i f i c a t e  of incorporation, 

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

dir e c t o r s  n a m e d  in the articles of  i n c o r p o r a t i o n  shall be held, e i t h e r  

inside o r  o u t s i d e  the state, at the call of a m a j o r i t y  of the i n c o r p o­

rators o r  d i r e c t o r s  n a m e d  in  the a r t i c l e s  of  incorporation, for the 

p u rpose o f  a d o p t i n g  bylaws, e l e c t i n g  d i r e c t o r s  if none h a v e  been n a m e d  

in the a r t i c l e s ,  e l e c t i n g  of f i c e r s ,  and t r a n s a c t i n g  such other b u s i­

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

give at l e a s t  20 day s  noti c e  of the m e e t i n g  by m a i l  to e a c h  i n c o r p o r a­

tor or  d i r e c t o r  named. T h e  n o t i c e  shall s tate the time a n d  place of 

the m e e t i n g .

Sec. 10.06.225. P O W E R  O F  I N C O R P O R A T O R S  B E F O R E  DIRECTORS' E L E C­

TION. I f  i n i t i a l  d i r e c t o r s  h a v e  n o t  b e e n  n a m e d  in the articles of 

i n c o r p o r a t i o n ,  t h e  i n c o r p o r a t o r  o r  i n c o r p o r a t o r s  may do w h a t e v e r  is 

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

u ntil t h e  d i r e c t o r s  are elected, i n c l u d i n g  the a d o p t i o n  and am e n d m e n t

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

Sec. 10.06.228. BYLAWS: A D O P T I O N ,  A M E N D M E N T  O R  REPEAL. B y l a w s

n a y  be adopted, amended, otf r e p e a l e d  e i t h e r  by  approval of the o u t­

st a n d i n g  shares or  by  a p p r o v a l  o f  the board, except as p r o v i d e d  in 

AS 10.06.230. T h e  articles of  i n c o r p o r a t i o n  m a y  restrict or e l i m i n a t e  

the p o w e r  of e i t h e r  the b o a r d  o r  the o u t s t a n d i n g  shares to adopt, 

amend, o r  repeal bylaws.

Sec. 10.06.230. BYLAWS: N U M B E R  O F  D I R E C T O R S  A N D  O T H E R  CONTENT,

(a) U n l e s s  a p r o v i s i o n  is c o n t a i n e d  in the articles, the bylaws shall 

state t h e  n u a b e r  of  d i r e c t o r s  o f  the c o r p o r a t i o n  o r  s tate that the
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n u m b e r  of directors msy not be less the n  s stated n u m b e r  or more than 

a  stat e d  number, with the exact n u m b e r  of the directors to be fixed, 

w i t h i n  the limits specified, by approval of the b o a r d  or the s h a r e­

hol d e r s  in the manner prov i d e d  in the bylaws. The stated maximum
I

n u m b e r  of directors nay not be g r e a t e r  than two times the stated

m i n i a u m  n u m b e r  minus one and the n u a b e r  of m i n i m u m  n u a b e r  of directors 

m a y  not be less than three. If the articles p r ovide for the number of 

directors, the number of directors m a y  only be c h anged by an amendment 

to the articles.

(b) Notwithstanding (a) of this section the n u m b e r  of directors 

n a y  be

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

c o r p o r a t i o n  has only one shareholder; and

(2) two so long as the corporation has only two s hare­

holders .

(c) A f t e r  the issuance of shares, a bylaw specifying or changing 

a fixed nuart>er of directors, or the m a x i m u m  or minimum nuaber of 

directors or  changing fro m  a fixed to a variable b o a r d  or vice versa, 

shall be a d opted by approval of tha outstanding shares.

(d) Notwithstanding (c) of this section, a b y l a w  or aaendaent of 

the articles of incorporation redu c i n g  the fixed or  minimum muM>er of
% J

directors to a number less than five m a y  not be a d opted if the nuaber

of votas cast against its adoption at a m e eting is more than 16-2/3

percent of the outstanding shares entitled to vote.
i

(e) T h e  bylaws a a y  contain any provision, not in conflict w i t h

law or the articles or  incorporation, for the m a nagement of the b u s i­

ness of the corporation and for the conduct of the affairs of the 

corporation, including but not l i mited to,

(1) a p r o vision referred to in AS 10.06.210(2), (3), or
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(2) tha tine, place, and m a n n e r  of calling, c onducting and 

giv i n g  notice of m e e t i n g i  of shareholders, directors, and committees;

(3) the man n e r  of execution, revocation, and use of

p r o x i e s ;

(4) the qualifications, duties, and compen s a t i o n  of d i r e c­

tors; the time of t h e i r  annual election; and the requirements of a 

quo r u m  for directors' and committee meetings;

(5) the appointment and authority of committees of  the

b o a r d ;

(6) the appointment, duties, compensation, and tenure of

officers;

(7) the m o d e  of d e t e r m i n a t i o n  of holders of record of the 

shares of the corporation;

(8) the m a k i n g  of annu a l  reports a n d  financial statements 

to the shareholders.

Sec. 10.06.233. BYLAWS TO B E  K E P T  AT  OFFICE; INSPECTION BY 

SHAREHOLDERS. E a c h  corporation shall keep at its principal executive 

office in this state or, if its p r i n c i p a l  executive office is not in 

this state, at its principal b u s i n e s s  office in this state, the o r i­

ginal or a copy of  its bylaws w i t h  amendments to date, that shall be 

open to inspection by  the s h a r e h o l d e r s  at all reasonable times during 

office hours. If  the principal e x e c u t i v e  office of the c o r p oration is 

outside this state and the c o r p o r a t i o n  has no p r i ncipal business 

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

ho l d e r  furnish to a shareholder a copy of the bylaws w i t h  amendments 

to date.

AR TICLE 4. C O R P O R A T E  FINANCE.

Sec. 10.06.305. CREATION, CLASSES, A N D  ISSUANCE OF  SHARES. (a)

(4);
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1 Subject to the p r o v i s i o n s  of this chapter, a c o r p o r a t i o n  m a y  i s s u e  one

2 or  m o r e  classes o r  s e r i e s  of shares pr  both, w i t h  full, limited, o r  no

3 v o t i n g  rights 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 i l e g e s ,  and

4 r e s t r i c t i o n s  as are s t a t e d  or  a u t h o r i z e d  i n  its a r t i c l e s  of incor p o r a -

5 tion. A  denial o r  l i m i t a t i o n  of v o t i n g  righ t s  is n o t  e f f e c t i v e  u n l e s s

6 at the time one or  m o r e  classes or series of  o u t s t a n d i n g  shar e s  or

7 debt securities, s i n g l y  o r  in tha a ggregate, are e n t i t l e d  to full

8 v o t i n g  rights. A  d e n i a l  or l i m i t a t i o n  of d i v i d e n d  o r  l i q u i d a t i o n

9 rights is not e f f e c t i v e  unless at the time one or  m o r e  c l a s s e s  or

10 series of o u t s t a n d i n g  shares, singly or  in the a g g r e g a t e ,  a r e  e n t i t l e d

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

12 (b) All shares of a class shall h a v e  the same v o t i n g ,  conver-

13 sion, a n d  r e d e m p t i o n  righ t s  and o t h e r  rights, p r e f e r e n c e s ,  p r i v i l e g e s ,

14 a n d  restrictions, u n l e s s  the class is d i v i d e d  into series. If a class

15 is d i v i d e d  into series, all the shares of a series s h a l l  h a v e  the same

16 v o ting, conversion, a n d  r e d e m p t i o n  rights a n d  o t h e r  rights, prefeif-

17 encas, privileges, a n d  restrictions.

18 Sec. 10.06.308. ISSU A N C E  OF  P R E F E R R E P  OR S P E C I A L  C L A S S E S  OF

19 SHARES. If a u t h o r i z e d  by the artic l e s  of i n c o r p o r a t i o n ,  a c o r p o r a t i o n

20 m a y  i ssue p r e f e r r e d  o r  special c lasses of shares

21 (1) su b j e c t  to the right of thf c o r p o r a t i o n  to r e d e e m  any
i

22 of the shares at the p r i c e  fixed by  the a r t i c l e s  f o r  r e d e m p t i o n ;

23 (2) e n t i t l i n g  the h o l d e r s  to cumulative, n o n c u m q l a t i v e ,  or

24 p a r t i a l l y  cumul a t i v e  dividends;

23 (3) h a v i n g  pre f e r e n c e s  o y e r  a n o t h e r  c l a s s  o r  c l a s s e s  of

26 shares for the p a y m e n t  of dividends;

27 (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 t h e  c o r p o r a t i o n  o v e r

28 a n o t h e r  class of sha r e s  u p o n  the 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

29 of the corporation;
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(5) c o n v e r t i b l e  into shares of a n o t h e r  class o r  into shares 

o f  a s e r i e s  of the sa n e  or a n o t h e r  class, except a class h a v i n g  prior 

o r  s u p e r i o r  rights a n d  pre f e r e n c e s  as to d i v i d e n d s  or d i s t r i b u t i o n  of 

assets u p o n  liquidation.

Sac. 10.06.310. ISSUANCE O F  S H A R E S  IN SERIES. If a u t h o r i s e d  by 

the a r t i c l a a  of incorporation, the ahares of a p r e f e r r e d  or special 

class n a y  b e  d i v i d e d  into and iasu e d  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 seri e s  fron the shares of 

o ther s e r i e s  and classes.

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

A n y  or  a l l  of the rights and p r e f e r e n c e s  of a series of a p r e ferred or  

special c l a s s  of shares and the varia t i o n s  in the relative rights and 

p r e f e r e n c e s  b e t w e e n  d i f ferent series n a y  be f i x e d  and d e t e r m i n e d  by 

the a r t i c l e s  of incorporation, but shares of the same class shall be 

i d e ntical except for the f o l lowing relative rights and p r e f erences as 

to w h i c h ' t h e r e  m a y  be  v a r i a t i o n s  b e t w e e n  series:

(1) the rate of dividend;

(2) the p r i c e  and the terms and c onditions o n  w h i c h  shares 

nay be redeened;

(3) the anount pa y a b l e  u p o n  shares in the event of i n v o l u n­

tary liquidation;

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

tary liquidation;

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

of shares;

(6) the terns a n d  condi t i o n s  on  w h i c h  shares n a y  be  c o n­

verted, if the shares of a series are iss u e d  w i t h  the pri v i l e g e  of  

conversion;

(7) v o t i n g  rights, if any.
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Sac. 10.06.315. SERIES RIGHTS A H D  PREFERENCES ESTABLISHED BT 

BOARD. If tha articlas of incorporation expressly vast authority in 

tha board, than, to tha extent that tha articlas hava not established 

series and fixed and determined tha varia t i o n s  in tha relative rights 

and preferences b e tween Series, the board may divide a class into 

series and, w i t h i n  the limitations set out in AS 10.06.305 - 10.06.323 

a nd in the articles, fix and deteraine the relative rights and p r e f­

erences of the shares of a series.

Sec. 10.06.318. MAN N E R  OF ESTABLISHING SERIES. If the authority 

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

the board shall adopt a resolution s e tting out the designation of the 

series and fixing and determining the relative rights and preferences 

of the series to the extent not fixed and determined by  the articles.

Sec. 10.06.320. FILING OF STATEMENT BEFORE ISSUANCE OF SERIES,

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

privileges, a n d  restrictions of w h i c h  h a v e  been fixed by resolution of 

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

r esolution of the board, the corporation shall file w i t h  the com m i s­

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

president o r  vice-president and the secretary or assistant secretary, 

verif i e d  by one of the officers signing the statement, and setting 

out:

(1) the naae of the corporation;

(2) a copy of the resolution determining the rights, p r e f­

erences, privileges, and restrictions of  the wholly unis s u e d  class, or 

of the resol u t i o n  establishing and d e s i gnating a series, and fixing 

and determining the relative rights and preferences of the series;

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

(4) that the resolution was adopted by the board.
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(b) The commissioner shall p r o c e s s  the statement in accordance 

w i t h  AS  10.06.910.

Sec. 10.06.323. EFFECT OF F I L I N G  STATEMENT. W h e n  the c o m m i s­

sioner has filed the statement u n d e r  AS 10.06.320, the r e solution 

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

wholly unis s u e d  class of shares or the resolution establ i s h i n g  and 

d e s i gnating a series of shares and fixing and determining the relative 

rights and preferences of the series becomes effective and constitutes 

a n  amendment of the articles of incorporation.

Sec. 10.06.325. REDEMPTION O F  SHARES; CREATION OF SINKING FUND; 

R EPURCHASE AGREEMENTS, (a) Except as provided in (b) of this sec­

tion, a corporation may provide in its articles of i n c o r p oration for 

one or mo r e  classes or series of shares which are redeemable, in  whole 

or in part, at the option of the corporation, at the price o r  prices, 

wit h i n  the time or up o n  the h a p p e n i n g  of one or  m o r e  s p e cified events 

and upo n  the terms and conditions as are stated in its articles.

(b) A  corporation may not issue redeemable or other shares that 

purport by their terms to grant to a holder of the shares the right to 

compel the corporation to redeem the shares, except that a n  open-end 

investment company registered u n d e r  the U n i t e d  States Investment 

Coapany Act of 1940 may, if its articles of incorporation so provide, 

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

price approxiswtely equal to the shares' proportionate interest in the 

net assets of the corporation a n d  a  shareholder m a y  compel redemption 

of the shares in accordance w i t h  their terms.

(c) Nothing in this s e ction prevents a corporation f r o m  creating 

a sinking fund or similar p r o v i s i o n  or entering into an agreement for 

tha redemption or purchase of its sharas to the extent p e r m i t t e d  by 

this chaptar.
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Sac. 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  F O R  SHARES. A  

■ ubacrlption for aharaa of a c o r p o r a t i o n  to ba o r g a n i z a d  ia irre- 

v o c a b l a  f o r  a p e r i o d  of aix m o nths, u n l e s s  the s u b s c r i p t i o n  a g r e e m e n t  

provides o t h e r w i s e  o r  unless all of the s u b s c r i b e r s  consent to tha 

r e v o c a t i o n  o f  the subscription.

Sac. 10.06.330. P A YMENT O F  S U B S C R I P T I O N  F O R  SHARES. U n l e s s

otherwise 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 

shares, w h e t h e r  m a d e  before or a f t e r  the o r g a n i z a t i o n  of a c o r p o r a­

tion, s hall be p a i d  in full at the time o r  in  i n s t a l l m e n t s  as d e t e r­

mi n e d  b y  t h e  board. A  call m a d e  by the b o a r d  for p a yment o n  s u b­

scriptions shall be u n i f o r m  for shares o f  the sam e  class o r  sha r e s  of 

the same series.

Sec. 10.06.333. F O R F E I T U R E  OF S H A R E S  F O R  D E F A U L T  IN PAYMENT. I n  

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

is due, t h e  c o r p o r a t i o n  m ay p r o c e e d  to collect t h e  amount d u e  as any 

debt due t h e  corporation. The b y l a w s  m a y  p r e s c r i b e  o t h e r  reme d i e s  for 

failure to  p a y  installments or calls tha t  b e c o m e  due. N o  r e m e d y  

w o r k i n g  a  f orfeiture of a subs c r i p t i o n ,  or of t h e  amounts p a i d  on  a 

subscription, m a y  be  decl a r e d  a g a i n s t  a s u b s c r i b e r  unl e s s  the amou n t  

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

b ee n  made. If mailed, 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 be  m a d e  w h e n  it 

is d e p o s i t e d  in the U n i t e d  States m a i l  i n  a s e a l e d  e n v e l o p e  a d d r e s s e d  

to the s u b s c r i b e r  at the last post o f f i c e  a d d r e s s  k n o w n  to the c o r p o­

ration, w i t h  p o s t a g e  prepaid. O n  a s a l e  of shar e s  by  r e a s o n  o f  f o r­

feiture, the excess of p r o c e e d s  r e a l i z e d  o v e r  the amount d u a  a n d

unpaid o n  the sharas shall be p a i d  to t h e  d e l i n q u e n t  s u b s c r i b e r  o r  to 

the legal repres e n t a t i v e  of  t h e  subscriber.

Sec. 10.06.335. C O N S I D E R A T I O N  F O R  SHARES. Shares m a y  be  i s s u e d  

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  fixed b y  the b o a r d  u n l e s s  the
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artic l e s  of i n c o r p o r a t i o n  re s e r v e  to the shareh o l d e r s  the right to fix 

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

s h areholders shall, b e f o r e  the issuance of the shares, fix the c o n­

sid e r a t i o n  to be r e c e i v e d  f o r  the shares by appr o v a l  of the o u t s t a n d­

ing shares.

Sec. 10.06.338. P A Y M E N T  FOR SHARES, (a) C o n s i d e r a t i o n  f o r  the 

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

o t h e r  property, t a n g i b l e  o r  intangible, or in  labor or  services a c­

tua l l y  p e r formed f o r  the corporation. Unle s s  o t h erwise p r o v i d e d  in 

the articles of i n c o r p o r a t i o n ,  whe n  payment of the c o n s i d e r a t i o n  for 

shares is r e c e i v e d  by the corporation, the sha r e s  are c o n s i d e r e d  fully 

p a i d  and n o n assessable.

(b) A  p r o m i s s o r y  n o t e  or  future se r v i c e  does not constitute 

pa y m e n t  or part p a y m e n t  f o r  shares of a corporation.

Sec. 10.06.340. J U D G M E N T  OF B O A R D  OR  S H A R E H O L D E R S  AS T O  V A L U E  OF 

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

the judgment of the b o a r d  o r  the s h a reholders as to the v a l u e  of the 

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

Sec. 10.06.343. S T O C K  RIGHTS A N D  OPTIONS. Subject to a p r o v i­

si o n  in its a r t icles, a c o r p o r a t i o n  may c r e a t e  and issue, w h e t h e r  or 

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

o t h e r  s e c u r ities, rights o r  options e n t i t l i n g  the h o l d e r s  of the 

shares to p u r c h a s e  fr o m  the cor p o r a t i o n  shares of  any class or 

classes. T h e s e  rights o r  options shall b e  e v i d e n c e d  in the m a n n e r  the 

b o a r d  approves and, s u b j e c t  to the p r o v i s i o n s  of the articles, shall 

set out the t e r m s  u p o n  which, the time w i t h i n  which, and the p r i c e  at 

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

cis e  of the r i g h t  or  option. If the rig h t s  or o p tions are to be 

issued to direc t o r s ,  officers, or employees of the c o r p o r a t i o n  o r  of a
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subsidiary of tha corporation and not to tha aharaholdara generally, 

thair issuance shall ba a u t h o r i z e d  by tha approval of tha outstanding 

sharas or shall ba consistent w i t h  a plan so approved o r  ratified. In 

tha absence of fraud in tha transaction, tha judgaent of the board as 

to tha adequacy of tha c o n s i d e r a t i o n  received for the rights or o p­

tions is conclusive.

Sec. 10.06.345. EXPENSES O F  ORGANIZATION, REORGANIZATION, A N D  

FINANCING. The reasonable charges and expenses of organization or 

reorganization of a corporation, and the reasonable expenses of and 

compensation for the sale or underwriting of its shares, may be paid 

or  allowed by the corporation out of the consideration received by the 

corporation in payment for its shares without rendering the shares not 

fully paid or assessable.

Sec. 10.06.348. C E R T I F I C A T E S  REPRESENTING SHARES. The shares of 

a corporation shall be r e p r esented by certificates signed by the 

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

tary of the corporation, and m a y  be sealed wi t h  the seal of the c o r p o­

ration or a facsimile of the seal. The signatures of the president or 

vice-president and the s e c retary or assistant secretary upon a c e r t i f­

icate may be facsimiles if the certificate is countersigned by a 

transfer agent or r egistered by a registrar, other t h a n  the c o r p o r a­

tio n  itself or an employee of the corporation. If a n  officer who has 

signed or whose facsimile signature has b e e n  placed o n  the certificate 

ceases to be an officer before the certificate is issued, the c e r t i f i­

cate may ba issued by the corporation w i t h  the same effect as if tha 

officer wer e  an officer at the data of its issue.

Sec. 10.06.350. I N F O R MATION REQUIRED TO BE S T A T E D  ON C E R T I F I­

CATE. (a) Each certificate representing shares issuad by a c o r p o­

ration authorized to issue shares of mor e  than one class shall set out
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on the face or  b a c k  of tha cartificata, or  atata that tha c o r p oration 

will furnish to a s h a r e h o l d e r  upon request and w ithout charge, a full 

or suaaary stateaent of the designations, preferences, limitations, 

and relative rights of the shares of e a c h  class authorised to be 

issuad and, if the c o r p o r a t i o n  is s uthorised to issue preferred or  

special class in series, the variations in the relative rights and 

preferences b e t w e e n  the shares of each series so far as they have b e e n  

fixed and d eterained and the authority of the b o a r d  to fix and d e t e r­

mine the relative rights and preferences of subsequent series.

(b) Each certificate representing shares shall state u p o n  its

face

(1) that the corporation is o r g anized u n d e r  the laws of the

state;

(2) the naae of the person to w h o a  issued;

(3) the n u m b e r  and class of shares, and the designation of 

the series, if any, that the certificate represents.

Sec. 10.06.353. F U L L  PAYMENT R E Q U I R E D  F O R  CERTIFICATE. A  c e r­

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

Sec. 10.06.355. ISSUANCE OF F R A C T I O N A L  SHARES O R  SCRIP. (a) A

20 corporation a a y  issue a certificate for a fractional share, and, b y

21 action of its board, a a y  issue, instead of a fractional certificate,

22 scrip in registered or b e a r e r  fora that entitles the hol d e r  to r e ceive

23 a certificate for a full share upon the s u r render of the scrip aggre-

24 gating a full share.

25 (b) A  c e r t ificate for a fractional share entitles the h o l d e r  to

26 exercise v o t i n g  rights, to receive dividends, and to par t i c i p a t e  in

27 the assets of the c o r p oration in the event of liquidation. Unle s s

28 otherwise provi d e d  in the scrip, s crip does not entitle the h o l d e r  to

29 exercise v o t i n g  rights, to receive dividends, or  to participate i n  the
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•• s e t s  of th* c o r p o r a t i o n  in  t h *  *v*nt of liquidation.

(c) T h *  b o a r d  a a y  iaaua a c r i p  aubjact to th* c o n d i t i o n  that it 

ia v o i d  if not e x c h a n g e d  for certif i c a t e a  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  su b j e c t  to the c o n d i t i o n  that 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  a a y  b e  sol d  by the c o r p o r a t i o n  a n d  

th* p r o c e e d s  d i s t r i b u t e d  to the h o lders of that scrip, o r  subject to 

o t h e r  c onditions w h i c h  the b o a r d  considers advisable.

Sec. 10.06.358. DISTRIB U T I O N S ;  CONDITIONS, (a) A  c o r p o r a t i o n  

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

c o r p o r a t i o n ' s  shareholders, as d e f i n e d  in  A S  10.06. 9 9 0 ( 1 7 ) ,  unless

(1) the aaount of  the reta i n e d  e a r n i n g s  of the c o r p o r a t i o n  

i a a 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 o r  ex c e e d s  the amount o f  

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

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

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

goodwill, c a p i t a l i z e d  r e s e a r c h  and d e v e l o p m e n t  expenses, e v i­

den c e s  of d e b t s  o wing f r o a  d i r ectors o r  o f f i c e r s  o r  secured b y  

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, w o u l d  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, n o t  

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 t h e r  d e f e r r e d  

credits; a n d

(B) current a s s e t s  of t h e  c o r p o r a t i o n  w o u l d  be at 

least e q u a l  to its c u r r e n t  liabilities or, if t h e  a v e r a g e  of t h e  

e arn i n g s  o f  the c o r p o r a t i o n  before t a x e s  o n  i n c o m e  and b e f o r e  

interest e x p e n s e  for t h *  two p r e c e d i n g  fiscal y e a r s  w a s  less t h a n  

the a v e r a g e  o f  th* i n t e r e s t  e x pense of  the c o r p o r a t i o n  for t h o s e  

fiscal years, at least e q u a l  to on* a n d  o n e - f o u r t h  its c u r r e n t  

liabilities.

(b) F o r  p u r p o s e s  of  t h i s  section,
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(1) in d e t e r m i n i n g  tha a a o u n t  of tha aaaata of tha c o rpora­

tion, p r o f i t a  d a r i v e d  f r o a  an axch a n g a  o f  aaaata a a y  not ba includad 

unlaaa tha aaaata  r a c a l v a d  are c u r r e n t l y  reali z a b l e  in caah;

(2) "currant aaaata" a a y  i n c l u d e  net amounts that the board 

haa d e t e r m i n e d  in good f aith aay r e a s o n a b l y  be e x p e c t e d  to be received 

froa c u s t o m e r s  d u r i n g  the 12-month p e r i o d  u s e d  in c a l c ulating current 

lia b i l i t i e s  u n d e r  e x i s t i n g  contractual rela t i o n s h i p s  oblig a t i n g  tha 

cu s t o a a r s  to a a k e  fixed o r  periodic p a y m e n t s  d u r i n g  the term of tha 

co n t r a c t s  a f t e r  in each case giving effect to future costa not then 

i n c l u d a d  in current liabilities but reaso n a b l y  e x p e c t e d  to be incurred 

by tha c o r p o r a t i o n  in perfo r m i n g  the contracts.

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

tio n  p a y a b l e  in p r o p e r t y  shall be d e t e r m i n e d  o n  the basis of the value 

at w h i c h  tha prope r t y  is carried o n  the corp o r a t i o n ' s  financial s t a t e­

aen t s  in accor d a n c e  w i t h  generally a c c e p t e d  a c c o u n t i n g  principles.

(d) On l y  a cor p o r a t i o n  that c l a s s i f i e s  its assets as current 

ass e t s  a n d  fixed assets under g e n e r a l l y  a c c e p t e d  accou n t i n g  principles 

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

Sac. 10.06.360. P R OHIBITED D I S T R I BUTION; I N A BILITY T O  M E E T  

M A T U R I N G  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 o r a t i o n  a a y  not a a k e  a d i s t r i b u t i o n  to the corporation's s h a r e­

ho l d e r s  if tha c o r p o r a t i o n  or the s u b s i d i a r y  m a k i n g  the d i s t r i b u t i o n  

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

to a a e t  its liabilities as they nature.

Sac. 10.06.363. P ROHIBITED D I S T R I B U T I O N  O F  J U N I O R  SHARES; L I Q­

U I D A T I O N  PREFERENCE. A  c o r p oration o r  subsi d i a r y  of a corporation s t y  

not a a k e  a d i s t r i b u t i o n  to tha c o r p o r a t i o n ' s  shareholders on any 

s h a r a s  of its stock of  a class o r  sar i a s  that ara j u n i o r  to o u t s t a n d­

in g  sharas of an o t h e r  class or s e r i e s  w i t h  respect to d i s t r i b u t i o n  of
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assets on  liquidation if, a fter giving effect to the distribution, the 

excess of its assets, exclusive of goodwill, capitalized research and 

developaient expenses, evidences of debts owing from directors or 

officers or secured by the corporation's own shares, and deferred 

charges, over its liabilities, not including d e f e r r e d  taxes, deferred 

incoae and other deferred credits, would be less than the liquidation 

preference of all shares hav i n g  a preference o n  liquidation ove r  the 

class or series to w h i c h  the distribution is aade.

Sac. 10.06.365. P RO HIBITED DISTRIBUTION TO  JUNIOR SHARES; RATIO 

OF  RETAINED EARNINGS. A  corporation or a subsidiary of a corporation 

may not make a d i stributi on to the corporation's shareholders on  any 

shares of its stock of a class or series that are junior to outst a n d­

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

dividends unless the amount of the retained earnings of the corpora­

tion iamediately before the distribution equals or exceeds the amount 

of the proposed distri b u t i o n  plus the aggregate amount of the cumula­

tive dividends in arrears on  all shares hav i n g  a preference with 

respect to payment of dividends 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. 10.06.368. E X C EPTION FOR PURCHASE O R  REDEMPTION O F  SHARES 

O F  DECEASED SHAREHOLDER. The provisions of AS  10.06.358, 10.06.360,

10.06.363, and 10.06.365 do not apply to a purch a s e  or r edemption of 

shares of a deceased shareholder froa the proceeds of insurance on the 

life of the shareholder in excess of the total amount of all premiums 

p a i d  by the corporation for the insurance, in order to carry out the 

p rovisions of an agreeaent between the cor p o r a t i o n  and the shareholder 

to purchase or  redeea the shares up o n  the d e a t h  of the shareholder.

Sec. 10.06.370. INA PPLICABILITY TO  R E G U L A T E D  INVESTMENT COMPANY. 

The provisions of AS  10.06.358 do not apply to a dividend decla r e d  by
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1 a regulated investment company, as d e fined in the U n i t e d  States In-

2 ternal Revenue Code, to the extent that the d i v i d e n d  is necessary to

3 maintain the status of the c o r p oration as a r e g u l a t e d  investment

4 company under the provisions of that code. The p r o v i s i o n s  of this

5 c h apter do not apply to a purc h a s e  or r edemption of s h a r e s  redeemable

6 at the option of the holder by a registered open- e n d  investment com-

7 p a n y  under the U n i t e d  States Investment Company Act of  1940, so long

8 as the right of redemption remains u n s u spended u n d e r  the provisions of

9 that statute and the articles and bylaws of the corporation.

10 Sec. 10.06.373. SHARE DIVIDENDS: RESTRICTIONS. A  divi d e n d

11 p a yable in shares of a class m a y  not be paid to the h o l d e r s  of shares

12 of another class unless authorized by the articles of  inco r p o r a t i o n  or

13 unl e s s  payment is authorized by the affirmative v o t e  o r  the w r i t t e n

14 consent of the holders of at least a majo r i t y  of  the outstanding

15 shares of the class in which the payment is to be made.

16 Sec. 10.06.375. A DDITIONAL RESTRICTIONS IN ARTICLES, BYLAWS,

17 INDENTURES O R  AGREEMENTS. No t h i n g  in this c h a p t e r  p r o hibits addi-

18 tional restrictions upon the dec l a r a t i o n  of di v i d e n d s  o r  the purchase

19 or  redemption of a c o r p o r a t i o n’s own shares by p r o v i s i o n  in the arti-

20 cles or bylaws of the corporation or in any in d e n t u r e  o r  other agree-

21 m e n t  entered into by  the corporation.

22 Sec. 10.06.378. LIABILITY OF SHAREHOLDERS R E C E I V I N G  P R O H I B I T E D

23 DISTRIBUTIONS; SUIT AGAINST SHAREHOLDERS. (a) A  s h a r eholder who

24 receives a distri b u t i o n  prohi b i t e d  by this c h apter w i t h  knowledge of

25 facts indicating the impropriety of the d i s t r i b u t i o n  is liable to the

26 corporation for the benefit of all of the creditora or ahareholdera

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

28 amount received by the shareholder with interest at the legal rate on

29 Judgments until paid. Tha liability of the shareholder under this
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subsection m a y  not e x c e e d  the lia b i l i t i e s  of the c o r 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 ditors at the t i m e  of the v i o l a t i o n  a n d  the injury 

suffered by  n o n c o n s e n t i n g  shareholders.

(b) Suit may be b r ought in the name of the c o r p o r a t i o n  to e n­

force the liability to

(1) cre 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  of AS  1 0 . 06.358 or 1 0 . 0 6 . 3 6 0  a g a i n s t  any or  all s h areholders

liable by any one or  m 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

claims arose b e f o r e  the time 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  h a 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  n o t  they have 

r e d u c e d  t h e i r  claims to j u d g m e n t ; or

(2) shareh o l d e 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  of AS  10.06.363 or 1 0 . 06.365 a g a i n s t  any or  all share h o l d e r s

liable by any one or more 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 time of the d i s t r i b u t i o n  w h o  have not c o n s e n t e d  to t h e  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 AS  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  m a y  i m p l e a d  all o t h e r  

s h a r e h o l d e r s  liable u n d e r  this s e ction a n d  m a y  com p e l  contribution, 

ei t h e r  in  that a c t i o n  or in a n  independent a c t i o n  a g a i n s t  S h areholders 

not J o i n e d  in that action.

(d) This s e c t i o n  does n o t  affect the l i a bility t h a t  a s h a r e­

ho l d e r  m a y  have 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 made 

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

ment of the accounting treatment of the distribution. The notice

ahall accompany the distribution or shall be given w i t h i n  three months

after the end of the fiscal yea r  in wh i c h  the distribution is paid.
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Sac. 10.06.383. I N A P P L I C A B I L I T Y  TO  W I N D I N G  UP  A N D  INV O L U N T A R Y  OR 

V O L U N T A R Y  D I S S O L U T I O N .  A S  10.06.305 - 10.06.390 do n o t  apply in a

p r o c a e d i n g  for w i n d i n g  up  a n d  d i a a o l u t i o n  u n d e r  AS 10 . 0 6 . 6 0 5  - 10.06.- 

678.

Sac. 10.06.385. R E D E M P T I O N  OF SHARES A T  T H E  O P T I O N  OF C O R P O R A­

TION; MANNER, (a) A  c o r p o r a t i o n  m a y  redeem any or a l l  aharea that

are radaa m a b l a  at ita o p t i o n  by

(1) g i v i n g  n o t i c e  of redemption; and

(2) p a y m e n t  or d e p o a i t  of the r e d e m p t i o n  price of  the

aharaa aa p r o v i d e d  in ita articles of i ncorporation o r  deposit of  the

r e d e m p t i o n  p r i c e  i n  a c c o r d a n c e  w i t h  (d) of thia section.

(b) S u b j e c t  to any p r e v i s i o n s  in its articles o f  incorporation 

w i t h  respect to the noti c e  required for r e d e m p t i o n  of shares, the

c o r p o r a t i o n  m a y  giv e  n o t i c e  of the redem p t i o n  of any or all shares 

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

pa p e r  of g e n e r a l  c i r c u l a t i o n  in the judicial d i s t r i c t  in w h i c h  the 

principal e x e c u t i v e  o f f i c e  of the cor p o r a t i o n  is l o c a t e d  at leaat once 

a w e e k  for two s u c c e s s i v e  weeks, b e g inning not e a r l i e r  than 60 nor

later th a n  20 d a y s  bef ore the date fixed for redemption. T h e  notice

of r e d e m p t i o n  shall set out the following:

(1) the class or  series of shares or par t  of  any class or

series of s h a r e s  to be redeemed;

(2) the dat e  fixed for redemption;

(3) the r e d e s p t i o n  price; and

(4) the p l a c e  at w h i c h  the shareholders m a y  obt a i n  payment

of the r e d e m p t i o n  p r i c e  u p o n  surrender of their s h a r e  certificates.

(c) I f  the cor p o r a t i o n  gives notice of r e d e m p t i o n  u n d e r  (b) of 

this section, it shall al s o  ma i l  a copy of the n o t i c e  of r e d e m p t i o n  to 

e a c h  h o l d e r  o f  r e c o r d  o f  shares to be redeemed as of the date of
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■ailing or record date fixed in accordance wi t h  AS 10.06.408, a d­

dressed to the h o l d e r  at the address of the holder appearing on the 

books of the corporation or given by the holder to the corporation for 

the purpose of notice not earlier than 60 nor later than 20 days 

before the date fixed for redemption. Failure to comply with this 

subsection does not invalidate the redemption of the shares.

(d) O n  or before the date fixed for redemption of redeemable 

shares, a corporation may deposit with a bank or trust company in this 

state as a trust fund a sum sufficient to redeem the shares called on 

the date fixed for redemption, with irrevocable instructions to the 

b an k  or trust company to publish a notice of redemption, or to c o m­

plete the publication if begun, and to pay, on and after or before the 

date fixed for redemption, the redemption price of the shares to 

holders of the shares upo n  the surrender of their share certificates. 

Fro m  and after the date of the deposit wit h  the bank or  trust company, 

although before the date fixed for redemption, the shares called for 

redemption are redeemed and dividends on those shares cease to accrue 

after the date fixed for redemption. The deposit constitutes full 

payment of the shares to their holders and from and a fter the date of 

the deposit the shares are no longer outstanding and the holders of

the shares cease to be shareholders wi t h  respect to the shares and

have no rights w i t h  respect to the shares except the right to receive 

from the bank or trust company payment of the redemption price of the 

shares without interest, upon surrender of the certificates for the 

shares, and any right to convert the shares that may exist and c o n­

tinue for a p e r i o d  fixed by the terms of the shares.

Sec. 10.06.388. ACQUISITION OF CORPORATION'S O W N  SHARES; R E I S S U­

ANC E  OR RETIREMENT, (a) Wh e n  a corporation purchases or redeems or 

otherwise acquires its own shares, the shares are restored to the
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status of authorised but unissued shares unle s s  the articles proh i b i t  

t h e i r  reissuance.

(b) If the articles prohibit the reissuance of shares u p o n  their 

acq u i s i t i o n  by the corporation, t h e n  u p o n  the a c q u i sition of those 

shares the authorized nua b e r  of shares of the class and series, if 

any, to w hich the shares belonged is r e d u c e d  by the n u m b e r  of  shares 

acqu i r e d  and the articles shall be a a e n d e d  to reflect the r e d u c t i o n  in 

a utho r i z e d  shares. If all of the a u t h o r i z e d  shares of a class or 

series are acquired and their reissue is prohi b i t e d  by  the arti c l e s  of 

incorporation, the n  the articles shall also be amended to e l i minate 

any statement of rights, preferences, privileges, and restri c t i o n s  

r e l a t i n g  solely to that class or series. Articles of amendment shall 

b e  filed within 60 days of the a c q u i s i t i o n  of the shares in accor d a n c e  

w i t h  the requirements of AS 10.06.512 - 10.06.514. Appr o v a l  by the 

outstanding shares is not required to adopt such articles of a m e n d­

ment.

Sec. 10.06.390. CAPITALIZATION O F  R E T A I N E D  EARNINGS. The paid- 

in capital of a c o r p oration may be i n c r e a s e d  by r e s o l u t i o n  of the 

b o a r d  directing that all or a part of the retained earnings of the 

corporation be transferred to the p a i d - i n  capital account.

ARTICLE 5. SHAREHOLDERS.

Sec. 10.06.405. MEETINGS O F  SHAREHOLDERS. (a) M e e t i n g s  of 

shareholders shall be held at a p l a c e  inside or outside this stata as 

p r o v i d e d  in the bylaws. In the a b s e n c e  of  a pro v i s i o n  in tha bylaws, 

meet i n g s  shall be h e l d  at the r e g i s t e r e d  office of the corporation.

(b) An  annual m e eting of the s h areholders shall be  h e l d  at tha 

time as provided in  the bylaws. If the annual m e e t i n g  ia not h e l d  

w i t h i n  any 13-month period, the s u p e r i o r  court may o n  tha a p p l i c a t i o n  

of a  shareholder summarily o rder a m a s t i n g  to be held.
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(c) Special meet i n g s  of the s h a r e h o l d e r s  may be call e d  b y  the

board, t h e  chair m a n  of the board, the p r e s i d e n t ,  the h o lders o f  not

less t h a n  o n e - t e n t h  of all the shar e s  e n t i t l e d  to vo t e  at the m e e t i n g ,

o r  o t h e r  p e rsons as may be  a u t h o r i z e d  in the articles of  i n c o r p o r a t i o n

or  the bylaws.

Sec. 10.06.408. C L O S I N G  OF 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 determine the 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 o r  to 

vo t e  at a  m e e t i n g  of s h a r e h o l d e r s  or  an  a d j o u r n m e n t  of a meeting, or 

to d e t e r m i n e  the shareh o l d e r s  e n t i t l e d  to r e c e i v e  p a y m e n t  of a  d i v i­

dend, o r  to d e t ermine the s h a r e h o l d e r s  for a n y  other p r o p e r  purp o s e ,  

the b o a r d  of a c o r p o r a t i o n  m a y  p r o v i d e  that the s tock t r a n s f e r  books 

s hall b e  clos e d  for 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  books are clos e d  to d e t e r m i n e  s h a r e h o l d e r s  e n t i t l e d  to 

n o t i c e  of  or to vo t e  at a  m e e t i n g  of shar e h o l d e r s ,  they s h a l l  be 

c l o s e d  f o r  at least 20 d a y s  i m m e d i a t e l y  p r e c e d i n g  the meeting.

(b) Instead of c l o s i n g  the s t o c k  t r a n s f e r  books, the b y l a w s  or, 

in the a b sence of an a p p l i c a b l e  bylaw, the b o a r d  m a y  fix a d a t e  as the 

r e c o r d  d a t e  for the d e t e r m i n a t i o n  of shareholders. Thi s  r e c o r d  date 

m a y  not b e  more than 60 days and, in  case o f  a m e e t i n g  of  s h a r e­

ho l d e r s ,  not less than 20  days 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 m i n a t i o n  of s h a r e h o l d e r s  is to be taken. If 

the s t o c k  transfer books are not c l o s e d  a n d  a record date is n o t  fixed 

for t h e  d e t e r m i n a t i o n  o f  s h a r e h o l d e r s  e n t i t l e d  to n o t i c e  of o r  to vote 

at a  m e e t i n g  of s h a r e h o l d e r s  o r  f o r  the d e t e r m 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 receive p a y m e n t  of a d i v idend, the date o n  w h i c h  n o t i c e  of 

t h e  m e e t i n g  is mai l e d  o r  the d a t e  o n  w h i c h  the r e s o l u t i o n  of t h e  board 

d e c l a r i n g  the divi d e n d  is adopted, is the record d a t e  for t h e  d e t e r­

mination of shareholders. W h e n  a d e t e r m 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 v o t e  at a m e e t i n g  of  s h a r e h o l d e r s  h a s  b e e n  m a d e  as p r o v i d e d  in
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this section, the d e t e r a i n a t i o n  a p p l i e s  to an adjournment of the 

m e e t i n g  of shareholders.

Sec. 10.06.410. N O T I C E  OF  SHAREHOLDERS' MEETINGS. W r i t t e n  or 

pr i n t e d  notice stating the place, d a y  and hour of the m e e t i n g  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 

celled, shall be d e l i v e r e d  not less t h a n  20 or mor e  than 60 days 

before the date of the aeeting, e i t h e r  personally or  by mail, by or at 

the di r e c t i o n  of the president, the secretary, the officer, or persons 

calling the meeting, to eac h  s h a r e h o l d e r  of record entitled to vote at 

the meeting. If mailed, the n o t i c e  is considered d e l ivered whe n  

d e p o s i t e d  w i t h  postage p r e p a i d  in the United States mail addressed to 

the shareholder at the address of the shareholder as it appears on  the 

stock transfer books of the corporation, or, if the s h a r eholder has 

filed w i t h  the s e c retary of the c o r p oration a w r i t t e n  request that 

notice be mailed to a different address, the cor p o r a t i o n  shall mail 

the notice to the n e w  address. A n  affidavit of the secretary or other 

p e r s o n  giving the n o t i c e  or of a t r a n s f e r  agent of the corporation 

that the notice r e q u i r e d  by this s e c t i o n  has b e e n  given, is prima 

facie evidence of the facts stat e d  in  the affidavit.

Sec. 10.06.413. V O T I N G  LIST; LIABILITY, (a) At least 20 days 

before eac h  meeting of shareholders, the o f ficer or  agent having 

charge of the stock t ran s f e r  books for shares of a c o r p oration shall 

make a list of the sh areholders e n t i t l e d  to vote at the me e t i n g  or  an 

adjournment of the m e e t i n g  a r r a n g e d  in alphabetical order, w i t h  the 

address of and the n u m b e r  of shares held by ea c h  shareholder. The 

list shall be kept o n  file at the registered office of the corporation 

and is subject to i n s p e c t i o n  by a  shareholder or the agent or attorney 

of a  shareholder at a n y  time d u r i n g  usual business hours for a period 

of 20 days before the aeeting. T h e  list shall also be produced and
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kept open at the tiae and place of the meeting and shall be subject to 

the inspection of a shareholder dur i n g  the meeting. The original 

stock transfer books are p rimk facie evidence as to the shareholders 

who are entitled to examine the list or transfer books or to vote at a 

meeting of shareholders.

(b) Failure to comply wi t h  the requirements of this section does 

not affect the validity of the action taken at the meeting.

(c) A n  o f ficer or agent having charge of the stock transfer

books who fails to p r epa re the list of shareholders, keep it on file
%

for a period of 20 days, or produce and keep it open for inspection at 

tha meeting, as prov i d e d  in this section, is liable for a penalty of 

$5,000 and shall pay this sum to a shareholder who makes a written 

request for performance of the duties imposed by this section.

Sec. 10.06.415. QUO R U M  OF SHAREHOLDERS, (a) Unless otherwise 

provided in the articles of incorporation, a majority of the shares 

entitled to vote, represented in person or by proxy, constitutes a 

quorua at a  me e t i n g  of shareholders, but in no event aay a quorum 

consist of less than one-third of the shares entitled to vote at the 

meeting. If a quor u m  is present, the affirmative vote of the majority 

of shares represented at the m e e t i n g  and entitled to vote on the 

subject a a t t e r  is the act of the shareholders, unless the vote of a 

greater n u m b e r  or v o t i n g  by classes is required by this chapter, the 

articles of incorporation, or the bylaws.

(b) Shareholders present at a aeeting at w h i c h  a quorua is 

present aay continue to transact business until adjournment, notwith­

standing tha withd r a w a l  of enough shareholders to leave less than a 

quorum, if any action taken other than adjournment is approved by at 

least a m a j o r i t y  of shares required to constitute a quorum.

Sec. 10.06.418. PROXIES, (a) E a c h  per s o n  entitled to vote
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•hares m a y  a u t horise an o t h e r  p a r s o n  or p e r s o n s  to act by p r o x y  w i t h  

respect to the shares. A  p r o x y  p u r p o r t i n g  to be e x e c u t e d  in a c c o r­

dance w i t h  the provi sions of t h i s  c h a p t e r  is p r e s u m e d  valid.

(b) A  p r o x y  is not v a l i d  a f t e r  the e x p i r a t i o n  of 11 months from

ths dat e  of the proxy unless it q u a l i f i e s  as an  irrevocable proxy

under (e) of this section. A  p r o x y  c o n tinues in full force and effect 

until revoked b y  the p e r s o n  e x e c u t i n g  it, except as p r o v i d e d  in this 

section. A  p e r s o n  may revoke a p r o x y  b y  a w r i t i n g  d e l i v e r e d  to the

corporation s tating that the p r o x y  is revoked, by a subsequent p r o x y  

executed by the pers o n  e x e c u t i n g  the p r i o r  p roxy and p r e s e n t e d  to the

meeting, or b y  attendance at t h e  m e e t i n g  and v o t i n g  in p e r s o n  by the

pers o n  e x e c u t i n g  the proxy. T h e  dates c o n t a i n e d  o n  the forms of p r o x y  

p r e s u mptively determine the o r d e r  of execution, regardless of the 

post m a r k  dates o n  the e n v e l o p e s  in w h i c h  the p r o x i e s  are mailed.

(c) A  p r o x y  is not r e v o k e d  by the d e a t h  or incap a c i t y  of the

B M k e r  unless, before 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  

or incapacity is received by t h e  corporation.

(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  agreement of t h e

parties, the record h o l d e r  of  shares h e l d  by  a p e r s o n  as p l edgee o r  

otherwise as security or  that b e l o n g  to a n o t h e r  shall, u p o n  demand a n d  

payment of n e c essary expenses, issue a p r o x y  to v o t e  to the p l e d g o r  o r  

to the o wner of the shares.

(e) N o t w i t h s t a n d i n g  (c) of  this section, a p r o x y  that sta t e s  

that it is irrevocable is i r r e v o c a b l e  f o r  the p e r i o d  s p e cified in t h e  

p roxy w h e n  it is held by the f o l l o w i n g  or  a n o m i n e e  of the following:

(1) a pledgee;

(2) a p e r s o n  w h o  h a s  purchased, a g r e e d  to purchase, o r  

h olds a n  o p t i o n  to purc h a s e  t h e  shares or  a p e r s o n  w h o  has sold a  

p o r t i o n  of the shares of the p e r s o n  i n  the c o r p o r a t i o n  to the m a k e r  o f
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(3) a 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 r m  services as an  

e m p l o y e e  of the c o rporation, if a proxy is r e q u i r e d  b y  the contract of 

esqployment and if the p r o x y  states that it w a s  g iven in c o n s i d e r a t i o n  

of t h *  contract of employment, the name o f  the employee, and the 

p e r i o d  of emplo y m e n t  c o n t r a c t e d  for;

(4) a p e r s o n  d e s i g n a t e d  by o r  u n d e r  an agreement u n d e r  

AS 10.06.425(b); or

(5) a b e n e f i c i a r y  of a trust 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 i r r e v o c a b i l i t y  s p e cified in  a 

pro x y ,  the p r o x y  be c o m e s  r e v o c a b l e  when the pledge is redeemed, the 

o p t i o n  or agreement to p u r c h a s e  is t e r m i n a t e d  or the seller no l o n g e r  

owns any shares of the c o r p o r a t i o n  or d ies, the p e r i o d  of e m p l o y m e n t  

p r o v i d e d  for in the contract of emplo y m e n t  has terminated, the a g r e e­

me n t  u n d e r  AS  10.06.425(b) has terminated, or  the p e r s o n  ceases to be 

a b e n e f i c i a r y  of the trust. In addition, a proxy m a y  be mad e  i r r e v o­

ca b l e  if it is g i v e n  to sec u r e  the p e r f o r m a n c e  of a duty or to p r o t e c t  

a title, eit h e r  legal or  equitable, u n t i l  the h a p p e n i n g  of e v e n t s  

that, by its terms, d i s c h a r g e  the o b l i g a t i o n s  s e c u r e d  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  m a k i n g  a p r o x y  irrevocable, a 

p r o x y  may be r e v o k e d  by a t ransferee of  shares w i t h o u t  k n o w l e d g e  of 

t h e  e x i s t e n c e  of the p r o v i s i o n  unless t h e  e x i s t e n c e  of the p r o x y  and 

its ir r e v o c a b i l i t y  a p p e a r s  o n  the c e r t i f i c a t e  r e p r e s e n t i n g  the shares.

Sec. 10.06.420. V O T I N G  O F  SHARES. (a) A n  o u t s t a n d i n g  share, 

r e g a r d l e s s  of class, is e n t i t l e d  to o n *  v o t e  o n  e a c h  m a t t e r  s u b m i t t e d  

to a  vote at a m e e t i n g  of shareholders, exce p t  as may be o t h e r w i s e  

p r o v i d e d  in the artic l e s  of i n c o rporation. If the articles p r o v i d e  

f o r  m o r e  or  less th a n  o n e  v o t e  for any share, o n  any m a tter, every

th* prox y ;
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r e f erence in this c h apter to a majority or other proportion of  shares 

shall r efer to a m a j o r i t y  o r  other propo r t i o n  of the votes enti t l e d  to 

be  cast.

(b) Shares hel d  by  the corporation, or shares held b y  another 

c or p o r a t i o n  if a m a j o r i t y  of the shares entitled to vote for the elec­

ti o n  of directors of the other corporation is held by the corporation, 

m a y  not be voted at a m e e t i n g  or counted in determining the total 

numb e r  of  outstanding shar e s  at a given time.

(c) A  shareholder m a y  vote either in person or by p roxy executed 

in w r i t i n g  by the s h a r e h o l d e r  or by the authorized attorney-in-fact of 

the shareholder.

(d) Unless the articles of incorporation provide otherwise, at 

a n  e l e c t i o n  for d i r e ctors each shareholder entitled to v o t e  at the 

e l e c t i o n  m a y  vote, in p e r s o n  or by proxy, the number of shares owned 

by the shareholder for as many persons as there are directors to be 

el ected and for whose e l e c t i o n  the shareholder has a right to vote, or 

to cusnilate votes by g i v i n g  one candidate votes equal to the number of 

directors multiplied by  the number of shares of the shareholder, or by 

d i s t r i b u t i n g  votes on the same principle among any number of  candi­

dates. The rights c r e a t e d  by this subsection may not be limited by 

amendment to the art i c l e s  when the votes cast against the amendment 

w o u l d  be sufficient to elect one dire c t o r  if voted cumulatively at an 

e l e c t i o n  of the entire board.

(e) Shares s t a n d i n g  in the nasM of another corporation, other

tha n  a  subsidiary, m a y  b e  voted by the officer, agent, or  p roxy as the

bylaws of th* other cor p o r a t i o n  aay prescribe, or, in the absence of a 

provision, as the b o a r d  of th* other corporation aay deteraine. In  

this subsection, " s u b s i d i a r y” means a corporation in w h i c h  th* speci­

fied corporation owns a o r e  tha n  25 percent of the v o t i n g  p ower
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1 directly o r  indirectly t h r o u g h  one or m o r e  other subsidiariei of the

2 specified corporation.

3 (f) Shares held by a n  adainistrator, executor, guardian, or

4 conservator a a y  be voted b y  that person, either in p e r s o n  or by proxy,

5 without a transfer of the shares into the nsae of that person. Shares

6 standing in the naae of a trustee nay b e  voted by the trustee, either

7 in person or  by proxy, but a trustee is not entitled to vote shares

8 hel d  by the trustee without a  transfer o f  the shares into the name of

9 th* trustee.

10 (g) Shares standing i n  the naae of a receiver a a y  be voted by

11 the receiver, and shares h e l d  by or u n d e r  the control of a receiver

12 a a y  be v o t e d  by the r e c e i v e r  without a transfer of the shares into the

13 naae of the receiver if authority to transfer the shares is contained

14 in an appropriate court o r d e r  by w h i c h  the receiver was appointed.

15 (h) A  shareholder w h o s e  shares a r e  pledged is entitled to vote

16 the shares until the shares have been transferred into the name of the

17 pledgee, and thereafter the pledgee is entitled to vot e  the shares so

18 transferred.

19 (i) Beginning on the date on w h i c h  written notice of redemption

20 of redeemable shares has b e e n  mailed to the holders of the shares and

21 a sun sufficient to red e e m  the shares has been d e p osited wit h  a bank

22 or trust company with irrevocable instruction and authority to pay the

23 redemption price to the h o l d e r s  of the shares upon surrender of the

24 certificates for the shares, the shares may not vot e  o n  any mat t e r  and

25 are not considered to be outstanding shares.

26 Sec. 10.06.423. A C T I O N S  TAKEN WI T H O U T  MEETING: WRITTEN CONSENT;

27 REVOCATION OF  CONSENT, (a) Unless p rohibited by th* articles or the

28 ' bylaws, when e v e r  under t h i s  chapter shareholders are required or  per*

29 mitted to take action by  vote, th* a c t i o n  a a y  be t a k e n  without a

* r
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■••ting by written consents, id e n t i c a l  in content, s e tting out the 

action taken, signed b y  the holders o f  all o u t s t a n d i n g  shares enti t l e d  

to vot e  o n  the action.

(b) A  shareholder g i v i n g  a w r i t t e n  consent, or  the shareholder's 

proxy holder, or a t r a n s f e r e e  of t h e  shares or a p e r s o n a l  r e p r e s e n t a­

tive or proxy holder of  the s h a reholder, may only revo k e  the consent 

by a w r i t i n g  received b y  the c o r p o r a t i o n  before the time that w r i t t e n  

consents of the shares required to aut h o r i z e  the p r o p o s e d  a c t i o n  hav e  

b e e n  filed w i t h  the s e c r e t a r y  of t h e  corporation. The r e v o c a t i o n  is 

effective up o n  receipt by 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  SHAREHOLDERS,

(a) A n y  number of shareh o l d e r s  of  a  cor p o r a t i o n  m a y  create a v o t i n g  

trust for the purpose o f  c o n f e r r i n g  u p o n  a tr u s t e e  or  trustees the 

right to vote or o t h e r w i s e  re p r e s e n t  their s h a r e s , for a p e r i o d  not to 

exceed 10 years, by e n t e r i n g  into a w r i t t e n  v o t i n g  trust agreement 

specifying the terms a n d  conditions of the v o t i n g  trust, by  d e p o s i t i n g  

a copy of the agreement wi t h  the c o r p o r a t i o n  at its regis t e r e d  office, 

and by transferring t h e i r  shares to the trustee or  trustees for the 

purpose of the agreement. The t r u s t e e  or trustees shall k e e p  a r e c o r d  

of 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  

interest in the v o t i n g  trust, g i v i n g  the names a n d  addresses of all 

the holders and the n u m b e r  and c l a s s  of the shares for w h i c h  the 

. v o t i n g  trust certificates are issued, and shall d e posit a copy of the 

record w i t h  the c o r p o r a t i o n  at its registered office. T h e  copies of 

the v o t i n g  trust a g r e e m e n t  and t h e  record d e p o s i t e d  w i t h  the c o r p o­

ration are subject to  the same r i g h t  of e x a m i n a t i o n  by  a  s h a r e h o l d e r  

of the corporation, i n  per s o n  o r  b y  agent o r  attorney, as are the 

books and records of  the c o r p o r a t i o n  u n d e r  A S  10.06.430, a n d  the 

copies of the a g r e e m e n t  and the r e c o r d  are s u b j e c t  to e x a m i n a t i o n  b y  a
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1 h o l d e r  of  rec o r d  o f  v o t i n g  trust certificetes, e i t h e r  in p e r s o n  or  by

2 egent o r  attorney, at a reasonable tisie for a p r o p e r  purpose.

3 (b) This s e c t i o n  does not i n v a l i d a t e  a v o t i n g  o r  o t h e r  agreement

4 among shareh o l d e r s  o r  an i r r e v ocable p r o x y  c o m p l y i n g  w i t h  AS 10.06.-

3 418(e) not o t h e r w i s e  illegal.

6 Sec. 10.06.428. SHAREHOLDERS' P R E E M P T I V E  RIGHTS. (a) Except to

7 the exte n t  l i mited o r  d e n i e d  by this s e c t i o n  o r  by  the articles of

8 incorporation, s h a r e h o l d e r s  have a p r e e m p t i v e  right to acquire un-

9 issued shares or  secur i t i e s  con v e r t i b l e  into such sha r e s  o r  carrying a

10 right to su b s c r i b e  to or acquire shares.

11 (b) Unl e s s  o t h e r w i s e  p r o v i d e d  i n  the articles of incorporation,

12 (1) t h e r e  is no p r e e m p t i v e  right

13 (A) to acquire any shares issued to directors, . offi-

14 cars, or e m p l o y e e s  if approved by the o u t s t a n d i n g  shares or  if

13 a u t h o r i s e d  b y  and consistent w i t h  a p l a n  p r e v i o u s l y  approved by

16 the o u t s t a n d i n g  shares; or

17 (B) to a c quire sha r e s  sol d  for c o n s i d e r a t i o n  other

18 t h a n  for cash;

19 (2) h o l d e r s  of shares o f  a class that is p r e f e r r e d  or

20 limited as to d i v i d e n d s  or  assets are not e n t i t l e d  to a preemptive

21 r i g h t ;

22 (3) h o l d e r s  of shares of  c o m m o n  s tock are not e n t i t l e d  to a

23 p r e e m p t i v e  right to shares of a c lass that is p r e f e r r e d  or limited as

24 to dividends o r  assets or  to any o b l i g a t i o n s ,  u n l e s s  c o n v ertible into

25 shares of comsion stock o r  carr y i n g  a  right to s u b s c r i b e  to or acquire

26 sharas of cossson stock;

27 (4) ho l d e r s  o f  comsion s t o c k  w i t h o u t  v o t i n g  p ower are not

28 enti t l e d  to a  p r e e m p t i v e  right to shares of c o m m o n  s t o c k  w i t h  voting

29 power;
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(5) a preemptive r i g h t  ii onl y  an opportunity to acquire 

aharea o r  other securities u n d e r  the terms and conditions as the board 

m ay fix for the purpose of p r o v i d i n g  a fair and reasonable opportunity

for the exercise of the p r e e m p t i v e  right.

Sec. 10.06.430. BOOKS A N D  RECORDS, (a) A  corporation organized 

u nder this chapter shall keep correct a n d  complete books and records 

of account, minutes of proceedings of its shareholders, board, and 

committees of the board, and a  record of its shareholders, containing

the n ames and addresses of all shareholders and the number and class

of the shares held by each. T h e  books, records, and minutes m a y  be in 

w r i t t e n  form or in any other for m  capable of being converted into 

w r i t t e n  form within a reasonable time.

(b) A  corporation o r g a n i z e d  u n d e r  this chapter shall ma k e  its 

books and records, or certified copies of them, reasonably available 

for inspection and copying at the registered office or principal place 

of business in the state by the department or by a shareholder of the 

corporation. Shareholder i n s p e c t i o n  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 

pe r s o n  or  by agent or attorney, at a reasonable time and for a proper 

purpose. Only books and r e cords of account, minutes, and the record 

of shareholders relevant to the stated purpose of the i n s p e c t i o n  may 

be inspected or copied.

(c) A n  officer or agent who, or  a corporation that, refuses to 

allow a shareholder, or the agent or attorney of the shareholder, to 

exasd.ne and stake copies f r o m  its books and record of account, minutes, 

and record of shareholders, for a p r o p e r  purpose, is liable to the 

ahareholder for a penalty i n  the amount of 10 percent of the v a l u e  of 

the sharas owned by the s h a r e h o l d e r  o r  $5,000, whichever is greater, 

in addition to o ther damages or remedy g i v e n  the shareholder by  law.
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It it a defense to an action for panaltias undar thia a a ction that tho 

pora o n  aulng haa within two years aold o r  offarad for aa l a  a liat of 

aharaholdara of tha corporation or any othar c o r p oration o r  haa aided 

o r  abattad a par s o n  in p r o curing a liat of a h araholdara for thia 

p u r p o s e , or  has iaproperly us e d  inforaation secured t h r o u g h  a p r i o r  

exaaination of the books and records of account, or ainutas, or record 

of shareholders of the corporation or any other corporation, or  was 

not acting in good faith or for a pro p e r  purpose in a s k i n g  the p e r­

son's deaand.

(d) N o thing in this chapter iapairs the power of a court, upon 

proof by a shareholder of a demand properly aade and for a proper 

purpose, to coapel the p roduction for examination by the shareholder 

of the books and records of account, minutes, and r e c o r d  of s h a r e­

holders of a corporation.

Sac. 10.06.433. ANN U A L  REPORT TO SHAREHOLDERS: CONTENT; F I N A N­

CIAL STATEMENT O N  REQUEST, (a) The b oard shall send an  annual report 

to the shareholders not later than 180 days after the close of the 

fiscal y e a r  or  the date on w h i c h  notice of the annual meeting 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 the case of a corporation w i t h  less t h a n  100 holders of 

record of its shares, as d etermined u n d e r  AS 10.06.408, this r e q u i r e­

ment is expressly waived in the articles of incorporation. The annual 

report shall contain a balance sheet as of the end of  the fiscal year 

and an incosM statement and statement of changes in financial p o s i t i o n  

for the fiscal year, accoapanied by a report on the fiscal y e a r  by 

independent accountants or, if there is no such report, the c e r t i f i­

cate of an authorised officer of the corporation that the statements 

were prepared without audit froai the books and r e cords of the corpo-
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(b) In  addi t i o n  to tha financial statement r e q u i r e d  by  (a) of 

this section, unless a c o r p o r a t i o n  has a n o n exempt class of  securities 

r e g i s t e r e d  u n d e r  Section 12 of the Securities E x c h a n g e  Act of 1934 or 

files r e p o r t s  u n d e r  Sections 7(c), 8(c), and 28 of  the A l a s k a  Nat i v e  

Cla i m s  Settlement Act, the a n n u a l  report of a c o r p o r a t i o n  h a v i n g  100 

or  m o r e  h o l d e r s  of record of its shares shall a l s o  b r i e f l y  d e s c r i b e

(1) all transactions, ex c l u d i n g  c o m p e n s a t i o n  of  offi c e r s  

and directors, dur i n g  the p r e v i o u s  fiscal year i n v o l v i n g  a n  amount in 

excess of $40,000, other tha n  contracts let at c o m p e t i t i v e  b i d  or 

services rend e r e d  at prices 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  

or  its pare n t  or subsidiary w a s  a party, and in  w h i c h  a d i r e c t o r  or 

o f f i c e r  of the corpo ration or  of a subsidiary or, if k n o w n  to the 

corporation, its parent, or subsidiary, a h o l d e r  of  m o r e  t h a n  10 p e r­

cent of  the outstanding v o t i n g  shares of the c o r p o r a t i o n  h a d  a direct 

o r  indirect material interest; the report shall i n c l u d e  the n a m e  of 

the person, the person'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 ,  the n a t u r e  

of the person's interest in the t r a n saction and, if p r a c t i c a b l e ,  the 

amount of the interest; in the case of a t r a n s a c t i o n  w i t h  a p a r t n e r­

ship of  w h i c h  the person is a partner, only the inte r e s t  of  the p a r t­

n e r s h i p  n e e d  be stated; a report is not requi r e d  in the cas e  of  t r a n s­

act i o n s  appr o v e d  by the s h a reholders u n d e r  AS 10.06.478;

(2) the amount a n d  circumstances of  i n d e m n i f i c a t i o n s  or 

advan c e s  aggregating more t h a n  $10,000 paid d u r i n g  the fisc a l  y e a r  to 

a n  o f f i c e r  or direct or 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 

is n o t  required in the case o f  indem n i f i c a t i o n  a p p r o v e d  b y  the s h a r e­

hol d e r s  u n d e r  A S  10.06.490(d)(3).

(c) A  shareholder or s h a r e h o l d e r s  h o l d i n g  at least five p e r c e n t  

of the out s t a n d i n g  shares o f  a class of a c o r p o r a t i o n  m a y  m a k e  a  

w r i t t e n  request to the c o r p o r a t i o n  for an i n c o m e  s t a t e m e n t  of  the
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c o r p o r a t i o n  for tha thre e- m o n t h ,  six-month, or n i n a - m o n t h  p e r i o d  of 

tha c u rrant fiscal y a a r  e n d e d  a o r a  t h a n  30 days bef o r e  the d a t e  of the 

request a n d  a b a lanca s heet of  the c o r p o r a t i o n  as of the e n d  of the 

p e r i o d  and, i n  addition, if a n  ann u a l  report for the last fiscal y e a r  

h a s  not b e e n  sent to s h a r e h o l d e r s ,  the stateaents r e q u i r e d  by  (a) of 

this s e c t i o n  for the last fis c a l  year. The atatement shall be d e ­

livered o r  n a i l e d  to the  p e r a o n  a s k i n g  the request w i t h i n  30 days of 

the request. A  copy o f  the s t a t e m e n t s  ahall be kept o n  file in the 

p r i n c i p a l  o f f i c e  of the c o r p o r a t i o n  for 12 months and the y  shall be 

e x h i b i t e d  at all r e a s o n a b l e  t ines to a s h a r eholder d e m a n d i n g  a n  e x a m­

ina t i o n  of  the state m e n t s  or  a  copy of the statements shall b e  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, m a l l  to the s h a r e h o l d e r  a copy of the last annual, s e m i a n n u a l  

or  q u a r t e r l y  income s t a t e m e n t  that it has p r e p a r e d  and a b a l a n c e  sheet 

as of the e n d  of the period.

(e) T h e  q u a r t e r l y  income s t atements and b a l a n c e  sheets r e f e r r e d  

to in  this se c t i o n  s h a l l  be  a c c o m p a n i e d  by any report on  t h o s e  s t a t e­

men t s  by  independent a c c o u n t a n t s  e n g a g e d  by the c o r p o r a t i o n  or  the 

c e r t i f i c a t e  of  an a u t h o r i s e d  o f f i c e r  of the c o r p o r a t i o n  that the 

f i n ancial atatements w e r e  p r e p a r e d  w i thout audit from the b ooks a n d  

r e cords of  the corporation.

(f) A  c o r p o r a t i o n  that n e g lects, fails, o r  refuses to p r e p a r e  or  

submit the financial s t a t e m e n t s  r e q u i r a d  by this a e c t i o n  is subject to 

a p e n a l t y  of  $25 for a a c h  d a y  that the failure o r  re f u s a l  continues, 

b e g i n n i n g  30 days A f t e r  r e c e i p t  of  w r i t t e n  request that t h e  dut y  be 

p e r f o r m e d  f r o m  one e n t i t l e d  to m a k e  the request, u p  to a  m a x i m u m  of 

$1^500. T h e  p e nalty s hall b e  p a i d  to the 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  

jo i n t l y  m a k i n g  the r e q u e s t  f o r  yer f o x m a h c c  of  the d u t y  o r  d u t i e s
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1 imposed by this section. In addition to this penalty, the court may

2 enforce the duty of m a k i n g  and mailing or delivering the information

3 and financial statements required by this s e ction and, for g o o d  cause

4 sh6wn, may extend the time limits under this section.

5 (g) This section applies to a domestic corporation and a foreign

6 corporation having its principal executive office in this state or

7 customarily holding  meetings of its board in this state.

8 Sec. 10.06.435. SHAREHOLDERS' D E R I V A T I V E  ACTION, (a) A n  action

9 may be brought in the right of a domestic o r  foreign corporation to

10 procure a judgment in its favor by a hold e r  of shares of the corpo-

11 ration of voting trust certificates of the corporation, or of a bene-

12 ficial interest in shares or certificates of the corporation.

13 (b) In a derivative action, the complaint shall be v e r i f i e d  and

14 shall allege that plaintiff was a shareholder, of record or  benefi-

15 cially, or the h o l d e r  of voting trust certificates at the time or

16 dur i n g  any part of the transaction of w h i c h  the plaintiff complains or

17 that the plaintiff's shares or voti n g  trust certificates devolved upon

18 the plaintiff by operation of law from a h o l d e r  who was a holder at

19 the time or during any part of the transaction complained of. A

20 shareholder who does not meet the requirements of this section may be

21 allowed in the d iscretion of the court to main t a i n  the acti o n  on a

22 preliminary showing to and determination b y  the court, by m o t i o n  and

23 after a hearing at w h i c h  the court considers evidence, by affidavit or

24 testimony, as it considers material, that

25 (1) there is a strong prima f acie case in f avor of the

26 claim asserted on behalf of the corporation;

27, (2) no other similar action h a s  been or is likely to be

28 instituted;

29 (3) the plaintiff acquired the shares before there was
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disclosure to the public or to the plaintiff of the w rongdoing of

which the plaintiff complains;

(4) unless the action can be m a i n t a i n e d  the defendant may

r eta i n  a gain derived from the defendant's w i l f u l  breach of a fiduc­

iary duty; and

(5) the requested relief will not result in unjust enrich­

ment of the corporation or a shareholder of the corporation.

(c) Unless excused on grounds that a majo r i t y  of the directors 

is implicated in or under the direct or indirect control of a person 

w h o  is implicated in the injury to the corporation, before an action 

in the right of a domestic or foreign corporation is instituted a 

plaintiff who has standing u nder (b) of this section shall make a

formal demand upo n  the board to secure the a c t i o n  the plaintiff d e­

sires.

(d) If a shareholder fails to make a formal demand u nder (c) of 

this section the complaint shall state w i t h  particularity the facts 

establishing excuse under (c) of this section. In a m o t i o n  to dismiss 

for failure to mak e  demand on the board the shareholder shall have the 

b u r d e n  to establish excuse.

(e) In a case in w hich demand on  the b o a r d  is made under (c) of 

this section, a decision by the board that, in  its business judgment, 

the litigation w o u l d  not be in the best interest of the corporation 

terminates the right created by (a) of this section.

(f) In a case in which demand on the b o a r d  is e x cused under (c)
“i

of this section or the decision of the board under (e) of this section 

is rejected by the court as inconsistent wi t h  the directors' duties of 

care and leyalty to the corporation, a plaintiff who has standing 

under (b) of this section shall have tha right to commence or continue 

the action created by (a) of this section* Notwithstanding (c) or (e)
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1 of this lection, d i s interested, n o n i n v o l v e d  directors acting as the

2 board or a  dul y  c h a r g e d  b o a r d  c o m m i t t e e  may p e t i t i o n  the c ourt to

3 dismiss t h e  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,

4 informed b u s i n e s s  judgment the a c t i o n  is not in the best interests of

5 the corporation. T he p e t i t ioners s hall have the b u r d e n  of e s t a b l i s h -

6 ing to the s a t i s f a c t i o n  of the court t h e i r  disinterest, i n d e p e n d e n c e

7 from any direct o r  indirect c o ntrol of  defendants in the action, and

B the informed b asis on  w h i c h  they h a v e  exercised t heir asser t e d  busi-

9 ness judgment. If the court is s a t i s f i e d  that the p e t i t i o n s  are

10 disinterested, independent, and i n f o r m e d  it shall th e n  e x e r c i s e  an

11 independent a p p raisal of the p l a i n t i f f ' s  action to determine whether,

12 considering the w e l f a r e  of the c o r p o r a t i o n  and relevant issu e s  of

13 public policy, it should dismiss the action.

14 (g) A  s h a r e h o l d e r  action o t h e r w i s e  in c onformity w i t h  this

15 section shall not be d i s m i s s e d  b e c a u s e  the alleged injury or w r o n g  to

16 the cor p o r a t i o n  has  b e e n  r a t i f i e d  by  t h e  o u t s tanding shares. A  court

17 m a y  cons i d e r  the fact of r a t i f i c a t i o n  i n  framing any o rder for relief

18 to w h i c h  it considers the c o r p o r a t i o n  entitled.

19 (h) In  an 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  in the right of a

20 cor p o r a t i o n  by the h o l d e r  or h o l d e r s  of  record of less t h a n  five

21 percent 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

22 of v o t i n g  trust certificates for t h e s e  shares, the c o r p o r a t i o n  in

23 whose r ight the a c t i o n  is br o u g h t  o r  t h e  defendants m a y  at a n y  time

24 before final j u d g m e n t  m o v e  the 'court to require the pl a i n t i f f  to  give

25 security for the r easonable expense, including a t t o r n e y  fees, tha t  m a y

26 be  incurred by the m o v i n g  party. T h e  amount of the security m a y  be

27 increased or d e c r e a s e d  from ti m e  to time in the d i s c r e t i o n  of the

28 court u p o n  a s h o w i n g  that the s e c u r i t y  has become inadequate o r  exces-

29 sive. T h e  c o r p o r a t i o n  or o t h e r  d e f e n d a n t s  may h a v e  recourse to the
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1 s e c u r i t y  in an  aaount as tha court a a y  det a r a i n e  upo n  tha t e r m i n a t i o n

2 o f  tha d a r i v a t i v a  action, w h e t h e r  or  n o t  the court finds the act i o n

3 w a s  b r ought w i thout r e a s o n a b l e  cauae.

4 (i) A  d e r i v a t i v e  a c t i o n  a a y  n o t  be  discontinued, abandoned, com-

5 p r o a i s a d  or  settled w i t h o u t  the a p p r o v a l  of the court h a v i n g  Juris*

( d i c t i o n  of the action. If the court d e t e r m i n e s  that the interests of

7 t h e  shareholders o r  any class o r  c l a s a e s  of shareholders wil l  be  sub-

8 a t a n t i a l l y  affe c t e d  by  a d i s c o n t i n u a n c e ,  abandonment, compromise, or

9 settleaent, the court in its d i s c r e t i o n  may direct that notice, by

10 p u b l i c a t i o n  or  otherwise, shall be g i v e n  to the shareholders or  class

11 o r  classes of shareholders w h o s e  i n t e r e s t s  wil l  be affected. If the

12 court di r e c t s  noti c e  to be given, it shall determine w h i c h  of the

13 p a r t i e s  to the a c t i o n  shall b e a r  the e x p e n s e  of giving the n o t i c e  in

14 a n  anount the court d e t e r m i n e s  to b e  reaso n a b l e  in the circumstances.

13 T h e  aaount shall be  aw a r d e d  aa s p e c i a l  costs of the action.

16 (j) If the d e r i v a t i v e  a c t i o n  is successful, in w h o l e  or  in  part,

17 o r  if a n y t h i n g  is r e c e i v e d  as a r e s u l t  of the Judgment, compromise, or

18 settlement of that action, the court n a y  a w a r d  to the p l a i n t i f f  or

19 p l a i n t i f f s  r e a s o n a b l e  expenses, i n c l u d i n g  reasonable a t t o r n e y  fees,

20 a n d  shall direct a n  a c c o u n t i n g  to t h e  c o r p o ration for the r e m a i n d e r  of

21 the proceeds. This s u b s e c t i o n  does n o t  apply to a Judgment rendered

22 onl y  for the benefit of i n j u r e d  s h a r e h o l d e r s  and U n i t e d  to a recovery

23 of  the loss or  d a m a g e  su s t a i n e d  by  them.

24 Sec. 10.06.438. L I A B I L I T Y  O F  S H A R E H O L D E R S  A N D  SUBSCRIBERS. (a)

25 A  h o l d e r  or  s u b s c r i b e r  to sha r e s  o f  a  cor p o r a t i o n  is u n d e r  no obliga-

26 t i o n  to the c o r p o r a t i o n  or  its c r e d i t o r s  as h o l d e r  or  s u b s c r i b e r  wit h

27 respect to the shares other tha n  t h e  o b l i g a t i o n  to p a y  the c o r p o r a t i o n

28 the full c o n s i d e r a t i o n  for w h i c h  t h e  shares w e r e  iss u e d  o r  to be

29 issued.
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1 (b) An assignee or  transferee of shares, or of a subscription

2 for shares, in good faith and without knowledge or notice that the

3 full consideration has not b e e n  paid, is not p ersonally liable to the

4 corporation or its creditors for any u n p a i d  portion of the considera-

3 tion.

6 (c) An  executor, administrator, conservator, guardian, trustee,

7 a s s i g n e e  for the benefit of creditors, or  receiver is not personally

8 liable to the c o r p oration or its creditors for any u n p a i d  p o rtion of

9 the consideration.

10 (d) A  pledgee or  other holder of shares as collateral security

11 is not personally liable as a shareholder.

12 A R T I C L E  6. DIRECTORS A N D  OFFICERS.

13 Sec. 10.06.450. BOARD O F  DIRECTORS; DUTY O F  CARE; RIGHT OF

14 INSPECTION; FAILURE TO DISSENT, (a) A l l  corporate powers shall be

15 exercised by or u n d e r  the authority of, and the busin e s s  and affairs

16 of a corporation shall be m a n a g e d  u n d e r  the d i r e c t i o n  of, a b o a r d  of

17 directors except as may be otherwise provided in this chapter. If a

18 p r o vision is mad e  u n d e r  AS 10.06.468 or in the articles, the powers,

19 duties, privileges, and liabilities conferred or  imposed u p o n  the

20 b o a r d  by this chapter shall be exercised, performed, extended and

21 a s sumed to the extent and by the p e r s o n  or persons to w h o m  they are

22 delegated as p r o v i d e d  in AS 10.06.468 or  in the articles. Directors

23 ne e d  not be residents of this state o r  shareholders of the corporation

24 unless required by the articles or bylaws. The articles or bylaws may

25 prescribe other qualifications for directors. The board swy fix the

26 cosq»ansation of directors unless otherwise p r o v i d e d  in the articles.

27 (b) A  dire c t o r  shall perform the duties of a director, including

28 duties as a m e m b e r  of a committee o f  the board o n  w h i c h  the dire c t o r

29 m a y  serve, in goo d  faith, in a m a n n e r  the d i r e c t o r  reasonably believes
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to bo in tho boot intorooto of tho corporation, and w i t h  the caro, 

including roaaonablo inquiry, that a n  ordinarily prudent p e r a o n  in a 

like p o s i t i o n  w o u l d  use u n d a r  similar circumstances. Except as p r o­

vided in (c) of this section, a d i r e c t o r  is entit l e d  to rely on infor- 

mation, opinions, reports or statements, including financial s t a t e­

ments a n d  other financial data, in e a c h  case p r e p a r e d  or p r e sented by

(1) one or m o r e  officers o r  employees of the corporation 

whom the director reasonably believes to be reliable and competent in 

the m a tters presented;

(2) counsel, public accountants, or other persons as to 

matters that the direc t o r  reasonably believes to be w i t h i n  the p e r­

son's p r ofessional or expert competence; or

(3) a committee of the b o a r d  upon w h i c h  the d i r e c t o r  does 

not serve, desig n a t e d  in accordance w i t h  a p r o v i s i o n  of the articles 

or the bylaws, as to matters w i t h i n  tha authority of the committee if 

the d i r e c t o r  reasonably believes the committee to merit confidence.

(c) A  director is not considered to be act i n g  in g o o d  faith if

the d i r e c t o r  knows, or as a reasonable person ought to know, that, as

to the matter in  question, reliance under (b) of this section is

unwarranted.

(d) A  dire c t o r  has the absolute right at a reasonable time to

inspect and copy all books, records, and do c u m e n t s  of every kin d  and 

to inspect the physical properties of the c o r p oration or a domestic o r  

foreign subsidiary of the corporation. Inspe c t i o n  by a d i r e c t o r  m a y  

be m a d e  in p e r s o n  or by  agent o r  attorney and the right o f  inspe c t i o n  

includes the right to copy and m a k e  contracts. This s e ction applies 

to a director of a foreign corporation having its principal e x e c u t i v e  

office in this state or  custoswrily holding meetings of its b o a r d  i n

this state.

r

C
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(•) A  d i r e c t o r  of a cor p o r a t i o n  w h o  ii present at a a a a t i n g  of 

its b o a r d  at w h i c h  a c t i o n  on  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 a  a s s e n t e d  to tha a c t i o n  t aken u n l e s s  the d i r e c t o r ' s  d i ssent is 

e n t e r e d  i n  t h e  m i n u t e s  of tho m e e t i n g  o r  u n l e s s  tha d i r e c t o r  files a 

w r i t t e n  d i s s e n t  to tha a c t i o n  w i t h  tha s e c r e t a r y  of the m e e t i n g  b e f o r e  

a d j o u r n m e n t  o r  f o r w a r d s  the dissent by  c e r t i f i e d  m a i l  to t h e  se c r e t a r y  

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. The r i g h t  to d i s­

sent d o e s  n o t  a p p l y  to a d i r a c t o r  who v o t e d  in f avor of  t h e  action.

Sec. 10.06.453. N U M B E R  AND E L E C T I O N  O F  DIRECTORS. (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 e n t i r e  b o a r d  m a y  n o t  be  less t h a n  

three. If all of the shares 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 r e c o r d  b y  less th a n  three s h a r e holders, the n u m b e r  of  d i r e c t o r s  

m a y  be less t h a n  t h r e e  but not less t h a n  the n u m b e r  of shareholders. 

S u b j e c t  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  m a y  

be  f i x e d  b y  the a r t i c l e s  of incorporation, the byla w s  of  the c o r p o r a­

tion, o r  b y  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 s p e c i f i c  

p r o v i s i o n s  of an  a r t i c l e  o r  a b y l a w  a d o p t e d  by a p p r o v a l  o f  the o u t­

st a n d i n g  shares. I f  the n u m b e r  of d i r e c t o r s  is not o t h e r w i s e  set, the 

n u m b e r  o f  d i r e c t o r s  is three. As u s e d  in AS  1 0 . 0 6 . 4 5 0  - 10.06.490,

" e n t i r e  b o a r d "  m e a n s  the total n u m b e r  of  di r e c t o r s  that the c o r p o r a­

t i o n  h a s  if t here a r e  no vacancies.

(b) T h e  n u m b e r  of  d i r ectors m a y  b e  in c r e a s e d  o r  d e c r e a s e d  by 

a m e n d m e n t  of the a r t i c l e s  o r  the b y l a w s  or  by a c t i o n  o f  t h e  b o a r d  or 

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

b y l a w  a d o p t e d  b y  a p p r o v a l  of  the o u t s t a n d i n g  shares, s u b j e c t  to  the 

f o l l o w i n g  limitations:

(1) If the b o a r d  is a u t h o r i s e d  by  the a r t i c l e s  o r  the 

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

b y l a w s  o r  by  t a k i n g  a c t i o n  u n d a r  the s p e c i f i c  p r o v i s i o n  of  an  a r t i c l e
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o r  a  b y l a w  a d o p t e d  by a p p r o v a l  o f  t h e  o u t s t a n d i n g  shares, the amend- 

' a e n t  or a c t i o n  s h a l l  r e quire the v o t e  of a m a j o r i t y  of the entire 

b o a r d .

(2) A  d e c r e a s e  in. the n u m b e r  of d i r e c t o r s  m a y  not s h orten 

the t e r a  o f  a n  i n c u a b e n t  director.

(c) T h e  a r t i c l e s  m a y  p r o v i d e  f o r  the e l e c t i o n  of o n e  or m o r e  

d i r e c t o r s  b y  t h e  h o l d e r s  of the s h a r e s  of  a class o r  ser i e s  voti n g  as 

a c l a s s  or  series.

(d) T h e  n a m e s  and ad d r e s s e s  of  the m e m b e r s  of the first b o a r d  

m a y  be  s t a t e d  i n  the articles. T h e  m e m b e r s  of the first b oard h o l d  

o f f i c e  u n t i l  the first annual m e e t i n g  of shareholders, and until t h e i r  

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

(e) At  t h e  first annual m e e t i n g  of s h a r e h o l d e r s  a n d  at e a c h  

s u b s e q u e n t  a n n u a l  m e e t i n g  the s h a r e h o l d e r s  shall e lect d i r ectors to 

h o l d  o f f i c e  u n t i l  the next s u c c e e d i n g  a n n u a l  meeting, except in the 

c a s e  of the c l a s s i f i c a t i o n  of d i r e c t o r s  as p e r m i t t e d  b y  A S  10.06.455. 

A  d i r ector, i n c l u d i n g  a d i r e c t o r  e l e c t e d  to fill a vacan c y ,  shall h o l d  

o f f i c e  u n t i l  the e x p i r a t i o n  of t h e  t e r m  f o r  w h i c h  e l e c t e d  and until a 

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

Sec. 10.06.455. C L A S S I F I C A T I O N  O F  DIRECTORS. (a) If the b o a r d  

c o n s i s t s  of n i n e  or  m o r e  m e m b e r s ,  the a r t i c l e s  of i n c o r p o r a t i o n  m a y  

p r o v i d e  that i n s t e a d  of e l e c t i n g  all t h e  di r e c t o r s  a n n u a l l y  the direc- 

tp r s  be d i v i d e d  into either t w o  o r  t h r e e  classes, e a c h  class to be  as 

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

tor s  of the first class to e x p i r e  at t h e  first annu a l  m e e t i n g  of 

s h a r e h o l d e r s  a f t e r  their e l e c t i o n ,  that o f  the s e c o n d  clsiss to e x p i r e  

at the s e c o n d  ann u a l  m e e t i n g  a f t e r  t h e i r  election, and that of the 

t h i r d  clasa, if  any, to e x p i r e  a t  the t h i r d  annual m e e t i n g  after t h e i r  

election. A t  e a c h  annual m e e t i n g  a f t e r  the c l a s s i f i c a t i o n  the n u m b e r
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of directors equal to the numb e r  of the claia whose t e r m  expires at 

the time of the meeting ahall be elected to hold office until the 

seco n d  s ucceeding annual m e eting if there are two classes, or  until 

the third succeeding annual m e e t i n g  if there are three classes. A  

classif i c a t i o n  of directors is not effective before the first annual 

m e e t i n g  of shareholders.

(b) Unless cumulative v o t i n g  rights under AS  10.06.420(d) have 

b e e n  eliminated by the articles of incorporation, an  amendment of the 

articles that w ould establish or require c l a s sification of the board 

u n d a r  (a) of this section may not be adopted if the v o t e s  cast against 

tha amendment w ould be sufficient to elect a dire c t o r  if voted cum u l a­

tively at a n  election of the entire board.

Sac. 10.06.458. VACANCIES ON  THE BOARD. The b o a r d  may declare 

vacant the office of a director w h o  has bee n  decl a r e d  of u nsound mind 

by a court order.

Sec. 10.06.460. R E M O V A L  OF DIRECTOR WITHOUT CAUSE, (a) At a 

regular or special m e eting for w h i c h  notice is g i v e n  u nder AS  10.06.- 

4 10 and this section, any or all of the directors may be removed 

without reason if the removal is approved by the outstanding shares, 

subject to the following:

(1) in the case of a corporation w i t h  500 or  more holders

of record entitled to vote o n  the removal and e l e c t i o n  of directors,

as determined under A S  10.06.408, w r itten or p r i n t e d  notice of inteh-

tion to seek removal u n d e r  this section shall be delivered either 

personally or by mail to eac h  shareholder of record entitled to vote 

at the m e e t i n g  and if notice of intention to se e k  removal u n d e r  this 

section is

(A) d e l ivered 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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■••ting it s hall be incl u d e d  o n  the not i c e  s t a t i n g  the place, 

day, and h o u r  of the annual m e e t i n g  without cost t o  the s h a r e­

ho l d e r  seeking removal; or

(B) not timely u n d e r  (A) of this p a r a g r a p h  the s h a r e­

ho l d e r  seeking removal may, at the expense o f  that shareholder, 

d e liver eith e r  perso n a l l y  or by mail the n o t i c e  r e q u i r e d  b y  (1) 

of this s ubsection at any time up to 20 days bef o r e  the da t e  set 

for the annual meeting; if mailed, notice is c o n s i d e r e d  d e l i v e r e d  

w h e n  deposited 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  Sta t e s  m a i l  a d­

dressed to the shar eholder at the address a p p e a r i n g  o n  the stock 

transfer books of the corporation;

(2) unl e s s  cumulative v o t i n g  rights u n d e r  A S  10.06.420(d) 

have bee n  e liminated by the articles of incorporation, a d i r e c t o r  may 

not be removed, unl e s s  the entire b oard is removed, if t h e  v otes cast 

against removal w o u l d  be sufficient to elect a d i r e c t o r  if v oted 

cumulatively at a n  election at w h i c h  the same total n u m b e r  of votes 

we r e  cast; and

(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 

holders of the shares of a class or  series, v o t i n g  a s  a class or 

series, are enti t l e d  to elect one or mor e  directors, a  d i r e c t o r  e l e c­

ted in that m a n n e r  m a y  be r e m o v e d  only by the a p p l i c a b l e  v o t e  of  the 

holders of the shares of that class or series.

(b) Except as prov i d e d  in this s e ction a n d  A S  10.06.458, 10.06.- 

463, and 10.06.465(c), a d i r e c t o r  M y  not be r e m o v e d  b e f o r e  the e x­

pirat i o n  of the t e r m  of off i c e  of the director.

Sec. 10.06.463. R E M O V A L  O F  DIRE C T O R  B T  S U P E R I O R  COURT. The 

superior court M y ,  at the suit of the b o a r d  or  t h e  shareholders 

holding at least 10 percent of the num b e r  of o u t s t a n d i n g  shares of  any 

class, remove fro m  office a d i r e c t o r  for fraudulent o r  d i s h o n e s t  acts,
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gr o s s  neglect of  d u t y ,  o r  g r o s s  a b u s e  o f  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 e f e r e n c e  to the c o r p o r a t i o n  and m a y  b a r  f r o m  r e e l e c t i o n  a d i r e c t o r  

r e m o v e d  in that 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. The 

c o r p o r a t i o n  s h a l l  b e  m a d e  a p a r t y  to the suit.

Sec. 10.06 . 4 6 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 t h e  a r t i c l e s  o r  

b y l a w s  of  the c o r p o r a t i o n  a n d  except f o r  a v a c a n c y  c r e a t e d  by  the 

re m o v a l  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  b e  f i l l e d  by a  

m a j o r i t y  of the d i r e c t o r s  t h e n  in  office, w h e t h e r  or  n o t  less tha n  a 

qu orum, or by a s o l e  r e m a i n i n g  director. U n l e s s  the a r t i c l e s  or  a 

b y l a w  a d opted 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  m a y  fill 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 emoval 

of directors, t h e  v a c a n c i e s  m a y  be  f i l l e d  o n l y  by  a p p r o v a l  of the 

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

(b) The 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 

f i l l e d  by the d i r e c t o r s .  A n  e l e c t i o n  b y  w r i t t e n  c o n s e n t  to fill a 

v a c a n c y  requ i r e s  the c o nsent 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 v o t e .

(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 d i r e c t o r s ,  the 

d i r e c t o r s  w h o  h a v e  b e e n  e l e c t e d  by 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  o r  h o lders of  a n  a g g r e g a t e  

of  10 percent o r  m o r e  of the shares o u t s t a n d i n g  at the tim e  m a y  call a 

s p e c i a l  m e e t i n g  of  s h a r e h o l d e r s  u n d e r  A S  10 . 0 6 . 4 0 5  to e l e c t  t h e  e n t i r e  

board. The t e r m  of o f f i c e  of a d i r e c t o r  terminates- 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 e c t i v e  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 p r e s i d e n t ,  the s e c r e t a r y ,  or  the 

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

l ater time f o r  the e f f e c t i v e n e s s  of  t h e  resign 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* e f f e c t i v e n e s s  of the resignation, u n d e r  A S  10.06.453(d) a d i r e c t o r  

h o l d s  o f f i c e  u n t i l  a su c c e s s o r  h a s  b e e n  e l e c t e d  and qualified. If the 

r e s i g n a t i o n  is e f f e c t i v e  at a f u t u r e  time, a  successor m a y  be e l e c t e d  

to t a k e  o f f i c e  w h e n  the r e s i g n a t i o n  b e c o m e s  effective.

Sec. 10.06.468. E X E C U T I V E  A N D  O T H E R  B O A R D  COMMITTEES. (a) If

a u t h o r i s e d  by the a r t i c l e s  or t h e  byl a w s  o f  the corporation, the 

board, b y  r e s o l u t i o n  a d o p t e d  by a m a j o r i t y  o f  the entire board, m a y  

d e s i g n a t e  fro m  a m o n g  its m e mbers a n  e x e c u t i v e  committee and o t h e r

c o m m i t t e e s  of t h e  board. Unl e s s  the n u m b e r  of directors f ixed in

a c c o r d a n c e  w i t h  A S  10.06.453 is less tha n  three, each co m m i t t e e  shall 

h a v e  a t  least t w o  members, who s e r v e  at the plea s u r e  of the b o a r d  of 

d i r e c t o r s .  E a c h  committee, to the extent p r o v i d e d  in the r e s o l u t i o n  

o r  t h e  a r t i c l e s  or  byl a w s  of the c o r p o r a t i o n ,  has the au t h o r i t y  of the 

board, except that a committee m a y  not

(1) d e c l a r e  d i v i d e n d s  o r  distrib u t i o n s ;

(2) a p p r o v e  o r  r e c o m m e n d  to s h a r e h o l d e r s  a c tions or  p r o­

po s a l s  r e q u i r e d  by  this chapter to be a p p r o v e d  by shareholders;

(3) d e s i g n a t e  candi d a t e s  for the office of director, for

p u r p o s e s  of p r o x y  s o l i c i t a t i o n  o r  other w i s e ,  or fill v a c a n c i e s  o n  the 

b o a r d  o r  any c o m m i t t e e  of  the board;

(4) a m e n d  the bylaws;

(5) a p p r o v e  a p l a n  o r  m e r g e r  n o t  requiring s h a r e h o l d e r

a p p r o v a l ;

(6) c a p i t a l i z e  r e t a i n e d  earnings;

(7) a u t h o r i z e  or a p p r o v e  the r e a c q u i s i t i o n  of shares unl e s s

u n d e r  a  g e n e r a l  forsnila or  m e t h o d  s p e c i f i e d  b y  the board;

(8) a u t h o r i z e  or  a p p r o v e  the i s s u a n c e  or sal* of, or  a 

c o n t r a c t  to i s s u e  or sell, shares or  d e s i g n a t e  the terms of a series 

of  a  c l a s s  of  shares, u n l e s s  t h e  board, h a v i n g  acted r e g a r d i n g  g e n e r a l
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a u t h o r i z a t i o n  for tha itauanc* or  sale of shares, a contract to issue 

o r  sell, or  the d e s i gnation of a series, authorizes a committee, under 

a general formula or  method s p e c i f i e d  by the board by resol u t i o n  or by 

ad o p t i o n  of a stock option or  o t h e r  plan, to fix the terms of a c o n­

tract for the sale of the shares and to fix the terms upon w h i c h  the 

shares nay be Issued or sold, including, without limitation, th* 

price, th* dividend rate, p r o v i s i o n s  for redemption, s inking fund, 

conversion, voting or p r e f e r e n t i a l  rights, and provisions for other 

features of a class of shares, o r  a series of a class of shares, wi t h  

full power in the committee to adopt a final resolution s e tting 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 

b e t w e e n  the corporation and a corporation, firm, or a s s o c i a t i o n  in 

w h i c h  one or more of its d i r e c t o r s  has a material financial interest 

u n d e r  AS 10.06.478.

(b) The designation of a committee, the delegation to the c o m­

mitt e e  of authority, or a c t i o n  by the committee under that authority 

does not alone constitute c ompliance by a member of the b o a r d  or  the 

committee in question w i t h  the responsibility to act in goo d  faith, in 

a mann e r  th* member reasonably believes to be in the best interests of 

the corporation, and with the care, including reasonable inquiry, as 

an  ordinarily prudent p e r s o n  i n  a like position would use u n d e r  s i m i­

lar circumstances.

Sec. 10.06.470. MEETINGS: CALL, PLACE, NOTICE, A N D  WAIVER, (a)

A  regular or  special a e e t i n g  of  the board or a committee of th* b oard 

nay be called by the chairman of the board, th* president, a vice- 

president, th* secretary, or  two directors and nay be h e l d  at any
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p l a c e  inlid* or  outside this state.

(b) A  regular m e e t i n g  of the b o a r d  or a committee d e s i g n a t e d  by 

the board nay be held without n o t i c e  if the time and place of the 

a e e t i n g  is fixed by the bylaws or  the board. A  special m e e t i n g  of the 

b o a r d  or a committee designated b y  the b o a r d  shall be h e l d  u p o n  eit h e r  

n o t i c e  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  or n o t i c e  b y  e l e c­

tr o n i c  means, personal messenger, o r  comparable p e r s o n - t o - p e r s o n  

c o m m u n i c a t i o n  g iven at least 72 h o u r s  b e f o r e  the meeting. In the case 

o f  a special me e t i n g  the notice shall i n clude d isclosure of the b u s i­

ne s s  to be transacted and the p u r p o s e  of  the meeting.

(c) Notice of a meeting n e e d  not b e  g i v e n  to a d i r e c t o r  who 

signs a w a i v e r  of notice, w h e t h e r  b e f o r e  or after the meeting, or who 

a t tends the me e t i n g  without p r o t e s t i n g  b e f o r e  the m e e t i n g  or at its 

commencement the lack of notice.

Sec. 10.06.473. QUORUM O F  DIRECTORS, (a) A  m a j o r i t y  of the 

n u m b e r  of directors fixed by the a r t i c l e s  or bylaws of a c o r p o r a t i o n  

constitutes a quorum for the t r a n s a c t i o n  of business unl e s s  a gr e a t e r  

n u m b e r  is required by the articles or  bylaws. The act of the m a j o r i t y  

of  the directors present at a m e e t i n g  at w h i c h  a q u o r u m  is p r e s e n t  is 

the act of the board, unless the act of  a greater n u m b e r  is requ i r e d  

b y  the articles or the bylaws.

(b) The provisions of this s e c t i o n  apply w i t h  equal f orce to 

committees of the b o a r d  established u n d e r  AS  10.06.468 and a c t i o n  by 

committees.

Sec. 10.06.473. INFORMAL A C T I O N  B Y  DIRECTORS, (a) U n l e s s  p r o­

hibited by th* articles or bylaws o f  the corporation, the b o a r d  of a 

corporation or a committee d e s i g n a t e d  by the board c a n  v a l i d l y  conduct 

a meeting by communicating s i m u l t a n e o u s l y  w i t h  eac h  o t h e r  by m e a n s  o f  

conference telephones or s i milar 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  b y  th* a r t i c l e *  o r  b y l e w *  of t h *  c o r p o r a­

tion, a c t i o n  r e q u i r e d  o r  p e r m i t t e d  to  be  t a k e n  b y  th* b o a r d  o r  a c o m­

m i t t e e  d e s i g n a t e d  b y  th* b o a r d  m a y  b e  t a k e n  w i t h o u t  a  m e e t i n g  o n  

w r i t t e n  conaent*, i d e n t i c a l  in cont e n t ,  s e t t i n g  out the a c t i o n  t a k e n  

a n d  a i g n e d  by all the m e m b e r s  of  t h e  b o a r d  or  the c ommittee. Th* 

w r i t t e n  consent* s h a l l  b e  f i l e d  w i t h  the m i n u t e s .  T h e  c o n s e n t s  hav e  

t h e  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 F L I C T S  O F  INTEREST. (a) A  contract 

o r  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 o r  m o r e  of  the 

d i r e c t o r s  of the c o r p o 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  a n d  a c o r p o r a­

tion, firm, o r  a s s o c i a t i o n  in  w h i c h  one or m o r e  of the d i r e c t o r s  of 

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

v o i d a b l e  b e c a u s e  the d i r e c t o r  or  d i r e c t o r s  o r  t h e  o t h e r  c o r poration, 

firm, or  a s s o c i a t i o n  are p a r t i e s  o r  b e c a u s e  t h e  d i r e c t o r  o r  di r e c t o r s  

a r e  p r e s e n t  at the m e e t i n g  of  the b o a r d  that a u t h o r i z e s ,  approves, or 

r a t i f i e s  the contr a c t  o r  t r a n s a c t i o n ,  if the m a t e r i a l  f acts as to the 

t r a n s a c t i o n  a n d  as to the d i r e c t o r’s i n t e r e s t  a r e  f u l l y  d i s c l o s e d  or 

k n o w n  to th*

(1) s h a r e h o l d e r s  a n d  the cont r a c t  o r  t r a n s a c t i o n  is a p­

pr o v e d  by  th* s h a r e h o l d e r s  in g o o d  faith, w i t h  the s h a r e s  o w n e d  b y  the 

i n t e r e s t e d  d i r e c t o r  o r  d i r e c t o r s  n o t  b e i n g  e n t i t l e d  t* v o t e ;  or

(2) board, a n d  t h e  b o a r d  aut h o r i z e s ,  ap p r o v e s ,  o r  rati f i e s  

the contract or  t r a n s a c t i o n  in  g o o d  f a i t h  by  a  s u f f i c i e n t  v o t e  w i t h o u t  

c o u n t i n g  the v o t e  of th* i n t e r e s t e d  d i r e c t o r  o r  d i r e c t o r s ,  a n d  the

p e r s o n  a s s e r t i n g  th* v a l i d i t y  of t h e  cont r a c t  o r  t r a n s a c t i o n  sust a i n s  

the b u r d e n  o f  p r o v i n g  th a t  th* c o n t r a c t  o r  t r a n s a c t i o n  w a s  just and

r e a s o n a b l e  as to the c o r p o r a t i o n  at th* t i m e  it w a s  a u t h o r i z e d ,  a p­

proved, or  ratified.

(b) A  cossson d i r e c t o r s h i p  d o e s  not a l o n e  c o n s t i t u t e  a m a t e r i a l
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financial intaraat w i t h i n  tha m e a n i n g  of this section. A  dire c t o r  is 

not i n t e r e s t e d  w i t h i n  the m e a n i n g  of this s e c t i o n  in a r esolution 

fixing the c o m p e n s a t i o n  of a n o t h e r  d i r e c t o r  as a  director, officer, or 

esq>loyee o f  the corpor a t i o n ,  n o t w i t h s t a n d i n g  t h e  fact that the first 

d i r e c t o r  is also r e c e i v i n g  c o m p e n s a t i o n  from t h e  corporation.

(c) A  contract or  o t h e r  t r a n s a c t i o n  b e t w e e n  a c o r p o r a t i o n  and a 

c o r p o r a t i o n  or a s s o c i a t i o n  of w h i c h  one or m o r e  d i r e c t o r s  of the c o r­

p o r a t i o n  are di r e c t o r s  is n e i t h e r  v o i d  nor v o i d a b l e  b e c a u s e  the d i r e c­

tor or directors are pr e s e n t  at the m e e t i n g  of  the board that a u t h o r­

ises, approves, or  r a t i f i e s  the contract or t r a n s a c t i o n ,  if the m a t e­

rial facts of the t r a n s a c t i o n  and the d i r e c t o r ' s  o t h e r  direct o r s h i p  

are fully d i s closed o r  k n o w n  to the b o a r d  and the b o a r d  authorizes, 

approves, or ratifies the cont r a c t  o r  t r a n s a c t i o n  in g o o d  faith by a 

sufficient vote w i t h o u t  c o u n t i n g  the vote of t h e  com m o n  direc t o r  or 

dir e c t o r s  or the cont r a c t  o r  t r a n s a c t i o n  is a p p r o v e d  b y  the s h a r e­

holders i n  good faith. This s u b s e c t i o n  does n o t  apply to contracts or 

transa c t i o n s  c overed by (a) of this section.

(d) Inter e s t e d  or  c o m m o n  dir e c t o r s  may b e  c o unted in d e t e rmining 

the p r e s e n c e  of a q u o r u m  at a m e e t i n g  of the b o a r d  that authorizes, 

approves, or rati f i e s  a c o n t r a c t  o r  transaction.

(e) Nothing i n  this s e c t i o n  affects t h e  p r o h i b i t i o n s  or r e­

straints imposed b y  A S  45.50.

Sec. 10.06.480. L I A B I L I T Y  O F  DIRECTORS. (a) I n  addition to 

other liabilities, a d i r e c t o r  is liable in t h e  f o l l o w i n g  circumstances 

unless t h e  d i r e c t o r  comp l i e s  w i t h  the standard p r o v i d e d  in AS  10.06.- 

450(b) f o r  the p e r f o r m a n c e  o f  the dut i e s  of d irectors:

(1) A  d i r e c t o r  w h o  v o t e s  for or a s s e n t s  to a  d i s t r i b u t i o n  

to the c o r p o r ation's s h a r e h o l d e r s  contrary to the provisions of 

A S  10.06.358, 10.06.360, 10.06.363, o r  10. 0 6 . 3 6 5  or  contrary to a

r

C
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restriction in ths articles of Incorporation, is liable to the c o r p o­

ration, j o intly and severally w i t h  all o ther d i r ectors voting for or 

assenting to the distribution, for the asiount of the distribution that 

is pai d  or  the v alue of the assets that are d i s t r i b u t e d  in excess of 

the asiount of the distri b u t i o n  that could have b e e n  paid or d i s t r i b u t­

ed without v i o l a t i o n  of AS 10.06.405 - 10.06.438 or  the restrictions 

of the articles of incorporation.

(2) A  director who votes for or assents to a distribution 

to the corporation's shareholders during the liquidation of the c o r p o­

ration without the payment and discharge of, or m a k i n g  adequate p r o­

vis i o n  for, all k n o w n  debts, obligations, and liabilities of the 

corporation is liable to the corporation, j o intly and severally w i t h  

all other directors voting for or assenting to distribution, for the 

value of the assets that are distributed, to the extent that the 

debts, obligations, and liabilities of the c o r p oration are not t h e r e­

after pai d  and discharged.

(3) A  director who votes for or assents to a loan of assets 

of the c o r p oration to an of f i c e r  or employee or  a loan secured by the 

corporation's shares contrary to the p r ovisions of AS  10.06.485 o r  

contrary to a restriction in the articles of incorporation, is liable 

to the corporation, jointly and severally w i t h  all other directors 

voting for or  assenting to the loan, for the amount of the loan that 

is in excess of a loan that could have be e n  e x t e n d e d  without a v i o l a­

tion of A S  10.06.485 or the restriction in the articles of i n c o r p o r a­

tion.

(b) A  direc t o r  against who m  a claim is asserted u n d e r  this 

section for the distribution of assets of the corporation is e n t i t l e d  

to c o n tribution from shareholders who acce p t e d  o r  received the assets, 

knowing the d i stribution to have b e e n  aad e  in violation of  this
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chapter, in p r o p o r t i o n  to the amounts received by them. A  dire c t o r  

against w h o m  a c l a i m  is asserted u n d e r  this section for the ex t e n s i o n  

of a loan is e n t i t l e d  to c o n t r i b u t i o n  from the p e r s o n  re c e i v i n g  the 

loan.

(c) A  d i r e c t o r  against w h o m  a claim is asse r t e d  u n d e r  this 

s ection is e n t i t l e d  to c o n t r i b u t i o n  from o ther directors who v o t e d  for 

or assented to the a c t i o n  up o n  w h i c h  the c laim is asserted.

Sec. 10.06.483. OFFICERS: TENURE, RESIGNATION, AGENCY, DU T Y  OF

CARE, (a) A  c o r p o r a t i o n  shall have a president, a secretary, a t r e a­

surer and other officers  w i t h  titles and duties as stated in the 

bylaws of the c o r p o r a t i o n  or d e t e r m i n e d  by the b o a r d  and as m a y  be 

ne c e s s a r y  to enab l e  the c o r p o r a t i o n  to sign instruments and share 

certificates. A n y  two or more offices m a y  be held by the same person, 

except the offices of president a n d  secretary. W h e n  all of the issued 

and o u t s tanding s tock of the cor p o r a t i o n  is owned by one person, the 

p e r s o n  may hol d  all or any com b i n a t i o n  of offices.

(b) Except as otherwise p r o v i d e d  in the articles or bylaws of

the corporation, officers shall be chosen by the b o 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 employment. A n  officer m a y  resi g n  at any time 

u p o n  w r i t t e n  noti c e  to the c o r p o r a t i o n  without p r e j u d i c e  to the 

rights, if any, of the cor p o r a t i o n  u n d e r  a contract to w h i c h  the 

o f f i c e r  is a party.

(c) A l l  officers as b e t w e e n  themselves and the c o r p o r a t i o n  have 

the authority and shall p e r f o r m  the duties in the m a n a g e m e n t  of the 

cor p o r a t i o n  as p r o v i d e d  in the bylaws of the c o r p o r a t i o n  or, to the 

extent not p r o v i d e d  in the bylaws, as prov i d e d  by the board.

(d) Subject to the provi s i o n s  of A S  10.06.020(a), a note, m o r t­

gage, evidence of indebtedness, contract, share certificate,
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1 c o n v e y a n c e ,  or  o t h e r  i n s t r u m e n t  i n  w r i t i n g ,  and a n  a s s i g n m e n t  or

2 e n d o r s e m e n t  of these, e x e c u t e d  o r  e n t e r e d  into b e t w e e n  the c o r p o r a t i o n

3 a n d  a n o t h e r  person, if sig n e d  b y  two individuals, one of  w h o m  is the

4 c h a i r m a n  o f  the board, the p r e s i d e n t ,  o r  a v i c e - p r e s i d e n t  a n d  the

5 o t h e r  o f  w h o m  is the secretary, a n  as s i s t a n t  secretary, t h e  t reasurer,

6 o r  a n  a s s i s t a n t  t r e a s u r e r  of t h e  c o r poration, is not i n v a l i d a t e d  as to

7 t h e  c o r p o r a t i o n  by  a lac k  of a u t h o r i t y  o f  the s i g n i n g  o f f i c e r s  in the

8 a b s e n c e  of  a c t u a l  k n o w l e d g e  on  t h e  part of the o t h e r  p e r s o n  that the

9 s i g n i n g  o f f i c e r s  h a d  n o  a u t h o r i t y  to e x e c u t e  the i n s t r ument.

10 (e) 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

11 f a i t h  a n d  w i t h  that d e g r e e  of care, i n c l u d i n g  r e a s o n a b l e  inquiry, that

12 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  i n  a like p o s i t i o n  w o u l d  u s e  u n d e r  simi-

13 l a r  circumstances.

14 Sec. 10.06.485. LOANS T O  DIREC T O R S ,  OFFICERS, A N D  EMPLOYEES.

15 (a) A  l o a n  m a y  n o t  b e  e x t e n d e d  to  an  o f f i c e r  or e m p l o y e e  w i t h o u t

16 a u t h o r i z a t i o n  by  the board. A  l o a n  m a y  not be e x t e n d e d  to a d i r e c t o r

17 w i t h o u t  the a p p r o v a l  of t w o - t h i r d s  of the v o t i n g  shares. A n  e m p l o y e e

18 o r  o f f i c e r  w h o  is a l s o  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  f o r  pur-

19 p o s e s  of  this section. A  s h a r e h o l d e r  is n o t  d i s q u a l i f i e d  f r o m  v o t i n g

20 o n  a lo 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 c a u s e  of p e r s o n a l  interest.

21 (b) A  loa n  t o  a director, officer, o r  e m p l o y e e  a n d  a  lo a n  se-

22 c u r e d  b y  the shares of  the c o r p o r a t i o n  m a y  not be m a d e  u n l e s s  the loa n

23 w o u l d  be  p e r m i s s i b l e  as a d i s t r i b u t i o n  u n d e r  A S  1 0 . 0 6 . 3 5 8  - 10.06.365.

24 A  loa n  u n d e r  this s u b s e c t i o n  im p a i r s  the r e t a i n e d  e a r n i n g s  o r  p a i d - i n

25 c a p i t a l  accounts to the extent of  the loan.

26 (c) F o r  p u r p o s e s  of this section, a loa n  m a y  c o n s i s t  of  cash,

27 sec u r i t i e s ,  o r  p e r s o n a l  or rea l  property.

28  (d) If a c o r p o r a t i o n  act s  as a g u a r a n t o r  o n  a l o a n  t o  a direc-

19 tor, officer, o r  employee, t h e  g u a r a n t e e  is t r e a t e d  as  a  l o a n  u n d e r
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thi* saction.

(•) A  director, officer, or employee of an  affiliate cor p o r a t i o n  

is a  d i r ector, officer, o r  employee of the lending, c o r p o r a t i o n  for 

p u r p o s e s  of  this section.

(f) A  loan is to be  jud g e d  by the duties of directors a n d  o f f i­

cers to act in good f a i t h  in a m a n n e r  reasonably believed to be in the 

be s t  in t e r e s t s  of the c o r p o r a t i o n  and w i t h  the care, i n c luding rea s o n­

ab l e  inquiry, that a n  o r d i n a r i l y  prudent p e r s o n  in a like posit i o n  

w o u l d  use u n d e r  s i m i l a r  circumstances.

Sec. 10.06.490. I N D E M N I F I C A T I O N  OF OFFICERS, DIRECTORS, E M P L O Y­

EES, A N D  AGENTS: INSURANCE, (a) A  cor p o r a t i o n  may indemnify 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  to be m a d e  a party to a c o m­

pleted, pending, or t h r e a t e n e d  a c t i o n  or proceeding, w h e t h e r  civil, 

criminal, a d m i n i strative, or investigative, o ther than an a c t i o n  by or 

in  the right of the c o rporation, by reason of the fact that the person 

is o r  was a director, officer, employee, or agr.-*' of the corporation, 

or  is or w a s  serving at the request of the cor p o r a t i o n  as a director, 

officer, employee, o r  agent of a n o t h e r  corporation, partnership, joint 

v e n t u r e ,  trust, or o t h e r  enterprise. I n d e m n i f i c a t i o n  m a y  include

r e i m b u r s e m e n t  of ex p e n s e s ,  attorney fees, judgments, fines, and 

am o u n t s  p a i d  in s e t t l e m e n t  actually and reaso n a b l y  incurred by the

p e r s o n  in c o n n e c t i o n  w i t h  the a c t i o n  or p r o c e e d i n g  if the p e r s o n  acted 

in  g o o d  f a i t h  and in a m a n n e r  the p e r s o n  r easonably b e l i e v e d  to be in

o r  n o t  o p p o s e d  to the b e s t  interests of the corporation, and, w i t h

re s p e c t  to a criminal a c t i o n  or proceeding, the p e r s o n  h a d  no r e a s o n­

ab l e  cause to b e lieve the conduct was unlawful. The t e r m i n a t i o n  of an 

a c t i o n  o r  p r o c e e d i n g  b y  judgment, order, settlement, conviction, or 

u p o n  a p l e a  of no l o  c o n t e n d e r e  or  its equivalent, does not create a 

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
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w h i c h  th* par s o n  reasonably b e l i e v a d  to be in or not opposed to th* 

best interests of th* corporation, and, w i t h  respect to a criminal 

action or proceeding, the p e r s o n  had r easonable cause to believe that 

th* conduct was unlawful.

(b) A  c o r p oration nay indemnify a p e r s o n  who was, is, or  is 

threatened to be n a d e  a party to a completed, pending, or threatened 

action by or in the right of the corporation to procure a Judgment in 

its favor by reason of the fact that the p e r s o n  is or  was a director, 

officer, employee, o r  agent of the corporation, or is o. was serving 

at th* request of the c o r p oration as a director, officer, employee, or 

agent of another corporation, partnership, joint venture, trust, or 

other enterprise. Indemnification may include reimbursement for 

expenses and attorney fees actually and reasonably incurred by the 

p e r s o n  in connection w i t h  the defense or settlement of the action if 

th* pers o n  acted i n  goo d  faith and in a m a n n e r  th* p e r s o n  reasonably 

believed to be in o r  not o p posed to the best interests of the c o r p o­

ration. Indemnification may not be made in respect of any claim, 

issue, or  matter as to w h i c h  the per s o n  has b e e n  adju d g e d  to be liable 

for negligence or m isconduct in the p e r f ormance of the person's duty 

to the corporation except to the extent that the court in w h i c h  th* 

action was brought determines upon a p p l i c a t i o n  that, despite th* 

adjudication of liability, in v i e w  of all the circumstances of the 

case, the person is fairly and reasonably entitled to indemnity for 

expenses that the court considers proper.

(c) To th* extent that a director, officer, employee, or  agent 

of a corporation has been successful on th* merits o r  otherwise in  

defense of an action or p roceeding referred to in (a) or  (b) o f  this 

section, or in d e fense of a  claim, issue, or  m a t t e r  i n  the a c t i o n  or  

proceeding, th* director, officer, employee, o r  agent s hall ba
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1 ind e m n i f i e d  against e x p e n s e s  a n d  attorney fees a c t u a l l y  and reaso n a b l y

2 incu r r e d  in conne c t i o n  w i t h  the defense.

3 (d) Unless o t h e r w i s e  o r d e r e d  by a court, i n d e m n i f i c a t i o n  u n d e r

4 (a) or (b) of this s e c t i o n  may only be m a d e  by a c o r p o r a t i o n  u p o n  a

5 d e t e r m 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 di r e c t o r ,  officer, employee,

6 or  agent is proper in  the circumstances b e c a u s e  the director, officer,

7 employee, o r  agent h a s  met the applicable s t a n d a r d  of  conduct set out

8 in (a) a n d  (b) of this section. The d e t e r m i n a t i o n  shall be m a d e  by

9 (1) the b o a r d  by a m a j o r i t y  vot e  of a q u o r u m  c o n s i s t i n g  of

10 di r e c t o r s  w h o  were n o t  parties to the a c t i o n  or  proceeding; or

11 (2) independent legal counsel in a w r i t t e n  o p i n i o n  if a

12 q u o r u m  u n d e r  (1) of this s u b s e c t i o n  is

13 (A) n o t  obtainable; or

14 (B) o b t a i n a b l e  but a m a j o r i t y  of d i s i n t e r e s t e d  direc-

15 tors so directs; or

16 (3) approval  of the o u t s t a n d i n g  shares.

17 (e) The c o r p o r a t i o n  may1 pay or r e i m b u r s e  the reaso n a b l e  expenses

18 incu r r e d  in d e f ending a civil or  criminal a c t i o n  o r  p r o c e e d i n g  in

19 advance of the final d i s p o s i t i o n  in the m a n n e r  p r o v i d e d  in (d) of this

20 se c t i o n  if

21 (1) in the case of a director or  offi c e r ,  the d i r e c t o r  o r

22 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  a f f i r m a t i o n  of a g o o d

23 faith b e l i e f  that t h e  stan d a r d  of conduct d e s c r i b e d  in  A S  1 0 .06.450(b)

24 or 10.06.483(e) has b e e n  met;

25 (2) the director, officer, employee, o r  agent f u r nishes the
«

26 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 u n d e r t a k i n g ,  e x e c u t e d  p e rson-

27 ally o r  o n  behalf of  the individual, to r e p a y  the a d v a n c e  if it is

28 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 s t a n d a r d  of conduct w a s  not

29 m e t ; and
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(3) a  d e t e r m i n a t i o n  it m a d e  that t h e  facts t h e n  k n o w n  to 

t h o s e  m a k i n g  the d e t e r m i n a t i o n  w o u l d  not p r e c l u d e  i n d e m n i f i c a t i o n  

u n d e r  this chapter.

(f) The i n d e m n i f i c a t i o n  p r o v i d e d  by  thi s  s e c t i o n  is not e x c l u­

si v e  of  any o t h e r  rights to w h i c h  a  p e r s o n  s e e k i n g  i n d e m n i f i c a t i o n  m a y  

b e  e n t i t l e d  u n d e r  a bylaw, a g r e e m e n t ,  v o t e  of  shareh o l d e r s  o r  d i s i n­

t e r e s t e d  directors, o r  o t h e r w i s e ,  b o t h  as to a c t i o n  in the o f f i c i a l  

c a p a c i t y  of the p e r s o n  a n d  as to a c t i o n  i n  a n o t h e r  c a p a c i t y  w h i l e  

h o l d i n g  the office. T h e  r i g h t  to i n d e s m i f i c a t i o n  c o n tinues as to a 

p e r s o n  w h o  has c e a s e d  to be  a d i r e c t o r ,  offi c e r ,  employee, o r  agent, 

a n d  inures to the b e n e f i t  o f  the heir s ,  execu t o r s ,  a n d  a d m i n i s t r a t o r s  

o f  t h e  person.

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

o f  a  p e r s o n  w h o  is o r  w a s  a  d i r e c t o r ,  officer, employee, o r  agent o f  

t h e  corporation, or is o r  w a s  s e r v i n g  at t h e  r e quest of the c o r p o­

r a t i o n  as a director, offi c e r ,  emp l o y e e ,  o r  agent of a n o t h e r  c o r p o­

rat i o n ,  partnership, j o i n t  v e n t u r e ,  trust, or  o t h e r  e n t e r p r i s e  a g a i n s t  

a n y  liability a s s e r t e d  a g a i n s t  the p e r s o n  a n d  i n c u r r e d  by the p e r s o n  

i n  that capacity, o r  a r i s i n g  out o f  that status, w h e t h e r  o r  not the 

c o r p o r a t i o n  has the p o w e r  to i n d e m n i f y  the p e r s o n  against the l i a b i l­

ity u n d e r  the p r o v i s i o n s  of  th i s  section.

A R T I C L E  7. A M E N D M E N T S  A N D  CHANGES.

Sec. 10.06.502. A U T H O R I Z A T I O N :  P E R M I T T E D  A N D  P R O H I B I T E D  A M E N D­

MENT S .  (a) By  c o m p l y i n g  w i t h  t h e  p r o v i s i o n s  of this c h a p t e r  a c o r p o­

r a t i o n  may a m e n d  its a r t i c l e s  o f  i n c o r p o r a t i o n  f r o m  time to t i m e  a n d  

i n  as m a n y  respects as d e s i r e d  if its a r t i c l e s  as s m e n d e d  c o n t a i n  o n l y  

p r o v i s i o n s  that w o u l d  be  lawf u l  t o  ins e r t  i n  o r i g i n a l  a r t i c l e s  f i l e d  

at  the tine of the f i l i n g  of the a m endment.

(b) I n  p a r t icular, a n d  w i t h o u t  l i m i t a t i o n  u p o n  the g e n e r a l  p o w e r

SB0306b -71- CSSB 306(L4C) .



1 of u u n d M D t , a c o r p o r a t i o n  a a y  a aand its articlas of i n c o r p o r a t i o n  to

2 (1) cha n g e  its c o r p o r a t e  nasie;

(2) e x t e n d  a l i m i t a t i o n  u p o n  its p e r i o d  of duration;
i

(3) change, en large, or d i m i n i s h  a limitation u p o n  its 

c o r p o r a t e  purpose;

(4) increase o r  d e c r e a s e  the aggregate number of shares, or 

s h a r e s  o f  a class, that tha c o r p o r a t i o n  has authority to issue;

(5) exchange, classify, reclassify, or  cancel all o r  part 

of  its shares, w h e t h e r  i s s u e d  or  unissued;

(6) chan g e  the d e s i g n a t i o n  of all or a part of its shares, 

w h e t h e r  issued or  unissued, and to change the preferences, l i m i t a­

tions, a n d  the relative r i g h t s  of all o r  part of its shares, w h e t h e r  

i s s u e d  o r  unissued;

(7) change sha r e s  of a class, w h e t h e r  issued o r  unissued, 

in t o  a  different number of  shares o f  the same class or  into the saae 

o r  a  different n u m b e r  of sha r e s  of o t h e r  classes;

(8) create n e w  c l asses of  shares having rights and p r e f­

erences, either p r i o r  and s u p e r i o r  o r  subordinate and inferior to  the 

s h a r e s  o f  a class then authorized, w h e t h e r  issued or unissued;

) (9) cancel or o t h e r w i s e  affect the right of the h o l d e r s  of

the s h a r e s  of a class to re c e i v e  d i v idends that have accrued but hav e

n o t  b e e n  declared;

(10) d i v i d e  a p r e f e r r e d  o r  special class of shares, w h e t h e r  

i s s u e d  or  unissued, into series a n d  fix and deteraine the d e s i g n a t i o n  

of t h a  series a n d  the v a r i a t i o n s  in  the relative rights and p r e f e r­

en c e s  as b e tween the s h a r e a  of tha series;

(11) authorise t h a  b o a r d  to establish, out of a u t h o r i s e d  but 

u n i s s u e d  shares, series o f  a  p r e f e r r e d  or  special class of s h a r e s  ahd

9 f i x  a n d  determine the r e l a t i v e  rights and preferences of  the s h a r e s  of
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th* ■*ri**;

(12) authorize th* board to fix and determine th* relative 

rights and p r e f e rences of the authorized but unissued shares of series 

in  w h i c h  eit h e r  the relative rights and preferences have not been 

fixed and d e t e r m i n e d  or the relative rights and preferences are to be 

changed;

(13) revoke, diminish, o r  enlarge the authority of the board 

to es t a b l i s h  series out of authorized but unissued shares of a p r e­

ferred or  special class and fix and determine the relative rights and 

preferences of the shares of that series; and

(14) limit, deny, or grant to shareholders of a class the 

p r eemptive right to acquire additional shares of the corporation, 

w h e t h e r  t h e n  or there a f t e r  authorized.

(c) A  c o r p oration may not a mend its articles of incorporation to 

alter a  statement that may appear in the original articles of the 

names and addresses of the first directors, or the name and address of 

the initial agent, except to correct an  error in the statement or to 

delete either a fter the corporation has filed a notice u n d e r  A S  10.- 

06.165 or 10.06.813.

Sec. 10.06.504. PROCEDURE T O  A M E N D  ARTICLES OF  INCORPORATION,

(a) A  c o r p o ration shall amend its articles of i ncorporation in the 

following auumer:

(1) If shares have not b e e n  issued, the b o a r d  shall adopt a 

resol u t i o n  setting out the proposed amendment or amendments.

(2) Subject to AS  10.06.506, if shares have b e e n  issued, an 

amendment shall be  approved by the b o a r d  and the o u t s tanding shares. 

Approval m a y  be initiated by the shareholders either bef o r e  or  after 

c onsideration by tha board. If the b o a r d  adopts a r e s o l u t i o n  setting 

out a  prop o s e d  a a e n d a e n t , the b o a r d  shall direct that the aaendaent be
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s u b m i t t e d  to a  v o t a  at a m e e t i n g  of  s h a r e h o l d e r s  that m a y  b a  a i t h a r  

tha annual o r  a s p e c i a l  meeting. If appr o v a l  of the o u t s t a n d i n g  

s h a r a s  is o b t a i n e d  b e f o r e  a c t i o n  b y  the board, the b o a r d  shall con-
t

o l d e r  and e i t h e r  a p p r o v e  or rej e c t  the a m e ndment at the ne x t  r e g u l a r  

o r  special meeting.

(3) U n l e s s  the arti c l e s  of i n c o r p o r a t i o n  p r o v i d e  otherwise, 

a c o r p o r a t i o n ' s  b o a r d  of di r e c t o r s  n a y  adopt one or n o r e  of  the f o l­

lo w i n g  a m e n d m e n t s  to the articles of i n c o r p o r a t i o n  w i thout s h a r e h o l d e r  

action:
I

(A) to del e t e  the n a m e s  and a d d r e s s e s  of the i n itial

directors;

(B) to del e t e  the n a m e  and a d d r e s s  of the i n itial

r e g i s t e r e d  agent or r e g i s t e r e d  office, if a statement of chan g e  

is o n  file W i t h  the commissioner; or

(C) to change e a c h  issued a n d  u n i s s u e d  a u t h o r i z e d

share o f  a n  o u t s t a n d i n g  class into a g r e a t e r  n u m b e r  of  w h o l e  

shares if the c o r p o r a t i o n  has o n l y  Shates of that class o u t s t a n d­

ing.
!

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

of  i n c o r p o r a t i o n  that c O ntaln

(1) a statement that e x c e p t  for t h e  d e s i g n a t e d  a m e n d m e n t  

tha r e s t a t e d  arti c l e s  c o r rectly set Out w i t h o u t  change the p r o v i s i o n s  

o f  the art i d e e  b e i n g  amended; and

(2) a statement that the restated articles together with 

the designated amendment supersede the original articles and all 

aaiendnentfe to the original artldas.

(c) Written not ice Setting out the propoied amendment or amend­

ments or a summary of the changes to be made shall be given to each 

shareholder of rScotd entitled to vote theteon Within the time and in
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1 t h e  m a n n e r  p r o v i d e d  in this c h a p t e r  f o r  the g i v i n g  of n o t i c e  of  meet-

2 i n g s  of s h a r e h o l d e r s .  If the a m e n d m e n t  is to be c o n s i d e r e d  at an

3 a n n u a l  m e e t i n g ,  the p r o p o s e d  a m e n d m e n t  or s u m m a r y  m a y  b e  i n c l u d e d  in

4 t h e  n o t i c e  of  the ann u a l  meeting.

5 Sec. 10.06.506. C L A S S  V O T I N G  O N  A M E N D MENTS. (a) T h e  h o l d e r s  of

6 t h e  o u t s t a n d i n g  shares of a class m a y  vot e  as a class u p o n  a p r o p o s e d

7 a m e n d m e n t ,  w h e t h e r  or  not the h o l d e r s  are e n t i t l e d  to  v o t e  o n  the

8 a m e n d m e n t  b y  the p r o v i s i o n s  of the arti c l e s  of  i n c o r p o r a t i o n ,  if the

9 a m e n d m e n t

10 (1) i n c r eases or d e c r e a s e s  the a g g r e g a t e  n u m b e r  o f  autho-

11 r i z e d  s h a r e s  of the class;

12 (2) exchanges, rec l a s s i f i e s ,  or c a ncels all o r  p a r t  of  the

13 s h a r e s  of  t h e  class;

14 (3) e x c h a n g e s  or  c r e a t e s  a right of  e x c h a n g e  o f  all o r  part

15 o f  the s h a r e s  of a n o t h e r  class i n t o  the shares of the class;

16 (4) changes the d e s i g n a t i o n s ,  p r e f e r e n c e s ,  l i m i t a t i o n s ,  or

17 r e l a t i v e  r i g h t s  of  the shares of t h e  class;

18 (5) chan ges the shares of  the class into t h e  s a m e  or a

19 d i f f e r e n t  n u m b e r  of  shares of t h e  same class o r  a n o t h e r  class;

20 (6) creates a n e w  c l a s s  of shar e s  h a v i n g  r i g h t s  a n d  pref-

21 e r ences p r i o r  and s u p e r i o r  to t h e  shares of  the class, or  increases

22 the r i g h t s  a n d  p r e f e r e n c e s  or t h e  n u m b e r  of  a u t h o r i z e d  s h a r e s  of a

23 class h a v i n g  rights a n d  p r e f e r e n c e s  p r i o r  o r  s u p e r i o r  to  the shares of

24 the class;

25 (7) d i v i d e s  the s h a r e s  of a p r e f e r r e d  o r  s p e c i a l  class into

26 series a n d  fixes a n d  d e t e r m i n e s  t h e  d e s i g n a t i o n  of t h e  s e r i e s  and tha

27 v a r i a t i o n s  in  the r e l a t i v e  r i g h t s  and p r e f e r e n c e s  b e t w e e n  t h e  shares

28 of  the s e r i e s  or autho r i z e s  t h e  b o a r d  to d o  so;

29 (8) limits o r  d e n i e s  t h e  e x i s t i n g  p r e e m p t i v e  r i g h t s  of the
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•haras of tho class;

(9) cancels o r  o t h erwise offsets d i v idends on  the shares of 

the class that are a c c r u e d  but not declared.

(b) Zf the h olders of the out s t a n d i n g  shares of a class are 

en t i t l e d  to vo t e  as a c lass under (a) of this section, the aaendaent 

is not a p p r o v e d  u n l e s s  it receives a M a j o r i t y  v o t e  of the o u t s tanding 

shares of  that class and approval of  the o u t s t a n d i n g  shares.

Sec. 10.06.508. G R E A T E R  V O T I N G  REQUIREMENTS. If the artic l e s  of 

in c o r p o r a t i o n  require the v o t e  of a larger p r o p o r t i o n  or  of all of the 

shares o f  a class or  series, or of a  larger p r o p o r t i o n  or of all the
I

directors, tha n  is o t h e r w i s e  required by this chapter, the p r o vision 

in the arti c l e s  r e q u i r i n g  the g r e a t e r  vote a a y  not be altered, a a M n d­

ed, o r  r e p e a l e d  except b y  that g r e a t e r  vote unle s s  otherwise provided £'•

in the articles.

Sec. 10.06.510. A R T I C L E S  OF AMENDMENT. The articles of aaend- 

aent s hall be e x e c u t e d  by  the cor p o r a t i o n  by its president o r  vice- 

p r e s i d e n t  and by its secretary or a n  assistant secretary, and verified 

by  one o f  the officers si g n i n g  the articles of aaendaent, a n d  shall 

set out the

(1) naae of the corporation;

(2) aa e n daent adopted;

(3> dat e  of t h e  approval of the eanndaent b y  the b o a r d  and
r

o u t s t a n d i n g  shares, or b y  the b o a r d  if shares ha v e  not b e e n  issued;
t

(4) n u a b e r  of  shares o u t s t a n d i n g  a n d  the n u a b e r  of shares

e n t i t l e d  to vote, e n d  if the shares o f  a class are entit l e d  t o  vote as

a  class, the d e s i g n a t i o n  a n d  a e a b e r  of o u t s t a n d i n g  shares o f  each 

class e n t i t l e d  to  vote;

(5) n u a b e r  of  shares v o t e d  for a n d  against tha aaondaeat

and, if the shares of a  class are entitled te vote as a claaa, the ( "
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nuaber of shares o f  ea c h  claia v o t e d  for and againat the aaendaent, or 

if aharea have not b e e n  iaaued, a statement to that effect; and

(6) a a n n e r  in w h i c h  an exchange, reclassification, or  

cancellation of iaau e d  shares is to be carried out if the amendment 

provides for an exchange, reclassification, or c a n c e l l a t i o n  of issued 

shares and is not set out in the amendment.

Sec. 10.06.512. FILING O F  ARTI C L E S  OF AMENDMENT. A n  original 

and an exact copy of the articles of amendment shall be delivered to 

the coaaissioner f o r  processing according to AS  10.06.910 and for 

issuance of a certificate of amendment.

Sec. 10.06.514. EFFECT O F  CERTIFICATE OF AMENDMENT. (a) A n  

amendment is e f f ective upon the issuance of a certificate of.amendment 

by the commissioner, or on a later date, not mo r e  than 30 days after 

the filing of the certificate w i t h  the commissioner, as provided in 

the articles of amendment.

(b) A n  amendment may not affect a n  existing cause of action in 

favor of or against the corporation, o r  a p e nding suit to which the 

corporation is a party, or the existing rights of persons other than 

shareholders. If the corporate name is changed by amendment, a suit 

brought by or  again st the cor p o r a t i o n  u n d e r  its former n a a e  does not 

a b a t e .

Sec. 10.06.516. REST A T E D  ARTI C L E S  OF  INCORPORATION. A  doaestic 

corporation aay, b y  resolution a dopted by the board, restate its 

articles of incorporation as aaended u p  to that tiae. U p o n  the a d o p­

tion of the resolution, rest a t e d  articles shall be exec u t e d  by the 

corporation by its president or  a vi c e - p r e s i d e n t  and by its secretary 

or assistant secretary and v e r i f i e d  b y  one of the offic e r s  signing the 

articles and shall set out all of the operative provisions of the 

articles as a a e n d e d  up to that tine together w i t h  a stateaent that the
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rest a t e d  articlas c o r r e c t l y  set but w i t h o u t  change the c o r r e s p o n d i n g  

p r o v i s i o n s  of the a r t i c l e s  as~amended' u p ' to that ti m e  a n d  that the 

re s t a t e d  articles s u p e r s e d e  the o r i g i n a l ' a r t i c l e s  a n d  all a mendments 

to them.

Sec. 10.06.518. F I L I N G  O F  R E S T A T E D  A R T I C L E S  O F  INCORPORATION. 

A n  o r i g i n a l  and an e x a c t  copy df  'the r e s t a t e d  a r t i c l e s  of 'incorpo­

rat i o n  shall be d e l i v e r e d  to the c o m m i s s i o n e r  for p r o c e s s i n g  ac c o r d i n g  

to A S  10;06.910 and for  issuance o f  a r e s t a t e d  c e r t i f i c a t e  of i n c o r p o­

ration.

Sec. 10.06.520. E F F E C T  OF I S S U A N C E  O F  R E S T A T E D  C E R T I F I C A T E  OF
I

INCORPORATION. U p o n  the issuance of  a r e s t a t e d  c e r t i f i c a t e  o f  i n c o r­

poration, the r e s t a t e d  articles of i n c o r p o r a t i o n  b e c o m e  e f f e c t i v e  and

su p e r s e d e  the o r i g i n a l  articles a n d  all amendments.

Sec. 10.06.522. A M E N D M E N T  O F  A R T I C L E S  OF  I N C O R P O R A T I O N  IN R E­

ORG A N I Z A T I O N  PROCEEDINGS, (a) If  a p l a n  of r e o r g a n i z a t i o n  o f  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 d e c r e e  or  o r d e r  of a  court in p r o­

ce e d i n g s  for the r e o r g a n i z a t i o n  of  the c o r p o r a t i o n  u h d e r  a n  a p p l i c a b l e  

statute of the U n i t e d  S t a t e b  r e l a t i n g  to r e o r g a n i z a t i o n  of c o r p o r a­

tions, the arti c l e s  of the c o r p o r a t i o n  m a y  be a a e n d e d  ai n e c e s s a r y  in

the m a n n e r  p r o v i d e d  in  (c) of th i s  section, in o r d e r  to c a r r y  out the
%

p l a n  a n d  put it into effect, onl y  if the articles as a m e n d e d  contain 

p r o v i s i o n s  that m i g h t  b e  lawf u l l y  c o n t a i n e d  in o r i g i n a l  a r t i c l e s  at
r

the t i m e  of  the m a k i n g  of the amendment.

(b) In  p a r t i c u l a r ,  a n d  w i t h d u t  limit a t i o n  u p o n  the g e n e r a l  p o w e r
1

of amendment, the a r t i c l e s  of ihcOrporatibri m a y  be a m e n d e d  to

(1) c h a n g e  the c o r p o r a t e  name, p e r i o d  of  d u r a t i o n ,  or  cdr- 

pora t e  p u r p o s e s  o f  t h e  c o rporation;

(2) repeal; alter; o r  ifterid the bylawi o f  the corporation;

(3) cha n g e  the a g g r e g a t e  n u m b e r  of s h i r e s  o r  s h a r e s  of a
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1 c l a s s  that t h e  c o r p o r a t i o n  h a s  a u t h o r i t y  to issue;

2 (4) c h a n g e  the p r e f e r e n c e s ,  l i m i t a t i o n ,  a n d  relative rights

3 of  a l l  or  p a r t  o f  the shares of the c o r poration, a n d  classify, re-

4 c l a s s i f y ,  or  c a n c e l  all o r  p a r t  o f  the shares, w h e t h e r  issued o r  un-

5 issued;

6 (5) a u t h o r i z e  the i s s u a n c e  of bonds, d e b e n t u r e s ,  or  other

7 o b l i g a t i o n s  o f  t h e  c o r poration, w h e t h e r  o r  not c o n v e r t i b l e  into shares

8 of  a  class o r  b e a r i n g  w a r r a n t s  o r  o t h e r  e v i d e n c e s  of  optional rights

9 to p u r c h a s e  o r  s u b scribe f o r  sha r e s  of a class, a n d  fix the terms and

10 c o n d i t i o n s  of  t h e  bonds, d e b e n t u r e s ,  or o t h e r  o b l i g a t i o n s ;  and

11 (6) c o n s t i t u t e  o r  r e c o n s t i t u t e  a n d  c l a s s i f y  or reclassify

12 t h e  b o a r d  of t h e  corporation, a n d  a p p o i n t  d i r e c t o r s  a n d  offi c e r s  in

13 p l a c e  of or i n  a d d i t i o n  to all o r  any of the d i r e c t o r s  or officers

14 t h e n  i n  office.

15 (c) A r t i c l e s  of a m e n d m e n t  a p p r o v e d  by  d e c r e e  o r  order of a  court

16 s h a l l  be e x e c u t e d  and v e r i f i e d  b y  the p e r s o n  o r  p e r s o n s  the court

17 d e s i g n a t e s  o r  appo i n t s  for the purp o s e ,  a n d  s hall set out the na m e  of

18 the c o r p o r a t i o n ,  the a m e n d m e n t s  of the a r t i c l e s  a p p r o v e d  by the court,

19 t h e  d a t e  of t h e  decree o r  o r d e r  a p p r o v i n g  the a r t i c l e s  of amendment,

20 t h e  t i t l e  of t h e  p r o c e e d i n g s  i n  w h i c h  the d e c r e e  o r  o r d e r  was entered,

21 a n d  a  s t a t e m e n t  that the d e c r e e  or  o r d e r  w a s  e n t e r e d  by a court hav i n g

22 j u r i s d i c t i o n  o f  the p r o c e e d i n g s  for the r e o r g a n i z a t i o n  of the corpo-

23 r a t i o n  u n d e r  a n  a p p l i c a b l e  s t a t u t e  of the U n i t e d  States.

24  Sec. 10.06.524. F I L I N G  O F  A M E N D M E N T  O F  A R T I C L E S  IN RE0 R G A N 1 Z A -

25 T I O N  P R O C E E D I N G S .  A n  o r i g i n a l  a n d  a n  exact co p y  o f  the a r t i c l e s  of

26' a m e n d s M n t  i n  r e o r g a n i z a t i o n  p r o c e e d i n g s  s hall b e  d e l i v e r e d  to the

27 c o m m i s s i o n e r  f o r  p r o c e s s i n g  a c c o r d i n g  to A S  1 0 . 0 6 . 9 1 0  and for issuance

28 o f  a  c e r t i f i c a t e  of amendsunt.

29 Sec. 10.06.526. E F F E C T  O F  I S S U A N C E  O F  C E R T I F I C A T E  OF  A M E N D M E N T
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IN R t O R C A M I X A T I O N  PROCEEDINGS. An  a a u n d n o n t  becomes effective upon 

th* issuance o f  a  certificate of a a e n d a u n t  in r e e r ganisation p r o c e e d­

ings, a n d  tha articlas ara considarad to  ba aaandad wi t h o u t  action by

i
th* di r a c t o r s  o r  aharaholdara of tha c o r p o r a t i o n  and w i t h  tha aaaa 

affect *s if tha aaandaanta had b a a n  a d optad by unaniaous action of 

tha di r a c t o r s  a n d  aharaholdara of tha corporation.

AR T I C L E  8. O R G A N I C  CHANGE.

Sac. 10.08.530. MERGER. Two o r  aor e  doaaatic corporations aay 

a *rga into ona of  such corporations u n d a r  a pl a n  of m e r g e r  approved in 

tha a a n n e r  p r o v i d e d  in AS 10.06.530 - 10.06.582.

Sac. 10.06.532. PROCEDURE FOR MERGER. A  plan of mer g e r  approved 

by a  r e s o l u t i o n  of the board of e a c h  corporation shall be proposed 

setting out

(1) the naaea of the c o r p o r a t i o n s  p r o posing to a erge and 

the naae of the surviving c o r p o r a t i o n  into w h i c h  they propose ta 

aerga;

(2) the terms and condi t i o n s  of tha p r o p o s e d  merger;

(3) the sonnet and bksis o f  converting tha share* of aach 

s u r g i n g  c o r p o r a t i o n  into sharas or o t h a r  securities or  obligations of
I

tha s u r v i v i n g  corporation;

(4) a  stateaent of c h angne in the article* of  incorporation
1

of tha s u r v i v i n g  corporation caused b y  tha merger; and

(5) o t h a r  provisions of t h e  s u r g e r  consi d e r e d  n e c essary ar

desirabl*.

Sec. 10.08.534. C O N S O L I D A T I O N . (ho or s u r a  doaestic c o r p o r a­

tions m a p  c o n s olidate lata a  n e w  dossestic corporation u n d e r  a  p l a n  of 

c o n s o l i d a t i o n  approved ia the e u a n e r  provi d e d  i n  AS 10.08.530 - 

10.06.502.

Sec. 10.08.558. M B C D M K  M t  CONSOLIDATION. a  plan of 
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c o n s o l i d a t i o n  approved by a r e a o l u t i o n  of the b oard of each 

c o r p o r a t i o n  shall be proposed s e tting out

(1) the names of the corporations p r o posing to consolidate 

a n d  the n a a e  of the new c o r p o r a t i o n  into w h i c h  they p r opose to c o n s o l­

idate;

(2) the terns and conditions of the proposed consolidation;

(3) the aan n e r  and b a s i s  of c onverting the shares of ea c h  

c o r p o r a t i o n  into shares or o t h e r  securities or  obligations of the n e w  

corporation;

(4) the statements w i t h  respect to the n e w  cor p o r a t i o n

r e q u i r e d  to be set out in the articles of incorporation for c o r p o r a­

tions organized u n d e r  this chapter; and

(5) other p r ovisions of the consolidation c o n s i d e r e d  n e c e s­

sary or  desirable.

Sec. 10.06.538. SHARE EXCHANGE. All of the issued or  o u t s t a n d­

ing shares of one or more c lasses of a domes t i c  cor p o r a t i o n  m a y  be 

a c q u i r e d  through the exchange of  all of the issued or  o u t s t a n d i n g

shares of the class or classes by  another dome s t i c  or f o r e i g n  c o r p o­

rati o n  u n d e r  a p l a n  of exch a n g e  approved in the a a n n e r  p r o v i d e d  in 

AS  10.06.530 - 10.06.582.

Sec. 10.06.540. PR O C E D U R E  FOR SHARE EXCHANGE, (a) A  p l a n  of

exchange approved by a r e s o l u t i o n  of the b o a r d  of e a c h  c o r p o r a t i o n

shall b e  proposed setting out

(1) the naae of the corporation the shares of  w h i c h  are

p r o p o s e d  to be acquired by  e x c h a n g e  and the naae of the a c q u i r i n g

corporation;

(2) the t e n s  and conditions of the proposed exchange;

(3) the man n e r  a n d  b a s i s ' o f  excha n g i n g  the shar a s  to  be

acqu i r e d  for shares, obligations, or  other securities of  the a c q u i r i n g
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c o r p o r a t i o n  o r  a n o t h e r  corpo r a t i o n ,  or, i n  w h o l e  or  in  part, for cas h  

o r  o t h e r  property;

(4) o ther p r o v i s i o n s  o f  the p r o p o s e d  e x c h a n g e  c o n s i d e r e d  

n e c e s s a r y  o r  desirable.

(b) T h e  p r o c e d u r e  a u t h o r i z e d  b y  this s e c t i o n  doe s  n o t  limit the 

p o w e r  of a c o r p o r a t i o n  to a c q u i r e  a l l  or  p a r t  of the s h a r e s  of any 

c lass or classes of a c o r p o r a t i o n  t h r o u g h  v o l u n t a r y  e x c h a n g e  or  o t h e r­

wi s e  by a g r eement w i t h  the shar e h o l d e r s .

Sec. 10.06.542. D I S P A R A T E  T R E A T M E N T  O F  SHARES O F  T H E  S A M E  CLASS 

O R  SERIES PROHIBITED: EXCEPTIONS. (a) E x c e p t  as p r o v i d e d  in (b) of

this s e c t i o n  all shares of the sam e  class or series shall b e  t r eated 

e q u a l l y  w i t h  respect to a d i s t r i b u t i o n  of  shares, cash, property, 

rights, or  s ecurities in any p l a n  o f  m e r g e r ,  consoli d a t i o n ,  or share 

e x c h a n g e .

(b) Di s p a r a t e  t r e atment of  sha r e s  of the same class o r  series 

m a y  be p r o p o s e d  in a p l a n  of m e r g e r ,  c o n s o l i d a t i o n ,  or  s h a r e  exch a n g e  

if

(1) d i s p a r a t e  t r e a t m e n t  is n e c e s s a r y  to p r e s e r v e  a s u b­

cha p t e r  S e l e c t i o n  u n d e r  the I n t e r n a l  R e v e n u e  Code of 1954;

(2) there is a s o u n d  b u s i n e s s  r e a s o n  for d i s p a r a t e  t r e a t­

me n t  and propo n e n t s  o f  the p l a n  p r o v e  it is consi s t e n t  w i t h  fiduciary 

d u t i e s  o w e d  to all s h a r e h olders; o r

(3) there is u n a n i m o u s  c o n s e n t  of all shar e h o l d e r s .

Sec. 10.06.544. N O T I C E  T O  A N D  A P P R O V A L  BY  S H A R E H O L D E R S .  U p o n  

approval b y  the b o a r d  of e a c h  c o r p o r a t i o n  of a p l a n  of me r g e r ,  c o n­

solidation, or  exchange, e a c h  b o a r d  shall, by  resolution, d i r e c t  that

the p l a n  b e  su b m i t t e d  for a p p roval, at e i t h e r  a n  a n n u a l  o r  s p ecial

s Mating, by  the o u t s t a n d i n g  s h a r e s  of e a c h  c o r poration. W r i t t e n

n o t i c e  s hall be g i v e n  to e a c h  s h a r e h o l d e r  of  record, w h e t h e r  or not
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t h e  share or  shares of  the s h a r e h o l d e r  have v o t i n g  rights u n d e r  t.he 

a rti c l e s  of  the c o r p o r a t i o n ,  not less t h a n  20 d a y s  before the aieeting, 

i n  the a a n n e r  p r o v i d e d  in 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 shareholders. W h e t h e r  the m e e t i n g  is an  a n n u a l  or  special 

aeeting, the n o t i c e  shall state that the p u r p o s e  or  one o f  the p u r­

po s e s  of the m e e t i n g  is to c o n s i d e r  the p r o p o s e d  p l a n  of aerger, 

c o n solidation, or exchange. A  copy o r  s u mmary o f  the p l a n  of merger, 

c o n solidation, or exchange, as we l l  as a c o p y  of A S  1 0 . 06.574 and

10.06.576, c o n c e r n i n g  the rights of a d i s s e n t i n g  shareholder, shall be 

incl u d e d  w i t h  the notice.

Sec. 10.06.546. M A N N E R  OF  A P P R O V A L  BY  S H A R E H OLDERS. At e a c h  

m e e t i n g  for w h i c h  n o t i c e  is g i v e n  u n d e r  AS 1 0 . 0 6 . 5 4 4  a v o t e  of the 

s h a r e h o l d e r s  shall b e  t a k e n  on  the p r o p o s e d  p l a n  of merger, c o n s o l i d a­

tion, or exchange. E a c h  o u t s t a n d i n g  share o f  e a c h  c o r p o r a t i o n  a a y  

v o t e  on the p r o p o s e d  p l a n  w h e t h e r  o r  not the s h a r e  has v o t i n g  rights 

u n d e r  the arti c l e s  of the c o rporation. The p l a n  is a p p r o v e d  if it 

r eceives the a f f i r m a t i v e  v o t e  of at least t w o - t h i r d s  of the o u t s t a n d­

ing shares of e a c h  corporation. If a class o f  shares of a c o r p o r a t i o n  

is e n t i t l e d  to v o t e  on  the p l a n  as a  class, t h e  p l a n  is a p p r o v e d  if it 

receives the a f f i r m a t i v e  v o t e  of at least t w o - t h i r d s  of the o u t s t a n d­

ing shares of e a c h  class of shares e n t i t l e d  to  v o t e  o n  the p l a n  as a 

class a n d  the a f f i r m a t i v e  v o t e  of at least t w o - t h i r d s  of  the t otal 

shares e n t i t l e d  to v o t e  on  the plan. A  class o f  shares of a c o r p o­

ration is e n t i t l e d  to v o t e  as a c lass if a p l a n  contains a p r o v i s i o n  

that, if c o n t a i n e d  in a  p r o p o s e d  a a e ndaent t o  the arti c l e s  of i n c o r p o­

ration, w o u l d  e n t i t l e  the class of  shares to v o t e  as a  c l a s s  and, i n  

the case of  an exchange, if the class is i n c l u d e d  in the exchange.

Sec. 10.06.548. A B A N D O N M E N T  O F  PLA N  O F  M E RGER, CO N S O L I D A T I O N ,  O R  

EXCHANGE. A f t e r  appr o v a l  of  t h e  o u t s t a n d i n g  shar e s  of e a c h
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c o r p o ration u n d e r  AS 10.06.546 and befo r e  the filing of the articles 

of merger, consolidation, or exchange, the merger, consolidation, or 

exchange m a y  be abandoned under p r o v i s i o n s  set out in the plan.

Sec. 10.06.550. AR TICLES OF MERGER, CONSOLIDATION, O R  EXCHANGE. 

A f t e r  approval, articles of merger, articles of consolidation, or 

articles of exchange shall be executed by  each c o r p oration by  its 

president or a v i c e -pres ident and by its secretary or  an assistant 

secretary, and v e r i f i e d  by one of the officers of e a c h  corporation 

s i gning the articles, and shall set out the

(1) p l a n  of merger, consolidation, or exchange;

(2) num b e r  of shares o u t s t a n d i n g  of eac h  corporation, and,

if the shares of a class were entitled to vote as a class, the d e s i g­

n a t i o n  and n u m b e r  of outstanding shares of the class; and

(3) num b e r  of shares v o t e d  for and against the plan, and,

if the shares of a class were entitled to vo t e  as a class, the number

of shares of the class v oted for and against the plan.

Sec. 10.06.552. FILING OF A R T I C L E S  OF MERGER, CONSOLIDATION, OR  

EXCHANGE. A n  original and an exact copy of the articles of merger, 

consolidation, o r  exchange shall be d e l i v e r e d  to the commissioner for 

p r o c e s s i n g  according to AS  10.06.910 and for the issuance of a cert i f­

icate of merger, consolidation, or exchange.
i

Sec. 10.06.554. MER G E R  OF SUBSI D I A R Y  CORPORATION. A  corporation 

o w n i n g  at least 90 percent of the o u t s t a n d i n g  shares of each class of 

another c o r p oration may merge the other corporation into itself w i t h­

out approval by a vote of the shareholders of either corporation.

Sec. 10.06.556. PROCEDURE FOR M E R G E R  OF S UBSIDIARY CORPORATION,

(a) The b o a r d  of a proposed surviving c o r p oration shall, by r e s o l u­

tion, approve a plan of merger setting out

(1) the name of the s u bsidiary corporation and the name of
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the corporation o w n i n g  at leaat 90 percent of its shares;

(2) subject to A S  10.06.542, the m a n n e r  and basis o f  c o n­

ve r t i n g  the shares of the subsidiary corporation into shares, o b l i g a­

tions, or other securities of the surviving or  other c o r p o r a t i o n  or,

in whole or in part, into c a s h  or other property.

(b) A  copy of  a pl a n  of merger shall be mail e d  to e a c h  a h a r e­

ho l d e r  of record of the subsidiary corporation.

(c) Articles of m e r g e r  shall be e x e c u t e d  by the s u r v i v i n g  c o r p o­

ra t i o n  by its preside nt or  a vice-president and by its s e c r e t a r y  or an 

asaistant secretary, and v e r i f i e d  by one of its officers s i g n i n g  the 

articles, and shall set out the

(1) p l a n  of merger;

(2) n u m b e r  of outstanding shares of e a c h  class of  the 

subsidiary corporation and the number of those shares of  e a c h  class 

o w n e d  by the s u r viving corporation; and

(3) d a t e  of the m a iling to shareholders of the subsi d i a r y  

corporation of the plan of merger.

Sec. 10.06.358. FILING OF ARTICLES OF  MER G E R  OF  S U B S I D I A R Y  C O R­

PORATION. A n  original a n d  a n  exact copy of the articles of m e r g e r  of 

a subsidiary c o r p oration shall be d e l i v e r e d  to the c o m m i s s i o n e r  for
e

processing ac c o r d i n g  to A S  10.06.910 and for the issuance of a  c e r t i f­

icate of merger.

Sec. 10.06.560. EFFECT OF MERGER, CONSOLIDATION, OR EXCHANGE,

(a) A  merger, consolidation, or exchange is effective upon the issu­

ance of a certificate of merger, consolidation, or exchange by the 

commissioner, or on a later date, not more than 30 days after the 

filing of the certificate with the commissioner, as provided in the 

plan.

(b) When a aerger or consolidation becomes effective,
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1 (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

2 o r  c o n s o l i d a t i o n  shall be a s i n g l e  corporation, that, in the ca s e  of a

3 m e r g e r ,  s hall be that c o r p o r a t i o n  d e s i g n a t e d  in the p l a n  o f  m e r g e r  as

4 t h e  s u r v i v i n g  c o rporation, and, i n  the case of a c o n s o l i d a t i o n ,  shall

5 b e  the n e w  c o r p o r a t i o n  p r o v i d e d  for in the p l a n  of c o n s o l i d a t i o n ;

6 (2) the s e p a r a t e  e x i s t e n c e  of  all c o r p o r a t i o n s  that are

7 p a r t i e s  to the p l a n  of m e r g e r  or  consolidation, except t h e  s u r v i v i n g

8 o r  n e w  corpor a t i o n ,  ceases;

9 (3) a s u r v i v i n g  or  n e w  c o r p o r a t i o n  has all the rights,

10 p r i v i l e g e s ,  immunities, a n d  p o w e r s  and is subject to all the dut i e s

11 a n d  liabilities of a c o r p o r a t i o n  o r g a n i z e d  u n d e r  this chapter;

12 (4) the s u r v i v i n g  o r  n e w  c o r p o r a t i o n  p o s s e s s e s  all the

13 p u b l i c  a n d  p r i v a t e  rights, p r i v i l e g e s ,  immunities, and f r a n c h i s e s  of

14 e a c h  of the m e r g i n g  or c o n s o l i d a t i n g  corporations; all p r o p e r t y ,  real,

15 p e r sonal, a n d  mixed, and all d e b t s  due o n  w h a t e v e r  account, i n c l u d i n g

16 s u b s c r i p t i o n s  to shares, a n d  all other choses in action, a n d  every

17 o t h e r  interest of, b e l o n g i n g  to, or due to e a c h  of the m e r g e d  or  con-

18 s o l i d a t e d  corporations, s h a l l  be  t r a n s f e r r e d  to and v e s t e d  in  the

19 ' s u r v i v i n g  o r  n e w  c o r p o r a t i o n  w i t h o u t  f u rther act; and t h e  t i t l e  to

20 rea l  estate, or an i n t e r e s t  in real estate, v e s t e d  in a n y  o f  the

21 c o r p o r a t i o n s  m a y  not r e v e r t  o r  be in any way i m p a i r e d  by r e a s o n  of a

22 m e r g e r  or  consolidation;

23 (5) a s u r v i v i n g  o r  n e w  c o r p o r a t i o n  is r e s p o n s i b l e  and
3

24 liable for all the l i a b i l i t i e s  and o b l i g a t i o n s  of e a c h  o f  t h e  m e r g e d

25 o r  c o n s o l i d a t e d  c o r p o r a t i o n s ;  a c l a i m  e x i s t i n g  o r  a c t i o n  o r  p r o c e e d i n g

26 p e n d i n g  b y  or against t h e  m e r g e d  or c o n s o l i d a t e d  c o r p o r a t i o n s  m a y  be

27 p r o s e c u t e d  as if the m e r g e r  o r  c o n s o l i d a t i o n  has not t a k e n  p l a c e ,  or

28 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  m a y  be s u b s t i t u t e d  in its p l a c e ;  and

29 the rights of c r e ditors or  a n y  liens u p o n  the p r o p e r t y  o f  t h e  s M r g e d
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1 o r  c o n s o l i d a t e d  c o r p o r a t i o n s  siay not be i m p a i r e d  by the merger or

2 consolidation;

3 (6) in  t h e  case of a merger, the a r t i c l e s  of  I n c o r poration

4  of  the s u r v i v i n g  c o r p o r a t i o n  are c o n s i d e r e d  to be a m e n d e d  to the

5 extent that c h a n g e s  in  its a r t i c l e s  are stat e d  in the p l a n  of merger;

6 and, in tha case o f  a  consolidation, the s t a t e m e n t s  set out in the

7 articles of c o n s o l i d a t i o n  that are r e q u i r e d  or  p e r m i t t e d  to be set out

8 i n  the a r t i c l e s  of i n c o r p o r a t i o n  of c o r p o r a t i o n s  o r g a n i z e d  under this

9 c h a p t e r  a r e  c o n s i d e r e d  to be the orig i n a l  artic l e s  of the new corpo-

10 ration.

11 (c) W h e n  a merger, consolidation, o r  e x c h a n g e  b e c o m e s  effective,

12 the shares of the c o r p o r a t i o n  o r  corpo r a t i o n s  p a r t y  to the pl a n  that

13 are to be  c o n v e r t e d  or e x c h a n g e d  u n d e r  the terms of the p l a n  cease to

14 exist, in  the cas e  o f  a m e r g e r  or  consolidation, o r  a r e  considered to

15 be exchanged, in  t h e  case of a n  exchange, and the h o l d e r s  of the

16 shares are e n t i t l e d  only to the shares, obliga t i o n s ,  o t h e r  securities,

17 cash, or  o t h e r  p r o p e r t y  into w h i c h  the shares h a v e  b e e n  converted or

18 for w h i c h  the y  h a v e  been exchanged, in  a c c o r d a n c e  w i t h  the plan,

19 subject to the r i g h t s  u nder A S  10.06.574.

20 Sec. 10.06 . 5 6 2 .  MERGER, CONSOL I D A T I O N ,  O R  E X C H A N G E  OF SHARES

21  B E T W E E N  D O M E S T I C  A N D  FOREIGN CORPOR A T I O N .  One o r  m o r e  foreign corpo-

22 rations a n d  one o r  more d o m e s t i c  c o r p o r a t i o n s  m a y  be m e r g e d  or consol*

23 idated, or  p a r t i c i p a t e  in a n  exchange, if the me r g e r ,  consolidation,

24 or e x c h a n g e  is p e r m i t t e d  by  the laws of the s t a t e  u n d e r  w h i c h  ea c h

25 foreign corporation is organised and

26 (1) eac h  domestic corporation complies w i t h  the provisions

27 of this chapter w i t h  respect to the merger, consolidation, or exchanga

28 of domestic corporations and each foraign corporation complies with

29 the applicable provisions of the laws of the state un d e r  which it is
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organised; and

(2) if the surviving or  new cor p o r a t i o n  ia to be governed 

b y  the laws of a n o t h e r  state, it complies w i t h  the provi s i o n s  of this

ft
chapter concerning foreign corporations if it is to transact business

C
in this state and it files w i t h  the commissioner an

(A) agreement that the sur v i v i n g  or new foreign c o r p o­

ration may be served wit h  process in this state in a proceeding 

for the enforcement of an  obligation of a domestic corporation 

that is a p a r t y  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 p r o c e e d­

ing for the enforcement of the rights of a d issenting shareholder 

of a domestic corporation against the surviving or n e w  c o r p o r a­

tion;

(B) irrevocable appointment of the connissioner as the 

agent of the surviving or n e w  corporation to accept service of 

process in a proceeding described in (A) of this paragraph; and

(C) agreement that it will promptly pay to the dii- 

senting shareholders of a domestic corporation the amount to 

w h i c h  they are entitled u n d e r  provisions of this chapter wi t h  

respect to the rights of dissenting shareholders.

Sec. 10.06.564. REORGANIZATION: D I S C L O S U R E  O t ALIEN AFFILIATES. 

Mot less than 20 days before the consummation of an organic change 

u nder AS  10.06.530 - 10.06.562, the s u r viving or n e w  corporation shall 

d e liver to the commissioner

(1) a list of the names and addresses of ea c h  alien a f f i l­

iate of the surviving or new corporation;

(2) the percentage of outstanding shares controlled by eac h  

alien affiliate; and

(3) a specific description of the n a t u r e  of the r e l a t i o n­

ship b e t w e e n  the surviving o r  n e w  corporation and its a l i e n  affiliate.
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Sec. 10.06.566. SALE OF ASS E T S  IN R E GULAR COURSE OF  BUSINESS; 

M O R T G A G E  O R  PLEDGE OF  ASSETS. The board of the corporation, without 

the appro v a l  of the shareholders or outstanding shares of the c o r p o r a­

tion, a a y  authorize the sale, lease, exchange, or  other d i s p o s i t i o n  of 

all, or substantially all, the property and ass e t s  of a c o r p o r a t i o n  in 

the usual and regular course of its business and the m o r t g a g e  or 

pledge of any or all property and assets of a c o r p o r a t i o n  w h e t h e r  or 

not in the usual and regular course of business, u p o n  terms and c o n­

ditions a n d  for consideration, that may consist in whole o r  in part of 

cash or o t h e r  property, including shares, obligations, or o ther s e c u­

rities of another domestic or foreign corporation.

Sec. 10.06.568. SALE O F  ASSE T S  NOT IN R E G U L A R  COU R S E  OF B U S I­

NESS. (a) A  sale, lease, exchange, or other d i s p o s i t i o n  of all, or 

subs t a n t i a l l y  all, of the prop e r t y  and assets, w i t h  or w ithout the 

good will, of a corporation, if not in the u s u a l  and r e g u l a r  course of 

its business, may be made u p o n  terms and c onditions and for c o n s i d e r a­

tion, that may consist in w hole or in part of ca s h  or o t h e r  property, 

including shares, obligations or other securities of an o t h e r  f o r e i g n  

or d o m e s t i c  corporation, as a uthorized in (b) of this section.

(b) A  sale, lease, exchange, or o ther d i s p o s i t i o n  shall be 

r e c o m m e n d e d  to the shareholders by resolution appr o v e d  by the b o a r d  

and sub m i t t e d  to a v o t e  of the shareholders at a r e gular or special 

meeting. W r itten not i c e  shall be given to e a c h  sha r e h o l d e r  of rec o r d  

of the corporation, w h e t h e r  or not the shares hav e  v o t i n g  rights u n d e r  

the artic l e s  of the corporation, not less t h a n  20 days befo r e  the 

meeting, i n  the m a n n e r  provided in this ch a p t e r  for the g i v i n g  of 

notice of  meetings of shareholders. Whether the m e e t i n g  is a n  annu a l  

or  special meeting the notice shall state that the p u r p o s e  o r  one of 

the purpo s e s  of the m e e t i n g  is to consider the p r o p o s e d  sale, lease,
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exch an ge,  or o t h e r  d i s p o s i t i o n ,  a n d  i n c lu de  a copy of A S  1 0 . 0 6 . 5 7 4  -

10.06.576, c o n c e r n i n g  the r i g h t a  o f  a d i s s e n t i n g  s h ar eh ol der .

Sec. 10.06.570. A P P R O V A L  O F  T R A N S A C T I O N  B Y  S H A R E H O L D E R S .  (a) 

At a m e e t i n g  for w h i c h  n o t i c e  is g i v e n  u n d e r  A S  1 0 . 0 6 . 5 6 8 ( b )  a v o t e  of 

the s h a r e h o l d e r s  s h a l l  be t a k e n  o n  the r e c o m m e n d e d  sale, lease, e x­

change, o r  other d i s p o s i t i o n  and  the s h a r e h o l d e r s  m a y  fix, o r  m a y  

a u t h o r i z e  the b o a r d  to fix, the te rm s a nd  c o n d i t i o n s  a n d  the c o n s i d­

e r a t i o n  to be r e c e i v e d  by  th e c o rpo ra ti on . T h e  t r a n s a c t i o n  is a p­

p r o v e d  if the r e c o m m e n d a t i o n  of the b o a r d  r ec ei v e s  the a f f i r m a t i v e  

v o t e  o f  at least two- t h i r d s  of the  o u t s t a n d i n g  shares of the c o r p o­

ration, unless a c lass of sh a r e s  is e n t i t l e d  to v o t e  as a class, in 

w h i c h  e vent the t r a n s a c t i o n  s ha ll be a p p r o v e d  u p o n  r e c e i v i n g  the 

a f f i r m a t i v e  v ote of at least t w o - t h i r d s  of th e o u t s t a n d i n g  s h a r e s  of 

e a c h  c las s of sha r e s  e n t i t l e d  to v o t e  as a c la ss a n d  o f  t h e  total 

shares e nt i t l e d  to vote.

(b) If the b u y e r  i n  a s ale of  ass et s u n d e r  A S  1 0 . 0 6 . 5 6 8  ia in 

coxitrol of or u n d e r  c o m m o n  c o n t r o l  w i t h  th e seller, the p r i n c i p a l  

terms of the sale must  be a p p r o v e d  by at least 90 p e r c e n t  o f  the 

o u t s t a n d i n g  shares of the s e l l e r  u n l e s s  the s a l e  is to a d o m e s t i c  or 

fo r e i g n  c o r p o r a t i o n  in c o n s i d e r a t i o n  for t h e  n o n r e d e e m a b l e  c o m m o n  

shares of  the p u r c h a s i n g  c o r p o r a t i o n  or  its parent.
o

Sec. 10.06.572. A B A N D O N M E N T  OF  T R A N S A C T I O N  B Y  BOARD. T h e  b o a r d  

in its d i s c r e t i o n  m a y  a b a n d o n  a sale, lease, e x c h an ge , o r  o t h e r  d i s p o­

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

or a p p r o v a l  by t h e  shares, s u b j e c t  to the  ri g h t s  o f  t h i r d  p a r t i e s  

u n d e r  c ontracts r e l a t i n g  t o  the sale, lease, excha ng e,  o r  o t h e r  d i s p o­

sition.

Sec. 10.06.574. R I G H T  O F  S H A R E H O L D E R S  T O  D IS SE NT , (a) A  s h a r e­

ho l d e r  M y  d iss en t f ro m  t h e  f o l l o w i n g  c o r p o r a t e  actions:
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1 (1) a p l a n  o f  m e rg er , co ns ol i d a t i o n ,  o r  ex ch a n g e  to w h i c h

2 t h e  c o r p o r a t i o n  is a  party; or

3 (2) a s a l e  o r  e x c h a n g e  of  all  or s u b s t a n t i a l l y  all of the

4  p r o p e r t y  a n d  as se t s  o f  the c o r p o r a t i o n  not m a d e  in th e usual an d

5 r e gu la r c o u r s e  of its bu si nes s,  i n c l u d i n g  a sale in dissolution, but

i not i n c l u d i n g  a s a l e  u n d e r  a court o r d e r  or a sale for c a s h  on  terms

7 req u i r i n g  that all or  s u b s t a n t i a l l y  all of the  net pro c e e d s  of the

8 sale b e  d i s t r i b u t e d  to the s h a r e h o l d e r s  in acco rd an ce w i t h  t h e i r

9 r e s p e c t i v e  i n t e r e s t s  w i t h i n  one y e a r  a f t e r  the date of sale.

10 (b) T h e  r i g h t s  of a s h a r e h o l d e r  w h o  d i s s e n t s  as to less t h a n  all

11 of the s h a r e s  r e g i s t e r e d  in the n a m e  of the sh a r e h o l d e r  shall be

12 d e t e r m i n e d  as if the shares as to w h i c h  the s ha r e h o l d e r  di ssents a n d

13 the o t h e r  sh a r e s  o f  th e s h a r e h o l d e r  are r eg is t e r e d  in the names of

14 d i f fe re nt  s ha re ho lde rs .

15 (c) Th i s  s e c t i o n  does not a p p l y  to the s h a re hol de rs  of the sur-

16 vi v i n g  c o r p o r a t i o n  i n  a m e r g e r  if a v o t e  of s h a re ho lde rs  of the sur-

17 viv ing  c o r p o r a t i o n  is not n e c e s s a r y  to a u t h o r i z e  the merger.

18 (d) Th i s  s e c t i o n  does  not a p p l y  to the holders o f  shares of a

19 class o r  series if the shares of t h e  class o r  series w e r e  r e g i s t e r e d

20 on a n a t i o n a l  s e c u r i t i e s  ex ch ang e o n  the d a t e  fixed to dete rm in e the

21 sha re h o l d e r s  e n t i t l e d  to v o t e  at the  m e e t i n g  of shareholders at w h i c h

22 the p l a n  of merge r,  co ns ol id ati on , o r  e x c h a n g e  or the pr op o s e d  s al e  o r

23 e xc ha nge  of p r o p e r t y  and assets is to be a c t e d  u p o n  u n l e s s  the arti-

24 clas of the c o r p o r a t i o n  p r o v i d e  otherwise.

25 Sec. 10.06.576. R I G H T S  O F  D I S S E N T I N G  SHAREHOLDERS: P R O C E D U R E  T O

26 E N FO RC E S H A R E H O L D E R’S R I G H T  T O  R E C E I V E  P A Y M E N T  FO R SHARES; W I T H D R A W A L

27 OF DEMA ND , (a) A  shareholder electing to exercise a right to dissent

28 shall file wi t h  the corporation, before or at the meeting of share-

29 holders at which the proposed corporate action ia submitted to a vote,
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a w r i t t e n  o b j e c t i o n  to the proposed corporate action. The objection 

■ust include a n o t i c e  of ele ction to dissent, the shareholder's naae 

and  residence address, the nu abe r an d classes of shares as to w hi ch  

the shareholder dissents, and a de ma nd  for payment of the fair value 

of  the shares if the action is taken. A  s hareholder to w h o m  the 

corporation d i d  no t give notice of the meeting in accordance w i t h  this 

chapter is not re qu ire d to make the obje ct ion  p ro v i d e d  in this s e c­

tion.

(b) W i t h i n  10 days after the shareholders' vot e authorizing the 

action, the co r p o r a t i o n  shall g iven w r i t t e n  notice of the au t h o r i z a­

tion to e ach s ha re hol de r who  filed w r i t t e n  obje ct io n or from w h o m

w r i t t e n  o b j e c t i o n  was not required. T h e  corporation may consider that 

a shareholder w h o  voted for the p r o p o s e d  action has elec te d not to 

enforce a right of dissent under this chapter, and need not give 

notice to the shareholder.

(c) W i t h i n  20 days after notice has been g iv en under (b) of this 

section, a s h a r eh ol de r from who m w r i t t e n  objection was not required 

und er  (a) of this  section and who elects to dissent shall file w i t h

the co rp or ati on  a writt en  notice of the election, stating the s h a r e­

holder's nam e a n d  residence address, the number and classes of shares 

as to w h i c h  th e shareholder dissents, and a de m a n d  for payment of the 

fair value of the shares. A  sh are ho ld er  who elects to dissent from a 

me r g e r  u n d e r  A S  10.06.532, a consoli da ti on  u n d e r  A S  10.06.534, a share 

exchange u n d e r  AS 10.06.540, a t r a n s a cti on  a uthorized u n d e r  AS 10.06.-

562, or a sale of assets under A S  10.06.568 shall file a w r i t t e n

notice of the el ection to dissent w i t h i n  20 days after the merger 

plan, c o n s o l ida ti on  plan, share ex change plan, or  sale of assets

resolution h a s  be e n  mailed to the shareholder.

(d) A  merger, consolidation, o r  exchange is considered completed
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w i t h i n  th* m e a n i n g  of thi* c h * p t * r  o n  th* ef fective date d e t e r m i n e d  in 

a cc or da nc e w i t h  A S  10.06.560; a t r a n a a c t i o n  u n der  AS 10.06.568 ia 

coa pl ete d w i t h i n  th* a e a nin g of th i a  chapt er  wh e n  the c o r p o r a t i o n  haa 

re ce i v e d  th* c ona i d e r a t i o n  a p e c i f i e d  in the board r ea ol uti on  that waa 

aub ai tte d to the ahareholdera in a cc or da nce  w i t h  that section.

(*) U p o n  c om pl eti on  of the c o r p o r a t i o n  action, the s h a r eh ol der  

ahall ceaa* to h a v e  the righta o f  a aha reh ol de r except the right to be 

paid the fair v a l u e  of the aharea aa to w h i c h  the d ia ae nter's righta 

were  p er f e c t e d  u n d e r  this chapter. A  no ti c e  of el ec t i o n  ma y be w i t h­

dra w n  by the s h a r eh ol de r at an y time be fo re  an accept an ce  u n d e r  

A S  10.06.578(f), but in no case later tha n 60 days from the dat e of 

co mp l e t i o n  of the corporate action, except that the time fo r w i t h­

drawing  a n ot i c e  of ele ction s h a l l  be ex te n d e d  for 60 days from the

date a n  o ff er  ia made, if the c o r p o r a t i o n  fails to ma k e  a ti me ly  o f fe r

u n d e r  AS 10.06.578. A ft er  the ti m e  for wi thd r a w a l  has expired, w i t h­

drawal of a n o t i c e  of el ec ti on  requires the w r i t t e n  consent of the 

corporation. In o rder to be effective, w it hd ra wal  of a n o t i c e  of

ele c t i o n  must be accompanied b y  the ret ur n to the co r p o r a t i o n  of a n

advance payment m a d e  to the s h a r e h o l d e r  as pr ov id ed  in AS  10.06.578. 

If a  notice of e l e c t i o n  is withd ra wn , if the corporate a c t i o n  ie 

rescinded, if a court d e t er min es  that the shareh ol de r is not e n t i t l e d  

to the right to dissent, o r  if the  sh ar eholder o th erwise loses the 

right to dissent, the s h a r e h o l d e r  shall not have the right to r e c e i v e  

payment for the shares and shall be r ei ns ta te d to all rig h t s  as a 

shareholder that w ere effe ct iv e o n  the d a t e  of the co mp l e t i o n  ' of t he  

corporate action. Th* rights t o  w h i c h  the shareh ol de r is r e i n s t a t e d  

include interv en in g preemp ti ve  rights and  th* right to p a y m e n t  o f  a n  

intervening di vi d e n d  or ot he r distribution. If a n  in t e r v e n i n g  r i g h t  

has expired of if a di vidend o r  d i s t r i b u t i o n  that is not i n  c a s h  h a s
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b e e n  co ap l e t e d ,  t h e  c o r p o r a t i o n  m a y  e l e c t  to pa y the s h a r e h o l d e r  the 

fair v a l u e  of the sha re s in c a s h  at the value, as d e t e r m i n e d  by the 

board, a t  the t im e  of the e x p i r a t i o n  or  completion. The e l e c t i o n  to 

pay t h e  v a l u e  i n  c a s h  shall b e  w i t h o u t  p r e j u d i c e  to a c o r p o r a t e  p r o­

ce e d i n g  that has o c c u r r e d  in t h e  interim.

(f) At the time  of f i l i n g  th e n o t i c e  of e l e c t i o n  to d i s s e n t ,  or 

w i t h i n  30 days a f t e r  the s h a r e h o l d e r  h a s  f i l e d  the notice, th e s h a r e­

ho l d e r  s hal l su b m i t  to the c o r p o r a t i o n ,  or to its t r a n s f e r  ag en t,  the 

ce r t i f i c a t e s  r e p r e s e n t i n g  the s h a r e s  fo r w h i c h  p a ym ent  is claimed. 

The c o r p o r a t i o n  o r  its t r a n s f e r  a g en t shall not e c o n s p i c u o u s l y  o n  the 

ce r t i f i c a t e s  that  a n ot i c e  of  e l e c t i o n  has  b e e n  filed, a n d  shall 

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

m i t t e d  t h e m  o n  th e s h a r e h o l d e r ' s  behalf. U n l e s s  a court, for g o o d  

cause shown, o t h e r w i s e  d ir e c t s ,  a s h a r e h o l d e r  wh o fails to c o m p l y  w i t h  

this s u b s e c t i o n  loses the r i g h t  to d i s s e n t  g r a n t e d  by this ch ap t e r ,  if 

the c o r p o r a t i o n  g iv es  w r i t t e n  n o t i c e  that the right to d i s s e n t  w i l l  be 

lost t o  the s h a r e h o l d e r  w i t h i n  45 d ay s  f ro m  the d a t e  that the s h a r e­

h o l d e r  filed the no ti c e  of e l e c t i o n  to dissent. If the c o r p o r a t i o n  

f ails to e x e r c i s e  this n o t i c e  o p t i o n  in a time ly  manner, t he  s h a r e­

h o l d e r  retains the right to d i s s e n t  g r a n t e d  by this chapter.

(g) W h e n  a  c e r t i f i c a t e  b e a r i n g  a  n o t a t i o n  a f f i x e d  u n d e r  (f) of 

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

n o t a t i o n  a nd  th e n a m e  of t h e  o r i g i n a l  d i s s e n t i n g  h o l d e r  o f  t h e  shares. 

A  t r a n s f e r e e  o f  a n e w  c e r t i f i c a t e  a c q u i r e s  onl y the r i g h t s  in the 

c o r p o r a t i o n  tha t the o r i g i n a l  d i s s e n t i n g  s h a r e h o l d e r  h a d  at th e ti m e  

of transfer.

Sec. 10.06.578. O F F E R  A N D  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 ;  

C I R C U M S T A N C E S  W H E R E  P R O H I B I T E D ,  (a) W i t h i n  15 d a y s  a f t e r  the e x ­

p i r a t i o n  of t h a  p e r i o d  w i t h i n  w h i c h  s h a r e h o l d e r s  m a y  f ile t h e i r  n o t i c e
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of e l e c t i o n  to d i s s e n t  u n d e r  AS  10.06.576, or w i t h i n  15 days after the 

p r o p o s e d  c o r po ra te  a c t i o n  is co mpleted, w h i c h e v e r  is later, the co rpo­

ra t i o n  or, in  the c a s e  of a m e r g e r  o r  c on solidation, the sur vi vin g o r  

n e w  cor po ra ti on,  s h a l l  ma k e  a w r i t t e n  o f f e r  by c e r t i f i e d  m a i l  to each 

s h a r e h o l d e r  w h o  has f i l e d  the n o t i c e  o f  election, to p a y  the amount 

the c o r p o r a t i o n  e s t i m a t e s  to be the fair v a l u e  of the  shares. The 

o ff er  shall be m a d e  at the same p r i c e  for e a c h  share to all dissen ti ng  

sha re h o l d e r s  of the s a m e  class, or  if d i v i d e d  into series, of the same 

series.

(b) T he  o f f e r  r e q u i r e d  b y  (a) of this s e ct io n shall be a c c o m­

pa n i e d  by a

(1) b a l a n c e  sheet of the c o r p o r a t i o n  w h o s e  shares the 

d i s s e n t i n g  s h a r e h o l d e r  holds; the d a t e  of the b a l a n c e  sheet shall be 

that of the mo s t  r e c e n t  balan ce sheet p r o d u c e d  in the 12 mont hs  before 

the offer;

(2) p r o f i t  a n d  loss s t a t em en t or s ta te me nts  for at least 12 

mont hs  p r e c e d i n g  the  d a t e  of the b a l a n c e  sheet; if the c o r p or at io n was 

not in ex i s t e n c e  d u r i n g  the e n t i r e  1 2- mon th  p e r i o d  p r e c e d i n g  the 

ba l a n c e  sheet r e q u i r e d  by (1) of this section, th e n  a profit and loss

statement for that p o r t i o n  of the 1 2 - m o n t h  p e r i o d  p r e c e d i n g  the b a l­

ance sheet d u r i n g  w h i c h  the c o r p o r a t i o n  was in existence;

(3) s t a t e m e n t  of the total n u m b e r  of shares w i t h  respect to 

w h i c h  notice s of e l e c t i o n  to d i s s e n t  have  b e e n  r e c e i v e d  a nd  the total 

n u m b e r  of hold er s o f  these shares; and

(4) co p y  o f  this s e c t i o n  a n d  A S  10.06.580.

(c) If the c o r p o r a t e  a c t i o n  has b e e n  c o m p l e t e d  the o f f e r  r e­

qui r e d  by  (a) of t h i s  sect io n s ha ll  al s o  b e  a c c o m p a n i e d  by

(1) a d v a n c e  payment to e a c h  s h a r e h o l d e r  w h o  s u b m i t t e d  the 

, share c er ti f i c a t e s  to  the c o r p o r a t i o n  as p r o v i d e d  i n  A 8  10.06.576(f),
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of the aaount offer ed  u nd er (a) of this section; or

(2) a statement to a shareholder wh o has not s ubmitted the 

share certificates that advance payment of the amount o f f er ed  under

(a) of this s e c t i o n  will be made by the c orp or at io n p ro m p t l y  upon 

submiss io n of the certificates.

(d) If the corporate action has not b e e n  completed w h e n  the 

off er  required by (a) of this sect ion  is made, the advance payment or 

statement about the advance payment shall be sent to each shareholder 

ent itled to the payment or notice, after compl eti on  of the corporate 

action.

(e) The advance payment or statement about the advance payment 

shall include advice to the shareholder that acceptance of the payment 

does not const it ute  a waiver of the shareholder's right to dissent.

(f) The corporat io n may consider that a shareh ol der  yho fails to 

mak e writt en o b j ec ti on to the amount tendered under (c)(1) of this 

section or to submit shares in response to the statement sent under

(c)(2) of this section within 30 days of the date the statement was 

m a i l e d  has a g r e e d  that the amount offered represents the fair value of 

the shares. The  shareholder shall have no interest in the shares or 

the outcome of litigation begun u n d e r  AS 10.06.580.

(g) N o t wi th st and in g the other provisions of this section, if the 

payments o therwise required by (c) and (d) of this s e ct io n or d e­

termined in accordance with AS  10.06.580 w o u l d  be distributions in 

vi o l at io n of A S  10.06.358 - 10.06.365, or 10.06.375, the corporation 

may not ma k e  a distribution to a di ssenting shareholder. In that 

event, a corpora ti on that w o ul d otherwise h av e  the payment obligation 

u nd ar  (c) and  (d) of this section or  AS 10.06.580 shall, in addition 

to complying w i t h  (a) and (b) of this section, give w r i t t e n  notice 

w i t h i n  the t ime limits of (a) and (b) of this sect io n to dissenting
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shar eh old er * of its in ability to a a k *  payaant. The n o t i c e  shall 

include

(1) an 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 a a k e  

th* p a y s M n t s  o t h e rw is e require d b y  this section;

(2) a stateaent that a d i s s e n t i n g  s h a r e h o l d e r  h a s  an o p t i o n

to

(A) w i t h d r a w  the s h a r e h o l d e r ' s  n o t i c e  of e l e c t i o n  to 

di ss e n t )  and that the c o r p o r a t i o n  w i l l  c o n s i d e r  that the w i t h­

dr a w a l  was  aa d e  w i t h  the w r i t t e n  conse nt  of the corporation; o r

(B) re tai n the status of  a d is se nte r,  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 t he  

c r e d i t o r s  of the corporation, but h a v e  ri gh t s  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 l i q­

uidated,  re t a i n  the right to b e  p a i d  u n d e r  (c) an d (d) of this 

s e c t i o n  o r  AS 10.06.580 an d the c o r p o r a t i o n  aust satisfy the  

o b l i g a t i o n  w h e n  the r e st ri ct ion s o n  d i s t r i b u t i o n s  do not apply; 

and

(3) a stateaent that if the c o r p o r a t i o n  does not r e c ei ve  

the w r i t t e n  el ec ti on  pr ov 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  notice g i ve n as r e q u i r e d  b y  this section, the c or p o r a t i o n  

will c o n s i d e r  that th* s h a r e ho lde r ha s w i t h d r a w n  th* n o t i c e  of e l e c­

tion u n d e r  (2).(A) of this subsection.

Sec. 10.06.580. ACTION TO DETERMINE VALUE OF SHARES UPON FAILURE 

TO ACCEPT CORPORATE OFFER, (a) If the corporation fails to aake the 

offer required by AS 10.06.578(a) or the shareholder rejects the offer 

within the 30-day period specified in AS 10.06.578(f)

(1) th* corporation shall, within 20 days aftar the e x­

piration of the 30-day period specified in AS 10.06.578(f), file a 

petition in the court of the Judicial district where the registered
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o f f i c e  of the c o r p o r a t i o n  is located, r e q u e s t i n g  that the f a i r  v a l u e  

of the shar es be d e t e r m i n e d ;  if, in the c as e  of a m e r g e r  o r  c o n s o l i d a­

tion, the s u r v i v i n g  o r  n e w  c o r p o r a t i o n  is a foreign, c o r p o r a t i o n  w i t h­

out a r e g i s t e r e d  o f f i c e  in the state, the p e t i t i o n  shall b e  filed in 

the j u d i c i a l  d i s t r i c t  w h e r e  the r e g i s t e r e d  o ffi c e  of t h e  d o m e s t i c  

c o r p o r a t i o n  w a s  last located; o r

(2) if the c o r p o r a t i o n  fails to i n s t it ute  a p r o c e e d i n g  as 

p r o v i d e d  i n  this sec tion, a d i s s e n t i n g  s h a r e h o l d e r  m a y  i n s t i t u t e  a 

p r o c e e d i n g  in the n a m e  of the c o r po ra tio n;  if a d i s s e n t i n g  s h a r e h o l d e r  

d o e s  not i n s t i t u t e  a p r o c e e d i n g  w i t h i n  30 day s a f t e r  the e x p i r a t i o n  of  

the  2 0 - d a y  p e r i o d  g r a n t e d  the c o r p o r a t i o n  u n d e r  (1) of this s u b s e c­

tion, the d i s s e n t e r  loses the d i s s e n t e r ' s  rights unless th e s u p e r i o r  

court, for g o o d  c a u s e  shown, o t h e r w i s e  d ir ects.

(b) A l l  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  h a v e  r ej ec t e d  t h e  c o r p o r a t e  

o f f e r  e x t e n d e d  u n d e r  A S  10. 06.578(a), w h e r e v e r  residing, s h a l l  be m a d e  

p a r t i e s  to the p r o c e e d i n g  as a n  ac t i o n  a g a i n s t  t h e i r  s h a r e s  q u a s i  in 

rem. T h e  c o r p o r a t i o n  shall serve a c o p y  of the co m p l a i n t  in  the 

p r o c e e d i n g  o n  e a c h  d i s s e n t i n g  s h a r e h o l d e r  w h o  is a r e s i d e n t  of this 

s t a t e  i n  the m a n n e r  p r o v i d e d  b y  the A l a s k a  Rules of C i v i l  P ro ce du re , 

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

m a i l  a n d  p u b l i c a t i o n ,  or in a n o t h e r  m a n n e r  p e r m i t t e d  b y  law. T h e  

J u r i s d i c t i o n  of the  court s ha ll  be p l e n a r y  and exclusive. A  d i s s e n t­

in g  s h a r e h o l d e r  w h o  is a p a r t y  to the p r o c e e d i n g  is e n t i t l e d  to J u d g­

m e n t  a g a i n s t  th e c o r p o r a t i o n  for the a m o u n t  d e t e r m i n e d  u n d e r  (c) of 

th i s  s e c t i o n  to b e  the f air v a l u e  of t h e  shares of that s h a r e h o l d e r .

(c) T h e  c o u r t  shall d e t e r m i n e  w h e t h e r  a d i s s e n t i n g  s h a r e h o l d e r  

w h o  is a p a r t y  to t he  court a c t i o n  is e n t i t l e d  to r e c e i v e  p a y m e n t  for 

t h e  s h a r e h o l d e r ' s  shares. If  the c o r p o r a t i o n  does n o t  r e q u e s t  a 

d e t e r m i n a t i o n ,  o r  if the court finds t ha t  a d i s s e n t i n g  s h a r e h o l d e r  is
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e n t i t l e d  to a d e t e r ain at io n,  the court ahall e s t a b l i s h  the value of 

the shares; for the p u r p o s e s  o f  this section, the v alue shall be the 

f a i r  v a l u e  at the c l o s e  of b u s i n e s s  o n  the day before th e date on 

w h i c h  the v o t e  was t a k e n  a p p r o v i n g  the p rop o s e d  cor porate action. In 

f i x i n g  the fai r  v a l u e  of the shares, the court shall co ns id er  the 

n a t u r e  of the t r a n s a c t i o n  g i v i n g  rise to the right to diss en t u n d e r  

AS  10.06.576, its ef f e c t s  on the c o r p o ra tio n and its shareholders, the 

concept s a n d  methods c u s t o m a r y  in the relevant securities and f i n a n­

cial ma r k e t s  for d e t e r m i n i n g  the fair va lu e of shares of a corpor at io n 

e n g a g i n g  in  a s i m ila r t r a n s a c t i o n  u n d e r  compa ra bl e circumstances, and 

o t h e r  r el eva nt  factors. The c ourt m ay  appoint one or m or e  persons as 

ap pr a i s e r s  t o  receive e v i d e n c e  and  r ecommend a d e c i s i o n  o n  the q u e s­

t i o n  of fa i r  value o f  the shares. The ap praisers have the power and 

a u t h o r i t y  s p e ci fi ed  i n  the o r d e r  of appointment or  as amended.

(d) T h e  j ud g m e n t  must i nc lu de an a llowance for interest at the 

ra t e  the court finds to be fair  and equitable, f r o m  the d a t e  o n  w h i c h  

th e p r o p o s e d  c o r p or ate  a c t i o n  v o t e  was taken to the date of payment. 

I n  d e t e r m i n i n g  the r a t e  of interest, the court shall consider all 

rel evant factors, i n c l u d i n g  the rate of interest that the corporation 

w o u l d  ha v e  h a d  to p a y  to b o r r o w  m oney dur in g the p en d e n c y  of the 

pr oc ee di ng.  If the court finds that the refusal of a s h a r eh ol de r to 

ac ce pt  the c orporate o f f e r  of p a y me nt  for the shares is arbitrary, 

ve xa t i o u s ,  or  o t h e r w i s e  in b a d  faith, the court shall d e n y  interest to 

t h e  shareholder.

(e) A  party to the  p r o c e e d i n g  shall b e a r  its o w n  costs and 

expenses, inc lu di ng  th e fees a n d  expanses of its counsel and of any 

expe rts  e m p l o y e d  by it. N o t w i t h s t a n d i n g  the foregoing, th e court may, 

i n  its discretion, a p p o r t i o n  a n d  assess all or  part of  the costs, 

expenses, a n d  fees i n c u r r e d  b y  the cor po ra tio n against o n e  or m o r e  of
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the d i sse nt in g shareholders who are parties to the proceeding, if the 

court finds that a refusal to accept the corporate offer was a r b i­

trary, vexatious, or otherwise in bad faith. The court nay, in its

discretion, apportion and assess all or a part of the costs, expenses, 

and fees incurred by one or more of the di ss e n t i n g  shareholders who 

Are part ie s to the proce ed ing  against the co rp ora ti on  if the court 

finds that

(1) the fair v alue of the shares materially exceeds the

amount that the corporation offered to pay;

(2) an offer or required advance payment was not made  by

the corporation as provi de d in AS 10.06.578;

(3) the corporation failed to institute the special p r o­

ceeding w i t h i n  the period specified under (a) of this section; or

(4) the action of the corporation in complying wi t h  its

obligations as provided in this chapter was arbitrary, vexatious, or

ot herwise in bad faith.

(f) Unless prohi bi ted  by AS 10.06.578(g), wi thi n 60 days after 

the final determination of the proceeding, the corporation shall pay 

to each dissenting shareholder who is a p a r t y  the amount determined 

u n d e r  (e) of this section in exchange for the surrender of the c er t i f­

icate representing the dissenter's shares. U p o n  payment of the J u d g­

ment, the dissenting shareholder ceases to h av e  an interest in the 

s h a r e s .

Sec. 10.06.582. STATUS OF SHARES A C Q U I R E D  FROM DISSENTING S H A R E­

HOLDERS. Shares acquired by a corpora ti on under AS 10.06.578 and 

10.06.580 shall be h e l d  and disposed of by the corporation as other 

shares reacquired u nd er AS 10.06.388, except that, in the case of a

m e r g e r  or consolidation, they shall be he l d  and disposed of as the 

. p l a n  of merger or co ns olidation may oth er wis e provide. '
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A R T I C L E  9. DI SS OLUTION.

Sec. 10.06.605. V O L U N T A R Y  D I S S O L U T I O N  B Y  VOTE, W R I T T E N  C O N S E N T  

OF SHARES, O R  E L E C T I O N  OF TH E BOARD, (a) A  c o r p o r a t i o n  m a y  elect 

v o l u n t a r i l y  to w i n d  u p  and d is s o l v e  by

(1) the v o t e  of s h a r eh old er s t a k e n  at a speci al  o r  annu al 

aieeting w i t h  no ti ce u n d e r  A S  10.0 6. 41 0 to e a c h  sha r e h o l d e r  e n t i t l e d  to 

vote at the m e e t i n g  and stat in g that the pu rp os e, or  o ne  of the p u r­

poses, of the m e e t i n g  is to c o n s i d e r  app roval of v o l u n t a r y  d i s s o l u t i o n  

of the corporation; at the m e e t i n g  the e l e c t i o n  to v o l u n t a r i l y  d i s­

solve is adopted u p o n  rec ei vi ng the a f f i r m a t i v e  v ote s of t wo -t h i r d s  or 

mo r e  o f  the shares of the c o r p o r a t i o n  e n t i t l e d  to vote, u n l e s s  any 

class o f  shares is e nt i t l e d  to v o t e  as a class, in w h i c h  case  the 

e l e c t i o n  is ad o p t e d  u p o n  r e c ei vin g the a f f i r m a t i v e  v o t e  of tw o- t h i r d s  

or m o r e  of the shares of e a c h  class en ti tle d to v o t e  as a class and  of 

two-thirds or mo r e  of the shares e n t i t l e d  to vote; or

(2) w r i t t e n  consent of the shares t a k e n  w i t h o u t  a m e e t i n g  

(AS 10.06.423).

(b) The fo l l o w i n g  c o r p o r a t i o n s  may  e l e c t  b y  a pp ro val  o f  the 

b o a r d  to w i n d  up a n d  d is sol ve  a c o r p o r a t i o n  that has:

(1) b e e n  a d j u d ic at ed bankrupt;

(2) d i s p o s e d  of all of its assets a n d  has not c o n d u c t e d  any 

b us in es s for a p e r i o d  of five y e a r s  i mm e d i a t e l y  p r e c e d i n g  the a d o p t i o n  

of the r es ol u t i o n  to d is so lv e the c or po ration; a nd

(3) iss u e d  no shares.

Sec. 10.06.608. CERTIFICATE O F  ELECTION: CONTENTS, SIGNING,

VERIFICATION AND FILING, (a) A  corporation that has elected to wind 

up and dissolve shall immediately file a certificate evidencing tha 

election as provided in this section.

(b) The certificate shall b e  an officers' certificate or shall
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ba  s i g n e d  and v e r i f i e d  by at least a m a j o r i t y  o f  the d i r e c t o r s  t h e n  in

offi ce,  b y  one o r  n o r e  s h a r e h o l d e r s  a u t h o r i z e d  to d o  so by  the share-

1
h o l d e r s  h o l d i n g  sha res  r e p r e s e n t i n g  50 perc en t o r  m o r e  of  the v o t i n g  

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

co n se nt  a n d  shall set out

(1) the n a m e  of the c o r p o r a t i o n ,  the n a m e s  a n d  a d d r e s s e s  of 

its o f f i c e r s  u n d e r  A S  1 0 .0 6. 483 , t h e  n am es  a nd  a d d r e s s e s  of its d i r e c­

tors, a n d  the st a t e m e n t  that  t h e  c o r p o r a t i o n  h a s  e l e c t e d  to w i n d  u p  

a n d  dis so lv e;

(2) the n u m b e r  of s h a r e s  v o t i n g  for the e l e c t i o n  if the

e l e c t i o n  was m a d e  by the v o t e  o f  s h a r e h o l d e r s  a n d  a st a t e m e n t  t ha t  the 

e l e c t i o n  wa s m a d e  by  s h a r e h o l d e r s  r e p r e s e n t i n g  at least t w o - t h i r d s  of 

the v o t i n g  p o w e r  u n d e r  A S  1 0 . 0 6 . 6 0 5 ( a ) ( 1 ) ;

(3) a copy of the w r i t t e n  consent s i g n e d  by all s h a r e­

hol d e r s  o f  th e c o r p o r a t i o n  if the e l e c t i o n  was  m a d e  b y  the w r i t t e n  

c on se nt  o f  the shares;

(4) c i r c u m s t a n c e s  s h o w i n g  the c o r p o r a t i o n  to be w i t h i n  ofte 

of  the  c a t e g o r i e s  d e s c r i b e d  in  A S  1 0 .0 6. 605 (b ) if the e l e c t i o n  wA *

m a d e  b y  the b o a r d  u n d e r  that s u b s e c t i o n .

(c) A n  o r i g i n a l  a n d  a n  e x a c t  c o p y  of the c e r t i f i c a t e  c o n f o r m i n g

to (b) of this s e c t i o n  S h all  b e  d e l i v e r e d  to the c o m m i s s i o n e r  for

p r o c e s s i n g  a c c o r d i n g  to A S  10 .06.910.

Sec. 10.06.610. C E R T I F I C A T E  O F  R E V O C A T I O N  O f  ELE CTION: C O N T E N T S ,  

SIGNING, V E R I F I C A T I O N ,  Afrti F I L I N G . (a) A  v o l u n t a r y  e l e c t i o n  to wiftd

u p  a n d  d i s s o l v e  U n d e r  A S  1 0 . 0 6 . 6 0 5  m a y  b6 r e v o k e d  b e f o r e  d i s t r i b u t i o n  

of a s s e t s  by a n  e l e c t i o n  to r e v o k e  m a d e  in the iAfce m a n n e r  as a n  el8e- 

t i o n  u n d e r  A S  10.06.605. A  c e r t i f i c a t e  e v i d e n c i n g  t h e  e l e c t i o n  to 

re v o k e  s ha ll  be signed, v e r i f i e d ,  a n d  filed ih t h e  Stanndr p r e s c r i b e d  

In A S  10.06.608.
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(b) The c er t i f i c a t e  sh al l set out

(1) that the c o r p o r a t i o n  has r e v o k e d  its el ec ti on  to wind 

u p  an d dissolve;

(2) that no a s s e t s  have b e e n  d i s t r i b u t e d  as a result of the

election;

(3) the n u m b e r  o f  shares v o t i n g  for  the revocation and the 

total n u m b e r  of o u t s t a n d i n g  shares the h o l d e r s  of  w h i c h  w e r e  entitled 

to v o t e  o n  the revocation, if the e l e c t i o n  to re vok e was m a d e  by the 

v o t e  of shareholders;

(4) a copy o f  the w r i t t e n  consent sign ed  by all s ha re­

holders  of the c o r p o r a t i o n  if the e l e c t i o n  to rev oke  was m a d e  by the 

w r i t t e n  consent of the shares;

(5) the r e s o l u t i o n  of the bo ard  if the e lection to revoke 

was  m a d e  b y  the board.

Sec. 10.06.613. E F F E C T  O F  CE R T I F I C A T E  O F  RE VO C A T I O N  OF  ELECTION. 

R e v o c a t i o n  of a v o l u n t a r y  d i s s o l u t i o n  p r o c e e d i n g  is eff ec ti ve upon 

comp lia nc e w i t h  AS 1 0 . 0 6 . 6 1 0  and the c o r p o r a t i o n  m a y  again carry on 

its business.

Sec. 10.06.615. C O M M E N C E M E N T  A N D  C O N D U C T  O F  V O L UN TA RY  P R O CE ED­

INGS F O R  W I N DIN G UP; C E S S A T I O N  OF BUSINESS; NOTICE. (a) Vo luntary 

p r o c e e d i n g s  for w i n d i n g  u p  the co r p o r a t i o n  c o m m e n c e  up o n  the res ol u­

tio n  of shareholders o r  di r e c t o r s  of the c o r p o r a t i o n  e lec ti ng  to wind 

u p  a n d  dissolve, or  u p o n  th e filing w i t h  the c or p o r a t i o n  of a writ te n 

consent of the shareholders.

(b) If a v o l u n t a r y  p r o c e e d i n g  for w i n d i n g  up  has commenced, the 

b o a r d  shall continue to act as a b o a r d  and ha s pow er s as p r o v i d e d  in

(c) of this s e ct io n to w i n d  u p  an d settle its affairs, b o t h  b e f o r e  and 

a f t e r  the filing o f  the  c e r t if ic at e of dis so lu tio n.

(c) If a v o l u n t a r y  p r o c e e d i n g  for w i n d i n g  u p  has commenced, the
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c o r p or at io n shall caasa to carry o n  business except to the extent 

ne c e s s a r y  for the b en ef ic ial  w i n d i n g  up of its business and except 

du r i n g  the per i o d  the b o a r d  considers nece ss ar y to preserve the c o r p o­

ration's goodwill or g oi ng- co nc er n v alue p e n d i n g  a sale of its b u s i­

ness or  assets, in w h o l e  or in part. The b o a r d  shall give w r i t t e n  

n ot i c e  of the connencenent of the pro ce e d i n g  for v ol untary w i n d i n g  up 

by ma i l  to all sha re holders and all k no wn  creditors and cl aimants 

w ho se  addresses app ea r o n  the records of the corporation. It is 

un ne ce ss ary  to give n o t i c e  to shareholders w h o  v ote d in f a v o r  of 

w i n d i n g  up and d i s s o l v i n g  the corporation.

Sec. 10.06.618. J UD ICIAL SUPERVISION O F  WIND ING  UP; P E T I T I O N  A ND  

NOTICE; ORDER PR OTECTING SHAREHOLDERS AN D CREDITORS. If a c or p o r a t i o n  

is in the process of voluntary w i n d i n g  up, a court, u p o n  the p e t i t i o n

of the corporation, a five-percent shareholder, or three o r  more

creditors, and up o n  n o t i c e  to the c o r p or at ion  and to other persons 

interested in the corporat io n as s har eholders and creditors as the 

court may order, may take juri sdi ct io n over the voluntary w i n d i n g - u p  

p roc ee di ng  if it appears necessary for the pr ote c t i o n  of any parties 

in interest. The court, if it assumes jurisdiction, may m a k e  orders 

as to any and all a a t t e r s  concerning the w i n d i n g  up of the a f f a i r s  of 

the corporation and for the p rot ec ti on  of its shareholders a n d  c r e d i­

tors of the corporation.

Sec. 10.06.620. ARTICLES O F  DISSOLUTION: CONTENTS. If a  c o r p o­

rat i o n  has be e n  c ompletely w ou nd  u p  w i t hou t court proceedings, a 

n aj o r i t y  of the dire ct or s then in office shall sign and v e r i f y  a r t i­

clas of di ss olu ti on  stati ng that

(1) the corporation ha a been compl ete ly  w o u n d  up;

(2) its k n o w n  debts a n d  liabilities have be e n  a ctually

paid, or adequately pr ovi de d for  under A S  10.06.661, or p a i d  or
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ad e q u a t e l y  p r o v i d e d  for as fa r as the assets o f  the c o r p o r a t i o n  

permit, o r  that it has i n c u r r e d  n o  k n o w n  debts o r  liab il it ies i if 

there are k n o w n  debts or li abi li ti es  for w h i c h  ade qu at e p r o v i s i o n  for 

p a y m e n t  has b e e n  made, the a rt i c l e s  of d i s s o l u t i o n  shall s t a t e  what  

p r o v i s i o n  has be e n  made, s e t t i n g  out the na m e  a n d  a d d r e s s  o f  the 

corporation, person, o r  g o v e r n m e n t a l  agency that has a s s u m e d  or 

g u a r a n t e e d  payment, or the n a m e  a n d  address of the d e p o s i t a r y  w i t h  

w h i c h  depos it  has been m a d e  and  such o t h e r  i n f o r m a t i o n  as  m a y  be 

n e c e s s a r y  to enable the c r e d i t o r  o r  other p e r s o n  to w h o m  p a y m e n t  is to 

be m a d e  to app ea r and c l a i m  p a y m e n t  of the debt or liability;

(3) its k n o w n  assets h a v e  b e e n  d i s t r i b u t e d  to s h a r e ho ld er s,  

or, if there are no shareh ol de rs,  to p e rs ons  e n t i t l e d  to t h e  assets, 

or  w h o l l y  a p p li ed  or d e p o s i t e d  on account of its debts a n d  l i a b i li ti es  

or  that it a cq ui re d no 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. FI LI N G  OF  A R T I C L E S  O F  DISSOLUTION. A n  o r i g i n a l  

and  an  exact copy of the articl es of d i s s o l u t i o n  shall be d e l i v e r e d  to 

the c om mi s s i o n e r  for p r o c e s s i n g  ac c o r d i n g  to A S  1 0 . 06 .91 0 a n d  for 

is su a n c e  of a ce rt if ic ate  of dissolution.

Sec. 10.06.625. E F F E C T  O F  C E R T I F I C A T E  O F  DI SSO L U T I O N .  U p o n  the 

is su an ce  of a certif ic at e of dis solution, the ex i s t e n c e  o f  the c o r p o­

ra t i o n  ceases, except f o r  the p u r p o s e  of suits, o t h e r  p r o c e e d i n g s ,  a nd  

a p p r o p r i a t e  corporate a c t i o n  by shareholders, d irectors, a n d  o f f i c e r s  

as p r o v i d e d  in this chapter.

Sec. 10.06.628. I N V O L U N T A R Y  D I S S O L U T I O N  B Y  V E R I F I E D  C O M P L A I N T ;  

FILING; IN TE RVENTION B Y  S H A R E H O L D E R  O R  CREDITOR. (a) A  v e r i f i e d  

co splaint for i n v o l un tar y d i s s o l u t i o n  of a c o r p o r a t i o n  o n  any of the 

gr o un ds  sp ec if ie d in (b) of thi s se c t i o n  m a y  b e  filed in t he  s u p e r i o r  

court by  the following persons:
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1 (1) o n e - h a l f  o r  a o r e  o f  tho d i r e c t o r s  i n  office;

2 (2) 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  wh o h o l d  shar es  r e p r e­

se n t i n g  n o t  less t h a n  33- 1/3  p e r c e n t  of t h e  total n u m b e r  of  o u t s ta nd -
I

i n g  shares, assusiing c o n v e r s i o n  o f  p r e f e r r e d  shares c o n v e r t i b l e  into 

coasnon shar es , o r  of the o u t s t a n d i n g  cosason shares, o r  of t h e  equi ty  

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

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

(b)(4) of this section;

(3) a s h a r e h o l d e r  if t h e  g r o u n d  for d i s s o l u t i o n  is that the 

p e r i o d  f o r  w h i c h  the c o r p o r a t i o n  w a s  f o r m e d  has t e r m i n a t e d  w i tho ut  

e x t e n s i o n ;  or

(4) a n o t h e r  p e r s o n  e x p r e s s l y  a u t h o r i z e d  to do so in the

a rticles.

(b) T h e  gr o u n d s  f or  i n v o l u n t a r y  d i s s o l u t i o n  are:

(1) the c o r p o r a t i o n  h a s  a b a n d o n e d  its b u s i n e s s  f o r  m or e  

4 t h a n  on e year;

7 (2) the c o r p o r a t i o n  h a s  a n  e v e n  n um b e r  o f  d i r e c t o r s  w h o  are

e q u a l l y  d i v i d e d  and ca nn ot  a g r e e  as te t h e  m a n a g e m e n t  of its affairk, 

so that its b u s i n e s s  c a n  n o  l o n g e r  be c o n d u c t e d  t o  a d v a n t a g e  or so 

) that t h a r e  is d a n g e r  that its p r o p e r t y  a n d  b u s i n e s s  wi l l  b e  i mpa i r e d
T

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

so d i v i d e d  into f act io ns  that t h e y  can not  elect a  b o a r d  c o n s i s t i n g  of 

a n  u n e v e n  number;

(3) there is internal dissension and two or m o r e  factions

of shareholders in the corporation ere so deadlocked that its business 

can no longer be conducted w i t h  advantage to ita shareholders, or the 

shareholders have failed at two consecutive annual meetings at which 

all v oting power was exercised t e  elect successors to directors whose 

terms have expired or would have expired upon election of their

CSS B  S O S ( U C )  -104- SBOSOSb



1 successors;

2 (4) those in control of the cor por at io n have b e e n  guilty of

3 or  have kn o w i n g l y  c o u n t e n a n c e d  pe rs i s t e n t  and p e r v a s i v e  fraud, mis-

4 ma nagement o r  abuse of a u t ho ri ty  or persistent u n f ai rne ss  toward

3 shareholders, or the pr op e r t y  of the cor po ra ti on is b e i n g  m isapplied

6 or  was ted  by its dir ec to rs or officers;

7 (5) in the case of any c o r p o ra tio n w i t h  35 or fewer share-

8 holders of record, l i q u ida ti on  is reaso na bly  ne c e s s a r y  for the protec-

9 t i o n  of the rights or interests of the co mp la ini ng  s ha re hol de r or

10 shareholders; or

11 (6) the pe r i o d  for w h i c h  the cor por at io n was formed has

12 terminated w i t h o u t  extension.

13 (c) B e f o r e  the trial of the a c t i o n  a sh are holder or c re ditor of

14 the corpora ti on m a y  intervene.

13 (d) F o r  p urp os es  of this section, "shareholder'' includes a bene-

16 ficial o w n e r  of shares who  has  e n te re d into an a greement u n d e r  AS 10.-

17 06.425.

18 Sec. 10.06.630. A V O I D I N G  DI S S O L U T I O N  BY  V E R I F I E D  COMPLAINT;

19 PURCHASE O F  PL AI NT IF F'S  SHARES; DE TE R M I N A T I O N  OF  FA I R  VALUE; STAY;

20 APPRAISAL; AWARD; APPEAL, (a) Subject to a contra ry p r o v i s i o n  in the

21 articles of incorporation, in a suit for i nvoluntary d i s s o l u t i o n  under

22 A S  10.06.628 the c o r p o r a t i o n  or, if it does not elect to purchase, the

23 holders of 50 perce nt  or m o r e  of the v o t i n g  p o w e r  of the corporation,

24 the " purchasing p art ie s"  m a y  a vo id  the d i s s o l u t i o n  of the corporation

23 and  the app oi ntment of a r e c e i v e r  by  p urc h a s i n g  f o r  ca s h  the shares

26 owned by the plaintiffs, t he  " m ovi ng  parties" at t heir fair value.

27 The  fair v a l u e  shall be d e t e r m i n e d  o n  the basis of the liquidation

28 value, tak i n g  into account the p o s s i bi lit y of sale of the entire

29 business as a g o in g c o n c e r n  in a liquidation. T h e  e l e c t i o n  of tha
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corpora ti on  to purchaia n a y  ba nada by tha app ro va l of tha outstanding 

aharaa excluding aharaa h ald by tha m o v i n g  partiea.

(b) If tha p urc ha ai ng  partiea elect to purchaaa the aharaa owned

by tha moving partiea, and are unable to a g r e e  w i t h  tha ao vi n g  parties

*
u p o n  tha fair value of the shares, and gi v e  bond w i t h  sufficient 

security to pay the esti ma te d reasonable expenses, including attorney 

faaa, of tha mov in g parties if the ex panses are recoverable un de r (c) 

of thia section, tha court u p o n  ap p l i c a t i o n  of the purcha si ng  parties 

shall stay the winding up  and d is s o l u t i o n  p r o c e e d i n g  and shall proceed 

to ascertain and fix the fair value of the shares owned by the mov ing  

parties.

(c) Tha court shall appoint three d i s i n t e r e s t e d  appraisers to 

appraise the fair v alue of the shares o w n e d  b y  the mo v i n g  parties, and 

shall make an order r eferring the m a t t e r  to the appraisers for the 

purpose of ascertaining the value of the shares. The o rd er  shall 

prescribe the time and m an n e r  of pr o d u c i n g  evidence if evidence is 

required. The a w a r d  of the appraisers o r  of a majority of the ap­

praisers, w hen confirmed by the court, is final and conclusive upon 

all parties. The court shall enter a d e c r e e  that provides in the 

alternative for w i n d i n g  up and d i s s o l u t i o n  of the c or po ra tio n unless 

payment is made for the shares w it h i n  th e t i m e  specified by the d e­

cree. If the purch as in g parties do not m a k e  payment for the shares 

wi t h i n  the time specified, Judgment s h a l l  be entered against the 

purchasing parties and the surety or s u r e t i e s  on the bond  for the 

amount of tha expenses, including a t t o r n e y  fees, of the mov in g 

parties. A  shareholder aggr ie ve d by the  a c t i o n  of the court may 

a p p e a l .

(d) If the p urc h a s i n g  parties d a a i r e  to prevent the w i n d i n g  up  

and dissolution, they shall pay to the m o v i n g  parties the v a l u e  of
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1 t h a 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  al l o w a n c e  for tha

2 costs of the appr ai sal  as the court sh al l determine. I n  the ca s e  of

3 a n  appeal, the p u r c h a s i n g  parti es  s h a l l  pay to the m o v i n g  p a r t i e s  tha

4 v a l u e  of the shares and costs o f  a p p r a i s a l  as fixed o n  appeal. On

5 r e c e i v i n g  paymen t or  the ten der  of p a y m e n t  as d e t e r m i n e d  by the court,

6 the m o v i n g  p a r ti es shall tr an s f e r  t h e i r  shares to the p u r c h a s i n g  par-

7 ties.

8 (e) F o r  the p ur p o s e s  of this section,' " s h a r e h o l d e r” i n c l u d e s  a

9 ben ef i c i a l  o wn er  of shares wh o has e n t e r e d  into a n  a g r e em en t u n d e r

10 A S  10.06.425.

Sec. 10.06.633. I N V O L UNT AR Y D I S S O L U T I O N  B Y  T H E  C OM MIS SI ON ER : 

GROUNDS, PROCEDURE, R EI NSTATEMENT. (a) A  c o r p o r a t i o n  m a y  b e  d i s­

solved i nv o l u n t a r i l y  by  the c o m m i s s i o n e r  if

(1) the c o r p o r a t i o n  is d e l i n q u e n t  six m o n t h s  in f i l i n g  its

bi en ni al  report o r  in pa y i n g  a l i c e n s e  filin g fee o r  penalty;

(2) the c o r p o r a t i o n  has  fa i l e d  for 30 d ay s  to a p p o i n t  and

m a i n t a i n  a r e g i s t e r e d  agent in the  state;

(3) the c o r p o r a t i o n  has  fai l e d  for 30 days a ft er  c h a n g e  of 

its r eg is t e r e d  off ice  or r e g i s t e r e d  agent to file in the o f f i c e  of the 

co mm is s i o n e r  a statement of the change;

(4) the c or p o r a t i o n  h a s  fa il e d  for two y e ar s to c o m p l e t e

d i s s o l u t i o n  u n d e r  a certifi ca te o f  e l e c t i o n  u n d e r  A S  10 .06.608 to d i s­

solve;

(5) a v a c a n c y  on  the b o a r d  of the c o r p o r a t i o n  is no t fi l l e d  

w i t h i n  si x m on t h s  o r  the next a n n u a l  me eting, w h i c h e v e r  oc c u r s  first;

(6) a m i s r e p r e s e n t a t i o n  o f  m a t e r i a l  facts has b e e n  m a d e  in 

the application, report, affida vi t, o r  o t h e r  d o c u m e n t  s u b m i t t e d  u n d e r  

this chapter;

(7) the c o r p o r a t i o n  is 90 d ays d e l i n q u e n t  in f i l i n g  n o t i c e  

8B 0 30 6b  -109- C S S B  3 0 6 (L&C)



1

a

3

4

3

6

7

8

9

10

U

12

13

14

15

14

17

18

19

20

21

22

23

24

25

21

*?

as

29

q { cluing* of an  officer, d i r e c t o r ,  a l i e n  a ffi li at e,  or five perce nt 

s h are ho ld er , aa r e q u i r e d  by t h i s  chapter; or

(8) th*  c o r p o r a t i o n  is c o n t r o l l e d  by a p e r s o n  w h o  w i l f u l l y  

fails to conply w i t h  AS 1 0 . 0 6 . 1 5 5  w i t h i n  30 da y s  a f t e r  recei pt  by the 

c o r p o r a t i o n  or its r e g i s t e r e d  a ge nt  of n ot i c e  of n o n c o m p l i a n c e  sent by 

the d e p a r t m e n t  by c e r t i f i e d  mail.

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

the cosssissioner has g i v e n  t h e  c o r p o r a t i o n  w r i t t e n  n o t i c e  of its 

de li nq u e n c y ,  failure, o r  n o n c o m p l i a n c e  by c e r t i f i e d  mai l a d d r e s s e d  to 

its r e g i s t e r e d  office, r e g i s t e r e d  agent, p r e s i d e n t ,  or s e c r e t a r y  at 

the last k n o w n  a d d r e s s  as s h o w n  by the reco rd s of the c o m m i ssi on er .

If t h e  c o r p o r a t i o n  fails, w i t h i n  6 0  days a f t e r  the n o t i c e  is sent by 

c e r t i f i e d  mail, to contest t h e  a l l e g e d  negle ct , o mission, d e l i n q u e n c y ,  ('

or n o n c o m p l i a n c e  by a w r i t t e n  re q u e s t  for a h e a r i n g  be fo r e  the c o m m i s­

si o n e r  or fails to correct th e a s s e r t e d  ne gl e c t ,  omi ss io n, d e l i n­

quency, or n o n c o m p l i a n c *  it m a y  b* d i s s o l v e d  u n d e r  (d) of this s e c­

tion.

(c) If, f o l l o w i n g  a h e a r i n g ,  the c o m m i s s i o n e r  d e t e r m i n e s  the 

p r e s e n c e  of neg le ct , o m i s sio n,  d e l in qu en cy , or n o n c o m p l i a n c e  p r o v i d i n g  

g r o u n d s  for i nv o l u n t a r y  d i s s o l u t i o n  u n d e r  this section, t h *  c o r p o r a­

ti o n  m a y  appeal to th e s u p e r i o r  cqurt by f i l i n g  w i t h  the c l e r k  of the 

c ourt a noti ce  of appeal s e t t i n g  out a copy of the n ot i c e  g i v e n  by the 

c o m m i s s i o n e r  u n d e r  (b) of t h i a  s e c t i o n  t o g e t h e r  w i t h  a c op y  of a 

t i m e l y  de m a n d  for a h e a r i n g  b y  th e cor po ra ti on,  a n d  a cop y  of a n  

a f f i r m a t i o n  by th* c o m m i s s i o n e r  of gn  i n t e n t i o n  to d i s s o l v e  u n d e r  (d) 

of t h i s  saction. The m a t t e r  s h a l l  be t ried de n o v o  by the s u p e r i o r  

court, an d the court shall e i t h e r  su s t a i n  t he  c o m m i s s i o n e r  o r  di r e c t  

th*  c o m m i s s i o n e r  to tghe a c t i o n  the court c o n s i d e r s  proper.

(d) If a c o r p o r a t i o n  h a s  g i v e n  c ause fo r i n v o l u n t a r y  d i s s o l u t i o n
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and has  failad to corract tha neglect, omission, dalinquency, o r  non- 

complianca as p r o v i d a d  i n  thia saction, and thara haa been no order of 

tha su perior court, tha comm ia ai on er ahall d iss ol ve  the corporation by 

issuing a certificate of  involuntary d ia aol ut io n containing a state­

ment that tha c o r p o r a t i o n  haa be e n  dissolved, the date, and the reason 

for w h i c h  it wa a diaaolved. The original certificate of d i s s o lut io n 

shall ba pla ce d in the depar tm en t files and a copy of it m a i l e d  to the 

cor po ra tio n at its r eg is te re d office or in care of its registered 

agent, president, or s e c r eta ry  at the last k n o w n  address, as shown by 

the records of the commissioner. U p o n  the issuance of the certificate 

of involuntary d i s s o l u t i o n  the existence of the corporation ceases, 

except as ot herwise p r o v i d e d  in this section, and its name shall be 

available to a nd  may b e  adopted by another cor po rat io n no less than 

six mo nt hs  a fte r the dissolution.

(e) A  c o r p o r a t i o n  d i s so lv ed  under this secti on  may be reinst at ed  

w i t h i n  two years from the date of the certificate of involuntary d i s­

solution  if it is est ab li sh ed to the sat is fa cti on  of the commissioner 

that in fact there was no cause for the dissolution, or if the n e­

glect, omission, delinquency, or no nc ompliance resulting in d i s s o­

lution has b e e n  c o r r e c t e d  and payment m ade of dou bl e the aaount d e l i n­

quent along w i t h  the amo un t the corporation w o u l d  have paid h a d  it not 

b e e n  dissolved dur ing  the two-year period. Reinstatement m a y  not be 

auth ori ze d if the saae o r  a deceptively siai la r corporate, reserved, 

or regis te re d naae is currently o n  file w i t h  the commissioner, unless 

the co rp or ati on  b e in g re instated aaends its articles of i nc o r p o r a t i o n  

to change its naae to confo rm w i t h  the p ro vis io ns  of this chapter.

(f) N o t h i n g  in thi s section relieves a corporat io n r e i ns tat ad  

u n d e r  this s e c t i o n  f r o a  penalty or forfeiture of its powers in a case 

of failure to pa y subs eq uen tl y accruing licenses an d taxes imposed by
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• law of tha atata.

(g) A n  a c t i o n  a r is ing  out of a contract as si g n e d  by a corpo ra­

tion dissolved u n d a r  this saction may be brought in tha naaa of the 

assignee. Tha fact of assignment and of p u r c h a s e  by the plaintiff 

shall ba sat out in the complaint or other process. Tha defense may 

avail itself of a ny defe ns e the defense might h a v e  availed itself of 

in a suit u po n  the claim by the corporation h a d  it not b e e n  dissolved 

under this section.

(h) Service of process on a corporation d issolved under this 

section shall be m a d e  in the same manner p r e s c r i b e d  by law as if the 

corporation h a d  not been  dissolved.

Sec. 10.06.635. COMMISSIONER'S AUTHORITY T O  BRING ACTION FOR 

INVOLUNTARY DISSOLUTION; GROUNDS; RELIEF, (a) In addition to other 

remedies p ro vi ded  by law, a corporation may b e  d i s so lve d involuntarily 

by a decree of the su perior court in an acti on  filed by the commis­

sioner w he n  it is e s t a bl is he d that the c or p o r a t i o n  has

(1) p r o c u r e d  its certificate of  incorporation through

fraud;

(2) cont in ued  to exceed or abuse the authority conferred 

u p o n  it by law;

(3) s eriously violated a statute regula ti ng corporations;

or

(4) v i o l a t e d  a provision of law b y  a n  act or default that 

un de r the law is a gro un d for forfeiture of c o r p or at e existence.

(b) The court may  o rd er dissolution or  o t h e r  or partial relief 

as it considers Just  and expedient. The court also m a y  appoint a 

receiver u n d e r  A 8  10.06.643 for winding up th e affairs of the c o r po ra­

tion or m a y  o rd er  that the corporation be w o u n d  u p  by its b oard s u b­

ject to the s u p e r vi si on  of the court.
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Sec. 10 .06.638. J U R I S D I C T I O N  A N D  P R O C E S S  F O R  COTfttlSSIONER'S

ACTION, (a) A n  a c t i o n  for th e i n v 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 o­

ra t i o n  u n d e r  A S  1 0.06.633 s h a l l  be consnenced b y  the c o m m i s s i o n e r  in 

the s u p e r i o r  court.

(b) S u mmo ns  shall issue and  b e  s e r v e d  as in  civil actions. If 

n o  r e g i s t e r e d  a g e n t  or office is f o u n d  to serve, the c o m m i s s i o n e r  

shall p u b l i s h  n o t i c e  as in c iv il  cases in a n e w s p a p e r  p u b l i s h e d  i n  the

J u d i c i a l  d i s t r i c t  w h e r e  the r e g i s t e r e d  off ic e of the c o r p o r a t i o n  is

situated, c o n t a i n i n g  a n o t i c e  of the p e n d e n c y  of the action, the title 

of  the court, the title of the action, a nd the da t e  o n  or  after w h i c h

defau lt m a y  be entered. T h e  c o m m i s s i o n e r  ma y incl ud e in one n o t i c e

the n a m e s  o f  any n u m b e r  of c o r p o r a t i o n s  a g ain st  w h i c h  a c t io ns are

p e n d i n g  i n  the s a m e  c o u r t .

(c) The  cosssissioner s ha ll  m a i l  a copy of the n o t i c e  to an

office o f  the corporation, if one is known, w i t h i n  10 days  a f t e r  the

first p u b l i c a t i o n  of the notice.

(d) N o t i c e  shall be p u b l i s h e d  at least o n c e  e a c h  w e e k  f o r  two 

s u c c e s s i v e  w e e k s , and the first p u b l i c a t i o n  m a y  b e g i n  a f t e r  the s u m­

mons h a s  b e e n  returned.

(e) U n l e s s  a c o r p o r a t i o n  is s e r v e d  w i t h  summons, a d e f a u l t  ma y 

not b e  t a k e n  a g a i n s t  the c o r p o r a t i o n  e a r l i e r  t h a n  30 da y s  a f t e r  the 

first p u b l i c a t i o n  of notice.

Sec. 10.06.640. A P P O I N T M E N T  O F  P R O V I S I O N A L  DIRECTOR: D E A D LO CK ,

(a) If  the g r o u n d  for the coaq>laint f or  i n v o l u n t a r y  d i s s o l u t i o n  of 

the c o r p o r a t i o n  is a d e a d l o c k  in the  b o a r d  as set out in A S  10.06.- 

62 8(b)(2), the court na y a p p o i n t  a p r o v i s i o n a l  director.

(b) A  pr o v i s i o n a l  d i r e c t o r  sh al l b e  a n  i m p a rt ia l parson, w h o  ie 

n e i t h e r  a s h a r e h o l d e r  n o r  a c r e d i t o r  o f  the corp or at ion , n o r  r e l a t e d  

a c c o r d i n g  to t h e  common l a w  b y  c o n s a n g u i n i t y  o r  a f f i n i t y  w i t h i n  the
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1 t h i r d  d e g r e e  to e d i r e c t o r  of the c o r p o r a t i o n  o r  to a j u d g e  of the

2 c o u r t  by w h i c h  the p r o v i s i o n a l  d i r e c t o r  is appointed. A  p r o v i s i o n a l

3 d i r e c t o r  has  al l the rights an d pow er s of a d i r e c t o r  u n t i l  the dead-

4 l o c k  i n  t he  b o a r d  is b r o k e n  o r  until the p r o v i s i o n a l  d i r e c t o r  is

5 r e m o v e d  b y  o r d e r  of the court or by a p p r o v a l  of the  o u t s t a n d i n g

6 s h a r e s .

7 (c) U n l e s s  o t h e r w i s e  a g r e e d  the c o m p e n s a t i o n  of the p r o v i s i o n a l

8 d i r e c t o r  s h a l l  be  fixed by the court.

9 Sec. 10.06.643. A P P O I N T M E N T  OF RECEIVER: A P P L I C A T I O N ,  H E A R I N G

10 A N D  N O T I C E ,  SE CURITY, Q U A L I F ICA TI ON S,  POWERS, C O M P E N S A T I O N .  (a) If,

11 at t h e  ti m e  of the fi li ng  of a co m p l a i n t  for i n v o l u n t a r y  d i s s o l u t i o n

12 u n d e r  A S  10 . 0 6 . 6 2 8  or at any time a f t e r  the filing, t he  court has

13 r e a s o n a b l e  g r o u n d s  to b e l i e v e  that u n l e s s  a r e c e i v e r  of the c or por a-

14 t i o n  is a p p o i n t e d  the interests of the  c o r p o r a t i o n  a n d  its share-

15 h o l d e r s  w i l l  s u f f e r  p e n d i n g  the h e a r i n g  and  d e t e r m i n a t i o n  of  the

16 c o m p l a i n t ,  u p o n  the a p p l i c a t i o n  of the p l a i n t i f f  and a f t e r  a h e a r i n g

17 u p o n  n o t i c e  to the c o r p o r a t i o n  as the court m a y  dire ct , the  court may

18 a p p o i n t  a r e c e i v e r  to take o v e r  and m a n a g e  the b u s i n e s s  a n d  a f f a i r s  of

19 t h e  c o r p o r a t i o n  and  to p r e s e r v e  its p r o p e r t y  p e n d i n g  t h e  h e a r i n g  and

20 d e t e r m i n a t i o n  of the comp lai nt  for d i ss ol ut ion .

21 (b) A  r e c e i v e r  shall be a c i t i z e n  of the U n i t e d  S ta t e s  or  a  cor-

22 p o r a t i o n  a u t h o r i z e d  to act as receiver. A  c o r po ra te  r e c e i v e r  m a y  be a

23 d o m e s t i c  c o r p o r a t i o n  or  a f o r e i g n  c o r p o r a t i o n  a u t h o r i z e d  to tr an s a c t

24 b u s i n e s s  in  the state. A  re ce i v e r  s h a l l  give b o n d  a n d  p r o v i d e  sure-

25 t i e s  as t ha  c ourt m a y  require.

26 (c) T h e  c o m p e n s a t i o n  o f  the r e c e i v e r  s hall be p a i d  out o f  the

27 a s s e t s  of t h e  c o r p o r a t i o n  a n d  u nl e s s  o t h e r w i s e  a g r e e d  s h a l l  b e  fixed

28 b y  the court.

29 Sec. 10.06.645. D E C R E E  F O R  W I N D I N G  U P  A N D  D I S S O L U T I O N :  F U R T H E R
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J U D I C I A L  RELIEF. A f t e r  hearing, the court may decree a w i ndi ng  u p  and 

d i a a o l u t i o n  of the co r p o r a t i o n  as provide d in AS 10.06.625 or, w i t h  or 

with ou t windin g u p  and diaaolution, may  m ake ordera a n d  decreea and 

iaaue injunctions in  the case as Justice and equity m a y  require.

Sec. 10.06.648. C O MME NC EM EN T A N D  COND UC T OF IN VO LU NTA RY  P R O C E E D­

INGS F O R  WINDING UP; CES SA TIO N O F  BUSINESS; NOTICE, (a) Involuntary 

p ro ce ed in gs for w i n d i n g  up commence whe n  an order for w i nd in g u p  ia 

e n t e r e d  under A S  10.06.635(b) or 10.06.645.

(b) If an in vo lu nt ary  proc ee di ng  for wind in g u p  has commenced,

the b o a r d  shall conduct the w in di ng  up of the affairs of the co r p o r a­

tion, subject to the su per vi si on  of the court, unless other persona 

are appo in te d by the court to conduct the windi ng up. The directors 

or o t h e r  persons may, subject to any restrictions imposed b y  the 

court, exercise all their po we rs through the executive officers of the 

cor po ra tio n w i th ou t an o r de r of the court.

(c) If an invo lu nt ar y procee di ng  for wind in g u p  has commenced,

the co rp oration shall cease to carry on business except to the extent

ne c e s s a r y  for the benef ic ia l w i n d i n g  up of the bu si n e s s  and except 

du r i n g  a period b o a r d  m a y  consider necessary to p r e s e r v e  the c o r p o­

ration's goodwill or g o ing -c on ce rn v al ue  pending a sale of its b u s i­

ness or  assets, in w hole o r  in part. The directors shall mail w r i tt en  

no ti ce  of the comsiencement of the p r oce ed in g for involu nt ar y w i n din g 

up  to all shareholders and to all k n o w n  creditors a n d  claimants whose 

addresses appear o n  the records of the corporation, unl e s s  the order 

for w i n d i n g  up has be e n  stayed by appeal or otherwise o r  the p r o c e e d­

ing or  the e x e c u t i o n  of the o rder has b ee n  enjoined.

Sec. 10.06.650. J UR IS DICTION OF COURT. If a n  involun tar y p r o­

ceeding for w i n d i n g  u p  has be e n  comaienced, the j u r i s d i c t i o n  of the 

court includes
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(1) the d e t e r mi na tio n of the v a l i d i t y  of all claims and

demands against the corporation, w h eth er  due o r  not yet due, c o n t i n­

gent, unliquidated, or sou n d i n g  only in damages, and the b a rr in g from 

p a r t i ci pa ti on  of creditors and  claimants f a i l i n g  to ma k e  and present

claims and proof as required by an order;

(2) the de te r m i n a t i o n  or compromise of all claims against

the corporation or  any of its property, and the d e t e r m i n a t i o n  of the

amount of money or assets r eq ui red  to be r e t a i n e d  to p a y  or provide

for the payment of claims;

(3) the d e t e r m in ati on  of the rights of shareholders in and

to the assets of the corporation;

(4) the s u p e r vi si on of the p r e s e n t a t i o n  and  filing of 

intermediate and final accounts of the di r e c t o r s  or o t h e r  persons 

appointed to conduct the w i n d i n g  up and h e a r i n g  thereon, the a l l o w­

ance, disallowance or settlement of the accounts, and the disc ha rg e of 

the directors or the other persons from their duties and liabilities;

(5) the appointment of a m as t e r  to h e a r  and d e t er mi ne  any

or all matters, w i t h  the p o w e r  or authority t he court considers p r o p­

er;

(6) the filling of vacancies on the b o ar d that the d i r e c­

tors or shareholders are u na b l e  to fill;

(7) the removal of a di rector if it appears that the d i r e c­

tor has been  guilty of dishonesty, misconduct, neglect, or  abuse of 

trust in conducting the w i n d i n g  u p  or if the d i r e c t o r  is u na b l e  to 

act; the court m a y  order a n  electi on  to fill the vacancy, and  may 

enjoin, for the tisui it considers proper, the r e e l e c t i o n  of the r e­

moved directors the court, in place of o r d e r i n g  an election, may 

appoint a director to fill the v a ca ncy  caused b y  the removal; a d i r e c­

tor appointed by the court serves until the n e x t  annual m e e t i n g  of
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s h a r e h o l d e r s  o r  u n ti l a s u c c e s s o r  is e l e c t e d  or appointed;

(8) st a y i n g  the p r o s e c u t i o n  of a suit, p r o c e e d i n g ,  o r  

a c t i o n  a g a i n s t  the c o r p o r a t i o n  a n d  r e q u i r i n g  the p a rti es  to p r e s e n t  

a n d  p r o v e  t h e i r  claims in the m a n n e r  r e q u i r e d  of o t h e r  cr ed i t o r s ;

(9) the d e t e r m i n a t i o n  o f  w h e t h e r  a d e q u a t e  p r o v i s i o n  has 

b f e n  m a d e  for payme nt  or s a t i s f a c t i o n  of all d e b t s  and l i a b i l i t i e s  not 

a c t u a l l y  paid;

(10) the m a k i n g  of o r d e r s  fo r the w i t h d r a w a l  or t e r m i n a t i o n

of  p r o c e e d i n g s  to w i n d  up  and d i s s o l v e ,  subject to c on di t i o n s  f o r  the

p r o t e c t i o n  of s h ar eho ld er s and  cre di t o r s ;

(11) the m a k i n g  of a n  o r d e r ,  a fte r the al l o w a n c e  o r  s e t t l e­

men t  of the final a cc ou nts  of the d i r e c t o r s  or o t h e r  p er so ns,  th a t  the 

c o r p o r a t i o n  is legally w o u n d  u p  a n d  is d issolved;

(12) the m a k i n g  of o r d e r s  for the b r i n g i n g  in of n e w  p a r t i e s  

as the c ou rt  cons id ers  proper.

Sec. 10.06.653. CL AI MS  A G A I N S T  CORPO RAT IO N;  C O UR T A N D  N O N - C O U R T  

D I R E C T E D  WI N D I N G  UP; P R E S E N T A T I O N ;  NOTICE; PAYMENT; S E C U R E D  CLAIMS; 

R E J E C T E D  CLAIMS, (a) In  a c o u r t - d i r e c t e d  w i n d i n g  up of a c o r p o r a t i o n  

u n d e r  A S  10.06.618, 10.06.628, 10.06.6 35 , a nd  10.06.645, c r e d i t o r s  and 

c l a im an ts  m a y  be b a r r e d  from  p a r t i c i p a t i o n  in a d i s t r i b u t i o n  o f  the 

g e ne ra l asse ts  of the c o r p o r a t i o n  if they fail to ma k e  a n d  p re sen t 

claims a n d  pr oof s w i t h i n  the t i m e  the court m a y  order. T h e  t i m e  in 

w h i c h  to p r es en t claims m a y  not  b e  less t h a n  fo u r  n o r  m o r e  t h a n  six 

mo n t h s  a f t e r  the first p u b l i c a t i o n  of n ot i c e  to cre di tor s u n l e s s  it 

appe ar s by  affidavit that t he re a r e  n o  claims, in w h i c h  c a s e  t h e  time 

m a y  not be  less t h a n  t hree m o n t h s .  If it is s h o w n  that a  c l a i m a n t  di d 

not r e c e i v e  not i c e  b e c a u s e  of a b s e n c e  from th e state o r  o t h e r  cause, 

the court m a y  a l l o w  a c l a i m  to b e  filed o r  p r e s e n t e d  at a n y  tine 

be f o r e  d i s t r i b u t i o n  is c omp le te d.
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1 (b) N o t i c e  t o  c r e d i t o r s  i n  a  c o u r t - d i r e c t e d  w i n d i n g  u p  s h a l l  be

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

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

4  in w h i c h  th e p r o c e e d i n g  i s  p e n d i n g  o r ,  i f  a  n e w s p a p e r  i s  n o t  p u b l i s h e d

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

6  T h e  n o t i c e  s h a l l  d i r e c t  c r e d i t o r s  a n d  c l a i m a n t s  t o  m a k e  c l a i m s  a n d

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

8 t h e  n o t i c e .  A  c o p y  o f  t h e  n o t i c e  s h a l l  b e  m a i l e d  t o  t h e  l a s t  k n o w n

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

1 0  t h e  c o r p o r a t i o n .

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

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

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

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

1 5  t h e  a m o u n t  r e a l i z e d  o n  t h e  h o l d e r ' s  s e c u r i t y .

16 ( d )  B e f o r e  a  d i s t r i b u t i o n  i n  a  c o u r t - d i r e c t e d  w i n d i n g  u p  is

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

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

1 9  d i s a l l o w e d ,  o r  t h e  p a r t  o f  a  c l a i m  t o  w h i c h  t h e  h o l d e r  w o u l d  b e  enti-

2 0  t i e d  if  t h e  c l a i m  w e r e  d u e ,  e s t a b l i s h e d ,  o r  a b s o l u t e ,  s h a l l ,  if p r e s -

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

22 a m o u n t  s hall b e  p a i d  t o  t h e  p a r t y  e n t i t l e d  to t h e  amount w h e n  the

23 P * r t y  b e c o m e s  e n t i t l e d  or, if  t h e  party fails to e s t a b l i s h  a  claim,

24 the a m o u n t  sh al l be d i s t r i b u t e d  w i t h  the o t h e r  assets of the cor po -

25 r a t i o n ;  the co ur t may m a k e  o t h e r  p r o v i s i o n  f o r  p ay men t of a claim, as

26 it c o n s i d e r s  adequate. A  c r e d i t o r  who has a c l a i m  that h a s  b e e n

27 a l l o w e d  but is not  yet du e is e n t i t l e d  to t h e  pres ent  v a l u e  of tha

28 c l a i m  u p o n  distr ib ut ion .

29 (a) A s s a t s  of the c o r p o r a t i o n  subj ect  to claims u n d e r  this
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■action and not r e d uc ed to cath  shall be held p e n d i n g  distribution as 

creditors and claiaants a gree or as the court directs.

(£) If the o w n e r s h i p  of shares of stock is in dispute, if the 

exi st en ce of a c l aia  of a creditor or shareholder is contingent or 

contested, or if the amount of a claim of a credito r or shareholder is 

contingent, contested, or  not determined, the m a x i m u m  aaount of the 

claias shall be r e du ced  to cash and deposited w i t h  the cosssissioner 

of revenue. Amou nt s d e p o s i t e d  wit h  the commissioner of revenue under 

this subsect io n shall be pai d to the creditor, shareholder, or the 

legal re presentative of the shareholder or c re ditor as the di sputing 

part ie s aay  agree or a court may direct.

(g) Suits against the corporation on claims that have been 

r ej ec te d u n de r (d) or (f) of this section shall be commenced w i t h i n  30 

days after w r i t t e n  n o t i c e  of rejection is g ive n to the claimant.

Sec. 10.06.655. O R D E R  D ECLARING CORPORATION WOUND U P  A N D  D I S­

SOLVED; DECLARATIONS; EFFECT; ADDITI ONA L ORDERS; DISCHARGE OF D I R E C­

TORS. (a) U p o n  the final settlement of the accounts of the directors 

or other persons a pp o i n t e d  under AS  10.06.648 an d the detera in at ion  

that the corporation's affairs are in a con dit io n for it to be d i s­

solved, the court shall a a k e  an o r de r declaring the corporation legal­

ly w o u n d  up  and dissolved. The o rder shall d e c la re that the

(1) c or p o r a t i o n  has b ee n  legally w o u n d  up, that any tax or 

p e nal ty  due u n d e r  AS 10.06.805 - 10.06.870 has b e e n  paid or secured 

an d that the other k n o w n  debts and liabilities of the corporation have 

b s e n  paid  or adequately p ro vi de d for, or that taxes, penalties, debts, 

an d liabilities hav e b e e n  paid as far as its assets permit; if a d e­

quate pr ov is io n has b e a n  suds for the payment of all k no wn debts or 

liabilities, the o rde r shall state what p r o v i s i o n  has b e e n  made, 

setting out the name a n d  address of the corporation, person, or
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go ve rnmental a g e n c y  that has assu me d or g u a r a n t e e d  the payment, or the 

name  and a d d r e s s  of the d e pos it ar y with  w h i c h  deposit has been  mad e or 

o t h e r  i n f o r m a t i o n  as m a y  be neces sa ry  to e n a b l e  the cr ed it or or other 

pe r s o n  to w h o m  p a y m e n t  is to be  made to a p p e a r  and c l a i m  payment of 

the debt o r  liability;

(2) k n o w n  assets of the c o r p o r a t i o n  have b e e n  distribu te d 

to the p e r s o n s  e nt i t l e d  to the assets o r  that it ac qu i r e d  no k nown 

assets;

(3) acc ounts of directors or o t h e r  persons a ppointed u nder 

AS  10.06.648 h av e  b e e n  settled and that t h e y  are d is ch a r g e d  from their 

duties and l i a b i l it ies  to creditors and shareholders;

(4) cor po ra ti on is dissolved.

(b) T h e  court ma y ma k e  additional orders and  grant further 

relief as it con si de rs  p ro p e r  upo n the e v i d e n c e  submitted.

(c) U p o n  the m a k i n g  of the order d e c l a r i n g  the c o r p o r at io n d i s­

solved, c o r p o r a t e  e x i st enc e ceases except for the pur poses of further 

wi n d i n g  u p  if needed. The directors o r  o t h e r  pers ons  a ppointed u nd er  

A S  10.06.648 shall be d i s c h a r g e d  from t h e i r  duties and liabilities, 

except as n e e d e d  to complete the w i n d i n g  up.

Sec. 10.06.658. FILI NG  OF DECREE O F  DISSOLUTION. The clerk of 

the court shall file w i t h  the c o m mi ss io ner  a certi fi ed  copy of a court 

decree d i s s o l v i n g  a corporation. A  fee m a y  not be char ge d for the 

filing of a  d ec r e e  of dissolution.

Sec. 10.06.660. PO WE R S  A N D  DUT IE S O F  D I R E C T O R S  IN D I S S OL UTI ON  

PROCEEDINGS. The powers a n d  duties of the d i r e ct or s or o th er p e r so ns 

a p p oi nt ed  by  tha court u n d e r  AS 10.06.648 and o ffi ce rs  a fte r c o m m e n c e­

ment of a  d i s s o l u t i o n  p r o c e e d i n g  include, but are not limited to, tha 

foll ow ing  acts in the name and on b e h a l f  of the corporation:

(1) to elect o ff icers a n d  to employ age nt s and attorneys to
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l i q u i d a t e  o r  wi n d  u p  th* a f f a i r *  o f  t h a  co rp or a t i o n ;

(2) to con t i n u a  t h a  c o n d u c t  of th a b u i i n a a *  i n s o f a r  as 

n e c e s s a r y  f o r  tha d i s p o s a l  o r  w i n d i n g  u p  of the bu siness;

(3) to c a r r y  out c o n t r a c t s  a n d  collect, pay, c o m p r om ise , 

a n d  s e t t l e  debts an d claims f o r  o r  a g a i n s t  the corporation;

(4) to d e f e n d  s uit s b r o u g h t  a g a i n s t  the c or po ration;

(5) to sue, in th e n a m e  of th e c o r por at io n,  for suns  d u e  or 

o w i n g  to the  cor p o r a t i o n  o r  to r e c o v e r  p r o p e r t y  o f  the corpo ra tio n;

(6) to collect a m o u n t s  r e m a i n i n g  u n p a i d  on  s u b s c r i p t i o n s  to 

sh a r e s  o r  to recover u n l a w f u l  d i s t r i b u t i o n s ;

(7) to sell at p u b l i c  o r  p r i v a t e  sale, exchange, convey, or 

o t h e r w i s e  d i sp os e of all or a n y  pa r t  of t he  a ss e t s  of th* c o r p o r a t i o n  

fo r c a s h  i n  an amount c o n s i d e r e d  r e a s o n a b l e  by the b o a r d  w i t h  or 

w i t h o u t  cos^li an ce  w i t h  the p r o v i s i o n s  of A S  10. 06 .56 8 a n d  1 0 . 0 6 . 5 7 0  

a n d  w i t h o u t  dissenters' ri g h t s  (AS 1 0 . 0 6 . 5 7 4  - 1 0 .0 6.5 82 ) a n d  u p o n

terms, conditions, a n d  o t h e r  c o n s i d e r a t i o n s  the b o a r d  c o n s i d e r s  res* 

so n a b l e  o r  expedient;

(8) to e x e c u t e  b i l l s  of s a l e  a n d  dea ds  of c o n v e y a n c e  i n  the 

n a m e  of the  corporation;

(9) in g e n e r a l  to m a k e  c o n t r a c t s  a nd  to d o  a n y  a n d  all 

t hi n g s  i n  th* name of  the c o r p o r a t i o n  tha t m a y  be p r o p e r  o r  c o n v e n i e n t  

f o r  th* pu rpo se s of w i n d i n g  up, s e t t li ng , a n d  li qu id at ing  th* a f f a i r s  

of  th* corporation.

Sec. 10.06.663. P R O C E E D I N G  T O  D E T E R M I N E  I D E N T I T Y  OF D I R E C T O R S  O R  

T O  A P P O I N T  DIRECTORS. If t h *  i d e n t i t y  o f  a d i r e c t o r  o r  t h *  r i g h t  o f  a 

d i r e c t o r  t o  hold of fi c e  is i n  doub t,  if a  d i r e c t o r  is d e a d  o r  u n a b l e  

to act, if a  d i r e c t o r  fails o r  r e f u s e s  to act, o r  if the d i r e c t o r ' s  

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

th e s u p e r i o r  court to d e t e r m i n e  t h e  i d e n t i t y  of t h e  d i r e c t o r  or, if
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t h e r e  er e no direct or s,  to appoint d i r e c t o r s  to w i n d  u p  the a f fa irs  of 

t h e  c o r p o r a t i o n ,  after h e a r i n g  u p o n  su c h  notice as the court may 

d i r e c t .

Sec. 10.06.665. D I S T R I B U T I O N  OF  C O R P O R A T E  A S S E T S  A M O N G  S H A R E­

H O L D E R S ;  W H E N  T O  BE MADE. A f t e r  d e t e r m i n i n g  that all of the k now n 

d e b t s  a nd  l i a b i li tie s of a c o r p o r a t i o n  in the p r oc es s of w i n d i n g  up 

h a v e  b e e n  p a i d  o r  a d e q u a t e l y  p r o v i d e d  for, the b o a r d  shall d is tr i b u t e  

a l l  the  r e m a i n i n g  cor po ra te  asse ts  a m o n g  the s har eholders a c c o r d i n g  to 

t h e i r  r e s p e c t i v e  rights and p r e f e r e n c e s  or, if th ere  are no s h a r e­

ho l d e r s ,  to the persons en ti tle d to the assets. If the w i n d i n g  u p  is 

b y  c ourt p r o c e e d i n g  or subject to court supervision, the d i s t r i b u t i o n  

■ay not be n a d e  u ntil a f t e r  the e x p i r a t i o n  of any p e r i o d  for the p r e s­

e n t a t i o n  of claims that has be e n  p r e s c r i b e d  by o r d e r  of the court.

Sec. 10.06.668. P R O V I S I O N  F O R  P A Y M E N T  OF D E B T  OR  LIABILITY. The 

p a y a e n t  of a  debt or liability, w h e t h e r  the w h e r e a b o u t s  of the c r e d i­

t o r  is k n o w n  o r  unknown, has b e e n  ad eq u a t e l y  p r o v i d e d  for if

g u a r a n t e e d  in good f a i t h  by one or  m or e  fi na nci al ly  r es po nsi bl e c o r p o­

ra t i o n s  o r  o t h e r  p e r s o n s  or by the U n i t e d  States g overnment or an 

a g e n c y  of th e U n i t e d  States, an d the p r o v i s i o n  wa s d e t e r m i n e d  in good 

f a i t h  and w i t h  re aso n a b l e  care by the b o a r d  to be ad equate at the time 

o f  a d i s t r i b u t i o n  of the assets by the b oard u n d e r  A S  10.06.605 - 

10.06. 67 8;  or

X( (2) the amount of the debt o r  liability has b e e n  d e p o s i t e d

as p r o v i d e d  in  AS 10.06.653.

Sec. 10.06.670. D I S T R I B U T I O N  IN M O N E Y  OR  I N  KIND; INSTALLMENTS. 

D i s t r i b u t i o n  of assets m a y  be m a d e  in money, in property, o r  in s e c u­

r i t i e s  a n d  eit h e r  in ins ta ll me nts  or  as a whole, if the d i s t r i b u t i o n  

is d o n e  fa irl y an d ratab ly  an d in c o nf or mi ty w i t h  the a rt ic les  of

(1) payment of the d ebt or liability ha s been a s s um ed  or
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incorporation and tha rights of the shareholders, and  shall be  made as 

so o n  as reasonably consistent w i t h  the beneficial li qu ida ti on  of the 

corporate assets.

Sec. 10.06.673. PLAN OF DISTRIBUTION; ADOPTION; BIND IN G EFFECT; 

NOTICE; PAYMENT TO  D ISSENTING SHAREHOLDERS; ABANDONMENT. (a) If a 

corporation in the process of w i n d i n g  u p  has bo t h  p r e f er re d and cosmon 

shares outstanding, a plan of d i s t r i b u t i o n  of the shares, obligations, 

or securities of a n o t h e r  corporation, o r  of the assets of the corpora­

tion, other than noney, that is not in accordance w i t h  the liquidation 

rights of the p r e f e r r e d  shares as specified in the articles of incor­

poratio n nay be a d o p t e d  if approved by the board an d by approval of 

the outstanding shares of each class. The plan n a y  provide that the 

distribution is in conplete or p a rt ia l sa tis faction of the rights of 

the preferred shareholders upo n d i s tr ibu ti on  an d liquid ati on  of the 

assets.

(b) A  pl a n  of dist rib ut io n a pp rov ed  under (a) of this section is 

binding u po n  the shareholders except as provided in (c) of this sec­

tion. The b oar d shall nail notice of the ad op tio n of the p l a n  within 

20 days after its ado ption to all holde rs  of shares h av i n g  a liquida­

ti o n  preference.

(c) S ha reholders having a liquidation pr ef e r e n c e  w h o  dissent 

fro n the p l a n  of dist rib ut io n are en ti tl ed to b e  p a i d  the anount of 

their liquidation preference in cash  if they fil e w r i t t e n  de ma nd  for 

paynent w i t h  the corpor at io n w i t h i n  30 days a f t e r  the d a t e  of nailing 

of the notice of the adoption of the p l a n  of d i s t r i b u t i o n  unless the 

p l a n  of di st ri b u t i o n  is abandoned. The  denand shall state the nunber 

and  class of the shares held of r ec o r d  by the s ha r e h o l d e r  for w hich 

the'shareholder clains paynent.

(d) If a d e n a n d  for cash p ay ne nt is f ile d - u n d e r  (c) of this
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■action, th* board in  its d is cr e t i o n  n a y  abandon the p l a n  without 

further approval by the o u t s tan di ng  shares and the shar eho ld er s shall 

be entitled to d i s t r i b u t i o n  acc or di ng to t h e i r  rights and liquidation

i
preferences in the proce ss  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  IMPROP ERL Y DISTRIBUTED, (a) 

If a di st ribution of assets has b e e n  m a d e  in the process of winding u p  

a corporation without a court o rd er  an d w i t ho ut  p r io r p a y m e n t  or a d e­

quate pro vis io n for payment of the debts and  liabilities of the c o r p o­

ration, the amount improperly d i s t r i b u t e d  to a sh ar eho ld er  ma y be r e­

covered by the corporation. S ha reholders wh o r ec eived a n  improper 

di st ribution may be j oi n e d  as a pa rt y in the same action.

(b) Suit may be brought in the nam e  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 this s e c t i o n  against a shareholder 

receiving an improper d i s t r i b u t i o n  by a c red it or  of the corporation, 

whet he r or not the cr editor has r e d u c e d  the claim of the creditor to 

j u d g m e n t .

(c) A  shareholder who satisfies a liability under this sect io n 

has the right of rata ble  cont ri but io n fr o m  other di st ri b u t e e s  who are 

similarly liable. A  sh are holder w h o  has b e e n  compelled to return to 

the corporation mo r e  t han the s h a r e h old er 's  ratable s h ar e of the

amount needed to pay the debts and l ia bi lities of the co r p o r a t i o n  m a y

require that the co rpo ra ti on  recover fro m  any or all of the o t ha r 

distributees the p r o p o r t i o n  of the a m oun ts  received by t h e m  by the

improper dist ri but io n nec ess ar y to gi v e  c o nt ri but io n to shareholders 

held liable under this section and to m a k e  the d i s t r i b u t i o n  of the 

assets fair and ratable, ac cording to th* respective rights and p r e f­

erences of th* shares, a fter payment o r  ad equate p r o v i s i o n  for payment
b

of all th* debts a n d  liabilities of the corporation.

(d) In this section, " pr oc es s of w i n d i n g  up " includes
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1 p r o c e e d i n g s  u n d e r  A S  10 . 0 6 . 6 0 5  - 10. 06 .67 8 en d e t h e r  d i s t r i b u t i o n s  of

2 assets t o  s h a r e h o l d e r s  siade in c o n t e m p l a t i o n  of tersiination o r  aban-

3 donment o f  the c o r p o r a t e  business.

A Sec. 10.06.678. C O N T I N U E D  E X I S T E N C E  O F  D I S S O L V E D  C OR PORATIONS;

5 PURPOSES; A B A T E M E N T  O F  A C T I O N S ;  D I S T R I B U T I O N  O P  O M I T T E D  A S S ET S. (a)

6 A  c o r p o r a t i o n  that is d i s s o l v e d  v o l u n t a r i l y  or i n v o l u n t a r i l y  continues

7 to exist for  the p u r p o s e  o f  w i n d i n g  up  its affairs, p r o s e c u t i n g  and

8 d e f e n d i n g  action s b y  o r  again st  it, and e n a b l i n g  it to c o l l e c t  and

9 d i s c h a r g e  o b li ga ti ons , d i s p o s e  of a n d  conv ey its p r o pe rt y,  a h d  collect

10 and d i v i d e  its assets. A  d i s s o l v e d  c o r p o r a t i o n  do e s  no t c o n t i n u e  to

11 exist f o r  the p u r p o s e  of  c o n t i n u i n g  b usi n e s s  except so far as neces-

12 sary fo r w i n d i n g  u p  the business.

13 (b) A n  a c t i o n  or  p r o c e e d i n g  to w h i c h  a c o r p o r a t i o n  is a party

14 does n ot  abate by the d i s s o l u t i o n  of the c o r p o r a t i o n  o r  b y  r e a s o n  of

15 p r o c e e d i n g s  for w i n d i n g  u p  and d i s s o l u t i o n  of the co rpo r a t i o n .

16 (c) As s e t s  i n a d v e r t e n t l y  o r  ot h e r w i s e  o m i t t e d  f r o m  the w i n d i n g

17 up c o n t i n u e  as as se t s  of  the d i s s o l v e d  c o r p o r a t i o n  f o r  the b e n e f i t  of

18 pers on s e n t i t l e d  to the ass et s u p o n  d i s s o l u t i o n  of th e c o r p o r a t i o n  and

19 on r e a l i z a t i o n  the a s s e t s  shall be  d i s t r i b u t e d  to t h e  p e r s o n s  enti-

20 tied.

I 21 (d) The d i r e c t o r s  o f  the c o r p o r a t i o n  o n  the d a t e  of its dissolu-

22 t ion o r  as d e t e r m i n e d  u n d e r  AS  1 0 . 0 6. 663  shall e x e r c i s e  a n d  e n j o y  , the

23 powers n e c e s s a r y  to ac t u n d e r  the  terms of this section,

24 A R T I C L E  10. F O R E I G N  CORPORATIONS.

25 Sec. 10.06.705. A D M I S S I O N  O F  F O R E I G N  C O RP OR AT ION . A  foreign

26 c o r p o r a t i o n  m a y  no t t r a n s a c t  b u s i n e s s  in this s t a t e  u n t i l  it h a s  bee n

27 issu ed  a  c e r t i f i c a t e  o f  a u t h o r i t y  b y  th e c omm is si on er.  A  foreign

28 c o r p o r a t i o n  m a y  n ot b e  i s s u e d  a  c e r t i f i c a t e  of a u t h o r i t y  t o  transact

^  29 b u s i n e s s  in this s t a t e  that a c o r p o r a t i o n  o r g a n i z e d  u n d e r  th i s  chapter
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1 is not p e r m i t t e d  to tr a n s e c t .  A  foreig n c or por at io n m a y  not be denied

2 a c e r t i f i c a t e  of a u t h o r i t y  beca use  the laws of the s tate or country

3 u n d e r  w h i c h  it is o r g a n i z e d  g o v e r n i n g  its o r g a n i z a t i o n  an d internal

4 affai rs  d i f f e r  from t h e  laws of this state.

5 Sec. 10.06.710. L I A B I L I T Y  F O R  T R A N SA CTI NG  B US INESS W I T H O U T  CER-

6 T I F I C A T E  O F  AUTHORITY. A  f o r e i g n  c o r p o r a t i o n  t h a t  t r a n s a c t s  b u s i n e s s

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

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

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

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

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

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

1 3  r e q u i r e d  b y  t h i s  c h a p t e r  a n d  f i l e d  a l l  r e p o r t s  r e q u i r e d  b y  t h i s  c h a p -

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

1 5  f e e s  a n d  c o r p o r a t i o n  t a x e s ,  p l u s  a  p e n a l t y  o f  u p  t o  $ 1 0 , 0 0 0  p e r  c a l e n -

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

1 7  b u s i n e s s  i n  t h i s  s t a t e  w i t h o u t  a  c e r t i f i c a t e  o f  a u t h o r i t y .  T h e  a t t o r -

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

19 u n d e r  th i s  section.

20 Sec. 10.06.713. T R A N S A C T I N G  B US INESS WITH OU T C E R T I F I C A T E  OF

21 A U T H O R I T Y  AS  A  B A R  T O  R I G H T  TO SUE. A  f o r e i g n  c o r p o r a t i o n  t r a n s a c t i n g

22 b u s i n e s s  in this s t a t e  w i t h o u t  a certifi ca te  of au t h o r i t y  m a y  not
r

2 3  m a i n t a i n  an  action, s uit, or p r o c e e d i n g  in a court of this state until
t

24 it o b t a i n s  a c e r t i f i c a t e  of authority. A  su ccessor or as si g n e e  of a

2 5  f o r e i g n  c o r p o r a t i o n  t r a n s a c t i n g  b us iness without a c e r t i fi ca te  of

2 6  a u t h o r i t y  may not m a i n t a i n  an action, suit, or p r o c e e d i n g  in a court

2 7  of this  state on  a ri g h t ,  claim, or  de m a n d  a r i si ng  out of the trans-

28 a c t i o n  o f  business b y  the  cor p o r a t i o n  in this state u n t i l  a certifi-

2 9  cate of  authority is o b t a i n e d  by the c o r p or at io n o r  by  a corpora ti on
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that h a s  a cq u i r e d  all or substantially all of its assets.

Sec. 10.06.715. TRANSACTING BU SI NE SS WITHO UT CERTIFICATE OF 

A U T H O R I T Y  NOT AFFECTING CONTRACTS A N D  RIG HT  TO DEFE ND  ACTION. The 

failure of a foreign corporation to o bt a i n  a certificate of authority 

to transact business in this state does not impair the validity of a 

contract or act of the corporation, and does not prevent the c o r po ra­

tion from de fending an action, suit, or p roceeding in a court of this 

state.

Sec. 10.06.718. ACTIVITIES NOT CONSTITUTING TRANSACTING BUSINESS 

IN T H I S  STATE. Without excluding other activities that may not con­

stitute transacting business in this state, a foreign corporation is 

not c on si d e r e d  to be transacting business in this state, for the

pu rposes of this chapter, by reason of carrying on i n  this state any

one o r  more of the following activities:

(1) maintaining, defending, or  settling a n  action, suit, or 

ad mi ni st rat iv e or arbitration proceeding, or the settlement of claims 

or disputes;

(2) holding meetings of dir ec to rs or shareholders of the

corporation, or carrying on other activities concerning the internal 

affairs of the corporation;

(3) maintaining b ank accounts;

(4) maintaining an office or  agency for the transfer, e x­

change, and registration of securities of the corporation, or a p po int­

ing and maintaining a trustee or de po s i t a r y  for the securities of the 

corporation;

(5) making sales thro ug h independent contractors;

(6) soliciting or pr o c u r i n g  orders by mail, through e m­

ployees, agents, or otherwise, if tha orders require acceptance o u t­

side the state before becoming b i n d i n g  contracts;
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(7) creating, as b o r r o w e r  or lender, or a c q uir in g indebted* 

naaa or m o r t ga ge s or other security i nt erests in real o r  personal 

property;

(8) s e c u r i n g  or coll ec tin g debts, or e n f or cin g rights in
>

property se curing debts;
i

(9) t r a n s a cti ng  business in i n t ers ta te  commerce;

(10) c o n d u c t i n g  an isolated t r a n s a c t i o n  c o m p le te d withi n a

period of 30 days not in the course of a nu mb e r  of re pe a t e d  t r a n s­

actions of like nature.

Sec. 10.06.720. CORPORATE NAME OF F O R E I G N  CORPORATION. A  c e r­

tificate of au t h o r i t y  ma y not be issued to a foreign corpora ti on 

unless the corp or at e name of the corpora ti on

(1) contains the wo r d  "corporation", "company", "incorpor- g r ­

a t e d ” , or "limited", or an ab br eviation of one of these words, or, for

use in this state, adds at the end of its name one of these words or 

a n  a bb re v i a t i o n  of one of them;

(2) does  not contain a word o r  phrase that indicates o r  

implies that it is organized for a p u r p o s e  o t h e r  than the p u r po se  

contained in its articles of in co r p o r a t i o n  or that it is a uthorized or 

empo we red  to conduct the business of b a n k i n g  or insurance;

(3) does not contain the w o r d  "city", "borough", or " v i l­

lage" or ot herwise imply that the c o r p o ra ti on  is a municipality, but 

the name of a city, borough, or village m a y  be u s e d  in the corporate 

name;

(4) is not the same name as, or de cep ti ve ly  s i m il ar  to, the 

name of a d om es tic  corporation existing u nder the laws of  this state 

or a foreign c or p o r a t i o n  authorised to transact b u s i n e s s  in this 

state, or  a name the exclusive right to w h i c h  is r es er ve d in the

man ne r p r o v i d e d  i n  this title, or the naaie of a c o r p o r a t i o n  that h a s  r "
v.
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in a ffe c t  a r e g i s t r a t i o n  of its nam e as p r o v i d e d  in this chapter.

Sec. 10.06.723. A S S U M E D  C O R P O R A T E  NAME. (a) If a f o r ei gn  

c o r p o r a t i o n  ap pl yi ng for a c e r t i f i c a t e  of  a u t h o r i t y  has a n a m e  that is 

i*q>armissible u n d e r  any p r o v i s i o n  of A S  10 .06.720, it s h al l sel e c t  an 

as s u m e d  name, ac ce p t a b l e  u n d e r  the p r o v i s i o n s  of A S  10.06. 720 , u n d e r  

w h i c h  it elects to d o  b u s i n e s s  in  this state.

(b) The c o m m i s s i o n e r  s h al l m a i n t a i n  r e co rds  that c r o s s - r e f e r e n c e  

the a c t u a l  and a s s u m e d  nam es  of all f o r e i g n  c o r p o r a t i o n s  a u t h o r i z e d  to 

tr an s a c t  business in this state.

Sec. 10.06.725. C H A N G E  OF  NA M E  B Y  F O R E I G N  CO RP OR A T I O N .  If a 

fo r e i g n  co r p o r a t i o n  a u t h o r i z e d  to t ra n s a c t  b u s i n e s s  i n  this state 

chan ges  its name to one u n d e r  w h i c h  a c e r t i f i c a t e  of a u t h o r i t y  w o u l d  

not be g r an te d to it, the c e r t i f i c a t e  of a u t h o r i t y  of the c o r p o r a t i o n  

is s u s p e n d e d  and it m a y  not  t ran s a c t  b u s i n e s s  i n  this s t a t e  u n t i l  it 

has c h a n g e d  its na m e  to a n a m e  a v a i l a b l e  to it u n d e r  the laws of this 

state.

Sec. 10.06.728. A P P L I C A T I O N  F O R  C E R T I F I C A T E  OF  A U T H O R I T Y .  T o

re c e i v e  a certif ic at e of a u t h o r i t y  to t r a n s a c t  b u s i n e s s  i n  this state,

a f o r e i g n  c o r p o r a t i o n  s ha ll  a p p l y  to th e commi aa io ne r.

Sec. 10.06.730. C O N T E N T S  O F  A P P L I C A T I O N .  T he  a p p l i c a t i o n  shall

set out

(1) the name of the c o r p o r a t i o n  a n d  the a s s u m e d  name, if 

any, or  if the n a m e  of the c o r p o r a t i o n  does  no t c o n t a i n  the w o r d  

"c or poration", "company", " i n c o r p o r a t e d " ,  o r  " l i m i t e d "  o r  a n  a b b r e­

v i a t i o n  of one of these w o r d s ,  the n a m e  of th e c o r p o r a t i o n  w i t h  th e 

w o r d  o r  a b b r e v i a t i o n  that it elect s to u s e  i n  this state; an d th e 

s tat e o r  country u n d e r  w h o s e  laws it is incorpo ra ted ;

(2) the d a t e  of i n c o r p o r a t i o n  a n d  the  p e r i o d  o f  d u r a t i o n  of 

the incorporation;

S B 0 3 0 6 b  - 1 2 9 -  C S S B  3 0 6 ( L & C )



1

2

3

4

5

6

7

8

9

10

11

12

13

14

13

16

17

18

19

20

21

22

23

24

25

26

27

28

29

r

(3) th* address o f  the princ ip al  o f f i c e  of the corporation 

i n  tha s tat* or coun tr y u n d e r  whose laws it is incorporated;

(4) th* address o f  the p r o p o s e d  r e g i s t e r e d  office of the 

c o r p o r a t i o n  in this stat*, a n d  the nam e  of its p r o p o s e d  r egistered 

a g e n t  in  this state at that address;

(5) the p u r p o s e  the cor po ra tio n p r o p o s e s  to pur sue  in the

t r a n s a c t i o n  of b usiness i n  this state and the codes fr o m  the i d e n t i­

f i c a t i o n  cod* a st a b l i s h e d  u n d e r  AS 10.06.873 that m o s t  closely d e­

scr i b e  the ac tivities in w h i c h  the co r p o r a t i o n  will engage in this

state;

(6) th* names a n d  a d d r e s s e s  of th* direc to rs  a n d  officers 

of the corporation;

(7) a statement of the aggregate n u m b e r  of shares that th* /*■“

cor p o r a t i o n  may issue, i t e m i z e d  by classes, p a r  v a l u e  of shares,

s ha r e s  without p a r  value, a n d  series, if any, w i t h i n  a class;

(8) a statement of the aggregate n u m b e r  of issued shares 

i t e m i z e d  by classes, par  v a l u e  of shares, shares w i t h o u t  pa r valua, 

a n d  series, if any, w i t h i n  a class;

(9) a s tatement e x p r e s s e d  in d o l l a r s  of th* amount of 

s t a t e d  capital of the corporation;

(10) an  e st i m a t e  e x p r e s s e d  in dollars of the

(A) v a lu e of  all p ro pe r t y  to b e  owned by th* c o r p o­

ration for the f o l l o w i n g  year;

(8) v a l u e  of  the pr op e r t y  of th* c o r p o r a t i o n  to be 

located in this stat* d u r i n g  th* fol low in g year;

(C) gross amount of all b us in e s s  that w i l l  be t r a n s­

acted by the c o r p o r a t i o n  du ri n g  th* fo l l o w i n g  year; and

(D) gross amount of bu siness that will  be transac te d

b y  th* cor por at io n at o r  from places of bu si ne ss  in this stats ^
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1 during th* f o l l ow ing  year;

2 (11) ad di t i o n a l  .information ne cessary or appropriate to

3 enable th* cosssissioner to d e t e rm in e whether the c orporation is enti-

4 tied to a c e r t i f i c a t e  of authority and to de termine and assess the

3 fees and taxes p r e s c r i b e d  in this chapter that are payable;

6 (12) th e name  and address of each a l i e n  affiliate, the per-

7 centage of o u t s t a n d i n g  shares controlled by e a c h  alien affiliate, an d

8 a specific d e s c r i p t i o n  of the nature of the r el at ionship between the

9 foreign c o r p o r a t i o n  and its al ie n affiliate; or, a statement that

10 there are n o  a l i e n  affiliates;

11 (13) the name and address of each per so n o w n i n g  at least

12 five percent of the shares, or five percent of any class of shares,

13 and the p er ce n t a g e  of the shares or class of  shares o wned by that

14 person.

15 Sec. 10.06.733. EXECUTION A N D  FILING O F  A PPLICATION FOR CERTIFI-

16 CATE OF AUTHORITY. The application of the corpor ati on  for a certifi-

17 cate of a u t hor it y shall be o n  forms p r e sc ri bed  and fu rnished by the

18 commissioner. The  application shall be e xe c u t e d  by the president or

19 vice-president of the corporation and by its secretary or an assistant

20 secretary, and v e r i f i e d  by one of the officers signing the applica-

21 tion. The o r i g i n a l  application and an exact copy of it shall be

22 delivered to t h e  commissioner for processing according to AS 10.06.910

23 and for iss ua nc e o f  a certificate of authority.

24 Sec. 10.06.735. EFFECT O F  CERTIFICATE O F  AUTHORITY. Upon  the

25 issuant* of a  certificate of authority b y  the cosssissioner, the corpo-

26 ration ma y t ra n s a c t  business in this state for the p u r po se  set out in

27 its application, subject, however, to the right of this stat* to

28 suspend o r  re vo k e  th* authority as provided in this chapter.

29 Sec. 10.06.738. AMEN DED  CERTIFICATE O F  AUTHORITY. (a) A
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forei gn c or po rat io n a u t h o r i z e d  to transact b usi n e s s  in this state 

sh al l obt ai n an a m e n d e d  ce rt if ic ate  of au thority if it changes its 

co rporate name, or d e si re s to p ur s u e  in this state o th er  or addit io nal  

pu rposes 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

cate of authority.

(b) The  requi re me nts  for the f o r m  and c on tents of a n  a p p l i c a t i o n  

for an amend ed  ce rt ifi ca te  of a uthority, the m a n n e r  of its execution, 

the filing of the o ri gi nal  a p p l i c a t i o n  and an exact copy of it w i t h

the commissioner, and  the i ss uance and effect of an  a m e n d e d  c e r t i f i­

cate of authority shall be the same as in the case of a n  origin al

ap p l i c a t i o n  for a ce rti ficate of authority.

Sec. 10.06.740. POWERS O F  F O R E I G N  CORPORATION. A  foreig n c o r p o­

ration that has r e c e i v e d  a c e r t i f i c a t e  of a u t ho ri ty enjoys, -un ti l a

certificate of re vo c a t i o n  or 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 greater, rights and p r i v i l e g e s  as a 

domesti c co r p o r a t i o n  or g a n i z e d  for the purposes set out in the a p p l i­

cation u n d e r  w h i c h  the ce rt ifi ca te  of a ut hority is issued and, except 

as otherwise p r o v i d e d  in this chapter, is subject to the duties, 

restrictions, penalties, and lia bi lities n o w  or h e r e a f t e r  impo se d u p o n  

a do mestic c o r p o r ati on  of like character.

Sec. 10.06.743. R E V O C A T I O N  OF C E R T I F I C A T E  O F  AUTHORITY. A  c e r­

tificate of auth or ity  of a f o rei gn  c or p o r a t i o n  to transact b us i n e s s  in 

this state may b e  r e v o k e d  by  the co mm is s i o n e r  w h e n

(1) the c o r p o r a t i o n  fails to file its b ie n n i a l  report 

w i t h i n  the time r eq u i r e d  by this chapter, o r  fails to pay  fees, c o r p o­

ration taxes, o r  pen al tie s p r e s c r i b e d  in this c h a p t e r  w h e n  they are 

due and payable;

(2) the c o r p o r a t i o n  fails to appoint a nd  m a i n t a i n  a r e g i s­

tered agent in this state;
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(3) the c o r p o r a t i o n  fails, a f t e r  cha ng e of its r e g i s t e r e d  

o f f i c a  o r  r e g i s t e r e d  a g e n t ,  to file w i t h  the c o m m i s s i o n e r  a stat ea en t 

of  th e c h a n g e  as r e q u i r e d  b y  this chapter;

(4) the c o r p o r a t i o n  fails to fil e w i t h  the  d e p a r t m e n t  an 

a m e n d m e n t  to its a r t i c l e s  o f  a e r g e r  w i t h i n  the time p r e s c r i b e d  b y  this 

ch apter;

(5) a m i s r e p r e s e n t a t i o n  o f  a m a t e r i a l  m a t t e r  has b e e n  made 

in an  a p p l i c a t i o n ,  r e p o r t ,  affid av it , o r  o t h e r  d o c u m e n t  s u b m i t t e d  

u n d e r  this  chapter; or

(6) the c o r p o r a t i o n  is a p a r t y  to a n  i l l e g a l  c o m b i n a t i o n  in 

re s t r a i n t  of  trade.

Sec. 10.06.745. L I M I T A T I O N S  O N  R E V O C A T I O N  O F  C E R T I F I C A T E  OF 

A U T H O R I T Y .  Th e c o m m i s s i o n e r  may n o t  rev ok e a c e r t i f i c a t e  of a u t h o r i t y  

of a f o r e i g n  c o r p o r a t i o n  u n l e s s  the

(1) c o m m i s s i o n e r  has g i v e n  the c o r p o r a t i o n  at least 60 days 

n o t i c e  by c e r t i f i e d  m a i l  a d d r e s s e d  to its r e g i s t e r e d  o f f i c e  in this 

state; an d

(2) c o r p o r a t i o n  fails b e f o r e  r e v o c a t i o n  to  file the b i­

en n i a l  report, or p a y  t h e  fees, c o r p o r a t i o n  taxes, o r  p e n a l t i e s ,  o r  

file th e r e q u i r e d  s t a t e m e n t  of c h a n g e  of r e g i s t e r e d  agent o r  r e g i s­

ter e d  office, or f ile t h e  a rt ic les  o f  m e r g e r ,  or c o r r e c t  th e m i s r e p­

res enta ti on .

Sec. 10.06.748. I S S U A N C E  O F  C E R T I F I C A T E  O F  R E V O C A T I O N .  U p o n  

r e v o k i n g  a  c e r t i f i c a t e  o f  autho rit y,  the cosssissioner shall

(1) i ss ue  a c e r t i f i c a t e  of r e v o c a t i o n  i n  d u p l i c a t e ;

(2) file o n e  o f  the c e r t i f i c a t e s  in  t h e  c o m m i s s i o n e r ' s  

offica; a n d

(3) m a i l  o n e  o f  the c e r t i f i c a t e s  of r e v o c a t i o n  to the 

c o r p o r a t i o n  at its r e g i s t e r e d  o f f i c e  in t h i s  s t a t e  u n d e r

8 B 0 3 0 i b  -133- C S S B  3 0 6 ( U C )



r

1 A S  10.06.753(1).

2 Sec. 10.06.750. E F F E C T  OF  CE R T I F I C A T E  OF REVOCATION. U p o n  the

3 issuance of the c er t i f i c a t e  of revocation, the aut hority of the corpo-

4 r a t i o n  to transact b u s i n e s s  in this state ceases.

5 Sec. 10.06.753. R E G I S T E R E D  OF FI C E  A N D  R E G I S T E R E D  A G E N T  OF F0R-

6 E I G N  CORPORATION. A  f o r e i g n  c o r p o r a t i o n  a u th or ize d to t ra nsact busi-

7 ne s s  in this state shall have and c o n t in uo us ly m a i n t a i n  in the state a

8 r eg is t e r e d

9 (1) office that ma y be, but n e e d  not be, the same as its

10 p l a c e  of business in t h i s  state; and

11 (2) agent, w h o  may be eit her  an individual re si de nt  in this

12 state w h o s e  business o f f i c e  is identical to the reg is t e r e d  office, or

13 a d o m e s t i c  corporation, o r  a f ore ig n co r p o r a t i o n  a u t h o r i z e d  to t r a n s­

it act b us ine ss  in this state, that has a b us ine ss  office iden ti ca l to

15 the r e g is te re d office.

16 Sec. 10.06.758. C H A N G E  OF  R E G I S T E R E D  OF FI CE  OR  R E G I S T E R E D  AGENT

17 O F  F O R E I G N  CORPORATION. A  f o rei gn  c o r p o r a t i o n  a u t h o r i z e d  to transact

18 busin ess  in this state m a y  change its r e g i s t e r e d  off i c e  or change its

19 r e g i s t e r e d  agent, or b oth, u p o n  filing w i t h  the c o m m i s s i o n e r  a state-

20 ment  s e tt in g out

21 (1) the n a m e  of the corporation;

22 (2) the a d d r e s s  of its r e g i s t e r e d  office;

23 (3) the a d d r e s s  of the n e w  r eg is t e r e d  o ff i c e  if the address

24 of its regis te re d o f f i c e  is to be changed;

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

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

27 agent is to be changed;

28 (6) that t h e  address of its r e gi st er ed  of f i c e  a n d  the add-

29 ress of the business o f f i c e  of  its r e g i s t e r e d  agent, as changed, will
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1 be identical; and

2 (7) that tha change is a uthorised by resolution adopted by

3 the board of directors.

4 Sec. 10.06.760. FILING OF STATEMENT OF  CHANGE. A  statement of

3 change u nder AS 10.06.758 shall be executed and ve rified by the corpo-

6 ration by its president or a vice-president, and delivered to the

7 commissioner. If the co mmi ssioner finds that the statement conforms

8 to the provisions of this chapter, the connissioner shall file the

9 statement in the office of the commissioner, and upon the filing, the

10 change of address of the regis te red  office, or the appointment of a

11 new registered agent, or both, as the case may  be, becomes effective.

12 Sec. 10.06.763. SERVICE OF PROCESS ON FOREIGN CORPORATION. The

13 registered agent appointed by a foreign c orporation authorized to

14 transact business in this state shall be an agent of the c orporation

15 upo n w h o m  process, notice, or dem an d required or permitted by law to

16 be served u p o n  the corporation ma y be served.

17 Sec. 10.06.765. SERVICE ON COMMISSIONER. Wh e n  a foreign corpo-

18 ration authorized to transact business in this state, or not autho-

19 rized to transact business in this state but d oing so, fails to ap-

20 point or m a i n t a i n  a registered agent in this state, or when a regia-

21 tered agent cannot with reasonable diligence be found at the regis-

22 tered office, or  when the certificate of authority of a foreign corpo-

23 ration ia suspended or revoked, the co mmi ssioner ia an agent up o n  w h o m

24 process, notice, or demand may be served. Service is made upon the

25 commissioner aa providad in A S  10.06.175(b).

26 Sec. 10.06.768. RECORDS K E P T  BY C O M I S S I O N E R .  The comm is sio ne r

27 , ahall keep a record of all processes, notices, or demands served u p o n

28 the cosmiiaaioner under AS 10.06.765 and shall record the time of

29 aervice and action taken by the commissioner w i t h  reference to the
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service.

Sec. 10.06.770. PROCEDURE N O T  EXCLUSIVE. AS 10.06.763 - 10.06.- 

768 do not limit or affect the r ight to serve a pro cess, n o t ic e,  o r  

d e m a n d  re qu ir ed  or p e r mi tte d by la w to be served u p o n  a c o r p o r a t i o n  in 

any  o th er  manner.

Sec. 10.06.775. ORGANIC C H A N G E  O F  F O R E I G N  C O R PO RA TI ON . If a 

f o rei gn  co rpo ration authorized to t ra n s a c t  b u s i n e s s  in this state is a 

p ar ty  to an organic change p e r m i t t e d  by the laws of the state o r  

count ry w h e r e  it is incorporated, and  the c o r p o r a t i o n  is the  s u r v i v i n g  

corporation, it shall, within 30 d ay s  a f t e r  the ch a n g e  b e c o m e s  e f f e c­

tive, file w i t h  the com mi ss ion er  a cop y of the a rti cl es  of merg er , 

consolidation, exchange, or r e o r g a n i z a t i o n  a u t h e n t i c a t e d  b y  the p r o p e r  

office of the state or  country u n d e r  w h o s e  laws the  o r gan ic  cha ng e w a s  

carri ed out. It is not n ecessary for the c o r p o r a t i o n  to o b t a i n  a n e w  

or  a m en de d certificate of au t h o r i t y  to transact b u s i n e s s  i n  this s tat e 

unl es s the name of the c o r p o ra ti on  is c h a n g e d  or unl ess  the  c o r p o r a­

tion d e si re s to pursue in this s t a t e  o t h e r  or a d d i t i o n a l  p u r p o s e s  t h a n  

those that it is authorized to t r a n s a c t  in this state.

Sec. 10.06.778. W I T H D R A W A L  O F  F O R E I G N  C OR PO RATION. A  f o r e i g n  

c o r p o r a t i o n  authorized to t ra nsa ct  b us i n e s s  in thi s  state m a y  w i t h d r a w  

from  this state u p o n  obtaining f r o m  the c o m m i s s i o n e r  a c e r t i f i c a t e  of 

w ithdrawal. To ob t a i n  a ce r t i f i c a t e  of w it h d r a w a l ,  the f o r e i g n  c o r p o­

ration shall deliver to the c o m m i s s i o n e r  an a p p l i c a t i o n  for w i t h­

drawal .

Sec. 10.06.780. CONTENTS O F  A P P L I C A T I O N  F O R  WI T H D R A W A L .  A n  

a p p l i c a t i o n  for with dr awa l s h al l set out

(1) the nam e of the c o r p o r a t i o n  and th e stata or  c o u n t r y  

w her e it is incorporated;

(2) that the c o r p o r a t i o n  is not t r a n s a c t i n g  b u s i n e s s  in
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th i s  stats;

(3) that th s c o r p o r a t i o n  s u r r e n d e r s  its a u t h o r i t y  to t r a n s­

act bus in es s i n  this state;

(4) that t h e  c o r p o r a t i o n  r e v o k e s  the a u t h o r i t y  o f  its 

r e g i s t e r e d  a g e n t  in this s t ate  to a c c e p t  serv ic e of p r o c e s s  a n d  c o n­

sents that s e r v i c e  o f  p r o c e s s  in a n  action , suit, o r  p r o c e e d i n g  ba se d 

u p o n  a  cause o f  a c t i o n  a r i s i n g  in th i s  state d u r i n g  th e tim e the 

c o r p o r a t i o n  w a s  a u t h o r i z e d  to t r a n s a c t  bu si n e s s  in this s ta te m a y  be 

m a d e  o n  the c o r p o r a t i o n  by  s e r v i c e  o n  th e co mmissioner;

(5) a p o s t  o f f i c e  a d d r e s s  t o  w h i c h  the c o m m i s s i o n e r  may  

m a i l  a copy of  a p r o c e s s  a g a in st  the  c o r p o r a t i o n  that m a y  be s e r v e d  on 

the  comaiissioner;

(6) a s t a t e m e n t  of the a g g r e g a t e  n u m b e r  of sh a r e s  that the 

co r p o r a t i o n  m a y  issue, i t e m i z e d  by  cla sses, p a r  v a l u e  of shares, 

sh ar e s  w i t h o u t  p a r  valu e,  an d series, if any, w i t h i n  a  class, as of 

the date of t h e  app li c a t i o n ;

(7) a s t a t e m e n t  of the a g g r e g a t e  n u m b e r  of is su e d  shares, 

it em i z e d  by cla sses, p a r  v a l u e  of shares, shares w i t h o u t  p a r  value, 

a n d  series, if any, w i t h i n  a class, as of the date  of the app li cation;

(8) a s t a tem en t,  e x p r e s s e d  i n  dollars, of  the amou nt  of 

s t a t e d  c api ta l of th e c o rp or ati on , as of the date of the appl ic at io n;

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

e na 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  a n d  assess u n p a i d  fees o r  c o r p o­

rat e  taxes p a y a b l e  as p r e s c r i b e d  i n  t h i s  chapter.

Sec. 1 0.06.783. F O R M  O F  A P P L I C A T I O N  FO R W I T H D RAW AL . A n  a p p l i c a­

ti o n  for w i t h d r a w a l  s h a l l  b e  m a d e  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  b y  

t h e  c o m m i s s i o n e r  a n d  shall be e x e c u t e d  by the c o r p o r a t i o n  b y  its 

pres id ent  o r  a  v i c e - p r e s i d e n t ,  a n d  b y  its s e c r e t a r y  or  a n  a s s is ta nt 

secretary, a n d  v e r i f i e d  b y  on e o f  the o f f i c e r s  s i g n i n g  the
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1 application, or, if the c or p o r a t i o n  ia in the hands of a receiver or

2 trustee, the a p p l i c a t i o n  shall be e x e c u t e d  and v e r i f i e d  on behalf of

3 the c or po ration by the re cei ve r or trustee.

4 Sec. 10.06.785. FILING O F  A P P L I C A T I O N  FOR WITHDRAWAL. A n  origi-

5 nal  and an exact copy  of an a p p l i c a t i o n  for wi thd r a w a l  shall be de-

6 livered to the c o m m i s s i o n e r  for p r o c e s s i n g  acc ord in g to AS 10.06.910

7 an d for issuance of a cer tif ic at e of withdrawal.

8 Sec. 10.06.788. EFFECT O F  C E R T I F I C A T E  OF WITHDRAWAL. U p o n  the

9 issuance of a c e r t if ica te  of w i t h d r a w a l ,  the auth or it y of a corpora-

10 tion to transact bu si n e s s  in this state ceases.

11 A R T IC LE  11. REPORTS, FEES, A N D  PENALTIES.

12 Sec. 10.06.805. B I E N N I A L  REPO RT  O F  D OM ES TIC  A N D  FOREIGN C O R P O R A -

13 TI0NS. A  domestic c o r p o r a t i o n  and a f o re ig n c o r p or at io n a uthorized to

14 transact business in this state shall file a b ie nn ia l report with in

15 the time p re sc r i b e d  b y  this chapter.

16 Sec. 10.06.808. CO NTENTS OF B I E N N I A L  REPORT. A  biennial report

17 must set out

18 (1) the n a m e  of the c o r p o r a t i o n  and the state or country

19 w h e r e  it is incorporated;

20 (2) the address of the r e g i s t e r e d  office of the c orporation

21 in this state, and the name of its re gis t e r e d  agent in this state at

22 that address, and, i n  the case of a f o r e i g n  corporation, the address

23 of its pr incipal o f f i c e  in the state o r  country w h e r e  it is incorpo-

24 rated;

25 (3) a b r i e f  statement of th e ch aracter of the business in

26 w h i c h  the co r p o r a t i o n  is e n g a g e d  in th i s  state a n d  the codes from the

27 identifi ca tio n code e s t a b l i s h e d  u n d e r  AS  10.06.843 w h i c h  most closely

28 describe tha a cti vi ti es  in w h i c h  the c o r p o r a t i o n  is engaged in this

29 state;
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(4) the names and addresses of the directors and officers 

of the corporation;

(5) a statement of the aggregate number of shares that the 

co r p o r a t i o n  has authority to issue, itemized by classes, par v a l u e  of 

shares, sh ar es  without p a r  value, a nd  series, if any, within a class;

(6) a statement of the aggregate number of issued shares 

itemized by classes, p a r  v alue of shares, shares without par value, 

an d series, if any, w i t h i n  a class;

(7) the name and address of each alien affiliate, the p e r­

centage of outstanding shares controlled by each alien affiliate, and 

a specific descri pt io n of the nature of the relationship b e t w e e n  the 

cor po ra tio n and its a li en  affiliates, or that there is no a li en  a f f i l­

iate;

(8) the name and address of each p e r s o n  owning at least 

five perc en t of the shares, or five percent of any class of shares as 

of Se ptember 30 of the second year of the biennial reporting period, 

and the percen ta ge  of the shares or class of shares owned by that 

person.

Sec. 10.06.811. FILING OF B I E N N I A L  REPORT. (a) A  biennial 

report of  a domestic or foreign corporation shall be filed w i t h  the 

department and is due before January 2 of the filing year. A  domestic 

c o r p o ra ti on  filing articles of incorporation and a foreign corporation 

r ec eiving a certificate of authority during a n  even-numbered y e a r  must 

file the biennial report each even-numbered year. A  corporation 

filing w i t h  the department during a n  odd-numbered year must file the 

bi ennial report each  odd-numbered year. The biennial report is d e l i n­

quent if not filed be fo re  February 1 of each od d or eve n  y e a r  as 

pr ov i d e d  i n  this section. Delinquent returns are subject to the 

penal ty in AS  10.06.815.
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(b) P r o o f  to the s a t i s f a c t i o n  of the c o m m i s s i o n e r  that on or 

b e f o r e  F e b r u a r y  1 the report was d e p o s i t e d  in the U n i t e d  St at e s  mail  

i n  a se a l e d  envelope, p r o p e r l y  a d d r e s s e d  w i t h  p o s t a g e  pr epaid, is 

c o m p l i a n c e  w i t h  (a) of this section.

(c) The c o m m i s s i o n e r  shall file the report if it co nf o r m s  to the 

r e q u i r e m e n t s  of this chapter. If the c o m m i s s i o n e r  finds that the 

report doe s not c o n f o r m  to the r e q uir em en ts  of this chapter, the 

re po rt  shall pr om p t l y  be re tur ne d to the c o r p o r a t i o n  for ne c e s s a r y  

corrections. If the report is c o r r e c t e d  to c o n f o r m  to the r e q u i r e­

men t s  of this c h ap te r a n d  r et u r n e d  to the c o m m i s s i o n e r  in sufficient 

time to be filed b e f o r e  April 1 of the y e a r  in w h i c h  it is due, the 

p e n a l t i e s  for failure to file the report w i t h i n  the time p r o v i d e d  in

AS 1 0. 06.815 do not apply. f

(d) U p o n  receipt of a form from the com missioner, a d o m e s t i c  or 

f o r e i g n  c o r p or ati on  m u s t  file a bi en n i a l  report w i t h i n  six months 

a f t e r  or igi na l i n c o r p o r a t i o n  or a u t h o r i z a t i o n  to t ransact b us i n e s s  in 

this state.

Sec. 10.06.813. FILING N O T I C E  O F  C HA N G E  O F  OFFICERS, DIRECTORS,

F I V E  P E R C E N T  SH AREHOLDERS, A N D  A L I E N  AFFILIATES. (a) In the  event of 

a ch a n g e  of an officer, director, or al ie n af f i l i a t e  of a c or p o r a t i o n  

d u r i n g  the first y e a r  of the bi en n i a l  r ep o r t i n g  p e r i o d  or a  change in 

a five percent s h a r e h o l d e r  be fo r e  S e p tem be r 30 of the first ye a r  of 

the b i e n n i a l  r e p o r t i n g  period, the c o r p o r a t i o n  sh al l file a noti ce  of 

cha ng e am en d i n g  the b i e n n i a l  repo rt  of the c o r p o r a t i o n  before the 

f o l l o w i n g  Janua ry  2.

(b) The n o t i c e  shall be f i le d w i t h  the c o m m i s s i o n e r  and s hall 

s tate the naae and current m a i l i n g  address of e a c h  dire ct or , officer, 

five perc en t sh are holder, or a l i e n  a f f il iat e n ot  i n c l u d e d  in the 

c o r p o r at io n' s last f i l e d  b ie n n i a l  report, and the n am e  of the p e r s o n
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r e p l a c e d  a n d  the o ff i c e  held. T he  n o t i c e  shall be s ig n e d  by the 

p r e s i d e n t  o r  v i c e - p r e s i d e n t  o f  the corporation.

Sec. 10.06.815. P E N A L T Y  F O R  F A I L U R E  T O  F I L E  B I E N N I A L  REPORT. A  

d o a e s t i c  o r  f or ei gn  c o r p o r a t i o n  that fails o r  r e f u s e s  to file a b i e n­

nia l  rep o r t  w i t h i n  the time set b y  this c h a p t e r  is subject to a p e n­

alty of 10 perc ent  of the amo u n t  of the c o r p o r a t i o n  t a x  ass e s s e d  

ag a in st  it f or  the p e r i o d  b e g i n n i n g  J a n u a r y  1 of the y e a r  for w h i c h  

the re po rt  sh ou l d  h a v e  b e e n  filed. T h e  c o m m i s s i o n e r  shall assess t he  

p e n a l t y  at the tine of  the a s s e s s m e n t  of the c o r p o r a t i o n  tax. If the 

aa o u n t  of the c o r p o r a t i o n  ta x as o r i g i n a l l y  a s s e s s e d  is ad jus te d i n  

a c c o r d a n c e  w i t h  this chapter, the amo unt  of the pe n a l t y  sh al l also be 

a d j u s t e d  to 10 perc en t of the am ou nt of the a d j u s t e d  c o r p o r a t i o n  tax. 

The aa ou n t  of the c o r p o r a t i o n  tax and  the amount of the p e n a l t y  sh al l 

be s e p a r a t e l y  stated in a n o t i c e  to the corp or at io n.

Sec. 10.06.818. I N T E R R O G A T O R I E S  B Y  C O MM IS SIO NE R;  J U D I C I A L  P R O­

CEE D I N G  T O  CONTEST, (a) Th e c o m m i s s i o n e r  m a y  p r o p o u n d  to a d o m e s t i c  

or f o r e i g n  c o r p o r a t i o n  and to a n  o f f i c e r  or d i r e c t o r  of a d om est ic  o r  

fo r e i g n  c o r p o r a t i o n  i n t e r r o g a t o r i e s  r e a s o n a b l y  n e c e s s a r y  a n d  pr o p e r  to 

ena b l e  t h e  c o m m i s s i o n e r  to a s c e r t a i n  w h e t h e r  the c or p o r a t i o n  h a s  

c o m p l i e d  w i t h  the p r o v i s i o n s  of this chapter.

(b) In te r r o g a t o r i e s  sha ll  be p r o p o u n d e d  by  the c o m m i s s i o n e r  o r  

the d e s i g n e e  of the c o m m i s s i o n e r  to

(1) a d o m e s t i c  c o r p o r a t i o n  by  c o a p l y i n g  w i t h  A S  10.06.175;

(2) a f o r e i g n  c o r p o r a t i o n  b y  c o a p l y i n g  w i t h  A S  10.06.763;

(3) an  i n d i v i d u a l  o f f i c e r  or  d i r e c t o r  of a doa es ti c o r  

fo r e i g n  c o r p o r a t i o n  b y  m a i l i n g  by  c e r t i f i e d  m a i l  a copy o f  the i n t e r­

rogat o r i e s  a dd r e s s e d  to the p e r s o n  at t he  p l a c e  of b u s i n e s s  of t h e  

p e r s o n  i n  this state, or, if the p e r s o n  has n o  p l a c e  of bu si ne ss i n  

this state, to the p r i n c i p a l  o f f i c a  o r  p l a c e  of b u s i n e s s  of t h e
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1 parson.

2 (c) In te rr ogatories shall be an swered w i t h i n  30 days or within

3 the a dd it i o n a l  time fixed by the c o m mi ss io ner  o r  by the superior
i

4 court. A n s w e r s  shall be full and complete, in w r i t i n g  and u n d e r  oath.

5 If the interrogatories are d ir ected to an  individual, they shall be

6 answered by that person, and if direct ed  to a c or po ra tio n they shall

7 be ans w e r e d  by the president, vice-president, secretary, or assistant

8 secretary of the corporation or, in the instance of a foreign corpo-

9 ration, the p e r s o n  or persons functioning as co mparable officers in

10 accordance w i t h  the laws of the state of incorporation.

11 (d) A  pe tition stating good cause to e x t e n d  the date for answer,

12 to m od i f y  or set aside the interrogatories p r o p o u n d e d  by the commis-

13 sioner, o r  to enforce compliance with AS 10. 06 .82 0 may be filed in the ^ “

14 superior court before the expiration of the 30 days fixed in this

15 section for answer.

16 Sec. 10.06.820. CONFIDENTIALITY OF I N F O RM ATI ON  DI S C L O S E D  BY

17 INTERROGATORIES. Interrogatories and answers propo un de d and obtained

18 under AS  10.06.818 are not open to public i n s p e c t i o n  and the commis-

19 sioner m a y  n ot  disclose facts or informa ti on obt a i n e d  from the inter-

20 rogatories except as the official duty of the commissioner requires or

21 unless the interrogatories or the answers are re quired for evidence in

22 criminal proceedings or other action by the state.

23 Sec. 10.06.823.. FAILURE TO A N S W E R  INTERROGATORIES. Unless

24 ot herwise pro vided by an order of court issu ed  in response to a peti-

25 tion f il ed  u n d e r  AS 10.06.818(d),

26 (1) a domestic or foreign c o r p o r a t i o n  and each o f fic er  or

27 di re c t o r  of a domestic or foreign c or p o r a t i o n  that fails o r  refuses to

28 answer t ruthfully and fully interrogatories p r o p o u n d e d  by the commis-

29 sioner w i t h i n  the time prescribed by A S  10.06.818(c) is guilty of a ^
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class A misdemeanor; and

(2) the commissioner need not file a document to w h i c h  the 

interrogatories relate until the interrogatories are properly answered 

an d nee d not file a document to w h i c h  the interrogatories relate if 

the answers disclose that the document does not c o n fo rm  to the p r o­

visions  of this chapter.

Sec. 10.06.825. P EN ALTIES IMPOSED UP O N  OFFICERS AND DIRECTORS. 

A n  officer or director of a domestic or foreign corporation w h o  signs 

articles, or a statement, report, application, or other do cument filed 

w i t h  the commissioner that is k no wn to the officer or director to be 

false in a material respect, is guilty of a class A  misdemeanor.

Sec. 10.06.828. IN CO RPORATION O R  FILING FEES. A  do me s t i c  or 

foreign corporation that is required to file articles of incorporation 

o r  amendatory articles w i t h  the department, except corporate entities 

organized u n d e r  AS 10.20 and corporate entities organized u n d e r  the 

laws of the Uni te d States or the laws of a state or territory of the 

U n i t e d  States or the laws of a foreign country for the same purposes 

as those allowed under AS 10.20, shall pay to the c om mi ssioner a 

filing fee established by the department by regulation. T he filing 

fee shall be uniform and fixed without reference to the amount of 

authorized shares.

Sec. 10.06.830. FEES ON A P P O I NTM EN T OR RE VOCATION O F  A P P O I N TM ENT  

O F  PROCESS AGENT OR  CHANGE OF  A G EN T' S ADDRESS, (a) A  f o rei gn  cor po­

ration filing with the department a certificate of the a ppointment and 

consent of an  agent resid ing  in this state, or a certificate of r ev o­

cation of the appointment of a resident agent, shall pay to the com- 

mi ssioner a fee established by the department by regulation.

(b) Fo r filing a statement of change of address of r egistered 

agent under A S  10.06.170(a) or resigna tio n under AS  10.06.170(b), the

810306b -143- CSSB 3 0 6 (L&C)
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agent s h al l pay to the c o m m i s s i o n e r  a fee e st a b l i s h e d  b y  the d e p a r t­

aent by  regulation.

Sec. 10.06.833. FEES A N D  P E N A LT IE S P A Y A B L E  ON W I T H D R A W A L  OF 

F O R E I G N  COR PO RAT IO N.  A  r e g i s t e r e d  f ore ig n c o r p o r a t i o n  m a y  w i t h d r a w  

from this  state u p o n  payment of all b ie n n i a l  c o r p o r a t i o n  taxes and 

p e n a l t i e s  due at the time of  d e s i r e d  w i t h d r a w a l  and by f il i n g  w i t h  the 

d e p a r t m e n t  a ce rti fi ca te  o f  w i t h d r a w a l  s ign e d  by its p r o p e r  o ff ic er s 

and  u n d e r  its corp or at e seal. The fee for f ili n g  the c e r t i f i c a t e  w i t h  

the c o m m i s s i o n e r  shall be e s t a b l i s h e d  by the d ep ar tm en t b y  regulation.

Sec. 10.06.835. FEES O N  D I S S O L U T I O N  OF DO ME S T I C  CORP ORA TI ON . A  

d o m e s t i c  corporation, shall p a y  to the c o m m i s s i o n e r  a fee e s t a b l i s h e d  

by the d e p a r t m e n t  by  r e g u l a t i o n  for filing the d o c um en ts  re qu i r e d  by 

this c h a p t e r  for the d i s s o l u t i o n  of a d o m e s t i c  corporation. (

Sec. 10.06.838. TAXES, PENALTIES, A N D  FEES ON F I L I N G  C E R T I F I C A T E  

O F  D I S S O L U T I O N  O F  FOREIGN C ORP ORATION. If a f o r e i g n  c o r p o r a t i o n  

de s i r e s  to file a c e r t if ic at e of d i s s o l u t i o n  from the state of its 

incorpor at ion , it shall file the certificate, signed b y  the p r o p e r  

s ta te  officer, u n d e r  seal, u p o n  payment of all b i e n n i a l  c o r p o r a t i o n  

taxes a n d  p e n a l t i e s  due to this state at the time of d i ss ol uti on . The 

fi l i n g  fee for the c e r t if ica te  of d i s s o l u t i o n  shall b e  e s t a b l i s h e d  by
I

the d e p a r t m e n t  b y  regulation.

Sec. 10.06.840. FEES F O R  C E R T I F I E D  CO P I E S  OF DOCUME NT S.  The  fee 

for f u r n i s h i n g  a. c e r ti fie d copy of a d o c u m e n t  shall b e  e s t a b l i s h e d  by 

the d e p a r t m e n t  by  regulation.

Sec. 10.06.843. O T H E R  F I L I N G  FEES, (a) The f i l i n g  fee for  a 

d o c u m e n t  not o t h erw is e p r o v i d e d  in this c h a p t e r  shall b e  e s t a b l i s h e d  

by the d e p a r t m e n t  by r egulation.

(b) The d e par tm en t m a y  by r e g u l a t i o n  charge a c o r p o r a t i o n  s u b­

ject to this c h a p t e r  a f i x e d  fee in pl ac e of  the fees s p e c i f i e d  i n  y..
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thi s chapter, and for routine a d m i n i s t r a t i v e  se rv i c e s  rendered to a 

c o r p o r a t i o n  b y  the department.

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

A S  1 0 . 0 6. 140  an d A S  10.06.828 ar e not i n c l u d e d  in a fixed fee.

Sec. 10.06.845. B I E N N I A L  C O R P O R A T I O N  TAX; P E N A L T Y  FOR  N O N P A Y­

MENT. (a) A  d o m e s t i c  c o r p o r a t i o n  and a f o r e i g n  c or p o r a t i o n  d o i n g  

b u s i n e s s  in this state or h a v i n g  its a r t i c l e s  of i n c o r p o r a t i o n  o n  file 

w i t h  the d e p a r t m e n t  shall, b e f o r e  J a n u a r y  2 of e a c h  filing year, p a y  

to the  c o m m i s s i o n e r  a b i e n n i a l  c o r p o r a t i o n  tax  as follows: d o m e s t i c

corp or ati on , $100; fore ign  corpo ra ti on , $200. A  c o r p or at ion  that 

fa il s to p a y  the b ien ni al  c o r p o r a t i o n  ta x b e f o r e  Fe bruary 1 of the 

f i l i n g  y e a r  m u s t  p a y  to the c o m m i s s i o n e r  a  p e n a l t y  of $25 for e a c h  

y e a r  o r  part of a y e a r  of d el in quency.

(b) P r o o f  to the s a t i s f a c t i o n  of the c o m m i s s i o n e r  that o n  or 

b e f o r e  F e b r u a r y  1 the tax or repor t w as  d e p o s i t e d  in the U n i t e d  Sta te s 

m a i l  in a se a l e d  envelope, p r o p e r l y  addre ss ed,  w i t h  posta ge  p repaid, 

is c o m p l i a n c e  w i t h  (a) of t his section.

(c) C o r p o r a t e  entities o r g a n i z e d  u n d e r  A S  10.20 are not r e q u i r e d  

to p a y  the b i e n n i a l  c o r p o r a t i o n  tax i m p o s e d  by this section.

Sec. 10.06.848. F A I L U R E  T O  PAY T A X  O R  M A K E  R E P O R T  AS P R E C L U D I N G  

S U I T  B Y  COR PO RATION. A  d o m e s t i c  o r  f o r e i g n  c o r p o r a t i o n  m a y  not c o m­

m e n c e  o r  m a i n t a i n  a suit, action, or p r o c e e d i n g  i n  a court in this 

s t a t a  w i t h o u t  a l l e g i n g  and p r o v i n g  that it has p a i d  its b i e n n i a l  

c o r p o r a t i o n  tax last due a n d  ha s filed its b i e n n i a l  report f o r  the 

last r e p o r t i n g  period. A  c e r t i f i c a t e  of  the p a y m e n t  of the b i e n n i a l  

c o r p o r a t i o n  tax a nd  filing o f  the b i e n n i a l  report is p r i m a  facie 

evi d e n c e  o f  the paym ent  of t h e  tax a n d  t h e  f i l i n g  of the b i e n n i a l  

report. T h e  c o mm is si on er s h a l l  issue th e c e r t i f i c a t e  or a d u p l i c a t e  

f o r  a fee e s t a b l i s h e d  by  the  d epa r t m e n t  by  r eg ul ation.
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Sec. 10.06.850. C OMM ISSIONER TO IN STITUTE SUITS TO COMPEL P A Y­

MENT. The c o m i s s i o n e r  may institute a suit in the name of the state 

to enforce th e payment of a biennial co rp ora ti on  tax. Corporate
t!

entities or g a n i z e d  u n d e r  AS 10.20 and foreign corporations organized 

u nde r the laws of the United States or the laws of a state or t e r­

ritory of the United States o r  the laws of a forei gn  country for the

same pu rposes as those allowed under AS  10.20 are exempt from the

payment of the biennial corporation tax.

Sec. 10.06.853. FAILURE TO PAY TA X AS EVIDENCE OF INSOLVENCY. 

Failure of a corporation to p a y  the biennial cor por at io n tax for a 

period of on e year after the date w hen payment first becomes d ue  is 

prisia facie evidence of the inability of a c o r p o ra tio n to meet m a t u r­

ing debts a n d  liabilities that may be shown u nd er AS  10.06.360 b y  this 

state, a p r i v a t e  person, or a corporation.

Sec. 10.06.855. PAYMENTS TO BE MA D E  IN ADVANCE. Fees and

charges p r o v i d e d  for in this chapter, including the biennial c o r p o­

ration tax, m a y  be paid in advance.

Sec. 10.06.858. ACCOUN TIN G FOR A N D  DI SP OS IT ION  OF TAXES A N D  FEES 

PAID, (a) All fees and taxes paid u n d e r  this chapter shall be a c­

counted for  and dep os ite d in the general fund.

(b) T h e  commissioner of  a dmi nistration shall separately account
w

for all fees collected under this chapter that the department deposits 

in the g e n e r a l  fund. The annual estimated balance in the account may 

be use d b y  the legislature to make ap propriations to the department to 

carry out the purposes of this chapter.

Sec. 10.06.863. A P P E A L  F RO M  R E VO CA TIO N O F  CERTIFICATE OF A U T H O R­

ITY. If the  commissioner revokes a c er ti ficate of authority of a 

foreign co r p o r a t i o n  to transact business in this state u nd er  this 

chapter, th e foreign corpor ati on  may appeal to the superior court by

t
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filing w i t h  th* c le rk  of th* court * n ot i c e  of appeal settin g out a 

copy of its certificate of auth or it y and a copy of the notice of 

r ev oc a t i o n  given by the connissioner. The a a t t e r  shall be tried d* 

nov o by the superior court, and the court shall e i t h e r  sustain the 

act io n o f  the coaaissioner or direct the c o a a i s s i o n e r  to take action 

the court considers proper.

Sec. 10.06.865. C A N C EL LAT IO N OF C ER TI F I C A T E S  IS S U E D  A N D  FILINGS 

ACCEPTED. The coaaissioner may, wit hi n on e y e a r  a ft er  a filing, and 

a fte r w r i t t e n  notice to the c o r p o ra ti on  o r  individual making th* 

filing, cancel a certificate is su ed or fi l i n g  ac cep t e d  under this 

chapter, on any ground existing at the tiae of issuance or  filing for 

w h i c h  the commissioner could h a v e  o r i g i n a l l y  refu se d to issue the 

certificate or accept the filing. The n o t i c e  of c a n c e l l a t i o n  shall 

state the reason for the cancellation. A  c o r p o r a t i o n  or individual 

a a y  request a hearin g before the c oa ai s s i o n e r  w i t h i n  90 days a fter 

receipt of the notice. C a nc ell at io n b e c o m e s  final if the corporation 

o r  individual does not request a hearing w i t h i n  90 days  a fter receipt 

of notice. Notice of c a n ce lla ti on  shall be sent by certified suiil 

w i t h  return receipt requested. If the r e t u r n  receipt is not received 

by the department wit hi n a reaso na bl e t i a e  and the d e par ta en t has a a d e  

diligent inquiry as to the a d dr ess  of t he  corporation, notice aay be 

sw d e  by p ub li cat io n in a n e w s p a p e r  of gene ra l ci r c u l a t i o n  in th* 

vi ci n i t y  of the registered o f f i c e  of the c or p o r a t i o n  o r  the address of 

the individual w h o  aade the filing, and the ca nce l l a t i o n  becomes final 

60 days after publication of th e notice if the p e r s o n  or  corporat io n 

does not request a  hearing.

Sec. 10.06.868. FORMS T O  BE F U R N I S H E D  B Y  T H E  COWIISSIONER. 

Reports required by this ch a p t e r  to be f i l e d  w i t h  the  department or 

th* coaaissioner shall be o n  foras p r e s c r i b e d  an d f u r nis he d b y  the

•B0306b -147- C S S B  3 0 6 (L4C)



coaai ssi on er . Forms fo r o th er d o c u m e n t s  to be filed i n  the  office of 

t h e  de pa r t m e n t  o r  the c o m m i s s i o n e r  shall be fu rnished by  the c om m i s­

s i o n e r  o n  request, but the use of those forms, unless r e q u i r e d  in this
i

c ha pt er , is not m and at or y.

Sec. 10.06.870. I D E N T I F I C A T I O N  CODE. The c o m m i s s i o n e r  of com-
(

m e r c e  an d econom ic  d e v e l o p m e n t  and  the c o m m i s s i o n e r  of  r e v e n u e  shall 

j o i n t l y  es t a b l i s h  a n d  adopt a c o d e d  list of b usi ne ss  a ct iv i t i e s  a n d  

s h a l l  slake the list a v a i l a b l e  to the public.

A R T I C L E  12. M I S C E L L A N E O U S  PROVISIONS.

Sec. 10.06.905. V O T I N G  OF  SHARES; QUORUM; STATUS O F  D I S Q U A L I F I E D  

SHARES, (a) If the a rt icles of inc o r p o r a t i o n  p r o v i d e  fo r more o r  

less th a n  one vot e  for a share o n  a matter, a re f e r e n c e  in this c h a p­

te r  to a m a j o r i t y  or o t h e r  p r o p o r t i o n  of shares m ea ns  a m aj or ity  o r  

o t h e r  p r o p o r t i o n  of the votes e n t i t l e d  to be cast on that matter. If 

s ha r e s  are d i s q u a l i f i e d  from  v o t i n g  o n  a matter, t h e y  m a y  not b e  

c o n s i d e r e d  o u t s t a n d i n g  for the d e t e r m i n a t i o n  of a q u o r u m  at a m e e t i n g  

to act u p o n  or for the r e q u i r e d  vot e to approv e a c t i o n  upo n that 

matte r.

(b) A  req ui re men t in this chapt er  for a vo t e  o f  e a c h  class of 

o u t s t a n d i n g  shares m e a n s  a v o t e  r e gar dl es s of li m i t a t i o n s  or  r e s t r i c­

tio n s  u p o n  the v o t i n g  rights of that class, unless e x p r e s s l y  limited 

to v o t i n g  shares.

Sec. 10.06.910. P R O C E S S I N G  O F  W R I T I N G S  F I L E D  W I T H  T H E  COMMIS-
I

SIONER. If a w r i t i n g  d e l i v e r e d  to the c o m mi ss io ner  f o r  fi l i n g  c o n­

forms to law and  all fees and c o r p o r a t i o n  taxes p r e s c r i b e d  in th i s  

c h a p t e r  hav e b e e n  paid, the c o m m i s s i o n e r  shall

(1) e n d o r s e  o n  e a c h  o rig in al  and an  e xact c o p y  the w o r d  

"file d" and t he  d a t e  of the filing;

(2) file the exact cop y in the c o m m i s s i o n e r ' s  office;
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1 (3) re t u r n  the original of the w r i t i n g ,  t o g e t h e r  wi t h  an y

2 w r i t i n g  i s s u e d  by the c o m i s s i o n e r  a t t a c h e d  to t he  original, to the

3 c o r p o r a t i o n  or its representative.

4  Sec. 10.06.915. DI S A P P R O V A L  O F  W R I T I N G  B Y  C OM MI SSI ON ER : APPEAL.

5 If the c o m m i s s i o n e r  fails to appro ve  a r t i c l e s  o f  incorporation, a m e n d -

6 ment, m e r g e r ,  co nsolidation, e xch an ge  o r  d i s s o l u t i o n ,  or  any o t h e r

7 d oc u m e n t  r e q u i r e d  by this chapter to be  a p p r o v e d  by the c o m i s s i o n e r ,

8 the c o m i s s i o n e r  shall, w i t h i n  10 d ays a f t e r  the d e l i v e r y  of the

9 d oc u m e n t  t o  the commissioner, give w r i t t e n  n o t i c e  of dis app ro va l to

10 the p e r s o n  or d o m e s t i c  or foreign cor por at io n,  d e l i v e r i n g  the d ocu-

11 ment, a n d  s p e c i f y i n g  the reasons for d i s a p p r o v a l .  Th e pe rs on  o r

12 c o r p o r a t i o n  ma y a p p e a l  from the d i s a p p r o v a l  to the  s up e r i o r  court by

13 filing w i t h  the c l e r k  of the court a n ot i c e  of  a p p e a l  s e tt in g out a

14 copy o f  t he  do cument sought to be fil ed  and a cop y of the w r i t t e n

15 d i s a ppr ov al . The m a t t e r  shall be t r i e d  de n o v o  b y  the su pe r i o r  court,

16 w h i c h  s h a l l  ei th e r  s u s t a i n  the a c t i o n  of the c o m m i s s i o n e r  or di r e c t

17 the c o m i s s i o n e r  to take act io n the court c o n s i d e r s  proper.

18 Sec. 10.06.920. WRITINGS; C O R R EC TI ONS . A  w r i t i n g  relati ng to a

19 c o r p o r a t i o n  filed by  the c o m i s s i o n e r  u n d e r  this chapt er  m a y  be cor*

20 r ec t e d  if it con ta in s an  e rro r a pp a r e n t  o n  t h e  face or def ec t in the

21 e x e c u t i o n  of the writi ng , incl ud in g the d e l e t i o n  of a m a t t e r  not per-

22 m i t t e d  t o  be s t a t e d  in the writing. A  c e r t i f i c a t e ,  e n t i t l e d  "Certifi-

23 cate o f  C o r r e c t i o n  o f ... (correct t it le  of w r i t i n g  and n a m e  of co rpora-

24 t i o n )’’, shall be signed, verified, o r  a c k n o w l e d g e d  in th e same m a n n e r

25 as the  ori g i n a l  w r i t i n g  and shall b e  d e l i v e r e d  to the c o m i s s i o n e r .

26 The  c e r t i f i c a t e  s ha ll  set out the n a m e  of t he  corp or at io n, the d a t e

27 the w r i t i n g  to b e  corr ec ted  was f i le d by  t he  c o m i s s i o n e r ,  the pro -

28 v i s i o n  in  the w r i t i n g  corrected or  e l i m i n a t e d  and, if the e x e c u t i o n

29 w a s  defe ct iv e, the p r o p e r  execution. Th e f i l i n g  of the ce r t i f i c a t e  by
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th* c o m i s s i o n e r  does not alter the effe ct iv e time of the writ in g 

being c o r r e c t e d  and does not affect any right o r  liability accrued or 

incurred before the filing. A  corporate name m a y  not be changed or 

corrected u nder this section.

Sec. 10.06.925. WRITINGS AS EVIDENCE. (a) A  writin g filed by 

the c o m i s s i o n e r  relating to a cor po ra ti on and containing statements 

of fact r eq uired or permitted by law and a certification by the com­

mi s s i o n e r  of the absence of a filing shall be received in all courts, 

public offices, and official bodies as p ri ma  facie evidence of these 

facts a n d  of the ex ecution of the writing.

(b) If under the laws of a j ur is d i c t i o n  other than this state a 

w r it in g by an offic er  in that j u ris di ct io n or a copy of a writi ng  

cer ti fie d or exemplified by the officer, may be received as prima 

facie evi dence of the incorporation, existence, or capacity of any 

forei gn corporation incorporated in that jurisdiction, the writing 

wh e n  ex em pl if ied  shall be received by  all courts, public offices, and 

of ficial bodies of this state as prima facie evidence w i t h  the same 

force as in another jurisdiction. The w r i t i n g  or certified copy of 

the w r i t i n g  shall be received withou t b e i n g  exemplified if it is

ce r t i f i e d  by the secretary of state or o ff icial performing the equiva-
c

lent f un ct io n as to corporate records of that jurisdiction.

Sec. 10.06.930. CORPORATE SEAL AS EVIDENCE. The presence o f ( a 

c o r po ra te  seal on a w r it in g p urp or ti ng  to be executed by authority of 

a c o r p o ra ti on  shall be prima facie evi de nc e that the writi ng  was

e x e c u t e d  w it h  the authority of the corporation.

Sec. 10.06.933. WAIVER O F  NOTICE. If notice is required to be 

g i v e n  to a shareholder or d ir ec tor  of a corporation u n d e r  the p r o v i­

sions of this chapter or u nder the pr ov i s i o n s  of the articles or

by la ws  of the corporation, a w a i v e r  of the notice in w r i t i n g  signed by
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th* person entitled to notice, w h e t h e r  before or  after the time stated 

for notice, is equivalent to the gi v i n g  of notice.

AR T I C L E  13. G E N E R A L  PROVISIONS.

Sec. 10.06.950. PO WE RS OF COMMISSIONER. The c o m m i s s i o n e r  has 

the power and  authority reasonably ne ce ss ar y to en ab le  the c om m i s­

sioner to administer this chapter and to p e r f o r m  the duties imposed 

u p o n  the coounissioner by this chapter.

Sec. 10.06.953. REGULATIONS. To the ex te nt  p rov id ed  by explicit 

reference in this chapter, the department shall adopt regulations 

referred to in this chapter in accordance w i t h  the A dmi nistrative 

Procedure Act (AS 44.62).

Sec. 10.06.955. APPLICATION, (a) This chap te r applies to a 

domestic corporation org ani ze d u n d e r  former AS 10.05 (the Alaska 

Business Corporation Act), and to the extent p r o v i d e d  in A S  10.06.010, 

10.06.020, 10.06.160, 10.06.233, 10.06.433(g), 10.06.435, 10.06.-

450(d), and 10.06.705 - 10.06.870 to a fore ig n c o r p o r a t i o n  authorized 

to do or doing business in this state.

(b) The existence of a co rp or at ion  fo rm ed  or e x i s t i n g  on the 

date of enactment of this chapter is not a f f e c t e d  by the enactment of 

this chapter or by any change in the re qu irements for the fo rmation of 

corporations.

Sec. 10.06.958. P ROVISIONS C O N S TR UE D A S  R E S T A T E M E N T S  A N D  CON TI N­

UATIONS. If a p r o v i s i o n  of this chapter is s u b s t a n t i a l l y  the same as 

a statutory provision in former AS 10.05 e x i s t i n g  o n  the effective 

date of this chapter, it shall be con str ue d as a restatement and 

continuation, and not as a n e w  enactment.

Sec. 10.06.960. CO RPO RATIONS O R G A NI ZED  U N D E R  P.L. 92-203. (a)

A  corporation o rganized u nd er 43 U.S.C. 1601 - 1629a (Alaska Native

Claims SettlesMnt Act) shall be inc orporated u n d e r  a n d  is subject to
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(1) e a c h  c o r p o r a t i o n  shall i s su e w i t h o u t  f u r t h e r  c o n s i d e r a­

ti o n  the n u m b e r  of sh a r e s  of c o m m o n  s t o c k  that m a y  be n e c e s s a r y  to

c o m p l y  w i t h  the r e q u i r e m e n t s  o f  43 U.S.C. 1601 - 1629a a n d  all s tock

so i ss u e d  is c o n s i d e r e d  fully p a i d  and n o n a s s e s s a b l e  w h e n  issued;

(2) u nl e s s  o t h e r w i s e  p r o v i d e d  in the ar ti c l e s  of i n c o r p o r a­

tion, the capita l

(A) is c o n s i d e r e d  the c o n s i d e r a t i o n  for the initial 

iss uance of shares; and

(B) of a c o r p o r a t i o n  o r g a n i z e d  u n d e r  43 U.S.C. 1601 - 

1629a i ncl ud es  the

(i) land or  int er es ts in it c o n v e y e d  to the 

c o r p o r a t i o n  b y  the U n i t e d  St at es  u n d e r  43 U.S. C.  1601 - 

1629a, exc ep t that w h i c h  is r e q u i r e d  to be c o n v e y e d  u n d e r

43 U.S.C. 1 61 3( c)(1), (3), an d (4), e n t e r e d  at its fair

v a l u e  to the c o r p o r a t i o n  u p o n  r e c e i v i n g  the c o n v e y a n c e  of 

it; and

(ii) money, w h e n  r e c e i v e d  u n d e r  43 U.S.C. 1605 and 

43 U.S.C. 1608, that is r e t a i n e d  by the c o r p o r a t i o n  and that 

is not i m m e d i a t e l y  d i s t r i b u t e d  or r e q u i r e d  to be d i s t r i b u t e d  

u n d e r  43 U.S.C. 1 6 0 6 (j).

(b) Notwithstanding the provisions of AS 1 0 . 0 6 . 3 0 0  - 10.06.390, 

payment from the money of a corporation organized under 43 U.S.C. 

1601 - 1629a that is required by the language of 43 U.S.C . 1601 - 

1 6 2 9 a  to be distributed to shareholders or to other corporations so 

organized is not a distribution to its shareholders as defined in 

AS 10.06.990.

(c) Notwithstanding the provisions of AS 10.06.546, a plan of 

merger, consolidation, or exchange in which each participating

this c h a p t e r  except
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c o r p o r a t i o n  a i t h a r  (1) was o r g a n i z a d  u n d a r  43 U.S.C. 1601 * 1629a

( A la ak a N a t i v e  C l a i m s  S attlamant Act), w i t h i n  the same o n a  of tha 12 

r e g i o n s  of A l a s k a  e st a b l i s h e d  u n d a r  43 U.S.C. 1601 - 1629a, or (2)

r e s u l t e d  froai the p r i o r  merger, consolidation, or e x c h a n g e  of ot he r 

s i m i l a r l y  o r g a n i z e d  corp or at ion s w i t h i n  the saae region, is app ro ve d 

if it r e c e i v e s  the aff ir aa ti ve vo t e  of the holders of  at least a

m a j o r i t y  of  the o ut s t a n d i n g  s ha r e s  of e a c h  corporation. If a class of 

s h a r e s  of a c o r p o r a t i o n  s p e c i f i e d  in this subsec ti on is ent it le d to 

v o t e  as a class, t he  plan of merge r,  consolidation, o r  ex change is 

a p p r o v e d  if it re ceives the a f f i r m a t i v e  vote of the h o l d e r s  of at 

least a  n a j o r i t y  o f  the o u t s t a n d i n g  shares of e a c h  c l a s s  of shares 

e n t i t l e d  to vo t e  as a class a n d  of the total o u t s t a n d i n g  shares. 

N o t w i t h s t a n d i n g  A S  10.06.574 - 10.06.582, a pl a n  of m e r g e r ,  c o n s o l i d a­

tion, o r  e x c h a n g e  app roved u n d e r  this section b e f o r e  D e c e m b e r  19, 

1991, m a y  not in c l u d e  a right of s h a r e h o l d e r  to dissent.

(d) A  d i r e c t o r  or o f f i c e r  of a c or po rat io n o r g a n i z e d  u n d e r

43 U.S.C. 1601 - 1 629 a is not  p e r s o n a l l y  liable to the contract

cr e d i t o r s  s p e c i f i e d  in AS 1 0 . 0 6 . 4 9 0  ex ce pt  as o t h e r w i s e  p r o v i d e d  by 

law.

Sec. 10.06.963. SEVERABILITY. If a pr o v i s i o n  of t hi s  chap te r is 

h e l d  invalid, the invalidity d oe s  not affect o th er  p r o v i s i o n s  of this 

c h a p t e r  that c an  be  g iven eff e c t  w i t h o u t  the invalid provi si on .

Sec. 10.06.965. R E S E R V A T I O N  O F  POWER. The l e g i s l a t u r e  reser ve s 

t he  right to alter, amend, suspend, o r  repeal in w h o l e  o r  in part this

c h a p t e r  at plea su re , or a c e r t i f i c a t e  of i n c o r p o r a t i o n  o r  the a u t h o r­

ity to d o  b u s i n e s s  in  this state, of a  domestic o r  f o r e i g n  c o r p o­

ration, w h e t h e r  or  not e x i s t i n g  o r  a u t h o r i z e d  on the e f f e c t i v e  d a t e  of 

this chapter.

Sec. 10.06.968. SIGNATURE. "S ign ature" i nc lu d e s  a  m a r k  w h e n  the
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s i g n e r  cannot writ*. Tha signer's nane shall be writ te n n ea r  the n a r k  

by a witness who shall write the witness' ow n nane near the signer's 

nane. A  signature b y  nar k can be acknowledged or can serve as a 

sig na tu re to a sworn atatenent.

Sec. 10.06.970. RULES OF  CONSTRUCTION A N D  INTERPRETATION. 

Unless a pr ovision or  the context otherwise requires, the following 

general provisions an d rules of cons tr uc tio n govern this chapter:

(1) title, chapter, article, and section headings do not 

affect the scope, meaning, or intent of the provisions of this chap- 

ter;

(2) when, by the p rovisions of this chapter, a power is 

gr a n t e d  to, or a duty imposed upon, a public officer, the power ma y be 

ex ercised or the d uty p er formed by a deputy of the o f f i c e r  or by a 

p e r s o n  authorized, u nder law, by the officer, unless this chapter 

expressly provides otherwise;

(3) w h e n  a notice, report, statement, or r eco r d  is required 

o r  authorized by this chapter, it shall be made in w r i t i n g  in a m a n n e r  

reasonably c alculated to communicate the notice, report, statement, or 

record to the recipient;

(4) a reference in this chap ter  to m a i l i n g  means first- 

class mail, postag e prepaid, unless certified mail is specified; 

certified mail includes registered mail;

(5) subject to a specific accounting treatment required by 

a particular section of this chapter,

(A) references in this chapter to financial state­

ments, balance sheets, incoae stateaents, and statements of 

changes in financial position of a corporation and references to 

assets, liabilities, earnings, retained earnings, and similar 

accounting items of a corporation mean financial statements or
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1 items p repared fairly an d reaso na bly  to presen t the p u r por te d

2 aatters;

3 (B) financial statements prepared o r  d e t e r m i n e d  in

4 accordance w i t h  generally a cc e p t e d  a ccounting p r i n c i p l e s  then

5 applicable are fair and reasonable;

6 (C) references in this chap ter  to f i n a nc ia l s tatements

7 mean, in the case of a co r p o r a t i o n  that has s ub sidiaries, consol-

8 idated statements of the c o r p o r a t i o n  and its subsidiaries, and

9 all references to accou nt in g items m e a n  items d e t e r m i n e d  on  a

10 consolidated basis in accord anc e w i t h  c o n s o l i d a t e d  financial

11 statements;

12 (6) a reference in this c h a p t e r  to the time a notice is

13 given or sent means, unless o therwise ex pressly pr ovided, the time a

14 writ te n notice by mail is de p o s i t e d  i n  the United States mail, postage

15 prepaid; or the time any other w r i t t e n  notice is p e r s o n a l l y  d e l i v e r e d

16 to the recipient or is de l i v e r e d  to a c om m o n  c a rr ier  for transmission,

17 or actually transmitted by e l e ct ron ic  m e a n s  to the r ec ipient by the

18 person giving the notice; or the time a n  oral no ti c e  is c om mun i c a t e d

19 in per son  or by electronic means to the recipient o r  to a p e r s o n  at

20 the office of the recipient w h o m  the p e r s o n  g i v i n g  the notice has

21 reason to believe will pr om pt ly  c o m m u n ic at e it to the  recipient;

22 (7) w h e n  reference is ma d e  to any p o r t i o n  of this c h ap te r

23 or of any other law of this state, the reference a p pl ie s to all a m e n d -

24 ments and additions;

25 (8) "shall" is mandatory, "may" is p er m i s s i v e ,  and "may

26 no t” is prohibitory;

27 (9) "oath" includes affirmation.

28 Sac. 10.06.990. DEFINITIONS. I n  this chaptar, u nl e s s  the con-

29 text otherwise requires,
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(1) "a c k n o w l e d g e d "  m eans that a d o c u m e n t  is a c c o m p a n i e d  by 

a c e r t i f i c a t e  of its ackno wl edg em en t as p r o v i d e d  in A S  0 9 . 6 3 . 0 1 0  - 

09.63.130;

(2) "a f f i l i a t e "  means a p e r s o n  t ha t  di re c t l y  o r  i n dir ec tl y 

t h r o u g h  one or m o r e  in te rmediaries controls, or is c o n t r o l l e d  by, or 

ia under common cont rol  with, a c o r p o r a t i o n  subject to this  chapter;

(3) " a li en " m eans

(A) an individual w h o  is n o t  a citi ze n o r  n a t i o n a l  of 

th e Uni te d States, or  who is not l a w f u l l y  ad mi tt ed to the U n i t e d  

States for p e r m a n e n t  residence, or p a r o l e d  into the U n i t e d  States 

u n d e r  the I m m i g r a t i o n  and N a t i o n a l i t y  A c t  (8 U.S.C. 1101 - 1525, 

as amended);

(B) a person, o t h e r  t h a n  a n  individual, that was  not

c r ea te d or  o r g a n i z e d  under the laws o f  the U n i t e d  S ta t e s  o r  of a

state, or w h o s e  pri nc ip al p l a c e  of b u s i n e s s  is not l o c a t e d  in any 

state; or

(C) a person, o t h e r  t h a n  a n  individual, that was

c r ea te d o r  o r g a n i z e d  un de r the laws o f  the U n i t e d  St a t e s  or  of a

state, or w h o s e  pri nc ipa l p l a c e  of b u s i n e s s  is l o c a t e d  in a 

state, a n d  that is c on tr oll ed  by a p e r s o n  de s c r i b e d  in (A) or (B) 

of  this parag ra ph ;

(4) " a p p r o v e d  by the bo a r d "  o r  "approval of the bo ar d"  

means approved or ratified by the vote of the board or by the vote of 

a committee authorized to exercise the powers of the board, except as 

to suitters not within the competence of the committee under AS 10.06.- 

468;

(5) "approved by the outstanding shares" or  " a p p r o v a l  of 

the outstanding shares" means approved by the affirmative vote of a 

majority of the outstanding shares entitled to vote; this approval
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i n c l u d e *  the a f f i r m a t i v e  v o t e  o f  a n a j o r i t y  of the o u t s t a n d i n g  aharea 

o f  e a c h  claaa o r  a e r i e a  e n t i t l e d  by the article* of i nc o r p o r a t i o n  or 

t h i a  c h a p t e r  to v o t e  aa a cl aa a or aeriea on the subject m a t t e r  and 

a l a o  i ncl u d e *  the a f f i r m a t i v e  v o t e  of a greater pro p o r t i o n ,  including 

all, of the o u t a t a n d i n g  shares of a class or series if a g r ea ter  

p r o p o r t i o n  ia r e q u i r e d  by the articles o r  this chapter;

(6) " a p p r o v e d  by the  shareholders" o r  "appr ov al  of the 

s h a r e h o l d e r s "  m e a n s  a p p r o v e d  o r  r at if ied  by the a f f i r m a t i v e  vote of a 

m a j o r i t y  of the sh ar e s  e n t i t l e d  to v o t e  re pr ese nt ed  at a duly held 

m e e t i n g  at w h i c h  a  q u o r u m  is present o r  by the w r i t t e n  consent of 

s h a r e h o l d e r s  (AS 10.06 .4 23 ) o r  by the affirmative vo t e  or w r i t t e n  

conse nt of a g r e a t e r  p r o p o rti on , i ncluding all, of the shares of a 

class or  aeries if a g r e a t e r  p r o p o r t i o n  is r eq uir ed  by the a rt icles of 

i n c o r p o r a t i o n  o r  th i a  ch a p t e r  for all or  any s p e c i f i e d  shareho ld er  

action;

(7) " a r t i c l e s "  or  "articles of i n c o r p o r a t i o n "  m e ans  the 

o r i g i n a l  or r e s t a t e d  a rt icles of in co rporation an d all a m en dm ent s and 

i nc l u d e s  art icles of merger;

(8) " a u t h o r i z e d  shares" m e a n s  the sh ar es  of all classes 

that the c o r p o r a t i o n  m a y  issue;

(9) "b o a r d "  me an s the b o ar d of dir ec to rs  of a d o m e s t i c  or 

f o r e i g n  corporation;

(10) " c o m m i s s i o n e r "  means t h e  c o m mi ss io ner  o f  co mmerce and 

e c o n o m i c  d e v e l o p m e n t  or  a d es ig ne e of the commissioner;

(11) " c o m m o n  share s"  means shares that h a v a  n o  preference 

o v e r  o t h e r  shares w i t h  resp ec t to d i s t r i b u t i o n  of assets o n  l i q u i d a­

ti o n  or  w i t h  r e s p e c t  to p a y m e n t  of dividends;

(12) " c o nt ro l"  o r  " c o ntr ol li ng  i nt e r e s t” means

(A) ow ni n g  directly o r  indirectly, or h a v i n g  the power
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to vote, 25 percent or more of a class of vot ing  securities of a

corporation subject to this chapter; or

(B) influencing or affecting in any substantive manner 

the el ection of a majority of the directors or trustees of a 

corporation subject to this chapter;

(13) "corporation" or "domestic corporation" means a corpo­

ration for profit subject to the provisions of this chapter, but does 

not include a foreign corporation or a state or national bank;

(14) "corporation tax" means the biennial corporation tax 

imposed under Ala s k a  law on corporations;

(15) "department" means the Department of Commerce and E c o­

nomic Development;

(16) "director" means a natural per s o n  d e si gna te d in the 

articles of incorp ora ti on  or elected by the incorporators as a d i r e c­

tor and includes a natural person and successor of that person d e s­

ignated, elected, or appointed by any other name or title to act as a

director;

(17) "distribution to its shareholders" m eans the transfer 

of cash or p ro pe rty  by a corporation or its subsidiary to its share­

holders without consideration, wh e t h e r  by w ay of di vi de nd  or ot he r­

wise, except a d iv idend in shares of the corporation, or the purchase 

or redemption of its shares for cash or property; the time of a d i s­

tribution of a di vidend is the date of the d e c l ar at io n of the dividend 

and tha time of a distribution by purchase or redemp ti on of shares is 

the date cas h or property is transferred by the corporation, whether 

or not under a contract of an earlier date; however, if a negotiable 

debt security is issued in exchange for shares, the time of the d i s­

tribution is the date w h e n  the corpora tio n acquires the shares in the 

exchange; i n  the case of a sinking fund payment, cash or property is
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1 tra n s f e r r e d  w i t h i n  the m e a ni ng  of this p a r a g r a p h  at the ti m e  that it

2 is d e l i v e r e d  to a trustee for the holde rs  of p r e f e r r e d  s ha r e s  to b e

3 u s e d  for the r e d e m p t i o n  of t hose shares o r  ph ys i c a l l y  s e g r e g a t e d  b y

4 the c o r p o rat io n i n  trust for that purpose;

5 (18) "filed", unless o th erwise exp res sl y p ro vided, m e a n s

6 filed in the offi ce  of the c om mis s i o n e r  of commerce a n d  e co nom ic

7 development;

8 (19) "five percent s h a r e h o l d e r” means a p er s o n  owning at

9 least five perc ent  of  the shares or five perc en t of a n y  class of

10 shares of a corporation;

11 (20) " f o r e i g n  corporation" m e a n s  a cor po ra ti on for p r o f i t

12 o rg a n i z e d  u n d e r  laws other t ha n  the laws of A l a s k a  for a p u rp os e for

13 w h i c h  a c o r p or at ion  m a y  be org an ize d u n d e r  this chapter;

14 (21) "independent a cc ountant" m eans a c e r t i f i e d  p u b l i c

15 accountant or a p u b l i c  accountant who is independent of t he corpora-

16 t io n  as d e te rm in ed in accordance w i t h  g e n er al ly a c c e p t e d  a u d i t i n g

17 standards and w h o  is engaged to audit financial s ta te men ts  of the

18 co rp or at ion  o r  p e r f o r m  other accou nti ng  services;

19 (22) " l iq ui dat io n price" or " 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 amounts payable for shares of a class u p o n  v o l u nta ry  o r  in v o l u n t a r y

21 dissolution, w i n d i n g  up or d i s t r i b u t i o n  of the entire a s s e t s  of the

22 corporation, inc lu din g any cumulative di v i d e n d s  accrued a n d  unpaid, i n

23 pr io r i t y  to shares of anot he r class o r  classes;

24 (23) "net assets" means the amount by wh ich  th e total a s s e t s

25 of a co rp ora ti on  exceed the total d ebts of the corporation;

26 (24) "officers' certificate" m e a n s  a cer ti fi ca te signed an d

27 v e r i f i e d  by the chairman of the board, the p resident or  a  vi c e - p r e s i -

28 d ent and by the secretary, the tre as ur er  or an assistant se c r e t a r y  or

29 assistant treasurer;
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(25) "on  th * cert if ica te " m e a n s  that a s t a t e m e n t  a p p e a r s  on 

th e face of a share cer t i f i c a t e  or o n  the r ev er se of th e c e r t i f i c a t e  

w i t h  a re f e r e n c e  to the st atement o n  the face;

(26) " o r g a n i c  c h a n g e” means a merger, c o n s o l i d a t i o n ,  share 

e x c ha ng e,  o r  sale of assets o t h e r  t h a n  in the r e g u l a r  c ou r s e  o f  b u s i­

ne s s  ;

(27) " pa r e n t "  or "pare nt c o r p o r a t i o n "  m e a n s  a n  a f f i l i a t e

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

or  m o r e  in te rm ediaries;

(28) " p a i d - i n  cap it al " m e a n s  the c o n s i d e r a t i o n  act u a l l y  

r e c e i v e d  by a c o r p o r a t i o n  fo r i ssu a n c e  of its shares, p lus a n y  a d d i­

tion a l  amount c a p i t a l i z e d  b y  its b o a r d  u n d e r  AS 10.06.390;

(29) " pe rson" m e a n s  an indivi du al,  a co rp or a t i o n ,  a p a r t n e r­

ship, a n  a ss oc i a t i o n ,  a j o i n t - s t o c k  company, an e s ta te , a t r u s t  if the

in t e re st s of the b e n e f i c i a r i e s  are e v i d e n c e d  by a se cu ri ty , a n  u n i n­

co r p o r a t e d  association, a g o v e r nm ent , a p o l i t i c a l  s u b d i v i s i o n  of a 

g ov er nm en t, or a c o m b i n a t i o n  of th ese  entities;

(30) " p r e f e r r e d  shares" m e a n s  shares o t h e r  t h a n  com mo n

s h a r e s ;

(31) " p r o x y” m e a n s  a w r i t t e n  a u t h o r i z a t i o n  s i g n e d  by a 

s h a r e h o l d e r  o r  th e s ha r e h o l d e r ' s  a t t o r n e y - i n - f a c t  g i v i n g  a n oth er  

p e r s o n  p o w e r  to v o t e  w i t h  respe ct to the shares of the s h a r e h o l d e r ;  

"s ig ne d"  for the p u rp os e of  this p a r a g r a p h  me an s t he  p l a c i n g  of the 

sh a r e h o l d e r ' s  n a m e  on the p r o x y  by m a n u a l  s i g n a t u r e  b y  the s h a r e h o l d e r  

o r  the s h a r e h o l d e r ' s  a t t orn ey -i n- fac t;

(32) "p r o x y  ho l d e r "  m e a n s  the p e r s o n  to w h o m  a p r o x y  is

given;

(33) " r e d e m p t i o n  price " m e a n s  the amount i n  cash, p r o p e r t y  

o r  securities, o r  any c o m b i n a t i o n  o f  these, p a y a b l e  on s h a r e s  of a n y
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class o r  sarias u p o n  tha redemp ti on  of tha sharas; unless otherwise 

e x p r e s s l y  provided, the r e de mp tio n price is payable in cash;

(34) " r e t ain ed  earnings" means the account of tha c o r p o­

r a t i o n  repre se nt in g u n d i s t ri but ed  and u n c a p i t a l i z e d  net profits, 

income, gains, a n d  losses from the date of incorporation;

(35) "seri es  of shares" means t hose shares wi th i n  a class

that ha v e  the saae rights, preferences, privileges, and restrictions 

but that differ in one or mo r e  rights, preferences, privileges, or

res tr ictions f ro a  o ther shares wi th i n  the same class;

(36) "shar eh old er " means a h o l d e r  of record of a share in a 

corporation;

(37) "shares" means the u nits into w h i c h  the propriet ar y 

in terests in a c o r p o r a t i o n  are divided;

(38) "state" means any of the U n i t e d  States, the District of

Columbia, the C o m m o n w e a l t h  of Puerto Rico, the N or t h e r n  Maria na

Islands, Guam, the V i r g i n  Islands, A m e r i c a n  Samoa, the Trust Territory

of the Pacific Islands, o r  any o ther t e r rit or y or p o s s e s s i o n  of the

U n i t e d  States;

(39) "s ub scriber" means one w h o  subscribes for a share in a 

co rp or at ion  b ef o r e  or a fte r incorporation;

(40) "s ub sidiary" of a s p e c i f i e d  corpora ti on  m eans a c o r p o­

ra t i o n  in w h i c h  the s pecified c o r p o ra ti on owns mo r e  than 50 percent of 

the v ot i n g  p o w e r  d ir ect ly  or indirectly throu gh  one or more other

subsidiaries of the s pecified corporation;

(41) " su rv iv in g corporation" m e a n s  a co rp or at ion  into w h i c h  

on e o r  more o t h e r  corporations are merged;

(42) "vacancy" w h e n  u s e d  w i t h  respect to the b o a r d  means any 

a uth or is ed  p o a i t i o n  of d ir ec t o r  that ia not th e n  filled by a d u l y  

e l e c t e d  director, w h e t h e r  caused by death, resignation, removal,
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chant* in th* authorized number of d i r e c t o r * , or otherwise;

(43) "verified" mean* that a document haa b e e n  certified to 

be true as provided in AS 09.63.040;

(44) "vote" includes authorization by written consent sub­

ject to the provisions of AS 10.06.423 and 10.06.475;

(45) "voting power" means the p o w e r  to vote for the election 

of directors at the time a determination of voting p ow er  is made and 

does not include the right to vote upon the happening of a condition 

or event that has not yet occurred; w he n  different classes of shares 

are entitled to vote as separate classes for different members of the 

board, the determination of percentage of voting po wer  shall be made 

on the basis of the percentage of the total number of authorized 

directors that the shares in question have the power to elect in an 

el ection at w h i c h  all shares then entitled to vote for the election of 

any directors are voted;

(46) "writing" includes any form of recorded message capable 

of comprehension by ordinary visual means.

Sec. 10.06.995. SHORT TITLE. This chapter may be cited as the 

Al a s k a  Corporations Code.

* Sec. 2. AS 10.15.030 is amended to read:

Sec. 10.15.030. CHANGE OF RE GISTERED OFFICE O R  AGENT. A  c oop e r­

ative may change its registered office or registered agent under [IN 

AC CORDANCE WITH) the procedure set out in AS 10.06.165 [AS 10.05.051], 

an d a pera on  who has been  designated by a cooperative as its r e g i a­

tered agent may resign under [IN A C COR DA NC E WITH] the procedure set 

out in AS 10.06.170 [AS 10.05.054].

* Sec. 3. AS 10.15.075 is amended to read:

Sec. 10.15.075. M A N N E R  OF VOTING B T  SHAREHOLDERS. AS 10.06.420 

[AS 10.05.156 - 10.05.168] relating to vo ti ng of shares in bu siness
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corporation! applies [APPLY] to sh ar eholders of cooperatives and 

shares of the capital stock of cooperatives o t he r than m e m b e r s h i p  

stock.

* Sec. 4. A S  10.20.452 is amended to read:

Sec. 10.20.452. CON TINUED E X I S T E N C E  FOR CERTA IN  PURPOSES. If a 

di ssolved cor por at io n is the o w n e r  of  real or p er so nal  property, or 

claims a n  [ANY] interest in or l ien u p o n  [ANY] real or  personal p r o p­

erty, the co rp or at ion  through its b o a r d  of dire cto rs  continues to 

exist for five years after the d a t e  of d i s s o l u t i o n  for the p u rp os e of 

conveying, transferring, or r e l e a s i n g  the real o r  personal p r o p e r t y  or 

interest in or lien upon  the [THAT] property. I n  addition, a d i s s o l v e d  

corpora ti on  thro ug h its board of d i r ec to rs  continues to exist for the 

purpose of b eing m ade a party in  an  [ANY] act i o n  or p r o c e e d i n g  a r i s i n g  

before d i s s o l u t i o n  and invo lv in g the title to real or p ersonal p r o p e r­

ty or a n  [ANY] interest in it. The action or p r o c e e d i n g  ma y b e  i n­

stituted and m a int ai ne d in the same m an n e r  as before the d i s s o l u t i o n  

of the corporation. This s e c t i o n  do e s  not affect or suspend a [ANY] 

statute of limitations appl ic ab le  to a claim. For the p u r p o s e  o f  

service of process, notice, o r  d e m a n d  w i t h i n  the p re sc r i b e d  time 

following dissolution, the c o m m i s s i o n e r  is a n  agent of the d i s s o l v e d  

c or po ration u po n  w h o m  service m a y  b e  made in the m a n n e r  p r e s c r i b e d  in 

AS 10.06.175(b) [AS 10.05.057(b)].

* Sec. 5. AS 10.05 is repealed.

* Sec. 6. A PPL IC AT IO N OF P R O V I S I O N S  TO DO MES TI C A N D  FOREI GN  C O R P O R A­

TIONS. (a) Except as otherwise e x p r e s s l y  provided, the p ro vis io ns  o f  this 

Act apply o n  and  after the effec ti ve  d a t e  of this Act  to:

(1) a domestic c o r p o rat io n or ga ni ze d u n d e r  the form er  A l a s k a  

Business Corporations Act (AS 10.05) e x i s t i n g  o n  the e ffective d a t e  of  this 

Act;
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1 (2) a f o r e i g n  c o r p o r a t i o n  tha t is a u t h o r i z e d  to do o r  does

2 b u s i n e s s  i n  th e state o n  or a f t e r  t he  e f f e c t i v e  da t e  o f  this Act;

3 (3) actions by a d i r e c t o r ,  officer, or s h a r e h o l d e r  of a corpora-

4 t i o n  d e s c r i b e d  in (1) and (2) of this s u b s e c t i o n  on  a n d  a f t e r  the e f f e c t i v e

5 d a t e  o f  this Act.

6 (b) Exc ep t as o t h er wis e e x p r e s s l y  provided, a s e c t i o n  of this Act

7 g o v e r n i n g  acts, contracts, o r  o t h e r  t r a n s a c t i o n s  by  a c o r p o r a t i o n  or  its

8 dire ct or s, officers, or s h a r e h o l d e r s  appli es  only to acts, c on tra ct s,  or

9 t r a n s a c t i o n s  o c c u r r i n g  on or a f t e r  the e f f ec ti ve d at e  of this Act and  the

10 p r o v i s i o n s  of f o m e r  AS 10.05 g o v e r n  acts, cont rac ts , or t r a n s a c t i o n s

11 o c c u r r i n g  b e f o r e  the eff ect iv e da t e  of this Act.

12 (c) Except as o t h er wis e e x p r e s s l y  provided, a v o t e  or  cons en t by the

13 d i r e c t o r s  o r  sha re ho ld ers  of a c o r p o r a t i o n  befor e t he  e f f e c t i v e  d at e  of

14 this Act  in a cco r d a n c e  w i t h  the p r o v i s i o n s  of form er  A S  10.05 is e f fe ct ive ,

15 a n d  if a c e r t i fi ca te  or doc um en t is r e q u i r e d  to be f i l e d  in a p u b l i c  o ff i c e

16 of the s tate re la t i n g  to the actio n,  it m a y  b e  f iled a f t e r  the e f f e c t i v e

17 da t e  of this Act in ac cor d a n c e  w i t h  the pr ov i s i o n s  of f o r m e r  A S  10.05.

18 * Sec. 7. E X E R C I S E  OF R E S E R V E  POWER. It is the in te n t  of the legisla-

19 t ure in  e n a c t i n g  AS  10.06.502(a) in sec. 1 of this A c t  to e x e r c i s e  to the

20  fullest ext en t the reserve p o w e r  of th e state o v e r  c o r p o r a t i o n s  a n d  to

21 a ut h o r i z e  any amendment of the a r t i c l e s  p e r m i t t e d  u n d e r  A S  1 0 .0 6. 50 2( a)

22 r eg ar d l e s s  of w h e t h e r  a p r o v i s i o n  c o n t a i n e d  in the a m e n d m e n t  w a s  p e r m iss i-

23 bla  at the time of the o ri g i n a l  i n c o r p o r a t i o n  of the corporation.

24 * Sac. 8. A P P L I C A T I O N  T O  A R T I C L E S  O F  E X I S T I N G  C O R P O R A T I O N S .  (a) The
■

25 p r o v i s i o n s  of AS  10.06.208 a nd  1 0 . 0 6 . 2 1 0  rel a t i n g  to the co nt en ts of arti-

26 d a s  o f  i n c o r p o r a t i o n  do not a p p l y  to d om e s t i c  c o r p o r a t i o n s  e x i s t i n g  o n  the

27 a f f a c t i v a  dat a of this Act u n l e s s  a n d  un ti l an a m e n d m e n t  of tha a r t i c l a s  is

28 f i l e d  s t a t i n g  that the c o r p o r a t i o n  e l e c t s  to be g o v e r n e d  b y  al l of  the

29 p r o v i s i o n s  of  the A l a s k a  C o r p o r a t i o n s  Code (AS 10.06) not o t h e r w i s e
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1 a ppl ic ab le  to it u n d e r  this Act. If an amendment makes no change in the

2 articles of i n c o r p o r a t i o n  o th er  tha n  conforming the statement of purposes

3 and powers to A S  10 .0 6.208(2) or 1 0 . 0 6 . 2 1 0 ( 1 ) (F) or deletes references to 

A par  v a lue  or l o c a t i o n  of p r i nc ipa l office, it m a y  be adopted by approval of

5 the b o a r d  of d i r e c t o r s  of the corporation alone; otherwise, it shall be

6 ap pro ve d as p r o v i d e d  in AS 10.06.504 - 10.06.506, as enacted by sec. 1 of

7 this Act.

8 (b) A  c o r p o r a t i o n  or gan iz ed  and ex is ti ng under the provisions of

9 former AS  10.05 shall comp ly  w i t h  AS 10.06.208 and 10.06.210, as enacted by

10 sec. 1 of this Act, on  or before the date five years after the effective

11 date of this Act.

12 * Sec. 9. A M E N D M E N T  O F  AR TI CLE S OF INCORPORATION. (a) Th e requirement

13 of an a f f i r ma ti ve v ote of at least two-thirds of the shares entitled to

14 vo t e  for the a d o p t i o n  of a n  amendment to the articles of incorporation as

15 p ro vi d e d  in f o r m e r  AS 10.05.276 shall rem ai n in force for corporations

16 e xi st ing  b e f o r e  the e f f e ct iv e dat e of this Act.

17 (b) N o t w i t h s t a n d i n g  (a) of this section, an election to be governed

18 by the vo t i n g  p r o v i s i o n s  of AS 10.06.504 - 10.06.506, as e n a c t e d  by sec. 1

19 of this Act, m a y  be m a d e  in the same manner as an amendment to the articles

20 of in co r p o r a t i o n  is m a d e  u nd er  those sections. An  el ec ti on  under this

21 s ubsection req ui re s the aff ir ma tiv e vote of at least two-thirds of the

22 shares e n t i t l e d  to v o t e  u n d e r  former AS 10.05.276(3).

23 * Sec. 10. IN DE M N I F I C A T I O N  B Y  A  CORPORATION. AS 10.06.490, as enact ed

24 by sec. 1 of this Act, governs a proposed i n d esm if ic at ion  by a corporation

25 a fter the e f f e c t i v e  d a t e  of this Act, w h e t h e r  the events u p o n  which the

26 in de s m i f i c a t i o n  is b a s e d  occ ur re d before or a f t e r  the ef fective date of

27 this Act. A  sta te me nt re lating to indemn if ic at ion  contained in the arti-

28 cles or bylaws of a cor p o r a t i o n  on  the e f f e c t i v e  date of this Act may limit

29 the in de m n i f i c a t i o n  p e r m i t t e d  by AS 10 .0 6.4 90  unless the statement
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1 expressly states that indamnification is limited.

2 * Sac. 11. DISTRIBUTIONS AND RE AC QUISITION OF SHARES, (a) AS 10.06.-

3 300 - 10.06.390, ai anactad by aac. 1 of this Act, apply to a distribution 

A to aharaholdara mada  aftar the effective date of this Act by a corporation

5 existing on the effective date of thia Act, but a di st ribution under a
1

6 contract for tha purchase or redemption of shares entered into by the

7 corporation before the effective date of this Act may be made if permissi-
t

I bla under AS 10.06.300 - 10.06.390 or under the provisions of former

9 AS  10.05 and o ther law in effect at the time the contract was formed.

10 (b) AS 10.06.388(a), as enacted by sec. 1 of this Act, applies only

11 to shares ac quired on or after the effective date of this Act.

12 * Sac. 12. TENU RE  OF OFFICERS PRESERVED. If a person holds an office

13 u n d a r  a law r a p e a l e d  by t h i s  A c t ,  t h a t  p e r s o n  S h a l l  c o n t i n u e  t o  h o l d  t h e

14 offica according to its former tenure if the office is continued by this

15 A c t .

16 * Sec. 13. EXISTING ACTIONS. Thia A0t does not affect a cause Of

17 action, liability, penalty or special pr oceeding existing, incurred or

18 accrued on the effective date of this Act.

19 * Sec. 14. AS 10.06.015(a)(1), as enacted by sec. 1 of this Act, amend*

20 A l a s k a  Rule of Civil Procedure 19 by m ak i n g  all parties to a contract

21 covered by AS 10.06.015(a)(1) indispensable parties to ah action u nd er

22 A S  10.06.015(a)(1).

23 * Sec. 15. AS 10.06.378(c), as enacted by sec. 1 of this Act, amends
T *

24 A l a s k a  Rule of Civil Procedure 19 by allowing a shareholder sued under the

25 saction to j oi n  certain other parties in a lawsuit against the shareholder

26 without u s i n g  the criteria of Ala ska  Rule of Civil Procedurd 19.

27 * Sec. 16. AS  10.06.435, as enacted by see. 1 of this Act, asiends

28 A l a s k a  Rule of Civil Procedure 23.1 by changing the requirements for main-

29 taining a derivative action.
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1 * Sec. 17. AS 10.06.435, as enacted b y  sec. 1 of this Act, amends

2 A la s k a  Rule of Civil Proc ed ure  82 by c ha nging the cr iteria for a w a r d i n g

3 a tt orney fees to the p l a i nt iff  in a d e r iv at ive  action.

4 * Sec. 18. AS 10.06.463, as enacted by sec. 1 of this Act, amends

5 A l a s k a  Rule of Civil Pro ce du re 19 by r e q u ir ing  that a cor p o r a t i o n  be m a d e  a

6 party to a n  acti on  to remove a d ir e c t o r  of the corporation.

7 * Sec. 19. AS 10.06.580(b), as e n ac ted  by sec. 1 of this Act, amends

8 A l a s k a  Rule of Civil P rocedure 4 by al lowing a c o r p or at io n in an  a c t i o n

9 brought under AS 10.06.580 to serve n o n r e si de nt  d iss e n t i n g  sh ar eholders by

10 certified mail and p u b l i c a t i o n  without s a t i s f y i n g  the conditions u n d e r

11 w h i c h  certified mail and p u b l i c a t i o n  can be u s e d  und er  A l a s k a  Rule of Civil

12 Procedure 4.

13 * Sec. 20. AS 10.06.580(b), as e n a ct ed  by sec. 1 of this Act, amends

14 A l a s k a  Rule of Civil Proc ed ure  19 by m ak i n g  all qu al ifi ed  d i s s e n t i n g  share-

15 hold ers  indispensable parties to an a c t i o n  c o v e r e d  by AS 10.06.580.

16 * Sec. 21. AS 10.06.580(e), as e n a c t e d  by sec. 1 of this Act, amends

17 Al a s k a  Rule of Civil Proce du re  82 by ch anging the cr iteria for a w a r d i n g

18 attorney fees in an a ct i o n  to determine the v a l u e  of a d i s s e n t i n g  share-

19 holder's interest in a corporation.

20 * Sec. 22. AS 10.06.628, as e nacted b y  sec. 1 of this Act, amends

21 A la s k a  Rule of Civil Procedure 11 by r e q ui ri ng that a complaint for invol-

22 untary dissol uti on  of a co rpo ra ti on  u n d e r  AS 10.06.628 be  verified.

23 * Sec. 23. AS 10.06.628, as enacted by sec. 1 of this Act, ame nd s

24 Al as k a  Rule of Civil Pr ocedure 24 by a ll ow i n g  a shar eh ol de r or c r e d i t o r  of

25 a corporation to intervene in a n  act ion  for in vo lu nta ry  d i s s o l u t i o n  of the

26 c orporation u n der  AS 10.06.628.

27 * Sec. 24. AS 10.06.630, as enacted by sec. 1 of this Act, am en d s

28 A l a s k a  Rule of Civil Pro ce du re 65 by c ha n g i n g  th e p r o c edu re  for e n j o i n i n g

29 di ss olution p roceedings u n d e r  A S  10.06.630.
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1 *  Sec. 25. A S  10.06.633, as e n a c t e d  by sec. 1 of thi s Act, amends

2 A l a s k a  Ru l e  of  A p p e l l a t e  P r o c e d u r e  204 by r e q u i r i n g  that p a r t i c u l a r  docu-

3 m a n t a  m us t  b e  filed in the n o t i c e  of appeal.

4 * Sec. 26. AS 10.06.633, as e n a c t e d  by sec. 1 of this Act, amends

5 A l a s k a  Ru l e  o f  A p p e l l a t e  P r o c e d u r e  609 by re q u i r i n g  that  the a p p e a l  be

1
6 t r i e d  de n o v o  by the s u p e r i o r  court.

7 * Sec. 27. AS 10.06.638, as e n a c t e d  by sec. 1 of this Act, amends

I A l a s k a  Ru l e  of Civil P r o c e d u r e  4 by  c h a n g i n g  (1) th e r e q u i r e m e n t s  for 

9 s e r v i c e  by publication, and  (2) h o w  long a c o r p o r a t i o n  h as  to r e s p o n d  to a

10 c o m pl ai nt  in an i n v o l u n t a r y  d i s s o l u t i o n  p r o c e e d i n g  b e f o r e  the c o m m i s s i o n e r

11 of c o m m e r c e  and e co no m i c  d e v e l o p m e n t  may take a d e f a u l t  jud gm en t against

12 the corporation.

13 * Sec. 28. AS 10.06.658, as e n a c t e d  by  sec. 1 o f  this Act, amends

14 A l a s k a  R u l e  of Civil P r o c e d u r e  73 by r e q u i r i n g  the c l e r k  of the s u p e r i o r

15 c ourt to s e n d  a copy of a n  o r d e r  d i s s o l v i n g  a c o r p o r a t i o n  to the commis-

16 s i o n e r  of commerce and e c o n o m i c  development.

17 * Sec. 29. AS 10.06.675, as e n ac te d b y  sec. 1 of  this Act, amends

18 A l a s k a  R u l e  of Civil P r o c e d u r e  20 by a l l o w i n g  the c o r p o r a t i o n  to j o i n  a

19 m e m b e r  w h o  r ec eived a n  i m p r o p e r  d i s t r i b u t i o n  in an a c t i o n  u n d e r  A S  10.06.-

20 675 w i t h o u t  regard to the c r i t e r i a  for j o i n d e r  in A l a s k a  R ul e  of Civil

21 P r o c e d u r e  20.

22 * Sec. 30. AS 1 0.06.863, as en a c t e d  by sec. 1 o f  this Act, change s

23 A l a s k a  R u l e  of A p p e l l a t e  P r o c e d u r e  204 by re q u i r i n g  that ce r t a i n  d o c u m e n t s

24 ba  f i led  in  the n o t i c e  of appeal.

25 * Sec. 31. A S  1 0.06.863, as e n a c t e d  b y  sec. 1 o f  this Act, amends

26 A l a s k a  R u l e  of A p p e l l a t e  P r o c e d u r e  609 by  r e q u i r i n g  that the a pp e a l  be

27 t r i e d  d e  n p v o  by the s u p e r i o r  court.

28 * Sec. 32. A S  10.06.915, as e n a c t e d  by  sec. 1 o f  this Act, amen ds

29 A l a s k a  R u l e  of C ivi l P r o c e d u r e  10 by r e q u i r i n g  that c e r t a i n  d o c u m e n t s  be
t
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1 attached to a comp lai nt  that appeals the d is ap proval of a writi ng u n d e r

2 AS 10.06.915 by the commissioner of commerce and economic development.

3 * Sec. 33. AS 10.06.915, as e n a c t e d  by sec. 1 of this Act, changes

4 A la s k a  R u l e  of A p p e l l a t e  Procedure 204 by re quiring that certain doc um en ts

5 be filed in the n o t i c e  of appeal.

6 * Sec. 34. AS  10.06.915, as e n a c t e d  by sec. 1 of this Act, changes

7 Ala sk a Rul e of A p p e l l a t e  Procedure 609 by requ ir ing  that the appeal be

8 tried de no v o  by the superior court.

9 * Sec. 35. A S  10.06.925, as e n a c t e d  by sec. 1 of this Act, amends

10 Alaska Rule  of Eviden ce 803(8) by re quiring the court to receive as evi-

11 dence c e r tai n publ ic  documents d e a l i n g  wi t h  corporations.

12 * Sec. 36. This Act takes effect January 1, 1989.
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