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Carr-GottsLin Properties 
6401 A Street 
Anchorage, Alaska 99518 
(907) 564-2424

A p r i l  12, 19 8 9

G i n g e r  B a i m
At tn: L a b o r  a n d  C o m m e r c e  C o m m i t t e e
c / o  R e p r e s e n t a t i v e  D a v e  D o n l e y  
H o u s e  o f  R e p r e s e n t a t i v e s  
P O  B o x  V
J u n e a u ,  A l a s k a  9 9 8 1 1  

D e a r  Ms. Baim:

T h a n k  y o u  f o r  t h e  i n f o r m a t i o n  r e s p e c t i n g  H o u s e  B i l l  204 a n d  
S e n a t e  Bi l l  204. I n  o u r  o p i n i o n ,  t h e r e  is a s e r i o u s  d e f i c i e n c y  
in t h e  n e w  A l a s k a  C o r p o r a t i o n ' s  C o d e  ( e f f e c t i v e  J u l y  1, 1989) 
t r e a t m e n t  o f  S h a r e h o l d e r  A g r e e m e n t s  t h a t  t h e  p r o p o s e d  A m e n d­
m e n t s  t o  H o u s e  Bi l l  204 a n d  S e n a t e  B i l l  204 f a i l  t o  r e c t i f y  or 
p r o p e r l y  a d d r e s s .

W e  b e l i e v e  it is i m p e r a t i v e  t h e  n e w  c o d e  e x p r e s s l y  a n d  
p r e c i s e l y  a u t h o r i z e  s h a r e h o l d e r s  to e n t e r  i n t o  a g r e e m e n t s .
T h e  c o d e  s h o u l d  s p e l l  o u t  c l e a r l y  t h e  t y p e s  o f  p r o v i s i o n s  a 
S h a r e h o l d e r s  A g r e e m e n t  m a y  c o n t a i n .  A s  c u r r e n t l y  w r i t t e n ,  the 
n e w  code, w i t h  t h e  p r o p o s e d  a m e n d m e n t s ,  is u n a c c e p t a b l y  v a g u e  
a n d  a m b i g u o u s  on t h i s  issue.

T h e  l o n g - s t a n d i n g  u s e ,  b o t h  w i t h i n  a n d  o u t s i d e  o f  A l a s k a ,  of 
u n a n i m o u s l y  w r i t t e n  s h a r e h o l d e r  a g r e e m e n t s  t o  e x p r e s s  a n d  
e n f o r c e  e x t r e m e l y  h e l p f u l  a n d  e f f i c i e n t  a r r a n g e m e n t s  m a d e  a m o n g  
s m a l l  i n d e p e n d e n t  e n t r e p r e n e u r s / o w n e r s ,  a n d  t h e i r  f a m i l y  o r  
s m a l l  c o r p o r a t i o n s ,  r e g a r d i n g  t h e  s h a r i n g  o f  c o r p o r a t e  c o n t r o l ,  
b u y - s e l l  (death, d i s a b i l i t y ,  n e w  owners, etc.) p l a n s ,  a n d  o t h e r  
l o g i c a l  a n d  t r a d i t i o n a l  m a t t e r s  o f  v i t a l  c o n c e r n  t o  n o n -  
p u b l i c l y  t r a d e d  o r  s m a l l  e n t e r p r i s e s ,  is s i m p l y  n o t  a p p r o­
p r i a t e l y  r e c o g n i z e d ,  o r  s a n c t i o n e d ,  b y  t h e  n e w  A l a s k a  C o r p o r a­
t i o n s  Code.

A c c o r d i n g l y ,  o n  b e h a l f  o f  C a r r - G o t t s t e i n ,  Inc., I s t r o n g l y  ur g e  
y o u  t o  i n c l u d e  t h e  e n c l o s e d  S h a r e h o l d e r  A g r e e m e n t  s e c t i o n  in 
t h e  p e n d i n g  A m e n d m e n t s  in b o t h  bills. If s u c h  a n  a m e n d m e n t  
p e r t a i n i n g  t o  s h a r e h o l d e r  a g r e e m e n t s  c a n n o t  b e  p a s s e d  t h i s  
year, t h e n  t h e  J u l y  1, 1989, e f f e c t i v e  d a t e  o f  t h e  n e w  A l a s k a  
C o r p o r a t i o n s  C o d e  s h o u l d  b e  p o s t p o n e d .

V e r y  ,-t

R o b e r t  A. M i n t z  
D i r e c t o r  o f  C o m m e r c i a l  D e v e l o p m e n t  
a n d  F i n a n c e

CARR 
GOTTSTGIN ,Nc



Carr-Gottstein Properties 
6401 A Street 
Anchorage, Alaska 90518 
(907) 564-2424

A p r i l  24, 1989

R e p r e s e n t a t i v e  D a v e  D o n l e y  
A t t n :  G i n g e r  B a i m
H o u s e  o f  R e p r e s e n t a t i v e s  
L a b o r  a n d  C o m m e r c e  C o m m i t t e e  
PO  B o x  V
J u n e a u ,  A l a s k a  9 9 8 1 1  

v i a  F a c s i m i l e  

RE: H.B. 204

D e a r  R e p r e s e n t a t i v e  D o n l e y :

E n c l o s e d  f i n d  a r e v i s e d  s h a r e h o l d e r  a g r e e m e n t  a m e n d m e n t  f o r  t h e  
C o r p o r a t i o n  Code. In s u b s t a n c e ,  t h i s  is i d e n t i c a l  t o  t h e  
a m e n d m e n t  p r e v i o u s l y  p r o v i d e d  t o  you. H o w e v e r ,  s o m e  a d d i t i o n s  
h a v e  b e e n  m a d e  t o  t h e  e n c l o s e d  a m e n d m e n t  in o r d e r  t o  b e t t e r  
i n t e g r a t e  t h e m  w i t h  t h e  n e w  A l a s k a  C o r p o r a t i o n  Code. W e  m a d e  
t h e  r e v i s i o n s  i n  r e s p o n s e  t o  a n  o b j e c t i o n  b y  J o h n  A b b o t t  o f  t h e  
C o d e  R e v i s i o n  C o m m i s s i o n .

W e  u n d e r s t a n d  t h a t  y o u  a r e  c o n s i d e r i n g  a b i l l  t o  p o s t p o n e  t h e  
e f f e c t i v e  d a t e  o f  t h e  n e w  C o r p o r a t i o n  Code. I f  i t  i s  t o o  l a t e  
f o r  t h e  L e g i s l a t u r e  t o  c o n s i d e r  a n d  p a s s  t h e  s u b s t a n t i v e  
a m e n d m e n t s  t o  t h e  n e w  C o r p o r a t i o n s  Code, t h e n  w e  s t r o n g l y  
s u p p o r t  p o s t p o n i n g  t h e  e f f e c t i v e  d a t e  o f  t h e  Code.

In  s u m m a r y ,  w e  w o u l d  p r e f e r  t h a t  e i t h e r  t h e  C o r p o r a t i o n  C o d e  
e f f e c t i v e  d a t e  b e  p o s t p o n e d ,  o r  t h e  e n c l o s e d  s h a r e h o l d e r  
a g r e e m e n t  a m e n d m e n t  b e  i n c o r p o r a t e d  i n t o  t h e  n e w  code. W e  a r e  
s t r o n g l y  o p p o s e d  t o  a l l o w i n g  t h e  n e w  c o r p o r a t i o n  c o d e  t o  g o  
i n t o  e f f e c t  w i t h o u t  t h e  a m e n d m e n t  a d d r e s s i n g  s h a r e h o l d e r  a g r e e­
men t s .

R A M / m s

cc: S t a n  R e i t m a n
B J G  
U C

C A R R
GOTTSTGIN INC



1 0 . 0 6 . 4 2 4 ( a )  T h e  s h a r e h o l d e r s  of a c o r p o r a t i o n  m a y  e n t e r  i n t o  
a n  a g r e e m e n t  a m o n g  all t h e  s h a r e h o l d e r s  o f  a c o r p o r a t i o n  w h i c h  
a g r e e m e n t  may:

(1) I m p o s e  r e s t r i c t i o n  o n  t h e  t r a n s f e r  o r  r e g i s t r a t i o n  o f  
s h a r e s  o f  t h e  c o r p o r a t i o n  to:

(A) M a i n t a i n  t h e  c o r p o r a t i o n s ' s  s t a t u s , 
i n c l u d i n g ,  b u t  n o t  l i m i t e d  to, e l e c t i o n  o f  S 
C o r p o r a t i o n  s t a t u s  u n d e r  t h e  I n t e r n a l  R e v e n u e  
Code, w h e n  t h a t  s t a t u s  is d e p e n d e n t  o n  t h e  
n u m b e r  o r  i d e n t i t y  of  its s h a r e h o l d e r s ;

(B) T o  p r e s e r v e  e x e m p t i o n s  u n d e r  F e d e r a l  o r  
S t a t e  s e c u r i t i e s  laws;

(C) T o  e n s u r e  t h a t  s h a r e h o l d e r s  w i l l  b e  a b l e  
t o  c o n t r o l  w h o  m a y  p a r t i c i p a t e  in  t h e  c o r p o r­
a t i o n ' s  b u s i n e s s ;

(D) To  e n s u r e  t h a t  s h a r e h o l d e r s  w h o  w i s h  t o  
r e t i r e  w i l l  b e  a b l e  to  l i q u i d a t e  t h e i r  
i n v e s t m e n t  w i t h o u t  d i s r u p t i n g  c o r p o r a t i o n  
a f f a i r s ;

(E) T o  e n s u r e  t h a t  e s t a t e s  o f  d e c e a s e d  
s h a r e h o l d e r s  w i l l  b e  a b l e  t o  l i q u i d a t e  t h e  
d e c e d e n t ' s  s h a r e s  in t h e  c o r p o r a t i o n ;

(F) O b l i g a t e  t h e  s h a r e h o l d e r  f i r s t  t o  o f f e r  
t o  t h e  c o r p o r a t i o n  o r  o t h e r  p e r s o n s  ( s e p a­
rately, c o n s e c u t i v e l y ,  or  s i m u l t a n e o u s l y )  a n  
o p p o r t u n i t y  t o  a c q u i r e  t h e  r e s t r i c t e d  s h a r e s ;

(G) O b l i g a t e  t h e  c o r p o r a t i o n  o r  o t h e r  p e r­
so n s  (se p a r a t e l y ,  c o n s e c u t i v e l y  o r  s i m u l­
tan e o u s l y )  t o  a c q u i r e  t h e  r e s t r i c t e d  s h a r e s ;

(H) R e q u i r e  t h e  c o r p o r a t i o n ,  t h e  h o l d e r  o f  
a n y  c l a s s  o f  i t s  shares, o r  a n y  o t h e r  p e r s o n ,  
t o  a p p r o v e  t h e  t r a n s f e r  of  r e s t r i c t e d  s h a r e s ,  
if  t h e  r e q u i r e m e n t  is n o t  m a n i f e s t l y  u n r e a­
sonab l e ;

(I) F o r  a n y  o t h e r  r e a s o n a b l e  p u r p o s e .

(2) P r o v i d e  f o r  s e l e c t i o n  o f  D i r e c t o r s  a n d  o f f i c e r s .

(b) T h e  e x i s t e n c e  of  a s h a r e h o l d e r s  a g r e e m e n t  c o n s i s t e n t  w i t h



t h i s  s e c t i o n  s h a l l  b e  n o t e d  c o n s p i c u o u s l y  o n  t h e  f r o n t  o r  b a c k  
o f  e a c h  s t o c k  c e r t i f i c a t e  t o g e t h e r  w i t h  a s t a t e m e n t  t h a t  t h e  
a g r e e m e n t  (or a c o p ; y  t h e r e o f )  is o n  f i l e  a t  t h e  p r i n c i p a l  
o f f i c e  o f  t h e  c o r p o r a t i o n  a n d  t h e  c o r p o r a t i o n  w i l l  a l l o w  
i n s p e c t i o n s  o r  f u r n i s h  a c o p y  t h e r e o f  w i t h o u t  c h a r g e  I f  t h e
s t o c k  o f  a c o r p o r a t i o n  is c e r t i f i c a t e l e s s ,  p u r s u a n t  t o  _______ ,
t h e r e  s h a l l  b e  a s t a t e m e n t  s e n t  w i t h i n  a r e a s o n a b l e  t i m e  t o  
e a c h  s h a r e h o l d e r  w h i c h  r e f e r e n c e s  t h e  e x i s t e n c e  o f  a s h a r e­
h o l d e r s  a g r e e m e n t .

(c) S h a r e s  i s s u e d  b e f o r e  c o m p l i a n c e  w i t h  s u b s e c t i o n  (b) of 
t h i s  s e c t i o n  s h a l l ,  if a c q u i r e d  b y  a p e r s o n  w i t h o u t  k n o w l e d g e  
o f  t h e  s h a r e h o l d e r s  a g r e e m e n t ,  n o t  b e  s u b j e c t  t o  s u c h  s h a r e­
h o l d e r s  a g r e e m e n t .

(d) F o r  p u r p o s e s  o f  t h i s  s e c t i o n s  " s h a r e s "  i n c l u d e s  a s e c u r i t y  
c o n v e r t i b l e  i n t o  o r  c a r r y i n g  a r i g h t  t o  s u b s c r i b e  f o r  o r  
a c q u i r e  s h a r e s .

(e) P r o v i s i o n s  c o n t a i n e d  in a s h a r e h o l d e r s  a g r e e m e n t  m a y  n o t  
a l t e r  o r  w a i v e  t h e  f o l l o w i n g  p r o v i s i o n s  of t h i s  c h a p t e r :

§.350 ( I n f o r m a t i o n  c o n t a i n e d  on c e r t i f i c a t e s )

§.358 - .360 ( D i s t r i b u t i o n s )

§.430 I n s p e c t i o n  B o o k s / R e c o r d s  

§.438 L i a b i l i t y  o f  s h a r e h o l d e r s  

§.544 A p p r o v a l  o f  m e r g e r

§.570 A p p r o v a l  of  T r a n s a c t i o n  n o t  in r e g u l a r  c o u r s e  

§.633 +  .648 I n v o l u n t a r y  D i s s o l u t i o n

§.653 C l a i m s  A g a i n s t  C o r p o r a t i o n  A r t i c l e  II R e p o r t s ,
F e e s  a n d  P e n a l t i e s
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R O B E R T  H. HUME, JR. 
3101 B r o o k s i d e  D r i v e  

A n c h o r a g e ,  A l a s k a  9 9 5 1 7 A)

A p r i l  13, 1989
V,

R e p r e s e n t a t i v e  D a v e  D o n l e y  
P.O. Box V
J u n e a u ,  A l a s k a  9 9 8 1 1  ^

Re: R e v i s i o n s  t o  A l a s k a  C o r p o r a t i o n  C o d e

D e a r  R e p r e s e n t a t i v e  Donley:

I u n d e r s t a n d  t h a t  y o u r  c o m m i t t e e  is c o n s i d e r i n g  t h e  p r o p o s e d  
a m e n d m e n t s  t o  t h e  n e w  A l a s k a  C o r p o r a t i o n s  Code. I a m  f a m i l i a r  w i t h  
t h e  a m e n d m e n t s .  T h e y  w i l l  m a k e  o p e r a t i o n s  u n d e r  t h e  n e w  
c o r p o r a t i o n s  c o d e  e a s i e r  for t h e  v a r i o u s  c o r p o r a t i o n s  w h i c h  I w o r k  
w ith. O n  b e h a l f  of t h o s e  c o m p a n i e s ,  m y  f r i e n d s  a n d  n e i g h b o r s  in 
S p e n a r d ,  a n d  m y s e l f ,  I r e q u e s t  t h a t  y o u  s c h e d u l e  a h e a r i n g  so t h a t  
t h o s e  a m e n d m e n t s  a n d  a n y  o t h e r  a p p r o p r i a t e  a m e n d m e n t s  c a n  b e c o m e  
law. L a s t  y e a r  t h e  A l a s k a  C o r p o r a t i o n s  C o d e  w a s  passed over the 
obj ^tions a n d  w i t h o u t  i n p u t  f r o m  t h e  Bar. H o w e v e r ,  t h e r e  w a s  a 
proi se t h a t  a m e n d m e n t s  w o u l d  b e  p a s s e d  t h i s  y e ar. It is v e r y  
impox. ..ant t h a t  a m e n d m e n t s  be  a p p r o v e d  t h i s  s e s s i o n .  If y o u  h a v e  
a n y  q u e s t i o n s  a b o u t  t h e  bill, y o u  m i g h t  c o n s i d e r  s p e a k i n g  w i t h  
S e n a t o r  R o d e y ,  w h o  a l s o  r e p r e s e n t s  us  in S p e n a r d .

S i n c e r e l y

R o b e r t  H. Hume, Jr.

RHH\misc\ltdon:ah
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D a v e  D o n l e y
H o u s e  of R e p r e s e n t a t i v e s  
P. 0. B o x  V 
J u n e a u ,  A K  9 9 8 1 1

Re: A l a s k a  C o r p o r a t i o n s  C o d e

D e a r  R e p r e s e n t a t i v e  Donley:

I r e p r e s e n t  t h e  A l a s k a  F e d e r a t i o n  of N a t i v e s  w i t h  r e s p e c t  to 
a m e n d m e n t s  t o  t h e  A l a s k a  C o r p o r a t i o n s  Code.

T h e r e  a r e  s i g n i f i c a n t  p r o b l e m s  w i t h  t h e  A l a s k a  C o r p o r a t i o n s  
C o d e  as p a s s e d  l a s t  year. A s s u r a n c e s  w e r e  g i v e n  t h a t  t h e
a m e n d m e n t s  w o u l d  be  m a d e  to t h e  C o d e  b e f o r e  it b e c a m e  e f f e c t i v e  
t h i s  J u ly.

T h e  C o d e  as it w a s  p a s s e d  l a s t  year, w i t h o u t  a m e n d m e n t s ,  w o u l d  
c a u s e  g r e a t  d i f f i c u l t y  for N a t i v e  c o r p o r a t i o n s .

If t h e  C o d e  is n o t  g o i n g  to b e  a m e n d e d  t h i s  year., t h e n  at  the 
v e r y  l e a s t  t h e  e f f e c t i v e  d a t e  of t h e  C o d e  s h o u l d  b e  p o s t p o n e d  at 
l e a s t  o n e  year.

S i n c e r e l y ,

C O P E L A N D ,  LANDYE, B E N N E T T  a n d  W O L F

•

D a v i d  P. W o l f  

cc: A l a s k a  F e d e r a t i o n  of N a t i v e s
DPW\749\LD0NLEY.01:mv
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The H o n o r a b l e  M i k e  Davis 
Chair, A l a s k a  L e g i s l a t i v e  Council 
P o u c h  V, State C a p i t o l  
Juneau, A l a s k a  99811

Re: Bill on the A l a s k a  C o rporat ions Code (AS 10.06)
(6 - 0 9 5 3 A  and 6-0395A)

D e a r  R e p r e s e n t a t i v e  D a v i s :

Th e  a t t a ched b i l l s  (one for the House and one for the S e n­
ate) are s u b m i t t e d  to the A l a s k a  L e g i s l a t i v e  C o unc il p u r s u­
ant to AS 24.20 . 0 7 5  w i t h  the r e q u e s t  that they b e  introduced 
in the S i x t e e n t h  Legislature . A  sec ti o n a l  analysis a c c o m­
panies  the bills.

The bills are the p r o d u c t  of w o r k  done by the A l a s k a  Code 
R e v i s i o n  C o m m i s s i o n  and the T a s k  Force for the A l a s k a  C o r p o­
ra t i o n  Code and r e p r e s e n t  a consensus of changes and a d­
ditions to AS 10.06 w h i c h  p a s s e d  the L e g i s l a t u r e  during the 
s econd session of the F i f t e e n t h  Legislature.

By w a y  of background,  AS 10.06 (CSHB 3 2 2 ( J u d ) ( e f d  a m  S)), 
p a s s e d  the H o u s e  b y  a v o t e  of 38-0 and the Senate b y  a vote 
of 14-4. D u r i n g  the final w e e k  of c o n s i d e r a t i o n  of this 
bill, both i n d i v i d u a l s  and groups i n d i c a t e d  to v a rious leg­
isl ative m e m b e r s  that they h a d  not h a d  sufficient time to 
c o n s i d e r  the w h o l e s a l e  r e v i s i o n  of the A l a s k a ' s  for-profit 
c o r p o r a t i o n  code (bills v i r t u a l l y  identical to the bill that 
f i n a l l y  p a s s e d  the L e g i s l a t u r e  w e r e  i n t r o d u c e d  and c o n­
si d e r e d  by the L e g i s l a t u r e  b e g i n n i n g  in 1982 t h r o u g h  1988). 
In an effort to a l l o w  a d d i t i o n a l  comments on AS 10.06, S e n a­
tor K e l l y  o f f e r e d  a n  a m e n dment in the Senate to p o s tpone the 
effect ive date of the b i l l  u n t i l  July, 1989. The L e g i s l a­
ture a p p roved the a m e n d m e n t  and the b i l l  was f o r w a r d e d  to 
G o v e r n o r  C o wper w h e r e  it was signed into law.

Th e  purpose of the d e l a y e d  eff ective date was to a l l o w  for 
the creation of a task force (the ACC T a s k  Force) r e p r e s e n t­
ing those i n t e res ts w h i c h  w a n t e d  additio nal time to consider
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AS 10.06 to p r o p o s e  changes and a m endments to the bill as 
p assed for c o n s i d e r a t i o n  by the L e g i s l a t u r e  prior to the 
July 1989 e f f e c t i v e  date. The T a s k  Force was comprised of 
the follow ing interests:

1. E r i k  L e R o y  r e p r e s e n t i n g  the A l a s k a  Bar A s s o­
ciation' s B u s i n e s s  L a w  Committee and the interests of N ative 
Village Corpo r a t i o n s ;

2. W i l l i s  Kirkpatrick, Dire c t o r  of the Division of 
Banking, C o r p o r a t i o n s  and Securities (Mr. K i r k p a t r i c k  
chaired the T a s k  F o r c e ) ;

3. D a v i d  W o l f  r epres e n t i n g  the A l a s k a  Federatio n of 
Natives and the interests of the N a t i v e  R e g i o n a l  C o r p o­
rations ;

4. J.P. T a n g e n  repre s e n t i n g  the interests of the State 
Chamber of Commerce;

5. J o h n  W. A b b o t t  r e p r e s e n t i n g  the A l a s k a  Code R e­
vision Commission.

The Tas k F orce was also to have i n c l u d e d  E l i z a b e t h  J o h n stone 
because she h a d  e a rlier led a group of five attorneys d e­
signed by the A l a s k a  Federa t i o n  of N a tives to w o r k  w i t h  the 
Code R e v i s i o n  C o m m i s s i o n  in tailoring the n e w  code so that 
it r e f l e c t e d  the interests of A l a s k a  N a t i v e  Corporations.
Her w h e r e a b o u t s  w e r e  u n k nown and, as such, she did not p a r­
ticipate. A  r e p r e s e n t a t i v e  of the A n c h o r a g e  Chamber of C o m­
merce was also c o n t a c t e d  to partic i p a t e  in the Task Force 
but did not do so.

The Task Force first m e t  in N o v ember of 1988 and e ssential ly 
finished its w o r k  (which was a p p r o v e d  b y  the A laska Code 
R e v ision Commission) on Febru a r y  28, 1989. The draft bill 
a c c ompanyi ng this letter of transm ittal is b a s i cally the 
w o r k  product of the T a s k  Force. A l t h o u g h  the T a s k  Force has 
not seen the final f o r m  of the bill, it is our u n d e r s t a n d i n g  
that the T a s k  F o r c e  agrees w i t h  the changes proposed by the 
bill.

A l t h ough the b i l l  appears lengthy, in fact the number of 
changes is minimal.  In m a n y  instances sections of AS 10.06 
w h i c h  are b e i n g  m o d i f i e d  are duplic a t e d  in their entirety, 
even though o n l y  two or three words are a dded or deleted.
New sections h a v e  b e e n  added to clarify the duties of o f f i­
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cers and d i r e c t o r s  so that the duties appear in respec t i v e  
sections d e a l i n g  w i t h  directors or offi cers (the pro visions 
g e n e r a l l y  m i r r o r  each other in l a n g u a g e ) . In other sections 
of the bill, substa n t i v e  changes have b e , m  made to A S  10.06, 
w h i c h  s u b s t a n t i v e  changes are r e f l e c t e d  in the sectional 
analysis a c c o m p a n y i n g  this letter of transmittal. A m e m b e r  
of the A l a s k a  Code Rev is i o n  C o m m i s s i o n  w i l l  be a v a i l a b l e  to 
testify as to the legal r a m i f i c a t i o n s  of e a c h  such c hange at 
any committee hearings.

The w o r k  of the T a s k  Force has e n h a n c e d  the c l arity of 
AS 10.60 by the a d d ition of n e w  language spelling out what 
corporate c o nd uct is acceptable. It also reflects tie needs 
of a c r o s s - s e c t i o n  of the A l a s k a n  c o m m u n i t y  that w i l l  b e  o p­
erating under  the corporations code. W e  feel that the 
changes made are good ones, are defen s i b l e  and s hou ld be 
m a d e  to make AS 10.06 an e v e n  better s t a t u t o r y  product. I 
w o u l d  encourage the L e g i s l a t i v e  Council to give this bill 
serious c o n s i d e r a t i o n  and to enc ourage its expeditious p a s­
sage in b o t h  h o u s e s  of the Legislature.

B e c a u s e  time is short for c o n s i d e r a t i o n  of this bill, and 
b e c a u s e  there m a y  be questions concern ing the changes and 
amendments, I c an m a k e  m y  self availa ble for telephone or 
t e l e c o n f e r e n c e  c o n s u l t a t i o n  concer n i n g  the draft bill.
Again, the C o m m i s s i o n  w o u l d  apprecia te your c o n s i d e r a t i o n  of 
this bill which, if p as sed by the Legi slature, w i l l  take 
e ffect at the same time that AS 10.06 is s c h e d u l e d  to become 
l a w  in Alaska.

Re s p e c t f u l l y  submitted,

John Abbott 
Chair
A l a s k a  Code R e v i s i o n  C o m m i s s i o n

J A ; gc 
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Sec. 1 0 . 0 6 . 4 2 4  S H A R E H O L D E R  A G R E E M E N T S .

(a) A n  a g r e e m e n t  a m o n g  a l l  t h e  s h a r e h o l d e r s  o f  a 
c o r p o r a t i o n  may:

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

(A) m a i n t a i n  t h e  c o r p o r a t i o n ' s  s t a t u s  w h e n  it is 
d e p e n d e n t  o n  t h e  n u m b e r  o r  i d e n t i f y  o f  i t s  s h a r e h o l d e r s :

(B) t o  p r e s e r v e  e x e m p t i o n s  u n d e r  f e d e r a l  o r  s t a t e  
s e c u r i t i e s  laws:

(C) t o  e n s u r e  t h a t  s h a r e h o l d e r s  w i l l  b e  a b l e  to 
c o n t r o l  w h o  m a y  p a r t i c i p a t e  in t h e  c o r p o r a t i o n ' s  b u s i n e s s :

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

(E) t o  e n s u r e  t h a t  e s t a t e s  o f  d e c e a s e d  
s h a r e h o l d e r s  w i l l  b e  a b l e  t o  l i q u i d a t e  t h e  d e c e d e n t ' s  s h a r e s  in 
t h e  c o r p o r a t i o n :

(F) t o  e n s u r e  t h a t  t h e  e l e c t i o n  o f  S C o r p o r a t i o n  
s t a t u s  u n d e r  f e d e r a l  a n d  s t a t e  c o r p o r a t e  i n c o m e  t a x  l a w s  c a n  b e  
e f f e c t e d  a n a  p r e s e r v e d :

(G) o b l i g a t e  t h e  s h a r e h o l d e r  f i r s t  t o  o f f e r  to 
t h e  c o r p o r a t i o n  o r  o t h e r  p e r s o n s  ( s e p a r a t e l y ,  c o n s e c u t i v e l y  or  
s i m u l t a n e o u s l y )  a n  o p p o r t u n i t y  t o  a c q u i r e  t h e  r e s t r i c t e d  shares:

(H) o b l i g a t e  t h e  c o r p o r a t i o n  o r  o t h e r  p e r s o n s  
( s e p a r a t e l y ,  c o n s e c u t i v e l y  oi.- s i m u l t a n e o u s l y )  t o  a c q u i r e  t h e  
r e s t r i c t e d  s h a r e s :

(I) r e q u i r e  t h e  c o r p o r a t i o n ,  t h e  h o l d e r  o f  a n y  
c l a s s  of  i t s  s h a r e s ,  o r  a n y  o t h e r  p e r s o n ,  t o  a p p r o v e  t h e  t r a n s f e r  
o f  r e s t r i c t e d  s h a r e s ,  i f  t h e  r e q u i r e m e n t  is n o t  m a n i f e s t l y  
u n r e a s o n a b l e :  a n d

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

(b) T h e  e x i s t e n c e  o f  a s h a r e h o l d e r s  a g r e e m e n t  c o n s i s t e n t
w i t h  t h i s  s e c t i o n  s h a l l  b e  n o t e d  c o n s p i c u o u s l y  o n  t h e  f r o n t  o r
b a c k  o f  e a c h  s t o c k  c e r t i f i c a t e  t o g e t h e r  w i t h  a s t a t e m e n t  t h a t  t h e  
a g r e e m e n t  (or a c o p y  t h e r e o f )  is o n  f i l e  a t  t h e  p r i n c i p a l  o f f i c e  
o f  t h e  c o r p o r a t i o n  a n d  t h e  c o r p o r a t i o n  w i l l  a l l o w  i n s p e c t i o n  o r  
f u r n i s h  a c o p y  t h e r e o f  w i t h o u t  c h a r g e .

(c) S h a r e s  i s s u e d  b e f o r e  c o m p l i a n c e  w i t h  s u b s e c t i o n  (b) o f
t h i s  s e c t i o n  shall, i f  a c q u i r e d  b y  a p e r s o n  w i t h o u t  k n o w l e d g e  o f  
t h e  s h a r e h o l d e r s  a g r e e m e n t ,  n o t  b e  s u b j e c t  t o  s u c h  s h a r e h o l d e r s  
a g r e e m e n t .

(d) F o r  p u r p o s e s  o f  t h i s  s e c t i o n  " s h a r e s "  i n c l u d e s  a 
s e c u r i t y  c o n v e r t i b l e  i n t o  o r  c a r r y i n g  a r i g h t  t o  s u b s c r i b e  for o r  
a c q u i r e  s h a r e s .
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S ectional analysis
(Work Orders 6-0395 and 6-0953)

R e p r e s e n t a t i v e  M i k e  Davis 
Chair, L e g i s l a t i v e  C o u n c i l

T h e r e s a  L. Ban nister 
L e g i s l a t i v e  Counsel

This provides a s ectional analysis of the above described 
bill.

As a p r e l i m i n a r y  matter, note that a sectional analysis or 
s u m m a r y  of a b i l l  should not be c o n s i d e r e d  an authoritative 
i n t e r p r e t a t i o n  of the bill and the b i l l  itself is the best 
statement of its contents.

S e c t i o n  1 (AS 10.36.010). E l i m i n a t e s  an inconsistency w i t h  
AS 10.06.485 b y  m a k i n g  the loan a p p r o v a l  requirement 
a pplic a b l e  to employee loans as w e l l  as loans to officers 
and directors. Clarifies that a c o r p o r a t i o n  has the power 
to m a k e  g u a r a n t e e s  to e l i m inate a q u e s t i o n  that they were 
i n c l u d e d  in c o r p orate powers. Gives corporations the powers 
of a limited or g e neral partner. C o r re cts the term for 
j o i n t  ventures.

S e c t i o n  2 (AS 10.06.020). The c u r r e n t  content is designed 
to p r otec t third p a rties  from an a b i l i t y  of the corporation, 
or any shareholder  a s s e r t i n g  a d e r i v a t i v e  claim, to evade 
liabil ity for an act or u n d e r t a k i n g  of a corporate agent by 
claiming that it was done w i t h o u t  real authority. The 
a m e n d m e n t  allows the c o r p o r a t i o n  to a s sert limitations on 
the powers of c o r p orate agents set forth in the articles but 
n o t  to assert limitati ons found in its bylaws or board 
resolu t i o n s  as a defense to the third party's  claim. This 
change w o u l d  p r o t e c t  shareh o l d e r s  to the extent that the 
articles of the c o r p o r a t i o n  c o n t a i n e d  such limitations on 
e ither the n a t u r e  of a g e n c y  po wer or the manner of its 
exercise.
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S e c t i o n  3 (AS~1 0 . 0 6 . 0 2 5 ( a ) ). Deletes language that created 
a n  i n t e rnal c o n f l i c t  w i t h i n  AS 10.06.

S e c t i o n  4 (AS 10.06.105(c)). Clarifies that the s ubsection  
is n o t  inten ded to p r e v e n t  a limited p a r t n e r s h i p  f r o m  using 
the w o r d  "li mited" in its name.

S e c t i o n  5 (AS 10.06.130). Elimi nates the ne ed for a 
c o r p o r a t i o n  to take any other steps to prote ct the 
e x c l u s i v i t y  of its name and allows the c o r p o r a t i o n  to e n j o i n  
the u s e  of the same or a de ceptively similar name.

S e c t i o n  6 (AS 10.06.343). States that the c o r p o r a t i o n  m a y  
issue stock p u r c h a s e  rights or options for shares o f  any 
class or classes. S u b s t i t u t e s  "shall" for "must" as a 
technic al change.

S e c t i o n  7 (AS 10.06.348). C oord inates AS 10.06.348 w i t h  the 
p r o p o s e d  n e w  A S  10.06.349.

S e c t i o n  8 (AS 10.06.349). Allows a c o r p o r a t i o n  to issue 
shares witho ut certif i c a t e s  and e stablishe s a p r o c e d u r e  for 
n o t i f y i n g  the s h a r e h o l d e r  of certain i n f o r m a t i o n  that is 
u s u a l l y  d i s c l o s e d  o n  certificates u n d e r  other sections of 
A S  10.06.

Se c t i o n  9 (AS 10.06.353). C oordinate s section w i t h  new 
a b i l i t y  to issue c e r t i f i c a t e l e s s  shares.

Se c t i o n  10 (AS 10.06.355). C o o r d i n a t e s  s e ction w i t h  n e w  
a b i l i t y  to issue c e r t i f i c a t e l e s s  shares.

S e c t i o n  11 (AS 10.06.356). A llo ws a c o r p o r a t i o n  to 
e s t a b l i s h  p r o c e d u r e s  by w h i c h  the b e n e f i c i a l  o w n e r  o f  shares 
that are r e g i s t e r e d  in the n a m e  of a n o m i n e e  is r e c o g n i z e d  
b y  the corp oration as the shareholder. The p u rpose of the 
s e c t i o n  is to f a c i l i t a t e  c o m m u n i c a t i o n  b e t w e e n  the 
c o r p o r a t i o n  and the b e n e f i c i a l  owner.

S e c t i o n  12 (AS 10.06.358(c)). Eliminates the u n q u a l i f i e d  
r e q u i r e m e n t  that the amount o f  distrib utions p a y a b l e  in 
p r o p e r t y  b e  b a s e d  o n  g e n e r a l l y  a c c e p t e d  accoun t i n g  
p r i n c i p l e s .

S e c t i o n  13 (AS 10.06.358(d)). Eliminates the u n q u a l i f i e d  
r e q u i r e m e n t  that the e l i g i b i l i t y  to m a k e  c e r t a i n
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distributions' is limi ted to corporat ions that c l a s s i f y  their 
assets under g e n e r a l l y  a c c e p t e d  a ccounti ng principles.

S e c t i o n  14 (AS 1 0 . 0 6 . 3 5 8 ( e ) - ( f ) ). Allows a b o a r d  to 
determine that a d i s t r i b u t i o n  is not p r o h i b i t e d  either by 
g e n e r a l l y  a c c e p t e d  a c c o u n t i n g  principles or by accounting  
practices and p r i n c i p l e s  that are fair and r e a s o n a b l e  in the 
circumstances. St ates that statements and d e t e rmina tions 
p r e p a r e d  or arrived at u n d e r  g e n e r a l l y  a c c e p t e d  accounting  
principles are fair a n d  reasonable, but that the fairness 
and reaso n a b l e n e s s  o f  statements and d e t e r m i n a t i o n s  made 
under other p r a c t i c e s  a n d  principles m u s t  b e  p r o v e d  by the 
corporation.

S e cti on 15 (AS 10.06.360). Changes the i n s o l v e n c y  test. 
Allows existing d i r e c t o r s  to m a k e  the d i s t r i b u t i o n  and then 
determine w h e t h e r  the d i s t r i b u t i o n  did, in fact, render the 
corporation u n a b l e  to m e e t  its current debts. If it does, 
the corporation c o u l d  t h e o r e t i c a l l y  r e c o v e r  the illicit 
d i v i d e n d  from the shareholders.

Se ction 16 (AS 10.06.385(b)). Coordinates s u b s e c t i o n  w i t h  
n e w  ability to issue c e r t i f i c a t e l e s s  shares.

S e cti on 17 (AS 10.06.315(d)). Coordinates s u b s e c t i o n  w i t h  
n e w  ability to issue c e r t i f i c a t e l e s s  shares.

Se ction 18 (AS 10.06.405). States that the failure of a 
corporation to h o l d  an annual m e e t i n g  at the r e q u i r e d  time 
does n o t  cause the c o r p o r a t i o n  to forfeit its status, does 
not cause a d i s s o l u t i o n  of the corporation, and does not 
affect the v a l i d i t y  o f  corporate action. R e s t o r e s  to the 
n e w  corporations code the section from the f o r m e r  
corporations code that i n d i cated that the f a i l u r e  did not 
affect the v a l i d i t y  o f  c o r p o r a t e  action.

S e c tion 19 (AS 10.06.410). Sub sti t u t e s  a t e n - d a y  m i n i m u m  
no t i c e  of shareholders' m e e t i n g  for the current twenty -day 
requirement b e cause some corporations find it difficul t to 
k n o w  20 days a h e a d  that a m e e t i n g  will be n ec essary. Makes 
a m i n o r  change r e l a t i n g  to the m a i l i n g  of the m e e t i n g  notice 
to a shareholder's n e w  address.

Section 20 (AS 10.06.418(b)). Makes two m i n o r  changes 
r e l ating to r e v o c a t i o n  of a p r o x y .
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S e c t i o n  21 (AS 10.06.418(e)). Defines the term "pledgee" 
and m a k e s  a citat i o n  c hange to coordi n a t e  w i t h  the changes 
to A S  10.06.425.

S e c t i o n  22 (AS 1 0 . 0 6 . 4 1 8 ( f ) ) . C o o r d i n a t e s  the section with 
the changes in AS 10.06.425.

S e c t i o n  23 (AS 10.06.418(g)). G i v e s  to a transferee (of a 
share h a v i n g  an other wise i r r e v o c a b l e  proxy) title clear of 
the p r o x y  unless the t ra nsferee k n o w s  about the proxy 
p r o v i s i o n  or the proxy, or the i r r e v o c a b i l i t y  or n o t i c e  of 
the p r o x y  appears on the certificate.

S e c t i o n  24 (AS 10.06.420(c)). A l l o w s  a shareholder's 
a u t h o r i z e d  a t t o r n e y - i n - f a c t  to v o t e  for the sh areholder in 
p e r s o n  or by w r i t t e n  proxy.

S e c tion 25 (AS 10.06.420(e)). C l a r i f i e s  the intent of the 
subsection. States that shares m a y  not be v o t e d  if they are 
owned, d i r e c t l y  or indirectly, by a second corporation, 
d o m e stic or foreign, a n d  if the first c o r p o r a t i o n  owns, 
d i r e c t l y  or indirectly, a m a j o r i t y  o f  the shares entitled to 
v o t e  for the directors of the s e c o n d  corporation. This 
s e ction is b a s e d  on a p u b l i c  p o l i c y  o b j e c t i o n  to p e r m i t t i n g  
a c o r p o r a t e  subsid i a r y  that is p r e s u m a b l y  u n d e r  the direct 
or i n d i rect c o n t r o l  of the parent to v o t e  shares of the 
p a r e n t  at a m e e t i n g  of the parent c o r p o r a t i o n ' s  
s h a r e h o l d e r s .

S e c t i o n  26 (AS 1 0 . 0 6 .4 2 0 ( i ) ). C o o r d i n a t e s  subsection w i t h  
n e w  a b i l i t y  to issue c e r t i f i c a t e l e s s  shares.

S e c t i o n  27 (AS 10.06.421). Based o n  the Revised Model 
Busin e s s  C o r p o r a t i o n  Act, its p u r p o s e  is to provide 
g u i d e l i n e s  for e l e ction judges and direc tors when deciding 
w h e t h e r  to accept certain documents.

S e c t i o n  28 (AS 1 0 . 0 6 . 4 2 5 ( a ) . I ndicates that the s u b s e c t i o n  
doesn't i n v a l i d a t e  an i r revocable p r o x y  that complies w i t h  
AS 10.06.418(e).

S e cti on 29 (AS 10.06.425(b). R e w r i t e s  the subsection to 
e x p r e s s l y  a l l o w  s h areholde rs to enter into a voting 
a g r e e m e n t  or any other agre ement if the agreement is 
c o n s i s t e n t  w i t h  this chapter.
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Section 30 (AS 10.06.430(a)). M a k e s  technical wording 
changes to ma ke the use of the term "b ooks and records of 
account" consiste nt throughout the section.,

Section 31 (AS 10.06.430(b)). C o n f o r m s  the sectio n to the 
d emand and scope provisions of Sec. 16.02(b)-(c) of the 
Re v i s e d  M o d e l  Business Corp o r a t i o n  Act. Requires that a 
sharehold er's demand to inspect the b o o k s  and records of a 
c o r p o r a t i o n  be made w i t h  r eason a b l e  particul arity. Places 
some b u r d e n  on the shareholder m a k i n g  the request in order 
to avoid h a r a s s m e n t  requests. S u b s t i t u t e s  "directly 
connec ted" for "relevant". Makes a technical w o r d i n g  c hange 
to m a k e  the use  of the term "books a n d  records of account" 
consis t e n t  throughout the section.

Section 32 (AS 10.06.4 3 0 ( c ) ). M a k e s  te chnical wording 
c h a n g e s , including one to m a k e  the u s e  of the term "books 
and r e c o rds of account" c onsistent t h r o u g h o u t  the section.

Section  33 (AS 10.06.433(a)). E x e m p t s  a c o r p o r a t i o n  w i t h  
less than 100 shareholders from the r e q u i r e m e n t  of sending 
out an annual report, unless its a r t i c l e s  or b y l a w s  impose 
the requirement.

S e cti on 34 (AS 10.06.435(a)). C o o r d i n a t e s  subsection w i t h  
n e w  a b il ity to issue c e r t i f i c a t e l e s s  shares.

S e c t i o n  35 (AS 1 0 . 0 6 . 4 5 0 (c)) . Is t a k e n  from Sec. 8.30(c) of 
the R e v i s e d  Model Business C o r p o r a t i o n  A c t  and indicates 
wh e n  a director cannot be c o n s i d e r e d  to be acting in g o o d  
faith.

Se ction 36 (AS 10.06.450(f)). F o l l o w s  the suggestion of the 
ALI S tatement on Corporate G o v e r n a n c e  and art iculates the 
business judgment defense for directors. No j u r i s d i c t i o n  
has, to this point, ever attem p t e d  a s t a t uto ry formulation 
or the b u s iness judgment rule. T h e  r e a d e r  is r e f e r r e d  to 
the o f f i c i a l  comments of the ALI s t a t e m e n t  for a fuller 
u n d e r s t a n d i n g  of the r e l ations hip b e t w e e n  the duties of care 
and l o yalt y and the business j u d g m e n t  rule.

Section 37 (AS 10.06.453(a)). S t a t e s  that the board 
consists of one or more members. E s t a b l i s h e s  h o w  the n u m b e r  
of directors is fixed. Restricts c h a n g i n g  the n umber  of 
directors to amendment of the articles, ir the articles fix 
the n u m b e r  of d i r e c t o r s . Sets the n u m b e r  of directors at 
three if the number is not o t h e r w i s e  set.
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S e c t i o n  38 (AS 10.06.453(b)). Coordinates subsection w i t h
n e w  L a n g u a g e  of AS 1 0 . 0 6 . 4 5 3 ( a ) .

S e c t i o n  39 (AS 10.06.465(d)). Allows a director to resign 
at any t i m e .

S e cti on 40 (AS 10.06.470(a)). Coordinates subsection with 
n e w  language of A S  1 0 . 0 6 . 4 5 3 ( a ) .

Section 41 (AS 10.06.470(b)). A l l o w s  a corp or a t i o n  to
e s t a b l i s h  in its bylaws the m a c h i n e r y  for holding a special 
board m e e t i n g  or a meeting of a committee designated by the 
board. S h o r t e n s  the gene ral p r o v i s i o n  r e l ating to the 
m i n i m u m  r e q u i r e d  w r i t t e n  notice of the meeting from 20 to 10 
days a n d  n o t i c e  by other listed means from 72 to 24 hours. 
The g e n e r a l  requir e m e n t  that notice of a special meeting 
must d i s c l o s e  the p r o p o s e d  agenda is made  subject to bylaw 
p r o v i s i o n s .

Section 42 (AS 10.06.483(d)). Corrects a citation. Deletes 
the r e f e r e n c e  to "share c e r tificates" b e c a u s e  they are 
co vered b y  a n o t h e r  section and there was a conflict.

Section 43 (AS 10.06.483(e)). Allows officers a limited
right to r e l y  on legal counsel and p u b l i c  accountants.

Section 44 (AS 1 0 . 0 6 . 4 8 3 ( f ) - ( g ) ). Follows  the suggestion of 
the ALI S t a t e m e n t  on Corporate G o v e r n a n c e  and articulates 
the b u s i n e s s  j u d g m e n t  defense for officers. No jurisdiction 
has, to this point, ever attempted a statutory formulation 
of the b u s i n e s s  j u d g m e n t  rule. The r e a d e r  is referred to 
the o f f i c i a l  c o m ments  of the ALI statement for a fuller 
u n d e r s t a n d i n g  of the relationship b e t w e e n  the duties of care 
an d  l o y a l t y  a n d  the business judgment rule.

S e c t i o n  45 (AS 10.06.576(f)). Coordinates  subsection w i t h  
n e w  a b i l i t y  to issue certificateless shares.

S e cti on 46 (AS 10.06.576(g)). Coordinates subsection with 
n e w  a b i l i t y  to issue certificatele ss shares.

Section 47 (AS 10.06.578(c)). Coor di n a t e s  subsection with 
n e w  a b i l i t y  to issue certificat eless shares.

Section 48 (AS 10.06.5 8 0 ( f ,;. C o o r d i n a t e s  subsection with 
new a b i l i t y  to issue certifica teless shares.
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S e c t i o n  49 (AS 10.06.605(b)). In a d d i t i o n  to technical 
c h a n g e s , indicates that a c o r p o r a t i o n  m a y  dissolve if one of 
the three listed situations occurs.

S e c t i o n  50 (AS 10.0 6 . 5 2 8 ( d ) ). C o o r d i n a t e s  s ubsection w i t h  
c h a n g e s  to AS 1 0 . 0 6 . 4 2 5 ( d ) .

S e c t i o n  51 (AS 10.0 6 . 5 3 0 ( e ) ). C o o r d i n a t e s  subse c t i o n  w i t h  
c h a n g e s  to AS 10.06 . 4 2 5 ( e ) .

S e c t i o n  52 (AS 10.06.633(a)). A l l o w s  the c o m miss ioner to 
d i s s o l v e  a corpor a t i o n  if the c o r p o r a t i o n  is del inq u e n t  six 
m o n t h s  in paying its b i e n n i a l  c o r p o r a t i o n  tax. Deletes 
p a r a g r a p h  (8) since AS 10.06.155 (regis t r a t i o n  of agent by 
n o n r e s i d e n t  w i t h  c o n t r o l l i n g  interest) is repe aled by sec.
57 o f  the bill.

S e c t i o n  53 (AS 10.06.828). M a k e s  an a p p l i c a t i o n  for a 
c e r t i f i c a t e  of authority- or any o t h e r  a p p l i c a t i o n  subject to 
a f iling fee.

S e c t i o n  54 (AS 10.06.855). R e q u i r e s  that fees and charges 
p r o v i d e d  for i n  AS 10.06 be p a i d  in advance.

S e c t i o n  55 (AS 10.06.960). U p dates the c i t a t i o n  for the 
A l a s k a  Native Claims Settlement Act.

S e c t i o n  56 (AS 10.06.9 6 0 ( e ) - ( f ) ). Gran ts the b oar ds of 
n a t i v e  co rpor a t i o n s  the a u t h ority to a m e n d  their artic les 
w i t h o u t  the n e c e s s i t y  of a vote of the shares if the p u r p o s e  
is to b rin g t h e  articles into c o n f o r m i t y  w i t h  federal law. 
D e f i n e s  "act" for the section.

S e c t i o n  57 (AS 10.06.990(12)). D e l e t e s  the term 
''controlling inte rest" since it is n o t  u s e d  in AS 10.06.

S e c t i o n  58 (AS 10.06.990(47)). D e f i n e s  " e n t i r e  board" for 
the chapter.

S e c t i o n  59 (AS 10.06.155). Repeals AS 10.06.155, 
" R e g i s t r a t i o n  of agent by n o n - r e s i d e n t  w i t h  c o n t r o l l i n g  
i n t e r e s t " .

S e c t i o n  60 gives the bill ah e f f e c t i v e  date.
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O r i g i n a l  sponsor: R u l e s / L e g i s l a t i v e  C o u n c i l

B Y  THE L A B O R  A N D
IN THE H O U S E  C O M M E R C E  C O M M I T T E E

CS F O R  H O U S E  B I L L  NO. 204 (L&C'

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

S I X T E E N T H  L E G I S L A T U R E  - F I R S T  S E SSION

A  B I L L

For an A c t  entitled: "An Act d e l a y i n g  the e f f e c t i v e  date of the n e w  c o r p o­

rations code; and p r o v i d i n g  for an e f f e c t i v e  date."

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

* S e c t i o n  1. S e c t i o n  37, ch. 166, S L A  1988, is a m e n d e d  to read:

Sec. 37. This Act takes e ffect J u l y  1, 1990 [JULY 1, 1989].

* Sec. 2. This A c t  takes e f f e c t  i m mediately  u n d e r  AS 01.10.070(c).

-1- CSHB 2 0 4 (L&C)



Representative Dave Donley, Chair 
House Labor & Commerce Committee

DATE: / / z ^ 5 PLACE: Q -ff-fJ

SUBJECT OF MEETING:

h ~ ± ¥ -

0 0  5 J  

h k 5  2 * 6

k fd 3 2 - 0 '  

t + &

U e s - ¥

M

BUSINESS/PERSONAL MAILING ADDRESS (H) PHONE

+*&

(jU L .
7

DO YOU WANT 
(W) PHONE TO TESTIFY?

A / 3  D o * /

NAME - REPRESENTING
WHAT SUBJECT 

WHICH BILL?




