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DATE: April 25, 1989

TO : Senator Dick Eliason, Chair

Senate Labor & Commerce Committee

FROM: ^'Senator J ^ C h c k  Rodey

RE : CSSB,2D4 - Amendments to the new corporations code

Committee Substitute for Senate Bill 204 passed out of the Senate 

Judiciary Committee earlier today. The bill has an additional committee 

referral to the Labor and Commerce Committee.

In view of the rapidly approaching adjournment and in am effort to

expedite this legislation, I respectfully request that you waive the 

Labor and Commerce Committee referral.

A l a s k a  & t a t c  l e g i s l a t u r e
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S U B J E C T :  S e c t i o n a l  c o m p a r i s o n  a n d  a n a l y s i s  o f  p r o p o s e d
C S S B  2 0 4 ( J u d )  a n d  S B  204

TO: S e n a t o r  P a t  R o d e y

F R O M :  T h e r e s a  L. B a n n i s t e r
L e g i s l a t i v e  C o u n s e l

T h i s  p r o v i d e s  a s e c t i o n a l  c o m p a r i s o n  a n d  a n a l y s i s  o f  t h e  
a b o v e  d e s c r i b e d  b i l l s .

A s  a p r e l i m i n a r y  m a t t e r ,  n o t e  t h a t  a s e c t i o n a l  c o m p a r i s o n  
a n d  a n a l y s i s  o f  a b i l l  s h o u l d  n o t  be c o n s i d e r e d  a n  a u t h o r ­
i t a t i v e  i n t e r p r e t a t i o n  o f  t h e  b i l l s  a n d  t h e  b i l l s  t h e m s e l v e s  
a r e  t h e  b e s t  s t a t e m e n t  o f  t h e i r  c o n t e n t s .

S e c t i o n  1 (AS 1 0 . 0 6 . 0 1 0 ) .  S a m e  as S B  204. E l i m i n a t e s  a n  
i n c o n s i s t e n c y  w i t h  A S  1 0 . 0 6 . 4 8 5  b y  m a k i n g  t h e  l o a n  a p p r o v a l  
r e q u i r e m e n t  a p p l i c a b l e  to e m p l o y e e  l o a n s  as w e l l  as l o a n s  to 
o f f i c e r s  a n d  d i r e c t o r s .  C l a r i f i e s  t h a t  a c o r p o r a t i o n  h a s  
t h e  p o w e r  to m a k e  g u a r a n t e e s  t o  e l i m i n a t e  a q u e s t i o n  t h a t  
t h e y  w e r e  i n c l u d e d  i n  c o r p o r a t e  p o w e r s .  G i v e s  c o r p o r a t i o n s  
t h e  p o w e r s  o f  a l i m i t e d  o r  g e n e r a l  p a r t n e r .  C o r r e c t s  t h e  

t e r m  f o r  j o i n t  v e n t u r e s .

S e c t i o n  2 (AS 1 0 . 0 6 . 0 2 0 ) .  S a m e  as S B  204. T h e  c u r r e n t  c o n -  
t e n t  is d e s i g n e d  t o  p r o t e c t  t h i r d  p a r t i e s  f r o m  an a b i l i t y  o f  

t h e  c o r p o r a t i o n ,  o r  a n y  s h a r e h o l d e r  a s s e r t i n g  a d e r i v a t i v e  
c l a i m ,  co e v a d e  l i a b i l i t y  f o r  a n  a c t  o r  u n d e r t a k i n g  o f  a 
c o r p o r a t e  a g e n t  b y  c l a i m i n g  t h a t  it w a s  d o n e  w i t h o u t  r e a l  
a u t h o r i t y .  T h e  a m e n d m e n t  a l l o w s  t h e  c o r p o r a t i o n  to a s s e r t  
l i m i t a t i o n s  o n  t h e  p o w e r s  o f  c o r p o r a t e  a g e n t s  s e t  f o r t h  in 
t h e  a r t i c l e s  b u t  n o t  to a s s e r t  l i m i t a t i o n s  f o u n d  i n  i t s  b y ­
la w s  or b o a r d  r e s o l u t i o n s  as a d e f e n s e  to t h e  t h i r d  p a r t y ' s  

c l a i m .  T h i s  c h a n g e  w o u l d  p r o t e c t  s h a r e h o l d e r s  to t h e  e x t e n t  
t h a t  t h e  a r t i c l e s  o f  t h e  c o r p o r a t i o n  c o n t a i n e d  s u c h  l i m i t a ­
t i o n s  o n  e i t h e r  t h e  n a t u r e  o r  a g e n c y  p o w e r  o r  t h e  m a n n e r  o f  
i t s  e x e r c i s e .
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S e c t i o n  3 (AS 1 0 . 0 6 . 0 2 5 ( a ) ) .  S a m e  as SB 204. D e l e t e s  l a n -  
g u a g e  t h a t  c r e a t e d  a n  i n t e r n a l  c o n f l i c t  w i t h i n  A S  10.06.

S e c t i on 4 (AS 1 0 . 0 6 . 1 0 5 ( c ) ). S a m e  as S B  204, e x c e p t  a d d s  
" o r  a n  a b b r e v i a t i o n  o f  " l i m i t e d " .11

S e c t i o n  5 (AS 1 0 . 0 6 . 1 3 0 ) .  S a m e  as SB 204. E l i m i n a t e s  t h e  
n e e d  f o r  a c o r p o r a t i o n  to t a k e  a n y  o t h e r  s t e p s  to p r o t e c t  
t h e  e x c l u s i v i t y  o f  its n a m e  a n d  a l l o w s  t h e  c o r p o r a t i o n  to 

e n j o i n  t h e  u s e  o f  t h e  s a m e  o r  a d e c e p t i v e l y  s i m i l a r  n a m e .

S e c t i o n  6 (AS 1 0 . 0 6 . 2 3 0 ( a ) ) .  A  n e w  s e c t i o n .  M a k e s  a t e c h -  
n i c a l  d e l e t i o n  i n  o r d e r  to m a k e  A' 1 0 . 0 6 . 2 3 0 ( a )  c o n s i s t e n t  
w i t h  t h e  o t h e r  c h a n g e s  m a d e  i n  t h e  b i l l  r e g a r d i n g  t h e  n u m b e r  
o f  d i r e c t o r s .

S e c t i o n  7 (AS 1 0 . 0 6 . 3 4 3 ) .  S a m e  as sec. 6 i n  S B  204. S t a t e s  
t h a t  t h e  c o r p o r a t i o n  m a y  i s s u e  s t o c k  p u r c h a s e  r i g h t s  or 
o p t i o n s  f o r  s h a r e s  o f  a n y  c l a s s  o r  c l a s s e s .  S u b s t i t u t e s
" s h a l l "  f o r  " m u s t "  as a t e c h n i c a l  c h a n g e .

S e c t i o n  8 (AS 1 0 . 0 6 . 3 4 8 ) . S a m e  as sec. 7 i n  S B  20 4 .  C o o r ­
d i n a t e s  A S  1 0 . 0 6 . 3 4 8  w i t K  t h e  p r o p o s e d  n e w  A S  1 0 . 0 6 . 3 4 9 .

S e c t i o n  9 (AS 1 0 . 0 6 . 3 4 9 ) .  S a m e  as sec. 8 i n  S B  204. A l l o w s
a c o r p o r a t i o n  to i s s u e  s h a r e s  w i t h o u t  c e r t i f i c a t e s  a n d  e s ­
t a b l i s h e s  a p r o c e d u r e  f o r  n o t i f y i n g  t h e  s h a r e h o l d e r  o f  c e r ­
t a i n  i n f o r m a t i o n  t h a t  is u s u a l l y  d i s c l o s e d  o n  c e r t i f i c a t e s  
u n d e r  o t h e r  s e c t i o n s  o f  
A S  10.06.

S e c t i o n  10 (AS 1 0 . 0 6 . 3 5 3 ) .  S a m e  as sec. 9 i n  S B  204. C o o r ­
d i n a t e s  s e c t i o n  w i t h  n e w  a b i l i t y  to i s s u e  c e r t i f i e a t e l e s s  
s h a r e s .

S e c t i o n  11 (AS 1 0 . 0 6 . 3 5 5 ) .  S a m e  as sec. 10 in S B  204. C o ­
o r d i n a t e s  s e c t i o n  w i t h  n e w  a b i l i t y  to i s s u e  c e r t i f i c a t e l e s s  
s h a r e s .

S e c t i o n  12 (AS 1 0 . 0 6 . 3 5 6 ) .  S a m e  as sec. 11 i n  S B  204. A l ­
l o w s  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  b y  w h i c h  t h e  b e n ­
e f i c i a l  o w n e r  o f  s h a r e s  t h a t  a r e  r e g i s t e r e d  i n  t h e  n a m e  o f  a
n o m i n e e  is r e c o g n i z e d  b y  t h e  c o r p o r a t i o n  as the s h a r e h o l d e r .
T h e  p u r p o s e  o f  t h e  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  t h e  c o r p o r a t i o n  a n d  t h e  b e n e f i c i a l  o w n e r .

S e c t i o n  13 (AS 1 0 . 0 6 . 3 5 8 ( c ) ) .  S a m e  as sec. 12 i n  S B  204. 

E l i m i n a t e s  t h e  u n q u a l i f i e d  r e q u i r e m e n t  t h a t  t h e  a m o u n t  o f
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d i s t r i b u t i o n s  p a y a b l e  i n  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  a c c o u n t i n g  p r i n c i p l e s .

S e c t i o n  14 (AS 1 0 . 0 6 . 3 5 8 ( d ) ) .  S a m e  as sec. 13 i n  S B  2 0 4 .  
E l i m i n a t e s  t h e  u n q u a l i f i e d  r e q u i r e m e n t  t h a t  t h e  e l i g i b i l i t y  
to m a k e  c e r t a i n  d i s t r i b u t i o n s  is l i m i t e d  to c o r p o r a t i o n s  
t h a t  c l a s s i f y  t h e i r  a s s e t s  u n d e r  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  p r i n c i p l e s .

S e c t i o n  15 (AS 1 0 . 0 6 . 3 5 8 ( e ) - ( f ) ). S a m e  as sec. 14 in 
S B  204. A l l o w s  a b o a r d  to d e t e r m i n e  t h a t  a d i s t r i b u t i o n  is 
n o t  p r o h i b i t e d  e i t h e r  b y  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  p r i n ­
c i p l e s  o r  b}/- a c c o u n t i n g  p r a c t i c e s  a n d  p r i n c i p l e s  t h a t  a r e  
f a i r  a n d  r e a s o n a b l e  i n  t h e  c i r c u m s t a n c e s .  S t a t e s  t h a t  s t a t e ­
m e n t s  a n d  d e t e r m i n a t i o n s  p r e p a r e d  o r  a r r i v e d  at u n d e r  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  p r i n c i p l e s  a r e  f a i r  a n d  r e a s o n a b l e ,  
b u t  t h a t  t h e  f a i r n e s s  a n d  r e a s o n a b l e n e s s  o f  s t a t e m e n t s  a n d  
d e t e r m i n a t i o n s  m a d e  u n d e r  o t h e r  p r a c t i c e s  a n d  p r i n c i p l e s  
m u s t  b e  p r o v e d  b y  t h e  c o r p o r a t i o n .

S e c t i o n  16 (AS 1 0 . 0 6 . 3 6 0 ) .  S a m e  as sec. 15 in S B  204.
C h a n g e s  t h e  i n s o l v e n c y  test. A l l o w s  e x i s t i n g  d i r e c t o r s  t o  
m a k e  t h e  d i s t r i b u t i o n  a n d  t h e n  d e t e r m i n e  w h e t h e r  t h e  d i s ­
t r i b u t i o n  did, in f a c t ,  r e n d e r  t h e  c o r p o r a t i o n  u n a b l e  to 

m e e t  i t s  c u r r e n t  d e b t s .  I f  it does., t h e  c o r p o r a t i o n  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  t h e  i l l i c i t  d i v i d e n d  f r o m  t h e  s h a r e ­
h o l d e r s  .

S e c t i o n  17 (AS 1 0 . 0 6 . 3 8 5  ( b ) ). S a m e  as sec. 16 in S B  204. 
C o o r d i n a t e s  s u b s e c t i o n  w i t h  n e w  a b i l i t y  to i s s u e  c e r t i f i -  
c a t e l e s s  s h a r e s .

S e c t i o n  18 (AS 1 0 . 0 6 . 3 8 5 ( d ) ). S a m e  as sec. 17 in S B  204. 
C o o r d i n a t e s  s u b s e c t i o n  w i t h  n e w  a b i l i t y  t o  i s s u e  c e r t i f i -  
c a t e l e s s  s h a r e s .

S e c t i o n  19 (AS 1 0 . 0 6 . 4 0 5 ) .  S a m e  as sec. 18 in SB 204.
S t a t e s  t h a t  t h e  f a i l u r e  o f  a c o r p o r a t i o n  to h o l d  a n  a n n u a l  

m e e t i n g  at t h e  r e q u i r e d  t i m e  d o e s  n o t  c a u s e  t h e  c o r p o r a t i o n  
to f o r f e i t  i t s  s t a t u s ,  d o e s  n o t  c a u s e  a d i s s o l u t i o n  o f  t h e  
c o r p o r a t i o n ,  a n d  d o e s  n o t  a f f e c t  the v a l i d i t y  o f  c o r p o r a t e  
a c t i o n .  R e s t o r e s  to t h e  n e w  c o r p o r a t i o n s  c o d e  t h e  s e c t i o n  
f r o m  t h e  f o r m e r  c o r p o r a t i o n s  c o d e  t h a t  i n d i c a t e d  t h a t  t h e  
f a i l u r e  d i d  n o t  a f f e c t  t h e  v a l i d i t y  o f  c o r p o r a t e  a c t i o n .

S e c t i o n  20 (AS 1 0 . 0 6 . 4 1 0 ) .  S a m e  as sec. 19 i n  S B  204. 
S u b s t i t u t e s  a t e n - d a y  m i n i m u m  n o t i c e  o f  s h a r e h o l d e r s '  m e e t ­
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i n g  f o r  t h e  c u r r e n t  t w e n t y - d a y  r e q u i r e m e n t  b e c a u s e  s o m e  c o r ­
p o r a t i o n s  f i n d  it d i f f i c u l t  to k n o w  20 d a y s  a h e a d  t h a t  a 
m e e t i n g  w i l l  b e  n e c e s s a r y .  M a k e s  a m i n o r  c h a n g e  r e l a t i n g  to 
t h e  m a i l i n g  o f  t h e  m e e t i n g  n o t i c e  to a s h a r e h o l d e r ' s  n e w  
a d d r e s s .

S e c t i o n  21 (AS 1 0 . 0 6 . 4 1 3 ( a ) ) . A  n e w  s e c t i o n .  M a k e s  t e c h n i -  
c a l  c h a n g e s  to m a k e  A S  1 0 . 0 6 7 4 13(a) c o n s i s t e n t  w i t h  t h e  10- 
d a y  n o t i c e  r e q u i r e m e n t  i n  sec. 45 o f  t h i s  b i l l .

S e c t i o n  22 (AS 1 0 . 0 6 . 4 1 3 ( c ) ) .  A  n e w  s e c t i o n .  M a k e s  a t e c h ­
n i c a l  c h a n g e  to m a k e  A S  10 . 0 6 . 4 1 3 (c) c o m p a t i b l e  w i t h  the 
1 0 - d a y  n o t i c e  r e q u i r e m e n t  i n  sec. 45 o f  t h i s  b i l l .

S e c t i o n  23 (AS 1 0 . 0 6 . 4 1 8 ( b ) ) .  S a m e  as sec. 20 o f  SB 204. 
M a k e s  t w o  m i n o r  c h a n g e s  r e l a t i n g  to r e v o c a t i o n  o f  a p r o x y .

S e c t i o n  24 (AS 1 0 . 0 6 . 4 1 8 ( e ) ) .  S a m e  as sec. 21 o f  SB 204. 
D e f i n e s  the- t e r m  " p l e d g e e "  a n d  m a k e s  a c i t a t i o n  c h a n g e  to 
c o o r d i n a t e  w i t h  t h e  c h a n g e s  to A S  1 0 . 0 6 . 4 2 5 .

S e c t i o n  25 (AS 1 0 . 0 6 . 4 1 8 ( f ) ) .  S a m e  as sec. 22 v/f S B  204. 

C o o r d i n a t e s  t h e  s e c t i o n  w i t h  t h e  c h a n g e s  in A S  1 0 . 0 6 . 4 2 5 .

S e c t i o n  26 (AS 1 0 . 0 6 . 4 1 8 ( g ) ) .  S a m e  as sec. 23 o f  SB 204. 
G i v e s  t o  a t r a n s f e r e e  (of a s h a r e  h a v i n g  an o t h e r w i s e  i r ­
r e v o c a b l e  p r o x y )  t i t l e  c l e a r  o f  t h e  p r o x y  u n l e s s  t h e  
t r a n s f e r e e  k n o w s  a b o u t  t h e  p r o x y  p r o v i s i o n  o r  the p r o x y ,  o r  
t h e  i r r e v o c a b i l i t y  o r  n o t i c e  o f  t h e  p r o x y  a p p e a r s  o n  t h e  
c e r t i f i c a t e .

[F o r m e r  sec. 24 (AS 1 0 . 0 6 . 4 2 0 ( c ) ) o f  S B  204 h a s  b e e n  d e l e t e d  
f r o m  p r o p o s e d  C S S B  2 0 4 (Jud).]

S e c t i o n  27 (AS 1 0 . 0 6 . 4 2 0 ( e ) ) .  S a m e  as sec. 25 o f  SB 204. 
C l a r i f i e s  t h e  i n t e n t  o f  t h e  s u b s e c t i o n .  S t a t e s  t h a t  s h a r e s  
m a y  n o t  b e  v o t e d  i f  t h e y  a r e  o w n e d ,  d i r e c t l y  or i n d i r e c t l y ,  
b y  a s e c o n d  c o r p o r a t i o n ,  d o m e s t i c  o r  f o r e i g n ,  a n d  i f  t h e  
f i r s t  c o r p o r a t i o n  o w n s ,  d i r e c t l y  o r  i n d i r e c t l y ,  a m a j o r i t y  
o f  t h e  s h a r e s  e n t i t l e d  to v o t e  f o r  t h e  d i r e c t o r s  o f  t h e  s e c ­
o n d  c o r p o r a t i o n .  T h i s  s e c t i o n  is b a s e d  o n  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  s u b s i d i a r y  t h a t  is p r e ­
s u m a b l y  u n d e r  t h e  d i r e c t  o r  i n d i r e c t  c o n t r o l  o f  t h e  p a r e n t  
to v o t e  s h a r e s  o f  t h e  p a r e n t  a t  a m e e t i n g  o f  t h e  p a r e n t  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  28 (AS 1 0 . 0 6 . 4 2 0 ( i ) ). S a m e  as sec. 26 o f  SB 204. 

C o o r d i n a t e s  s u b s e c t i o n  w i t h  n e w  a b i l i t y  to i s s u e  c e r t i f i -  

c a t e l e s s  s h a r e s .
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S e c t i o n  29 (AS 1 0 . 0 6 . 4 2 1 ) .  S a m e  as sec. 27 o f  S B  204.
B a s e d  o n  t h e  R e v i s e d  M o d e l  B u s i n e s s  C o r p o r a t i o n  A c t ,  i t s  
p u r p o s e  is to p r o v i d e  g u i d e l i n e s  f o r  e l e c t i o n  j u d g e s  a n d  
d i r e c t o r s  w h e n  d e c i d i n g  w h e t h e r  to a c c e p t  c e r t a i n  d o c u m e n t s .

S e c t i o n  30 (sec. 1 0 . 0 6 . 4 2 4 ) .  A d d s  a n e w  s e c t i o n  to S B  2 0 4  
a d d r e s s i n g  t h e  u s e  o f  s h a r e h o l d e r  a g r e e m e n t s .

Sec. 1 0 . 0 6 . 4 2 4 ( a )  a u t h o r i z e s  t h e  u s e  o f  u n a n i m o u s  s h a r e h o l d ­
er  a g r e e m e n t s  t h a t  i m p o s e  r e s t r i c t i o n s  o n  the t r a n s f e r  o r  

r e g i s t r a t i o n  o f  c o r p o r a t e  s h a r e s  to a c c o m p l i s h  c e r t a i n  l i s t­
ed p u r p o s e s  a n d  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 .

Sec. 1 0 . 0 6 . 4 2 4 ( b )  a u t h o r i z e s  t h e  u s e  o f  u n a n i m o u s  s h a r e h o l d ­
er  a g r e e m e n t s  to p r o v i d e  f o r  t h e  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 .

Sec. 1 0 . 0 6 . 4 2 4 ( c )  e s t a b l i s h e s  d i s c l o s u r e  r e q u i r e m e n t s  w h e n  
t h e r e  is a s h a r e h o l d e r s '  a g r e e m e n t  u n d e r  t h i s  s e c t i o n .

Sec. 1 0 . 0 6 . 4 2 4 ( d )  r e m o v e s  c e r t a i n  s h a r e s  in c e r t a i n  c i r c u m ­
s t a n c e s  f r o m  b e i n g  c o v e r e d  b y  a s h a r e h o l d e r s '  a g r e e m e n t  u n ­
d e r  t h i s  s e c t i o n .

Sec. 1 0 . 0 6 . 4 2 4 ( e )  d e f i n e s  " s h a r e s "  to i n c l u d e  a s e c u r i t y  
t h a t  is c o n v e r t i b l e  i n t o  s h a r e s  o r  t h a t  c a r r i e s  a r i g h t  to 
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 .

S e c t i o n  31 (AS 1 0 . 0 6 . 4 2 5 ( a ) .  Sec. 28 o f  S B  204. I n d i c a t e s
t h a t  t h e  s u b s e c t i o n  d o e s n ' t  i n v a l i d a t e  a n  i r r e v o c a b l e  p r o x y  
t h a t  c o m p l i e s  w i t h  A S  1 0 . 0 6 . 4 1 8 ( e ) .

S e c t i o n  3 2  (AS 1 0 . 0 6 . 4 2 5 ( b ) .  Sec. 29 o f  S B  204. R e w r i t e s

t h e  s u b s e c t i o n  to e x p r e s s l y  a l l o w  s h a r e h o l d e r s  to e n t e r  i n t o  
a v o t i n g  a g r e e m e n t  o r  a n y  o t h e r  a g r e e m e n t  i f  t h e  a g r e e m e n t  
is c o n s i s t e n t  w i t h  t h i s  c h a p t e r .

S e c t i o n  33 (AS 1 0 . 0 6 , 4 3 0 ( a ) ). Sec. 30 o f  S B  204. M a k e s  
t e c h n i c a l  w o r d i n g  c h a n g e s  to m a k e  t h e  u s e  o f  t h e  t e r m  " b o o k s  
a n d  r e c o r d s  o f  a c c o u n t "  c o n s i s t e n t  t h r o u g h o u t  t h e  s e c t i o n .

S e c t i o n  34 (AS 1 0 . 0 6 . 4 3 0 ( b ) ) .  Sec. 31 o f  S B  204. C o n f o r m s  
t h e  s e c t i o n  to t h e  d e m a n d  a n d  s c o p e  p r o v i s i o n s  o f  Sec. 1 6 . 0 2 -  
( b ) - ( c )  o f  the R e v i s e d  M o d e l  B u s i n e s s  C o r p o r a t i o n  A c t .  R e ­
q u i r e s  t h a t  a s h a r e h o l d e r ' s  d e m a n d  to i n s p e c t  t h e  b o o k s  a n d
r e c o r d s  o f  a c o r p o r a t i o n  b e  m a d e  w i t h  r e a s o n a b l e  p a r t i c u l a r ­
ity. P l a c e s  s o m e  b u r d e n  o n  t h e  s h a r e h o l d e r  m a k i n g  t h e  r e -
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q u e s t  in o r d e r  to a v o i d  h a r a s s m e n t  r e q u e s t s .  S u b s t i t u t e s  
" d i r e c t l y  c o n n e c t e d "  f o r  " r e l e v a n t " .  M a k e s  a t e c h n i c a l  
w o r d i n g  c h a n g e  to m a k e  the u s e  o f  t h e  t e r m  " b o o k s  a n d  r e ­
c o r d s  o f  a c c o u n t "  c o n s i s t e n t  t h r o u g h o u t  t h e  s e c t i o n .

S e c t i o n  35 (AS 1 0 . 0 6 . 4 3 0 ( c ) ) . Sec. 3 2  o f  SB 204. M a k e s  
t e c h n i c a l  w o r d i n g  c h a n g e s ,  i n c l u d i n g  o n e  to m a k e  t h e  u s e  o f  
t h e  t e r m  " b o o k s  a n d  r e c o r d s  o f  a c c o u n t "  c o n s i s t e n t  t h r o u g h ­
ou t  t h e  s e c t i o n .

S e c t i o n  36 (AS 1 0 .0 6 . 4 3 3 ( a ) ) .  Sec. 33 o f  SB 204. E x e m p t s  a 
c o r p o r a t i o n  w i t h  l e s s  t h a n  100 s h a r e h o l d e r s  f r o m  t h e  r e q u i r e ­
m e n t  o f  s e n d i n g  o u t  a n  a n n u a l  r e p o r t ,  u n l e s s  i t s  a r t i c l e s  or 
b y l a w s  i m p o s e  t h e  r e q u i r e m e n t .

S e c t i o n  37 (AS 1 0 . 0 6 . 4 3 5 ( a ) ) .  Sec. 34 o f  SB 204. C o o r d i -  
n a t e s  s u b s e c t i o n  w i t h  n e w  a b i l i t y  to i s s u e  c e r t i f i c a t e l e s s  
s h a r e s .

S e c t i o n  38 (AS 1 0 . 0 6 . 4 5 0 ( c ) ) .  Sec. 35 o f  SB 204. Is t a k e n  
f r o m  Sec. 8 . 3 0 ( c )  o f  t h e  R e v i s e d  M o d e l  B u s i n e s s  C o r p o r a t i o n  
A c t  a n d  i n d i c a t e s  w h e n  a d i r e c t o r  c a n n o t  b e  c o n s i d e r e d  t o  b e  
a c t i n g  in g o o d  f a i t h .

S e c t i o n  39 (AS 1 0 . 0 6 . 4 5 0 ( f ) ) .  Sec. 36 o f  SB 204. F o l l o w s  
t h e  s u g g e s t i o n  o f  t h e  A L I  S t a t e m e n t  o n  C o r p o r a t e  G o v e r n a n c e  
a n d  a r t i c u l a t e s  t h e  b u s i n e s s  j u d g m e n t  d e f e n s e  f o r  d i r e c t o r s .  
N o  j u r i s d i c t i o n  h a s ,  to t h i s  p o i n t ,  e v e r  a t t e m p t e d  a s t a t ­
u t o r y  f o r m u l a t i o n  o f  t h e  b u s i n e s s  j u d g m e n t  r u l e .  T h e  r e a d e r  
is r e f e r r e d  to t h e  o f f i c i a l  c o m m e n t s  o f  t h e  A L I  s t a t e m e n t  
f o r  a f u l l e r  u n d e r s t a n d i n g  o f  t h e  r e l a t i o n s h i p  b e t w e e n  t h e  
d u t i e s  o f  c a r e  a n d  l o y a l t y  a n d  t h e  b u s i n e s s  j u d g m e n t  r u l e .

S e c t i o n  40 (AS 1 0 . 0 6 . 4 5 3 ( a ) ) .  Sec. 37 o f  SB 204. S t a t e s  

t h a t  t h e  b o a r d  c o n s i s t s  o f  o n e  o r  more, m e m b e r s .  E s t a b l i s h e s  
h o w  t h e  n u m b e r  o f  d i r e c t o r s  is f i x e d .  R e s t r i c t s  c h a n g i n g  
t h e  n u m b e r  o f  d i r e c t o r s  to a m e n d m e n t  o f  t h e  a r t i c l e s ,  i f  t h e  
a r t i c l e s  f i x  t h e  n u m b e r  o f  d i r e c t o r s .  S e t s  t h e  n u m b e r  o f  
d i r e c t o r s  at t h r e e  i f  t h e  n u m b e r  is n o t  o t h e r w i s e  set.

S e c t i o n  41 (AS 1 0 . 0 6 . 4 5 3 ( b ) ) .  A  s l i g h t l y  a l t e r e d  v e r s i o n  c f  
Sec. 38 o f  S B  204"! C o o r d i n a t e s  s u b s e c t i o n  w i t h  A S  1 0 . 0 6 . 2 3 0  
a n d  t h e  n e w  l a n g u a g e  o f  A S  1 0 . 0 6 . 4 5 3 ( a ) .  C h a n g e s  t h e  r e f e r ­
e n c e s  i n  t h e  i n t r o d u c t o r y  p h r a s e  o f  t h e  s u b s e c t i o n .

S e c t i o n  42 (AS 1 0 . 0 6 . 4 6 5 ( d ) ) .  Sec. 39 o f  SE 204. A l l o w s  a 
d i r e c t o r  to r e s i g n  a t  a n y  time.
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S e c t i o n  43 (AS 1 0 . 0 6 . 4 7 0 ( a ) ) .  Sec. AO o f  S B  20A. C o o r d i -
n a t e s  s u b s e c t i o n  w i t h  n e w  l a n g u a g e  o f  A S  1 0 . 0 6 . A 5 3 ( a ) .

S e c t i o n  AA (AS 10.06 . A (b)); Sec. Al o f  S B  20A. A l l o w s  a
c o r p o r a t i o n  to e s t a b l i s h  in i t s  b y l a w s  t h e  m a c h i n e r y  f o r
h o l d i n g  a s p e c i a l  b o a r d  m e e t i n g  o r  a m e e t i n g  o f  a c o m m i t t e e  
d e s i g n a t e d  b y  t h e  b o a r d .  S h o r t e n s  t h e  g e n e r a l  p r o v i s i o n  
r e l a t i n g  to t h e  m i n i m u m  r e q u i r e d  w r i t t e n  n o t i c e  o f  t h e  m e e t ­
i n g  f r o m  20 to 10 d a y s  a n d  n o t i c e  b y  o t h e r  l i s t e d  m e a n s  f r o m  
72 to 2A h o u r s .  T h e  g e n e r a l  r e q u i r e m e n t  t h a t  n o t i c e  o f  a 
s p e c i a l  m e e t i n g  m u s t  d i s c l o s e  t h e  p r o p o s e d  a g e n d a  is m a d e  
s u b j e c t  to b y l a w  p r o v i s i o n s .

S e c t i o n  A5 (AS 1 0 . 0 6 . A 8 3 ( d ) ). Sec. A2 o f  S B  20A. C o r r e c t s
a c i t a t i o n .  D e l e t e s  t h e  r e f e r e n c e  to " s h a r e  c e r t i f i c a t e s "  
b e c a u s e  t h e y  a r e  c o v e r e d  b y  a n o t h e r  s e c t i o n  a n d  t h e r e  w a s  a 
c o n f l i c t .

S e c t i o n  A6 (AS 1.0 . 06 . A 8 3  ( e ) ). Sec. A3 o f  S B  20 A. A l l o w s  
o f f i c e r s  a l i m i t i d  r i g h t  to r e l y  o n  l e g a l  c o u n s e l  a n d  p u b l i c  
a c c o u n t a n t s .

S e c t i o n  A7 (AS 1 0 . 0 6 . 4 8 3 ( f ) - ( g ) ). Sec. AA o f  S B  20A. F o l ­
l o w s  t h e  s u g g e s t i o n  o f  t h e  A L I  S t a t e m e n t  o n  C o r p o r a t e  G o v e r ­
n a n c e  a n d  a r t i c u l a t e s  t h e  b u s i n e s s  j u d g m e n t  d e f e n s e  f o r  o f ­

f i c e r s .  In o  j u r i s d i c t i o n  h a s ,  to t h i s  p o i n t ,  e v e r  a t t e m p t e d  
a s t a t u t o r y  f o r m u l a t i o n  o f  t h e  b u s i n e s s  j u d g m e n t  r u l e .  T h e  
r e a d e r  is r e f e r r e d  to t h e  o f f i c i a l  c o m m e n t s  o f  t h e  A L I  s t a t e ­
m e n t  f o r  a f u l l e r  u n d e r s t a n d i n g  o f  t h e  r e l a t i o n s h i p  b e t w e e n  
t h e  d u t i e s  o f  c a r e  a n d  l o y a l t y  a n d  t h e  b u s i n e s s  j u d g m e n t  
r u l e .

S e c t i o n  A8 (AS 1 0 . 0 6 . 5 7 6 ( f ) ) .  Sec. A5 o f  S B  20A. C o o r d i -  
n a t e s  s u b s e c t i o n  w i t h  n e w  a b i l i t y  to i s s u e  c e r t i f i c a t e l e s s  
s h a r e s .

S e c t i o n  A9 (AS 1 0 . 0 6 . 5 7 6 ( g ) ) .  Sec. A6 o f  SB 2 0 A . C o o r d i -  
n a t e s  s u b s e c t i o n  w i t h  n e w  a b i l i t y  t o  i s s u e  c e r t i f i c a t e l e s s  
s h a r e s .

S e c t i o n  51 (AS 1 0 . 0 6 . 5 7 8 ( c ) ) .  Sec. A7 o f  SB 20A. C o o r d i -  
n a t e s  s u b s e c t i o n  w i t h  n e w  a b i l i t y  to i s s u e  c e r t i f i c a t e l e s s  
s h a r e s .

S e c t i o n  51 (AS 1 0 . 0 6 . 5 8 0 ( f ) ) .  Sec. A8 o f  S B  20A. C o o r d i -  
n a t e s  s u b s e c t i o n  w i t h  n e w  a b i l i t y  to i s s u e  c e r t i f i c a t e l e s s  
s h a r e s .
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Section 52 (AS 10.06.605(b)). Sec. A 9 of SB 20A. In addi­
tion to technical changes, indicates that a corporation may 
dissolve if one of the three listed situations occurs.

Section 53 (AS 10.06.628(d)). Sec. 50 of SB 20A. Coordi-
nates subsection with changes to AS 10.06.A 2 5 ( d ) .

Section 5A (AS 10.06.630(e)). Sec. 51 of SB 20A. Coordi-
nates subsection with changes to AS 10.06.A25 ( e ) .

Section 55 (AS 10.06.633(a)). Sec. 52 of SB 20A. Allows
the commissioner to dissolve a corporation if the corpo­
ration is delinquent six months in paying its biennial c o r­
poration tax. Deletes paragraph (8) since AS 10.06.155 
(registration of agent by nonresident with controlling in­
terest) is repealed by sec. 61 of the bill.

Section 56 (AS 10.06.828). Sec. 53 of SB 20A. Makes an 
application for a certificate of authority or any other ap­
plication subject to a filing fee.

Section 57 (AS 10.06.855). Sec. 5A of SB 20A. Requires 
that fees and charges provided for in AS 10.06 be paid in 
a d v a n c e .

Section 58 (AS 10.06.960). Same as sec. 55 of SB 20A, ex­
cept corrects citation. Updates the citation for the Alaska 
Native Claims Settlement Act.

Section 59 (AS 10.06.960(e)- ig)). An altered version of 
s e c . 56 of SB 2 0 A . Adds a new subsec. (f). Makes SB 20A's 
subsec. (f) now (g). Grants the boards of native corpo­
rations the authority to amend their articles without the 
necessity of a vote of ohe shares if the purpose is to bring 
the articles into conformity with federal law. Defines 
"act" for the section. States that a native corporation is 
governed by ANCSA (A3 U.S.C. 1601 - 1629e) to the extent the 
act is inconsistent with AS 10.06, authorizes the corpo­
ration to take any action, including amendments of its arti­
cles, authorized by ANCSA, and considers the action approved 
and adopted if approved under ANCSA. States that an amend­
ment approved under ANCSA and delivered to the commissioner 
under AS 10.06.512 shall be filed by the commissioner under 
AS 10.06.910, and a certificate of amendment issued.

Section 60 (AS 10.06.990(12)). Same as sec. 57 of SB 2 0 A . 
Deletes the term "controlling interest" since it is not used 
in AS 10.06.
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S e c t i o n  61 (AS 1 0 . 0 6 . 9 9 0 ( 4 7 ) ) .  S a m e  as sec. 58 o f  SB 204. 
D e f i n e s  " e n t i r e  b o a r d T' f o r  t h e  c h a p t e r .

S e c t i o n  62. A  n e w  s e c t i o n .  A u t h o r i z e s  a n a t i v e  c o r p o ­
r a t i o n ,  u n d e r  c e r t a i n  c o n d i t i o n s  a n d  a f t e r  t h e  e f f e c t i v e  
d a t e  o f  t h e  c o r p o r a t i o n s  c o d e ,  to c o n t i n u e  to e l e c t  i t s  d i ­
r e c t o r s  i n  t h e  c l a s s e s  a n d  f o r  t h e  t e r m s  p r o v i d e d  u n d e r  its 
b y l a w s ,  n o t w i t h s t a n d i n g  c e r t a i n  s e c t i o n s  o f  A S  10.06. W i t h ­
d r a w s  t h i s  a u t h o r i z a t i o n  i f  t h e  c o r p o r a t i o n  m o d i f i e s  o r  e l i m ­
i n a t e s  its b y l a w  p r o v i s i o n s  o n  t h e  c l a s s i f i c a t i o n  a n d  t e r m s  
o f  its d i r e c t o r s .

S e c t i o n  63 (AS 1 0 . 0 6 . 1 5 5 ) .  A n  a l t e r e d  v e r s i o n  o f  sec. 59 o f  
SB 204. A d d s  t w o  a d d i t i o n a l  i t e m s  to b e  r e p e a l e d :  A S  10.-
0 6 . 2 1 0 ( 1 ) (L) a n d  A S  1 0 . 0 6 . 2 3 0 ( b ) .  R e p e a l s  A S  1 0 . 0 6 . 1 5 5  
( " R e g i s t r a t i o n  o f  a g e n t  b y  n o n - r e s i d e n t  w i t h  c o n t r o l l i n g  

i n t e r e s t " ) ,  1 0 . 0 6 . 2 1 0 ( 1 ) (L), a n d  1 0 . 0 6 . 2 3 0 ( b ) .  A S  1 0 . 0 6 . -  
2 1 0 ( 1 ) (L) is r e p e a l e d  b e c a u s e  it is n o t  c o n s i s t e n t  w i t h  t h e  
c h a n g e s  m a d e  i n  sec. 37. A S  1 0 . 0 6 . 2 3 0 ( b )  is i n c o n s i s t e n t  
w i t h  t h e  c h a n g e s  m a d e  in t h e  b i l l  r e g a r d i n g  t h e  n u m b e r  o f  
d i r e c t o r s .

S e c t i o n  64 g i v e s  t h e  b i l l  a n  e f f e c t i v e  date.

T L B : k b  
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8 ! B E  I T  E N A C T E D  B Y  T H E  L E G I S L A T U R E  O F  T H E  S T A T E  O F  A L A S K A :
l!

9 1| * S e c t i o n  1. A S  1 0 . 0 6 . 0 1 0  is a m e n d e d  to r e a d :
|l
i'

1 0 1! Sec. 1 0 . 0 6 . 0 1 0 .  G E N E R A L  P O W E R S .  S u b j e c t  to t h e  l i m i t a t i o n s  in

11 j| i t s  a r t i c l e s  o f  i n c o r p o r a t i o n ,  t h e  p r o v i s i o n s  o f  t h i s  c h a p t e r  a n d
|i

12! o t h e r  a p p l i c a b l e  law, a c o r p o r a t i o n  h a s  a l l  t h e  p o w e r s  o f  a n a t u r a l

13; p e r s o n  i n  c a r r y i n g  o u t  i t s  b u s i n e s s  a c t i v i t i e s ,  i n c l u d i n g ,  w i t h o u t
I]

14Ji l i m i t a t i o n ,  t h e  p o w e r  to

is I; (1) h a v e  p e r p e t u a l  s u c c e s s i o n  b y  i t s  c o r p o r a t e  n a m e ;

i
16! (2) s u e  a n d  b e  s u e d  i n  i t s  c o r p o r a t e  n a m e ;

17 (3) a d o p t  a c o r p o r a t e  s e a l  a n d  a l t e r  it, a n d  u s e  it b y

1 3 ! h a v i n g  i t  o r  a f a c s i m i l e  o f  it i m p r e s s e d ,  a f f i x e d ^  o r  r e p r o d u c e d ;
ji

19' (4) b u y ,  t a k e ,  r e c e i v e ,  l e a s e ,  o r  o t h e r w i s e  a c q u i r e ,  own,
I

20 j h o l d ,  i m p r o v e ,  u s e ,  a n d  o t h e r w i s e  d e a l  in, r e a l  o r  p e r s o n a l  p r o p e r t yj
21 ! o r  a n  i n t e r e s t  i n  t h e  p r o p e r t y ,  w h e r e v e r  s i t u a t e d ;

i
221| (5) s e l l ,  c o n v e y ,  m o r t g a g e ,  p l e d g e ,  l e a s e ,  e x c h a n g e ,  t r a n s -

23' fer, a n d  o t h e r w i s e  d i s p o s e  o f  a l l  o r  a p a r t  o f  i t s  p r o p e r t y  a n d  a s -
|j

24 i s e t s ;

25 (6)- l e n d  m o n e y , i f  p r o p e r l y  a p p r o v e d ,  to i t s  e m p l o y e e s ^

26 !j [AND, I F  P R O P E R L Y  A P P R O V E D ,  T O  ITS] o f f i c e r s ^  a n d  d i r e c t o r s ,  a n d

!
27:, o t h e r w i s e  a s s i s t  its e m p l o y e e s ,  o f f i c e r s ,  a n d  d i r e c t o r s ;

23i! (7) b u y ,  t a k e ,  r e c e i v e ,  s u b s c r i b e  for, o r  o t h e r w i s e  a c -
i!

2 0 q u i r e ,  o w n ,  h o l d ,  v o t e ,  u s e ,  e m p l o y ,  s e l l ,  m o r t g a g e ,  l e n d ,  p l e d g e ,  o r
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o t h e r w i s e  d i s p o s e  of, a n d  o t h e r w i s e  u s e  a n d  d e a l  i n  s h a r e s  o r  o t h e r  

i n t e r e s t s  in, o r  o b l i g a t i o n s  of, o t h e r  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 s ,  a s s o c i a t i o n s , p a r t n e r s h i p s ,  o r  i n d i v i d u a l s ,  o r  d i r e c t  o r  i n d i ­

r e c t  o b l i g a t i o n s  o f  t h e  U n i t e d  S t a t e s  o r  o f  a n y  o t h e r  g o v e r n m e n t ,  

s t a t e ,  t e r r i t o r y ,  g o v e r n m e n t a l  d i s t r i c t  o r  m u n i c i p a l i t y  o r  a n  i n s t r u ­

m e n t a l i t y  o f  t h e s e ;

(8) m a k e  c o n t r a c t s  a n d  g u a r a n t e e s , i n c u r  l i a b i l i t i e s ,

b o r r o w  m o n e y  at t h e  r a t e s  o f  i n t e r e s t  t h e  c o r p o r a t i o n  d e t e r m i n e s ,  

i s s u e  n o t e s ,  b o n d s ,  a n d  o t h e r  o b l i g a t i o n s ,  a n d  s e c u r e  i t s  o b l i g a t i o n s  

b y  m o r t g a g e  o r  p l e d g e  o f  a l l  o r  a n y  o f  i t s  p r o p e r t y ,  f r a n c h i s e  a n d  

i n c o m e ;

(9) l e n d  m o n e y  f o r  i t s  c o r p o r a t e  p u r p o s e s ,  i n v e s t  a n d

r e i n v e s t  i t s  m o n e y ,  a n d  t a k e  a n d  h o l d  r e a l  a n d  p e r s o n a l  p r o p e r t y  as 

s e c u r i t y  f o r  t h e  p a y m e n t  o f  m o n e y  l o a n e d  o r  i n v e s t e d ;

(10) c o n d u c t  b u s i n e s s ,  c a r r y  o n  o p e r a t i o n s ,  a n d  h a v e  o f f i c e s  

a n d  e x e r c i s e  t h e  p o w e r s  g r a n t e d  b y  t h i s  c h a p t e r  i n  a s t a t e ,  t e r r i t o r y ,  

d i s t r i c t ,  o r  p o s s e s s i o n  o f  t h e  U n i t e d  S t a t e s ,  c r  i n  a f o r e i g n  c o u n t r y ;

(11) e l e c t  o r  a p p o i n t  o f f i c e r s  a n d  a g e n t s  o f  t h e  c o r p o r a t i o n  

a n d  d e f i n e  t h e i r  d u t i e s  a n d  f i x  t h e i r  c o m p e n s a t i o n ;

(12) m a k e  a n d  a l t e r  b y l a w s  n o t  i n c o n s i s t e n t  w i t h  i t s  a r t i ­

c l e s  o f  i n c o r p o r a t i o n  o r  w i t h  s t a t e  law, f o r  t h e  a d m i n i s t r a t i o n  a n d  

r e g u l a t i o n  o f  t h e  a f f a i r s  o f  t h e  c o r p o r a t i o n ;

(13) d o n a t e  f o r  t h e  p u b l i c  w e l f a r e  o r  f o r  c h a r i t a o l e ,  s c i e n ­

t i f i c  o r  e d u c a t i o n a l  p u r p o s e s ,  a n d  i n  t i m e  o f  w a r  d o n a t e  i n  a i d  o f  w a r  

a c t i v i t i e s ;

(14) t r a n s a c t  l a w f u l  b u s i n e s s  i n  t i m e  o f  w a r  i n  a i d  o f  t h e  

U n i t e d  S t a t e s  i n  t h e  p r o s e c u t i o n  o f  t h e  w a r ;

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

t r u s t s ,  p r o f i t - s h a r i n g  p l a n s ,  s t o c k  b o n u s  p l a n s ,  s t o c k  o p t i o n  p l a n s  
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a n d  o t h e r  i n c e n t i v e  p l a n s  f o r  i t s  d i r e c t o r s ,  o f f i c e r s ,  a n d  e m p l o y e e s ;

(16) c e a s e  i t s  c o r p o r a t e  a c t i v i t i e s  a n d  s u r r e n d e r  its c o r p o ­

r a t e  f r a n c h i s e ;

(17) h a v e  a n d  e x e r c i s e  t h e  p o w e r s  o f  a l i m i t e d  o r  g e n e r a l  

p a r t n e r  [ P A R T N E R S H I P ]  o r  a j o i n t  v e n t u r e r  [ A D V E N T U R E R ]  i n  a s s o c i a t i o n  

w i t h  o n e  o r  m o r e  p e r s o n s ,  c o r p o r a t i o n s ,  p a r t n e r s h i p s ,  o r  a s s o c i a t i o n s ;

(18) h a v e  a n d  e x e r c i s e  a l l  p o w e r s  n e c e s s a r y  o r  c o n v e n i e n t  to 

c a r r y  o u t  t h e  p u r p o s e s  f o r  w h i c h  t h e  c o r p o r a t i o n  is o r g a n i z e d .

* Se c .  2. A S  1 0 . 0 6 . 0 2 0  is a m e n d e d  to r e a d :

Sec. 1 0 . 0 6 . 0 2 0 .  L I M I T A T I O N S  O N  A U T H O R I T Y  O F  C O R P O R A T E  A G E N T S .  A  

l i m i t a t i o n  u p o n  t h e  p o w e r s  o f  t h e  s h a r e h o l d e r s ,  o f f i c e r s ,  or d i r e c ­

t o r s ,  o r  t h e  m a n n e r  o f  e x e r c i s e  o f  t h e i r  p o w e r s ,  c o n t a i n e d  i n  o r  

i m p l i e d  b y  t h e  [ A R T I C L E S  O F  I N C O R P O R A T I O N , ]  b y l a w s ,  b y  [OR] a c t i o n  o f  

t h e  b o a r d ,  [OR] b y  A S  1 0 . 0 6 . 6 0 5  - 1 0 . 0 6 . 6 7 8 ^  [OR] 1 0 . 0 6 . 7 0 5  - 1 0 . 0 6 . -  

788_j_ o r  b y  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  b e  a s s e r t e d  as b e t w e e n  

.the c o r p o r a t i o n  o r  a  s h a r e h o l d e r  a n d  a t h i r d  p e r s o n ,  e x c e p t  i n  a 

p r o c e e d i n g

(1) b y  a s h a r e h o l d e r  o r  t h e  s t a t e  to ei.-join t h e  d o i n g  o r  

c o n t i n u a n c e  o f  u n a u t h o r i z e d  b u s i n e s s  b y  t h e  c o r p o r a  :ion o r  its o f f i ­

c e r s ,  o r  b o t h ,  i n  a c a s e  w h e r e  a t h i r d  p a r t y  h a s  n o t  a c q u i r e d  r i g h t s  

u n d e r  A S  1 0 . 0 6 . 0 2 5 ( a ) ;

(2) to d i s s o l v e  t h e  c o r p o r a t i o n ;  o r

(3) b y  t h e  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  s u i n g  i n  a 

r e p r e s e n t a t i v e  s u i t  a g a i n s t  t h e  o f f i c e r s  o r  d i r e c t o r s  o f  t h e  c o r p o ­

r a t i o n  f o r  v i o l a t i o n  o f  t h e i r  d u t y .

* Sec. 3. A S  1 0 . 0 6 . 0 2 5 ( a )  is a m e n d e d  to r e a d :

(a) A  c o n t r a c t  o r  c o n v e y a n c e  m a d e  i n  t h e  n a m e  o f  t h e  c o r p o r a t i o n  

t h a t  is a u t h o r i z e d  o r  r a t i f i e d  b y  t h e  b o a r d ,  o r  is d o n e  w i t h i n  t h e  

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

b o a r d ' s  a u t h o r i t y  is l i m i t e d  b y  l a w  [ O T H E R  T H A N  T H I S  C H A P T E R ] ,  b i n d s  

t h e  c o r p o r a t i o n , a n d  the c o r p o r a t i o n  a c q u i r e s  r i g h t s  u n d e r  t h e  c o n ­

tr a c t ,  w h e t h e r  t h e  c o n t r a c t  is e x e c u t e d  o r  is w h o l l y  o r  i n  p a r t  e x e c u -

5! t o r y-

g • * Sec. A. A S  1 0 . 0 6 . 1  0 5 ( c )  is a m e n d e d  to r e a d :
I

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

3 r a t i o n " ,  " 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  o f  o n e  o f

9 t h e s e  w o r d s ,  u n l e s s  t h e  p e r s o n  h a s  b e e n  i s s u e d  a c e r c i f i c a t e  o f  i n c o r -

in p o r a t i o n ,  or, i n  t h e  c a s e  o f  a f o r e i g n  c o r p o r a t i o n ,  a c e r t i f i c a t e  o f

1 1 1 a u t h o r i t y ,  b y  t h e  c o m m i s s i o n e r .  T h i s  s u b s e c t i o n  d o e s  n o t  p r o h i b i t  a

12 l i m i t e d  p a r t n e r s h i p  f r o m  u s i n g  t h e  w o r d  " l i m i t e d "  o r  a n  a b b r e v i a t i o n

j3 ] o f  " l i m i t e d "  i n  i t s  n a m e .

14 * Sec. 5. A S  1 0 . 0 6 . 1 3 0  is a m e n d e d  to r e a d :

55; Sec. 1 0 . 0 6 . 1 3 0 .  U S E  O F  S A M E  O R  D E C E P T I V E L Y  S I M I L A R  N A M E .  I n c o r -

IG p o r a t i o n ,  o b t a i n i n g  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  a f o r e i g n  c o r p o r a -

37 t i o n ,  o r  r e g i s t r a t i o n  [ R E G I S T R A T I O N ]  o f  a c o r p o r a t e  n a m e  g i v e s  t h e

33 e x c l u s i v e  r i g h t  to t h e  u s e  o f  t h e  n a m e .  T h e  p e r s o n  w h o  h a s  i n c o r p o -

;o r a t e d ,  r e c e i v e d  a c e r t i f i c a t e  o f  a u t h o r i t y ,  o r  r e g i s t e r e d  t h e  c o r p o -

20 r a t e  n a m e  u n d e r  t h i s  c h a p t e r  m a y  e n j o i n  t h e  u s e  o f  t h e  s a m e  o r  d e c e p -

21 t i v e l y  s i m i l a r  n a m e  a n d  h a s  a c a u s e  o f  a c t i o n  f o r  d a m a g e s  a g a i n s t  a

22 p e r s o n  w h o  u s e s  t h e  s a m e  o r  d e c e p t i v e l y  s i m i l a r  n a m e .

23 * Sec. 6 . A S  1 0 . 0 6 . 2 3 0 ( a )  is a m e n d e d  t o  r e a d :

•’j (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  i n  t h e  a r t i c l e s ,  t h e  b y l a w s

25 s h a l l  s t a t e  t h e  n u m b e r  o f  d i r e c t o r s  o f  t h e  c o r p o r a t i o n  o r  s t a t e  t h a t

33 t h e  n u m b e r  o f  d i r e c t o r s  m a y  n o t  b e  l e s s  t h a n  a s t a t e d  n u m b e r  o r  m o r e

27 t h a n  a s t a t e d  n u m b e r ,  w i t h  t h e  e x a c t  n u m b e r  o f  t h e  d i r e c t o r s  to b e

f i x e d ,  w i t h i n  t h e  l i m i t s  s p e c i f i e d ,  b y  a p p r o v a l  o f  t h e  b o a r d  o r  t h e  

s h a r e h o l d e r s  i n  t h e  m a n n e r  p r o v i d e d  i n  t h e  b y l a w s .  [THE S T A T E D
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11 M A X I M U M  N U M B E R  O F  D I R E C T O R S  M A Y  N O T  B E  G R E A T E R  T H A N  T W O  T I M E S  T H E  

2 S T A T E D  M I N I M U M  N U M B E R  M I N U S  O N E  A N D  T H E  N U M B E R  O F  M I N I M U M  N U M B E R  O F

3 j| D I R E C T O R S  M A Y  N O T  B E  L E S S  T H A N  T H R E E . ]  If t h e  a r t i c l e s  p r o v i d e  f o r

i; t h e  n u m b e r  o f  d i r e c t o r s ,  t h e  n u m b e r  o f  d i r e c t o r s  m a y  o n l y  b e  c h a n g e d

b y  a n  a m e n d m e n t  to t h e  a r t i c l e s .

* Se c .  7. A S  1 0 . 0 6 . 3 4 3  is a m e n d e d  to r e a d :O

7 . Sec. 1 0 . 0 6 . 3 4 3 .  S T O C K  R I G H T S  A N D  O P T I O N S .  S u b j e c t  t o  a p r o -
I!

v i s i o n  i n  i t s  a r t i c l e s ,  a c o r p o r a t i o n  m a y  c r e a t e  a n d  i s s u e ,  w h e t h e r  or
V.
It

10 li

1 4 

15

n o t  i n  c o n n e c t i o n  w i t h  t h e  i s s u a n c e  a n d  s a l e  o f  a n y  o f  i t s  s h a r e s  o r  

o t h e r  s e c u r i t i e s ,  r i g h t s  o r  o p t i o n s  e n t i t l i n g  t h e  h o l d e r s  o f  t h e  

n  r i g h t s  o r  o p t i o n s  [ S H A R E S ]  to p u r c h a s e  f r o m  t h e  c o r p o r a t i o n  s h a r e s  o f

a n y  c l a s s  o r  c l a s s e s .  T h e s e  r i g h t s  o r  o p t i o n s  s h a l l  b e  e v i d e n c e d  in

t h e  m a n n e r  t h e  b o a r d  a p p r o v e s  and, s u b j e c t  to t h e  p r o v i s i o n s  o f  t h e

a r t i c l e s ,  m u s t  [SHALL] s e t  o u t  t h e  t e r m s  u p o n  w h i c h ,  t h e  t i m e  w i t h i n

w h i c h ,  a n d  t h e  p r i c e  at w h i c h  t h e  s h a r e s  m a y  b e  p u r c h a s e d  f r o m  t h e

1 6. c o r p o r a t i o n  u p o n  t h e  e x e r c i s e  o f  t h e  r i g h t  o r  o p t i o n .  I f  t h e  r i g h t s

17 o r  o p t i o n s  a r e  to b e  i s s u e d  t o  d i r e c t o r s ,  o f f i c e r s ,  o r  e m p l o y e e s  o f

is: t h e  c o r p o r a t i o n  o r  o f  a s u b s i d i a r y  o f  t h e  c o r p o r a t i o n  a n d  n o t  to t h e

ig s h a r e h o l d e r s  g e n e r a l l y ,  t h e i r  i s s u a n c e  s h a l l  b e  a u t h o r i z e d  b y  t h e

>;o a p p r o v a l  o f  t h e  o u t s t a n d i n g  s h a r e s  o r  m u s t  [ S HALL] b e  c o n s i s t e n t  w i t h

2i a p l a n  so a p p r o v e d  o r  r a t i f i e d .  I n  t h e  a b s e n c e  o f  f r a u d  i n  t h e  t r a n s -

72 a c t i o n ,  t h e  j u d g m e n t  o f  t h e  b o a r d  as to t h e  a d e q u a c y  o f  t h e  c o n s i d e r a -

23 t i o n  r e c e i v e d  f o r  t h e  r i g h t s  o r  o p t i o n s  is c o n c l u s i v e .

3 ; * Sec. 8. A S  1 0 . 0 6 . 3 4 8  is a m e n d e d  to r e a d :

25: Sec. 1 0 . 0 6 . 3 4 8 .  C E R T I F I C A T E S  R E P R E S E N T I N G  S H A R E S .  E x c e p t  as

23 o t h e r w i s e  p r o v i d e d  u n d e r  A S  1 0 . 0 6 . 3 4 9 ,  t h e  [THE] s h a r e s  o f  a c o r p o -

37 r a t i o n  s h a l l  b e  r e p r e s e n t e d  b y  c e r t i f i c a t e s  s i g n e d  b y  t h e  p r e s i d e n t  o r

v i c e - p r e s i d e n t  a n d  t h e  s e c r e t a r y  o r  a n  a s s i s t a n t  s e c r e t a r y  o f  t h e  

c o r p o r a t i o n ,  a n d  m a y  b e  s e a l e d  w i t h  t h e  s e a l  o f  the c o r p o r a t i o n  o r  a
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facsimile of the seal. The signatures of the president or vice- 

president and the secretary or assistant secretary upon a certificate 

may be facsimiles if the certificate is countersigned by a transfer 

agent or registered by a registrar, other than the corporation itself 

or an employee of the corporation. If an officer who has signed or 

whose facsimile signature has been placed on the certificate ceases to 

be an officer before the certificate is issued, the certificate may be 

issued by the corporation with the same effect as if the officer were 

an officer at the date of its issue.

* Sec. 9. AS 10.06 is amended by adding a ne w  section to read:

Sec. 10.06.349. SHARES WITHOUT CERTIFICATES. (a) Unless the 

articles or bylaws provide otherwise, the board of directors may 

authorize the issuance without certificates of some or all of the 

corporation's classes or series of shares. The authorization does not 

affect shares that are already represented by certificates until the 

certificates are surrendered to the corporation.

(b) Within a reasonable time after the issuance or transfer of 

shares without certificates, the corporation shall send the share­

holder a written statement giving the information required by AS 10.- 

06.350 to be on certificates, and, if applicable, the information 

required by AS 10.06.424(c) to be disclosed to the shareholder w h en 

there is no certificate.

* Sec. 10. AS 10.06.353 is amended to read:

Sec. 10.06.353. FULL PAYMENT REQUIRED FOR CERTIFICATE. A  share 

with or without a certificate may not be issued [FOR A SHARE] until 

the share is fully paid.

* Sec. 11. AS 10.06.355 is amended to read:

Sec. 10.06.355. ISSUANCE OF FRACTIONAL SHARES OR SCRIP. (a) A

corporation may issue a [CERTIFICATE FOR A] fractional share, and, by 
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a c t i o n  o f  i t s  b o a r d ,  m a y  i s s u e ,  i n s t e a d  o f  a f r a c t i o n a l  c e r t i f i c a t e ,  

s c r i p  i n  r e g i s t e r e d  o r  b e a r e r  f o r m  t h a t  e n t i t l e s  t h e  h o l d e r  to r e c e i v e  

a [ C E R T I F I C A T E  F O R  A] f u l l  s h a r e  u p o n  t h e  s u r r e n d e r  o f  t h e  s c r i p  

a g g r e g a t i n g  a f u l l  s h a r e .

(b) A  [ C E R T I F I C A T E  F O R  A] f r a c t i o n a l  s h a r e  e n t i t l e s  t h e  h o l d e r  

to e x e r c i s e  v o t i n g  r i g h t s ,  to r e c e i v e  d i v i d e n d s ,  a n d  to p a r t i c i p a t e  i n  

t h e  a s s e t s  o f  t h e  c o r p o r a t i o n  i n  the e v e n t  o f  l i q u i d a t i o n .  U n l e s s  

o t h e r w i s e  p r o v i d e d  i n  t h e  s c r i p ,  s c r i p  d o e s  n o t  e n t i t l e  t h e  h o l d e r  to 

e x e r c i s e  v o t i n g  r i g h t s ,  to r e c e i v e  d i v i d e n d s ,  or to p a r t i c i p a t e  i n  t h e  

a s s e t s  o f  t h e  c o r p o r a t i o n  i n  t h e  e v e n t  o f  l i q u i d a t i o n .

(c) T h e  b o a r d  m a y  i s s u e  s c r i p  s u b j e c t  to t h e  c o n d i t i o n  t h a t  it 

is v j i d  i f  n o t  e x c h a n g e d  f o r  [ C E R T I F I C A T E S  R E P R E S E N T I N G ]  f u l l  s h a r e s  

b e f o r e  a s p e c i f i e d  d a t e ,  o r  s u b j e c t  to t h e  c o n d i t i o n  t h a t  t h e  s h a r e s  

f o r  w h i c h  t h e  s c r i p  is e x c h a n g e a b l e  m a y  b e  s o l d  b y  t h e  c o r p o r a t i o n  a n d  

t h e  p r o c e e d s  d i s t r i b u t e d  t o  t h e  h o l d e r s  o f  t h a t  s c r i p ,  o r  s u b j e c t  to 

o t h e r  c o n d i t i o n s  t h a t  [ W H I C H ]  t h e  b o a r d  c o n s i d e r s  a d v i s a b l e .

Sec. 12. A S  1 0 . 0 6  is a m e n d e d  b y  a d d i n g  a n e w  s e c t i o n  to r e a d :

Sec. 1 0 . 0 6 . 3 5 6 .  S H A R E S  H E L D  B Y  N O M I N E E S .  ( .) A  c o r p o r a t i o n  m a y  

e s t a b l i s h  a  p r o c e d u r e  b y  w h i c h  t h e  b e n e f i c i a l  o w n e r  o f  s h a r e s  t h a t  a r e  

r e g i s t e r e d  i n  t h e  n a m e  o f  a n o m i n e e  is r e c o g n i z e d  b y  t h e  c o r p o r a t i o n  

as t h e  s h a r e h o l d e r .

(b) T h e  p r o c e d u r e  m a y  s e t  o u t

(1) t h e  t y p e s  o f  n o m i n e e s  to w h o m  it a p p l i e s ;

(2) t h e  r i g h t s  o r  p r i v i l e g e s  t h a t  t h e  c o r p o r a t i o n  r e c o g ­

n i z e s  i n  a b e n e f i c i a l  o w n e r ;

(3) t h e  m a n n e r  i n  w h i c h  t h e  p r o c e d u r e  is s e l e c t e d  b y  t h e

n o m i n e e ;

(4) t h e  i n f o r m a t i o n  t h a t  m u s t  b e  p r o v i d e d  w h e n  t h e  p r o c e ­

d u r e  is s e l e c t e d ;
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(5) t h e  p e r i o d  w h e n  s e l e c t i o n  o f  t h e  p r o c e d u r e  is e f f e c ­

t i v e ;  a n d

(6) o t h e r  a s p e c t s  o f  t h e  r i g h t s  a n d  d u t i e s  c r e a t e d .

* Se c .  13. A S  1 0 . 0 6 . 3 5 8 ( c )  is a m e n d e d  t o  r e a d :
I
I

(c) F o r  t h e  p u r p o s e s  o f  t h i s  c h a p t e r ,  the a m o u n t  o f  a d i s t r i b u -
i

t i o n  p a y a b l e  i n  p r o p e r t y  s h a l l  b e  d e t e r m i n e d  o n  t h e  b a s i s  o f  t h e  v a l u e

a t  w h i c h  t h e  p r o p e r t y  is c a r r i e d  o n  t h e  c o r p o r a t i o n ' s  f i n a n c i a l  s t a t e ­

m e n t s  i n  a c c o r d a n c e  w i t h  t h i s  s e c t i o n  [ 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  

P R I N C I P L E S ]„

* Se c .  14. A S  1 0 . 0 6 . 3 5 8 ( d )  is a m e n d e d  t o  r e a d :

(d) O n l y  a c o r p o r a t i o n  t h a t  c l a s s i f i e s  i t s  a s s e t s  as c u r r e n t  

a s s e t s  a n d  f i x e d  a s s e t s  i n  a c c o r d a n c e  w i t h  t h i s  s e c t i o n  [ U N D E R  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  P R I N C I P L E S ]  is g o v e r n e d  b y  ( a ) ( 2 ) ( B )  o f  

t h i s  s e c t i o n .

* Se c .  15. A S  1 0 . 0 6 . 3 5 8  is a m e n d e d  b y  a d d i n g  n e w  s u b s e c t i o n s  to r e a d :

(e) F o r  t h e  p u r p o s e s  o f  t h i s  s e c t i o n ,  t h e  b o a r d  o f  d i r e c t o r s  m a y  

b a s e  a d e t e r m i n a t i o n  t h a t  a d i s t r i b u t i o n  is n o t  p r o h i b i t e d  e i t h e r  o n  

f i n a n c i a l  s t a t e m e n t s  p r e p a r e d  i n  a c c o r d a n c e  w i t h  g e n e r a l l y  a c c e p t e d  

a c c o u n t i n g  p r i n c i p l e s  o r  o n  t h e  b a s i s  o f  a c c o u n t i n g  p r a c t i c e s  a n d  

p r i n c i p l e s  t h a t  a r e  f a i r  a n d  r e a s o n a b l e  i n  t h e  c i r c u m s t a n c e s .

(f) F i n a n c i a l  s t a t e m e n t s  a n d  d e t e r m i n a t i o n s  p r e p a r e d  o r  a r r i v e d  

a t  i n  a c c o r d a n c e  w i t h  g e n e r a l l y  a c c e p t e d  a c c o u n t i n g  p r i n c i p l e s  a r e  

f a i r  a n d  r e a s o n a b l e .  T h e  f a i r  a n d  r e a s o n a b l e  q u a l i t y  o f  s t a t e m e n t s  

a n d  d e t e r m i n a t i o n s  p r e p a r e d  u n d e r  o t h e r  p r a c t i c e s  a n d  p r i n c i p l e s  s h a l l  

b e  p r o v e d  b y  t h e  c o r p o r a t i o n .

* Sec. 16. A S  1 0 . 0 6 . 3 6 0  is a m e n d e d  to r e a d :

Sec. 1 0 . 0 6 . 3 6 0 .  P R O H I B I T E D  D I S T R I B U T I O N ;  I N A B I L I T Y  T O  M E E T

M A T U R I N G  D E B T S  A N D  L I A B I L I T I E S .  A  c o r p o r a t i o n  o r  s u b s i d i a r y  o f  a

c o r p o r a t i o n  m a y  n o t  m a k e  a d i s t r i b u t i o n  to the c o r p o r a t i o n ' s  
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s h a r e h o l d e r s  i f  t h e  c o r p o r a t i o n  o r  t h e  s u b s i d i a r y  m a k i n g  t h e  d i s t r i ­

b u t i o n  is, o r  as a r e s u l t  o f  t h e  d i s t r i b u t i o n  w o u l d  be, [ L I K E L Y  T O  BE] 

u n a b l e  to m e e t  i t s  l i a b i l i t i e s  as t h e y  m a t u r e .

* Sec. 17. A S  1 0 . 0 6 . 3 8 5 ( b )  is a m e n d e d  to r e a d :

(b) S u b j e c t  to a n y  p r o v i s i o n s  i n  i t s  a r t i c l e s  [OF I N C O R P O R A T I O N ]  

w i t h  r e s p e c t  to t h e  n o t i c e  r e q u i r e d  f o r  r e d e m p t i o n  o f  s h a r e s ,  t h e  

c o r p o r a t i o n  m a y  g i v e  n o t i c e  o f  t h e  r e d e m p t i o n  o f  a n y  o r  a l l  s h a r e s  

s u b j e c t  to r e d e m p t i o n  b y  p u b l i s h i n g  a n o t i c e  o f  r e d e m p t i o n  i n  a  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  i n  t h e  j u d i c i a l  d i s t r i c t  i n  w h i c h  t h e  

p r i n c i p a l  e x e c u t i v e  o f f i c e  o f  t h e  c o r p o r a t i o n  is l o c a t e d  a t  l e a s t  o n c e  

a w e e k  f o r  t w o  s u c c e s s i v e  w e e k s ,  b e g i n n i n g  n o t  e a r l i e r  t h a n  60 n o r  

l a t e r  t h a n  20 d a y s  b e f o r e  t h e  d a t e  f i x e d  f o r  r e d e m p t i o n .  T h e  n o t i c e  o f  

r e d e m p t i o n  s h a l l  s e t  o u t  t h e  f o l l o w i n g :

(1) t h e  c l a s s  o r  s e r i e s  o f  s h a r e s  o r  p a r t  o f  a n y  c l a s s  o f  

s e r i e s  o f  s h a r e s  to b e  r e d e e m e d ;

(2) t h e  d a t e  f i x e d  f o r  r e d e m p t i o n ;

(3) t h e  r e d e m p t i o n  p r i c e ;  a n d

(4) t h e  p l a c e  a t  w h i c h  t h e  s h a r e h o l d e r s  m a y  o b t a i n  p a y m e n t  

o f  t h e  r e d e m p t i o n  p r i c e  u p o n  s u r r e n d e r  o f  t h e i r  s h a r e  c e r t i f i c a t e s  or 

c e r t i f i c a t e l e s s  s h a r e s .

* Sec. 18. A S  1 0 . 0 6 . 3 8 5 ( d )  is a m e n d e d  to r e a d :

(d) O n  o r  b e f o r e  t h e  d a t e  f i x e d  f o r  r e d e m p t i o n  o f  r e d e e m a b l e

s h a r e s ,  a c o r p o r a t i o n  m a y  d e p o s i t  w i t h  a b a n k  o r  t r u s t  c o m p a n y  i n  t h i s  

s t a t e  as a t r u s t  f u n d  a s u m  s u f f i c i e n t  t o  r e d e e m  t h e  s h a r e s  c a l l e d  o n  

t h e  d a t e  f i x e d  f o r  r e d e m p t i o n ,  w i t h  i r r e v o c a b l e  i n s t r u c t i o n s  t o  t h e  

b a n k  o r  t r u s t  c o m p a n y  to p u b l i s h  a n o t i c e  o f  r e d e m p t i o n ,  o r  to c o m ­

p l e t e  t h e  p u b l i c a t i o n  if b e g u n ,  a n d  to p a y ,  o n  a n d  a f t e r  o r  b e f o r e  t h e

d a t e  f i x e d  f o r  r e d e m p t i o n ,  t h e  r e d e m p t i o n  p r i c e  o f  t h e  s h a r e s  to

h o l d e r s  o f  t h e  s h a r e s  u p o n  t h e  s u r r e n d e r  o f  t h e i r  s h a r e  c e r t i f i c a t e s
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o r  c e r t i f i c a t e l e s s  s h a r e s . F r o m  a n d  a f t e r  the d a t e  o f  t h e  d e p o s i t  

w i t h  t h e  b a n k  o r  t r u s t  c o m p a n y ,  a l t h o u g h  b e f o r e  t h e  d a t e  f i x e d  f o r  

r e d e m p t i o n ,  t h e  s h a r e s  c a l l e d  f o r  r e d e m p t i o n  a r e  r e d e e m e d  a n d  d i v i ­

d e n d s  o n  t h o s e  s h a r e s  c e a s e  to a c c r u e  a f t e r  t h e  d a t e  f i x e d  f o r  r e d e m p ­

tio n .  T h e  d e p o s i t  c o n s t i t u t e s  f u l l  p a y m e n t  o f  t h e  s h a r e s  to t h e i r
»

h o l d e r s  a n d  f r o m  a n d  a f t e r  t h e  d a t e  o f  t h e  d e p o s i t  t h e  s h a r e s  a r e  n o  

l o n g e r  o u t s t a n d i n g  a n d  t h e  h o l d e r s  o f  t h e  s h a r e s  c e a s e  to b e  s h a r e ­

h o l d e r s  w i t h  r e s p e c t  to t h e  s h a r e s  a n d  h a v e  n o  r i g h t s  w i t h  r e s p e c t  to ; 

t h e  s h a r e s  e x c e p t  t h e  r i g h t  to r e c e i v e  f r o m  t h e  b a n k  o r  t r u s t  c o m p a n y  

p a y m e n t  o f  t h e  r e d e m p t i o n  p r i c e  o f  t h e  s h a r e s  w i t h o u t  i n t e r e s t ,  u p o n
i

s u r r e n d e r  o f  t h e  c e r t i f i c a t e s  f o r  t h e  s h a r e s  o r  t h e  c e r t i f i c a t e l e s s  j 

sh a r e s , a n d  a n y  r i g h t  to c o n v e r t  t h e  s h a r e s  t h a t  m a y  e x i s t  a n d  c o n ­

t i n u e  f o r  a p e r i o d  f i x e d  b y  t h e  t e r m s  o f  t h e  s h a r e s .

* Sec. 19. A S  1 0 . 0 6 . 4 0 5  is a m e n d e d  b y  a d d i n g  a n e w  s u b s e c t i o n  to r e a d :

(d) T h e  f a i l u r e  o f  a c o r p o r a t i o n  to h o l d  a n  a n n u a l  m e e t i n g  at

t h e  t i m e  s t a t e d  i n  o r  f i x e d  u n d e r  its b y l a w s  d o e s  n o t  c a u s e  t h e  c o r p o ­

r a t i o n  to f o r f e i t  i t s  s t a t u s ,  d o e s  n o t  c a u s e  a d i s s o l u t i o n  o f  t h e  

c o r p o r a t i o n ,  a n d  d e e s  n o t  a f f e c t  t h e  v a l i d i t y  o f  c o r p o r a t e  a c t i o n .

* Sec. 20. A S  1 0 . 0 6 . 4 1 0  is a m e n d e d  t o  r e a d :  ;
.

Se c .  1 0 . 0 6 . 4 1 0 .  N O T I C E  O F  S H A R E H O L D E R S ' M E E T I N G S .  W r i t t e n  o r  j

p r i n t e d  n o t i c e  s t a t i n g  t h e  p l a c e ,  d a y ^  a n d  h o u r  o f  t h e  m e e t i n g  an d ,  i n  !

i
t h e  c a s e  o f  a s p e c i a l  m e e t i n g ,  t h e  p u r p o s e  f o r  w h i c h  t h e  m e e t i n g  is

c a l l e d ,  s h a l l  b e  d e l i v e r e d  n o t  l e s s  t h a n  ]_0 [20] o r  m o r e  t h a n  60 d a y s  :
I

b e f o r e  t h e  d a t e  o f  t h e  m e e t i n g ,  e i t h e r  p e r s o n a l l y  o r  b y  m a i l ,  b y  o r  at j
j

t h e  d i r e c t i o n  o f  t h e  p r e s i d e n t ,  t h e  s e c r e t a r y ,  the o f f i c e r ,  o r  p e r s o n s  

c a l l i n g  t h e  m e e t i n g ,  to e a c h  s h a r e h o l d e r  o f  r e c o r d  e n t i t l e d  to v o t e  at 

t h e  m e e t i n g .  I f  m a i l e d ,  t h e  n o t i c e  is c o n s i d e r e d  d e l i v e r e d  w h e n  

d e p o s i t e d  w i t h  p o s t a g e  p r e p a i d  i n  the U n i t e d  S t a t e s  m a i l  a d d r e s s e d  to

t h e  s h a r e h o l d e r  a t  t h e  a d d r e s s  o f  t h e  s h a r e h o l d e r  as it a p p e a r s  o n  the 
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s t o c k  t r a n s f e r  b o o k s  o f  t h e  c o r p o r a t i o n ,  or, i f  t h e  s h a r e h o l d e r  h a s  

f i l e d  w i t h  t h e  s e c r e t a r y  o f  t h e  c o r p o r a t i o n  a w r i t t e n  r e q u e s t  t h a t  

n o t i c e  b e  m a i l e d  to a d i f f e r e n t  a d d r e s s ,  a d d r e s s e d  to t h e  s h a r e h o l d e r  

a t  [ T H E  C O R P O R A T I O N  S H A L L  M A I L  T H E  N O T I C E  TO] t h e  n e w  a d d r e s s .  A n  

a f f i d a v i t  o f  t h e  s e c r e t a r y  or o t h e r  p e r s o n  g i v i n g  t h e  n o t i c e  o r  o f  a 

t r a n s f e r  a g e n t  o f  t h e  c o r p o r a t i o n  t h a t  t h e  n o t i c e  r e q u i r e d  b y  t h i s  

s e c t i o n  h a s  b e e n  g i v e n ,  is p r i m a  f a c i e  e v i d e n c e  o f  t h e  f a c t s  s t a t e d  i n  

t h e  a f f i d a v i t .

* Sec. 21. A S  1 0 . 0 6 . 4 1 3 ( a )  is a m e n d e d  to r e a d :

(a) A t  l e a s t  j_0 [20] d a y s  b e f o r e  e a c h  m e e t i n g  o f  s h a r e h o l d e r s ,

t h e  o f f i c e r  o r  a g e n t  h a v i n g  c h a r g e  o f  t h e  s t o c k  t r a n s f e r  b o o k s  f o r  

s h a r e s  o f  a c o r p o r a t i o n  s h a l l  m a k e  a l i s t  o f  t h e  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  a t  t h e  m e e t i n g  o r  a n  a d j o u r n m e n t  o f  t h e  m e e t i n g  a r r a n g e d  i n  

a l p h a b e t i c a l  o r d e r ,  w i t h  t h e  a d d r e s s  o f  a n d  t h e  n u m b e r  o f  s h a r e s  leld 

b y  e a c h  s h a r e h o l d e r .  T h e  l i s t  s h a l l  b e  k e p t  o n  f i l e  a t  t h e  r e g i s t e r e d  

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  is s u b j e c t  t o  i n s p e c t i o n  b y  a s h a r e­

h o l d e r  o r  t h e  a g e n t  o r  a t t o r n e y  o f  a s h a r e h o l d e r  a t  a n y  t i m e  d u r i n g  

u s u a l  b u s i n e s s  h o u r s  f o r  a p e r i o d  o f  1_0 [20] d a y s  b e f o r e  t h e  m e e t i n g .  

T h e  l i s t  s h a l l  a l s o  b e  p r o d u c e d  a n d  k e p t  o p e n  at t h e  t i m e  a n d  p l a c e  o f  

t h e  m e e t i n g  a n d  s h a l l  b e  s u b j e c t  to t h e  i n s p e c t i o n  o f  a s h a r e h o l d e r  

d u r i n g  t h e  m e e t i n g .  T h e  o r i g i n a l  s t o c k  t r a n s f e r  b o o k s  a r e  p r i m a  f a c i e  

e v i d e n c e  as to t h e  s h a r e h o l d e r s  w h o  a r e  e n t i t l e d  to e x a m i n e  t h e  l i s t  

o r  t r a n s f e r  b o o k s  o r  to v o t e  at a m e e t i n g  o f  s h a r e h o l d e r s .

* Sec. 22. A S  1 0 . 0 6 . 4 1 3 ( c )  is a m e n d e d  to r e a d :

(c) A n  o f f i c e r  o r  a g e n t  h a v i n g  c h a r g e  o f  t h e  s t o c k  t r a n s f e r

b o o k s  w h o  f a i l s  to p r e p a r e  t h e  l i s t  o f  s h a r e h o l d e r s ,  k e e p  it o n  f i l e  

f o r  a p e r i o d  o f  j_0 [201 d a y s ,  o r  p r o d u c e  a n d  k e e p  it o p e n  f o r  i n s p e c ­

t i o n  a t  t h e  m e e t i n g ,  as p r o v i d e d  in t h i s  s e c t i o n ,  is l i a b l e  f o r  a 

p e n a l t y  o f  $ 5 , 0 0 0  a n d  s h a l l  p a y  t h i s  s u m  t o  a s h a r e h o l d e r  w h o  m a k e s  a
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w r i t t e n  r e q u e s t  f o r  p e r f o r m a n c e  o f  t h e  d u t i e s  i m p o s e d  b y  t h i s  s e c t i o n .

* Se c .  23. A S  1 0 . 0 6 . 4 1 8 ( b )  is a m e n d e d  t o  r e a d :

(b) A  p r o x y  is n o t  v a l i d  a f t e r  t h e  e x p i r a t i o n  o f  11 m o n t h s  f r o m  

t h e  d a t e  c f  t h e  p r o x y  u n l e s s  it q u a l i f i e s  as a n  i r r e v o c a b l e  p r o x y  

u n d e r  (e) o f  t h i s  s e c t i o n .  A  p r o x y  c o n t i n u e s  in f u l l  f o r c e  a n d  e f f e c t  

u n t i l  r e v o k e d  b y  t h e  p e r s o n  e x e c u t i n g  it, e x c e p t  as p r o v i d e d  i n  t h i s  

s e c t i o n .  A  p e r s o n  m a y  r e v o k e  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 t h e  

c o r p o r a t i o n  s t a t i n g  t h a t  t h e  p r o x y  is r e v o k e d ,  b y  a s u b s e q u e n t  p r o x y  

e x e c u t e d  b y  t h e  p e r s o n  e x e c u t i n g  t h e  p r i o r  p r o x y  a n d  d e l i v e r e d  [ P R E­

S E N T E D ]  to t h e  c o r p o r a t i o n  [ M E E T I N G ] , o r  b y  a t t e n d a n c e  a t  t h e  m e e t i n g  

a n d  v o t i n g  i n  p e r s o n  b y  t h e  p e r s o n  e x e c u t i n g  t h e  p r o x y .  T h e  d a t e s  

c o n t a i n e d  o n  t h e  f o r m s  o f  p r o x y  p r e s u m p t i v e l y  d e t e r m i n e  t h e  o r d e r  o f  

e x e c u t i o n ,  r e g a r d l e s s  o f  t h e  p o s t m a r k  d a t e s  o n  t h e  e n v e l o p e s  i n  w h i c h  

t h e  p r o x i e s  a r e  m a i l e d .

* S e c .  24. A S  1 0 . 0 6 . 4 1 8 ( e )  is a m e n d e d  t o  r e a d :

(e) N o t w i t h s t a n d i n g  (c) o f  t h i s  s e c t i o n ,  a p r o x y  t h a t  s t a t e s  

t h a t  it is i r r e v o c a b l e  is i r r e v o c a b l e  f o r  t h e  p e r i o d  s p e c i f i e d  i n  t h e  

p r o x y  w h e n  it is h e l d  b y  t h e  f o l l o w i n g  o r  a n o m i n e e  o f  t h e  f o l l o w i n g :

(1) a p e r s o n  to w h o m  t h e  s h a r e s  a r e  pledged, f o r  t h e  p e r f o r ­

m a n c e  o f  a n  o b l i g a t i o n  o r  t h e  p a y m e n t  o f  a d e b t  [ P L E D G E E ] ;

(2) a p e r s o n  w h o  h a s  p u r c h a s e d ,  a g r e e d  to p u r c h a s e ,  o r  

h o l d s  a n  o p t i o n  to p u r c h a s e  t h e  s h a r e s  o r  a p e r s o n  w h o  h a s  s o l d  a 

p o r t i o n  o f  t h e  s h a r e s  o f  t h e  p e r s o n  i n  t h e  c o r p o r a t i o n  to t h e  m a k e r  o f  

t h e  p r o x y ;

(3) a p e r s o n  w h o  h a s  c o n t r a c t e d  to p e r f o r m  s e r v i c e s  as a n  

e m p l o y e e  o f  t h e  c o r p o r a t i o n ,  i f  a p r o x y  is r e q u i r e d  b y  t h e  c o n t r a c t  of 

e m p l o y m e n t  a n d  i f  t h e  p r o x y  s t a t e s  t h a t  it w a s  g i v e n  in c o n s i d e r a t i o n  

o f  t h e  c o n t r a c t  o f  e m p l o y m e n t ,  t h e  n a m e  o f  t h e  e m p l o y e e ,  a n d  t h e

p e r i o d  o f  e m p l o y m e n t  c o n t r a c t e d  for;
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(4) a p e r s o n  d e s i g n a t e d  b y  o r  u n d e r  a n  a g r e e m e n t  u n d e r  

A S  1 0 . 0 6 . 4 2 5  [AS 1 0 . 0 6 . 4 2 5 ( b ) ] ;  o r

(5) a b e n e f i c i a r y  o f  a t r u s t  w i t h  r e s p e c t  to s h a r e s  h e l d  b y

t h e  t r u s t .

* Se c .  25. A S  1 0 . 0 6 . 4 1 8 ( f )  is a m e n d e d  t o  r e a d :

(f) N o t w i t h s t a n d i n g  t h e  p e r i o d  o f  i r r e v o c a b i l i t y  s p e c i f i e d  i n  a 

p r o x y ,  t h e  p r o x y  b e c o m e s  r e v o c a b l e  w h e n  t h e  p l e d g e  is r e d e e m e d ,  t h e  

o p t i o n  o r  a g r e e m e n t  to p u r c h a s e  is t e r m i n a t e d  o r  t h e  s e l l e r  n o  l o n g e r  

o w n s  a n y  s h a r e s  o f  t h e  c o r p o r a t i o n  o r  d i e s ,  t h e  p e r i o d  o f  e m p l o y m e n t  

p r o v i d e d  f o r  i n  t h e  c o n t r a c t  o f  e m p l o y m e n t  h a s  t e r m i n a t e d ,  t h e  a g r e e ­

m e n t  u n d e r  A S  1 0 . 0 6 . 4 2 5  IAS 1 0 . 0 6 . 4 2 5 ( b ) ]  h a s  t e r m i n a t e d ,  o r  t h e  

p e r s o n  c e a s e s  to b e  a  b e n e f i c i a r y  o f  t h e  t r u s t .  I n  a d d i t i o n ,  a p r o x y  

m a y  b e  m a d e  i r r e v o c a b l e  i f  it is g i v e n  t o  s e c u r e  t h e  p e r f o r m a n c e  o f  a 

d u t y  o r  t o  p r o t e c t  a t i t l e ,  e i t h e r  l e g a l  o r  e q u i t a b l e ,  u n t i l  t h e  

h a p p e n i n g  o f  e v e n t s  t h a t ,  b y  i t s  t e r m s ,  d i s c h a r g e  t h e  o b l i g a t i o n s  

s e c u r e d  b y  it.

* S e c .  26. A S  1 0 . 0 6 . 4 1 8 ( g )  is r e p e a l e d  a n d  r e e n a c t e d  to r e a d :

(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  i n  a p r o x y  t h a t  m a k e s  t h e  p r o x y  

i r r e v o c a b l e ,  a p r o x y  is r e v o k e d  w h e n  t h e  s h a r e s  a r e  t r a n s f e r r e d  u n l e s s  

t h e  t r a n s f e r e e  k n o w s  a b o u t  t h e  p r o v i s i o n  o r  t h e  p r o x y ,  o r  t h e  i r r e v o ­

c a b i l i t y  o r  n o t i c e  o f  t h e  p r o x y  a p p e a r s  o n  a c e r t i f i c a t e  r e p r e s e n t i n g  

t h e  s h a r e s .

* Se c .  27. A S  1 0 . 0 6 . 4 2 0 ( e )  is r e p e a l e d  a n d  r e e n a c t e d  t o  r e a d :

(e) E x c e p t  as p r o h i b i t e d  i n  t h i s  s u b s e c t i o n ,  s h a r e s  s t a n d i n g  in 

t h e  n a m e  o f  a n o t h e r  c o r p o r a t i o n  m a y  b e  v o t e d  b y  t h e  o f f i c e r ,  a g e n t ,  o r  

p r o x y  as t h e  b y l a w s  o f  t h e  o t h e r  c o r p o r a t i o n  m a y  p r e s c r i b e ,  or, i n  t h e  

a b s e n c e  o f  a p r o v i s i o n ,  as t h e  b o a r d  o f  t h e  o t h e r  c o r p o r a t i o n  m a y  

d e t e r m i n e .  T h e  s h a r e s  o f  a c o i p o r a t i o n  m a y  n o t  b e  v o t e d  if t h e y  a r e  

o w n e d ,  d i r e c t l y  o r  i n d i r e c t l y ,  b y  a s e c o n d  c o r p o r a t i o n ,  d o m e s t i c  o r
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f o r e i g n ,  a n d  t h e  f i r s t  c o r p o r a t i o n  o w n s ,  d i r e c t l y  o r  i n d i r e c t l y ,  a 

m a j o r i t y  o f  t h e  s h a r e s  e n t i t l e d  to v o t e  f o r  t h e  d i r e c t o r s  o f  t h e  

s e c o n d  c o r p o r a t i o n .

* Sec. 28. A S  1 0 . 0 6 . 4 2 0 (i) is a m e n d e d  to r e a d :

(i) B e g i n n i n g  o n  t h e  d a t e  o n  w h i c h  w r i t t e n  n o t i c e  o f  r e d e m p t i o n  

o f  r e d e e m a b l e  s h a r e s  h a s  b e e n  m a i l e d  to t h e  h o l d e r s  o f  t h e  s h a r e s  a n d  

a s u m  s u f f i c i e n t  to r e d e e m  t h e  s h a r e s  h a s  b e e n  d e p o s i t e d  w i t h  a b a n k  

o r  c r u s t  c o m p a n y  w i t h  i r r e v o c a b l e  i n s t r u c t i o n  a n d  a u t h o r i t y  to p a y  t h e  

r e d e m p t i o n  p r i c e  to t h e  h o l d e r s  o f  t h e  s h a r e s  u p o n  s u r r e n d e r  o f  t h e  

c e r t i f i c a t e s  f o r  t h e  s h a r e s  or t h e  c e r t i f i c a t e l e s s  s h a r e s , t h e  s h a r e s  

m a y  n o t  v o t e  o n  a n y  m a t t e r  a n d  a r e  n o t  c o n s i d e r e d  t o  b e  o u t s t a n d i n g  

s h a r e s .

* Sec. 29, A S  1 0 . 0 6  is a m e n d e d  b y  a d d i n g  a n e w  s e c t i o n  t o  r e a d :

S e c .  1 0 . 0 6 . 4 2 1 .  C O R P O R A T I O N 'S A C C E P T A N C E  O F  C E R T A I N  D O C U M E N T S ,

(a) I f  t h e  n a m e  s i g n e d  o n  a v o t e ,  c o n s e n t ,  w a i v e r ,  o r  p r o x y  a p p o i n t ­

m e n t  c o r r e s p o n d s  to t h e  n a m e  o f  a s h a r e h o l d e r ,  t h e  c o r p o r a t i o n ,  if

a c t i n g  i n  g o o d  f a i t h ,  is e n t i t l e d  t o  a c c e p t  t h e  d o c u m e n t  a n d  g i v e  it 

e f f e c t  as t h e  a c t  o f  t h e  s h a r e h o l d e r .

(b) I f  t h e  n a m e  s i g n e d  o n  a d o c u m e n t  d o e s  n o t  c o r r e s p o n d  to t h e  

n a m e  o f  i t s  s h a r e h o l d e r ,  t h e  c o r p o r a t i o n ,  i f  a c t i n g  i n  g o o d  f a i t h ,  is 

n e v e r t h e l e s s  e n t i t l e d  to a c c e p t  t h e  d o c u m e n t  a n d  g i v e  it e f f e c t  as t h e  

a c t  o f  t h e  s h a r e h o l d e r  if

(1) t h e  s h a r e h o l d e r  is a n  e n t i t y  a n d  t h e  n a m e  s i g n e d  p u r ­

p o r t s  t o  b e  t h a t  o f  a n  o f f i c e r  o r  a g e n t  o f  t h e  e n t i t y ;

(2) t h e  n a m e  s i g n e d  p u r p o r t s  to b e  t h a t  o f  a n

a d m i n i s t r a t o r ,  e x e c u t o r ,  g u a r d i a n ,  o r  c o n s e r v a t o r  r e p r e s e n t i n g  t h e  

s h a r e h o l d e r  and, i f  t h e  c o r p o r a t i o n  r e q u e s t s ,  e v i d e n c e  o f  f i d u c i a r y

s t a t u s  a c c e p t a b l e  to t h e  c o r p o r a t i o n  h a s  b e e n  p r e s e n t e d  w i t h  r e s p e c t

to t h e  d o c u m e n t ;

C S S B  2 0 4 (Jud) - 1 4 -



(3) t h e  n a m e  s i g n e d  p u r p o r t s  t o  b e  t h a t  o f  a r e c e i v e r  o r  

t r u s t e e  i n  b a n k r u p t c y  o f  t h e  s h a r e h o l d e r  an d ,  i f  t h e  c o r p o r a t i o n  

r e q u e s t s ,  e v i d e n c e  o f  t h i s  s t a t u s  a c c e p t a b l e  to t h e  c o r p o r a t i o n  h a s  

b e e n  p r e s e n t e d  w i t h  r e s p e c t  to the d o c u m e n t ;

(4) t h e  n a m e  s i g n e d  p u r p o r t s  to b e  t h a t  o f  a p l e d g e e ,  

b e n e f i c i a l  o w n e r ,  o r  a t t o r n e y - i n - f a c t  o f  t h e  s h a r e h o l d e r  and, i f  the 

c o r p o r a t i o n  r e q u e s t s ,  e v i d e n c e  a c c e p t a b l e  to t h e  c o r p o r a t i o n  o r  t h e  

s i g n a t o r y ' s  a u t h o r i t y  to s i g n  f o r  t h e  s h a r e h o l d e r  h a s  b e e n  p r e s e n t e d  

w i t h  r e s p e c t  to t h e  d o c u m e n t ;

(5) t w o  o r  m o r e  p e r s o n s  a r e  t h e  s h a r e h o l d e r  as c o t e n a n t s  or 

f i d u c i a r i e s ,  t h e  n a m e  s i g n e d  p u r p o r t s  to b e  t h e  n a m e  o f  at l e a s t  o n e  

o f  t h e  c o o w n e r s ,  a n d  t h e  p e r s o n  s i g n i n g  a p p e a r s  t o  b e  a c t i n g  o n  b e h a l f  

o f  a l l  t h e  c o o w n e r s .

(c) T h e  c o r p o r a t i o n  is e n t i t l e d  to r e j e c t  a d o c u m e n t  i f  t h e  

s e c r e t a r y  o r  o t h e r  o f f i c e r  o r  a g e n t  a u t h o r i z e d  to t a b u l a t e  v o t e s ,  

a c t i n g  i n  g o o d  f a i t h ,  h a s  a r e a s o n a b l e  b a s i s  t o  d o u b t  t h e  v a l i d i t y  o f  

t h e  s i g n a t u r e  o n  t h e  d o c u m e n t  o r  t h e  s i g n a t o r y ' s  a u t h o r i t y  to s i g n  f o r  

t h e  s h a r e h o l d e r .

(d) T h e  c o r p o r a t i o n  a n d  i t s  o f f i c e r  o r  a g e n t  w h o  a c c e p t s  o r  

r e j e c t s  a d o c u m e n t  i n  g o o d  f a i t h  a n d  i n  a c c o r d a n c e  w i t h  t h e  s t a n d a r d s  

o f  t h i s  s e c t i o n  a r e  n o t  l i a b l e  i n  d a m a g e s  t o  t h e  s h a r e h o l d e r  f o r  t h e
I

c o n s e q u e n c e s  o f  t h e  a c c e p t a n c e  o r  r e j e c t i o n .
!
I

(e) C o r p o r a t e  a c t i o n  b a s e d  o n  t h e  a c c e p t a n c e  o r  r e j e c t i o n  o f  a 

d o c u m e n t  u n d e r  t h i s  s e c t i o n  is v a l i d  u n l e s s  a c o u r t  o f  c o m p e t e n t  

j u r i s d i c t i o n  d e t e r m i n e s  o t h e r w i s e .

(f) I n  t h i s  s e c t i o n ,  " d o c u m e n t "  m e a n s  v o t e ,  c o n s e n t ,  w a i v e r ,  or 

p r o x y  a p p o i n t m e n t

Sec. 30. A S  1 0 . 0 6  is a m e n d e d  b y  a d d i n g  a n e w  s e c t i o n  to r e a d :

Se c .  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) T h e  s h a r e h o l d e r s
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o f  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  a l l  t h e  

s h a r e h o l d e r s  t o  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

(1) 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 ,  i n c l u d i n g  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  26 U . S . C .  ( I n t e r n a l  R e v e n u e  C o d e ) ,  w h e n  

t h e  s t a t u s  d e p e n d s  o n  t h e  n u m b e r  o r  i d e n t i t y  o f  i t s  s h a r e h o l d e r s ;  i n  

t h i s  p a r a g r a p h ,  "S c o r p o r a t i o n "  h a s  t h e  m e a n i n g  g i v e n  i n  26 U . S . C .  

1361 ;

(2) 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

l a w s ;

(3) 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 ;

(4) 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  to 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 s  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 e  a f­

f a i r s  ;

(5) 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  i n  t h e  c o r p o r a t i o n ;

(6) 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 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 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 ;

(7) 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 ,  o r  s i m u l t a n e o u s l y ,  to 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 ;

(8) 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  its 

s h a r e s ,  o r  a n o t h e r  p e r s o n ,  to 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

(9) a c c o m p l i s h  a n o t h e r  r e a s o n a b l e  p u r p o s e .

(b) 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  m a y  e n t e r  i n t o  an 

a g r e e m e n t  a m o n g  a l l  o f  t h e  s h a r e h o l d e r s  to p r o v i d e  f o r  the 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 .
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(c) 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  t h a t  is 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  i n d i c a t i n g  

t h a t  t h e  a g r e e m e n t ,  o r  a c o p y  o f  t h e  a g r e e m e n t ,  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 a t  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 f  the a g r e e m e n t  or f u r n i s h  a c o p y  o f  t h e  a g r e e m e n t  

w i t h o u t  c h a r g e .  I f  t h e  s h a r e  h a s  b e e n  i s s u e d  u n d e r  A S  1 0 . 0 6 . 3 4 9  

w i t h o u t  a c e r t i f i c a t e ,  a s t a t e m e n t  t h a t  d i s c l o s e s  t h e  e x i s t e n c 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  s h a l l  b e  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  to t h e  

s h a r e h o l d e r .

(d) 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  (c) t h i s  s e c t i o n ,  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 ,  

a r e  n o t  s u b j e c t  to t h e  s h a r e h o l d e r s '  a g r e e m e n t .

(e) 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  A S  1 0 . 0 6 . -  

350, 1 0 . 0 6 . 3 5 8 ,  1 0 . 0 6 . 3 6 0 ,  1 0 . 0 6 . 4 3 0 ,  1 0 . 0 6 . 4 3 8 ,  1 0 . 0 6 . 5 4 4 ,  1 0 . 0 6 . 5 7 0 ,
;

1 0 . 0 6 . 6 3 3 ,  1 0 . 0 6 . 6 4 8 ,  o r  1 0 . 0 6 . 6 5 3 .
I

(f) I n  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  t h a t  is c o n ­

v e r t i b l e  i n t o  s h a r e s  o r  t h a t  c a r r i e s  a r i g h t  to s u b s c r i b e  f o r  or 

a c q u i r e  s h a r e s .

Sec. 31. A S  1 0 . 0 6 . 4 2 5 ( a )  is a m e n d e d  to r e a d :

i
(a) A n y  n u m b e r  o f  s h a r e h o l d e r s  o f  a c o r p o r a t i o n  m a y  c r e a t e  a 

v o t i n g  t r u s t  f o r  t h e  p u r p o s e  o f  c o n f e r r i n g  u p o n  a t r u s t e e  o r  t r u s t e e s  

t h e  r i g h t  to v o t e  o r  o t h e r w i s e  r e p r e s e n t  t h e i r  s h a r e s ,  f o r  a p e r i o d
i

n o t  to e x c e e d  10 y e a r s ,  b y  e n t e r i n g  i n t o  a w r i t t e n  v o t i n g  t r u s t  a g r e e ­

m e n t  s p e c i f y i n g  t h e  t e r m s  a n d  c o n d i t i o n s  o f  t h e  v o t i n g  t r u s t ,  b y  

d e p o s i t i n g  a c o p y  o f  t h e  a g r e e m e n t  w i t h  the c o r p o r a t i o n  a t  i t s  r e g i s ­

t e r e d  o f f i c e ,  a n d  b y  t r a n s f e r r i n g  t h e i r  s h a r e s  t o  t h e  t r u s t e e  o r
!

t r u s t e e s  f o r  t h e  p u r p o s e  o f  t h e  a g r e e m e n t .  T h e  t r u s t e e  o r  t r u s t e e s  

s h a l l  k e e p  a r e c o r d  o f  t h e  h o l d e r s  o f  v o t i n g  t r u s t  c e r t i f i c a t e s  e v i -
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1 ;i d e n c i n g  a b e n e f i c i a l  i n t e r e s t  in t h e  v o t i n g  t r u s t ,  g i v i n g  t h e  n a m e s
I

2 - a n d  a d d r e s s e s  o f  a l l  t h e  h o l d e r s  a n d  the n u m b e r  a n d  c l a s s  o f  t h e

31; s h a r e s  f o r  w h i c h  t h e  v o t i n g  t r u s t  c e r t i f i c a t e s  a r e  i s s u e d ,  a n d  s h a l l
i:
It

4 ji d e p o s i t  a c o p y  o f  t h e  r e c o r d  w i t h  t h e  c o r p o r a t i o n  a t  its r e g i s t e r e d

5 , o f f i c e .  T h e  c o p i e s  o f  t h e  v o t i n g  t r u s t  a g r e e m e n t  a n d  t h e  r e c o r d

•31 d e p o s i t e d  w i t h  t h e  c o r p o r a t i o n  a r e  s u b j e c t  to t h e  s a m e  r i g h t  o f  e x -

7 a m i n a t i o n  b y  a s h a r e h o l d e r  o f  t h e  c o r p o r a t i o n ,  i n  p e r s o n  o r  b y  a g e n t

3 1 o r  a t t o r n e y ,  as a r e  t h e  b o o k s  a n d  r e c o r d s  o f  t h e  c o r p o r a t i o n  u n d e r

A S  1 0 . 0 6 . 4 3 0 ,  a n d  t h e  c o p i e s  o f  t h e  a g r e e m e n t  a n d  t h e  r e c o r d  a r e  

s u b j e c t  to e x a m i n a t i o n  b y  a h o l d e r  o f  r e c o r d  o f  v o t i n g  t r u s t  c e r t i f i ­

c a t e s ,  e i t h e r  i n  p e r s o n  o r  b y  a g e n t  o r  a t t o r n e y ,  a t  a r e a s o n a b l e  t i m e  

f o r  a p r o p e r  p u r p o s e .  T h i s  s u b s e c t i o n  d o e s  n o t  i n v a l i d a t e  a n  i r r e v o ­

c a b l e  p r o x y  c o m p l y i n g  w i t h  A S  1 0 . 0 6 . 4 1 8 ( e ) .

* Sec. 32. A S  1 0 . 0 6 . 4 2 5 ( b )  is r e p e a l e d  a n d  r e e n a c t e d  to r e a d :

(b) S h a r e h o l d e r s  m a y  e n t e r  i n t o  a v o t i n g  a g r e e m e n t  o r  a n y  o t h e r  

•; a g r e e m e n t  if t h e  a g r e e m e n t  is c o n s i s t e n t  w i t h  t h i s  c h a p t e r .

'? * Sec. 33. A S  1 0 . 0 6 . 4 3 0 ( a )  is a m e n d e d  to read:

- (a) 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 c h a p t e r  s h a l l  k e e p  c o r - j
;•> r e c t  a n d  c o m p l e t e  b o o k s  a n d  r e c o r d s  o f  a c c o u n t ,  m i n u t e s  o f  p r o c e e d i n g s

o f  i t s  s h a r e h o l d e r s ,  b o a r d ,  a n d  c o m m i t t e e s  of t h e  b o a r d ,  a n d  a r e c o r d
I

o f  i t s  s h a r e h o l d e r s ,  c o n t a i n i n g  t h e  n a m e s  a n d  a d d r e s s e s  o f  a l l  s h a r e ­

h o l d e r s  a n d  t h e  n u m b e r  a n d  c l a s s  o f  t h e  s h a r e s  h e l d  b y  e a c h .  T h e
j

b o o k s  a n d  [,] r e c o r d s  o f  a c c o u n t , [AND] m i n u t e s , a n d  t h e  r e c o r d  o f

t

s h a r e h o l d e r s  m a y  b e  i n  w r i t t e n  f o r m  o r  i n  a n y  o t h e r  f o r m  c a p a b l e  o f  

b e i n g  c o n v e r t e d  i n t o  w r i t t e n  f o r m  w i t h i n  a r e a s o n a b l e  t i m e .

* Sec. 34. A S  1 0 . 0 6 . 4 3 0 ( b )  is a m e n d e d  to r e a d :  j

(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  this c h a p t e r  s h a l l  m a k e  i t s
i

b o o k s  a n d  r e c o r d s  o f  a c c o u n t , o r  c e r t i f i e d  c o p i e s  o f  the m ,  r e a s o n a b l y

a v a i l a b l e  for i n s p e c t i o n  a n d  c o p y i n g  a t  tbe r e g i s t e r e d  o f f i c e  o r  
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p r i n c i p a l  p l a c e  o f  b u s i n e s s  i n  t h e  s t a t e  [BY T H E  D E P A R T M E N T  OR] b y  a 

s h a r e h o l d e r  o f  t h e  c o r p o r a t i o n .  S h a r e h o l d e r  i n s p e c t i o n  s h a l l  b e  u p o n  

w r i t t e n  d e m a n d  s t a t i n g  w i t h  r e a s o n a b l e  p a r t i c u l a r i t y  t h e  p u r p o s e  o f  

t h e  i n s p e c t i o n .  T h e  i n s p e c t i o n  m a y  b e  i n  p e r s o n  o r  b y  a g e n t  o r  a t t o r ­

ne y ,  a t  a r e a s o n a b l e  t i m e  a n d  f o r  a p r o p e r  p u r p o s e .  O n l y  b o o k s  a n d  

r e c o r d s  o f  a c c o u n t ,  m i n u t e s ,  a n d  t h e  r e c o r d  o f  s h a r e h o l d e r s  d i r e c t l y  

c o n n e c t e d  [ R E L E V A N T ]  to t h e  s t a t e d  p u r p o s e  o f  t h e  i n s p e c t i o n  m a y  b e  

i n s p e c t e d  o r  c o p i e d .

* Sec. 35. A S  1 0 . 0 6 . 4 3 0 ( c )  is a m e n d e d  t o  r e a d :

(c) A n  o f f i c e r  or a g e n t  w h o ,  o r  a c o r p o r a t i o n  t h a t ,  r e f u s e s  to 

a l l o w  a s h a r e h o l d e r ,  or t h e  a g e n t  o r  a t t o r n e y  o f  t h e  s h a r e h o l d e r ,  to 

e x a m i n e  a n d  m a k e  c o p i e s  f r o m  its b o o k s  a n d  r e c o r d s  [ R E C O R D ]  o f  a c ­

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

l i a b l e  t o  t h e  s h a r e h o l d e r  f o r  a p e n a l t y  i n  t h e  a m o u n t  o f  10 p e r c e n t  o f  

t h e  value, o f  t h e  s h a r e s  o w n e d  b y  t h e  s h a r e h o l d e r  or $ 5 , 0 0 0 ,  w h i c h e v e r  

is g r e a t e r ,  i n  a d d i t i o n  t o  o t h e r  d a m a g e s  o r  r e m e d y  g i v e n  t h e  s h a r e ­

h o l d e r  b y  law. I t  is a d e f e n s e  to a n  a c t i o n  f o r  p e n a l t i e s  u n d e r  t h i s  

s e c t i o n  t h a t  t h e  p e r s o n  s u i n g  h a s  w i t h i n  t w o  y e a r s  s o l d  o r  o f f e r e d  f o r  

s a l e  a l i s t  o f  s h a r e h o l d e r s  o f  t h e  c o r p o r a t i o n  o r  a n y  o t h e r  c o r p o ­

r a t i o n  o r  h a s  a i d e d  o r  a b e t t e d  a p e r s o n  i n  p r o c u r i n g  a l i s t  o f  s h a r e ­

h o l d e r s  f o r  t h i s  p u r p o s e ,  or h a s  i m p r o p e r l y  u s e d  i n f o r m a t i o n  s e c u r e d  

t h r o u g h  a p r i o r  e x a m i n a t i o n  o f  t h e  b o o k s  a n d  r e c o r d s  o f  a c c o u n t ,  [OR] 

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

c o r p o r a t i o n ,  or w a s  n o t  a c t i n g  i n  g o o d  f a i t h  o r  f o r  a p r o p e r  p u r p o s e  

i n  m a k i n g  t h e  p e r s o n ' s  d e m a n d .

* Sec. 36. A S  1 0 . 0 6 . 4 3 3 ( a )  is a m e n d e d  to r e a d :

(a) T h e  b o a r d  s h a l l  s e n d  a n  a n n u a l  r e p o r t  to the s h a r e h o l d e r s  

n o t  l a t e r  t h a n  180 d a y s  a f t e r  t h e  c l o s e  o f  t h e  f i s c a l  y e a r  or t h e  d a t e  

o n  w h i c h  n o t i c e  o f  t h e  a n n u a l  m e e t i n g  i n  t h e  n e x t  f i s c a l  y e a r  is s e n t
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u n d e r  A S  1 0 . 0 6 . 4 1 0 ,  w h i c h e v e r  is f i r s t .  A  [, U N L E S S  IN T H E  C A S E  O F  A]

c o r p o r a t i o n  w i t h  l e s s  t h a n  100 h o l d e r s  o f  r e c o r d  o f  i t s  s h a r e s ,  as 

d e t e r m i n e d  u n d e r  A S  1 0 . 0 6 . 4 0 8 ,  is e x e m p t  f r o m  t h i s  a n n u a l  r e q u i r e m e n t  

u n l e s s  i t s  a r t i c l e s  or b y l a w s  i m p o s e  t h e  r e q u i r e m e n t  [IS E X P R E S S L Y  

W A I V E D  I N  T H E  A R T I C L E S  O F  I N C O R P O R A T I O N ] ,  T h e  a n n u a l  r e p o r t  m u s t  

[ S H A L L ]  c o n t a i n  a b a l a n c e  s h e e t  as o f  t h e  e n d  o f  t h e  f i s c a l  y e a r  a n d  

a n  i n c o m e  s t a t e m e n t  a n d  s t a t e m e n t  o f  c h a n g e s  i n  f i n a n c i a l  p o s i t i o n  f o r  

t h e  f i s c a l  y e a r ,  a c c o m p a n i e d  b y  a r e p o r t  o n  t h e  f i s c a l  y e a r  b y  i n d e­

p e n d e n t  a c c o u n t a n t s  or, i f  t h e r e  is n o  s u c h  r e p o r t ,  t h e  c e r t i f i c a t e  o f  

a n  a u t h o r i z e d  o f f i c e r  o f  t h e  c o r p o r a t i o n  t h a t  t h e  s t a t e m e n t s  w e r e  p r e ­

p a r e d  w i t h o u t  a u d i t  f r o m  t h e  b o o k s  a n d  r e c o r d s  o f  t h e  c o r p o r a t i o n .

Sec. 37. A S  1 0 . 0 6 . 4 3 5 ( a )  is a m e n d e d  t o  r e a d :

(a) A n  a c t i o n  m a y  b e  b r o u g h t  i n  t h e  r i g h t  o f  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  t o  p r o c u r e  a j u d g m e n t  i n  i t s  f a v o r  b y  a h o l d e r  o f

s h a r e s  o f  t h e  c o r p o r a t i o n  o f  v o t i n g  t r u s t  c e r t i f i c a t e s  o f  t h e  c o r p o ­

r a t i o n ,  ot o f  a b e n e f i c i a l  i n t e r e s t  i n  s h a r e s  [OR C E R T I F I C A T E S ]  o f  the 

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

Se c .  38. A S  1 0 . 0 6 . 4 5 0 ( c )  is r e p e a l e d  a n d  r e e n a c t e d  t o  r e a d :

(c) A  d i r e c t o r  is n o t  a c t i n g  i n  g o o d  f a i t h  i f  t h e  d i r e c t o r  h a s  

k n o w l e d g e  c o n c e r n i n g  t h e  m a t t e r  i n  q u e s t i o n  t h a t  m a k e s  r e l i a n c e  o t h e r ­

w i s e  p e r m i t t e d  b y  (b) o f  t h i s  s e c t i o n  u n w a r r a n t e d .

Sec. 39. A S  1 0 . 0 6 . 4 5 0  is a m e n d e d  b y  a d d i n g  a n e w  s u b s e c t i o n  t o  r e a d :

(f) A  d i r e c t o r  w h o  m a k e s  a b u s i n e s s  j u d g m e n t  i n  g o o d  f a i t h

f u l f i l l s  t h e  d u t y  of c a r e  u n d e r  t h i s  s e c t i o n  i f  t h e  d i r e c t o r

(1) is n o t  i n t e r e s t e d  i n  t h e  s u b j e c t  o f  t h e  b u s i n e s s  j u d g ­

m e n t  ;

(2) is i n f o r m e d  a b o u t  t h e  s u b j e c t  o f  t h e  b u s i n e s s  j u d g m e n t

to t h e  e x t e n t  t h e  d i r e c t o r  r e a s o n a b l y  b e l i e v e s  to b e  a p p r o p r i a t e  u n d e r

t h e  c i r c u m s t a n c e s ;  a n d



(3) r a t i o n a l l y  b e l i e v e s  t h a t  t h e  b u s i n e s s  j u d g m e n t  is in 

t h e  b e s t  i n t e r e s t  o f  the c o r p o r a t i o n .

* Sec. 40. A S  1 0 . 0 6 . 4 5 3 ( a )  is r e p e a l e d  a n d  r e e n a c t e d  to r e a d :

(a) T h e  b o a r d  o f  d i r e c t o r s  s h a l l  c o n s i s t  o f  o n e  or m o r e  m e m b e r s .  

T h e  n u m b e r  o f  d i r e c t o r s  s h a l l  b e  f i x e d  by, o r  i n  t h e  m a n n e r  p r o v i d e d  

in, t h e  b y l a w s ,  u n l e s s  t h e  a r t i c l e s  f i x  t h e  n u m b e r  o f  d i r e c t o r s ,  i n

w h i c h  c a s e  a c h a n g e  i n  t h e  n u m b e r  o f  d i r e c t o r s  s h a l l  b e  m a d e  o n l y  b y

a m e n d m e n t  o f  t h e  a r t i c l e s .  I f  t h e  n u m b e r  o f  d i r e c t o r s  is n o t  o t h e r ­

w i s e  set, t h e  n u m b e r  o f  d i r e c t o r s  is t h r e e .

* Sec. 41. A S  1 0 . 0 6 . 4 5 3 ( b )  is a m e n d e d  to r e a d :

(b) E x c e p t  as o t h e r w i s e  p r o v i d e d  in A S  1 0 . 0 6 . 2 3 0  a n d  t h i s  s e c ­

ti o n ,  t h e  [THE] n u m b e r  o f  d i r e c t o r s  m a y  b e  i n c r e a s e d  or d e c r e a s e d  b y

a m e n d m e n t  o f  t h e  a r t i c l e s  or t h e  b y l a w s  o r  b y  a c t i o n  o f  t h e  b o a r d  o r

t h e  s h a r e h o l d e r s  u n d e r  t h e  s p e c i f i c  p r o v i s i o n s  o f  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  o f  t h e  o u t s t a n d i n g  s h a r e s . A  c h a n g e  i n  t h e  

n u m b e r  o f  d i r e c t o r s ,  i n c l u d i n g  b y  a m e n d m e n t  o f  t h e  a r t i c l e s ,  is [, ] 

s u b j e c t  to t h e  f o l l o w i n g  l i m i t a t i o n s :

(1) i f  [IF] t h e  b o a r d  is a u t h o r i z e d  b y  t h e  a r t i c l e s  o r  t h e  

b y l a w s  to c h a n g e  t h e  n u m b e r  o f  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  t h e  

b y l a w s  o r  b y  t a k i n g  a c t i o n  u n d e r  t h e  s p e c i f i c  p r o v i s i o n  o f  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  o f  t h e  o u t s t a n d i n g  s h a r e s ,  t h e  a m e n d ­

m e n t  o r  a c t i o n  s h a l l  r e q u i r e  t h e  v o t e  o f  a m a j o r i t y  o f  t h e  e n t i r e  

boardj_ [. ]

(2) a [A] d e c r e a s e  i n  t h e  n u m b e r  o f  d i r e c t o r s  m a y  n o t  

s h o r t e n  t h e  t e r m  o f  a n  i n c u m b e n t  d i r e c t o r .

* Sec. 42. A S  1 0 . 0 6 . 4 6 5 ( d )  is a m e n d e d  to r e a d :

(d) N o t w i t h s t a n d i n g  A S  1 0 . 0 6 . 4 5 3 ( e ) ,  a [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 t h e  c h a i r m a n  o f  t h e  b o a r d ,  t h e  

p r e s i d e n t ,  t h e  s e c r e t a r y ,  o r  t h e  b o a r d  o f  d i r e c t o r s  o f  t h e  c o r p o -

- 2 1 -  C S S B  2 0 4 (Jud)



ration, unless the notice specifies a later time for the effectiveness 

of the resignation. [NOTWITHSTANDING THE EFFECTIVENESS OF THE RESIG­

NATION, UNDER AS 10.06.453(d) A DIRECTOR HOLDS OFFICE UNTIL A SUCCES­

SOR HAS BEEN ELECTED AND QUALIFIED.] If the resignation is effective 

at a future time, a successor may be elected to take office when the 

resignation becomes effective.

Sec. 43. AS 10.06.470(a) is amended to read:

(a) A regular or special meeting of the board or a committee of

board may be called by the chairman of the board, the president, a

vice-president, the secretary, or a director [TWO DIRECTORS] and may 

be held at any place inside or outside this state.

Sec. 44. AS 10.06.470(b) is amended to read:

(b) A regular meeting of the board or a committee designated by

the board may be held without notice if the time and place of the

meeting is fixed by the bylaws or the board. A special meeting of the
.

board or a committee designated by the board shall be held as provided 

in the bylaws or, in the absence of bylaw provision, after [UPON] 

either notice in writing sent J_0 [20] days before the meeting or

notice by electronic means, personal messenger, or comparable person- 

to-person communication given at least _24 [72] hours before the meet­

ing. Unless otherwise provided in the bylaws [IN THE CASE OF A SPE­

CIAL MEETING] the notice of a special meeting shall include disclosure 

of the business to br: transacted and the purpose of the meeting.

Sec. 45. AS 10.06.483(d) is amended to read:

(d) Subject to the provisions of AS 10.06.020 [AS 10.06.020(a)], 

a note, mortgage, evidence of indebtedness, contract, [SHARE CERTIFI­

CATE,] conveyance, or other instrument in writing, and an assignment 

or endorsement of these, executed or entered into between the corpora­

tion and another person, if signed by two individuals, one of whom is



the chairman of the board, the president, or a vice-president and the 

other of whom is the secretary, an assistant secretary, the treasurer, 

or an assistant treasurer of the corporation, is not invalidated as to 

the corporation by a lack of authority of the signing officers in the 

absence of actual knowledge on the part of the other person that the 

signing officers had no authority to execute the instrument.

* Sec. 46. AS 10.06.483(e) is amended to read:

(e) An officer shall perform the duties of the office [AN OFFI­

CER] in good faith and with that degree of care, including reasonable

inquiry, that an ordinarily prudent person in a like position would

use under similar circumstances. Except as provided in (f) of this 

section, an officer is entitled to rely on information, opinions,

reports or statements, including financial statements and other finan­

cial data in each case prepared or presented by legal counsel or

public accountants.

* Sec. 47. AS 10.06.483 is amended by adding new subsections to read:

(f) An officer is not acting in good faith if the officer has

knowledge concerning the matter in question that makes reliance other­

wise permitted by (e) of this section unwarranted.

(g) An officer who makes a business judgment in good faith 

fulfills the duty of care under this section if the officer

(1) is not interested in the subject of the business judg­

ment ;

(2) is informed about the subject of the business judgment

to the extent the officer reasonably believes to be appropriate under

the circumstances; and

(3) rationally believes that the business judgment is in 

the best interest of the corporation.

* Sec. 48. AS 10.06.576(f) is amended to read:
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(f) At the time of filing the notice of election to dissent, or 

vzithin 30 days after the shareholder has filed the notice, the share­

holder shall submit to the corporation, or to its transfer agent, the 

certificates representing the shares for which payment is claimed, if 

certificates have been issued. The corporation or its transfer agent 

shall note conspicuously on the certificates, or on a separate docu­

ment if certificates have not been issued for the shares, that a 

notice of election has been filed, and shall return the certificates 

or the separate document to the shareholder or to the person who

submitted them on the shareholder's behalf. Unless a court, for good 

cause shown, otherwise directs, a shareholder who fails to comply with 

this subsection loses the right to dissent granted by this chapter, if 

the corporation gives written notice that the right to dissent will be 

lost to the shareholder within 45 days from the date that the share­

holder filed the notice of election to dissent. If the corporation 

fails to exercise this notice option in a timely manner, the share­

holder retains the right to dissent granted by this chapter.

Sec. 49. AS 10.06.576(g) is repealed and reenacted to read:

(g) When a share of a dissenting shareholder under (f) of this 

section is transferred, the new certificate must bear a notation

similar to that made under (f) of this section and state the name of

the original dissenting holder of the shares, or, if the share is a

certificateless share, the corporation must give the transferee a 

written notice stating that a notice of election to dissent has been 

filed and giving the name of the original dissenting holder. A trans­

feree acquires only the rights in the corporation that the original 

dissenting shareholder had at the time of transfer.

Sec. 50. AS 10.06.578(c) is amended to read:

(c) If the corporate action has been completed the offer re-



quired by (a) of this section shall also be accompanied by

(1) advance payment to each shareholder who submitted the 

share certificates to the corporation, or to whom notice was sent if 

the shares were certificateless, as provided in AS 10.06.576(f), of

the amount offered under (a) of this section; or

(2) a statement to a shareholder who has not submitted the

share certificates, if certificates x̂ ere issued for the shares, that 

advance payment of the amount offered under (a) of this section will 

be made by the corporation promptly upon submission of the certifi­

cates .

* Sec. 51. AS 10.06.580(f) is amended to read:

(f) Unless prohibited by AS 10.06.578(g), within 60 days after 

the final determination of the proceeding, the corporation shall pay 

to each dissenting shareholder who is a party the amount determined 

under (e) of this section in exchange for the surrender of the certif­

icate representing the dissenter's shares or the dissenter's shares if 

the shares are certificateless. Upon payment of the judgment, the

dissenting shareholder ceases to have an interest in the hares.

* Sec. 52c AS 10.06.605(b) is amended to read:

(b) A corporation [THE FOLLOWING CORPORATIONS] may elect by 

approval of the board to wind up and dissolve if the [A] corporation 

[THAT] has:

(1) been adjudicated ' .nkrupt;

(2) disposed of all •. its assets and has not conducted any 

business for a period of five years immediately preceding the adoption 

of the resolution to dissolve the corporation; or [AND]

(3) issued no shares.

* Sec. 53. AS 10.06.628(d) is amended to read:

(d) For purposes of this section, "shareholder" includes a
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beneficial owner of shares who has entered into an agreement under 

AS 10.06 /(a) [AS 10.06.425].

Sec. 54. AS 10.06.630(e) is amended to read:

(e) For the purposes of this section, "shareholder" includes a 

beneficial owner of shares who has entered into an agreement under 

AS 10.06.425(a) TAS 10.06.47.5].

Sec. 55. AS 10.06.633(a) is amended t. read:

(a) A corporation may be dissolved involuntarily by the commis­

sioner if

(1) the corporation is delinquent six months in filing its 

biennial report or in paying its biennial corpors on tax [A LICENSE 

FILING FEE] or a penalty;

(2) the corporation has failed for 30 days to appoint and 

maintain a registered agent in the state;

(3) the corporation has failed for 30 days after change of 

its registered office or registered agent to file in the office of the 

commissioner a statement of the change;

(4) the corporation has failed for two years to complete 

dissolution under a certificate of election under AS 10.06.608 to 

dissolve;

(5) a vacancy on the. board of the corporation is not filled 

within six months or the next annual meeting, whichever occurs first;

(6) a misrepresentation of material facts has been made in 

the application, report, affidavit, or other document submitted under 

this chapter; or

(7) the corporation is 90 days delinquent in filing notice 

of change of an officer, director, alien affiliate, or five percent 

shareholder, as required by this chapter [; OR

(8) THE CORPORATION IS CONTROLLED BY A PERSON WHO WILFULLY 
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FAILS TO COMPLY WITH AS 10.06.155 WITHIN 30 DAYS AFTER RECEIPT BY THE 

CORPORATION OR ITS REGISTERED AGENT OF NOTICE OF NONCOMPLIANCE SENT BY 

THE DEPARTMENT BY CERTIFIED MAILT.

* Sec. 56. AS 10.06.828 is amended to read:

Sec. 10.06.828. INCORPORATION OR FILING FF.ES, A dom es tic o r
.

foreign corporation that is required to file articles of incorpo- j

ration, an application for a certificate of authority, [OR] amendatory 

articles, or other application with the department, except corporate 

entities organized under AS 10.20 and corporate entities organized 

under the laws of the United States or the laws of a state or terri- |
i

tory of the United States or the laws of a foreign country for the 

same purposes as those allowed under AS 10.20, shall pay to the com-
;

missicner a filing fee established by the department by regulation.
!

The filing fee shall be uniform and fixed without, reference to the |

amount of authorized shares.

* Sec. 57. AS 10.06.855 is amended to read:

Sec. 1 0.06.855. PAYMENTS TO BE MADE IN ADVANCE. Fees and 

charges provided for in this chapter, including the biennial corpo­

ration tax, shall [MAY] be paid' in advance.

* Sec. 58. AS 10.06.960 is amended co read:

Sec.. 10,06.960. CORPORATIONS ORGANIZED UNDER ALASKA NATIVE

CLAIMS SETTLEMENT ACT [P.L. 92-203]. (a) A corporation organized

under 43 U.S.C. 1601 - 1 62.9e as amended [43 U.S.C. 1 601 - 1 629a] j

(Alaska Native Claims Settlement Act) shall be incorporated under and 

is subject to this chapter except

(1) each corporation shall issue without further considera- ;
I

tion the number of shares of common stock that may be necessary to !

comply with the requirements of the act [43 U.S.C. 1601 - 1629a] and

all stock so issued is considered fully paid and nonassessable when |
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