
ALASKA LEGISLATURE COMMITTEE FILES 1987-1988 8672
5343 SJUD HB 322 '



vides an i m p o r t a n t  s h a r e h o l d e r  check upon the i n cu m be n t  d i­
rectors i n n o v a t e d  in C a l i f o r n i a  (as m a nd a to r y ),  and now found 
in D e l aw a r e ( o p t i o n a l ) ,  New York ( o p tional), and in the MBCA 
( o p t io n al ) .  S e c t i o n  .460 follows the C a l i f o r n i a  version, and 
is m a n d a t o r y .  The special p r o v i s i o n s  r e g a r d i n g  notice are 
o r i ginal, h av i n g no parallel in s t a t u t o r y  p r e c ed e nt ,  and
apply only to those c o r p o r a t i o n s  with 500 or more record
s h a r e h o l d e r s .

S U MM A RY  OF C O V E R A G E :  ACC Section .460 pr o vi d e s 'or removal
of i n c u m b e n t  d i r e c t o r s  at any time with ou t  any reason by a 
vote of the o u t s t a n d i n g  shares, subject to sp e c if i c notice 
p r o vi s i o n s .  If the a t tempted removal is to be made at a
special m e e t i n g ,  or at a regu l ar  m e et i n g of a c o r p o r a t i o n
with more than 500 r e c or d  s h a r e ho l de r s , notice of the removal 
action must be given. P r o v i s i o n s  are also made for the 
p r o t e c t i o n  of r e p r e s e n t a t i v e s  of a m i n o r i t y  of the shares, or 
the d i r e c t o r s  e l e c t e d  by a class or series of shares.

C O M P A R I S O N  WI TH  THE FINAL D RAFT OF THE RMBCA: RMBCA Section
8.08 c o n t i n u e s  the Model Act t r a d i t i on  of s ug g es t i n g  that 
this p r o v i s i o n  be made optional a c c o r d i ng  to p r o v i s i o n s  of 
the a r t i cl e s . It c o n t a i n s  no notice p r o v i s i o n s  r e s p e c t i n g  
c o r p o r a t i o n s  w it h  a r e l a t i v e l y  large number of s h a r e h ol d er s .  
Like ACC S e c t i o n  .460, R M BC A  Section 8.08 con t ai n s  p ro v i s i o n s  
to p r o t e c t  d i r e c t o r s  seated through c u m u l a t i v e  voting or as 
the r e p r e s e n t a t i v e s  of a p a r t i c u l a r  class of shares.

S ection .463 R E M O V A L  OF D I R E C T O R  BY S UP E R I O R  C OURT

ORIGIN: ACC S e c t i o n  .463 is taken from GCL Section 304, and
is w i t h o u t  p a r a l l e l  in A l a s k a  law. This section m o d i f i e s  the
GCL by a d d i n g  "gros s  n e g l e c t  of duties" as a ground for 
judicial r e m o v a l ,  and in gra nt i n g sta n d in g  to the board to
seek r e m o v a l .

S U M M AR Y  OF C O V E R A G E :  The p r i m a r y  r e c ou r s e for s h a r e h o l d e r s
d i s s a t i s f i e d  w i t h  the p e r f o r m a n c e  of a d i r e c t or  is to seek
removal u n d e r  ACC S e c t io n  .460. • However, if there are i n s u f­
fici e n t  votes, ACC Sect i o n .463 sp e c ifies the serious grounds 
under which the h o l d e r s  of at least ten percent of the shares 
of any class or a m a j o r i t y  of the board of d i r e c t o r s  have 
s t a n di n g to seek removal in the superior court.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: 8.09 is f u n c­
tion a l l y  i d e n t i ca l  to ACC Section .463.

S ec ti o n  .465 V A C A N C I E S  AND R E S I G N A T I O N ;  SPECIAL M E E T I N G  OF 
S H A R E H O L D E R S

ORIGIN: ACC S e c t i o n  .465 is model e d  upon GCL Section 305
with c e r t a i n  m o d i f i c a t i o n s .  Section .465(a) c o n t i n u e s  the
p o l ic y  of AS 1 0 . 0 5 . 1 8 9  in vesting broad a u t h o r i t y  to fill
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v a c a n c i e s  w i t h  the remain.'rig m e m b e r ( s )  of the board, yet 
u n l i k e  AS 1 0 . 0 5 . 1 8 9 ,  this p r e s u m p t i o n  m a y  be m o d i f i e d  by 
p r o v i s i o n s  in the a r t i c l e s  or b y l a w s .  The 1975 a m e n d m e n t  to- 
AS 1 0 . 0 5 . 1 8 9 ,  r e q u i r i n g  e x p a n s i o n  v a c a n c i e s  to be f i l l e d  by 
s h a r e h o l d e r s ,  has bee n  d r o p p e d ,  g iv e n  s h a r e h o 1 d e r s ' e x p a n a e d  
m a n d a t o r y  r o l e  in A C C  .453. S e c t i o n  .465(b) has no p a r a l l el  
in A l a s k a  law. S e c t i o n  .465(d) is a s u b s t a n t i a l  m o d i f i c a t i o n  
of GCL S e c t i o n  3 0 5 ( c ) ,  o m i t t i n g  S e c t i o n  3 0 5 ( c ) ( 2 )  ( e l i m i n a t­
ing the r o l e  of the s u p e r i o r  c o u r t ).

S U M M A R Y  OF C O V E R A G E :  Thi s  sect ion and S e c t i o n  .458 d e f i n e
when a v a c a n c y  e x i s t s  upon the bo ard. ACC S e c t i o n  .465
p r o v i d e s  that in the a b s e n c e  of c o n t r a r y  p r o v i s i o n s  in the 
a r t i c l e s  or b y l a w s ,  and u n l e s s  the v a c a n c y  has o c c u r r e d  by 
r e m o v a l  by s h a r e h o l d e r s  ( S e c t i o n  .460), the v a c a n t  p o s i­
t i o n ^ )  m a y  be f i l l e d  by the d i r e c t o r ( s )  r e m a i n i n g  in o f f ic e ,  
even t h o u g h  t h e r e  m a y  be less than a q u o r u m  of the e n t i r e  
board. T h i s  s e c t i o n  al s o  p r o v i d e s  for r e s i g n a t i o n  by a
d i r e c t o r  and his s t a t u s  until the e l e c t i o n  and q u a l i f i c a t i o n  
of a s u c c e s s o r .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R M B C A :  R M 8 C A  S e c t i o n
8.10 d i f f e r s  f r o m  A CC S e c t i o n  .465 in two p a r t i c u l a r s .  It 
f a i l s  to m a k e  c l e a r  t hat, u n l e s s  o t h e r w i s e  p r o v i d e d  in the 
a r t i c l e s  or b y l a w s ,  a sole r e m a i n i n g  d i r e c t o r  m a y  act to fill 
v a c a n c i e s  on the b o a r d .  This p r o v i s i o n  m a y  be e s p e c i a l l y  
i m p o r t a n t  in the e v e n t  of a d i s a s t e r  in w h i c h  n e a r l y  all of 
the d i r e c t o r s  m a y  have p e r i s h e d .  To some e x t e n t  this omis- 
sion is r e m e d i e d  by S e c t i o n  3 . 0 3 ( b ) ( 2 )  u nd e r w h i c h  one or 
mo r e o f f i c e r s  of the c o r p o r a t i o n  m a y  be d e e m e d  d i r e c t o r s  for 
a m e e t i n g  d u r i n g  a d e f i n e d  p e r i o d  of e m e r g e n c y .  R M B C A  S e c­
tion 8 . 1 0  d o e s  not c o n t a i n  a c o m p a r a b l e  p r o v i s i o n  to ACC 
S e c t i o n  . 4 6 5 (c )  w h e r e b y  if the d i r e c t o r s  e l e c t e d  by the 
s h a r e h o l d e r s  c o n s t i t u t e  less than a m a j o r i t y  of the b o ard, 
s h a r e h o l d e r s  h o l d i n g  as few as 10% of the o u t s t a n d i n g  shares 
m a y  call a s p e c i a l  m e e t i n g  to e l e c t  the e n t i r e  beard.

S e c t i o n  .468 E X E C U T I V E  A N D  O T H E R  B O A R D  C O M M I T T E E S

O R I G I N :  ACC S e c t i o n  .468 is a m o d i f i e d  v e r s i o n  of the new
S e c t i o n  42 of the M B C A ,  and c l a r i f i e s  AS 1 0 . 0 5 . 1 9 5 .

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .463 p e r m i t s  the a r t i c l e s
or b y l a w s  to e m p o w e r  the b o a rd  to set up e x e c u t i v e  and other 
c o m m i t t e e s ,  and to d e l e g a t e  to such c o m m i t t e e s  the p o w e r s  
o t h e r w i s e  v e s t e d  in the b o a r d , wi t h c e r t a i n  e x c e p t i o n s .  The
d u t y  of c a r e  of d i r e c t o r s  not m e m b e r s  of such c o m m i t t e e s  is
p r o v i d e d  for in S e c t i o n  .468(b).

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R M B C A :  R M B C A  S e c t i on
3.25 is f u n c t i o n a l l y  i d e n t i c a l  to ACC S e c t i o n  .468 wi th  two 
e x c e p t i o n s .  R M B C A  S e c t i o n  3 . 2 5 ( a )  r e q u i r e s  that each c o m m i t­
tee have two or m o r e  d i r e c t o r - m e m b e r s . This l i m i t a t i o n  is
not f o u n d  in ACC S e c t i o n  .468. R M B C A  S e c t i o n  3 . 2 5  does not



e x p l i c i t l y  c ov e r the cre a ti o n of c o m m i t t e e s  and the d e l e g a­
tion of board f u n c t i o n s  tc the duty of care owed by n o n­
mem b e r  d i r e c t o r s .

Secti o n .470 M E E T I N G S :  CALL, PLACE, NOTICE, AND W AIVER

ORIGI N : ACC S e c t i on  .470 is a m o d i f i e d  version of GCL S e c­
tion 307, w h ic h  r e p l a c e s  AS 1 0 .0 5 . 1 9 8  (which was p r e di c a t e d  
upon M B C A  S e c t i o n  43).

S U M M A R Y  OF C O V E R A G E :  ACC Section .470 d e f i ne s  the o f ficers
or d i r e c t o r s  who have a u t h o r i t y  to call reg ul a r  or special 
m e e t i n g s  of the b o a rd  or board commi ttee, the notice r e q u i r e-  
ments that must be observed, and the waiver of such notice 
r e q u i r e m e n t s  by u n n o t i c e d  d irectors.

ACC S e c t i o n  .470(5) is u n p r e c e d e n t e d  in A l as k a  law and 
for the f i rs t  time defines the co rp o r at e  o f f i c e rs  or irec- 
tors who have a u t h o r i t y  to call ri-gular or special or special 
m e e t i n g s  of the b o a rd  or board committee.

ACC S e c t i o n  .470(b) f o l l o w s  the A laska's e x i s t i n g  no
notice p o l i c y  for r e gu l a r me e tings. With res p e ct  to special 
m e e t i n g s  t here is a s t a n d a r d i z a t i o n  of a twenty day written 
notice r e q u i r e m e n t  with broad a u t h o r i t y  to use the i n s t r u m e n -  
t a l i t i e s  of e l e c t r o n i c  t e l e c o m m u n i c a t i o n s  in which case the 
time p r o v i s i o n  is the 72 hour r e q u i r e m e n t  observed for per- 
sonal c o m m u n i c a t i o n .  Section .470(b) goes beyond ei ther the 
GCL or the Model Act in r e q u i r i n g  that notice of special 
m e e t i n g s  d i s c l o s e  the purpo s e or bu si n e ss  to be tran s ac t ed .  
Sect ion .470(c) defines the c i r c u m s t a n c e s  under w hich an
u n n o t i c e d  d i r e c t o r  can or will be taken to have waived the
notice r e q u i r e m e n t s .

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: RM B C A S e c t i o ns
8.22 and 8. 2 3 c o n t a i n  c o v e r a g e  c o m p a r a b l e  ACC Section .470(b) 
and (c). R M B C A  Section 8.22 does not specify who may call 
m e e t i n g s  of the board or board c o m mi t t ee s , nor does it, in 
the abse n ce  of a r e q u i r e m e n t  in the article or bylaw, n e c e s­
sitate that n o ti c e  of special m e e t i n gs  d isclose the purpose 
and b u s i n e s s  to be t ra nsacted. This om ission may prove 
t r o u b l e s o m e  in the c o n te x t  of a c l o s e l y  held c o r p o r a t i o n  in 
which the m i n o r i t y ' s  only pr a gm a t i c  p r o t e c t i o n  may be to 
r e f ra i n  f r o m  a t t e n d i n g  a special m e et i ng  thus b l o c k i n g  the 
f o r m a t i o n  of a quorum.

R M B C A  S e c ci o n  8.23 on waiver of notice is s u b s t a n t i v e l y  
identical to ACC Section .470(c).

Section .473 Q U O R U M  OF D I R E C T O R S

ORIGIN: ACC Secti o n  .473 c o n t i n u e s  the p o l i c y  and language
of AS 1 0 . 0 5 . 1 9 2  and MBCA Section 40.

SUMMARY OF C O V E R A G E :  ACC Section .473 fixes the quor u m of
the board or any board c o m m i t t e e  at an absolute m a j o r i t y  of
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the p o s i t i o n s  of suc h  body. The a r t i c l e s  or b y l a w s  are
c o m p e t e n t  to set a h i g h e r  q u o r u m  r e q u i r e m e n t ,  but m a y  not go 
b e l o w  the m a j o r i t y  r e q u i r e m e n t .  This p o s i t i o n  r e f l e c t s  a 
c o n t i n u a t i o n  of p r i o r  Model Act p o l i c y  w h i c h  o p p o s e d  less 
than m a j o r i t y  q u o r u m  r e q u i r e m e n t s . ACC S e c t i o n  .473 also e s­
t a b l i s h e s  the n o r m  th at  the act of the m a j o r i t y  of the d i r e c­
tors at a m e e t i n g  at which' a q u o r u m  is p r e s e n t  is the act of 
the b o a r d  u n l e s s  the a r t i c l e s  r e q u i r e  a g r e a t e r  number.

C O M P A R I S O N  W I T H  T HE F I N A L  D R A F T  OF THE R M B C A :  R M B C A  Sec t io n

8 . 2 4 ( a )  and (c) are f u n c t i o n a l l y  i d e n t i c a l  to ACC S e c t i o n 
R M B C A  S e c t i o n  8 . 2 4 ( b )  d e v i a t e s  f r o m  p r i o r  Model Act 
and w o u l d  p e r m i t  the a r t i c l e s  or b y l a w s  to fix the 
r e q u i r e m e n t  as low as o n e - t h i r d  of the n u m b e r  of

. 473. 
poli cy 
q u o r u m
m e m b e r s  of the b o a r d  or c o m m i t t e e .

S e c t i o n  .475 I N F O R M A L  A C T I O N  BY D I R E C T O R S

O R I G I N :  AC C  S e c t  ion .475 ( a ) is a s t r a i g h t  e n a c t m e n t  of the
last p a r a g r a p h  of M B C A  S e c t i o n  43. S e c t i o n  .475(b) is a m o d ­
ified v e r s i o n  of AS 1 0 . 0 5 . 1 9 9  and M B C A  S e c t i o n  44.

S U M M A R Y  
m e e t  ings 
a 1 lo wing 
prov i des 
meeti ng

OF C O V E R A G E :  ACC S e c t i o n  .475 p r o v i d e s  for b o ar d
to be c o n d u c t e d  via t e l e c o m m u n i c a t i o n s  e q u i p m e n t  
s i m u l t a n e o u s  c o n t a c t  of all p a r t i c i p a n t s .  It also 
for b u s i n e s s  to be t r a n s a c t e d  w i t h o u t  any f o r m  of 

via the use of w r i t t e n  c o n s e n t s  i de n t ic a l  in c o n t e n t
o b t a i n e d  f r o m  all d i r e c t o r s .

C O M P A R I S O N  W I T H  T H E  F I N A L  D R A F T  OF THE R M B C A :  R M B C A  S e c t i o n
8 . 2 0 ( b )  is f u n c t i o n a l l y  i d e n t i c a l  to ACC S e c t i o n  .475(a) in 
p e r m i t t i n g  b o a r d  m e e t i n g s  to be c o n d u c t e d  via c o m m u n i c a t i o n s  
e q u i p m e n t .  R M B C A  S e c t i o n  8.2 1  is f u n c t i o n a l l y  i d e nt i c al  to 
ACC S e c t i o n  .475(b)' in p e r m i t t i n g  the b o a r d  to act w i t h o u t  a 
m e e t i n g  u t i l i z i n g  w r i t t e n  c o n s e n t s  s i g n e d  by all of the 
m e m b e r s .  The p r u d e n t i a l  r e q u i r e m e n t  that those c o n s e n t s  be 
i d e n t i c a l  in c o n t e n t  is o m i t t e d  f.rom the RMBCA.

S e c t i o n  .478 D I R E C T O R  C O N F L I C T S  OF I N T E R E S T

O R I G I N :  E x i s t i n g  A l a s k a  law has no s t a t u t o r y  law on d i r e c t o r
c o n f l i c t s  of i n t e r e s t .  ACC S e c t i o n  .478 is m o d e l e d  upon GCL 
S e c t i o n  310, w i t h  m o d i f i c a t i o n s  d e s i g n e d  to p r o d u c e  a more 
s t r i n g e n t  s t a n d a r d  r e g a r d i n g  d i r e c t o r  c o n f l i c t  of i nt e r es t . 
One d e p a r t u r e  f r o m  the GCL was the o m i s s i o n  of its p r o v i s i o n  
p e r m i t t i n g  a c o m m i t t e e  of the b o a r d  to v a l i d a t e  c e r t a i n  i n­
te r e s t e d  t r a n s a c t i o n s .  A l s o  o m i t t e d  was C a l i f o r n i a ' s  third 
a l t e r n a t i v e  for v a l i d a t i o n ,  w h i c h  w o u l d  be a s h o w i n g  by the 
p r o p o n e n t  of a c o n t r a c t  cr t r a n s a c t i o n  that such t r a n s a c t i o n  
was jurt and r e a s o n a b l e .  I n s t e a d  of b e i n g  an i n d e p e n d e n t  
v e h i c l e  for v a l i d a t i o n ,  such a r e q u i r e m e n t  is i m p o s e d  as an 
a d d i t i o n a l  g r o u n d  for v a l i d a t i o n  u n d e r  S e c t i o n  . 4 7 8 ( a ) ( 2 ) .
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SUMMA R Y OF C O V E R A G E :  ACC Sec ti o n  .478 a d d r e s s es  c o n f l i c t  of
i nt e r e s t s  in two d i s t i n c t  and classical i nstances: (1)
where the c o n t r a c t  or other t r a n s a c t i o n  is between the c o r­
poration  and one or more of its direct or s ; and (2) wh e r e the 
c o n t ra c t or t r a n s a c t i o n  is b e t w e e n  two c o r p o r a t i o n s  sharing a 
common d i r e c t o r o r d i r e c t o r s .

ACC S e c t i on  .478(a) p r o v i d e s  that t r a n s a c t i o n s  between 
the c o r p o r a t i o n  and a d i r e c t o r  or a b u s i n e s s  e n t i t y  in which 
the d i r e c t o r  has a m aterial fi n an c ia l  int er e s t must be a p­
proved e i t h e r  by v a l i d a t i o n  via the informed approval of the 
s h a r e h o l d e r s ,  or by the approval of a d i s i n t e r e s t e d  and fully 
i nformed m a j o r i t y  of a quor u m  of the full board. The d i r e c­
tor's shares are not to be c o m p u t e d  e ither for p u r p os e s  of 
d e t e r m i n i n g  a q u o r u m  of the shares or a qu orum of the board. 
The p r o p o n e n t  of the c o n t ra c t  has the additional burden to 
show that the c o n t r a c t  or t r a n s a c t i o n  is just and r ea s o n a b l e .

In the case of a common d i r e c t o r ( s )  on the boar ds  of 
each of the c o r p o r a t e  parties to a tra n s ac t io n ,  there is no 
o b j e c t io n  as long as the other d i r e c t o r s  are f u l l y  a pprised 
of all facts, i n c l u d i n g  the c o m m o n  d i re c t o r s h i p .  N o th i n g in 
ACC Section .478(c) is i n tended to influence A l a s k a ' s  a n t i­
trust laws, nor does this secti o n  intend to operate in d e r o­
gation of a d i r e c t o r ' s  common law dut y  of loya l ty  in the 
c o n t e x t  of the c o r p o r a t e  o p p o r t u n i t y  doctrine.

C O M P A R I S O N  WITH THE FINAL DR A F T OF THE RMBCA: R M B C A  Section
8.31 p a r a l l e l s  ACC Section .478 is p r i m a r i l y  c o n c e r n e d  with 
c o n f l i c t s  of i n t er e s t in which the director has a dire c t  or 
i n d i r e c t  adve rs e  f in a ncial interest. Its c o v e r a g e  is very 
similar to ACC Sect io n  .478(a). There is no e x p l i c i t  RMBCA 
c o v e r a g e  of the s e c o n d a r y  c o n f l i c t  of interest s i t u a t io n  in 
w hi c h  a c o m mo n  d i r e c t o r  or d i r e c t o r s  serve on the boards of 
both c o r p o r a t e  p a r t i e s  to a c o n t r a c t  or t r an s a c t i o n .

Section .480 L I A B I L I T Y  OF D I R E C T O R S

ORIGIN: ACC Sec t i on  .480 is a"n augmented version of new
Model Act Secti o n  48-, and r e p l a c e s  AS 1 0 . 0 5 . 2 1 6  and .225. 
Secti o n .480(a) c o n t i n u e s  the p o l i c y  of AS 1 0 . 0 5 . 2 1 6  im p o si n g 
j o i n t  and several l i a b i l i t y  upon d i r ec t or s .  Section .430(a)
(3) c o n t i n u e s  an i m p o s i t i o n  of l i a b i l i t y  for illicit loans to 
o f f i c e r s  or e m p l o y e e s  c o n t a i n e d  in AS 1 0 . 0 5 . 2 1 6 ( d ) ,  wn i c h is 
not found in MB CA  Section 48. The a f f ir m a t i v e  def e ns e  by a 
d i r e c t o r  that she ob s er v e d  the d u t y  of care defined in ACC 
Section 450(b) is new to A l a s k a  law.

S U M M A R Y  OF C O V E R A G E :  ACC S e c ti o n  .480 imposes joint and
several l i a b i l i t y  upon d i r e c t o r s  who vote for or assent to 
three types of illi c it  t r a n s a c t i o n s :  d i s t r i b u t i o n s  to s h a r e­
holders c o n t r a r y  to p r o v i s i o n s  of A r t i c l e  4 of this Chapter; 
d i s t r i b u t i o n s  to s h a r e h o l d e r s  w h ic h  are p r ej u d i c i a l  to the 
rights of c r e d i t o r s  d u r i n g  the l i qu i d a t i o n  of the c o r p o r a­
tion; and loans or e x t e n s i o n s  of c o r p o ra t e  credit to any 
officer or e m p l o y e e  c o n t r a r y  to the r e s t r i c t i o n s  of ACC



S e c t i o n  .485 and a ny p r o v i s i o n s  of the a r t i c l e s  of i n c o r p o r a­

tion. A d e f e n s e  to l i a b i l i t y  is p r o o f  by the d e f e n d a n t ( s )  of 
an o b s e r v a n c e  of the d u t y  of c a r e  a r t i c u l a t e d  in S e ct i o n 
.450(b).

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE RMBCA: R M B C A  S e ct i on
8 . 3 3 ( a )  is f u n c t i o n a l l y  i d e n t i c a l  to ACC S e c t i o n  .4 8 U ( a ) ( 1 )  
in d e a l i n g  w i t h  the c o n s e q u e n c e s  of a d i r e c t o r ' s  personal 
l i a b i l i t y  f o r  v o t i n g  f or or a s s e n t i n g  to i l l i c i t  d i s t r i b u­
tion s .  The r i g h t s  of c o n t r i b u t i o n  r e c o g n i z e d  in ACC S e c t i on  
. 4 8 0 (b )  are m i r r o r e d  in R M B C A  S e c t i o n  8 . 3 3 ( b ) .  The ACC's 
c o v e r a g e  of d i s t r i b u t i o n s  w h i c h  are i l l ic i t  d u r i n g  the c o u r s e  
of l i q u i d a t i o n  are n ot c o n t a i n e d  in the R M B CA .  I l l i c i t  loans 
to o f f i c e r s  or d i r e c t o r s ,  c o v e r e d  by ACC S e c t i o n  . 4 8 0 ( a ) ( 3 ) ,  
are the s u b j e c t  of R M B C A  S e c t i o n  3.32. The c i r c u m s t a n c e s  
u n d e r  w h i c h  su c h l oans m a y  be l i c i t l y  e x t e n d e d  are c o v e r e d  by 
ACC S e c t i o n  .485. T h e y  are m o r e  s t r i n g e n t  than the c i r­
c u m s t a n c e s  r e c o g n i z e d  u n d e r  R M B C A  S e c t i o n  8 . 3 3 ( a ) ( 1 )  and (2).

S e c t i o n  .483 O F F I C E R S :  T E N U R E ,  R E S I G N A T I O N ,  A G E N C Y ,  DUTY OF
C A R E

O R I G I N :  ACC S u b s e c t i o n  .483( a )  is a d a p t ed  f r o m  GCL S e c t i o n
3 1 2 ( a ) ,  f o r m e r  G CL S e c t i o n  821, and NBCL S e c t i o n  7 1 5 ( e ) .  
U n l i k e  AS 1 0 . 0 5 . 2 2 8 ,  S e c t i o n  4 8 3 ( a )  e l i m i n a t e s  the n e c e s s i t y  
of a vice p r e s i d e n t .

S u b s e c t i o n  . 4 8 3 ( b )  is taken f r o m  GCL S e c t i o n  3 1 2 ( b ) ,  and 
d i f f e r s  f r o m  AS 1 0 . 0 5 . 2 2 8  by p r o v i d i n g  that o f f i c e r s  m u s t  be 
s e l e c t e d  by the b o a rd .

S u b s e c t i o n  . 4 8 3 ( c )  is taken f r o m  NBCL S e c t i o n  7 1 5 ( g ) ,  
and r e p l a c e s  AS 1 0 . 0 5 . 2 3 1 ;  it r e f l e c t s  no s u b s t a n t i v e  c h a n g e  
in definir , the s o u r c e  of real a u t h o r i t y  of o f f i c e r s .

S u b s e c t i o n  . 4 8 3 ( d )  is t aken f r o m  GCL S e c t i o n  313, w h i ch  
in turn, is a d a p t e d  f r o m  P e n n s y l v a n i a  BCL S e c t i o n  305.

S u b s e c t i o n  . 4 8 3 ( e )  is p r e m i s e d  upon NBCL 715(h ) ,  w i t h o u t  
i n c l u s i o n  of the s p e c i f i c  " r i g h t  of r e l i a n c e "  p r o v i s i o n  of 
the N e w  York act. For the first' time, the ACC d e f i n e s  the
d u t y  of ca r e  for o f f i c e r s ,  h o w e v e r ,  u n l i k e  NBCL S e c t i o n  715,
ACC S e c t i o n  4 8 3 ( e )  m a k e s  it c l e a r  that the d u t y  of care 
i n c l u d e s  a d u t y  of r e a s o n a b l e  i n q u i r y .

S U M M A R Y  OF C O V E R A G E :  Five m a j o r  t o p i c s  are a d d r e s s e d  by ACC
S e c t i o n  .483: (1) the m i n i m u m  n u m b e r  of o f f i c e s  w h i c h  a c o r ­
po r a t i o n  m u s t  have; (2) the m a n n e r  of s e l e c t i o n  and the r ight 
of r e s i g n a t i o n  of o f f i c e r s ;  (3) the s o urce of real a u t h o r i t y  
of c o r p o r a t e  o f f i c e r s ;  (4) a s t r a t e g y  by w h i c h  a third p a r t y  
can p r e c l u d e  a c o r p o r a t e  p r i n c i p a l ' s  denial of the a u t h o r i t y  
of an o f f i c e r  as a g e n t ;  and, (5) a d e f i n i t i o n  of the s t a n d a r d  
of c a r e  a c c o r d i n g  to w h i c h  o f f i c e r s  are to d i s c h a r g e  their 
r e s p o n s i b i l i t i e s  to the c o r p o r a t i o n .

C O M P A R I S O N  OF THE F I N A L  D R A F T  OF THE RMBCA: The five topics
c o v e r e d  by ACC S e c t i o n  .483 are t r e a t e d  in five s e p a r a t e  
s e c t i o n s  of the R M B C A .
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R M B C A  Section 8.40 deals with the r e q ui r ed  officers. 
It diff er s  from ACC Section .483(a) in several p a r t i c u l a r s .  
Section 8.40 m e r e l y  r e q u i r e s  that the c o r p o r a t i o n  have "the 
o ff ic e r s d e s c r i b e d  in its b y laws or a p p o i n t e d  by the board of 
directors. . . Thus it would appear that under the RMBCA 
a c o r p o r a t i o n  co u ld  be headed by the "Great PooBah", an in­
dividual a s s i s t e d  by the "S u pr e m e T w e eb . "  N o t w i t h s t a n d i n g ,  
there must be at least one o f f ic e r who has the f u n c t i o n s  of 
the c o r p o r a t e  s e c r e t a r y  and who assumes all s t a t u t o r i l y  im­
posed du ties of that office.

R M B C A  Section 8.41 is in accord with ACC Section 
.483(a) in d e s c r i b i n g  the duties of of f icers. They are fixed 
by the terms of the b y l aw s  or, the the extend p e rm i t te d , by 
the board. The R M B C A  m i ss e s the a c c o m p l i s h m e n t  of ACC S e c­
tion .483(c) in m a k i n g  e x p l i c i t  the grant of real a g en c y  
a u t h o r i t y  to c o r p o r a t e  o f ficers.

R M B C A  S e c t i o n  8.42 joins ACC Section .483(e) in d e f i n­
ing a du t y  of care for c o r p o r a t e  officers. Unlike the ACC, 
the R MB C A  does net ma k e an e x p r e s s  r e f e r e n c e  to a duty to 
make r e a s o n a b l y  i n q u i r y  as part of the " r e a s o n a b l e  person in 
like c i r c u m s t a n c e s "  sta n da r d . R M BC A  Section 3.42 p a r a l l e l s  
its t r e a t m e n t  of the dut y  of care for c o r p o r a t e  d i r e c t o r s  by 
a r t i c u l a t i n g  "safe harb o r " p r o v i s i o n s  w h e r e in  an officer may 
rely upon r e p o rt s  and r e p r e s e n t a t i o n s  of others. The ACC 
does not spell out this c oncept.

R M B C A  Section 8.43 p a r a l l e l s  ACC Section .483(b) in 
p r o v i d i n g  that o f f i c e r s  serve at the p l e a s u re  of the board. 
It also r e c o g n i z e s  circumstar.ce under which an officer may 
resign her p os i t io n .

R M B C A  Sec ti o n 8 . 4 4  is f u n c t i o n a l l y  identical to ACC 
Section .483(b) in p r o v i d i n g  that the removal of an officer 
does not p r e j u d i c e  any c o n t r a c t  rights which the officer 
might have in the e vent that removal was in brea c h of a 
c o ntract of e m p l o y m e n t .  Both the ACC and R M B CA  language aim 
to forestall c i r c u m s t a n c e s  in which a c o r p o r a t i o n  c ould be 
ord e r ed  to s p e c i f i c a l l y  p e r f o r m  a c o n t r a c t  with an o f f i c er  in 
whom the b oard no longer r e p os e d  c o n f i d e n c e .  Such a c o r p o r a­
tion may, however, be liable in damages.

Section .485 L O A N S  TO D I R E C T O R S ,  OF F I CE R S , AND E M P L O Y E E S

ORIGIN: ACC S e c t io n  .485 is unique, b o r r o w i n g  fr o m  MBCA
Section 47 and GCL Section 315, but r e f l e c t i n g  p o l i c i es  which 
are more p r o t e c t i v e  of the c o r p o r a t e  fisc than e i ther of 
those p r o v i s i o n s .  It r e p l a c e s  AS 10.05.213.

SUMMARY OF C O V E R A G E :  ACC Section .485 r e p u d i a t e s  AS 10.05.
2 1 3 ' s flat p r o h i b i t i o n  against loans to c o r p o r a t e  d i re c t o r s  
or officers. H o w e ve r ,  loans may not be made to di r e c t o r s  
w i t h o u t  the approval of t w o - t h i r d s  of the voting shares. The 
board is c o m p e t e n t  to e xt e n d loans to o f f i ce r s and employ e e s.  
A "loan" is d e f i n e d  b r o a dl y , to include s e c ur i t i e s  or real or 
personal p r o p e r t y ,  as well as cash. Directors, officers, and 
e mp loyees of pare n t , s u b si d i a r y ,  and sibling c o r p o r a t e  a f­



f i l i a t e s  are r e s t r a i n e d  u n d e r  this s e c t io n  for p u r p o s e s  of 
o b t a i n i n g  a c o r p o r a t e  loan

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R M B C A:  8.32 also
p r o h i b i t s  a c o r p o r a t i o n  f r o m  e x t e n d i n g  loans or g u a r a n t e e s  to 
c o r p o r a t e  d i r e c t o r s .  It does not c o v e r  loans to o f f i c e r s  or 
e m p l o y e e s .  F u r t h e r ,  the p o w e r  to loan or g u a r a n t e e  the loans 
of d i r e c t o r s  is e a s i e r  to a c h i e v e  u nd e r  R M B C A  S e c t i o n  3.32. 
E i t h e r  a s i m p l e  m a j o r i t y  of the v o t i n g  s h a re s  m a y  a p p r o v e  or 
the b o a r d  m a y  d e t e r m i n e  that the loan or g u a r a n t e e  b e n e f i t s  
the c o r p o r a t i o n  anj, h a v i n g  so d e t e r m i n e d ,  a p p r o v e s  it.

S e c t i o n  .488 S E C O N D A R Y  L I A B I L I T Y  OF D I R E C T O R S  A ND O F F I C E R S

O R I G I N :  A CC S e c t i o n  .488 is new and w i t h o u t  d i r e c t  p r e c e d e n t
in c o r p o r a t e  law. Th is  s e c t i o n  was a d a p t e d  f r o m  NBCL S e c t i o n  
630, w h i c h  i m p o s e s  p e r s o n a l  j o i n t  and several l i a b i l i t y  upon 
the ten l a r g e s t  s h a r e h o l d e r s  of a n o n - p u b l i c l y  t ra d e d c o r­

p o r a t i o n  for all d e b t s ,  w a g es ,  or s a l a r i e s  due and o w i n g  to 
any of the c o r p o r a t i o n  ' s l a b o r e r s  and e m p l o y e e s .

S U M M A R Y  OF C O V E R A G E :  The social p r o b l e m  t a r g e t e d  for r e­
dress by ACC S e c t i o n  .488 is the abuse of u n s e c u r e d  c r e d i­
tors, i n c l u d i n g  e m p l o y e e s ,  who are p r e c l u d e d  by the r e l a­
ti v e l y  small d i m e n s i o n  of t h e i r  d e m a n d s ,  c o n t r a s t e d  with the 
high c o s ts  of l i t i g a t i o n ,  f r o m  a s s e r t i n g  the more t r a d i t i o n a l  
c o m m o n  law e f f o r t s  to " p i e r c e  the c o r p o r a t e  veil".

S e c t i o n  .488 c r e a t e s  a " s e c o n d a r y  l i a b i l i t y "  on the part 
of i n c o r p o r a t o r s ,  d i r e c t o r s  ( o th e r  than a p r o v i s i o n a l  d i r e c­
tor a p p o i n t e d  u n d e r  S e c t i o n  640), and the p r e s i d e n t ,  s e c r e­
tary, and t r e a s u r e r  in the e v e n t  that c o r p o r a t e  assets prove 
i n s u f f i c i e n t  to m e e t  c o r p o r a t e  o b l i g a t i o n s  for c o n t r a c t  i n­
d e b t e d n e s s ,  m a t e r i a l s ,  s u p p l i e s ,  i n v e n t o r y ,  or s e r v i c e s  f u r­
nis h e d  in the state d u r i n g  t h e i r  p e r i o d  of service. This 
s e c o n d a r y  l i a b i l i t y  is j o i n t  and s e v er a l , and m ay amoun t  to a 
m a x i m u m  of $ 2 5 , 0 0 0  for e a c h  c r e d i t o r .  The terms of a w r i t t e n  
c o n t r a c t  b e t w e e n  a c o r p o r a t i o n  ahd a third p a r t y  may m o d i f y  
or p r e c l u d e  the l i a b i l i t y  c r e a t e d  by this s ection. The 
l i a b i l i t y  of this s e c t i o n  al s o  e x t e n d s  to d i r e c t o r s ,  i n c o r­
por a t o r s ,  and o f f i c e r s  of e v e r y  f o r e i g n  c o r p o r a t i o n  d o in g  
b u s i n e s s  w i t h i n  A l a s k a  to the e x t e n t  that m a t e r i a l s ,  s u p­
plies, *'nventory, or s e r v i c e s  were f u r n i s h e d  w i t h i n  the 
s t a t e .

C O M P A R I S O N  WITH THE F I N A L  D R A F T  OF THE RMBCA: The e x p o s u r e
d r a ft  of the R M B C A  c o n t a i n e d  n o t h i n g  c o m p a r a b l e  to the New 
York p r e c e d e n t  or the ACC p r o v i s i o n  on s e c o n d a r y  l i ab i l i t y .  
H o w e v e r ,  the final d r a f t  s t a t e s  in S e c t i o n  2.02 that the 
a r t i c l e s  can i mpose p e r s o n a l  l i a b i l i t y  on s h a r e h o l d e r s  for 
s p e c i f i e d  a m o u n t s  in s p e c i f i e d  c o n d i t i o n s .

S e c t io n  .490 I N D E M N I F I C A T I O N  OF O F F I C E R S ,  D I R E C T O R S ,  E M P L O Y E E S ,  
A ND A G E N T S :  I N S U R A N C E
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O R IG I N:  ACC S e c t i on  .490 is p r e m i s e d  upon Section 5 of tne
Model Act and works few c h a n g e s  on the p r o v i s i o n s  of AS 
1 0 . 0 5 . 0 1 0 .

S U M M AR Y  OF C O V E R A G E :  C o r p o r a t e  director, officers, and e m­
ploy e e s  are v u l n e r a b l e  to attack in their personal c a p a c i t y  
for acts do n e  in their c o r p o r a t e  roles. There is an u n d e r­
sta n d a b l e  d e m a n d  for f i n ancial p r o t e c t i o n  from p o t e n t i a l l y  
r u i n o u s  costs and li a b il i t i e s .  S t a nd i ng  in o p p o s i t i o n  to 
this d e m a n d  are social p o l i c i e s  implicit in the c o n d e m n a t i o n  
of a c t i v i t y  or b e h a v i o r  as c r im i na l ,  v i o l a t i v e  of a d m i n i s t r a­
tive r e g u l a t i o n s ,  or harmful to the interests of the c o r p o r a­
tion. T h e s e  c o m p e t i n g  i n t e r e s t s  must be c o n f r o n t e d  in any 
s t a t u t o r y  p r o v i s i o n  c o v e r i n g  i n d e m n i f i c a t i o n .

ACC S e c t i o n  .490 d i s t i n g u i s h e s  between those c i r c u m­
stances in w h i c h  a c l a i m  for i n d e m n i f i c a t i o n  may be made as 
of " r i g h t 11 f r o m  those in which it is ad dr e s se d  to the d i s c r e­
tion of the c o r p o r a t i o n .  As a f u r th e r  limitat i o n upon d i s­
c r e t i o n a r y  i n d e m n i f i c a t i o n ,  ACC Section .490(a) and (b) spe- 
cify s t a n d a r d s  w hi c h  must have obta i n ed  as to both the c o n­
duct and state of mind of the d e f e n d a n t .  Finally, the c o r­
pora t i o n  is e m p o w e r e d  to p u r c h a s e  and m a i n t a i n  insurance 
which w o u l d  r e c o m p e n s e  a d e f e n d a n t  for any costs or l i a b i l i­
ties i n c u r r e d  i r r e s p e c t i v e  of the power of the c o r p o r a t i o n  to 
have e f f e c t e d  i n d e m n i f i c a t i o n  for its own resou r ce s .

I n d e m n i f i c a t i o n  as d m a t t er  of right under ACC Section 
.490(c) can be a s s e r te d  by a d e f e n d a n t  who has been e x ­
one r a t e d  on the meri t s.  D i s c r e t i o n a r y  i n d e m n i f i c a t i o n  is 
p r o v i d e d  in two c i r c u m s t a n c e s .  ACC Section .490(a) deals 
with a d e f e n d a n t  in di rect civil, a d m i n i s t r a t i v e  or criminal 
p r o c e e d i n g s .  W hi l e the d e c i s i o n  to i n d e mn i f y is left to the 
j u d g m e n t  of the c o r p o r a t i o n  under s u bs e c t i o n  (d), it is 
c o n d i t i o n e d  upon a f i n di n g  that the d e f e n d a n t  ". . .acted in
good fa i t h an in a m a n n e r  r e a s o n a b l y  b e l ie v ed  to be in or not 
o p p o s e d  to the best in te r e st s  of the c o r p o r a t i o n ,  and, with 
r e s p e c t  to a c r i m in a l  action pro p r o c e e d i n g ,  had no r e a s o n­
able cause to b e l i e v e  the c o n d u c t  unlawful. . ." ACC Section 
.490(b) d eals wi th  the even more t r o u b l i n g  si tu a t io n  of d i s­
cr e t i o n a r y  i n d e m n i f i c a t i o n  where the defend ant has been a s­
sailed in a d e r i v a t i v e  p r o c e e d i n g .  If the d e f e n d a n t  has been 
a d j u dg e d g u i l t y  of v i o l a t i n g  e it h e r the duty of care or 
loyalty, the po w e r of the c o r p o r a t i o n  to i n d e m ni f y  against 
the very harm wh i c h it has suffered, or the court incurred 
costs in r e s i s t i n g  liability, can only be e x e r ci s e d pu r su a n t 
to a s p e c i f i c  f i n d i n g  by and order of the court in which the 
action was tried.

C O M P A R I S O N  WITH THE FINAL D R A FT  OF THE RMBCA: Cha p t er  8,
s u b - c h a p t e r  E of the RM B C A c o n t a i n  the c o v er a ge  on i n d e m­
nifi c a t i o n .  R M B C A  Section 3 . 5 1 ( a ) ,  ( b ) a n d  (c). deals with 
the a u t h o r i t y  of a c o r p o r a t i o n  to indemnify. It is f u n c t i o n­
ally e q u i v a l e n t  to ACC Section .490(c). R M B C A  Section 
8.51(d) p r o h i b i t s  i n d e m n i f i c a t i o n  in the instance of a s u c­
cessful d e r i v a t i v e  suit or other p r o c e e d i n g  c h a r g i n g  personal
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b e n e f i t  to the d e f e n d a n t .  H o w e v e r  this i r o n c l a d  p r o h i b i t i o n  
is l at e r q u a l i f i e d  by R M B C A  S e c t i o n  3 . 5 4 ( 2 )  w h e r e  it is 
r e c o g n i z e d  th at  the c o u r t  m a y  o r d e r  i n d e m n i f i c a t i o n .  The 
c o m b i n a t i o n  of t h e s e  two p r o v i s i o n s  is a r e s u l t  not u n l i k e  
ACC S e c t i o n  . 4 9 0 ( b ) .  R M B C A  S e c t i o n  8 . 5 2  on m a n d a t o r y  i n d e m­
ni f i c a t i o n  d e a l s  w i t h  the d e f e n d a n t  who was w h o l l y  s u c c e s s­
ful. It a c c o r d s  w i t h  ACC S e c t i o n  .4 9 0( c ) .

R M B C A  S e c t i o n  3 . 5 3  d e p l o y s  a s t r i c t e r  a t t i t u d e  upon 
a d v a n c e s  a g a i n s t  the d e f e n d a n t ' s  a n t i c i p a t e d  e x p e n s e s .  ACC 
S e c t i o n  . 4 9 0 ( e)  l e a v e s  the q u e s t i o n  w i t h i n  the d i s c r e t i o n  of 
the c o r p o r a t i o n  c o n d i t i o n e d  o n l y  upon an u n d e r t a k i n g  by or on 
b e h a l f  of the d e f e n d a n t  that the a m o u n t  will be r e p a i d  if it 
is u l t i m a t e l y  d e t e r m i n e d  that t h e r e  is no i n d e m n i f i c a t i o n  as 
a m a t t e r  of r i g h t .  The R M B C A  w o u l d  r e q u i r e  a p r i o r  d e t e r­
m i n a t i o n  of the d e f e n d a n t ' s  good f a i t h,  the f u r n i s h i n g  of a 
w r i t t e n  p e r s o n a l  u n d e r t a k i n g  to r e p a y  the a d v a n c e ,  and a 
d e t e r m i n a t i o n  that the f ac t s  then k n o w n  w o u l d  not p r e c l u d e  
indemnification.

R M B C A  S e c t i o n  8 . 5 5  is in s u b s t a n t i a l  a c c o r d  w i t h  ACC
S e c t i o n  . 4 9 0 ( d ) 1s p o s i t i o n  on how and by w h o m  the c o r p o r a t e  
d e c i s i o n  to i n d e m n i f y  is to be made. The p r i m a r y  r e s p o n­
s i b i l i t y  is that of d i s i n t e r e s t e d  and u n i n v o l v e d  d i r e c t o r s  so 
long as t h e y  c o n s t i t u t e  a m a j o r i t y  of a q u o r u m.  If this 
q u o r u m  c a n n o t  be m u s t e r e d  the d e c i s i o n  m a y  be r e a c h e d  by i n­
d e p e n d e n t  legal c o u n s e l  or a p p r o v e d  by the o u t s t a n d i n g  
s h a r e s .

R M B C A  S e c t i o n  8 . 5 6  e x t e n d s  the p r o v i s i o n s  on the i n d e m­
n i f i c a t i o n  of d i r e c t o r s  to e m p l o y e e s  and o f f i c e r s .  This 
a c c o r d s  w i t h  the p r o v i s i o n s  of ACC S e c t i o n  .490.

R M B C A  S e c t i o n  8. 57  a c c o r d s  wit h  ACC S e c t i on  .490(g)
p e r m i t t i n g  a c o r p o r a t i o n  to p u r c h a s e  and m a i n t a i n  a p o l i c y  of 
i n s u r a n c e  c o v e r i n g  d i r e c t o r s ,  o f f i c e r s  and e m p l o y e e s  which 
w o u l d  c o v e r  any l i a b i l i t y  a r i s i n g  out of that stat us  w h e t h e r
or not the c o r p o r a t i o n  w o u l d  have the p o we r  to i n d e m n i f y  with
its own f u n d s .



A R T I C L E  7. A M E N D M E N T S  A N D  C H A N G E S

Section .502 A U T H O R I Z A T I O N :  P E R M I T T E D  AND P R O H I B I T E D  A M E N D M E N T S

ORIGIN: ACC Secti o n  .502(a) is taken from GCL Section 900.
It r e p e at s  the s u b s t a n c e  of AS 1 0. 0 5 .2 7 0,  which it replaces. 
Section .502(b) is larg e ly  a r e e n a c t m e n t  of AS 10.05.273, 
with several d e l e t i o n s  r e f l e c t i n g  the e l i m i n a t i o n  of the c o n­
cept of par value. The la ng u ag e  under Section .502(b)(2) is 
new, and r e f l e c t s  a m ajor change in A l a sk a  law, in order to 
c a r e f u l l y  and u n e q u i v o c a l l y  a u t h o r i z e  only cha ng e s which
extend l i m i t a t i o n s  imposed upon a c o r p o r a t i o n 's duration. 
S u b s e c t i o n s  . 5 0 2 ( b ) ( 5 )  and (6) f o l l o w  MBCA Section 58, in 
order to c o n f o r m  A l a s k a  law to the language of the Model Act.

SUMMA R Y OF C O V E R A G E :  ACC Section .502 permits a c o r p o r a t i o n
to amend its a r t i c l e s  in "any and as many r espects as may be 
de s ir e d ."  W h e t h e r  a p r o v i s i o n  is r e qu i r e d  or p e r m i t t e d  in 
the a r t i c l e s  of i n c o r p o r a t i o n  is d e t e r m i n e d  as of the e f f e c­
tive date of the a me n d m e n t .

C O M P A R I S O N  WI TH  THE FINAL DRAFT OF THE RMBCA: RMBCA Section
10.01 c o n f e r s  a p ower to amend the c or p o r a t e  articles in the
most general of terms. It does not differ s u b s t a n t i v e l y  from 
ACC S e c t io n  .502 but does not c o n t a i n  the n o n - e x h a u s t i v e  list 
of p e r m i t t e d  a m e n d m e n t s  found in the ACC. This ref l e ct s  a 
d i f f e r i n g  d r a f t i n g  style in which the A l aska statute would
c o n t ai n  i l l u s t r a t i o n s  and e x a m pl e s  to guide both lay persons 
and counsel.

Section .504 P R O C E D U R E  TO A M E N D  A R T I C L E S  OF I N C O R P O R A T I O N

ORIGIN: ACC S e c t i o n  . 5 0 4 ' s s u b s e c t i o n s  (a)(1), (b), and (c)
are taken f r o m  AS 1 0 . 0 5 . 2 7 6  and, M B C A  Section 59. Section 
. 50 4 ( a) ( 2 ) is a d a p t e d  from Sect io n  902(a) of the GCL, and 
chang e s A l a s k a  law by e x p l i c i t l y  giving s h a r e h o l d e r s  the 
power to in i ti a te  a m e n d m e n t s  to the articles.

S UMM A RY  OF C O V E R A G E :  ACC Section .504 sets forth the m a n d a­
tory p r o c e d u r e s  w h i c h  must be f o l l ow e d  to amend the articles. 
Under S e ct i o n . 5 0 4 ( a ) ( 2 ) ,  once shares have been issund, the 
power to i n i t i a t e  amend ments resides c o n c u r r e n t l y  in the 
board and wi th  the voti n g shares. An amend ment i n it iated by 
the shares does not b e c om e  e f f e c t i v e  until approved by the 
board; likewise, an a m e n d m e n t  in i tiated by the board requires 
s h a r e h o l d e r  approval to b ecome effec t iv e .  A l aska law p r e s­
ently r e q u i r e s  a t w o - t h i r d s  m a j o r i t y  of the s h a r e h o l d e r s  to 
appro v e a m e n d m e n t s ;  ACC Section .504(a)(2) opts for a m a j o r­
ity of the o u t s t a n d i n g  shares e n t i t l e d  to vote, but makes the 
art i c le s  c o m p e t e n t  to e s t a b l i s h  a s u p e r m a j o r i t y  voting r e­
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q u i r e m e n t .  T h i s  s e c t i o n  also p r o v i d e s  for n o t i c e  as well as 

the p o w e r  of the b o a r d  a l o n e  to a me n d  the a r t i c l e s  if no 
s h a r e s  h a v e  be e n  i s s u e d .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R M B C A :  Several p r o v i­
sions of the R M B C A  c o n t a i n  c o v e r a g e  of t o p i c s  a d d r e s s e d  in 
ACC S e c t i o n  .504. R M B C A  S e c t i o n  1 0 . 0 5  a c c o r d s  with ACC S e c­
tion . 5 0 6 ( a ) ( 1 )  in p r o v i d i n g  that if no s h a r e s  have been 
i s s u e d  the p o w e r  to a m e n d  the a r t i c l e s  is wit h  the board. 
O n c e  s h a r e s  have b e e n  i s s u e d  ACC S e c t i o n  .504 r e q u i r e s  the 
a p p r o v a l  of b o th  the d i r e c t o r s  and an a b s o l u t e  m a j o r i t y  of 
the s h a r e s  to a m e n d  the a r t i c l e s .  R M B C A  S e c t i o n  10.02 
c r e a t e s  a l i m i t e d  e x c e p t i o n  to this n o r m  for what the o f f i­
cial c o m m e n t  t e r m s  " h o u s e k e e p i n g  a m e n d m e n t s "  (10-9). T h e s e  
a m e n d m e n t s  can be a f f e c t e d  by b o a r d  a p p r o v a l  only. A m o n g  
t h e m  are two w h i c h  A l a s k a  law has a l w a y s  p r o h i b i t e d :  d e l e t­
ing the n a m e s  and a d d r e s s  of the o r i g i n a l  r e g i s t e r e d  a g en t  
and i n i t ia l  d i r e c t o r s .

O n c e  s h a r e s  are o u t s t a n d i n g  R M B C A  S e c t i o n  1 0 . 0 3  s e v e r e­
ly r e s t r i c t s  f'.i p o w e r  of s h a r e h o l d e r s . T h e y  c a n n o t  i n i t i a t e  
a m e n d m e n t s  b u t  can o n l y  a p p r o v e  those p r o p o s e d  by the boar d.  
Both s t a t u t e s  r e q u i r e  that s h a r e h o l d e r s  be given n o t i c e  of 
the a m e n d m e n t  w h e t h e r  it is to be c o n s i d e r e d  at a r e g u l a r  or 
spe ci a l m e e t i n g  of the s h a re s .

S e c t i o n  .506 C L A S S  V O T I N G  ON A M E N D M E N T S

O R I G I N :  A CC S e c t i o n  .506 is l a r g e l y  a r e e n a c t m e n t  of AS
1 0 . 0 5 . 2 8 2 .  S e c t i o n  . 5 0 6 ( 6 )  a m e n d s  AS 1 0 . 0 5 , 2 3 2  to c o n f o r m  
wit h  S e c t i o n  60 of the M BC A ,  and i n c l u d e s  an i n c r e a s e  in the 
a u t h o r i z e d  n u m b e r  of s h a r e s ' o f  a s u p e r i o r  c la s s  as an a m e n a -  
m e n t  g i v i n g  a r i g h t  to c l a s s  v o t i n g .  T.his s e ct i o n also re- 
p 1 aces AS 10 .05 . 279 .

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .506 p r o v i d e s  for " c l as s
v o t i n g " ,  w h i c h  o b t a i n s  i r r e s p e c t i v e  of any p r o v i s i o n s  in the
a r t i c l e s ,  and m a y  not be i m p a i r e d  or d e n i e d  by any in ternal 
rule. F u r t h e r ,  as to any a m e n d m e n t  on w h i c h  there is a r ig h t  
to vote by c l a s s ,  t h e r e  is no " a p p r o v a l  by the s h a r e h o l d e r s "  
u n l e s s  the a m e n d m e n t  r e c e i v e s  the a f f i r m a t i v e  vote of a 
m a j o r i t y  of the a f f e c t e d  c l a s s  as well as a m a j o r i t y  of the
o t h e r  s h a r e s  e n t i t l e d  to vote.

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R M B C A :  R M B C A  S e c t i o n

1 0 , 0 4  a c c o r d s  w i t h  ACC S e c t i o n  .506(a) in m a n d a t i n g  c l a s s  
v o t i n g  r i g h t s  u n d e r  c i r c u m s t a n c e s  wh e r e an a m e n d m e n t  w o u l d  
a f f e c t  the r i g h t s ,  p r i v i l e g e s ,  or r e s t r i c t i o n s  i m p o s e d  upon 
that c l a s s  of s h a r e s .  U n f o r t u n a t e l y ,  there is n o t h i n g  in the 
R M B C A  or its o f f i c i a l  c o m m e n t s  w h i c h  p a r a l l e l s  ACC S e c t i o n  
- 5 0 6 ( b ) 1 s e x p r e s s  s t a t e m e n t  that if the h o l d e r s  of s h a r e s  of 
a c l a s s  are e n t i t l e d  to vote as a c l a s s  then the a m e n d m e n t  is 
not a p p r o v e d  u n l e s s  it r e c e i v e s  a m a j o r i t y  vote of the o u t­
st a n d i n g  s h a r e s  of that c l a s s  and also r e c e i v e s  an a b s o l u t e
m a j o r i t y  of the o u t s t a n d i n g  shares.



S e c t i o n  .508 G R E A T E R  V O T I N G  R E Q U I R E M E N T S

ORIGIN: ACC S e c t i o n  .508 is taken from GCL Section 9U2(e),
and is new to A l a s k a  law.

SUMMARY OF C O V E R A G E :  This section permits the articles to
set up s u p e r m a j o r i t y  or even u n a n i m o u s  voting r e q ui r e m e n t s .  
An a m e n d m e n t  a f f e c t i n g  such an article must be approved by 
the same s u p e r m a j o r i t y  vote.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: R MBCA Section
7.27 d i r e c t l y  p a r a l l e l s  the c o n t e n t  of ACC Section .508. The 
official c o m m e n t  (7-65) makes it clear that the articles may 
e s t a b l i s h  u n a n i m o u s  v oting r e q u i r e m e n t s .

Section .510 A R T I C L E S  OF A M E N D M E N T  

Section .512 F I L I N G  OF A R T I C L E S  OF A M E N D M E N T

ORIGIN: ACC S e c t i o n  .510 is a r e e n a c t m e n t  of AS 10.05.285,
with the d e l e t i o n  of the p r o v i s i o n  r e g a r d i n g  stated capital. 
Section .512 is a r e e n a c t m e n t  of AS 10.05.288.

SUMMARY OF C O V E R A G E :  In order for an a m e n d m e n t  to the a r t i­
cles to b e c o m e  e f f e c t i v e ,  it is n e c e s s a r y  to make a filing 
with the c o m m i s s i o n e r  (ACC Section .512) and receive a c e r t i­
ficate of a m e n d m e n t .  Section .510 sp e ci f i es  what the a r t i­
cles of a m e n d m e n t  are to include.

C O M P A R I S O N  WI T H THE FINAL DRAFT OF THE RMBCA: R M BC A  Section
10.06 is f u n c t i o n a l l y  identical to ACC Section .512 except 
that it w o u l d  r e q u i r e  fili n g with the s e c r e t a r y  of state and 
it omits the r e q u i r e m e n t  that the a rticles of a m e n d m en t  be 
signed by d e s i g n a t e d  c o r p o r a t e  of f icers.

Section .514 E F F E C T  OF C E R T I F I C A T E  'OF A M E N D M E N T  '

ORIGIN: ACC S e c t i o n  .514 is e s s e n t i a l l y  a r e e n a c t m e n t  of AS
10.05.291, wit h  l a n gu a ge  added from MBCA Section 63 p e r m i t­
ting up to a 3 0 - d a y  d e l a y  in e f f e c t i v e n e s s .

SUMMARY OF C O V E R A G E :  An a m e n d m e n t  to the art ic l e s is not e f­
fective until the c o m m i s s i o n e r  has r e v i e w e d  the a m e n d m e n t  to 
as c er t a in  its c o n f o r m i t y  with law, and has issued a c e r t i f i­
cate of a m e n d m e n t .  Section .514(b) s pe cifies that an amend - 
ment does not have a r e t r o a c t i v e  effect so as to c o mp r o m i s e  
a n y p e n d i n g l i t i g a t i o n .

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE R M G C A : R M BC A  Section
10.09 p r o v i d e s  that, unless a dela y e d e f f e c t i v e  date is 
specified, the a m e n d m e n t  or r e s t a t e m e n t  beco me s  e f fe c t iv e
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wh e n the a r t i c l e s  of a m e n d m e n t  or r e s t a t e m e n t  are filed.

S e c t i o n  .516 R E S T A T E D  A R T I C L E S  OF I N C O R P O R A T I O N

S e c t i o n  .518 F I L I N G  OF R E S T A T E D  A R T I C L E S  OF I N C O R P O R A T I O N

S e c t i o n  .520 E F F E C T  OF I S S U A N C E  OF R E S T A T E D  C E R T I F I C A T E  OF I N­
C O R P O R A T I O N

O R I G I N :  A C C  S e c t i o n  .516 is a r e e n a c t m e n t  of AS 1 0 . 0 5 . 2 9 4 .
ACC S e c t i o n  .518 is a r e e n a c t m e n t  of AS 1 0 . 0 5 . 3 0 3 ;  S e c ti o n 
.520 is a v e r b a t i m  r e e n a c t m e n t  of AS 1 0 . 0 5 . 3 0 6 .

S U M M A R Y  OF C O V E R A G E :  T h i s  s e c t i o n  a u t h o r i z e s  a c o r p o r a t i o n
to r e s t a t e  its a r t i c l e s  as t h e y  m a y  have been a m e n d e d  as a 
m a t t e r  of f o r m  by r e s o l u t i o n  of the board .  The s u b s t a n t i v e  
p r o v i s i o n s  c a n n o t  be so a m e n d e d ,  and in fact, Sect ion .516 
r e q u i r e s  that a s t a t e m e n t  be f i l e d  wi t h the r e s t a t e d  a r t i c l e s  
a v e r r i n g  tha t  the r e s t a t e d  a r t i c l e s  c o r r e c t l y  set out w i t h o u t  
c h a n g e  the c o r r e s p o n d i n g  p r o v i s i o n s  of the a r t i c l e s .

A CC S e c t i o n  .518 s p e c i f i e s  the p r o c e d u r e  to be f o l l o w e d  
by the c o r p o r a t i o n  and the c o m m i s s i o n e r  in the f i l i n g  and a d­
m i n i s t r a t i v e  h a n d l i n g  of the r e s t a t e d  a r t i c l e s .  S e c t i o n  .520 
p r o v i d e s  th a t the r e s t a t e d  a r t i c l e s  b e c o m e  e f f e c t i v e  and s u­
pe r s e d e  the o r i g i n a l  a r t i c l e s  and all a m e n d m e n t s  to t h e m  upon 
the i s s u a n c e  of the r e s t a t e d  c e r t i f i c a t e  of i n c c r p o r a t i o n .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R M BCA: R M B C A  S e c t i on
1 0 . 0 7 ( e )  and (f) f o l l o w  the p r o v i s i o n s  of ACC S e ct i o n .516 
e x c e p t  th a t the r e s t a t e d  a r t i c l e s  may c o n t a i n  an a m e n d m e n t  
not p r e v i o u s l y  r e p o r t e d ' t o  the. state. U n d e r  this sec ti o n the 
f i l i n g  is a g a i n  w i t h  the S e c r e t a r y  of State, not the commis-- 
s i o n e r  as p r o v i d e d  in ACC S e c t i o n  .518.

S e c t i o n  .522 A M E N D M E N T  OF A R T I C L E S  OF I N C O R P O R A T I O N  IN R E O R­

G A N I Z A T I O N  P R O C E E D I N G S

S e c t i o n  .524 F I L I N G  OF A M E N D M E N T  OF A R T I C L E S  IN R E O R G A N I Z A T I O N
P R O C E E D I N G S

S e c t i o n  .526 E F F E C T  OF I S S U A N C E  OF C E R T I F I C A T E  OF A M E N D M E N T  IN
R E O R G A N I Z A T I O N  P R O C E E D I N G S

O R I G I N :  A CC S e c t i o n  .522 is taken f r o m  M B C A  S e c t i o n  65, and
i s new to A l a s k a  law.

ACC S e c t i o n s  .524 and .526 are d e r i v e d  f r o m M B C A  S e c­
tion 65, and are n ew to A l a s k a  law, being a dded in the wake 
of S e c t i o n  .522. S e c t i o n  .526 v a r i e s  from the M B C A  by o m i t­
ting the 3 0 - d a y  e f f e c t i v e n e s s  d e l a y  p r o v i s i o n  found in the 
Model Act.

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .522 is d e s i g n e d  to c o o r d i­
nate A l a s k a  law w i t h  the F e d e r al  B a n k r u p t c y  Act. It p e r m i t s



‘

amen d m e n t  of the a r t i c le s  as part of the r e o r g a n i z a t i o n  
p r o c e e d i n g s ,  w h i c h  a m e n d m e n t  m i gh t  o t h e r w i s e  not obtain the 
a f f i r m a t i v e  vote of the shares. W i t h o u t  this p r o v i s i o n ,  an 
i n v o l u n t a r y  d i s s o l u t i o n  and re i n c o r p o r a t i o n  may be n e c e s s a r y  
to a c h ie v e  the d e s i r e d  res lit of the b a n k r u p t c y  r e o r g a n i z a­
tion, with a p o s s i b l e  increase in federal income tax l i a b i­
lity.

ACC secti o n  .524 s p e c i fi e s the f i l in g  p r o c e d u r e  for any 
a m e n d m e n t s  to the ar ticles a c c o m p l i s h e d  by b a n k r u p t c y  r e o r­
gani z a t i o n  under ACC Section .522. Section .526 p r o v id e s for 
the e f f e c t i v e n e s s  of the a m e n d m e n t s  upon the is suance of a 
c e r t i f i c a t e  of a m e n d m e n t  by the c o m m i s s i o n e r .

C O M P A R I S O N  WI T H THE FINAL DRAFT OF THE RMBCA: RMBCA Section
10.08 is f u n c t i o n a l l y  identical to ACC Section .522 -- .526.
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A R T I C L E  8. O R G A N I C  C H A N G E

S e c t i o n  .530 M E R G E R

S e c t i o n  .532 P R O C E D U R E  FOR M E R G E R

S e c t i o n  .534 C O N S O L I D A T I O N

S e c t i o n  .536 P R O C E D U R E  FOR C O N S O L I D A T I O N

S e c t i o n  .538 S H A R E  E X C H A N G E

S e c t i o n  .540 P R O C E D U R E  FOR S H A R E  E X C H A N G E

O R I G I N :  ACC S e c t i o n s  .530 and .532 ( p e r t a i n i n g  to the d e f i­
nit i o n  of and p r o c e d u r e  for m e r g e r )  are taken f r o m  M B C A  S e c­
tion 71, and r e f l e c t  w i t h o u t  c h a n g e  AS 1 0 . 0 5 . 3 7 5  and .378. 
ACC S e c t i o n s  .534 and .536 ( p e r t a i n i n g  to the d e f i n i t i o n  and 
c o n s o l i d a t i o n )  are taken fro m  M B C A  S e c t i o n  72, and r e f l e c t  
w i t h o u t  c h a n g e  AS 1 0 . 0 5 . 3 8 1  and .384. ACC S e c t i o n s  .538 and 
.540 ( d e f i n e  and d e t e r m i n e  the p r o c e d u r e  for a share e x­
chan g e ) .  T h e y  are taken f r o m  MB CA  S e c t i o n  72A, and are
w i t h o u t  p r e c e d e n t  in A l a s k a  law.

S U M M A R Y  OF C O V E R A G E :  T h e s e  s e c t i o n s  d e f i n e  and set c r e a t e
u n i f o r m  p r o c e d u r e s  for the pro p o sa l  of the t nree c l a s s i c
f o r m s  of o r g a n i c  c h a n g e .  In the e v e n t  of e i t h er  a m e r g e r  or
c o n s o l i d a t i o n ,  one or both of the p a r t i c i p a t i n g  c o r p o r a t i o n s  
f o r m a l l y  c e a s e s  to ex ist. In the case of a share e x c h a n g e  
there is no f o r m a l  s u p p r e s s i o n  of a c o n s t i t u e n t  c o r p o r a t i o n  
but it b e c o m e s  a w h o l l y  o wn e d s u b s i d i a r y  of the a c q u i r i n g  
c o r p o r a t e  e n t i t y .  In each i n s ta n c e ,  the ACC p l a ce s  the
r e s p o n s i b i l i t y  for the f r a m i n g  of the prop o s al  w i t h i n  the
d i s c r e t i o n  of the b o a r d s  of the p a r t i c i p a t i n g  c o r p o r a t i o n s .  
The ACC p r o v i d e s  for a share e x c h a n g e  for the f i r s t time in 
A 1 a s k a  1 aw.

C O M P A R I S O N  W I T H  THE F I NA L  D R A F T  OF THE R M B C A:  R M B C A  S e c t i o n s
1 1.01 and 1 1 . 0 2  c o v e r  the s u b j e c t s  a d d r e s s e d  in ACC S e c t i o n s  
.530 -- .540. The R M B C A  p r o v i s i o n s  on m e r g e r  and share e x ­
c h a n g e  p a r a l l e l  t ho s e  of the ACC. T h er e  is no s e p a r a t e  
t r e a t m e n t  of c o n s o l i d a t i o n  in the RMBCA. Tnis d e p a r t u r e  from 
the p r i o r  p r o v i s i o n s  of the Model Act and the s t a t u t o r y  laws 
of all j u r i s d i c t i o n s  c u r r e n t l y  f o l l o w i n g  it is e x p l a i n e a  by 
the d r a f t e r s  of the R M B C A  as r e f l e c t i n g  s e n t i m e n t  that c o n­
s o l i d a t i o n s  are ' u r r e n t l y  out of f a s h io n .  If the plan is 
that both p a r t i c i p a t i n g  c o r p o r a t i o n s  are to cease e x i s t e n c e  
and e m e r g e  and a new, third c o r p o r a t i o n ,  tne R M B C A  wo u l d r e ­
quire tne e x t r a  s t ep s  of prior f o r m a t i o n  of that third c o r ­
por a t i o n  and then m e r g i n g  the two c o n s t i t u e n t  c o r o o r a t i o n s  
into it. U n d e r  ACC S e c t i o n  .534 this r e s ul t  can be e f f e c t e d
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in a s i n g l e ,  and far s i m p l e r  step.

Section .542 D I S P A R / T E  T R E A T M E N T  OF SHAR ES  OF THE SAME CLASS OR 
S E R I E S  P R O H I B I T E D :  E X C E P T I O N S

ORIGIN: ACC S e c t i o n  .542 is p r e d i c a t e d  upon, but not adapted
from GCL S e c t i o n  1101, and is u n p r e c e d e n t e d  in A l a s k a  law.

SUMMARY OF C O V E R A G E :  ACC Section .542 e s t a b l i s h e s  a legal
p r e s u m p t i o n  a g a i n s t  t r e a t i n g  the holders of shares of the 
same c la s s  or s e ri e s  in any plan for an orga n ic  change in a 
d i f f e r e n t  m a n n e r .  A ma j o r que s ti o n much litigated in the 
last d e c a d e  is w h e t h e r  o r g a n i c  chan ge s  may be used to e l i m i­
nate c e r t a i n  s h a r e h o l d e r s  by f o r c i n g  .them to accept cash or 
non v o t i n g  stock for their shares while other holders of 
identical stock r e c e i v e  votin g  shares in the s u r v i v in g  c o r­
poration. ACC S e c t i o n  .542 r e s o l v e s  this issue for A la s k a in 
a m a n ne r  that c o m p o r t s  with D e l a w a r e  and C a l i f o r n i a  d e c i s i o n­
al law. The f i d u c i a r y  du ties of m a j o r i t y  or c o n t r o l l i n g  
s h a r e h o l d e r s  are r e c o g n i z e d  in Secti o n  .542(a). Section 
542(b) r e c o g n i z e s  that d i s p a r a t e  t r e a t me n t  may be n e c e s s a r y  
to p r e s e r v e  a S u b c h a p t e r  S e l e c t i o n  under the Internal R e v e­
nue Code. D i s p a r a t e  t r e a t m e n t  may also be n e c e s s a r y  for 
other sound b u s i n e s s  r e a s on s ,  but the p r o p o n e n t s  of the plan 
have the b u r d e n  to prove it is c o n s i s t e n t  with f i d u c i a r y  
duties owed to all the s h a r e h o l d e r s .

C O M P A R I S O N  W I T H  THE F INAL DRAFT OF THE RMBCA: The official
comme n t to the R M B C A  (11-4, 5) makes it clear that the f r a m­
ers of that s t a t u t e  did not r e s o lv e  this basic question. Any 
state w h i c h  c h o o s e s  to f o l l o w  this r e c o m m e n d a t i o n  will c o n­
demn to t o t a l l y  u n s t r u c t u r e d  l it i g at i on  all p a r t i c i p a n t s  in 
any o r g a n i c  c h a n g e  w h i ch  is c h a l l e n g e d  for its d i s c r i m i n a t o r y  
t r e a t m e n t  of s h a r e h o l d e r s .  Under ACC Section .542 the p r e­
sumption is a g a i n s t  d i s c r i m i n a t o r y  t r e a t m en t  unless it can be 
j u s t i f i e d  on the p r e d i c a t e  of some c o r p o r a t e  bus in e s s reason, 
as o p p o se d  to the p e r s o n al  goals'"of d o m in a nt  s h a r eh o ld e r s.

Section .544 N O T I C E  TO AND A P P R O V A L  BY S H A R E H O L D E R S

ORIGIN: ACC S e c t i on  .544 is a m o d i f i e d  version of new S e c­
tion 73 of the MBCA, and has been e x t e n d e d  to treat share e x­
change in a m a n n e r  identical to m erger o~ c o n s o l i d a t i o n .

SUM MA R Y OF C O V E R A G E :  This section m a n d a t e s  the steps n e c e s­
sary to seek the approval of s h a r e h o l d e r s  of each c o r p o r a t i o n  
p a r t i c i p a t i n g  in a m e r g e r ,  c o n s o l i d a t i o n ,  or share exchange. 
Written n o t i c e  s t a t i n g  that one of the pu rp o s es  of the m e e t­
ing is to c o n s i d e r  the p r o p o s e d  organ i c  change, a copy of the 
plan for such c h an g e , and the text of the ACC p r o v i s i o n s  on 
the rights of d i s s e n t i n g  s h a r e h o l d e r s  must be given to each 
s h a r e h o l d e r  i r r e s p e c t i v e  of voting rights.
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C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R M B C A :  R M B C A  S e c t i o n
11.03 f o l l o w s  ACC S e c t i o n  .544 in r e q u i r i n g  n o t i c e  to s h a r e­
hol d e r s  w h i c h  s p e c i f i e s  that an ‘o r g a n i c  c h a n g e  is to be p r o­
posed by the b o a r d  and a c c o m p a n i e d  by a s u m m a r y  of the plan. 
Th i s n o t i c e  is s t a t u t o r i l y  d e f i c i e n t  u n l e s s  it also i n c l u d e s  
n o t i c e  of d i « ? c n t a r ' s  r i g h t s .  H o w e v e r ,  u n l i k e  ACC S e c t i on  
.5<ia w L i e n  e x p r e s s  this i m p o r t a n t  o b l i g a t i o n  in the p r o v i s i o n  
e n t i t l e d  " n o t i c e  to and a p p r o va l  by s hare ho 1 d e r s ", the R M B C A  
c o m m a n d  th a t  t he r e be n o t i c e  of d i s s e n t e r ' s  r i g h t s  is found 
in Sec ti on 1 3 . 2 0 ( a ) .

S e c t i o n  .546 M A N N E R  OF A P P R O V A L  BY S H A R E H O L D E R S

O R I G I N :  A CC S e c t i o n  .546 is p r e m i s e d  upon new  S e c t i o n  73 of
the MBCA, w i t h  a m o d i f i c a t i o n  to r e t a i n  the t w o - t h i r d s  v o t i n g  
r e q u i r e m e n t  f o u n d  in AS 1 0 . 0 5 . 3 9 0 .  The o n l y  c h a n g e  w o r k e d  by 
S e c t i o n  .546 p e r t a i n s  to the i n c l u s i o n  of share e x c h a n g e s .

S U M M A R Y  OF C O V E R A G E :  ACC Sect i on  .546 e n f r a n c h i s e s  all
shares of e v e r y  c l a s s  or s eries of ea c h  c o n s t i t u e n t  c o r p o r a ­
tion to an o r g a n i c  c h an g e . The plan p r e p a r e d  by the b o ar d  
and n o t i c e d  to the s h a r e h o l d e r s  is " a p p r o v e d "  upon r e c e i v i n g  
the a f f i r m a t i v e  vote of an a b s o l u t e  t w o - t h i r d s  m a j o r i t y  of 
all o u t s t a n d i n g  s h a r e s .  If the a r t i c l e s  of any of the p a r­
ti c i p a t i n g  c o r p o r a t i o n s  p r o v i d e  for c l a s s  v o t i n g  on p l a n s  for 
o r g a n i c  c h a n g e ,  then in a d d i t i o n  to the t w o - t h i r d s  v o t i n g  r e­
q u i r e m e n t  for a p p r o v a l  by the o u t s t a n d i n g  shares, there is 
also a t w o - t h i r d s  a f f i r m a t i v e  vote r e q u i r e m e n t  for that 
class. If the a r t i c l e s  do not p r o v i d e  fo r  c la s s  v o t i n g,  but 
the 'plan for o r g a n i c  c h a n g e  c o n t a i n s  p r o v i s i o n s  w hi c h,  had 
they been p r o p o s e d  as a m e n d m e n t s  to the a r t i c l e s ,  w o u l d  have 
r e q u i r e d  the a f f i r m a t i v e  vote of a cl ass, then c l as s  v o t i n g  
is r e q u i r e d  u n d e r  S e c t i o n  .546.

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF T HE R M B C A :  R M B C A  S e c t i o n
11.03 d i f f e r s  r a d i c a l l y  .from.both e x i s t i n g  and p r o p o s e d  
A l a s k a  law. U n l e s s  a g r e a t e r  n u m b e r  is r e q u i r e d  by the a r­
ticles, a pl a n of m e r g e r  or share e x c h a n g e  is a p p r o v e d  by the 
h o ld e rs  of a s i m p l e  m a j o r i t y  o f t h e  share s .  R M 8 C A  S e c t i o n
11.03 does not e n f r a n c h i s e  all s ha r e s r e g a r d l e s s  of the
p r e s e n c e  or a b s e n c e  of v o t i n g  r i g h ts  u n d e r  the a r t i c l e s .  It 
does r e c o g n i z e  c l a s s  v o t i n g  in a m a n n e r  not u n l i k e  ACC S e c­
tion .576. In a d e p a r t u r e  fr o m the 1977 p o s i t i o n  of the
Model Act ( S e c t i o n  73) and the laws of those s t a t es  w h i c h  
c u r r e n t l y  a c c o r d  w i t h  that s e ct i o n ,  the r e c o m m e n d e d  c o n t e n t  
of R M B C A  S e c t i o n  1 1 . 0 3 ( g )  w o u l d  c r ea t e  c e r t a i n  c i r c u m s t a n c e s  
in w h i c h  m e r g e r s  and s hare e x c h a n g e s  can be e f f e c t e d  w i t h o u t  
s h a r e h o l d e r  a p p r o v a l .  As e x p l a i n e d  in the o f f i c i a l  c o m m e n t  
(11-15), " s h a r e h o l d e r s 1 v o t e s  should be r e q u i r e d  on l y if the 
t r a n s a c t i o n  f u n d a m e n t a l l y  a l ters the c h a r a c t e r  of the e n t e r­
prise or s u b s t a n t i a l l y  r e d u c e s  the s h a r e h o l d e r s '  p a r t i c i p a­
tion in v o t i n g  or p r o f i t  d i s t r i b u t i o n . "  U n f o r t u n a t e l y ,  Ri'iBCA 
Section 1 1 . 0 3 ( g )  p a y s ’no a t t e n t i o n  at all to the b a s ic  e c o­
nomic p u r s u i t  of the c o r p o r a t e  e n t i t y  b e f o r e  and after the
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o rga n ic  change. So long as the number of o u t s t a n d i n g  shares 

is not c h a n g e d  plus or minus 20%, s h a r e h o l d e r s  who had in­
vested in a c o r p o r a t i o n  h i s t o r i c a l l y  tied to the fishing in­
dustry c o u l d  find t h e m s e l v e s  tied to the fate and fortune of 
a hulla hoop c o n c er n .  They would never have been consulted, 
their a p p r o va l  w o u l d  not have been re q u ired, and they would 
have no d i s s e n t e r ' s  rights!

Section .548 A B A N D O N M E N T  OF PLAN OF MERGER, C O N S O L I D A T I O N ,  OR 
E X C H A N G E

ORIGIN: ACC S e c t io n  .548 is taken from MBCA Section 73, and
r e f l ec t s w i t h o u t  c h a n g e  the c o n t e nt  of AS 1 0 .0 5 . 3 9 3 ,  save for 
the i n c l u s i o n  of share exchange.

S U M MA R Y  OF C O V E R A G E :  This section p r o vi d e s that, n o t w i t h­
stan d i n g  a pproval by the s ha r e h o l d e r s ,  the plan may fail 
w i t h o u t  f u r t h e r  a ction if any c o n d i t i o n  p r e c e d e n t  or c o n c u r­
rent is not s a t i s f i e d ,  or if any c o n d i t i o n  s u b se q u en t  is 
tr i gg e r e d .

C O M P A R I S O N  WI T H  THE FINAL DRAFT OF THE RMBCA: R M B C A  Section
11.03C i ) a c c o r d s  with ACC Section . 548.

Section .550 A R T I C L E S  OF MERGER, C O N S O L I D A T I O N ,  OR E XCHANGE

Section .552 F I L I N G  OF A R T I C L E S  OF MERGER, C O N S O L I D A T I O N ,  OR E X­
C H A N G E

ORIGIN: ACC S e c t i o n s  .550 and .552 are p r e d i c a t e d  jpon new
S e c ti o n  74 of the MBCA. Section .550 chan g es  AS 1 0. 0 5.396 by 
the i n c l u s i o n  of share e xc h an g e s.  Section .552 t e c h n i c a l l y  
r e s t a t e s  AS 1 0 . 0 5 . 4 0 2  to r e fl e ct  the u n i f o r m  p r o c e s s i n g  p r o­
cedures f o un d  in ACC Sect io n  910.

S U M M A R Y  OF C O V E R A G E :  These sections e s t a b l i s h  the formal r e­
qu i r e m e n t s  n e c e s s a r y  to refle c t  the c o m b i n a t i o n .  Section 
.550 p r o v i d e s  that each c o n s t i t u e n t  c o r p o r a t i o n  must execute 
a set of r e c o m b i n a t i o n  articles, i n c l ud i n g the m e c h a n i c s  of 
the s h a r e h o l d e r  vote. Section .552 dire ct s  that a duplicate 
copy of the r e c o m b i n a t e  articles be d e l i v e r e d  to the c o m m i s­
sioner.

C O M P A R I S O N  W I T H  THE FINAL DRAFT OF THE RMBCA: R MB C A  Section
11.05 is f u n c t i o n a l l y  identical identical to ACC Section .552

Section .554 M E R G E R  OF S U B S I D I A R Y  C O R P O R A T I O N

Section .556 P R O C E D U R E  FOR M E RG E R  OF S U B S I D I A R Y  C O R P O R A T I O N

Section .558 F I L I N G  OF A R T I C L E S  OF M E RG E R  OF S U B S I D I A R Y  C O R P O R A­
TION

65



O R I G I N :  ACC S e c t i o n  .554 is t a k e n  f r o m  M B C A  S e c t i o n  75, and
has no p r e c e d e n t  in A l a s k a  law.

ACC S e c t i o n  .556 is taken f r o m  M B C A  S e c t i o n  75, with a
m o d i f i c a t i o n  to c r e a t e  a p r e s u m p t i o n  a g a i n s t  d i s p a r a t e  t r e a t­
men t  of the s h a r e s .

ACC S e c t i o n  .558 is taken f r o m  M B C A  S e c t i o n  75.

S U M M A R Y  OF C O V E R A G E :  This s e c t i o n  a u t h o r i z e s  a m e r g e r  b e­
tween a p a r e n t  and a s u b s i d i a r y  w h e n e v e r  at least 90 p e rc e n t 
of all o u t s t a n d i n g  s hares of e a c h  and e v e r y  c l a s s  are owned 
by the p a r e n t  c o r p o r a t i o n .

A CC S e c t i o n  .556 p l a ce s  the p o w e r  to p r o p o s e  and i m p l e­
me n t  a m e r g e r  of the s u b s i d i a r y  in the b o a r d  of the parent. 
No s h a r e h o l d e r  a p p r o v a l  is r e q u i r e d .  D i s p a r a t e  t r e a t m e n t  of 
s h a r e s  m u s t  p a s s  m u s t e r  under m l C S e c t i o n  .542.

ACC S e c t i o n  .558 c o n t i n u e s  the u n i f o r m  f i l i n g  p r o c e­
dures e s t a b l i s h e d  in ACC S e c t i o n  .910.

C O M P A R I S O N  W I T H  T HE F I N A L  D R A F T OF THE R M B C A :  R M B C A  Section
1 1 . 0 4  is f u n c t i o n a l l y  i de ntical to ACC S e c t i o n s  .554, 556 and 
.558 in the t r e a t m e n t  of " s h o r t  f o r m  m e r g e r s "  betwe e n  a 
p a r e n t  and a 90% o w n e d  s u b s i d i a r y .  It does not, however, 
c o n t a i n  the ACC S e c t i o n  . 5 5 6 ( a ) ( 2 ) ' s  l a n g u a g e  c r e a t i n g  the 
p r e s u m p t i o n  of n o n - d i  scriini n a t o r y  t r e a t m e n t  of all shares of 
the s u b s i d i a r y .

S e c t i o n  .560 E F F E C T  OF M E R G E R ,  C O N S O L I D A T I O N ,  OR E X C H A N G E

O R I G I N :  ACC S e c t i o n  .560 is p r e d i c a t e d  upon r e v i s e d  MBCA
S e c t i o n  76. The p r o v i s i o n  for an o p t i o n a l  d e l a y e d  e f f e c t i v e  
date, the i n c l u s i o n  of share e x c h a n g e s ,  and the e l i m i n a t i o n  
of net s u r p l u s  r e f l e c t  the c h a n g e s  m a d e  to AS 1 0 . 0 5 . 4 0 5 .

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .560 g o v e r n s  the date, c i r­

c u m s t a n c e s  wh en  an o r g a n i c  c h a n g » ' b e c o m e s  e f f e c t i v e .  It is a 
s u f f i c i e n t  a u t h o r i t y  for the s u c c e s s i o n  by the s u r v i v i n g  or 
r e s u l t i n g  c o r p o r a t i o n  to all of the r i g h t s  and l i a b i l i t i e s  of 
the c o n s t i t u e n t  c o r p o r a t i o n s .  To the e x t e n t  that the r e c o m­
bi n a t i o n  a r t i c l e s  p u r p o r t  to a m e nd  the a r t i c l e s  of i n c o r p o r a­
tion, such c h a n g e  is given e f f e c t .  F i n a l l y ,  ACC Section 
.560(c) d e t e r m i n e s  the fate of all s h a r e s  of the c o n s t i t u e n t  
c o r p o r a t i o n s  w h i c h  are to be c o n v e r t e d  or e x c h a n g e d .  The 
o w n e r s h i p  c l a i m s  and i n t e r es t s  of s h a r e h o l d e r s  in the c o n­
st i t u e n t  c o r p o r a t i o n s  are d e f i n e d  s u b j e c t  to any r i g h t s  which 
m a y  be a s s e r t e d  by a d i s s e n t i n g  s h a r e h o l d e r  u n d er  ACC Section 
. 574 .

C O M P A R I S O N  W I T H  THE F I N A L  DRAFT OF THE R M BC A : R M B C a Section
11.06 is f u n c t i o n a l l y  identical to ACC S e c t i o n  .560 except 
for its f a i l u r e  to spell out the c o n s e q u e n c e s  of a c o n s o l i d a­
tion in w h i c h  c o n s t i t u e n t  c o r p o r a t i o n s  A ana 8 e me r g e as 
r e s u l t i n g  c o r p o r a t i o n  C.
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Section .562 M E R G E R ,  C O N S O L I D A T I O N ,  OR E X C H AN G E OF S H ARES B E­
TWE E N  D O M E S T I C  AND F O R E IG N  C O R P O R A T I O N S

ORIGIN: ACC S e ct i o n .562 is p r e d i c a t e d  upon new Section 77
of the MBCA, and r e p l a ce s  AS 10.05. 4 08 ,  .411, and .414. The 
i n c l us i on  of share e x c h a n g e  is u n p r e c e d e n t e d .

S UMMARY OF C O V E R A G E :  ACC Section .562 r e m o ve s  potential c o n­
flicts of laws when d o m e s t i c  and foreign c o r p o r a t i o n s  undergo 
o r ga n ic  c h a ng e .  This section prov i de s  that if the surviving 
or r e s u l t i n g  c o r p o r a t i o n  is f o reign, it must as a condition 
of m e r g i n g  with a d o m e s t i c  c o r p o r a t i o n  agree to service of 
proce s s in A l a s k a ,  and to p3y p r o m p t l y  all d i s s e n t i n g  s h a r e­
holders.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: R M B C A  Section
11.07 is f u n c t i o n a l l y  identical to ACC Section .562 except 
that the s u b s t a n t i v e  law r e f e r e n c e d  and made ap p li c a bl e  to 
the s u r v i v i n g  f o r e i g n  c o r p o r a t i o n  d i f fe r s  as noted above.

Section .564 R E O R G A N I Z A T I O N :  D I S C L O S U R E  OF ALIEN A F F I L I A T E S

ORIGI N : ACC S e c ti o n .564 re f l ec t s the content of AS
1 0 . 0 5 . 2 5 0 ,  as a m e nd e d  in 1980 .

S U M M A R Y  OF C O V E R A G E :  This section requ i r es  the d is c l o s u r e  of
alien a f f i l i a t e s  and the p e r c e n t a g e  of their outst an d i ng  
shares in any c o r p o r a t i o n  org a n iz e d under this Chapter.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: The R M B C a is
i n d i f f e r e n t  to the status of alien affil i at e s .

S ection .566 SALE OF A S S E T S  IN REGULAR C O UR S E  OF BUSINESS;
M O R T G A G E  OR P L E DG E  OF ASSE T S

*' 4*

O R I G IN :  ACC S e c t io n  .566 is p r e d i c a t e d  on the 1962 version
of S e c t i on  78 of the MBCA, a n d ' m o d i f i e s  the content of -AS 
1 0 . 0 5 . 4 3 5 .

S U M M A R Y  OF C O V E R A G E :  The p r o po s ed  A l a s k a  C o r p o r a t i o n s  Code
d i s t i n g u i s h e s  b e t w e e n  a sale of assets in the normal course 
of b u s i n e s s  (such as a sale of all inventory) and a sale of 
all or s u b s t a n t i a l l y  all assets not in the reg u la r  course of 
b u s in e s s.  S h a r e h o l d e r  approval is n e c e s s a r y  for the latter 
on the t h eory that, like a merger or share exchange, it r e p­
res e n t s  a n o t h e r  f u n d a m e n t a l  change.

ACC S e c t i o n  .566 is c o n c e r n e d  with the sale, lease, e x­
change, or other d i s p o s i t i o n  of all or s u b s t a n t i a l l y  all of 
the p r o p e r t y  and assets of the c o r p o r a t i o n  in the usual and 
r e g u l a r  c o u r s e  of its business. The power to e f f e c t u a t e  such 
a t r a n s a c t i o n  r e s i d e s  with the board; it does not require 
s h a r e h o l d e r  a p p r o v a l .  A m o r t g a g e  or pledge of these assets
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m a y  be m a d e  u n d e r  s i m i l a r  a u t h o r i t y  i r r e s p e c t i v e  of w h e t h e r  

or not it is in the r e g u l a r  c o u r s e  of b u s i n e s s .  This last 
p r o v i s i o n  w o u l d  c h a n g e  e x i s t i n g  A l a s k a  law w h i c h  r e q u i r e d  
s h a r e h o l d e r  a p p r o v a l  of such m o r t g a g e s  or p l e d g e s  of c o r­
po r a t e  p r o p e r t y .

C O M P A R I S O N  W I T H  T H E  F I N A L  D R A F T  OF THE R M B C A :  R M B C A  Section
1 2 . 01  is f u n c t i o n a l l y  i d e n t i c a l  to ACC S e c t i o n  .556 and would 
a ls o  c h a n g e  e x i s t i n g  A l a s k a  law by not r e q u i r i n g  s h a r e h o l d e r  
a p p r o v a l  fo r  any p l e d g e  or m o r t g a g e  of c o r p o r a t e  assecs.

S e c t i o n  .568 S A L E  OF A S S E T S  NOT IN R E G U L A R  C O U R S E  OF B U S I N E S S

S e c t i o n  .570 A P P R O V A L  OF T R A N S A C T I O N  BY S H A R E H O L D E R S

S e c t i o n  .572 A B A N D O N M E N T  OF T R A N S A C T I O N  BY B O A R D

O R I G I N :  A CC S e c t i o n  .568 is p r e d i c a t e d  upon M B C A  Section 79.
AS 1 0 . 0 5 . 4 3 8  is m o d i f i e d  to e l i m i n a t e  a m o r t g a g e  or p l edge of 
all or s u b s t a n t i a l l y  all a s s e ts  (now c o v e r e d  under Section 
.566). T h i s  s e c t i o n  d i f f e r s  f r o m  the Model Act by r e q u i r i n g  
s h a r e h o l d e r  n o t i c e  al so  to i n c l u d e  a c o p y  of the ACC Sections 
on the r i g h t s  of d i s s e c t i n g  s h a r e h o l d e r s .

ACC S e c t i o n  . 5 7 0( a ) is p r e d i c a t e d  upon M B C A  Section 
79(c) ,  and p r e s e r v e s  the t w o - t h i r d s  v o t i n g  r e q u i r e m e n t  of AS 
1 0 . 0 5 . 4 4 1 .  S e c t i o n  .570 (b )  is new.

ACC S e c t i o n  .572 is p r e d i c a t e d  upon M B C A  S e ct i o n 79(d), 
and r e f l e c t s  w i t h o u t  c h a n g e  AS 1 0 . 0 5 . 4 4 4 .

S U M M A R Y  Of C O V E R A G E :  ACC S e c t i o n  .568 t r e a t s  the sale,
lease, e x c h a n g e ,  or o t h e r  d i s p o s i t i o n  of all or s u b s t a n t i a l l y  
all of the a s s e t s  of a c o r p o r a t i o n  as the e q u i v a l e n t  of an 
o r g a n i c  c h a n g e  if not m a d e  in the usual c o u r s e  of business.
When not in the r e g u l a r  c o u r s e  of b u s i n e s s ,  w r i t t e n  n o t ic e  of
the p r o p o s e d  d i s p o s i t i o n  of a s s e t s  and a c o p y  of the ACC 
p r o v i s i o n s  on d i s s e n t e r s '  r i g h t s  m u s t  be given to all s h a r e­
ho l d e r s  r e g a r d l e s s  of v o t i n g  r i g h t s

The p r o p o s a l  f or the s a l e . o f  all or s u b s t a n t i a l l y  all 
of the a s s e t s  is a p p r o v e d  by the a f f i r m a t i v e  vote of two-
t h i r d s  of all o u t s t a n d i n g  shares, w i t h all s hares being
e n f r a n c h i s e d  r e g a r d l e s s  of r e s t r i c t i o n s  or l i m i t a t i o n s  in the 
a r t i c l e s .  C l a s s  v o t i n g  is r e c o g n i z e d .  S e c t i o n  .572(b) r e­
quires the e x t r a o r d i n a r y  a b s o l u t e  90 p e r c e n t  approval by o u t­
st a n d i n g  s h a r e s  ( wi t h  all s h a r e s  f r a n c h i s e d )  when the buyer 
is in c o n t r o l  of or u n d e r  the c o n t r o l  of the seller.

T h i s  s e c t i o n  p e r m i t s  the b o a r d ,  in its d i s c r e t i o n ,  to 
a b an d on  a s e c t i o n  .568 t r a n s a c t i o n  n o t w i t h s t a n d i n g  its a o -
proval by the s h a r e h o l d e r s .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE RMBC A : R M B C A  Section
1 2.02 a c c o r d s  w i t h  ACC S e c t i o n s  .568 -- .572 in t r e a t in g  tne 
sale, lease or e x c h a n g e  of all or s u b s t a n t i a l l y  all c o r p o ra t e  
p r o p e r t y  o t h e r  than in the usual and r e g u l a r  c ou r s e of b u s i­
ness as an o r g a n i c  c h a n g e .  The p r o p o s a l  m u s t  o r i g i n a t e  with
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the b o a rd  and c a nn o t be e f f e c t u a t e d  w i t h o u t  s h a r e h o l d e r  a p­
proval. U n l i k e  e x i s t i n g  and pr o po s ed  A l a s k a  law, the RMBCA 
req u i re s  o n l y  m a j o r i t y  approval. The official c o m m en t  makes 
it clear that class voting can be had in a p p r o p r i a t e  c i r­
cum s t a n c e s  even t h o ug h  the section is silent on the question. 
The o f f ic i a l c o m m e n t  also warns of the e x i s t e n c e  of d i s­
senter's rights, a topic upon which R M B C A  Section 12.02 is 
also silent. By c o n t r a s t , t h e  ACC gathers all of these i m p o r­
tant p r o v i s i o n s  into the three related sections rather than 
s c a t t e r i n g  t h e m a c r os s  a lengthy code.

Section .574 R I G H T  OF S H A R E H O L D E R S  TO DIS S E NT

ORIGIN: ACC Secti o n  .574 is p r e d i c a t e d  upon MBCA section 30,
with a l t e r a t i o n s  to allow disse n te r s ' r i g h t s  for s h a r e h o l d e r s  
in c o r p o r a t i o n s  p a r t y  to a share exchange. This section c o n­
solidates AS 1 0 . 0 5 . 4 1 7  through .432 and AS 1 0. 0 5 . 4 4 7 .  through 
. 452.

SUMMARY OF C O V E R A G E :  ACC Section .574 p r o v i d e s  that a s h a r e­
holder who has d i s s e n t e d  from an organic chang e  has a right
to have the c o r p o r a t i o n  p u r c h a s e  her shares at "fair v a l u a­
tion." S e c t i o n  ..fi74(b) changes A l a s ka  law by r e c o g n i z i n g
that a s h a r e h o l d e r  need not d i s s e n t  with r e s p e c t  to all of 
her shares. S e c t io n  .574(c) changes A l a s k a  law by denying 
diss en t e rs '  r i g h t s  in the case of a "short form" m e r g er  ( S e c­
tion . 556 ). T h e r e is at; additional change by the pr e s um p t i v e  
denial of d i s s e n t e r s '  rights for holders of shares traded on 
a national s e c u r i t i e s  e xchange on the r e co r d  date fixed for 
a s c e r t a i n i n g  the shares ent i tl e d  to vote on the organic 
change.

ACC S e c t i o n s  .576 t h r o u gh  .532 e s t a b l i s h  the cri t er i a 
for p e r f e c t i n g  d i s s e n t e r ' s  rights, wi t h dr a wa l  of a demand, 
notice, p a y m e n t  for shares, action to d e t e r m i n e  value of 
shares upon f a i l u r e  to agree, and status of shares r e a c q u i r e d  
by the c o r p o r a t i o n .  Aside -.rom the right to litigate the 
r e g u l a r i t y  of any org an i c change, or to c h a l l e n g e  any d i s­
parate t r e a t m e n t  of shares (Sectjon .542), the right to claim 
the status of a d i s s e n t e r  is intended to be the e x c l u s i v e  
remedy a v a i l a b l e  to s h a re h o l d e r s .

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: R M B C A  Section
13.02 p a r a l l e l s  ACC Section .574 in r e c o g n i z i n g  the right of 
s h a r e h o l d e r s  to d i s s e n t  in tne case of an org an i c  change, i n­
cluding the sale of all or s u b s t a n t i a l l y  all of the c o r p o r a t e  
p r o p e r t y  o t h e r  than in the usual and r e g u la r  course of b u s i­
ness. H o w e v e r ,  R M B C A  Section 1 3 . 0 2 ( a ) ( 4 )  goes be yond e x i s t­
ing or p r o p o s e d  A l a s k a  law, or the prior c o n t e nt  of MB C A S e c­
tion 80, in c r e a t i n g  d i s s e n t e r ' s  rights in the event the c o r­
poration a m en d s  its articles to impair the shareho 1 d e r 's 
p r e e m p t i v e ,  r e d e m p t i o n ,  or voting rights. The final draft of 
the R M B C A  has added yet ano t he r  c i r c u m s t a n c e  in which d i s­
senter's r i g h t s  are recognized. It would allow a s ha r e ho l de r  
to d i ss e n t to an a m e n d m e n t  which would reduc e  her shares to a
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f r a c t i o n  of a s h a r e  if the f r a c t i o n a l  sh a re  c o u l d  be a c q u i r e d  
for c a s h  u n d e r  S e c t i o n  6.04.

The M o d e l  Act e x c e p t i o n ,  r e f l e c t e d  in ACC S e ct i o n 
. 57 4 ( d ) ,  w h i c h  d e n i e s  p r e e m p t i v e  r i g h t s  if the s e c u r i t i e s  
we r e r e a d i l y  m a r k e t a b l e  on a n a t i o n a l  e x c h a n g e  is not c a r r i e d  
over into R M B C A  S e c t i o n  13.02.

S e c t i o n  .576 R I G H T S  OF D I S S E N T I N G  S H A R E H O L D E R S :  P R O C E D U R E  TO

E N F O R C E  S H A R E H O L D E R ' S  R I G H T  TO R E C E I V E  P A Y M E N T  FOR S H A R E S ;
W I T H D R A W A L  OF D E M A N D

O R I G I N :  ACC S e c t i o n  .576 is p r e d i c a t e d  upon S e c t i o n  623 (a ) ,
(b), (c), (e), and (f) of the N Y B C L  as a m e n d e d  in 1982.
The p r o v i s i o n s  w h i c h  e x p l i c i t l y  determi «e the i m pa c t upon the 
s t a t u s  of the d i s s e n t i n g  s h a r e h o l d e r ,  the r e s t o r a t i o n  of full 
s h a r e h o l d e r  s t a t u s ,  and the o b l i g a t i o n  of the c o r p o r a t i o n  to 
t e n d e r  w h a t  it d e t e r m i n e s  to be the fair v a l ue  of the 
d i s s e n t e r ' s  s h a r e s  are new to A l a s k a  law.

S U M M A R Y  OF C O V E R A G E :  ACC sec. 576 c r e a t e s  the m a c h i n e r y  for
p e r f e c t i n g  the r i g h t s  of a d i s s e n t i n g  s h a r e h o l d e r  as well as 
the c i r c u m s t a n c e s  in w h i c h  that s t a t us  m a y  be t e r m i n a t e d  or 
wi t h d r a w n .

A p l a n  to e n g a g e  in an o r g a n i c  c h a n g e  must o r i g i n a t e  
w i t h  the b o a r d  of d i r e c t o r s ,  w h i c h  is o b l i g a t e d  to give 
w r i t t e n  n o t i c e  of the plan to s h a r e h o l d e r s  p r i o r  to the 
m e e t i n g  at w h i c h  s h a r e h o l d e r s  are to vote upon the plan. A 
s h a r e h o l d e r  e l e c t i n g  to e x e r c i s e  a ri g ht  to d i s s e n t  is 
o b l i g a t e d  to* f i l e  a w r i t t e n  o b j e c t i o n  to the p r o p o s e d  action 
to w h i c h  the s h a r e h o l d e r  d i s s e n t s  p rior to the s h a r e h o l d e r  
m e e t i n g  at w h i c h  the vote on the action is to be taken. The 
w r i t t e n  n o t i c e  is to i n c l u d e ,  in part, a d e m an d  for p a y m e n t  
s h o u l d  the p r o p o s e d  a c ti o n  be a p p r o v e d  by the s h a r e h o l d e r s .
If the p r o p o s e d  o r g a n i c  c h a n g e  is a p p r o v e d ,  the c o r p o r a t i o n  
is r e q u i r e d  to give written, n o t i c e  of the ap p r o v a l  to 
d i s s e n t i n g  s h a r e h o l d e r s  and to s h a r e h o l d e r s  fr o m who m  w r i t t e n  
o b j e c t i o n  was not r e q u i r e d .  A s h a r e h o l d e r  who votes in favor 
of the p r o p o s e d  c h a n g e  loses t h e ' r i g h t  to d i s s e n t  
n o t w i t h s t a n d i n g  any w r i t t e n  o b j e c t i o n .

U n d e r  the ACC, the c o r p o r a t i o n  is o b l i g a t e d  to t e n d e r  
wha t  it d e e m s  to be the fa i r  v alue of d i s s e n t e r s '  s h a r e s  upon 
c o n s u m m a t i o n  of the o r g a n i c  chang e .  Upon such c o n s u m m a t i o n ,  
s h a r e h o l d e r s  w h o  have p e r f e c t e d  their s ta t u s as d i s s e n t i n g  
s h a r e h o l d e r s  c e a s e  to have any r i g h t s  in the c o r p o r a t i o n  
e x c e p t  to be p a i d  the f a i r  value of t h e i r  shares. H o w e v e r ,  a 
s h a r e h o l d e r  m a y  e l e c t  to w i t h d r a w  the o b j e c t i o n  and be 
r e s t o r e d  to full s t a t u s  as a s h a r e h o l d e r ,  i n c l u d i n g  any 
i n t e r v e n i n g  p r e e m p t i v e  r i g ht s ,  d i v i d e n d s ,  or d i s t r i b u t i o n s  at 
any time p r i o r  to a c c e p t a n c e  u n d er  sec. 5 7 8 ( f) .

Sec. 5 7 6 ( f )  r e q u i r e s  the d i s s e n t i n g  s h a r e h o l d e r  to 
s ubmit the s h a r e  c e r t i f i c a t e s  for wh i c h D a y m e n t  is c l a i m e d  to 
the c o r p o r a t i o n ,  w h i c h  must then impress the c e r t i f i c a t e s  
with a l e g en d  to the e f f e c t  that they are s u b j e c t  to
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c o r p or a te  p u r c h a s e .  A s h a r e h o l d e r  who fails to submit shares 
within the s p e c i f i e d  time limits crea t e s an option in the 
c o r p o r a t i o n  to d e f e a t  the d i s s e n t e r ' s  r ights o t h e r w i s e  
c o n f e r re d  by this chapter.

C O M P A R I S O N  WIT H  THE FINAL DRAFT OF THE RMBCA: The ACC
p r o v i s i o n s  on d i s s e n t e r s '  rights are s u b s t a n t i v e l y  similar 
with those of the RMBCA. Where the ACC diff e rs  from the 
RMBCA, it u s u a l l y  has followed the New York Act or former 
Alaska p r o v i s i o n s  (which were based on the MBCA). The RMBCA 
itself " b a s i c a l l y  adopts the New York f o r m u l a  as to 
e x c l u s i v i t y  of the dissen t e rs '  r e m e d y  ..." See R MB C A  
Official C o m m e n t  to sec. 13.02.

R M 8 C A  sec. 13.21 c o n t a i n s  the r e q u i r e m e n t  that a 
s h a r e h o l d e r  o b j e c t i n g  to the p r o p o s e d  o r g a n i c change submit 
written n o t i c e  of his obj e c ti o n  prior to the m e e t i n g  of 
s h a r e h o l d e r s  at w hi c h  the vote on the proposal is taken. 
Further, this section also r e q u ir e s that a d i s s e n t i n g  
s h a r e h o l d e r  must not vote in favor of the action. RMBCA sec.
13.22 r e q u i r e s  the c o r p o r a t i o n  to p r o v id e  d i s s e n t e r s  with a 
written n o t i c e  e x p l a i n i n g  what the d i s s e n t e r s  must do to 
p erfect t heir status. Unlike tne ACC, the R MBCA r equires the 
c o r p o r a t i o n  to issue a " di s s enters' form" that each d i s s e n t e r  
must c o m p l e t e  and return under sec. 13.24 in order to perfect 
the d e mand for p ayment.

Section .578 O F F E R  ANO P A Y M E N T  TO D I S S E N T I N G  S H A R E H O L D E R S ;
C I R C U M S T A N C E S  W H E R E  P R O H I B I T E D

ORIGIN: ACC S e c ti o n  .578 is drawn from Section 623(g) of the
NYBCL and S e c t i on  13.25 of the RMBCA. Under the New York 
f o rm u la t i on ,  the c o r p o r a t i o n ' s  initial o b l i g a t i o n  was to 
tender only 80% of what it deemed to be the fair va l ua t i on  of 
the d i s s e n t e r s '  shares. The ACC adopts the R e v i s e d  Model 
Act's r e q u i r e m e n t  for a tender of 100% of that amount, a 
r e q u i r e m e n t  new to A l as k a  law.

S UMMARY OF C O V E R A G E :  Under thiS' s e c t i o n , the c o r p o r a t i o n  is
o b l i g a te d  to make a written offer to pay each d i s s e n t e r  what 
the c o r p o r a t i o n  e s t i m a t e s  to be the fair value of such 
shares. The ACC adopts the r a t i o n a l e  of the Official C o m m en t  
to R MB C A sec. 13.25: "This o b l i g a t i o n  to make i m m ediate
p ay me n t  is b a s e d on the view that since the p e r s o n ' s  rights 
as a s h a r e n o l d e r  are d e f i n i t e l y  t e r m i n a t e d  with the 
c o m pl e t i o n  of the trans a ct i o n,  he should have i m mediate use 
of the m o n e y  to w h ic h  the c o r p o r a t i o n  agrees it has no 
fur t h er  claim. A d i f f e r e n c e  of opinion over the total amount 
to be paid s hould not delay paym e nt  of the amount that is 
u n d i s p u t e d . "  The tender of advance pay me n t  of the 
c o r p o r a t i o n 's e s t i m a t e  of fair value must be a c c o m p a n i e d  by 
advice that a c c e p t a n c e  of the advan c e p aymen t does not 
c o n s t i t u t e  a w a i v e r  of the s h a r e h o l d e r ' s  right to contest the 
fair value. How e v er ,  a s h a r e h o l d e r  who fails to make a
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w r i t t e n  o b j e c t i o n  w i t h i n  a s p e c i f i e d  time limit is 

c o n c l u s i v e l y  d e e m e d  to have agre e d to the c o r p o r a t i o n 's fair 
v a l u a t i o n .

S e c t i o n  5 7 8 ( g )  p r o v i d e s  that if the c o r p o r a t i o n ' s  total
o b l i g a t i o n  to p a y  all d i s s e n t i n g  s h a r e h o l d e r s  w o u l d  r e s u l t  in
v i o l a t i o n  of s t a t u t o r y  r e s t r a i n t s  upon d i s t r i b u t i o n s  (ACC 
s e c t i o n s  358, 360, 363, 365, or 375), then the c o r p o r a t i o n  is
f o r b i d d e n  to m a k e  any p a y m e n t .  Thus, the ACC s u b o r d i n a t e s
the r i g h t s  of d i s s e n t i n g  s h a r e h o l d e r s  to c r e d i t o r s .  This 
s e ct i on  p r o c e e d s  to spell out what the c o r p o r a t i o n  m u s t  do to 
n o t i f y  s h a r e h o l d e r s  of its i n a b i l i t y  to pay, e x p l a i n  to 
s h a r e h o l d e r s  t h e i r  o p t i o n s  (eit h er  to w i t h d r a w  th e i r e l e c t i o n  
to d i s s e n t  or a f f i r m  t h e i r  e l e c t i o n  and b e c o m e  c r e d i t o r s  of 
the c o r p o r a t i o n ,  s u b o r d i n a t e d  in i n t e r e s t  to o t he r  c o r p o r a t e  
c r e d i t o r s ) ,  and m a k e  p a y m e n t  to d i s s e n t e r s  at the p o i n t  in 
time w h e r e  p a y m e n t  can be ma d e  w i t h o u t  v i o l a t i o n  of 
r e s t r a i n t s  u p o n  d i s t r i b u t i o n .

C O M P A R I S O N  W I T H  T H E  F I N A L  D R A F T  OF T ',iE R M B C A :  The ACC f o l l o w s
R M B C A  sec. 1 3 . 2 5  in c r e a t i n g  an o b l i g a t i o n  in the c o r p o r a t i o n  
to p a y  1 0 0 %  of w h a t  the c o r p o r a t i o n  e s t i m a t e s  to be the fair 
v a l u a t i o n  of d i s s e n t e r s '  s h a r e s .  The R MB C A , like e x i s t i n g  
A l a s k a  law, is s i l e n t  on the o b l i g a t i o n  of a c o r p o r a t i o n  
w h i c h  c o u l d  n o t  m a k e  p a y m e n t s  to d i s s e n t i n g  s h a r e h o l d e r s  
w i t h o u t  so d e b i l i t a t i n g  its assets as to b e c o m e  i r r e s p o n s i b l e  
to its c r e d i t o r s .  T h us ,  A CC sec. 5 7 8(g) f o l l o w s  the New York 
Act in c l e a r l y  s u b o r d i n a t i n g  the r i g h t s  of d i s s e n t i n g  
s h a r e h o l d e r s  to c o r p o r a t e  c r e d i t o r s .

S e c t i o n  .580 A C T I O N  TO D E T E R M I N E  V A L U E  OF S H A R E S  UPON F A I L U R E  TO 
A C C E P T  C O R P O R A T E  O F F E R

O R I G I N :  ACC sec. 580 is d r a w n  f ro m  S e c t io n  623 of the N YB C L
as a m e n d e d ,  and r e p l a c e s  f o r m e r  AS 1 0 . 0 5 . 4 2 6  and 456. T hese 
f o r m e r  p r o v i s i o n s  of A l a s k a  law did not c o n t a i n  the 
p r o v i s i o n s  d e s i g n e d  to c o n s o l i d a t e  all d i s s e n t e r s  and the 
c o r p o r a t i o n  into o ne f o r u m  with a s i n g l e  l i t i g a t i o n  
c o n c e r n i n g  " f a i r  v a l u e . "  F o r m e r  'AS 1 0 . 0 5 . 4 5 6  also did not 
c o n t a i n  p r o v i s i o n  on c o s t s  and e x p e n s e s ,  nor did it deal with 
the issue of p a y m e n t s  to d i s s e n t e r s  in v i o l a t i o n  of 
r e s t r a i n t s  up on  d i s t r i b u t i o n s .

S U M M A R Y  OF C O V E R A G E :  If the c o r p o r a t i o n  f ails to make the

o ffer r e q u i r e d  by sec. 5 7 8 ( a ) ,  or if the s h a r e h o l d e r  r e j e c t s  
it w it h i n the 30 d a y  p e r i o d  s p e c i f i e d  in (f) of that sec t i on ,  
sec. 5 3 0 ( a )  sets the s t a g e  for a s i ng l e  j u d i c i a l  p r o c e e d i n g  
in w h i c h  the f a i r  v a l u e  of the shar es  will be a s c e r t a i n e d  and 
all r e m a i n i n g  d i s s e n t i n g  • share ho 1ders will be bound. The 
initial o b l i g a t i o n  to c o m m e n c e  this j u d i ci a l  p r o c e e d i n g  is on 
the c o r p o r a t i o n ;  s h o u l d  it r e f u s e  or fail to i n i ti a te  the 
p r o c e e d i n g ,  any d i s s e n t i n g  s h a r e h o l d e r  may  then p r o c e e d  in 
the name of the c o r p o r a t i o n .  All s h a r e h o l d e r s  who have 
r e j e c t e d  the c o r p o r a t e  o f f e r  are made p a r t i e s  to the
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p ro c e e d i n g .  The task of the court is d e f in e d  in sec. 580(c). 
Under sec. 5 8 0 ( d ),  the j u d g m e n t  of the court shall include 
a l l o w a n c e  for i n t e r e s t.  Sec. 580(e) p r o v i d e s  for the norm 
that each p a r t y  shall bear its own e x pe nses, but that tne 
court is e m p o w e r e d ,  under p r e s c r i b e d  guid e l in e s , to apportion 
and assess any or all of the costs, e x penses, and fees 
against e i t h e r  the s h a r e h o l d e r s  or the c o r p o r a t i o n .

F i n a l l y ,  sec. 580(g) p r o v i d e s  that unless payment 
should v i o l a t e  the r e s t r a i n t s  upon d i s t r i b u t i o n  made 
a p p l i c a b l e  by sec. 578(g), the c o r p o r a t i o n  must pay 
d i s s e n t i n g  s h a r e h o l d e r s  within 60 days the fair price as 
d e t e r m i n e d  by the court.

C O M P A R I S O N  W I T H  THE F I N A L DRAFT OF THE RMBCA: R M BC A  Section
13.30 p a r a l l e l s  ACC sec. 5 8 0 (a)-(d). Under the RMBCA, if the 
c o r p o r a t i o n  does not file for a judicial d e t e r m i n a t i o n  of 
fair value w i t h i n  the time p r o s c r i b e d ,  it is a u t o m a t i c a l l y  
o b l i g a te d  to pay the s h a r e h o l d e r  the amount demanded. The 
s t r a te g y of the ACC for co ping with this e v e n t u a l i t y  is to 
grant to any d i s s e n t i n g  s h a r e h o l d e r  the right to c o m m en c e the 
judicial p r o c e e d i n g  and then bind all s h a r e h o l d e r s  to that 
single d e t e r m i n a t i o n  by a s s er t i o n  of q u a s i - i n - r e m  j u r i s d i c­
tion of the s u p e r i o r  court.

R M B C A  S e c t i o n  13.31 p a r a l l e l s  ACC sec. 580(e) p e r­
mitt i n g  the court to assess the costs a s so c i a t e d  with the 
d e t e r m i n a t i o n  of fair value.

Section .582 S T A T U S  OF S H A R E S  A C Q U I R E D  FROM D I S S E N T I N G  
S H A R E H O L D E R S

ORIGIN: ACC S e c t i o n  .582 is p r e d i c a t e d  upon MBCA Section 81,
and c o n s o l i d a t e s  AS 1 0 . 0 5 . 4 2 9  and .462, with the s u b st i t u t e d  
r ef e r e n c e  to " r e a c q u i r e d "  for " t re a s u r y "  shares.

SUMMARY OF C O V E R A G E :  ACC Section .582 e s t a b l i s h e s  that
shares p u r c h a s e d  f r o m  d i s s e n t e r s  may be used by the sur v iv i n g 
c o r p o r a t i o n  as r e a c q u i r e d  shares; e x c e p t  that in the .»ase of 
m e rg e r or c o n s o l i d a t i o n ,  they may be held and d i s p o s e d  of as 
the plan may o t h e r w i s e  provide.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: It would a p­
pear that the R M B C A  has failed to include an express p r o v i­
sion c o m p a r a b l e  to f o r m e r  MBCA Section 81. Under R MBCA sec. 
6.31, a c o r p o r a t i o n  is g e n e r a l l y  e m p o w e r e d  to acquire its own 
shares, w h ic h  shar es  b e c o m e  a ut h o r i z e d  but u n i s s u e d  share?.



A R T I C L E  9. • D I S S O L U T I O N

S e c ti o n  .605 V O L U N T A R Y  D I S S O L U T I O N  BY VOTE, W R I T T E N  C O N S E N T  OF 

S H A R E S ,  OR E L E C T I O N  OF THE B O A R D

O R I G IN :  D i s s o l u t i o n  is to a c o r p o r a t e  e n t i t y  w h a t  d e a t h  is

to a n a t u r a l  p e r s o n .  As w i t h  the p r o v i s i o n s  r e s p e c t i n g  the 
a r t i c l e s  and b y l a w s ,  amend ’ts and o r g a n i c  c h a n g e ,  the p r o­
tection of the i n t e r e s t s  o. j h a r e h o l d e r s  and c r e d i t o r s  and
the i m p o s i t i o n  of d u t i e s  of care and l o y a l t y  upon d i r e c t o r s
and o f f i c e r s  are a d d r e s s e d  in the ACC p r o v i s i o n s  g o v e r n i n g  
d i s s o l u t i o n .  A r t i c l e  9 c a r e f u l l y  d i s t i n g u i s h e s  b e t w e e n
two fact p a t t e r n s  w h i c h  are u n i t e d  o n l y  in the c o n c l u s i o n  
that the c o r p o r a t i o n  c e a s e s  to exist. The d i s t i n c t i o n  is 
p r e d i c a t e d  u p o n  w h e t h e r  the d e c i s i o n  to d i s s o l v e  is that of a 
m a j o r i t y  of the s h a r e h o l d e r s ,  or w h e t h e r  that r e s u l t  is i n­
fl i c t e d  u p o n  the c o r p o r a t i o n  by j u d i c i a l  d e c r e e  b e c a u s e  of 
the v a l i d  c o n t e n t i o n  of a m i n o r i t y  of s h a r e h o l d e r s  or the
c o m m i s s i o n e r  that the c o n t i n u e d  e x i s t e n c e  of the c o r p o r a t e  
e n t i t y  is i n t o l e r a b l e .  If m a j o r i t y  c o n s e n t  is the key, the 
d i s s o l u t i o n  is said to be " v o l u n t a r y . "  If the life of the
c o r p o r a t i o n  is to be taken as a c o n s e q u e n c e  of gross a bu s e  of
the m i n o r i t y  or p e r s i s t e n t  and s e r i o u s  f l a u n t i n g  of the
s tate's R e g u l a t i o n ,  then c o r p o r a t e  t e r m i n a t i o n  is " i n v o l u n­
tary ."

The ACC p r o v i s i o n s  on v o l u n t a r y  d i s s o l u t i o n  r e f l e c t
s u b s t a n t i a l  m o d i f i c a t i o n  of p r i o r  A l a s k a  law and f o l l o w  the
f o r m a t  and c o n t e n t  of the C a l i f o r n i a  G e n e r a l  C o r p o r a t i o n  Law.
H o w e ve r , the C a l i f o r n i a  model p r o v e d  u n a c c e p t a b l e  as a basis 
for m o s t  of the p r o v i s i o n s  r e s p e c t i n g  i n v o l u n t a r y  d i s s o l u t i o n  
where the d e c i s i o n  was ma de  t o , p a t t e r n  the p r o p o s e d  code 
after the M o d e l  B u s i n e s s  C o r p o r a t i o n  Act and h i s t o r i c  A l a s k a  
s ta t u te s .  N o t w i t h s t a n d i n g ,  c e r t a i n  i n n o v a t i o n s  f r o m  the GCL 
have been e n g r a f t e d  o n t o  the i n v o l u n t a r y  p r o v i s i o n s  and are 
noted in the o f f i c i a l  c o m m e n t s  to the s p e c i f i c  s e c t i o n s .

ACC S e c t i o n  .605 is an a d a p t e d  v e r s i o n  of GCL S e c t i o n  
1900, and a c o n s o l i d a t i o n  of AS 1 0 . 0 5 . 4 6 5 ,  .474, and .477.
This s e c t i o n  d i f f e r s  fr om  A l a s k a  law i n s o f a r  as it c u r t a i l s  
the role of the b o a r d  in i n i t i a t i n g  and a p p r o v i n g  a plan of 
v o l u n t a r y  d i s s o l u t i o n .

S U M M AR Y  OF C O V E R A G E :  ACC S e c t i o n  .605 p l a c e s  the d e c i s i o n  to
v o l u n t a r i l y  d i s s o l v e  a f u n c t i o n i n g  c o r p o r a t i o n  with tne 
s h a r e h o 1d e r s . U n d e r  the ACC, the board of d i r e c t o r s  is given 
no role in e i t h e r  p r o p o s i n g  or p a s s i n g  u po n  the d e c i s i o n  to 
v o l u n t a r i l y  d i s s o l v e .  Thus, the s h a r e h o l d e r s  i n i t i a t e  the 
p r o p o s al ,  and m u s t  cast at least a t w o - t h i r d s  a f f i r m a t i v e  
vote of the s h a r e s  in o rd e r to approve the plan. A l t e r n a­
tively, u n a n i m o u s  w r i t t e n  c o n s e n t  of the f r a n c h i s e d  shares
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will e l i m i n a t e  the need for a noticed m e e t i n g .  Three e x c e p­
tions, w h e r e  the bo a r d does possess the power to v o l u n t a r i l y  
dissolve, are: (1) where the c o r p o r a t i o n  has been adjudged
bankrupt, (2) the c o r p o r a t i o n  has no a ss e t s and a history of 
having t r a n s a c t e d  no busi n e ss  for the p r e c e d i n g  five years, 
or (3) w h e r e  the c o r p o r a t i o n  is s t i l l - b o r n  having issued no 
shares.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA :  The RMBCA also
d i s t i n g u i s h e s  b e t w e e n  v o l u n t a r y  and w h a t  is termed "judicial 
d i s s o l u t i o n . "  A third category, " a d m i n i s t r a t i v e  d i s s o l u t i o n "  
is a s p e c i e  of i n v o l u n t a r y  d is s o l u t i o n  w o r k e d  by the state as 
a c o n s e q u e n c e  of c o r p o r a t e  failure to c o m p l y  with applic a bl e  
law. The ACC c l a s s i f i e s  such a d m i n i s t r a t i v e  p r o c e d u r e s  as a 
specie of i n v o l u n t a r y  d is s o lution. A s i d e  from this basic 
s im i l ar i t y,  there are d i st i n ct i o ns  b e t w e e n  the two codes
which will be d e t a i l e d  in the f o l l o w i n g  section by section
analysis.

R M B C A  S e c t i o n  14.02 differs s i g n i f i c a n t l y  from the ACC 
Section . 6 0 5 / C a l i f o r n i a  p h i l o s o p h y  on v o l u n t a r y  d i ss o l u t i o n .  
Under the R M B C A  the s h a r e h o l d e r s  have the power to initiate 
and e f f e c t u a t e  the d e c i s i o n  to v o l u n t a r i l y  di s s ol v e  only if 
they can act u n a n i m o u s l y  under Section 7.04. In all other 
instances th e y must d e pend upon the b o a rd  of d i r e c t o r s  to in­
itiate a p r o p o s a l  to v o l u n t a r i l y  d i s s o l v e  the entity. In tne 
absence of a p r o v i s i o n  in the a r ticles r e q u i r i n g  a greater
vote, the b o a r d ' s  proposal is a p p r o v e d  if r a t i f i e d  by a 
m a j o r i t y  of the shares.

R M B C A  S e c ti o n 14.01 makes the initial board or i n c o r­
porators c o m p e t e n t  to d i s s o l v e  a c o r p o r a t i o n  which is still 
born h a v i n g  n e i t h e r  issued shares nor t r a n s a c t e d  business.

Section .608 C E R T I F I C A T E  OF ELECTION: C O N T E N T S ,  SIGNING,
V E R I F I C A T I O N  AND FILING

ORIGIN: ACC S e ct i on  .608 derives from GCL Section 1901, and
c o n s o l i d a t e s  AS 10.05 . 468," . 474,' .480 , and .483 (MBCA S e c­
tions 3 2 ( b ) ,  83(b), 84(b), and 85).

• * I

SUMMARY OF C O V E R A G E :  ACC Section .608 imposes upon the c o r­
poration the r e q u i r e m e n t  that it file w i t h  the c o m m i s s i o n e r  a 
c e r t i f i c a t e  of e l e c t i o n  to dissolve, the c o n t en t  of which is 
specified. This section works only m i n o r  changes in the 
signing , v e r i f y i n g ,  and filing p r o c e d u r e s  as found in curr en t  
Alaska law.

C O M P A R I S O N  W I T H  THE FINAL DRAFT OF THE R M B C A:  R M B CA  Section
14.03 is s u b s t a n t i a l l y  in accord with ACC Section .608 s u b­
stituting the term " a r t i c l e s  of d i s s o l u t i o n "  for the " c e r­
tificate of d i s s o l u t i o n . "

Section .610 C E R T I F I C A T E  OF R E V O C A T I O N  OF E L E C T I O N :  CONTENTS,
S I G N I N G ,  V E R I F I C A T I O N ,  AND F I L I N G



S e c t i o n  .613 E F F E C T  OF C E R T I F I C A T E  OF R E V O C A T I O N  OF E L E C T I O N

ORIG IN :  A C C  S e c t i o n  .610 is an a d a p t e d  v e r s i o n  of GCL 1902,
w h i c h  c o n s o l i d a t e s  M B C A  S e c t i o n s  8 8 , 8 9 ,  and 90, and AS 
1 0 . 0 5 . 4 9 2  t n r o u g h  .504.

ACC S e c t i o n  .613 is s u b s t a n t i a l l y  a r e e n a c t m e n t  of AS
1 0 . 0 5 . 5 0 7 ,  b a s e d  upon M B C A  S e c t i o n  91.

S U M M A R Y  OF C O V E R A G E :  ACC Sec t io n  .610 p e r m i t s  a c o r p o r a t i o n
to r e v o k e  an e l e c t i o n  to w i nd  up and d i s s o l v e  p r io r  to the 
d i s t r i b u t i o n  of a ny a s s e t s ,  and upon a p p r o v a l  of the same 
p o w e r  as m a d e  the init ia l  d e c i s i o n  to v o l u n t a r i l y  d i s s o l v e .  
The p r o v i s i o n  that no a s s e t s  be d i s t r i b u t e d  p r i or  to r e v o c a­
tion of e l e c t i o n  to d i s s o l v e  is the m o s t  i m p o r t a n t  c h a n g e
w r o u g h t  by S e c t i o n  .610, and is c r u c i a l  in p r o t e c t i n g  the i n­
terests of c r e d i t o r s  and senio r  s ha r e s as p r o v i d e d  in ACC 
S e c t i o n s  . 3 5 3  t h r o u g h  .365. The c o n t e n t s  and p r o c e d u r e  for 
f i l i n g  a c e r t i f i c a t e  of r e v o c a t i o n  of e l e c t i o n  are s p e c i f i e d .

E f f e c t i v e n e s s  of the c e r t i f i c a t e  of r e v o c a t i o n  of e l e c­
tion is c o n t i n g e n t  upon i n s p e c t i o n ,  f i l i n g ,  and r e t u r n  of a 
d u p l i c a t e  o r i g i n a l  by the c o m m i s s i o n e r .  Until that time, the 
c o r p o r a t i o n  is d e e m e d  to be in the p r o c e s s  of d i s s o l u t i o n .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R M B C A :  R M B C A  S e c t i o n
1 4 . 0 4  al s o p e r m i t s  a c o r p o r a t i o n  to r e v o k e  the d e c i s i o n  to 
d i s s o l v e  by the same a u t h o r i t y  who made the initial d e c i s i o n  
tu d i s s o l v e .  The C a l i f o r n i a  and ACC c o n d i t i o n  that there 
have been no d i s t r i b u t i o n  of c o r p o r a t e  a s s e t s  u n d e r  the 
a b o r t e d  p l a n  to d i s s o l v e  is, o i n f o r t u n a t e 1y , not r e f l e c t e d  in 
Sect ion 1 4 . 0 4 .  I n s t e a d ,  it m e r e l y  r e q u i r e s  that the e l e c t i o n  
to re voke the d i s s o l u t i o n  o c cu r  w i t h i n  120 da y s  of the date 
on which a r t i c l e s  had been d e l i v e r e d  to the s e c r e t a r y  of 
state. T h e  c o n s e q u e n c e  of an e f f e c t i v e  r e v o c a t i o n  of the
d i s s o l u t i o n  e l e c t i o n  u n d e r  R M B C A  S e c ti o n  1 4 , 0 4( d )  and (e) is
identical to ACC S e c t i o n  .613.

•’ •

S e c t i o n  .615 C O M M E N C E M E N T  AND C O N D U C T  OF V O L U N T A R Y  P R O C E E D I N G S  
F O R  W I N D I N G  UP; C E S S A T I O N  OF B U S I N E S S ;  N O T I C E

O R IG I N:  A C C  S e c t i o n  .615 is a d a p t e d  f r o m  GCL S e c t i o n  1903,

and r e p l a c e s  AS 1 0 . 0 5 . 4 8 6  and .489(1) ( M B C A  S e c t i o n s  36 and
37). The e x p r e s s  p r o v i s i o n s  for b oard p o w e r s  d u r i n g  w i n d i n g  
up and the l i m i t e d  c i r c u m s t a n c e s  in w h i c h the c o r p o r a t i o n  may 
c o n t i n u e  n o r m a l  b u s i n e s s  a c t i v i t i e s  d u r i n g  w i n d i n g  up are new 
to A 1aska 1 aw.

S U M M A R Y  OF C O V E R A G E :  U n d e r  ACC Section .615, " d i s s o l u t i o n "
is the d e c i s i o n  to t e r m i n a t e  the c o r p o r a t e  e x i s t e n c e .  The 
actual steps w h i c h  e f f e c t u a t e  that d e c i s i o n  are t e rm e d  " w i n d­
ing up". T h o s e  st e p s b e g i n  and b e c o m e  o b l i g a t o r y  upon e l e c t­
ing to d i s s o l v e .  In an i m p o r t a n t  break w i t h  o l d e r s t a t u t e s ,  
w i n d i n g  up (the m a r s h a l l i n g  of all c o r p o r a t e  assets, p a y m e n t  
of all c r e d i t o r s  and d i s t r i b u t i o n  of any net as sets to s ha r e -
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holders) is not vested in court a p p o i nt e d  receivers, but is
the r e s p o n s i b i 1 ity of the board of d i r ec t o r s .

A d e c i s i o n  to d i s s ol v e  the e n t i t y  d r a m a t i c a l l y  affects 
the real a u t h o r i t y  of the board. No longer may it continue
pursuit of the original c o r porate b u s i n e s s  or purpose(s).
Instead, it is to wind up the corporate affairs, file the a r­
ticles of d i s s o l u t i o n  (ACC Section .620) and in so doing t e r­
minate the c o r p o r a t e  e x i s t e n ce  (ACC Sect io n  .625). It is tne 
goal of the stat u te  that vol u n ta r y d i s s o l u t i o n  can, and tyD i - 
cally will, be a c c o m p l i s h e d  without the expense and i n c o n­
venience of jud i ci a l  intervention by the elected r e p r e s e n t a­
tives of the shares.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: 14.05 is f u n c­
tionally id e n ti c al  to ACC Section .615.

Section .618 J U D I C I A L  S U P E R V I S I O N  OF W I N D I N G  UP; P E T I T I O N  AND
NOTIC E ; O RDER P R O T E C T I N G  S H A R E H O L D E R S  AND C R E D I T O R S

ORIGIN: ACC Sec t i on  .618 is an adapted version of GCL S e c­
tion 1904, b r o a d e n i n g  the coverage of AS 1 0 . 0 5 . 4 a 9 ( 3 )  (which 
was based upon MB CA  Section 87).

SUMMARY OF C O V E R A G E :  ACC Section .618 creates standing in
the c o r p o r a t i o n ,  a five percent s h a r e h o l d e r ( s ) ,  or three or 
more c r e d i t o r s  to pe t i ti o n the s u p e r i o r  court to assume 
j u r i s d i c t i o n  over the wind i n g up of the c o r p o r a t i o n  which has 
elected to v o l u n t a r i l y  dissolve. The a s s u m p t i o n  of j u r i s d i c­
tion is d i s c r e t i o n a r y  with the court. The standing in the 
s h a r e h o l d e r s  and c r e d i t o r s  is new to A l a s k a  law.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: RMBCA Section

14.30(4) atta i n s only one of the p rudential s af e gu a r ds
achieved by ACC Sec t i on  .613. Under Section 14.30(4) the
c o r p o r a t i o n  is given st anding to have its v o l u n t a r y  d i s s o l u­
tion c o n t i n u e d  under court supervision. The official comment 
(14-38) e x p l a i n s  that such a step’ may be " a p p r o p r i a t e  to p e r­
mit th*3 r' ly l i q u i d a t i o n  of the c o r p o r a t e  assets and to
prot* r p o r a t i o n  from a m u l t i t u d e  of c r e d i t o r s’ suits
or suits Uj d i s s a t i s f i e d  shareholders. U n f o r t u n a t e l y ,  those 
creditors and s h a r e h o l d e r s  a r e g i v e n  no s t anding to invoke 
suck a p e t i t i o n ,  a st an d i ng  which is r e c o g n i z e d  under ACC 
Section .613.

Section .620 A R T I C L E S  OF DISS OL U TI O N : C O N T E N T

Section. 623 F I L I N G  OF A R T I C . c S  OF D I S S O L U T I O N  

Section .625 E F F E C T  OF C E R T I F I C A T E  OF D I S S O L U T I O N

ORIGIN: ACC Section .620 is taken from GCL Section 1905, and
replaces AS 1 0. 0 5. 5 1 0,  which was m o d e l e d  after MBCA Section 
92.
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A C C  S e c t i o n s  .623 and .625 are r e e n a c t m e n t s  of AS

1 0 . 0 5 . 5 1 3  and .516, b a s e d  upon M B C A  S e c t i o n  .93.

S U M M A R Y  OF C O V E R A G E :  Upon c o m p l e t i o n  of the w i n d i n g  up
p r o c e s s ,  a c o r p o r a t i o n  is to file a r t i c l e s  of d i s s ol u t io n ,
w ho s e  c o n t e n t  and f i l i n g  p r o ce d u r e  a r e  s p e c i f i e d .

A C C  S e c t i o n s  .623 and .625 e s t a b l i s h  a p r o c e d u r e  w h e r e­
by the a r t i c l e s  are f i l e d ,  p r o c e s s e d  by the c o m m i s s i o n e r ,  and 
a c e r t i f i c a t e  of d i s s o l u t i o n  is i s s u e d .  The i s s u a n c e  of the 
cert if i c a t e  t e r m i n a t e s  the e x i s t e n c e  of the c o r p o r a t i o n  e x­
cept f o r  c e r t a i n  p u r p o s e s .

C O M P A R I S O N  W I T H  THE F I N A L  DRAFT OF T H E  R M B CA :  The R M B C A  c on­
tains no c o m p a r a b l e  c o v e r a g e .  The o f f i c i a l  c o m m e n t  to RMBCA
S e c t i o n  1 4 . 0 3  ( 1 4 -9 )  m a k e s  it c l e a r  that the " a r t i c l e s  of
d i s s o l u t i o n "  are c o m p a r a b l e  to the A C C ' s  c e r t i f i c a t e  of d i s­
s o l u t i o n  and m e r e l y  s t i p u l a t e  the p r o c e d u r e  w h e r e b y  the d e c i­
sion to v o l u n t a r i l y  d i s s o l v e  was a c h i e v e d .  The c o n t i n u a t i o n  
of the c o r p o r a t e  e x i s t e n c e  after d i s s o l u t i o n  is t h o u g h t  by
the f r a m e r s  of the t e n t a t i v e  draft a s u f f i c i e n t  p r o t e c t i o n
for c o r p o r a t e  c r e d i t o r s  and holders of s h a r e s  wi t h a l i q u i d a­
tion p r e f e r e n c e .  S u c h  a notion w a s  r e j e c t e d  in C a l i f o r n i a  
and it is w i t h  the C a l i f o r n i a  p r e c e d e n t  that the ACC is
ali g n e d .

Section . 6 2 8 I N V O L U N T A R Y  D I S S O L U T I O N  BY V E R I F I E D  C O M P L A I N T ;  
F I L I N G ;  I N T E R V E N T I O N  BY S H A R E H O L D E R  OR C R E D I T O R

O R I GI N :  A C C  S e c t i o n  .628 is p r e d i c a t e d  upon GCL Section

1800, w i t h  the d e l e t i o n  of 1800(d). It r e p l a c e s  AS 1 0 . 0 5 . 5 4 0  
t h r ou g h  .543, w h i c h  was based upon M B C A  S e c t i o n  97. Section 
. 6 2 8 ( b ) ( 1 ) ,  (2), (3), and (4) r e e n a c t  c o m p a r a b l e  p r o v i s i o n s
of AS 1 0 . 0 5 . 5 4 0 ( 1 ) ,  (2), and (3). S e c t i o n  . 6 2 8 ( b ) ( 5 )  is new
and d e s i g n e d  to p r o v i d e  relief in w h a t  are, f u n d a m e n t a l l y ,
i n c o r p o r a t e d  p a r t n e r s h i p s .  S e c t i on  . 6 2 8 ( b ) ( 6 )  is a l so  new 
and in c o m b i n a t i o n  w i t h  s u b s e c t i o n  ( a ) ( 3 ) ,  p e r m i t s  any s h a r e­
holder to d i s s o l v e  a c o r p o r a t i o n  w h o s e  terms has expired.
Section . 6 2 8 ( c )  r e p l a c e s  AS 1 0 . 0 5 . 5 5 2 .  P r i o r  law s pe c i f i e d
that t h e  j o i n d e r  of s h a r e h o l d e r s  w a s  not n e c e s s a r y ;  this 
p r i n c i p l e  is i m p l i c i t  in s u b s e c t i o n  (c) w h i c h  g r a n t s  to any 
s h a r e h o l d e r  a r i g h t  of i n t e r v e n t i o n .

S UMMARY OF C O V E R A G E :  ACC Section . 6 2 8  e n v i s i o n s  i n v o l u n t a r y
d i s s o l u t i o n  as an a d v e r s a r i a l  p r o c e s s  c o n d u c t e d  b e f o r e  a
trial c o u r t .  S e c t i o n  .628( a )  p r o v i d e s  that a v e r i f i e d  com- 
plaint m a y  be f i l e d  ir. the superior c o u r t  by o n e - h a l f  or more 
of the d i r e c t o r s  then in office, a s h a r e h o l d e r ( s )  holdi n g  
shares r e p r e s e n t i n g  not less than o n e - t h i r d  of the common 
snares, any s h a r e h o l d e r - i f  the g ro u n d for d i s s o l u t i o n  is e x­
pira t i o n  of the p e r i o d  of time for w h i c h  the c o r p o r a t i o n  was 
formed, or any p e r s o n  e x p r e s s l y  a u t h o r i z e d  to do so in tne 
a r t i cl e s .

T h e  g r o u n d s  for i n v o l u n t a r y  d i s s o l u t i o n  are sp e c if i e d 
in S e c t i o n  . 6 2 3 ( b ) .  The use of i n v o l u n t a r y  d i s s o l u t i o n  to
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r e s o l v e  d e a d l o c k s  at either the d i r e c t o r  or s h a r e h o l d e r  level 
is e v i d e n t  in S e c t i o n  .623(b)(2) and (3). However, in addi­
tion to d e a d l o c k ,  there must be a s e r i o u s  threat to the busi­
ness or p r o p e r t y  of the corporate e n t i t y .  With respect to 
s h a r e h o l d e r  d e a d l o c k ,  there must be tn further element of a 
h i s t o r y  of futile e f f o r t  to resolve t h e  impasse.

S e c t i o n  . 6 2 8 ( b ) ( 4 )  sets a s p e c i f i c  s tandard for in­
v o l u n t a r y  d i s s o l u t i o n  predicated u p o n  the cond u ct  of those in 
c o n t r o l  of the enti t y . In essence, t h e i r  pattern of behavior 
must have risen to such a damaging level as to make their 
c o n t i n u e d  e x e r c i s e  of the p r e r o g a t i v e s  of c o r p o r a t e  existence 
o b n o x i o u s  to both the minority s h a r e h o l d e r s  and the state. 
If t h e  c o r p o r a t i o n  is held b e n e f i c i a l l y  by 35 or fewer per­
sons o f  record, S e c t i o n  .628(b)(5) s e t s  a p r o t e c t i o n  of the 
r i g h t s  of the c o m p l a i n i n g  sharehol d e r  ( s ) as a further ground 
for i n v o l u n t a r y  d i s s o l u t i o n .  F i n a l l y ,  under Section .623(d) 
the d e f i n i t i o n  of shareholder is e x p a n d e d  to include those 
who h o l d  b e n e f i c i a l  interests in s h a r e s  commi tted to a voting 
trust u n d er  ACC S e c t i o n  . 425.

C O M P A R I S O N  WITH THE F INAL DRAFT OF T H E  RMBCA: RM B CA  Section
1 4.3 0 (d ) is s i m i l a r  to ACC Section .623(b) in enumerating 
g r o u n d s  for i n v o l u n t a r y  dissolution. However, the standing 
is l i m i t e d  to a shareholder. B y  c o nt rast, ACC Section 
.62 3( a ) w ou l d  grant standing to o n e  half or more of the 
d i r e c t o r s  then in off i ce ,  a share ho 1 d e r ( s ) h o l di n g one-third 
or m o r e  of the v o t i n g  power, and a n y  other person authorized 
in the ar t i cl e s . The grounds i n c l u d e  deadlock at either the 
s h a r e h o l d e r  or d i r e c t o r  level a .d, l i k e  ACC Section .623, re­
quire an a l l e g a t i o n  of a threat to t h e  c o r p o r a t e  b u s in e s s  ana 
a f f a i r s .  O p p r e s s i o n ,  fraud, or i l l e g a l  conduct by those in 
contr o l of the c o r p o r a t i o n  is also r e c o g n i z e d  as a ground for 
s e e k i n g  i n v o l u n t a r y  dissolution. U n f a i r n e s s  toward s h a r e­
hol d e r s  is not an enumerated ground and, in another d if­
fe r e n c e  f r o m  ACC S e c t i o n  .628, there is no ground for u t i l i z­
ing i n v o l u n t a r y  d i s s o l u t i o n  p r o c e e d i n g s  to protect the inter­
ests o f  c o m p l a i n i n g  shareholders in a c l o s e l y  held entity.

R M B C A  S e c ti o n  1 4 .30(3) grants t o  a c r e d i to r  standing to 
seek i n v o l u n t a r y  d i s s o l u t i o n  if her c l a i m  has been reduced to 
j u d g m e n t  and the c o r p o r a t i o n  is i n s o l v e n t .  ACC Section .623
does n o t  permit c r e d i t o r s  to c o m m e n c e  the i n v o l u n t a r y  d i s­
sol u t i o n  p r o c e e d i n g  but would p e r m i t  a c r e d it o r or s h a r e­
holder to i n t e r v e n e  for reasons d e e m e d  s a t i s f a c t o r y  by the 
trial c o u r t .

Section . 6 3 0  A V O I D I N G  D IS S OL U T I O N  BY V E R I F I E D  C OM P L AI N T ;
P U R C H A S E  OF PLAINTIFF'S S H A R E S ;  D E T E R M I N A T I O N  OF 
FAIR V AL U E;  STAY; APPRAISAL; AWARD; APPEAL;

ORIGIN: ACC S e c t i o n  .630 is a m o d i f i e d  version of GCL Sec­
tion 2 0 0 0 ,  and is u n p r e c e d e n t e d  in A l a s k a  law.

SUMMARY OF C O V E R A G E :  The proposed c o d e  r e c o g n i z e s  that tne
i n v o l u n t a r y  d i s s o l u t i o n  of a c o r p o r a t i o n  is a step attended
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by s e r i o u s  i m m e d i a t e  and general social c o n s e q u e n c e s .  In 
a d d i t i o n  to t e r m i n a t i n g  the c o r p o r a t i o n  as an investment 
v e h i c l e  for its b e n e f i c i a l  o w n e r s ,  it is e l i m i n a t e d  as an 
e m p l o y e r ,  c o m p e t i t o r  and v e h i c l e  for d i s t r i b u t i n g  goods or 
s e r v i c e s  in the m a r k e t  place. E a c h  of t h es e  e m p l o y e e  and
c o n s u m e r  i n t e r e s t s  m a k e  a l t e r n a t i v e s  to d i s s o l u t i o n  d e s i r­
a b l e .  To a c c o m m o d a t e  these i n t e r e s t s  ACC S e c t i o n  .630 estab­
l i s h e s  two c i r c u m s t a n c e s  in w h i c h  the c o n t i n u e d  c o r p o r a t e  e x­
i s t e n c e  m a y  be p r e s e r v e d  while at t h e  same time r e l i e v i n g  the
p l i g h t  of the p l a i n t i f f s  who s o u g h t  i n v o l u n t a r y  dissolution. 
F i r s t ,  the c o r p o r a t i o n  may avoid t h e  d i s s o l u t i o n  by p u r c h a s­
ing f o r  c a s h  at f a i r  value the s h a r e s  owned by the plaintiffs 
( s u b j e c t  to a n y  c o n t r a r y  p r o v i s io n  in the a r t i c l e s ) .  If the 
c o r p o r a t i o n  e l e c ’.s not to purc h a se  p l a i n t i f f s '  s h a r e s ,  hold­
ers o f  50 p e r c e n t  or more of t he v o t i n g  p o we r  m ay do so. 
F a i r  v a l u a t i o n  ? s d e t e r m i n e d  on t h e  basis of the liquidation 
v a l u e .

S e c t i o n  .63A)(b) provides f o r  s i t u a t i o n s  whe n  agreement 
as t o  f a i r  v a l u e  c a n n o t  be r e a c h e d  b e t w e e n  the purchasing 
p a r t y  and the s e l l i n g  party. U p o n  a p p l i c a t i o n  to the court 
and t h e  p o s t i n g  of s e c u r i t y  for e x p e n s e s ,  the c o u r t  will stay 
the d i s s o l u t i o n  p r o c e e d i n g s  and a s c e r t a i n  the fa i r value of 
the s h a r e s .  S e c t i o n  .63U(c) s t a t e s  the p r o c e d u r e s  which the 
c o u r t  and c o u r t  a p p o i n t e d  a p p r a i s e r s  shall f o l l o w  in ascer­
t a i n i n g  the f a i r  v a l u e  of the s h a r e s .  The c o u r t  is directed 
to i n c l u d e  in its o r d e r  an a l t e r n a t i v e  d e c r e e  for the winding 
up a n d  d i s s o l u t i o n  of the c o r p o r a t i o n  s ho u ld  the purchasing 
p a r t y  *ail to pay the amount d e t e r m i n e d  by the appraisers. 
If t h e  p u r c h a s i n g  p a r t y  wishes to a p p e a l  the a p p r a i s a l ,  Sec­
tion . 6 3 0 ( d )  r e q u i r e s  that the p u r c h a s i n g  p a r t y  first pay tne
a p p r a i s e d  v a l u e  to the moving ( s e l l i n g )  party.

%

C O M P A R I S O N  W I T H  THE F I N A L  DRAFT OF T H E  RMBCA: U n f o r t u n a t e l y
for t h e  p u b l i c  i n t e r e s t ,  the R M B C A  c o n t a i n s  no c o nt i n g e n c i e s  
for s a v i n g  the c o r p o r a t e  existence o n c e  p r o c e e d i n g s  for ju d i­
cial d i s s o l u t i o n  h a v e  been c o m m e n c e d .

i' ,

Section . 6 3 3  I N V O L U N T A R Y  D IS SOLUTION B Y  THE C O M M I S S I O N E R :  
G R O U N D S ,  P R O C E D U R E ,  R E I N S T A T E M E N T  ■

OR I G I N :  ACC S e c t i o n  . 633 is a r e e n a c t m e n t  of AS 10.05.519

with s u b s t a n t i a l  a m e n d m e n t s .  It contin^.js the p r o v i s i o n s  of
AS 1 0 . 0 5 . 5 1 9  w h i c n  m o d i f i e d  MBCA S e c t i o n  94 to s u b s t i t u t e  in­
v o l u n t a r y  d i s s o l u t i o n  by a d m i n i s t r a t i v e  p r o c e s s  for juavcial 
p r o c e e d i n g s  i n a u g u r a t e d  by the A t t o r n e y  G e n e r a l .  However, 
the p r o v i s i o n s  r e s p e c t i n g  due p r o c e s s  r i gh t s  of the c o r p o r a­
tion ( a d m i n i s t r a t i v e  heari n g  and t r i a l  de novo) are new to 
Alask a  law. AS 1 0 . 0 5 . 5 1 9 ( h )  has b e e n  s e v er e d f r o m  this sec­
tion a n d  is t r e a t e d  in ACC Section . 6 3 5 .

SUMMA R Y OF C O V E R A G E :  ACC Section . 6 3 3  c r e a t e s  d i s c r e t i o n  in
the c o m m i s s i o n e r  to effec an i n v o l u n t a r y  d i s s o l u t i o n  by ad­
m i n i s t r a t i v e  a c t i o n  for specified g r o u n d s ,  s u b j e c t  to an a o - 
peal to the s u p e r i o r  court. This s e c t i o n  p r o v i d e s  for notice



to be sent to the c o r p o r a t i o n ,  and affords the c o r p o r a t i o n  an 
o p p o r t u n i t y  to c o r r e c t  the neglect, om is s i on ,  d e l i n q u e n c y ,  or 
n o n c o m p l i a n c e ,  or, to r e q u e s t  an a d m i n i s t r a t i v e  hearing. The 
ACC a t t e m p t s  to give the ta r ge t e d  c o r p o r a t i o n  liberal due 
p rocess in these a d m i n i s t r a t i v e  p r o c e e d i n g s .  Thus before the 
d e c i s i on  to a d m i n i s t r a t i v e l y  d i s s o l v e  can be carri e d  into e f­
fect, the c o r p o r a t i o n  must be a c c o rd e d  a prior hear in g  to a s­
certain the p r e s e n c e  or absence of the noti c ed  grounds. If 
the c o m m i s s i o n e r  c o n t i n u e s  to abide by the original d ecision 
to i n v o l u n t a r i l y  d i s s o l v e ,  Section .633(c) grants the c o r­
poration an o p p o r t u n i t y  to appeal to a s uperior court wnere 
the m a t t e r  will be tried de novo. Section .633(e) e s t a b l i s h e s  
a two year p eriod in which a c o r p o r a t i o n  d i s s o l v e d  by the 
c o m m i s s i o n e r  m a y  be r e i n s t a t e d .  F inally, Section .633(g) 
pro v i de s  for the n o n - g r a t u i t o u s  a s s i g n m e n t  of c o n t r a c t  rights 
by the d i s s o l v e d  c o r p o r a t i o n ,  and for c o u n t e r c l a i m  and s e t­
off to d i m i n i s h  l i a b i l i t y  to the assignee.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: R M B C A  Section
14.20 e s t a b l i s h e s  the grou n ds  for a d m i n i s t r a t i v e  di s s ol u t i o n .  
The list is s h o r t e r  than that a dv a n c e d  under ACC Section .633 
and ignores such A l a s k a  in te r es t s  as the failure of a control 
person to c o m p l y  with the r e q u i r e m e n t  of a p p o i n t i n g  a r e g i s­
tered agent; the p r o t r a c t e d  f a i l ur e  to fill a v a c a n c y  on the 
board; and, the f a i l u r e  to c o m p l e t e  d i s s o l u t i o n  within two 
years after f i l i n g  a c e r t i f i c a t e  of e l e c t i o n  to v o l u n t a r i l y  
dissolve. U n d er  the R M B C A  a d m i n i s t r a t i v e  d i s s o l u t i o n  is e f­
fected by the s e c r e t a r y  of state.

R M B C A  S e c t i o n  14.21 d e t a i l s  p r o c e d u r e s  for a d m i n i s t r a­
tive d i s s o l u t i o n  which c o r r e s p o n d  to ACC Section .633(b). 
The p rior h e a r in g  and court appeal righ t s  g u a r a n t e e d  in the 
ACC are absent from the R M B CA  p r o v i s i o n s  on a d m i n i s t r a t i v e  
d i s s o l u t i o n .  There is no right to a prior hearing before the 
a d m i n i s t r a t i v e  o f ficial in R M B C A Section 14.21. The official 
comment (14-29) a s s e r ts  the r e m a r k a b l e  pre m i se  that grounds 
will r a r e l y  be c o n t r o v e r t e d .  Instead of a prior hearing, the 
c o r p o r a t i o n  must e it h e r c o m p l y  with the a d m i n i s t r a t i v e  demand 
for c o r r e c t i o n  of the alleged ground or suffer a d m i n i s t r a t i v e  
d i ss o lu t i on !  The i m m e d i at e  c o n s e q u e n c e  is that it is f o r b i d­
den to c o n d u c t  b u s i n e s s .  In t h *i s state of bus in e s s p a r a l y­
sis, it may now invoke RM B CA  Section 14.23 and p e t it i o n the 
s e c r e t a r y  of state for r e i n s t a t e m e n t .  Only if that is denied 
can an appeal be taken, under R M B C A  S e c t i on  14.23(D) to a 
trial court. W h e t h e r  a trial de novo can be c l a i me d  in that 
court is left u n s p e c i f i e d .

Section .635 C O M M I S S I O N E R ' S  A U T H O R I T Y  TO B RI N G A C TI O N  FOR 
I N V O L U N T A R Y  D I S S O L U T I O N ;  GR OUNDS; R E LIEF

ORIGIN: ACC Sec ti o n .635 p a r a g r a p h s  (a)(1) and (a)(2) are
taken from AS 1 0 . 0 5 . 5 1 9 ,  which is based upon Oregon Revised 
Statutes Sect i o n 5 7 . 5 35  and MBCA Section 94. P a r a g r a p h s  
.635(a)(3) and (a)(4) and s u b s e c t i o n  (b) are taken fr o m  GCL 
Section 1 3 0 1 ( a ) (1), ( 3  ), and (c).
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S U M M A R Y  OF C O V E R A G E :  The c l a s s i c a l  "quo w a r r a n t o  p r o c e e d i n g "
w n e re  the c o r p o r a t e  c h a r t e r  is r e v o k e d  for s e r i o u s  legal o f­
fens e  is r e f l e c t e d  in ACC S e c t i o n  .635. F o l l o w i n g  a l o n g­
st a n d i n g  l e g i s l a t i v e  d e c i s i o n ,  the s t a t e ' s  i n t e r e s t  is g u a r d­
ed by the C o m m i s s i o n e r  of C o m m e r c e  and E c o n o m i c  D e v e l o p m e n t  
r a t h e r  than the D e p a r t m e n t  of Law. ACC S e c t i o n  .635 e s t a b­
lishes the c o m m i s s i o n e r ' s  a u t h o r i t y  to b r in g  an action for 
i n v o l u n t a r y  d i s s o l u t i o n  in the s u p e r i o r  c o u r t  upon s p e c i f i e d  
g r o u n d s .  The c o u r t  m a y  o r d e r  d i s s o l u t i o n  or other r e l i e f  as 
it c o n s i d e r s  j u s t  and p r o p e r ,  and m a y  a p p o i n t  a r e c e i v e r  for 
the w i n d i n g  up or o r d e r  the b o a r d  to wind up the c o r p o r a t i o n  
u n d er  the c o u r t ' s  s u p e r v i s i o n .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE RMBCA: R M B C A  Sect io n
1 4 . 3 0 ( a )  d e f i n e s  the quo w a r r a n t o  p o w e r s  r e c o m m e n d e d  in the 
t e n t a t i v e  d r a f t .  T h e y  do not i n c l u d e  the g r o u n d  that the 
c o r p o r a t i o n  has s e r i o u s l y  v i o l a t e d  a s t a t u t e  r e g u l a t i n g  c o r­
p o r a t i o n s  (A C C S e c t i o n  . 6 3 5 ( a ) ( 3 ) ) .  The p ow e r  of a court 
w h i c h  has a s s u m e d  j u r i s d i c t i o n  over such a p r o c e e d i n g  is c o n­
fi r m e d  in R M B C A  S e c t i o n  1 4 . 3 1 ( b )  in a m a n n e r  f u n c t i o n a l l y  
e q u i v a l e n t  to AC C  S e c t i o n  .63 5 ( b) ,

S e c t i o n  .638 V E N U E  A N D  P R O C E S S  FOR C O M M I S S I O N E R ' S  A C T I O N

O R I G I N :  ACC S e c t i o n  .638 is a r e e n a c t m e n t  of AS 1 0 . 0 5 . 5 3 4 ,
w h i c h  is m o d e l e d  a f t e r  M B C A  S e c t i o n  96.

S U M M A R Y  OF C O V E R A G E :  Thi s  s e c t i o n  e s t a b l i s h e s  the venue and
s e r v i c e  of p r o c e s s  r u l e s  g o v e r n i n g  suits for i n v o l u n t a r y  d i s­
solut i o n .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE RMBCA: R M B C A  S e c t io n
1 4 . 3 1 ( a )  c o v e r s  the ve n ue  for such a p r o c e e d i n g  wnich is
e n t r u s t e d  to p r o s e c u t i o n  by the a t t o r n e y  g e n er a l . The s t a­
tute does not s p e c i f y  the n o t i c e  r e q u i r e m e n t s  m a n d a t e d  by ACC 
S e c t i o n  .638.

! •

S e c t i o n  .640 A P P O I N T M E N T  OF P R O V I S I O N A L  D I R E C T O R :  D E A D L O C K

O R I G I N :  ACC S e c t i o n  .640 is p r e d i c a t e d  upon GCL S e c t i o n s  308
and 1802.

S U M M A R Y  OF C O V E R A G E :  W h e r e  the g r o un d  for a c o m p l a i n t  for

i n v o l u n t a r y  d i s s o l u t i o n  is a d e a d l o c k  in the board (ACC S e c­
tion . 6 2 8 ( b ) ( 2 ) ) ,  S e c t i o n  .640 a f f o r d s  yet a n o t h e r  o p p o r­
t u n i t y  to sa v e the c o r p o r a t e  e x i s t e n c e .  As an a l t e r n a t i v e  :o 
d i s s o l v i n g  the c o r p o r a t i o n ,  the c o u r t  may a p p o i n t  a p r o v i­
sional d i r e c t o r  w ho is n e i t h e r  a s h a r e h o l d e r  nor a c r e d i t o r  
of tne c o r p o r a t i o n .  The p r o v i s i o n a l  d i r e c t o r  has all the 
r i gh t s and p o w e r s  of a d i r e c t o r  until the d e a d l o c k  is broken, 
or until the d i r e c t o r  is r e m o v e d  by order of the c o ur t  or by 
approval of the o u t s t a n d i n g  shares. The p r o v i s i o n a l  d i r e c t o r
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is e x e m p t e d  f r o m  s e c o n d a r y  l i a b i l i t y  of d i r e c t o r s  under ACC 
S ect i on  .488(a).

C O M P A R I S O N  W I T H THE FINAL DRAFT OF THE RMBCA: RMBCA Section
14.31(c) d e t a i l s  the a n c i l l a r y  .jurisdiction of a court before 
which a c o m p l a i n t  for i n v o l u n t a r y  d i s s o l u t i o n  is pending. 
Such a c o u r t  has the power to issue inj u n ct i o ns ,  appoint a 
r e c e i v e r  or c u s t o d i a n  p e n d e n t e  lite, take actions to preserve 
the c o r p o r a t e  asse ts  and c arry on the bu s i n e s s  of the entity
until a full h e a r i n g  can be held. U n f o r t u n a t e l y ,  none of
these p o w e r s  d i r e c t l y  or by fair inference, includes the
a u t h o r i t y  to r e s o l v e  the d e a d l o c k  at the board level by a p­
poi n t m e n t  of a p r o v i s i o n a l  d i r ector.

Section .643 A P P O I N T M E N T  OF R E C E I VE R :  A P P L I C A T I O N ,  H E A R I NG  AND

N O T I C E ,  S E C U R I T Y ,  Q U A L I F I C A T I O N S ,  POWERS, 
C O M P E N S A T I O N

ORIGIN: ACC s e c t i o n  . 643(a) is taken from GCL .Section 1803,
and is new to A l a s k a  law. S u b s e c t i o n  (b) is taken from MBCA 
S ection ‘99 and r e f l e c t s  the c o n t e n t  of AS 1 0.05.576. S u b s e c­
tion (c) is taken f r o m  MB C A Section 93 and AS 10.05. 5 6 7,  with 
the m o d i f i c a t i o n  of o m i t t i n g  a t t o r n e y s  fees.

S U M M AR Y  OF C O V E R A G E :  ACC section .643 grants broad powers to
a court w h i c h  has a s s u m e d  j u r i s d i c t i o n  over a c o m p l a i n t  s e e k­
ing i n v o l u n t a r y  d i s s o l u t i o n ,  to act upon p l a i n t i f f ' s  motion 
for the a p p o i n t m e n t  of a r e ceiver. U n l ik e  AS 10.05.555 
throu g h .573, and M B C A  Section 93, which uses a " l i qu i d a t i o n  
r e c e i v e r " ,  the r e c e i v e r  under the ACC serves to pr e se r v e the 
c o r p o r a t i o n  and its b u s i n e s s  p e n d i n g  a hearing on the c o m­
plaint for i n v o l u n t a r y  d i s s o l u t i o n .  The d irectors, under 
court s u p e r v i s i o n ,  are used to handle the affairs which the 
Model Act vests in the l i q u i d a t i n g  receiver.

C O M P A R I S O N  WI TH  THE F I N AL  DRAFT OF THE RMBCA: RMBCA Section
14.32 is s i m i l a r  to ACC Section- . 643 . Since the R MBCA is 
rather vague on the m a j o r  p r e mi s e that the w i n di n g  up of a 
c o r p o r a t i o n  is n o r m a l l y  c o m m i t t e d  to the d i r ec t o rs ,  Section 
14.32(a) is less c l e ar  than ACC Section .643 tnat the a p­
poi n t m e n t  of- a c u s t o d i a n  should be upon the motion of some 
s h a r e h o l d e r  or c r e d i t o r  able to c o n v i n c e  the court that the 
d i r e c t or s  c a n n o t  be e n t r u s t e d  to marshall and p r o p e r l y  apply 
the c o r p o r a t e  assets. A " r e c e i v e r "  under the R M BC A  t e r m i n o l­
ogy does not act to m a n a g e  the b u s i n e s s  and affairs of the 
c o r p o r a t i o n  but r a t h e r  acts to li q ui d at e  its assets. Under 
the ACC the ter in " r e c e i v e r "  e m b r a c e s  both fu n c ti o ns  for one 
acting un d e r the a u t h o r i t y  of ACC Section .643.

Section .645 D E C R E E  FOR W I N D I N G  UP AND D I S S O L U T I O N :  FURTHER
J U D I C I A L  R E L I E F

ORIGIN: ACC S e c t i o n  .645 is new, and based upon GCL Section
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1804. T h i s  s e c t i o n  r e p l a c e s  AS 1 0 . 0 5 . 5 3 7 ,  .546, and .549,
wh i ch  we r e m o d e l e d  upon M B C A  S e c t i o n  97.

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .645 e m p o w e r s  the court 
h e a r i n g  a suit for i n v o l u n t a r y  d i s s o l u t i o n  u n d e r  e i t h e r  ACC 
S e c t i o n  .623 or .633 to d e c r e e  a w i n d i n g  up and d i s s o l u t i o n ,  
or, in a final e f f o r t  to p r e s e r v e  the social i n t e r e s t s  a d­
vanced by p r e s e r v a t i o n  of the c o r p o r a t e  e x i s t e n c e ,  issue such 
less d r a s t i c  o r d e r s ,  d e c r e e s ,  and i n j u n c t i o n s  as j u s t i c e  and 
e q u i t y  m a y  r e q u i r e .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R M B C A :  R M B C A  Section
1 4 . 3 3  c o v e r s  the e n t r y  of a d e c r e e  of d i s s o l u t i o n .  U n f o r­
t u n a t e l y ,  it c o n t a i n s  no r e f e r e n c e  to the a u t h o r i t y  of that 
court to o r d e r  a l t e r n a t i v e  r e l i e f  a i me d  at the s i m u l t a n e o u s  
r e s o l u t i o n  of the a l l e g e d  g r o u n d  for d i s s o l u t i o n  w h i l e  p r e­
ser v i n g  the c o r p o r a t e  e x i s t e n c e .

S e c t i o n  .648 C O M M E N C E M E N T  AND C O N D U C T  OF I N V O L U N T A R Y  P R O C E E D I N G S  
F O R  W I N D I N G  UP; C E S S A T I O N  OF B U S I N E S S ;  N O T I C E

O R I G I N :  ACC S e c t i o n  .643 is t aken f r o m  GCL 1805, and r e­
plac e s  AS 1 0 . 0 5 . 5 5 5  and .553, w h i c h  we re  b a s e d  on M B C A  S e c­
tion 98.

S U M M A R Y -  OF C O V E R A G E :  This s e c t i o n  p r o v i d e s  that upon e n tr y
of a d e c r e e  u n d e r  S e c t i o n  .645, the b o a r d  is to c o m m e n c e  
w i n d i n g  up s u b j e c t  to co u r t s u p e r v i s i o n .  R e g u l a r  b u s i n e s s  
o p e r a t i o n s  are to c e a s e ,  e x c e p t  w h e r e  the c o n t i n u a t i o n  of 
b u s i n e s s  a c t i v i t i e s  is n e c e s s a r y  to p r e s e r v e  g o o d w i l l  or the 
g o i n g - c o n c e r n  v a l u e  of assets w h i c h  are to be s o l d . '  In the 
a b s e n c e  of a p e r f e c t e d  appeal or stay order, n o t i c e  is to be 
given to all s h a r e h o l d e r s  and k n ow n  c r e d i t o r s  and c l a i m a n t s .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R M BC A :  R M B C A  Sec t io n
1 4 . 0 6 ( b )  a c c o r d s  w i t h  ACC Sectio.n .648 that in the wak e  of a 
d e c r e e  of d i s s o l u t i o n  the p r o c e s s  of w i n d i n g  up and l i q u i d a­
tion is to c o m m e n c e .  The o f f i c i a l  c o m m e n t  ( 1 4- 4 3 ) r e f e r e n c e s  
S e c t i o n s  1 4 . 0 5 ,  14.06, and 1 4.07 w h i c h  i m p o rt  the p r o v i s i o n s
on the p r o c e s s  of w i n d i n g  up, l i q u i d a t i o n  and d i s t r i b u t i o n .

S e ct i on  .650 J U R I S D I C T I O N  OF C O U R T

ORI G I N:  AC C  S e c t i o n  .650 is a d a p t e d  f r o m  GCL S e c t i o n  1806,
and r e p l a c e s  AS 1 0 . 0 5 . 5 7 3 ,  .579, .582, and .585, w h i c h  r e­
fl e c t e d  the c o n t e n t  of M B C A  S e c t i o n s  98, 100, 101, and 102.

S U M M A R Y  OF C O V E R A G E :  This s e c t i o n  sets f o r th  an e x t e n s i v e
list of the a n c i l l a r y  p o w e r s  and j u r i s d i c t i o n  that m a y  be 
e x e r c i s e d  by the s u p e r i o r  court. Of p a r t i c u l a r  i n t e r e s t  is 
the p o w er  c o n f e r r e d  by S e c t i o n  .650(6) for the c o ur t  to fill 
any v a c a n c y  on the b o a r d  w h i ch  the d i r e c t o r s  or s h a r e h o l d e r s  
prove u n a b l e  to fill. Also of i n t e r e s t  is S e c t i o n  .650(7),
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which gran ts  e x t r a o r d i n a r y  powers of removal and prohib i t io n  
from f u r t h e r  o f f i ce  holding of any d i r e c t o r  guil t y  of d i s­
honesty, m i s c o n d u c t ,  neglect or abuse of trust in c on d u ct i ng  
the w i n d i n g  up of the corpo r a ti o n .

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: 14.31(c) c o n ­

tains a less e x p l i c i t  and e x p a n s i v e  list of an ci l l ar y  powers.

Section .653 C L A I M S  A G A I N S T  C O R P O R A T I O N ;  C OU R T  AND NO N - CO U RT
D I R E C T E D  W I N D I N G  UP; P R E S E N T A T I O N ;  NOTICE; PAYMENT;
S E C U R E D  CLAIMS; R E J E C T E D  C L AI M S

ORIGIN: ACC S e c t io n  .653 is p r e d i c a t e d  upon GCL Sections
1807 and 2U08, and rep l ac e s  AS 1 0 . 05 . 5 79 ,  which was based 
upon MB C A  S e c t i on  100.

SUMMARY OF C O V E R A G E :  ACC Section .653 d e t a i l s  p r o c e d u r e s  for
s ettling all c l a i m s  against the c o r p o r a t i o n .  All claims must 
be p r e s e n t e d  w i t h i n  a specified time after which they are 
barred. This sec t i on  makes separate p r o v i s i o n s  for the fate 
of c o n t i n g e n t ,  u n ma t u r e d ,  or d i s pu t e d  claims, or where there 
is u n c e r t a i n t y  or d i s pu t e c o n c e r n i n g  the ide n ti t y  or c a p a c i t y  
of the c l a i m a n t ,  d e p e n d i n g  upon w h e t h er  the win di n g  up is 
with or w i t h o u t  j u dicial s u p e r v is i o n.  When assets are r e­
duced to cash, the C o m m i s s i o n e r  of R e v e n u e  is e s t a b l i s h e d  as 
a s t a k e h o l d e r ,  under a pr o v is i o n which ensures that disputes 
do not leave the c o m m i s s i o n e r  with c u s t o d y  of the assets for 
an i n d e f i n i t e  peri o d of time.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: RMBCA Section
14.06 d ea l s with k no w n  claims against the d i s s o l v ed  c o r p o r a­
tion. Like ACC Section .653, it p r o v id e s  for notice to 
c r e d it o rs  and the e s t a b l i s h i n g  of d e a d l i n e s  which, if not 
met, bar claims. R M B C A  Section 14.07 covers unknown claims 
against the entity. Like ACC Section .653(d) and (f), there 
is p r o v i s i o n  for n o ti c e by p u b l i c a t i o n .  Assets c o v e r i n g  the 
claims of c r e d i t o r s  or c l a im a nt s  who cannot be found or wno 
are not c o m p e t e n t  to rec e i ve  them are to be depos i te d , under 
R M B C A  Secti o n 14.40 w i t h  the state treasurer.,

The above p r o v i s i o n s  of the R M BC A  on v o l u nt a r y d i s s o l u­
tion are made a p p l i c a b l e  in the case of judicial d i s s o l u t i o n  
by Sect i on  14.33.

Section .655 ORDER D E C L A R I N G  C O R P O R A T I O N  WO U N D UP AND DISSOLVED;
D E C L A R A T I O N S ;  EFFECT; A D D I T I O N A L  ORDERS; D I S CHARGE 
OF D I R E C T O R S

ORIGIN: ACC S e c ti o n  .655 is der iv e d  from GCL Section 1308,
and r e p la c e s AS 1 0. 0 5 . 5 8 5 ,  which was based upon MBCA Section 
1 0 2 .
SUMMARY OF C O V E R A G E :  Upon final s e t t l e m e n t  of accounts and a
d e t e r m i n a t i o n  that the c o r p o r a t i o n ' s  affai r s  are in a condi-
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tion for it to be d i s s o l v e d ,  ACC S e c t i o n  .655 d i r e c t s  the 
court to m a k e  an o r d e r  d e c l a r i n g  the c o r p o r a t i o n  du ly  wo u n d 
up and d i s s o l v e d .  This or d e r mu s t s p e c i f y  i n f o r m a t i o n  r e­
ga r d i n g  p r o v i s i o n s  for t a x e s  and p e n a l t i e s ,  k n o w n  d e b t s  and 
l i a b i l i t i e s ,  and d i s t r i b u t i o n  of a s s e t s  to s h a r e h o l d e r s .  Tne 
o r d e r  m u s t  a l s o  d e c l a r e  that those c o n d u c t i n g  the w i n d i n g  up 
have s e t t l e d  t h e i r  a c c o u n t s  and that t h e i r  d u t i e s  and l i a b i­
lities are d i s c h a r g e d .  Upon the i s s u a n c e  of this order, c o r­
por a t e  e x i s t e n c e  c e a s e s .

C O M P A R I S O N  W I T H  TH E F I N A L  D R A F T  OF THE R M B C A :  The R M B C A  does
not c o n t a i n  an e x p l i c i t  p r o v i s i o n  c o v e r i n g  what, under ACC 
S e c t i o n  .655, is the last step in the o r d e r l y  w i n d i n g  up and 
d i s t r i b u t i o n  of c o r p o r a t e  assets.

S e c t i o n  .658 F I L I N G  OF D E C R E E  OF D I S S O L U T I O N

O R I G I N :  A CC S e c t i o n  .653 is a r e e n a c t m e n t  w i t h o u t  c h a n g e  of
AS 1 0 . 0 5 . 5 6 8 ,  w h i c h  w a s  b a s e d  upon M B C A  S e c t i o n  103.

S U M M A R Y  OF C O V E R A G E :  T h i s  s e c t i o n  p r o v i d e s  the p r o c e d u r e  for
f i l i n g  of the d e c r e e  of d i s s o l u t i o n .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R M B C A : S e ct i o n
1 4 . 2 2 ( a )  of the R M B C A  d i r e c t s  that the " c l er k  of the c ourt 
shall d e l i v e r  a c e r t i f i e d  c o p y  of the d e c r e e  [of d i s s o l u t i o n ]  
to the s e c r e t a r y  of stat e , who shall file it."

S e c t i o n  .660 P O W E R S  A N D  D U T I E S  OF D I R E C T O R S  IN D I S S O L U T I O N  
P R O C E E D I N G S

O R I G I N :  A CC S e c t i o n  .660 is d e r i v e d  fr om  GCL S e c t i o n  2U 01,

and is n ew to A l a s k a  law. It r e p l a c e s  AS 1 0 . 0 5 . 4 8 9 ( 2 ) ,  .564, 
and .570, w h i c h  w e r e  b a s e d  r e s p e c t i v e l y  on M B C A  S e c t i o n s  37 
and 98.

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .660 is the heart of the
r e f o r m e d  f r a m e w o r k  for u t i l i z i n g  *the i n c u m b e n t  d i r e c t o r s  and 
o f f i c e r s  to c o n d u c t  b o t h  v o l u n t a r y  and i n v o l u n t a r y  d i s s o l u­
tion, a s i g n i f i c a n t  c h a n g e  fr om  e x i s t i n g  law, w h i c h  u t i l i z e s  
a " l i q u i d a t i n g  r e c e i v e r "  a p p o i n t e d  by the c o u rt .  This s e c­
tion e n u m e r a t e s  p o w e r s  and d u t i e s  of tne b o ard. In tne event 
the s u p e r i o r  c o u r t  d oe s  not r e po s e c o n f i d e n c e  in the a b i l i­
ties or f i d e l i t y  of the i n c u m b e n t  m a n a g e m e n t ,  it has power 
under ACC S e c t i o n  .648 to a p p o i n t  o t h e r  p e r s o n s  to c o n d u c t  
the w i n d i n g  u p .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF iHE R M B C A:  As p r e v i o u s l y
noted, it s e e m s  i m p l i c i t  under the t erms of R M B C A  S e c t i on
14.05 that the r e f o r m  of u t i l i z i n g  i n c u m b e n t  d i r e c t o r s  in 
p r e f e r e n c e  to c o u r t  o r d e r e d  a u t h o r i t i e s  to c o n d u c t  the w i n d­
ing up has been a c c e p t e d  by the f r a m e r s  of the t e n t a t i v e  
d r a f t .
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Section .663 P R O C E E D I N G  TO D E T E R M I N E  IDENTITY OF D I R E C T O RS  OR TO 
A P P O I N T  D I R E C T O R S

ORIGIN: ACC Section .663 is taken from GCL Section 1003.
There is no c o m p a r a b l e  p r o v i si o n  in A l a s k a  law or the MSCA.

SUMMARY OF CO V ERAGE: This section c r e a t e s  a pr o c ed u re  for

e s t a b l i s h i n g  the id en t it y  of those who are to wind up and 
d i s s o lv e  the c o r p o r a t i o n ,  and to replace those who are u n­
willing or u na b l e to p e r f o r m  their duties.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: This power is
not e x p r e s s l y  p r o v i d e d  in the RMBCA.

Section .665 D I S T R I B U T I O N  OF C O R P O R A T E  A SS E TS  AMONG 
S H A R E H O L D E R S ;  WHEN TO BE MADE

ORIGIN: ACC Section .665 is based upon GCL Section 2004. It
rep la c es  AS 1 0 . 0 5 . 4 8 9  and .561, which were based upon MBCA 
Sec t i on s  87 end 98.

SUMMARY OF C O V E R A G E :  This section p r o v i d es  for the d i s t r i­
bution of r e m a i n i n g  assets to s h a r e h o l d e r s  a cc o rding to their 
r e s p e c t i v e  righ ts  and p r e f e r e n c e s  once the interests of c r e­
ditors and other c l a i m a n t s  against the c o r p o r a t i o n  have been 
settled.

C O M P A R I S O N  W I T H . T H E  FINAL DRAFT OF THE RMBCA: RM B CA  Section
1 4 . 0 5 ( a ) ( 4 )  appears to be the only c o v e r a g e  of this point. 
It does not settle the issue of the timing of such d i s t r i b u­
tions, an a m b i g u i t y  which may work to the d i s s e r v i c e  of 
cred i t o r s .

Section -.668 P R O V I S I O N  FOR P A Y M E N T  OF DEBT OR LI A B I L I T Y

ORIGIN: ACC Section .668 is . ak en from Section 2005 of the
GCL. It is w i t h o u t  p r e ce d e n t  in A l a s ka  law.

SUMMARY OF C O V E R A G E :  ACC Section .663 p r o v i d e s  a de f in i t i o n
of the c o n c e p t  " a d e q u a te  p ro v is i o n "  for a debt or liability, 
a c o n c e p t  used e x t e n s i v e l y  t h r o u g h o u t  A r t i c l e  9 as a p r e c o n­
dition for d i s t r i b u t i n g  assets to s h a r e h o l d e r s  when all 
claims by c r e d i t o r s  have not yet been settled.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: R M B CA  Section
1 4 . 0 5 ( a ) ( 3 )  m ak e s a re f er e n ce  to the power to ". . . mak[ej
p ro vision for d i s c h a r g i n g  its l i a b i l i t i e s . "  Section 14.40 
utilizes the state treasurer as a r e p o s i t o r y  for funds sec 
aside to pay u n k n o w n  or ineligible c r e d i t o r s  or claimants.
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O R I G I N :  A C C  S e c t i o n  .670 is ta k en  f r o m  GCL S e c t i o n  2006, and 
is w i t h o u t  p r e c e d e n t  in e i t h e r  A l a s k a  law or the MBCA.

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .670 g i ve s  e x p r e s s  s a n c t i o n
to d i s t r i b u t i o n  s c h e m e s  w h i c h  g i v es  s h a r e h o l d e r s  p r o p e r t y  as 
o p p o s e d  to c a s h .  I n s t a l l m e n t  p l a n s  are also s a n c t i o n e d .

C O M P A R I S O N  W I T H  T HE F I N A L  D R A F T  OF THE RMBC A : The R M B C A  c o n­
tains no c o v e r a g e  o t h e r  than the g e n er a l p r o v i s i o n s  of S e c­
tion 1 4 . 0 5 ( a ) .

S e c t i o n  . 6 7 0  D I S T R I B U T I O N  IN M O N E Y  OR IN K I N D ;  I N S T A L L M E N T S

S e c t i o n  .673 P L A N  OF D I S T R I B U T I O N ;  A D O P T I O N ;  B I N D I N G  EFFEC T ;  
N O T I C E ;  P A Y M E N T  TO D I S S E N T I N G  S H A R E H O L D E R S ;  
A B A N D O N M E N T

O R I G I N :  A CC S e c t i o n  .673 is p r e d i c a t e d  upon
2007, and is w i t h o u t  p r e c e d e n t  in A l a s k a  law.

GCL Sect i o n

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .673 p e r m i t s  the l i q u i d a­

tion r i g h t s  of o u t s t a n d i n g  s h ar e s  to be a l t e r e d  to a c c o m­
m o d a t e  a p l a n  of d i s t r i b u t i o n  of a s s e ts  o t h er  than m o n e y  upon 
the a p p r o v a l  by the o u t s t a n d i n g  shares. C la s s  v oting is e x­
p r e s s l y  p r o v i d e d .  P r e f e r r e d  s h a r es  d i s s e n t i n g  from the plan 
m a y  r e q u i r e  the c o r p o r a t i o n  to ma ke  p a y m e n t  a c c o r d i n g  to 
t h e ir  u n a l t e r e d  l i q u i d a t i o n  p r e f e r e n c e s .  If such d i s s e n t  ana 
d e m a n d  p r e j u d i c e s  the plan, the b oard is a u t h o r i z e d  to a b a n­
don the pl a n w i t h o u t  f u r t h e r  r e c o u r s e  to s h a r e h o l d e r s .

C O M P A R I S O N  W I T H  TH E  F I N A L  D R A F T  OF THE RMBC A:  The R M B C A  dees
not c o n t a i n  p r o v i s i o n s  i n c o r p o r a t i n g  these powers.

S e c t i o n  .675 R E C O V E R Y  OF A M O U N T S  I M P R O P E R L Y  D I S T R I B U T E D

O R I G I N :  ACC S e c t i o n  .678 is taken f r o m  GCL S e c t i o n  2009, and
i s n ew to A l a s k a  law. : 1

S U M M A R Y  OF C O V E R A G E :  A n y  a m o u n t  i m p r o p e r l y  d i s t r i b u t e d  to
s h a r e h o l d e r s  m a y  be r e c o v e r e d  u nd e r  S e c t i o n  .675. There is 
no r e q u i r e m e n t  that s h a r e h o l d e r s  have k n o w l e d g e  of the i m p r o­
p r i e t y  of s u c h  a d i s t r i b u t i o n .  Any r e c o v e r y  f ro m  s h a r e­
ho l d e r s  m a y  n ot f u n c t i o n  to alter t heir r ig h t s to share pro 
r at a  in the r e s i d u a l  a s s e t s  of the c o r p o r a t i o n .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R M 8 C A : R M B C A  Sec t io n

1 4 . 0 7 ( d ) ( 2 )  p r o v i d e s  for the l i a b i l i t y  of s n a r e h o l d e r s  who 
have r e c e i v e d  d i s t r i b u t e d  c o r p o r a t e  a s se t s  to the c l a i m s  of 
cred i tors .

S e c t i o n  .6 7 8 C O N T I N U E D  E X I S T E N C E  OF D I S S O L V E D  C O R P O R A T I O N S’ 
P U R P O S E S ;  A B A T E M E N T  OF A C T I O N S ;  D I S T R I B U T I O N  OF
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ORIGIN: ACC Section 678(a) is taken from AS 10.05.594, and
is based upon MBCA Section 105. S u b s e c t i o n s  (b), (c), and
(d) are taken from the 1980 a m e n d m e nt  to AS 1 0. 0 5 .5 9 4 (S3

SUMMARY OF C OV E R A G E :  This section p r o v id e s that a c o r p o r a­
tion that has been d i s s o l v e d  may c o n t i n u e  to exist for an in­
definite  period of time for the p u r p o s e  of w i n di n g up its a f­
fairs, p r o s e c u t i n g  and d e f e n d i n g  actions by or against it, 
c o l l e c t i n g  and d i s c h a r g i n g  o b l i g a t i o n s ,  d i s p o s i n g  of and c o n­
veying its p r op e r t y ,  and c o l l e c t i n g  and d i v i d i n g  its assets.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: R MBCA Section
14.05(b) c o n t a i n s  similar p r o v i s i o n s  c o n t i n u i n g  the c o r p o r a t e  
existence.

L
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A R T I C L E  10. F O R E I G N  C O R P O R A T I O N S

S e c t i o n  .705 A D M I S S I O N  OF F O R E I G N  C O R P O R A T I O N

O R I G I N :  AC C S e c t i o n  .705 is a r e e n a c t m e n t  of AS 1 0 . 0 5 . 5 9 7 ,

w h i c h  is b a s e d  up o n S e c t i o n  105 of the MBCA.

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .705 c o n d i t i o n s  e n t r y  of a
f o r e i g n  c o r p o r a t i o n  for the p u r p o s e  of t r a n s a c t i n g  b u s i n e s s  
w i t h i n  A l a s k a .  It is i n t e n d e d  to e x e r c i s e  to the f u l l e s t  the 
p o l i c e  p o w e r  of the s t a te  w h i l e  r e s p e c t i n g  the equal p r o t e c­
tion g u a r a n t e e s  m a d e  o b l i g a t o r y  by the F o u r t e e n t h  A m e n d m e n t  
to the C o n s t i t u t i o n  of the U n i t e d  Stat e s.

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R MB C A : R M B C A  S e c t i o n

1 5 . 0 1 ( a )  p a r a l l e l s  ACC S e c t i o n  .705 in r e q u i r i n g  a c e r t i f i­
cate of a u t h o r i t y  as a p r e c o n d i t i o n  to a f o r e i g n  c o r p o r a t i o n s  
a b i l i t y  to t r a n s a c t  b u s i n e s s  w i t h i n  a host state.

S e c t i o n  .708 A P P L I C A T I O N  TO C O R P O R A T I O N S  NOW A U T H O R I Z E D  TO 
T R A N S A C T  B U S I N E S S  IN THE S T AT E

O R I G I N :  ACC S e c t i o n  .708 is a r e e n a c t m e n t  w i t h o u t  c h a n g e  of
AS 1 0 . 0 5 . 6 8 7  and is b a s e d  upon S e c t i o n  123 of the MBCA.

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .7U8 r e f l e c t s  the d e t e r­
mi n a t i o n  of the l e g i s l a t u r e  to g rant to f o r e ig n  c o r p o r a t i o n s ,  
i r r e s p e c t i v e  of t h e i r  da t e  of entry, the equal p r o t e c t i o n s  of 
the laws of A l a s k a  i n c l u d i n g  the i m p o s i t i o n  of ail l i m i t a­
tions, r e s t r i c t i o n s ,  l i a b i l i t i e s ,  and d u t i e s  p r e s c r i b e d  in 
the ACC. • ;

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE RMBC A : R M B C A  S e c t i o n
1 7. 0 2  p a r a l l e l s  ACC S e c t i o n  .703 in e x t e n d i n g  the p r o v i s i o n s  
of a n ew c o r p o r a t i o n s  code to f o r e i g n  c o r p o r a t i o n s  c u r r e n t l y  
q u a l i f i e d  to t r a n s a c t  b u s i n e s s  in the host state.

S e c t i o n  .710 L I A B I L I T Y  FOR T R A N S A C T I N G  B U S I N E S S  W I T H O U T  
C E R T I F I C A T E  OF A U T H O R I T Y

O R I G I N :  ACC S e c t i o n  .710 is a r e e n a c t m e n t  of AS 1 0 . 0 5 . 6 9 6
and is b a s e d  up o n  S e c t i o n  124 of the MBCA.

S U M M A R Y  OF C O V E R A G E :  In o rder to e n f o r c e  the r e q u i r e m e n t
that a f o r e i g n  c o r p o r a t i o n  o b t a i n  a c e r t i f i c a t e  of a u t h o r i t y  
pr i or  to t r a n s a c t i n g  b u s i n e s s  w i t h i n  A l a s k a ,  ACC Section .710
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imposes a p e n a l t y  of up to 5 1 0 , 0 0 0  per year or portion t h e r e­
of during w h ic h  such i n t ra s ta t e  b u s i n es s  was t r an s a c t e d  w i t h­
out c o m p l i a n c e  with ACC Section .705. In addition, such a 
foreign c o r p o r a t i o n  is made liable for all fees and taxes 
which w o u l d  have been paid if tnere had been full c o m p l i a n c e  
with the ACC.

C O M P A R I S O N  WITH THE FINAL D R A FT  OF THE RMBCA: RMBCA Section
15.02(d) a u t h o r i z e s  the i m po s i ti o n  of a p e n a l t y  for t r a n s a c t­
ing b u s i n e s s  w i t h o u t  a c e r t i f i c a t e  of a uthority.

Section .713 T R A N S A C T I N G  B U S I N E S S  W I T H O U T  C E R T I F I C A T E  OF 
A U T H O R I T Y  AS BAR TO R I G HT  TO SUE

ORIGIN: ACC Section .713 r e e n a c t s  AS 1 0 . 0 5 . 6 9 0  and is based
upon Secti o n  124 of the MBCA.

S UMMARY OF C O V E R A G E :  Among the d i s c i p l i n a r y  c o n s e q u e n c e s  of
a foreign c o r p o r a t i o n ' s  t r a n s a c t i o n  of b u s i ne s s  within A l a s k a  
w ithout c o m p l i a n c e  with ACC Section .705 is the denial of its 
right to m a i n t a i n  any action, suit, or p r o c e e d i n g  in A l a s k a  
state c o u r t s .

C O M P A R I S O N  WITH THE FINAL D R AF T  OF THE RMBCA: R MBCA Section
15.04(a), (b), and (c) c r e a t e s  identical c o n s e q u e n c e s  to
those set forth in ACC Section .713.

S ection .715 T R A N S A C T I N G  B U S I N E S S  W I T H O U T  C E R T I F I C A T E  OF 
A U T H O R I T Y  NOT A F F E C T I N G  C O N T R A C T S  AND R I G HT  TO 
D E F E N D  A C T I O N

ORIGIN: ACC Section .715 is a r e e n a c t m e n t  w i t ho u t  c h a ng e  of
AS 1 0 .0 5 . . 6 9 3 .

S UMMARY OF C O V E R A G E :  ACC Section .715 c o n f i n e s  the d i s c i p l i­
nary c o n s e q u e n c e s  of the t r a n s a c t i o n  by a foreign c o r p o r a t i o n  
of i n t r a s t a t e  b u s i n e s s  w i thin A l a s k a  w i t h o u t , a  c e r t i f i c a t e  of 
a u t h o r i t y  to those imposed by the ACC. It does not gen er a te  
grounds for a c o n t r a c t i n g  p a r t y t o  assail the v a l i d i t y  of a 
c o n t r a ct  or t r a n s a c t i o n  with a n o n c o m p l y i n g  foreign c o r p o r a­
tion. Fi n a ll y , a l t h o u gh  p r e c l u d e d  by ACC Section .713 from 
i n i t i a t i n g  any action, suit, or other p r o ce e d i n g ,  a n o n c o m­
plying f o r e i g n  c o r p o r a t i o n  is not p r e c l u d e d  from d e f e n d i n g  
itself in p r o c e e d i n g s  c o m m e n c e d  by others in A l a s k a  courts.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: R M B C a Section
15.02(e) a c c o rd s  with tne p r o v i s i o n s  of ACC Section .715.

Secti on . 718 A C T I V I T I E S  NOT C O N S T I T U T I N G  T R A N S A C T I N G  B U S I N E S S  IN 
T H I S  STATE
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ORI G I N:  ACC S e c t i o n  .718 is a r e e n a c t m e n t  of AS 1 0 . 0 5 . 6 0 0 ,
and is b a s e d  upon S e c t i o n  106 of the MBCA.

S U M M A R Y  OF C O V E R A G E :  U n d e r  the i n t e r s t a t e  c o m m e r c e  c l a u s e
and c o m m o n  law c o m i t y  p r i n c i p l e s ,  a f o r e i g n  c o r p o r a t i o n  may 
e n g a g e  in c e r t a i n  a c t i v i t i e s  w i t h i n  a state w i t h o u t  b e i n g  r e ­
qui r e d  to f i r s t  o b t a i n  a c e r t i f i c a t e  of a u t h o r i t y .  In an e f­
fort to r e d u c e  l i t i g a t i o n  and c l a r i f y  a m u r k y  b o d y  of d e c i­
sional law p r e c e d e n t ,  ACC S e c t i o n  .718 e n u m e r a t e s  a c t i v i t i e s  
w h i c h  a f o r e i g n  c o r p o r a t i o n  m ay p u r s u e  w i t h o u t  the n e c e s s i t y  
of o b t a i n i n g  a c e r t i f i c a t e  of a u t h o r i t y  u n de r  ACC S e c t i on  
. 705 .

C O M P A R I S O N  W I TH  THE F IN A L  D R A F T  OF THE R M B C A :  R M B C A  S e c t i o n
1 5 . 0 1 (b )  is s u b s t a n t i v e l y  i d e n t i c a l  to ACC S e c t i o n  .713.

S e c t i o n  .720 C O R P O R A T E  NA M E OF F O R E I G N  C O R P O R A T I O N

Section- .723 A S S U M E D  C O R P O R A T E  NAME

S e c t i o n  .725 C H A N G E  OF NAME BY F O R E I G N  C O R P O R A T I O N

O R I G I N :  ACC S e c t i o n  .720 r e p r e s e n t s  a m o d i f i e d  c o n t e n t  of AS
1 0 . 0 5 . 6 0 6  and is b a s e d  upon S e c t i o n  108 of the MBCA.

ACC S e c t i o n  .723(a) is b a s e d  upon AS 1 0 . 0 5 . 6 0 7  and 
p r e d i c a t e d  upon S e c t i o n  1 0 8 ( c ) ( 1 2 )  of the MBCA. w o r a i n g  
c h a n g e s  have been mad e  in o rd e r to avoid any c o n f u s i o n  in 
c o o r d i n a t i n g  this s e c t i o n  with ACC S e c t i o n  .720. Section 
.723(b) is new and r e p l a c e s  the r e q u i r e m e n t  that a c o r p o r a­
tion usi n g an a s s u m e d  name i d e n t i f y  its true c o r p o r a t e  name 
in all a d v e r t i s i n g ,  c o n t r a c t s ,  and o t h e r  legal d o c u m e n t s  witn 
a s c h em e  w h e r e b y  any i n t e r e s t e d  p a r t y  m a y  r e s o r t  to r e c or d s  
m a i n t a i n e d  by the c o m m i s s i o n e r  w h i c h  r e f e r e n c e s  the actual 
and a s s u m e d  na m e s of f o r e i g n  c o r p e r a t i o n s .

ACC S e c t i o n  .725 reenacts.-AS 1 0 . 0 5 . 6 0 9  , and is b ased 
upon S e c t i o n s  109 of the M3CA.

i <
S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .720 i m p o s e s  upon f o r e i g n
c o r p o r a t i o n s  s e e k i n g  a c e r t i f i c a t e  of a u t h o r i t y  the same 
l i m i t a t i o n s  w i t h  r e s p e c t  to a c o r p o r a t e  name w h i c h  are i m­
posed upon d o m e s t i c  c o r p o r a t i o n s  by ACC S e c t i o n  .105.

In o r d e r  to a c c o m m o d a t e  a f o r e i g n  c o r p o r a t i o n  w h i l e  at 

the same time v i n d i c a t i n g  the p o l i c i e s  of A l a s k a  law, ACC 
S e c t i o n  .723 p e r m i t s  a c o r p o r a t i o n  d i s a b l e d  fr o m  us i ng  its 
actual name to a dopt an a s s u m e d  name which, if it is p e r m i s­
sible un d e r ACC S e c t i o n  .720, is the name un d e r w h ic h  it 
e l e c t s  to do b u s i n e s s  in A l a sk a .

ACC S e c t i o n  .725 f u r t h e r s  the p o l i c y  wit h  r e s p e c t  to 
p e r m i s s i b l e  and i m p e r m i s s i b l e  c o n t e n t  of c o r p o r a t e  names by 
p r o v i d i n g  that a f o r e i g n  c o r p o r a t i o n  will have its riant to 
t r a n s a c t  b u s i n e s s  s u s p e n a e d  were it to adopt an i m p e r m i s s i b l e  
n a m e .



C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: RMBCA Section
15.06 is f u n c t i o n a l l y  e q u i v a l e n t  to ACC Sections .720, .723,
and . 725 .

Section .728 A P P L I C A T I O N  FOR C E R T I F I C A T E  OF A U T H O R I T Y

Section .730 C O N T E N T S  OF A P P L I C A T I O N

S ection .733 F I L I N G  OF A P P L I C A T I O N  FOR C E R T I F I C A T E  OF A U T H O R I T Y

ORIGIN: ACC Section .723 is a s traight r e e n a c t m e n t  of AS
1 0 .0 5 .6 1 2 .

ACC Section .730 is a r e e n a c t m e n t  of AS 10 . 0 5. 6 15  as
amended. It is p r e d i c a t e d  upon Section 110 of the MBCA.

ACC S e c ti o n  .733 is identical to AS 1 0 . 0 5 . 6 1 8  and .621
and is p r e m i s e d  upon S e c t i on  111 of the MBCA.

SUMMA R Y OF C O V E R A G E :  ACC Section .728 pr o v id e s that the f o r­
eign c o r p o r a t i o n ' s  a p p l i c a t i o n  to do b u s i n e s s  in A l a sk a  shall 
be filed wi t h the c o m m i s s i o n e r .

ACC S e c t i on  .730 s p e c i f i e s  the subject matter and in­
form a t i o n  w h i c h  must be i n cluded in an a p p l i c a t i o n  for a c e r­
tificate of author it y . Three of the r e q u i re d  items are non- 
uniform: Sec t i on  .730(5) goes beyond the s t a tement of p u r­
pose to r e q u i r e  s e l e c t i o n  fr om  the i d e n t i f i c a t i o n  code e s t a b­
lished un d e r ACC Section .950; Section .730(12) m a n d a t e s  d i s­
closure of the names and address of each alien affiliate; 
and, S e c t i o n  .730(13) r e q u i r e s  that the ap p l ic a t i o n  state tne 
name and addr e ss  of any p e r so n (s )  owning at least 5% of the 
shares or any class of shares and then disclose the p e r c e n t­
age owned by such i n d iv i d ua l s .

ACC Section .733 s pe c i fi e s  that the appli c at i o n shall 
be on f or m s  f u r n i s h e d  by the c o m m i s s i o n e r .

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: R MB C A  Section
15.01(a) is identical to ACC Section .723. RMBCA Section 
1 5. 01 ( b ) is sim i l ar  to ACC Section .730 w i t h t h e  e x c e p ti o n  of 
the three items added by the Al.aska l e gi s l a t u r e  and i n f o r m a­
tion r e g a r d i n g  the c a p i t a l i z a t i o n  of tne applicant.

S ection .735 E F F E C T  OF C E R T I F I C A T E  OF A U T H O R I T Y

ORIGIN: ACC Section .735 is a r e e n a c t m e n t  of AS 1 0 .05.624
and based upon Section 112 of the MBCA.

SUMMARY OF C O V E R A G E :  ACC Section .735 p a r a l l e l s  ACC Section
.213 oy e s t a b l i s h i n g  a . " b r i g h t  line" event upon which the
a u t h o r i t y  to tr a n sa c t intra st a t e busi n es s  is granted by the
State of Alaska.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: RMBCA Section
15.05(a) is the functional e q u i v a l e n t  of ACC Section .73b.
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The b a l a n c e  of the R M B C A  s e c t i o n  c o n t a i n s  r e c i t a t i o n s  that in 
g r a n t i n g  a c e r t i f i c a t e  of a u t h o r i t y  the host state does not 
inten d  to m e d d l e  in the internal a f f a i r s  of the f o r e i g n  cor- 
p o r a t i o n .

S e c t i o n  .738 A M E N D E D  C E R T I F I C A T E  OF A U T H O R I T Y

O R I G I N :  ACC S e c t i o n  .738(a) is a r e e n a c t m e n t  of AS

1 0 . 0 5 . 6 5 7 .  S e c t i o n  .733(b) is n ew and c o n f o r m s  the e n t i r e  
s e c t i o n  to M B C A  S e c t i o n  118.

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .738 o b l i g e s  a f o r e i g n  ccr-
porati n w h i c h  c h a n g e s  its c o r p o r a t e  name or d e s i r e s  to 
p u r s u e  an i n t r a s t a t e  p u r p o s e  in A l a s k a  o t h e r  than the one(s) 
set f o r t h  in its a p p l i c a t i o n  for a c e r t i f i c a t e  of a u t h o r i t y  
to o b t a i n  an a m e n d e d  c e r t i f i c a t e  as a p r e c o n d i t i o n  to e f f e c t­
ing such c h a n g e .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R M B CA :  R M 8 C A  S e c t i o n
15 . 04  is s i m i l a r  to ACC S e c t i o n  .733 e x c e p t  that there is no 
i n t e r e s t  in the p u r p o s e ( s )  w h i c h  the a p p l i c a n t  c o r p o r a t i o n  
p r o p o s e s  to p u r s u e  in the host state.

S e c t i o n  .740 P O W E R S  OF F O R E I G N  C O R P O R A T I O N

O R I G I N :  A CC S e c t i o n  .740 r e e n a c t s  AS 1 0 . 0 5 . 6 0 3  and is p r e m­
ised upon S e c t i o n  107 of the MBCA.

S U M M A R Y  OF C O V E R A G E :  C o n s o n a n t  with A l a s k a ' s  o b l i g a t i o n  to
e x t e n d  the equal p r o t e c t i o n  of her laws, ACC S e c t i o n  .740 e s ­
ta b l i s h e s  than an a u t h o r i z e d  f o r e i g n  c o r p o r a t i o n  shall nave 
the same p o w e r s  as w o u l d  a d o m e s t i c  c o r p o r a t i o n  o r g a n i z e d  for 
the p u r p o s e s  s t a t e d  in the a p p l i c a t i o n  for or a m e n d m e n t  to 
the c e r t i f i c a t e  of a u t h o r i t y .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R M B CA :  R M B C A  S e c t i o n
1 5 . 0 5 ( b )  is f u n c t i o n a l l y  id e n ti c a l to ACC S e c t i o n  .740.

i

S e c ti o n  .743 R E V O C A T I O N  OF C E R T I F I C A T E  OF A U T H O R I T Y

S e c ti o n  .745 L I M I T A T I O N S  ON R E V O C A T I O N  OF C E R T I F I C A T E  OF 
A U T H O R I T Y

S e ct i on  .748 I S S U A N C E  OF C E R T I F I C A T E  OF R E V O C A T I O N

S e c t io n  .750 E F F E C T  OF C E R T I F I C A T E  OF R E V O C A T I O N

O R I G IN :  ACC S e c t i o n s  .743, .745, .748, and 750 are r e e n a c t­

ments w i t h o u t  c h a n g e  of AS 1 0 . 0 5 . 6 7 5 ,  .673, .631, and .534.
Th e y are b a s e d  upon S e c t i o n s  121 and 122 of the MBCA.



S U M M AR Y  OF C O V E RA G E:  ACC Sec t io n s  .743, .745, .743, and .750

a u t h o r i z e ,  r eg ulate, and d e t e r m i n e  the effect of a . c e r t i f i­
cate of r e v o c a t i o n  issued by the commi ssioner. The power of 
r e v o c a t i o n  under Section .743 is similar to the c o m m i s­
sioner's  power to i n v o l u n t a r i l y  d is s o l v e  a do m e st i c c o r p o r a­
tion under ACC Section .630. The sixty day notice and grace 
p eri o d e s t a b l i s h e d  by ACC Section .745 is also similar to the 
p r o c e d u r e s  limiting the c o m m i s s i o n e r ' s  power to effect in­
vo l u n t a r y  d i s s o l u t i o n .  If the c e r t i f i c a t e  of a u t h o r i t y  is 
r e v o ke d  p u r s u a n t  to ACC Section .748, Section .750 declares 
that the for ei g n c o r p o r a t i o n  is no longer a u t ho r i ze d  to 
t r a n s a c t  in t r as t a t e  b u s i n es s  in Alaska.

C O M P A R I S O N  WITH THE FINAL D RAFT OF THE RMBCA: RMBCA Section
15.30 s t i p u l a t e s  the grounds for r e vo c a t i o n .  They are s i m i­
lar to those set forth in ACC Section .743, except that the 
R MB C A  lists as a ground for r e v o c a t i o n  that the foreign c o r­
porat i o n  has ceased to exist or been involved in an organic 
change. The ACC adds i n v o l v e m e n t  in an illegal c o m b i n a t i o n  
in r e s t r a i n t  of trade as a ground for r e v o c a t i o n .  RMBCA S e c­
tion 1 5 . 3 1 ( a )  and (b) are sim i la r  to ACC Section .745 c r e a t­
ing a g r a ce  period in which the fore i gn  c o r p o r a t i o n  can c o r­
rect what would o t h e r w i s e  serve as a ground for revocation. 
This s e c ti o n also com po r ts  with ACC Sect i on  .748 on the is­
suance of a c e r t i f i c a t e  of r e v o c a t i o n  and tie e f f e c t iv e  date 
at w hich the a u t h o r i t y  of the fore ig n  c o r p o r a t i o n  to transact 
i n t r a s t a t e  b u s i ne s s  ceases.

Section .753 R E G I S T E R E D  OF FICE AND R E G I S T E R E D  A G EN T  OF FOREIGN 
C O R P O R A T I O N

Section .758 C HA N G E OF R E G I S T E R E D  O F FICE OR R E G I S T E R E D  AGENT OF 
F O R E I G N  C O R P O R A T I O N

Section .760 F I L I N G  OF S T A T E M E N T  OF C H ANGE

ORIGIN: ACC Sec t io n s  .753, .753, and .760 are r e e n a c t m e n t s
w i t h o u t  c h a n g e  of AS 10.05. 6 2 7,  .633, and .635. They reflect 
the c o n t e n t  of Se c ti o n s 113 and '114 of the MBCA.

SUMMA R Y OF CO V E RA G E:  ACC Sections .753, .753, and .760
parallel Se c ti o ns  .150., 165., and .170 r e s p e c t i n g  d omestic
c o r p o r a t i o n s .  They oblige a ut h o r i z e d  foreign c o r p o r a t i o n s  to 
d e s i g n a t e  both a r e g i s t e r e d  office and a r eg i s t e r e d  agent, 
govern the c h an g e  of such office or agent, and e s t a b l i s h  p r o­
cedures for n o t i f i c a t i o n  of the c o m m i s s i o n e r .

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: RMBCA Section
15.07 is identical to ACC Section .753 c r e at i n g the o b l i g a­
tion on the part of a foreign c o r p o r a t i o n  to m ai n t a i n  a 
r e g i s t e r e d  office and agent in the host state. RM3CA Section
15.08 is f u n c t i o n a l l y  identical to ACC Sections .758 and .750 
r e s p e c t i n g  the p r o c e d u r e s  for c h a n g i n g  either the agent or 
offic e  ana p r o v i d i n g  n o t i f i c a t i o n  to the state.
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S e c t i o n  .763 S E R V I C E  OF P R O C E S S  ON F O R E I G N  C O R P O R A T I O N

S e c t i o n  .765 S E R V I C E  ON C O M M I S S I O N E R

S e c t i o n  .768 R E C O R D S  K E P T  BY C O M M I S S I O N E R

S e c t i o n  .770 P R O C E D U R E  N OT E X C L U S I V E

O R I G I N :  ACC S e c t i o n s  .763, .765, .763, and .770 r e i t e r a t e
the c o n t e n t  of AS 1 0 . 0 5 . 6 3 9 ,  .642, and .648. T h e y  are b as e d
upon S e c t i o n  115 of the MBCA. T h e y  have been m o d i f i e d  to a c­
cord w i t h  the h o l d i n g  of the S u p r e m e  C o u r t  of A l a s k a  in 
N o r t h e r n  S u p p l y ,  Inc. v. C u r t i s s - W r i q h t  C o r p o r a t i o n , 397 P . 2d 
1013 ( 1 9 6 5 ) ,  tha t  the l o n g - a r m  j u r i s d i c t i o n  or the state
c o u rt s  is not d e p e n d e n t  upon the s t a t u t o r y  c r i t e r i a  r e q u i r i n g  
a c e r t i f i c a t e  of a u t h o r i t y .

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n s  .763, .765, .768, and .770
b a l a n c e  the n e e d s  of a p a r t y  d e s i r i n g  to i n i t i a t e  l i t i g a t i o n  
a g a i n s t  an a u t h o r i z e d  f o r e i g n  c o r p o r a t i o n  in A l a s k a  wi t h the 
need of that e n t i t y  to m a x i m i z e  the c i r c u m s t a n c e s  in w h i c h  
n o t i c e  and s e r v i c e  of p r o c e s s  will be actual as o p p o s e d  to 
c o n s t r u c t i v e .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R M B C A :  R M B C A  S e c t i o n

15 . 10  a c c o r d s  w i t h  ACC S e c t i o n  .763 in m a k i n g  the r e g i s t e r e d  
agent the p r o p e r  p a r t y  upon w n o m  s e r v i c e  of p r o c e s s  m ay be 
s erved in the host state. If a f o r e i g n  c o r p o r a t i o n  does not 
d e s i g n a t e  or m a i n t a i n  a r e g i s t e r e d  agent, S e c t i on  1 5 . 1 0 ( b )  
d i f f e r s  f r o m  the p r i o r  p r o v i s i o n s  of the Model Act and the 
h i s t o r i c  and r e c o m m e n d e d  c o n t e n t  of A l a s k a  law. R a t h e r  than 
u t i l i z i n g  the c o m m i s s i o n e r  as an a g en t  of last r e s o r t  for the 
s e r v i c e  of p r o c e s s ,  S e c t i o n  1 5 . 1 0 ( b )  d i r e c t s  the p l a i n t i f f  to 
e f f e c t u a t e  s e r v i c e  by r e g i s t e r e d  or c e r t i f i e d  mail sent to 
the a d d r e s s  of the f o r e i g n  c o r p o r a t i o n  at its p r i n c i p a l  o f ­
fice as s h o w n  on the c e r t i f i c a t e  of a u t h o r i t y  or most r e c e n t  
a n n u a l r e p o r t .

S e c t i o n  .773 A M E N D M E N T  TO A R T I C L E S  OF I N C O R P O R A T I O N  OF F O R E I G N
C O R P O R A T I O N

O R I G I N :  ACC S e c t i o n  .773 is a r e e n a c t m e n  t of AS 1 0 . 0 5 . 6 5 1 .
It is p r e d i c a t e d  upon S e c t i o n  116 of the MBCA.

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .773 r e q u i r e s  that the c o m­
mi s s i o n  be n o t i c e d  of a m e n d m e n t s  to the a r t i c l e s  of for ei g n 
c o r p o r a t i o n s  w h i c h  have s o u g h t  and are e n j o y i n g  a c e r t i f i c a t e  
of a u t h o r i t y .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE RMBC A : The R M B C m c o n­
tains no c o v e r a g e  on this point.
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S e c t i o n  .775 O R G A N I C  C H A N G E  OF F O R E I G N  C O R P O R A T I O N

ORIGI N : ACC Section .775 r e c a p i t u l a t e s  the con t en t  of AS 10.
0 5 . 65 4  and r e f l e c t s  the c o n t en t  of Section 117 of the MBCA
with t e r m i n o l o g y  c h a ng e s  to c l a r i f y  the scope of the section 
and c o n f o r m  to the style of the ACC.

S U M M AR Y  OF C O V E R A G E :  When e ve r  an a u t h o r i z e d  foreign c o r p o r a­
tion is i n v o l ve d  in an organ i c  c h a ng e  (defined in ACC Section 
.990(2 6) ) ,  n o t i f i c a t i o n  of the c o m m i s s i o n e r  is to be made by 
filin g  a copy of the articles of merger, c o n s o l i d a t i o n ,  e x­
change, or r e o r g a n i z a t i o n  a u t h e n t i c a t e d  by the proper a u t h o­
rity in the j u r i s d i c t i o n  in which it is d o me s t i c a t e d .

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: The only
rel a t ed  c o v e r a g e  in the RMBCA is Section 11.07 which requires 
a fore i g n c o r p o r a t i o n  to file ar t ic l e s of merger with the 
s e c r e t a r y  if the f o r ei g n  c o r p o r a t i o n  has merged with a d o m e s­
tic c o r p o r a t i o n  with the foreign c o r p o r a t i o n  as the su r viving 
entity.

Section .778 W I T H D R A W A L  OF FORE I G N C O R P O R A T I O N

Section .780 C O N T E N T S  OF A P P L I C A T I O N  FOR W I T H D R A W A L

Section .783 FO R M OF A P P L I C A T I O N  FOR W I T H D R A W A L

Section .785 F I L I N G  OF A P P L I C A T I O N  FOR W I T H D R A W A L

Secti on .788 E F F E C T  OF C E R T I F I C A T E  OF W I T H D R A W A L

O R I G I N : ACC S e ct i o n s  .778, .780, . 783, .785,
r e e n a c t  AS 1 0 . 0 5 . 6 6 0 ,  .663, .666, .669, and .672. They are 
based upon S e ct i o n s  119 and 1*0 of the MBCA. ACC Section
.785 has been r e s t a t e d  to observe the c o n s o l i d a t i o n  of p r o c e­
dures e f f e c t e d  by ACC Section .9.10.

SUM MA R Y OF C O V E R A G E :  ACC Sections .776, .730, .783, .785,
and .788 p r o v i d e  for the o r d e rl y  and official withdrawal of a 
f oreign c o r p o r a t i o n  from Alaska.. If these pr o c e d u r e s  are not 
followed, and the brig h t  line events of ACC Sections . 735
and .738 are not ob s er v e d,  the c o r p o r a t i o n  would have a c o n­
tinued l i a b i l i t y  for taxes and fees.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: RMBCA Section
1 5 . 2U is identical to ACC Section .773 on the pr o cedure for 
w i t h d r a w a l .  It diffe r s from ACC Section .730 s p e c if i c at i on  
of the c o n t e n t s  of the a p pl i c at i o n r e f l e c t i n g  the R M 8 C A 1s in­
dif f e r e n c e  to d i s c l o s u r e  of the financial st r ucture of a f o r­
eign c o r p o r a t i o n .  The RMBCA does not require the state to 
prepare a f o r m  for the a p p l i c a t i o n  to w i t h d r a w  as does ACC 
Section .783. The other d i s t i n c t i o n s  betweon 15.20 and ACC 
Sections .785 and .783 reflect the d i s t i n c t i o n  between uti-
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A R T I C L E  11. R E P O R T S ,  FEES, A N D  P E N A L T I E S

S ection .805 B I E N N I A L  R E PO R T OF D O M E S T I C  AND F O R E I G N  C O R P O R A­
TIO N S

Section .808 C O N T E N T S  OF B I E N N I AL  R E P O R T

Section .811 F I L I NG  OF BI EN N IA L  R E PORT

O RIGIN: ACC Se ctions .805, .808, and .811 are p r e d i c a t e d
upon AS 1 0 . 0 5 . 6 9 9 ,  .702, and .705 as amended in 1980. These
p r o v i s i o n s  of the Alaska St atutes were based upon MBCA S e c­
tions 125 and 126. ACC Section 811(d) is new, and was s u g­
gested by the D e p a r t m e n t  of C o m m e r c e  and E c onomic D e v e l o p­
ment .

S U MM A RY  OF C O V E R AG E :  ACC Sections .805, .808, and .311 e s­
tabl i s h  an o b l i g a t i o n  on the part of each d o me s t i c  and a u­
thor i z e d  fore i gn  c o r p o r a t i o n  to file a biennial report with 
the D e p a r t m e n t  of C o m m e rc e  and Eco n om i c D e v e l o p m e n t ,  thus 
c o n t i n u i n g  the p o l i c y  set by the 1980 legislature.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: R MBCA Section
16.22 d i f f e r s  from ACC Section .808 in three p a r t i c u l a r s .  It 
w o u l d  r e q u i r e  an annual as opposed to biannual report. That 
report w o u l d  not include i d e n t i f i c a t i o n  of alien a f f i l i a t e s  
or of control persons. The r e q u i r e m e n t s  for timely filing 
are s i m i l ar  in both pr o v is i o n s  as is the o p p o r t u n i t y  for c o r­
rection with i n cu r s io n  of p e n a l ti e s  for tardy filing.

Section .813 F I L I N G  NOTICE OF CH ANGE OF OFFICERS, D I R EC T O RS ,
FIVE P E R C E N T  S H A R E H O L D E R S ,  AND ALIEN A F F I L i A T E S

t  » 1

ORIGIN: ACC Section .813 is p r e d i c a t e d  upon AS 1 0 . 0 5 . 7 0 6  as
e n a c t e d  in 1980.

SUMMA R Y OF C O V E R AG E : This section r e f l e c t s  the intense c o n­
cern of the state that it be i nformed as to the i d e n t i t y  of 
c u rr e nt  o ff i c er s ,  directors, five p e r c e n t  s h a r e h o l d e r s ,  and 
alien a f f i l i a t e s .

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: The R M B C A  c o n­
tains no p r o v i s i o n  on this important issue.

Section .815 PENALTY. FOR FAILURE TO FILE B I E N NI A L  R E P O R T

Oi.TGIN: ACC Section .815 is p r e d i c a t e d  upon AS 10.03 . 7 7 j.
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a m e n d e d  in 1980, w h i c h  was b a s e d  upon M B C A  S e c t i o n  135.

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .815 imposes a s a n c t i o n  a p­
p l i c a b l e  to any f a i l u r e  or r e f u s a l  to file a b i e n n i a l  r e p o r t  
r e q u i r e d  by this c h a p t e r ,  e m p l o y i n g  a stri c t l i a b i l i t y  s t a n d­
ard.

C O M P A R I S O N  WI TH  THE F I N A L  D R A F T  OF THE R M 8 C A : The R M B C A  does
not a p p e a r  to c o n t a i n  a p r o v i s i o n  d e a l i n g  with the c o n s e­
q u e n c e s  of late f i l i n g s .  The o f f i c i a l  c o m m e n t  ( 1 5- 3 0 ) o b ­
serv e s  . . f a i l u r e  to fi l e the annual report. . .is a
g r o u n d  for a d m i n i s t r a t i v e  d i s s o l u t i o n  or r e v o c a t i o n  of the 
c e r t i f i c a t e  of a u t h o r i t y  to t r a n s a c t  b u s i n e s s . "

S e c t i o n  .818 I N T E R R O G A T O R I E S  BY C O M M I S S I O N E R ;  J U D I C I A L
P R O C E E D I N G  TO C O N T E S T

O R I G I N :  ACC S e c t i o n  .8 1 8( a ),  (b), and (c) is p r e d i c a t e d  upon
AS 1 0 . 0 5 . 7 7 7  and S e c t i o n  137 of the MBCA. S u b s e c t i o n  (d) is 
m o d e l e d  a f t e r  AS 4 5 . 5 2 . 2 1 0 ( f ) .

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .813 gr ants b r o a d  p o w e r s  to
the c o m m i s s i o n e r  to u t i l i z e  i n t e r r o g a t o r i e s  r e a s o n a b l y  n e c e s­
sary to a s c e r t a i n  c o m p l i a n c e  with or v i o l a t i o n s  of this C h a p ­
ter. S u b s e c t i o n  (d) p e r m i t s  e i t h e r  a c o r p o r a t i o n  or an i n­
div i d u a l  to c h a l l e n g e  j u d i c i a l l y  the m e t h o d ,  scope, or c o n ­
f i d e n t i a l i t y  of the i n t e r r o g a t o r y .

C O M P A R I S O N  WITH THE F I N A L  D R A F T  OF THE RMBCA: For u n e x­

p l a i n e d  r e a s o n s ,  .the R M B C A  has a b a n d o n e d  this usefu l  p r a c­
tice.

S e c t i o n  .820 C O N F I D E N T I A L I T Y  OF I N F O R M A T I O N  D I S C L O S E D  BY
I N T E R R O G A T O R I E S

O R I G I N :  ACC S e ct i o n .820 is a r e e n a c t m e n t  of AS 1 0 . 0 5 . 7 8 0 ,
and is b a s e d  upon M B C A  138.

.

S U M M A R Y  OF C O V E R A G E :  This s e c ti o n e x e m p t s  the a n s w e r s  to i n­
t e r r o g a t o r i e s  f r o m  the d i s c l o s u r e  r e q u i r e m e n t s  of AS
0 9 . 2 5 . 1 1 0  and .120, w h i c h  p r o v i d e  that state a g e n c y  r e c o r d s
are p u b l i c  r e c o r d s  u n l e s s  s p e c i f i c a l l y  p r o v i d e d  o t n e r w i s e  by 
state law. ACC S e c t i o n  .820 s p e c i f i c a l l y  p r o v i d es  o t h e r w i s e .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE RMBCA: Since, in c o n­
t r a v e n t i o n  of f o r m e r  Model Act p o l i c y ,  the R M B C A  does not 
p r o v i d e  for a d m i n i s t r a t i v e  i n t e r r o g a t o r i e s ,  it c o n t a i n s  no 
p r o v i s i o n  m a k i n g  a n s w e r s  c o n f i d e n t i a l .

S e c t i o n  . 823 F A I L U R E  TO A N S W E R  J INTERROGATOR IES

O R I G I N :  ACC S e c t i o n  .323 c o m b i n e s  p r o v i s i o n s  of AS
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1 0. 0 5 .7 8 3 , .786, and . 77 7 , w h i ch  were p re d ic a t e d  upon S e c­

tions 135, 136, and 137 of the MBCA. No s u b s t a n t i v e  change
is w o r ke d  in e x i s t i n g  A l a s k a  law.

SUMMARY OF C O V E R A G E :  ACC Secti o n .823 p r ovides that any c o r­
porate or natural p erson who fails or refuses to make a 
timely, full, and truthful answer to i n t e r r o g a t o r i e s  shall be 
g u i l t y  of a m i s d e m e a n o r .  Further, the c o m m i s s i o n e r  does net 
have to file any d o c u m e n t  to which the i n t e r r o g a t o r i e s  relate 
until they have been p r o p e r l y  answered.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: The RM B C A c o n­
tains no c o v e r a g e  on this point.

Section .825 P E N A L T I E S  IMP O SE D  UPON O F F I C E R S  AND D I R E C T O R S

ORIGIN: ACC S e c t i on  .825 r e p r e s e n t s  a m o d i f i c a t i o n  of AS
1 0 . 0 5 . 7 8 6  as a m e n d e d  in 1980. AS 1 0 . 0 5 .7 8 6  was p r e d i c a t e d  
upon MBC A  Sect i on  136.

S U M M A R Y  OF C O V E R A G E :  ACC Section .825 goes beyond Section
.823, to impose f u r t h e r  m i s d e m e a n o r  c o n s e q u e n c e s  upon any o f­
ficer or d i r e c t o r  who signs any articles, statement, report, 
a p p l i c a t i o n ,  or other d o c u m e n t  filed with the c o m m i s s i o n e r ,  
the c o n t e n t  of w h i c h  is known to be false.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: R M B C A  Section
1.29 c o n t a i n s  a g e n e r i c  p r o v i s i o n  on the c o n s e q u e n c e s  a k n o w­
ingly signi n g  a false s t a t e m e n t  which is to be filed with the 
state. It must be c u s t o m i z e d  by the adopting j u r i s d i c t i o n .

Sec t i on  .828 I N C O R P O R A T I O N  OR F I L I N G  FEES

ORIGIN: ACC Section .828 is a m o a i f i e d  version of AS
1 0 . 0 5 . 7 0 8  ( Section 130 of tne MBCA) as amended in 1980. The 
p r o v i s i o n  fixin g  a f i l i n g  fee for. n o n - s t o c k  c o r p o r a t i o n s  o r­
ganized under AS 21.69 is new, and des i gn e d to c o o r d i n a t e  
the s p e c i f i c  p r o v i s i o n s  of Chap.ter 21 with tne general cross 
r e f e r e n c e  to C h a p t e r  10.05.

S U M M A R Y  OF C O V E R A G E :  ACC Section .823 e s t a b l i s h e s  a filing
fee for both d o m e s t i c  and foreign _ o r p o r a t i o n s  doing b u s i n e s s  
in Alaska, and fixes in the D e p a r t m e n t  of Co mmerce and E c o n o­
mic D e v e l o p m e n t  the power to set the amount by r eg u la t i o n ,  
with the m a n d a t e  that the fee be fixed with r e f e r e n c e  to the 
am ount of a u t h o r i z e d  capital stock of the c o r p or a t io n .  The 
a u t h o r i t y  of the d e p a r t m e n t  is f u r t h e r  subject to the p r o v i­
sion of Secti o n  .860, which limits increases in fees to an 
amount that does not e x ceed the rise in the c o n s u m er  price 
index for A n c h o r a g e .

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: R M B C A  Section
1.22(a) r e c o m m e n d s  that the l e g i s l a t u r e  set filing, service
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and c o p y i n g  fees. A C C  S e c t i o n  .828 g r an t s a u t h o r i t y  to the 
c o m m i s s i o n e r  to set the fees w i t h i n  l e g i s l a t i v e l y  p r e s c r i b e o  
l imits tied to the c o s t  of l i v in g  index. U n d e r  the R MBCA, 
a d j u s t m e n t  for i n f l a t i o n  or d e f l a t i o n  would have to be a c­
c o m p l i s h e d  by w a y  of l e g i s l a t i v e  a m e n d m e n t .

S e c t i o n  .830 FE E S  ON A P P O I N T M E N T  OR R E V O C A T I O N  OF A P P O I N T M E N T

O R I G I N :  ACC S e c t i o n  .830 is a r e d r a f t i n g  w i t h o u t  s u b s t a n t i v e
c h a n g e  of AS 1 0 . 0 5 . 7 1 4 ,  w h i c h  was b a s e d  upon M B C A  S e c t i o n
128.

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .830 p r o v i d e s  that when a
f o r e i g n  c o r p o r a t i o n  f i l e s  with the d e p a r t m e n t  a c e r t i f i c a t e
of a p p o i n t m e n t  of a p r o c e s s  agen t , or the c h a n g e  of a d d re s s  
of a p r o c e s s  a g en t ,  it shall p ay a fee e s t a b l i s h e d  by r e g u l a­
tion.

C O M P A R I S O N  W I T H  T H E  F I N A L  D R A F T  OF THE RMBCA: See c o m p a r i s o n
of f e a t u r e s  n ot e d  u n d e r  ACC S e c t i o n  .828.

S e c t i o n  .833

S e c t i o n  ,835 

S e c t i o n  .838

F E E S  A ND P E N A L T I E S  P A Y A B L E  ON W I T H D R A W A L  OF 
F O R E I G N  C O R P O R A T I O N

F E E S  ON D I S S O L U T I O N  OF O O M E S T I C  C O R P O R A T I O N

T A X E S ,  P E N A L T I E S ,  AND F E E S  ON F I L I N G  C E R T I F I C A T E  
OF D I S S O L U T I O N  OF F O R E I G N  C O R P O R A T I O N

S e c t i o n  .840 F E E S  FOR C E R T I F I E D  C O P I E S  OF D O C U M E N T

S e c t i o n  .843 O T H E R  F I L I N G  FE ES

O R I G I N :  A CC S e c t i o n s  .333, .835, .838, .840, and .843 r e­
enac t  w i t h o u t  s u b s t a n t i v e  c h a n g e  AS 1 0 . 0 5 . 7 5 0 ,  .753, .756
( w h i c h  w e r e  b a s e d  u o o n  M B C A  S e c t i o n  128), .762 ( w h i c h  was
b a s e d  upon M B C A  S e c t i o n  129), and .747, all as a m e n d e d  in 
1980 .

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n s  .833 thr ou g h  .843 e s t a b­
lish the i n d i c a t e d  o c c a s i o n s  for the i m p o s i t i o n  of fees, 
w h i c h  are to be d e t e r m i n e d  by the d e p a r t m e n t  of C o m m e r c e  ana 
E c o n o m i c  D e v e l o p m e n t ,  s u b j e c t  to S e c t i o n  .360's co s t of l i v­
ing c e i l i n g .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE RMBCA: See c o m p a r i s o n
of f e a t u r e s  n ot e d  u n d e r  ACC S e c t i o n  .328.

S e c t i o n  .845 B I E N N I A L  C O R P O R A T I O N  TAX; P E N A L T Y  FOR N O N P A Y M E N T

S e c t i o n  .848 F A I L U R E  TO P A Y  T A X  OR M A K E  R E P O R T  AS P R E C L U D I N G
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S U I T  BY C O R P O R A T I O N

Section .853 F A I L U R E  TO PAY TAX AS E V I D E N C E  OF INSOLVENCY

Section .855 P A Y M E N T S  TO BE MA D E  IN A D V A N C E

Section .858 A C C O U N T I N G  FOR A ND D I S P O S I T I O N  OF TAXES AND FEES

ORIGIN: ACC S e c t i o n s  .845 thr ou g h .858 r e p r e s e n t  m o d i f i c a­
tions and r e e n a c t m e n t s  of AS 1 0. 0 5 .7 1 7 , .720, .723, .725,
765, and .768. In turn , these p r o v i s i o n s  were pr e di c a te d  
upon MBCA S e c t i o n s  132, 133, and 134. ACC Section .850 s u b­
stitutes the C o m m i s s i o n e r  of the D e p a r t m e n t  of Com m er c e  and 
E co no m i c D e v e l o p m e n t  for the A t t o r n e y  General as the official 
to c o m m e n c e  suit to compel the paym en t  of the biennial c o r­
poration tax.

S UMMARY OF C O V E R A G E :  ACC S ections .845 through .353 impose
on both d o m e s t i c  and f o r e ig n  c o r p o r a t i o n s  doing business in 
A l a s k a  a b iennial c o r p o r a t i o n  tax, and fix the co n se q u e n c e s  
for f a i l u r e  to ma k e p a y m e n t  of such tax.

C O M P A R I S O N  WITH THE F INAL DR A FT  OF THE RMBCA: As noted, the
R M B C A  does not a d d r e s s  the issue of p e n al t y c o n s e q u e n c e s  for 
fai l u re  to o b s e r v e  r e p o r t i n g  r e q u i r e m e n t s . The reco m me n d ed  
fee s t r u c t u r e  is very r ig i d  with a d j u s t m e n t s  n e c e s s i t a t i n g  
l e g i s l a t i v e  a m e n d m e n t .

S e c t i o n  .850 C O M M I S S I O N E R  TO I N S T I T U T E  S U I T S  TO C O M P E L  P A Y M E N T

Section .860 I N C R E A S E  IN FEE'S

ORIGIN: ACC S e c t i o n  .860 is a r e e n a c t m e n t  of AS 10.05.773,
as e n a c t e d  in 1980.

SUMMARY OF C O V E R A G E :  ACC. Section .860 e x p l i c i t l y  limits i n­
creases in fees a u t h o r i z e d  t h r o u g h o u t  this C h a p t e r  to a c e i l­
ing r e f l e c t i n g  c h a n g e s  in the c o n s u m e r  price index for A n c h­
orage as d e t e r m i n e d  by the Bure'au of Labor S t at i s t i c s  of the 
U n it e d States D e p a r t m e n t  of Labor.

C O M P A R I S O N  WI TH  THE FINAL DRAFT OF THE R M 3 C A : There is no
R M B C A  p r o v i s i o n  on this point.

S ection .863 A P P EA L  F R O M  R E V O C A T I O N  OF C E R T I F I C A T E  OF A U T H O R I T Y

ORIGIN: ACC S e c t i o n  .863 is a r e e n a c t m e n t  w i t h ou t  chang e  of
AS 1 0. 0 5 .7 9 2,  w h i c h  was based upon MBCA Section 140.

SUM M A RY  OF C O V E R A G E :  ACC Section .863 author i z es  recourse to
tne s uperior c o u r t  to c o n t e s t  any di s ap p r o v a l  of any document 
or r e v o c a t i o n  of any c e r t i f i c a t e  of authority. Upon c o m­
pliance with the p r o c e d u r e s  set out in this section, tne a p -
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p l i c a n t  is e n t i t l e d  to a trial de novo, and the c o u r t  is e m ­
po w e r e d  to t a k e  such a ct i o n as is proper.

C O M P A R I S O N  W I T H  THE F I NA L  D R A F T  OF THE R M B C A:  R M B C A  S e c­
tion 1 . 2 6  p r o v i d e s  for j u d i c i a l  r e v i e w  of an a d m i n i s t r a t i v e  
ref us a l to file a d o c u m e n t .  The o f f i c i a l  c o m m e n t  (1-27) 
m a k e s  it c l e a r  that the R M B C A  doe s  not take a p o s i t i o n  on 
e i t h e r  the b u r d e n  of p r oo f , scope or n a t u r e  of the r e v ie w .  
ACC S e c t i o n  .863 r e s o l v e s  these issues.

S e c t i o n  .865 C A N C E L L A T I O N  OF C E R T I F I C A T E S  I S S U E D  A N D  F I L I N G S  
A C C E P T E D

O R I G I N :  ACC S e c t i o n  .865 is a r e e n a c t m e n t  w i t h  one c h a n g e  of
AS 1 0 . 0 5 . 7 9 4  as e n a c t e d  in 1980. The c h a n g e  m a k e s  c l e a r  that 
the g r o u n d  f o r  c a n c e l l a t i o n  m u s t  be one that e x i s t e d  at the
time of the o r i g i n a l  f i l i n g  or i s s u a n c e  of the c e r t i f i c a t e .

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .865 g iv e s  the c o m m i s s i o n e r
a p e r i o d  of one y e a r  f r o m  the t i m e w h i c h  a d o c u m e n t  is fi l e d 
to d i s c o v e r  d e f e c t s  and act upon them. If the d e f e c t  is a 
g r o u n d  for r e f u s a l  to issue the c e r t i f i c a t e  or r e f u s a l  to e x­
cept a f i l i n g  and the d i s c o v e r y  is made w i t h i n  one year, the
c o m m i s s i o n e r  is e m p o w e r e d  upon p r o p e r  n o t i c e  and p r o c e d u r e  to 
cancel the c e r t i f i c a t e  i s s u ed  or f i l i n g  a c c e p t e d .

C O M P A R I S O N  W I T H  TH E  F I N A L  D R A F T  OF THE R M B C A :  The R M B C A  does
not c o n t a i n  an e x p l i c i t  p r o v i s i o n  on this i m p o r t a n t  q u e s t i o n .  
It is p o s s i b l e  that the g e n er a l  p o w e r s  p r o v i s i o n  ( R M B C A  Sec - 
tion 1.30) m i g h t  be a g g r e s s i v e l y  i n t e r p r e t e d  to i n v ok e  this 
p o w e r .

S e c t i o n  .868 F O R M S  TO BE F U R N I S H E D  BY THE C O M M I S S I O N E R

O R I G I N :  ACC S e c t i o n  .868 is a r e e n a c t m e n t  w i t h o u t  c h a n g e  of
AS 1 0 . 0 5 . 7 9 8 ,  and is b a s e d  upon M'BCA S e c t i o n  142.

i 1

S U M M A R Y  OF C O V E R A G E :  This s e c ti o n  g r a n t s  the c o m m i s s i o n e r
the r i g h t  to p r e s c r i b e  the c o n t e n t  of f o r m s  for any r e p o r t  
r e q u i r e d  by this C h a p t e r .  It also o b l i g a t e s  the c o m m i s s i o n e r  
to f u r n i s h  a p p r o p r i a t e  f o r m s  for r e q u i r e d  r e p o r t s  and o t he r  
d o c u m e n t s .  Th is  p r o v i s i o n  is soug ht  to serve b o t h  the c o n­
ve n i e n c e  of p e r s o n s  a t t e m p t i n g  to c o m p l y  with the act as well 
as f a c i l i t a t i n g  the r e c o r d  k e e p i n g  e f f o r t s  of the state.

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R MB C A : R M B C A  S e c t io n

1.21 g r a n t s  a d m i n i s t r a t i v e  a u t h o r i t y  to p r e s c r i b e  and f u r n i s n  
forms but, u n l i k e  ACC S e c t i o n  .868, does not o b l i g e  the state 
to c r ea t e  such forms.

S e c t i o n  .870 I D E N T I F I C A T I O N  C O D E



ORIGI N : ACC S e c t i o n  .870 is a r e e n a c t m e n t  without change of
AS 1 0 . 0 5 . 7 9 9 ,  wh i c h was enac te d  in 1980.

S U MM A RY  OF C O V E R A G E :  This section requires the co m m is s i o n e r s
of the D e p a r t m e n t s  of R e ve n u e and of C ommerce and Economic 
D e v e l o p m e n t  to e s t a b l i s h  a coded list of b u siness activities 
and ma k e  such list a v a i l a bl e  to the public.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: R e f l e c t i n g  its
c h a r a c t e r  as a sta tu t e  d e s ig n ed  for the needs and in,.rests 
of no p a r t i c u l a r  j u r i s d i c t i o n ,  the RMBCA contains no Drovi- 
sion on this i m p o r t a n t  A l a s k a  effort.



A R T I C L E  12. M I S C E L L A N E O U S  P R O V I S I O N S

S e c t i o n  .905 V O T I N G  OF S H A R E S ;  Q U O R U M ;  S T A T U S  OF D I S Q U A L I F I E D
S H A R E S

O R I G I N :  ACC S e c t i o n  .905 is t aken f r o m  GCL S e c t i o n  112, and
is w i t h o u t  p r e c e d e n t  in A l a s k a  law.

S U M M A R Y  OF C O V E R A G E :  T h i s  s e c t i o n  d e f i n e s  the r e f e r e n c e s  to
a " m a j o r i t y  of s h a r e s "  f o u n d  t h r o u g h o u t  the ACC to m ea n  a 
m a j o r i t y  of s h a r e s  e n t i t l e d  to vote u n d e r  the a r t i c l e s  of i n­
c o r p o r a t i o n .  V o t e s  d i s q u a l i f i e d  f r o m  v o t i n g  are not to be 
c o n s i d e r e d  " o u t s t a n d i n g "  for d e t e r m i n i n g  a " q u o r u m "  or a 
" m a j o r  i t y ."

C O M P A R I S O N  W I T H  T HE F I N A L  D R A F T  OF THE R M BC A : The R M B C A  c o n­
tain s  no e x p l i c i t  p r o v i s i o n  d e f i n i n g  the t e r m s  " m a j o r i t y "  or 
" m a j o r i t y  of s h a r e s . "

S e c t i o n  .910 P R O C E S S I N G  OF W R I T I N G S  F I L E D  W I T H  THE C O M M I S S I O N E R

O R I G I N :  ACC S e c t i o n  .910 c o n s o l i d a t e s  w i t h o u t  s u b s t a n t i v e
c h a n g e  in o ne p r o v i s i o n  m a t t e r s  c o v e r e d  in AS 10.05 .081, 
.258, .288, .303, .321, .339, .357, .402, .463, .433, .504,
513, .621, and .669.

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .910 e s t a b l i s h e s  a u n i f o r m
p r o c e d u r e  w h e r e b y  the c o m m i s s i o n e r  r e v i e w s  and p r o c e s s e s  
r e p o r t s  and d o c u m e n t s  w h i c h  have been f i l e d  with the d e p a r t­
ment.

C O M P A R I S O N  W I T H  T HE F I N A L  D R A F T  OF THE R M B C A :  R M B C A  S e c t i o n
1 . 2 5 ( a )  and (b) s e e ks  to a c c o m p l i s h  the same u n i f o r m  t r e a t­
men t  of r e p o r t s  and d o c u m e n t s  s u b m i t t e d  for fil i n g.

S e c t i o n  .915 D I S A P P R O V A L  OF W R I T I N G  BY C O M M I S S I O N E R :  A P P E A L

O R I G I N :  ACC S e c t i o n  .915 is a r e e n a c t m e n t  w i t h o u t  c h a n g e  of
AS 1 0 . 0 5 . 7 9 2 ,  and is b a s e d  upon M B C A  S e c t i o n  140.

S U M M A R Y  OF C O V E R A G E :  ACC S e c t i o n  .915, like S e c t i o n  .363,
a u t h o r i z e s  a trial de nov o  in the s u p e r i o r  co u r t for p u r p o s e s  
of c o n t e s t i n g  tne d i s a p p r o v a l  of any d o c u m e n t  or the r e v o c a­
tion of a ny c e r t i f i c a t e  of a u t h o r i t y .

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R M 8 C A :  R M B C A  Secti o n
1 . 2 5( c )  r e q u i r e s  that a r e f u s e d  d o c u m e n t  be r e t u r n e d  with a



written e x p l a n a t i o n .  R M B C A  Section 1.26 e s t a b l i s h e s  a right 
to seek j u d i c i a l  r e v ie w  although, as noted, it does not 
specify the s t a n d a r d  of r e v i e w  or burden of proof.

Section .920 W R I T I N G S ;  C O R R E C T I O N S

ORIGIN: ACC Sect i o n .920 is d e r i ve d  from NBCL Section 105.

SUMMA R Y OF C O V E R A G E :  ACC Section .920 p r o v i d e s  p r oc e d u r e s
for c o r r e c t i n g  minor m i s t a k e s  w i t h o u t  a f f e c t i n g  the e f f e c­
tive date in w r i t i n g s  which have been filed. Major om i s sions 
and m i s i n f o r m a t i o n  may not be c o r r e c t e d  by this procedure.

C O M P A R I S O N  W I T H THE FINAL DRAFT OF THE RMBCA: RM8CA Section

1.24 is f u n c t i o n a l l y  identical to ACC Section .920.

Section .925 W R I T I N G S  AS E V I D E N C E

ORIGIN: ACC Section .925 is adapted from NBCL Section 1U6.
The l a n g u a g e  in .925(a) r e g a r d i n g  the abse n c e of a filing is 
new. The r e m a i n d e r  of s u b se c t io n  (a) is similar to AS 
1 0 . 05 . 7 95 ,  w hi c h was based upon MBCA Sect i on  141.

SUMMARY OF C O V E R A G E :  ACC Section .925 s p e c i f i e s  that certain
w r i t i n gs  and c e r t i f i c a t i o n s  by the c o m m i s s i o n e r  of the ab­
sence of a w r i t i n g  are to be r e g a r d e d  as prima facie evi d e nc e  
of the f acts stated in the w r i t i n g s  and the e x ecution or 
n o n e x e c u t i o n  thereof.

C O M P A R I S O N  WI T H  THE FINAL DRAFT OF THE RMBCA: RMBCA Section
1.27 c r e a t es  a far more limited e v i d e n t i a r y  value for w r i t in g  
filed with the state. The c e r t i f i c a t e  of filing m e r e l y  
creates a c o n c l u s i v e  e v i d e n t i a r y  p r e s u m p t i o n  that the o r i g i­
nal of the d o c u m e n t  has been filed. N o t hi n g is created by 
way of e v i d e n t i a r y  p r e s u m p t i o n s  c o n c e r n i n g  tne content of 
such w r i t i n g s  .

Section .930 C O R P O R A T E  SEAL AS E V I DE N C E

ORIGIN: ACC Section .930 is predicated uDon NBCL Section
107, and is without precedent in A l a s k a  law.

SUMMARY OF C O V E R A G E :  ACC Section .930 treats the pre s e nc e  of
a c o r p o r a t e  seal on a w r i t i n g  as prima facie evidence that 
tne w r i t i n g  was e x e c u t e d  by a u t h o r i t y  of the corp o r at i o n.

C O M P A R I S O N  WITH THE FINAL DRAFT OF THE RMBCA: RM3CA Section
1.27 fails to e s t a b l i s h  this e v i d e n t i a r y  q u a l i t y  r e s pe c t i n g
the use of the c o r p o r a t e  seal.
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O R I G I N :  ACC S e c t i o n  .935 is a r e e n a c t m e n t  of AS 10.05 804
w h i c h  was b a s e d  upon M B C A  S e c t i o n  144. * *

S U M M A R Y  OF C O V E R A G E :  Thi s  s e c t i o n  p r o v i d e s  that a w r i t t e n
w a i v e r  of n o t i ce ,  w h e t h e r  e x e c u t e d  b e f o r e  or after the time 
s t a t e d  for n o t i c e ,  is to be a c c e p t e d  as the e q u i v a l e n t  of

1 2  " otl<re in a n y s i t u a t i o n  w h e r e  n o t i c e  to a d i r e c t o r  or 
s h a r e h o l d e r  is r e q u i r e d .

C O M P A R I S O N  W I T H  THE F IN A L D R A F T  OF THE R M 8 C A : R MB C A S e c t i o n
7 . 0 b ( a )  is f u n c t i o n a l l y  i d e n t i c a l  to ACC S e c ti o n .935.
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A R T I C L E  13. G E N E R A L  P R O V I S I O N S

ORIGIN: ACC Section .950 is a r e e n a c t m e n t  without c h a n g e  of
AS 1 0 . 0 5 . 8 1 3 ,  and is based upon MBCA Section 139.

SUMM AR Y  OF COVERAGE: ACC Section .950 grants broad thougn
n o n s u b s t a n t i v e  a d m i n i s t r a t i v e  author i ty"to the Commi s s i oner 
of the D e p a r t m e n t  of C o m m e r c e  and E c o n o m i c  D e v e l op m e nt .  The 
limited a u t h o r i t y  of the C o m m i s s i o n e r  to adopt r e g u l a t i o n s  is 
set forth in ACC Section .953.

C O M P A R I S O N  WITH THE FINAL D RAFT OF THE RMBCA: RMBCA S e ct i on
1.30 is identical to ACC Sect io n  950 except that it r e f e r s  to 
the s e c r e t a r y  of state.

S e c t i o n  .950 P O W E R S  OF C O M M I S S I O N E R

Section .953 R E G U L A T I O N S

ORIGIN: ACC Section .953 is a r e d r a f t i n g  of AS 1 0 . 0 5 . 3 2 3 ,
which was ena c t ed  in 1980.

SUMMARY OF C O V ER A G E:  ACC Sect io n  .953 is a r e s t r i c t i v e  grant
of r u l e m a k i n g  a u t h o r i t y  to the c o m m i s s i o n e r  and D e p a r t m e n t  of 
C o m m e r c e  and E conomic D e v e l o p m e n t .  This r u l e m a k i n g  a u t h o r i t y  
must be e x e r c i s e d  in c o n f o r m i t y  with the A d m i n i s t r a t i v e  P r o­
cedure Act (AS 44.62), and may be invoked only as s p e c i f i­
cally p r o v i d e d  in this C h a pt e r .

C O M P A R I S O N  WITH THE FINAL D RAFT OF THE RMBCA: The R M B C A  c o n­
tains no c o m p a r a b l e  p r o v i s i o n  r e s t r i c t i n g  either the s u b­
stance or l i miting the p r o c e d u r e s  to be employed in a d­
m i n i s t r a t i v e  rule making.

Section .955 A P P L I C A T I O N

O RIGIN: ACC Section .955 s u b s e c t i o n  (a) is a modi f ie d  v e r­
sion of NBCL Section 103, and r e p l a ce s  AS 10.05.816, which 
was based upon MBCA Sect i o n 147. S u b s e c t i o n  (b) is a mod i - 
fied v e rs i o n of GCL S e ct i o n 102(b), and r e p l a c e s  AS 
1 0. 0 5 .3 1 6 , which was ba s ed  upon MBCA Section 147, Tnis s e c­
tion s u p p l e m e n t s  AS 0 1 . 1 0 . 1 0 0 .

SUMMARY OF COV E R AG E :  ACC Section .955 makes the ACC a p p l i c a­
ble to d o m e s t i c  c o r p o r a t i o n s  formed under AS 10.05, and to 
foreign c o r p o r a t i o n s  to the extent p r o v i d e d  g en e rally in A r ­
ticle 10 and e x p r e s s l y  e l s e w n e r e .  S u b s e c t i o n  .955(b) pro-
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v i d e s  that the e x i s t e n c e  of c o r p o r a t i o n s  formed u n d er  e x i s t­
ing law is not a f f e c t e d .  S u b s e c t i o n  .955(c) p r o v i d e s  that 
e n a c t m e n t  of the ACC d o e s  not a f f e c t  p r e - e n a c t m e n t  legal d i s­
putes.

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R M B CA :  R M B C A  S e c t i o n
17.01 e x t e n d s  the a p p l i c a t i o n  to d o m e s t i c  c o r p o r a t i o n s  w h i l e  
R M B C A  S e c t i o n  17.02 a c c o m p l i s h e s  tne e x t e n s i o n  to f o r e i g n  
c o r p o r a t i o n s  a u t h o r i z e d  to t r a n s a c t  b u s i n e s s  in the host 
state.

S e c t i o n  .958 P R O V I S I O N S  C O N S T R U E D  AS R E S T A T E M E N T S  AND C O N T I N U­
A T I O N

O R I G I N :  ACC  S e c t i o n  .958 is taken f r o m  GCL S e c t i on  2.

S U M M A R Y  OF C O V E R A G E :  M u c h  of the ACC r e p r e s e n t s  a r e e n a c t­
ment  of e x i s t i n g  A l a s k a  law, e i t h e r  v e r b a t i m  or with m i n o r
c h a n g e s  to c o n f o r m  w i t h  ACC u s a g e  and style. ACC S e c t i o n
.958 c o n s t r u e s  these r e e n a c t m e n t s  as r e s t a t e m e n t s  and c o n t i n­
ua t i o n s  of e x i s t i n g  law.

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE R M B C A :  The R M B C A  does
not c o n t a i n  this useful t r a n s a c t i o n  and a p p l i c a t i o n  s e c ti o n .

S e c t i o n  .960 C O R P O R A T I O N S  O R G A N I Z E D  U N D E R  P. L. 92-2 03

O R I G I N :  A C C  S e c t i o n  .960 is a r e e n a c t m e n t  of AS 1 0 . 0 5 . 0 u 5 ,

w i t h  the a d d i t i o n  of s u b s e c t i o n  (d) w h i c h  e x e m pt s  N a t i v e  c o r ­
p o r a t i o n s  f r o m  the p r o v i s i o n s  of ACC S e c t i o n  .488 on the 
l i a b i l i t y  of d i r e c t o r s  and o f f i c e r s .  AS 1 0 . 0 5 . 0 0 5  was e n ­
acted in 1 9 7 2  and a m e n d e d  in 1975 and 1981.

S U M M A R Y  OF C O V E R A G E :  U n d e r  the A l a s k a  N a t i v e  C l a i m s  S e t t l e­
men t  Act, P.L. 92-203, e i t h e r  the general b u s i n e s s  c o r p o r a­
tions co de  or the n o n p r o f i t  c o r p o r a t i o n s  code of the S ta t e  of 
A l a s k a  is to be used to o r g a n i z e  the e n t i t i e s  which are to 
ho l d the a s s e t s  d i s t r i b u t e d  t h r o u g h  A N C SA .  Due to the s p e­
cial n a t u r e  of these c o r p o r a t i o n s  and the federal r e q u i r e m e n t  
that the c o r p o r a t e  f o r m  be used, the ACC c o n t a i n s  a v a r i e t y  
of special p r o v i s i o n s  t a i l o r e d  to N a t i v e  c o r p o r a t i o n s .  ACC 
S e c t i o n  .960 p r o v i d e s  for the c a p i t a l i z a t i o n  of Native c o r p o ­
rati o n s ,  d i s t r i b u t i o n s  to s h a r e h o l d e r s ,  approval of p l a n s  of 
m e r g e r  or c o n s o l i d a t i o n ,  and the l i a b i l i t y  of d i r e c t o r s  and 
o f f i c e r s  to c o n t r a c t  c l a i m a n t s .

C O M P A R I S O N  W I T H  THE F INAL D R A F T  OF THE RMBCA :  The R M B C A  c o n­
tains no p r o v i s i o n s  a c c o m p l i s h i n g  d i s c r e t e  t r e a t m e n t  of c o r ­
p o r a t i o n s  f o r m e d  un d er  the A l a s k a  N a t i v e  C l a i m s  S e t t l e m e n t  
Act.
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ORIGIN: ACC Section .963 is taken from NBCL Section 111. It
s u p p l e m e n t s  the p r o v i s i o n s  of AS 0 1 . 1 0 . 0 3 0 .

SUMMA R Y OF C O V E R A G E :  ACC Section .963 provides that the ACC
will not be struck down as a whole on account of the i n v a l i­
dity of any p r o v i s i o n  in it.

C O M P A R I S O N  WITH THE F INAL D R AF T  OF THE RMBCA: R M B C A  Section
17.04 c o n t a i n s  a s e v e r a b i l i t y  p r o v i s i o n  similar to ACC S e c­
tion 963 .

S e c t i o n  .963 S E V E R A B I L I T Y

Section .965 R E S E R V A T I O N  OF POWER

ORIGIN: ACC Section .965 is based upon AS 10.05.322, MBCA
S e c t i o n l 4 9 ,  and NBCL S e c t i o n l l O .

SUMM AR Y  OF C O V E R A G E :  This section res e r ve s  unto the l e g i s l a­
ture tne p l e n a r y  r i g h t  to alter, amend, suspend, or repeal in 
whole or in part the p r o v i s i o n s  of the ACC.

C O M P A R I S O N  WITH THE FINAL D R A FT  OF THE RMBCA: RM B CA  Section
1.02 c o n t a i n s  a r e s e r v a t i o n  of power clause similar to ACC
Section 965.

Section .968 S I G N A T U R E

ORIGIN: ACC Section .963 is d e r i v e d  from GCL Section 17, and
is new to A l a s k a  law.

S U MM A RY  OF C O V E R A G E :  This section specifies that a mark is a
s i g n a t u r e  when the s igner c a n no t  write and tne s i g ne r ' s  name 
is w r i t t e n  out by a w i t n e s s  who signs his own name.

C O M P A R I S O N  WIT H  THE F IN A L D RA F T  OF THE RMBCA: The R M B C A  does
not c o n t a i n  a p r o v i s i o n  a n t i c i p a t i n g  the needs of c i t i z e n s  
who c a n n o t  wri te.

Section .970 R U L E S  OF C O N S T R U C T I O N  AND I N T E RP R E TA T I ON

ORIGIN: ACC Section .970 is d e r i v e d  from GCL Sections 5, 6,
7, 3, 113, 114, 113, 10, 11, 12, 13, 15, and 16 r e s p e c t i v e 1y , 
and are all new to A l a s k a  law.

S U M M A R Y  OF C O V E R A G E :  ACC Section .970 sets out basic rulzs
of c o n s t r u c t i o n  to be a p p l i e d  to the ACC, to obviate the p o s­
si b i l i t y  of l i t i g a t i o n  on a v a r i e t y  of topics s u s c e p t i b l e  of 
d i f f e r i n g  i n t e r p r e t a t i o n s  and to s p ec i fy  the h a n d l i n g  of 
f in a ncial a c c o u n t i n g  p r o c e d u r e .  Of p ar t ic u l a r  interest is 
subsection (5) on f i n a n c i a l  ac c o un t i n g .  The ACC has aban- 
aoned the t r ad i t i o n a l  c o r p o r a t e  a c c o u n t i n g  concepts of "par
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value", " s t a te d  c a p i t a l " ,  " c a p i t a l  surplus", and " e a r n e d  

s u r p l u s . "  These c o n c e p t s  have be e n  r e p l a c e d  by the " r e t a i n e d  
e a r n i n g s "  and "ratio a s s e t s  s u r p l u s "  tests found in ACC S e c­
tions .358 t h r o ug h  3 6 5 .  T h i s  new a p p r o a c h  relies u p o n  g e n e r­
ally 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  in use at the ti me  of 
p e r f o r m a n c e  of a f i n a n c i a l  a c c o u n t i n g  task.

C O M P A R I S O N  W I T H  THE F I N A L  D R A F T  OF THE RMBCA: The R M B C A  c o n­
tains no c o m p a r a b l e  s p e c i f i c a t i o n  of r ules of c o n s t r u c t i o n  
and i n t e r p r e t a t i o n .

S e c t i o n  .990 D E F I N I T I O N S

O R I G I N :  ACC Sec t io n  .990 is d e r i v e d  f r o m  e x i s t i n g  A l a s k a
law, t y p i c a l l y  based u p o n  a d e f i n i t i o n -  f r o m  the M B C A  S e c t i o n  
2, or the GCL. T h e  f o l l o w i n g  c h a r t  indicates s p e c i f i c  
s o u r c e s :

1. NEW
2. AS 1 0 . 0 5 . 8 2 5 ( 1 8 )  e n a c t e d  1976
3. AS 1 0 . 0 5 . 8 2 5 ( 2 2 )  e n a c t e d  1980
4. GCL Section 1 5 1
5. GCL Section 1 5 2
6. GCL Section 1 5 3
7. AS 1 0 . 0 5 . 8 2 5 ( 5 )
3. AS 1 0 . 0 5 . 8 2 5 ( 9 )
9. GCL Section 1 5 5
10. AS 1 0 . 0 5 . 8 2 5 ( 1 )
11. GCL section 1 5 9
12. AS 1 0 . 0 5 . 8 2 5 ( 1 9 )  e n a c t e d  1976
13. AS 1 0 . 0 5 . 8 2 5 ( 2 )
14. AS 1 0 . 0 5 . 8 2 5 ( 1 7 )
15. AS 1 0 . 0 5 . 8 2 5 ( 3 )
16. GCL  Section 1 6 4
17. GCL Section 1 6 6
18. GCL Section 1 6 9
19. AS 1 0 . 0 5 . 8 2 5 ( 2 4 )  e n a c t e d  1980
20. AS 1 0 . 0 5 . 8 2 5 ( 4 )
21. GCL Section 1 1 5
22. GCL Section 1 7 2  
?n AS 1 0 . 0 5 . 8 2 5 ( 1 1 )
24. GCL Section 1 7 3
25. GCL Section 1 7 4
26. NEW
27. G CL Sec t i on 17 5
28. NEW
29. AS 1 0 . 0 5 . 3 2 5 ( 2 0 )  e n a c t e d  1976
30. GCL Section 176
31. GCL Sect ion 1 7 8
32. GCL Section 1 79
33. GCL Sec ti on 180
34. NEW r e p l a c i n g  A S  1 0 . 0 5 . 8 2 5 ( 1 4 )
35. GCL Section 133
36. AS 1 0 . 0 5 . 8 2 5 ( 8 )



37. AS 1 0 . 0 5 . 8 2 5 ( 6 )
33. NEW
39. AS 1 0 . 0 5 . 8 2 5 ( 7 )
40. GCL Sec t io n  189
41. GCL Sec t io n  190
42. GCL Section 192
43. AS 0 9 . 6 3 . 0 4 0
44. GCL Section 194
45. GCL Section 195
46. NEW

C O M P A R I S O N  WITH THE F I N A L  DRAFT OF THE RMBCA: R M B C A  Section
1.40 c o n t a i n s  a t w e n t y - f o u r  item list of definitions.

S e c t i o n . . 995 SHORT TI T L E

ORIGIN: ACC Section . 9 9 5  r e p l a c es  AS 10.05.828.

SUMM AR Y  OF COVERAGE: i h e title of the chapter r e g u l a t i n g  the
o r g a n i z a t i o n  and o p e r a t i o n  of bus i ne s s  corporations will be 
changed from " A l a s k a  B u s i n e ss  C o r p o r a t i o n s  Act" to "Alaska 
C o r p o r a t i o n s  Code", w h i c h  will f a ci l i t a t e  d i s t i n c t i o n s  b e­
tween the old and the n e w  law.

C O M P A R I S O N  WITH THE F I N A L  DRAFT OF THE RMBCA: R M B C A  Section
1.01 d e s i g n a t e s  a g e n e r i c  short title.
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P A R T  II.

C O M P A R I S O N  C H A R T S  

C R O S S  R E F E R E N C I N G  THE A L A S K A  C O R P O R A T I O N S  C O D E , 

THE A L A S K A  B U S I N E S S  C O R P O R A T I O N S  ACT - AS 10.05, A N D  

THE 1984 R E V I S E D  M O D E L  B U S I N E S S  CORPORATION A C T
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A section by sect ion c o m p a r i s o n  of the pro p o se d  Alas k a 
C o r po r a t i o n s  Code (ACC) with the A la s k a B u s i n es s  C o r p o r a t i o n s  Act 
ABCA), AS 10.05 and the 1984 R e v i s eu  Model Business C o r p o r a t i o n  
Act (RMBCA). N = No c o m p a r a b l e  provision.

ACC ABCA RMBCA

A R T I C L E  1.

.005

. 010

.015

.020

.025

003
009
018
N
N

3.01(a)
3.01(b)
3.04

N
N

A R T I C L E  2

.105 . 110 

.115 . 120 

.125 

.130 

. 135 

. 140 

. 145 

.150 

.155 

.160 

.165 

.170 

.175

. 0 21

.024

.027

.030

.033

.034

.036

.039

.042

.045

.791

.048

.051

.054 ..

.057

4.01
4.02
4.02
4.02
4.03
4.03
4.03
4.03
4.03
5.03 

N
N 
02
03
04

i>i

A R T I C L E  3

.205 .252
•208 .255 n

.210 .255 n

.213 .258 n

.215 .259 N
•213 .810 2.03
.220 .810 2.04
•223 .267 2.05

•22 5 -N 2.05(2)
•223 .135 10.20
•23u .135 2.06
• 233 . 237 - . 249
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A R T I C L E  4.

. 305

. 308

.310

.313

.315

.318

.320

.323

.325

.323

.330

.333

.335

.338

.340

. 343

. 345

.348

. 350

. 353

.355

.353

. 360

.-•363

. 365

. 368

.370

.373

.375

.378

. 380

. 383

.385

. 388

. 390

.060, .069 

.063 

.066 

.069 

.072 

.075 

.078 

.084 
N

.087

.090

.093

.096

.099

. 1 0 2
N

.111

.114

.117

. 120
! 2 0 4 ( 1) ,  .012 
. 201 
.207(4) 

.207(3)
N
N

.204(5)
N
N

.207(5)
N
N

.312 - .345 

.103, .366

6 . 0 1
6.02
6.03
6.03
6.03
6.03
6.03
6.03 
6 . 0 1( d )  
6 . 2 0 ( a )  
6 . 2 0( c )  
6 . 2 0 (d )  
6.21 
6 . 2 1  
6.21 
6.2 4
6. 28 
6. 25 
6. 25 

N
6.04
6
6
6
6

40
40
40
40
N
N
23
40

(e)

6 
6
8 . 3 3 ( b ) (2) 

N ,
N

6.31
5.31 

N

A R T I C L E  5.

. 405 

.408 

.410 

.413 

.415 

.413 

. 420 

.423 

. 425

. 138 

.144 

.141 

.147 

.153 

. 159 

. 156 

.807 

.171

150

168 
. 163

7.01 
7.07 
7.05
7.20 
7.25 
7. 22
7.21 
7.04
7 . 30, 7.31

7.02, 7 . u3 
7 .05(c)

7.14, 7.28
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; i  - .

.428

.430

.433

.435

.438

ACC

.129 
, 237 - 

N 
N

. 125

A B C A

.249
6.30

7.20, 16.01, 16.02, lb.03
16.20, 16.21 
7.40
6 . 2 2

R M B C A

A R T I C L E  6.

•450 .174, .222, .219 8.01, 8.30
•453 .177, .180, .183 8.03, 8.04, 8.05
•455 .186 8.06
.458 N N
.460 N 8.08
.463 N 8.08
.465 .139 8.10
.468 .195 8.25
•470 .193 8.22, 8.23
.473 .192 8.24
•475 .199 8.20, 8.21
•478 N 8.31
•480 .216, .225 8.33
•483 .228, .231 8.40, 8.41, 8.42,

8.43, 8.44
.485 .213 8.32
.488 N N

•490 .010 8.51, 8.54, S . 52,

8.53, ^8.55, 8.56, S . 57

A R T I C L E  7.

. 502 . 270 , . 273 ,  ̂ 10.01

•504 .276 10.05, 10.02, 10.03
.506 .282, .279 . 10.04
.508 N 7.27
.510 .285 10.06
.512 .288 10.06
.514 .291 10.09
.516 .294 10.07
.518 .303 10.07
.520 .306 10.07
.522 N 10.08
.524 N 10.08
.526 N 10.08

A R T I C L E  8.

•530 .375 11.01, 11.02
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ACC A B C A R M B C A

.532 .378 11.01, 11.02

. 534 .381 11.01, 11.02

.536 .384 11.01, 11.02

. 538 N 11.01, 11.02

. 540 N 11.01, 11.02

.542 N N

.544 N 11.03, 1 3 . 20( a)

.546 .390 N

.543 .393 11. 03 ( 1 )

. 550 .396 11.05

.552 .402 11.05

.554 N 11.04

.556 N 11. 04

.558 N 11 . 0 4

.560 .405 11.06

.562 .408, .411, .414 11.07

.564 .250 N

.566 .435 12.01

.568 .438 12.02

.570 .441 12.02

. 572 .444 12.02

.574 .417 - .432 13.02
. 447 - .462

.576 N 13. 20 -- 1 3. 24

. 578 .423 , .453 13.25, 13.28

. 530 .426 , .456 13.30, 13.31

. 582 . 429, .462 N

A R T I C L E  9.

.605 . 465 , . 474, .... 477 14.02, 14.01

. 608 .468, .474, .480, 
.483

14 .03
i

.610 .492 - .504 14.04

.613 .507 14.04

.615 .486, .489(1) 14.05

. 613 .489(3) 14 . 0 3 ( 4 )

.6 20 .510 N

.623 .513 N

.625 .516 N

.628 .540 - .543, .552 14.30

.630 N N

.633 .519 14.20, 14.21

. o 3 5 .519 14.30, 14.31

. 6 38 .534 14. 31

.640 N 1 4 . 31(c)

. 543 . 576 , .56 7 14. 32

.64 5 .537, .546, .549 1-4.33

. 643 .555, .553 14.05, 14.06
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.653

.655 

.658 

.660 

.663 

.665 

. 663 

.670 

.673 

.675 

.678

.650 .573, .579, .582
. 585
.579

.535

.583

.489(2), .564, . 
N

.489, .561 
N 
N 
N 
N

.594

14.06, 14.07, 14.40,
14.33 

N 
N

570 14.05 
N

14.0 5(a)(4 ) 
14.0 5(a)( 3), 14.40 
14.05(a)

N
14. 07(d)(2)
14.05(b)

1 4 . 3 1 ( c )

A R T I C L E  10.

.705 

. 708 

.710 

.713 

.715 

. 718 

.720 

. 723 

. 725 

.728 

.730 

.733 

.735 

.738 

. 740 

.743 

. 745 

.748 

.750 

.753 

.758 

. 760 

. 763 

.765 

.768 

.770 

.773 

.775 

.778 

. 730 

. 783 

. 785 

. 7 8 3

.597 

.687 

.696 

.690 

.693 

.600 

.606 

.607 

.609 

.612 

.615 

.618, 

.624 

.657 

.603 

.67 5 

.678 

.681 

.684 

.627 

.633 

.635 

.639 

.642 

.645 

.643 

.651 

.654 

.660 

.66 3 

.666 

.669 

.672

621

15.01(a)
17.02
15.02(d)
15.04
15.02(e)
15.01(b)
15 .06
15.06
15.06 
15.01(a) 
15.01(b) 
15 .01 
15.05(a) 
15 .04 
15.05(b) 
15 . 30 
15.31 
15. 31
15 . 31
15.07
15.08
15.08 
15.10

N
N
N
h
N

15. 20 
15.20 

.8
15 . 20 
15 . 20
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ACC A B C A R M B C A

A R T I C L E  11.

.305 .699 16.22

.308 .702 ‘ 16.22

.311 .705 16.22

.813 .706 N

.815 .771 N

.818 .777 N

.820 .780 ' N

.823 .783, .786, .777 N

.825 .786 1.29

.828 .708 1.22(a)

.830 .714 1.22(a)

.833 .750 1.22(a)

.335 .753 1.22(a)

.833 .756 1.22(a)

.340 .762 1.22(a)

.843 .747 1.22(a)

.845 .717 N

.848 .720 N

.850 .723 N

.853 .726 N

.855 .765 N

.858 .763 N

.860 .773 N

.863 .792 1,26

.865 .794 N

.868 .798 1.21

.870 .799 N

A R T I C L E  12.

.905 N ' N

.910 .081, .258,, . 283, 1.25
.303, .321, . 339 ,
.357, .402, . 468,
.483, .504, .513,
.621, .669

.915 .792 1.25, 1.26

. 920 N 1.24

.925 .795 1.27

.930 N 1.27

.935 .804 7.05(a)

A R T I C L E  13

950 .313 1.30

1 2 0



1 2 1



A s e c t i o n  b y  s e c t i o n  c o m p a r i s o n  of the A l a s k a  B u s i n e s s
C o r p o r a t i o n  A c t  ( A B C A ) ,  AS 10.05, w i t h  the p r o p o s e d  A l a s k a
C o r p o r a t i o n s  C o d e  (ACC) and the 1 984 R e v i s e d  Model B u s i n e s s
C o r p o r a t i o n  A c t  ( R M B C A ) .  N » No c o m p a r a b l e  p r o v i s i o n .

A B C A ACC R M B C A

A R T I C L E  1,

.005

.003

.009

. 0 1 0
. 012  
.018 
.021 
.024 
.027 
.030 
.033 
.034 
.036 
.039 
.042 
.,045 
> 0 4 8  
.051 
.054 

.057 

.060 

.063 

.066 

.069 

.072 

.075 

.078 

.081 

.084 

.087 

.090 

.093 

.096 

.099 . 102 

. 108 

.111 

. 114 

.117 

. 120  

.123

.960

.005

. 0 10

.490

.358

.015

.105

. 110

.115

. 120

.125

.130

.135

.140

.145

.150

.160

.165

.170

.175

.305

. 3 0 8

.310

.305, .313 

.315

. 3 1 8  t ,

.320

.910

.323

.328

.330

.333

. 3 3 5

.338

.340

.390

.345

.348

. 350

.353

. 35 5

N
3.01(a)
3.01(b)
8.51, 8.54, 8.52,
8.53, 8.55, 8.56, 8.57
6.40
3.04
4.01
4.02
4.02
4.02
4.03
4.03
4.03
4.03
4.03
5.03 

N
5.02
5.03
5.04

6 . 0 1  
6 . 0 2
6.03
6.01, 6.03
6.03
6.03
6.03
1.25
6.03 
6 . 2 0 ( a )
6 . 20(c)

6 . 2 0 ( d ) , ( e )
6 . 2 1
6. 21 
6 . 2 1  

iN

6. 28
6.25 
6. 25

N
6.04

1 2 2



A B C A  ACC R M B C A

. 1 2 5  . 4 3 8  6 . 2 2

. 1 2 9  . 4 2 3  6 . 3 0

. 1 3 5  . 2 2 3 ,  . 2 3 0  2 . 0 6 ,  1 0 . 2 0

. 1 3 8  . 4 0 5  7 . 0 1 ,  7 . 0 2 ,  7 . 0 3

. 1 4 1  . 4 1 0  7 . 0 5

. 1 4 4  . 4 0 8  7 . 0 7 ,  7 . 0 5 ( c )

. 1 4 7  . 4 1 3  7 . 2 0

. 1 5 0  . 4 1 3  7 . 2 0

. 1 5 3  . 4 1 5  7 . 2 5

. 1 5 6  . 4 2 0  7 . 2 1 ,  7 . 1 4 ,  7 . 2 3

.159 .418, .420 7.22, 7.21, 7.14,
7 . 2 8

.162 .420 7.21, 7.14, 7.28

.165 .420 7.21, 7.14, 7.28
• 1 6 8  . 4 2 0  7 . 2 1 ,  7 . 2 2 ,  7 . 1 4 ,  7 . 2 8
.171 .425 7.30, 7.31
. 1 7 4  . 4 5 0  8 . 0 1 ,  8 . 3 0
. 1 7 7  . 4 5 3  8 . 0 3 ,  8 . 0 4 ,  3 . 0 5
. 1 8 0  . 4 5 3  8 . 0 3 ,  8 . 0 4 ,  8 . 0 5
. 1 8 3  . 4 5 3  8 . 0 3 ,  8 . 0 4 ,  8 . 0 5
. 1 8 6  . 4 5 5  8 . 0 6
. 1 8 9  . 4 6 5  8 . 1 0
. 1 9 2  . 4 7 3  8 . 2 4
. 1 9 5  . 4 6 8  8 . 2 5
. 1 9 8  . 4 7 0  8 . 2 2 ,  8 . 2 3
. 1 9 9  . 4 7 5  8 . 2 0 ,  8 . 2 1
. 2 0 1  . 3 6 0  6 . 4 0
. 2 0 4  . 3 5 8 ,  . 3 7 3  6 . 2 3 ,  6 . 4 0
. 2 0 7  . 3 6 3 ,  . 3 6 5 ,  . 3 8 0  6 . 4 0
. 2 1 3  . 4 8 5  8 . 3 2
. 2 1 6  . 4 8 0  8 . 3 3
.219 .450 8.01, 3.30
. 2 2 2  . 4 5 0  8 . 0 1 ,  S . 30
. 2 2 5  . 4 8 0  8 . 3 3
. 2 2 8  . 4 8 3  . 8 . 4 0 ,  8 . 4 1 ,  8 . 4 2 ,

8 . 4 3 ,  8 . 4 4
.231 .483 8.40, 3.4i, 8.42,

8 . 4 3 ,  8 . 4 4
. 2 3 7  . 2 3 3 ,  . 4 3 0  7 . 2 0 ,  1 6 . 0 1 ,  1 6 . 0 2 ,  1 6 . 0 3
. 2 4 0  . 2 3 3 ,  . 4 3 0  7 . 2 0 ,  1 6 . 0 1 ,  1 6 . 0 2 ,  1 6 . 0 3
. 2 4 3  . 2 3 3 ,  . 4 3 0  7 . 2 0 ,  1 6 . 0 1 ,  1 6 . 0 2 ,  1 6 . 0
. 2 4 6  . 2 3 3 ,  . 4 3 0  7 . 2 0 ,  1 6 . 0 1 ,  1 6 . 0 2 ,  1 6 . 0
. 2 4 9  . 2 3 3 ,  . 4 3 0  7 . 2 0 ,  1 6 . 0 1 ,  1 6 . 0 2 ,  1 6 . 0 3
. 2 5 0  . 564  iN

ARTICLE 2 .

. <l5 2 . 20 5 N

. 2 5 5  . 2 0 8 , . 2 1 0  N

. 2 5 8  ' . 2 1 3 ,  . 9 1 0  1 . 2 5
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R M B C A

A R T I C L E  3.

.270 .502 10.01

.273 .502 10.01

.276 .504, Sec. 6 10.05, 10.02, 10.03

. 279 . 506, Sec.. 6 1 0 . 0 4

.282 .506, Sec. 6 10.04

.285 .510 10.06

.288 .512, .910 10.06, 1.25

.291 .514 10.09

.294 .516 10.07

.303 .518, .910 10.07, 1.25

. 306 c 520 10.07

.312 .388 6.31

.315 .388 6.31

.318 .388 6.31

.321 .910, .388 1.25, 6.31

.324 .383 6.31

.327 .388 6.31

.330 .388 6.31

.333 .388 6.31

.336 .388 6.31

.339 ,910, .388 1.25, 6.31

.342 .388 - 6.31

.345 .388 6.31

.357 .910 1.25

.366 .390 N

A R T I C L E  4.

.375 .530 ' 11.01, 11.02

.378 .533 11.01, 11.02

.381 .534 11.01, 11.02

.384 .536 11.01, 11.02

.390 .546 N

.393 .543 1 1 . 0 3(1)

.396 .550 11.05

.402 .552, .910 11.05, 1.25

.405 .560 11.06

.408 .562 11.07

.411 .562 11.07

.414 .562 11.07

.417 .574 13.02

.420 .574 13.02

.423 .574, .578 13.02, 13.25, 13.2s

1 2 4
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A B C A ACC R M B C A

.426 . 574 , .580 13.02,

.429 . 574 , .582 13.02

.432 .574 13.02

A R T I C L E  5.

.435 . 56 6 12.01

.438 .563 12.02

.441 .570 12.02

.444 .572 12.02

.447 .574 . 13.02

.450 .574 13.02

.453 .574 , .573 13.02,

.456 . 574 , .580 13.02,

.459 .574 13.02

. 462 . 574 , .582 13.02

A R T I C L E  6.

.465 

.468 

.474 

.477 

.480 

. 483 

.486 

.489

.492 

.495 

.493 

.501 

. 5U 4 

. 507 

. 510 

.513 

.516 

. 519

. 534 

.537 

. 540 

. 543 

.546 

.549 

.552 

.55 5 

.558 

. 56 1

.605 

.603, 

. 605 , 

. 605 

.608 

.608 , 

.615 

.615, 

.665 

.610 

.610 

.610 

.610 

.610, 

.613 

.620 

.623 , 

.625 

. 633 ,

.638 

.64 5 

.623 

.623 

.645 

.645 

.628 

.648 

.648 

.665

910
608

910

613 660

910

910

635

125

14
14
14
14,
14,
14,
14,
14.

02,
03,
02,
02,
03
03,
05
03,

1.25
N

14. 
14. 
14. 
14. 
14. 
14. 
14. 
14. 
14. 
I-1

20
30
31 
33 
30 
30 
33 
33 
30 
05, 
05 ,

14.01 
1.25
14.01
14.01

1. 25

14 . 0 D

14.04
14.04
14.04
14.04
14.04, 1.25
14.04

14
14

21
31

14. 4
i4.

1 4 . 0 5 ( a ) ( 4 )
14

06
06

14.03

14.23

14
14

■j /
07



'

A B C A  
-----

. 564 

.567 

.570 

.573 

.576 

.579

.582 

.585 

. 588 

.594

.660

.643

.660

.650

.643

.650, .653 

.650

.650, .655

.658

.678

14.05

14.32
14.05 
14.3 1(c)
14.32

1 4 . 3 1 ( c ) ,  14.06, 14.07, 
14.40, 14.33 
1 4 . 31 (c)
14 . 31(c)

N
1 4 . 05 (b)

A R T I C L E  7

.597 .705 15. 01 ( a )

.600 .718 15.0 1(b)

.603 .740 15.0 5(b)

. 606 .720 15.06

.607 .723 15.06

.609 .725 15.06

.612 .728 15 . 01(a)

.615 .730 15.0 1(b)

.618 .733 15.01

. 621 .733, .910 15.01, 1.25

.624 .735 15.0 5(a)

.627 .753 15.07

.633 .758 15.08

.635 .760 15.08

.639 .763 15.10

.642 .765 N

.645 .768 N

.648 .770 N

.651 .773 N

.654 . 775 • N

.657 -.738 15.04

. 660 .778 15.20

. 663 .780 15.20

. 666 .783 N

.669 .735, .910 15.20, 1.25

.672 .788 15.20

. 675 .743 15.30

.678 .745 15.31

.681 .743 15.31

.684 .750 15.31

. 637 .708 17.02

.690 .713 15 .04

.693 .715 15 .02(a)

. 696 .710 15. 02 ( d )
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A B C A  ACC R M B C A

ARTICLE 8 .

. 6 9 9  . 8 0 5  1 5 . 2 2

. 7 0 2  . 8 0 8  1 6 . 2 2

. 7 0 5  . 8 1 1  1 6 . 2 2

. 7 0 6  . 8 1 3  N

ARTICLE 9 .

. 7 0 8  . 8 2 3  1 . 2 2 ( a )

. 7 1 4  . 8 3 0  1 . 2 2 ( a )

. 7 1 7  . 8 4 5  N

. 7 2 0  . 8 4 8  N

. 7 2 3  . 8 5 0  N

. 7 2 6  . 8 5 3  N

. 7 4 7  . 8 4 3  1 . 2 2 ( a )

. 7 5 0  . 8 3 3  1 . 2 2 ( a )

. 7 5 3  . 8 3 5  1 . 2 2 ( a )

. 7 5 6  . 8 3 8  1 . 2 2 ( a )

. 7 6 2  . 8 4 0  1 . 2 2 ( a )

.765 .855 N

. 7 6 8  . 8 5 8  N

.771 .815 N

. 7 7 3  . 8 6 0  N

ARTICLE 1 0 .

. 7 7 7  . 8 1 3 ,  . 8 2 3  N

. 7 8 0  . 8 2 0  . N

. 7 8 3  . 8 2 3  "  N

. 7 8 6  . 8 2 3 ,  . 8 2 5  1 . 2 9

. 7 9 1  . 1 5 5  ' N

. 7 9 2  . 8 6 3 ,  . 9 1 5  1 . 2 5 ,  1 . 2 6

. 794 . 86 5 ,N

. 7 9 5  . 9 2 5  1 . 2 7
793 . 8 6 8  1 . 2 1
799 . 3 7 0  N
804 . 9 3 5  7 . 0 5 ( a )
807 . 4 2 3  7 . 0 4
310 . 2 1 3 ,  . 2 2 0  2 . 0 3 ,  2 . 0 4

ARTICLE 1 1 .

313 .950 1.30
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. 8 1 6

. 8 2 2

. 3 2 3

. 8 2 5

. 8 2 8

. 9 5 5  1 7 . 0 1 ,  1 7 . 0 2

. 9 6 5  1 . 0 2

. 9 5 3  N

. 9 9 0  1 . 4 0

. 9 9 5  1 . 0 1

4
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A section by s e ction c o m p a r i s o n  of the 1984 Revi sed Model 
Busine ss C o r p o r a t i o n  Act (RMBCA) with the pr opo s e d  Alaska 
C o r p o r a t i o n s  Code (ACC) and the A l a s k a  B u s i n e s s  C o r p o r a t i o n  Act 
(ABCA), AS 10.05. N = No c o m p a r a b l e  prov i s i o n .

RMB CA ACC ABCA

C H A P T E R  1.

1 . 01  
1 . 0 2  
1 . 2 1  
1 . 2 2

1.24
1.25

1.26 
1.27 
1.29 
1. 30 
1.40

.995 .828

.965 .822

.868 .798

.828 , .830 , .833 , .708, .714, . 747 ,

. 835 , .838, . 840 , . 753 , . 756 , . 762 ,

. 843

.920 N

.910, .915 .081, .258, .288,
.303, .321, . 339,
.357, .402, .468,
.483, .504, .513,
.621, .669, .792

.863, .915 .792

. 925 , .930 .795

.825 .786

.950 .813

.990 .825

C H A P T E R  2.

2.03 .218 .810
2.04 .220 . .810
2.05 .223, .225 .267
2.06 .230 .135

C H A P T E R  3.

3.01 .005, .010 .003, .009
3.04 .015 .018

C H A P T E R  4.

4.01 .105 .021

4 -02 . .110, .115, . 120 .024 , .027, .030
4 • 03 .125 , .130 , .135 , 033 , .034, .036,

.140, .145 .039, .0*2
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C H A P T E R  5.

5.U2 .165 .051
5.03 .150, .170 .045, .054
5 .04 .175 .057

C H A P T E R  6 •

6.01 .305, .325 .060, .069
6 .02 .308 .063
6.03 .310, .313, .315, .066, .069, .072

.318, .320, .323 .075, .078, .084
6 . 0 4 .355 .123
6.20 .328, .330, .333 .087, .090, .093
6.21 . 335 , . 338, .340 .096, .099, .102
6. 2 2 .438 .125
6. 23 .373 .204(5)
6.2 4 .343 N
6. 25 .348, .350 .114, .117
6 .28 .345 .111
6.30 .428 .129
6.31 .385, .388 .312 - .345
6 .40 .358, .360, . 363 , .204(1), .012, .

.365, .375, .970 .2 0 7 ( 3 ) , ( 4 )

C H A P T E R  7.

7.01 .405 .138
7.02 .405 .138,
7.03 .405

• •' *

.138
7.04 .423 .307
7.05 .410, . 408 , '.935 .141, .144,
7.07 .408 . 144
7.14 .420 .156 - .168
7.20 .413, .430 .147, .150, 

.237 - .249
7.21 .420 .156 - .163
7.22 .418 .159, .168
7.25 .415 .153
7.27 . 508 N
7.2 3 .420 .156 - .loo
7.30 .425 .171
7.31 .425 .171
7.40 .435 iN
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C H A P T E R  8.

8 . 0 1  . 4 5 0  . 1 7 4 ,  . 2 2 2 ,  . 2 1 9
8 . 0 3  . 4 5 3  . 1 7 7 ,  . 1 8 0 ,  . 1 3 3
8 . 0 4  . 4 5 3  . 1 7 7 ,  . 1 8 0 ,  . 1 8 3
8 . 0 5  . 4 5 3  . 1 7 7 ,  . 1 8 0 ,  . 1 8 3
8 . 0 6  . 4 5 5  . 1 8 6
8 . 0 8  . 4 6 0 ,  . 4 6 3  N
8 . 1 0  . 4 6 5  . 1 8 9
8 . 2 0  . 4 7 5  . 1 9 9
8 . 2 1  . 4 7 5  . 1 9 9
8 . 2 2  . 4 7 0  . 1 9 8
8 . 2 3  . 4 7 0  . 1 9 8
8 . 2 4  . 4 7 3  . 1 9 2
8 . 2 5  . 4 6 8  . 1 9 5
8 . 3 0  . 4 5 0  . 1 7 4 ,  . 2 2 2 ,  . 2 1 9
8 . 3 1  . 4 7 8  N
8 . 3 2  . 4 8 5  . 2 1 3
8 . 3 3  . 4 8 0  . 2 1 6 ,  . 2 2 5
8 . 4 0  . 4 8 3  . 2 2 8 ,  . 2 3 1
8 . 4 1  . 4 8 3  . 2 2 8 ,  . 2 3 1
8 . 4 2  . 4 8 3  . 2 2 8 ,  . 2 3 1
8 . 4 3  . 4 8 3  . 2 2 3 ,  . 2 3 1
8 . 4 4  . 4 8 3  . 2 2 8 ,  . 2 3 1
8 . 5 1  . 4 9 0  . 0 1 0
8 . 5 2  . 4 9 0  . 0 1 0
8 . 5 3  . 4 9 0  . 0 1 0
8 . 5 4  . 4 9 0  . 0 1 0
8 . 5 5  . 4 9 0  . 0 1 0
8 . 5 6  . 4 9 0  . 0 1 0
8 . 5 7  . 4 9 0  . 0 1 0

CH A P T E R  10.

10.01 .502 i . 270 , . 273
10.02 .504 .276
10.03 .504 .276
10.04 .506 .282, . 279
10.05 .504 .276
10.06 .510, .512 . 285 , .288
10.07 .516, .518, .520 . 294 , . 303,
10 .08 . 522 , . 524 , . 526 N
10.09 .514 .291
10.20 .228 .135
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