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Introduced: 1/14/88
Referred: L a b o r  and C o m m e r c e  and J u d iciary

5-1437B

B Y  STURGULEWSKI, U E H L I N G ,
IN THE S E N A T E  F A H R E N K A M P  A N D  K E L L Y

SENATE B I L L  NO. 343 

IN THE L E G I S L A T U R E  O F  THE S T A T E  OF A L A S K A  

F I F T E E N T H  L E G I S L A T U R E  - S E C O N D  SESSION 

A  BIL L

F or an A c t  entitled: "An A c t  r e l a t i n g  to the liability of d i r ectors of

c o r p o r a t i o n s . "

B E  IT E N A C T E D  BY T H E  L E G I S L A T U R E  O F  T H E  STATE OF  ALASKA:

* S e c t i o n  1. A S  10.05.255 is a m e n d e d  by a d d i n g  n e w  s u b s ections to read:

(c) In a d d i t i o n  to the m a t t e r s  r e q u i r e d  to be  set out in the 

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  b y  (a) of this section, the 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  m a y  als o  c o n t a i n  a p r o v i s i o n  e l i m i n a t i n g  o r  l i m i t i n g  

the p e r s o n a l  liability of a d i r e c t o r  to the c o r p o r a t i o n  o r  its stock* 

h o l d e r s  for m o n e t a r y  d a m a g e s  f o r  the b r e a c h  of f i d u c i a r y  duty as a 

director. The 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  may not el i m i n a t e  or limit 

the liability of a d i r e c t o r  for

(1) a b r e a c h  of a d i r e c t o r ' s  d u t y  of loyalty to the c o r p o­

ra t i o n  or its stockholders;

(2) acts o r  o m i s s i o n s  not in g o o d  f a i t h  or  that i n v o l v e  

i n t e ntional m i s c o n d u c t  or  a k n o w i n g  v i o l a t i o n  of law;

(3) wilf u l  or  n e g l i g e n t  conduct invo l v e d  in the p a yment of 

d i v i d e n d s  or the r e p u r c h a s e  of  stock f r o m  other t h a n  lawfully a v a i l­

abl e  funds; or

(4) a t r a n s a c t i o n  from w h i c h  the d i r e c t o r  d e r i v e s  a n

i m p r o p e r  pers o n a l  benefit.

(d) The p r o v i s i o n s  of (c) of this s e ction d o  not e l i m i n a t e  or 

limit the liability of a  d i r e c t o r  for a n  act or  o m i s s i o n  that o c c u r s  

b e f o r e  the effective dat e  of a  cer t i f i c a t e  of i n c o r p o r a t i o n  or o f  an

a m e ndment to 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  a u t h o r i s e d  b y  this
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