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1 IN  T H E  SENATE B Y  T H E  J U D I C I A R Y  C O M M I T T E E

2 CS F O R  SENATE B I L L  NO. 343 (Judiciary)

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

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

5 A  B I L L

6 F o r  an  Act entitled: " A n  Act relating to  the l i a bility of d i r e c t o r s  of

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

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

9 * Section 1. A S  1 0 . 05.255 is a m e n d e d  by addi n g  n e w  s u b s e c t i o n s  to read:

10 (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 tha

11 articles of i n c o r p o r a t i o n  by (a) o f  this section, tha a r t i c l a s  of

12 incorporation m a y  al s o  contain a p r o v i s i o n  e l i m i n a t i n g  o r  lisiiting the

personal l i a bility of a d i r e c t o r  t o  the c o r p o r a t i o n  o r  its stock-

14 holders for m o n e t a r y  damages for t h e  b r e a c h  of f i d u c i a r y  d u t y  as a

15 director. 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  not e l i m i n a t e  o r  limit

16 the liability o f  a dire c t o r  for

17 (1) a b r e a c h  of a d i r e c t o r ' s  dut y  of lo y a l t y  to tha corpo-

18 ration or its stockholders;

19 (2) .acts or omissions not in g o o d  f a i t h  o r  tha t  involve

20 intentional 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;

21 (3) w i l f u l  or n e g l i g e n t  conduct i n v o l v e d  in tha p a y s M n t  of

22 dividends or  t h e  repurchase of s t o c k  f r o m  o t h e r  t h a n  l a w f u l l y  avail-

23 able funds; or

24 (4) a tra n s a c t i o n  f r o m  w h i c h  the d i r e c t o r  d e r i v e s  a n  im-

25 p r o p e r  p e r s o n a l  benefit.

26 (d) T h e  p r o v i s i o n s  of (c) o f  this s e c t i o n  d o  not e l i m i n a t e  o r

27 limit the l i a b i l i t y  of a d i r e c t o r  for a n  act o r  o m i s s i o n  tha t  o c c u r s

28 before the a f f e c t i v e  date of tha a r t i c l a s  of i n c o r p o r a t i o n  o r  of  a n

< 0  29 am e n dment to t h e  articlas of i n c o r p o r a t i o n  a u t h o r i z e d  by  (c) of t h i s
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■action.

* Sac. 2. A S  10.05.276 it a m e n d e d  by  a d d i n g  a n e w  s u b s e c t i o n  to read:

(b) A  c o r p o r a t i o n  o r g a n i z e d  u n d e r  43 U.S.C. 1601 - 1628 (Alaska

N a t i v e  C l a i m s  Settlement Act) a n d  incorp o r a t e d  under A S  10.05.005 may 

a m e n d  its articles of i n c o r p o r a t i o n  u n d e r  (a) of this se c t i o n  to add a 

p r o v i s i o n  e l i m i n a t i n g  or limi t i n g  the personal 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 s t o c k h o l d e r s  for m o n e t a r y  d a mages u n d a r  

A S  10.05.255(c). N o t w i t h s t a n d i n g  (a) of this section, the amendment 

a u t h o r i z e d  by this subse c t i o n  m a y  be a d opted 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 s h areholders present at a r e g u l a r  or special 

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  in p e r s o n  or by proxy.

* Sac. 3. A S  10.15.350 is a m e n d e d  by add i n g  n e w  subsections to read:

(b) In  a d d i t i o n  to the m a t t e r s  requ i r e d  to be set out in tha 

ar t i c l a s  of  i n c o r p oration by (a) of this section, the a r t i c l e s  of 

i n c o r p o r a t i o n  may 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  or l i m i t i n g  tha 

p e r s o n a l  liability of a d i r e c t o r  to the cor p o r a t i o n  o r  its M m b e r s  for 

m o n e t a r y  damages for the b r e a c h  of fiduciary duty as a director. Tha 

a r t i c l e s  of incorporation  m a y  not eliminate o r  limit the liability of 

a d i r a c t o r  for

(1) a b r a a c h  of a d i r e c t o r ' s  duty of loyalty to tha c o r p o­

ration;

(2) acts or o m i s s i o n s  not in goo d  faith o r  that involva 

i n t e n t i o n a l  misco 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) w i l f u l  or n e g l i g e n t  conduct involved in  tha p a y m e n t  of 

d i v i d e n d s  or the redem p t i o n  of s t o c k  from o t h e r  than lawfully a v a i l­

abla funds; or

(4) a t r a n s a c t i o n  fro m  w h i c h  tha d i r a c t o r  de r i v e s  a n  i m­

pr o p e r  p e r s o n a l  benefit.

(c) The provisions of  (b) of this s a c t i o n  do not e l i m i n a t e  o r
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H a l t  the liability of a director for an act or omiaaion that occura 

b e f o r e  the effective date of the articlea of incorporation or of an 

aaendaent to the articlea of i ncorporation authorized by (b) of thia 

aection.

*.Sec. 4. AS 10.20.151 is amended by adding new subsections to read:

(d) In addition to the matters required to be set out in the 

articles of incorporation by (a) of this section, the articles of 

incorporation may also contain a provision eliminating or limiting the 

perso n a l  liability of a director to the corporation for monetary 

daaages for the breach of fiduciary duty as a director. The articles 

of incorporation may not eliminate or limit the liability of a d i r e c­

tor for

(1) a brea c h  of a director's duty of loyalty to the c o r p o­

ration;

(2) acts or omissions not in good faith or  that involve 

intentional misconduct or a k n owing violation of law; or

(3) a transaction from w h i c h  the director derives an im­

pr o p e r  personal benefit.

(e) The provisions of (d) of this section do not eliminate or

20 limit the liability of a director for a n  act or omission that occurs

21 before the effective date of the articles of incorporation or of an

22 anendmant to the articles of incorporation authorized by (d) of thia

23 aection.

8B0343c -3- CSSB 3 4 3 (Jud)


