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complying with the provisions of AS 10.21.688, ifthe corporation holds assets subject to a valid
condition requiring retum, transfer, or conveyance, and the condition has occurred or will occur
by reason of the dissolution, the assets shall be retumed, transferred, or conveyed in accordance

with the condition.
Sec. 10.21.695. DISPOSAL OF CORPORATE ASSETS; DISPOSITION BY COURT

ORDER, (@ Subject to the provisions of AS 10.21.688, except as provided in AS 10.21.693,
all of a corporation 3 assets shall be disposed of on dissolution in conformity with its articles or
bylaws and complying with the provisions of a trust under which assets are held.

(b) Except as provided in (C) of this section, the disposition required in (@) of this section
shall be made by decree of the superior court in proceedings to which the commissioner is a
party. The decree shall be made on the petition of the commissioner or, on 30 days notice to the
commissioner by a person interested in the dissolution.

(©) The disposition required in (@) of this section may be made without the decree of the
superior court, subject to the rights of persons concerned in the dissolution, If the commissioner
makes a written waiver of objections to the disposition.

(d) Notwithstanding the provisions of (@) of this section, assets held i -charitable trust
under AS 10.21.185 sall be disposed of under AS 10.21.615(a) as if the mutual benefit
corporation were a public benefit corporation.

Sec. 10.21.698. DISTRIBUTIONS. After complying with the provisions of
AS 10.21.688, and except as otherwise provided InAS 10.21.693 and 10.21.695, assets held by
a corporation shall be disposed of on dissolution as folloss;

(1) ifthe articles or bylaws provide the manner of disposition, the assets shall be
disposed of in that manner, or

@) ifthe articles or bylaws do not provide the manner of disposition, the assets
shall be distributed among the members (AS 10.21.990) in accordance with their rights in the
corporation.

Sec.10.21.700. DISTRIBUTIONS AUTHORIZED IN MONEY, PROPERTY, OR
SECURITIES; INSTALLMENTS. Subject to the provisions of a trust under which assets to be
distributed are held, distribution of assets may be made either in money, property, or securities
and eirther in periodic installments or as a whole, If this can be done fairly and ratably and in

conformity with the provisions of the articles and bylaws and small be made as soon as
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reasonably consistent with the beneficial liguidation of the corporation 3 assets.

Sec. 10.21.703. ADOPTION OF PLANNOT INACCORDANCE WITHLIQUIDATION
RIGHTS, (@ If a corporation in the process of winding up has more than one class of
memberships outstanding, a plan of distribution of the memberships, obligations, or securities of
another corporation, domestic or foreign, or assets other than money that is not in accordance
with the liquidation rights of a class under the articles or bylaws may be adopted 1fapproved by
the board (AS 10.21.990(6)) and a majority of all members (AS 10.21.990(4)) of each class.

(b) A plan adopted under (@) of this section may provide that the distribution is in
complete or partial satisfaction of the rigts of members on distribution and liquidation of h.;
asats.

(© A plan of distribution approved under (@) of this section isbinding upon all members.
The board shall mail notice of the adoption of the plan within 20 days after its adoption to all
members having a liquidation preference under the articles or bylaws.

Sec. *0.21.705. RECOVERY OF IMPROPER DISTRIBUTIONS, (@ Ifa distribution
of assets has been made in the process of winding up a corporation without a court order and
without prior payment or adequate provision for payment ot the debts and lisbilities of the
corporation, the amount improperly distributed to a person may be recovered by the coiporation.
A person who received an improper distribution may be joined as a defendant in the same action
or be brought in on the motion of another defendant.

(b) Suitmay be brought in the name of the corporation to enforce the ligbility under (@)
of this section against a person receiving a distribution by the commissioner or by a creditor of
that corporation, whether or not the creditor has reduced the claim t judgment.

© A member (AS 10.21.990) who satisfies a liability under this section has a right to
ratable contribution from other members similarly lidble. A member who has been compelled t©
retum to thccoiporation more than the member 3 share of the amount needed to pay the debts
and licbilities of the corporation may require the corporationto recover from other members
similarly liable a proportion of the amounts received by them on the improper distribution,
give contribution to those held liable under this section, and tomake the distribution of the assets
fair and ratable, according to the rights and preferences of the memberships, after payment or
adequate provision for payment of all the debts and ligbilities of the corporation.

(@ In this section, "process of winding up™ includes a proceeding under AS 10.21.633 -
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10.21.710 and any other distribution of assets to a person made in contemplation of termination
or abandonment of the corporate business.

Sec. 10.21.708. EXISTENCE OF CORPORATION AFTER DISSOLUTION, (@ A
corporation that is dissolved voluntarily or involuntarily continues to exist for the purpose of
winding up its affairs, defending actions by or against itand enabling it to collect and discharge
obligations, dispose of and convey its property and collect and divide its assets, but not for the
purpose of continuing Its activities except to the extent necessary for the winding up.

(b) An action or proceeding to which a corporation is a party does not abate by the
dissolution of the corporation or by reason of proceedings for winding up and dissolution. A
corporation that isdissolved voluntarily or involuntarily may not commence a court action, except
under AS 10.21.705.

(© Assets inadvertently or otherwise omitted from the winding up continue iIn the
dissolved corporation for the benefit of the persons entitled to the assets on dissolution of the
corporation and on realization shall be distributed to the person entitled.

(d) The directors of the corporation on the date of rtsdissolution, or as determined under
AS 10.21.685, shall exercise and have the powers necessary to act under this section.

Sec. 10.21.710. SUITS AGAINST PERSONS TO WHOM ASSETS WERE
DISTRIBUTED UPON DISSOLUTION; QUIET TITLE ACTION, (@ Ifacorporation has been
dissolved, a person towhom assets were distributed on dissolution may be sued in the corporate
name on a cause of action against the corporation that arose before dissolution. Notice of the
action shall be given to the commissioner. The commissioner may intervene in a suit brought
under this section.

(b) Summons or other process against a dissolved corporation may be served by
delivering a copy to an officer, director, or person having charge of the corporation 3 assets or,
if the persorrcannot be found, to an agent upon whom process might be served at the time of
dissolution. If itis shown by affidavit to the satisfaction of the court that none of these persons
can be found with due diligence then the court may make an order that summons or other process
be served upon the dissolved corporation by personally delivering a copy, together with a copy
of the order, to the commissioner, service in this manner is complete on the 10th day after the
delivery of process to the commissioner.

(© A dissolved corporation survives and continues to exist indefinitely for the purpose
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of being sued in a quiet titke action. A judgment rendered in a quiet title action binds every
person having an interest in the corporation, to the extent of their interest Service of summons
or other process may be made as provided in (b) of this section.

(d) After receipt of the process under (b) of this section and the fee for filing, the
commissioner shall give notice to the corporation at the last Vuown address of the corporation
or at the last known address of the last registered agent of the corporation. If those addresses
are not known, the commissioner is not required to take any action.

(©) This section is procedural in nature and is not intended to determine licbility.

Sec. 10.21.713. SPECIAL PROVISIONS; DISSOLUTION OF OWNERS
ASSOCIATIONS, (@ Notwithstanding a provision inAS 10.21.550 - 10.21.713, if there isa
lot, parcel, area, apartment, or unit for which an owners association is obligated t provide
management, maintenance, preservation, or control, a corporation formed for those purposes or
a person acting on its behalf may not without the approval of 100 percent of the members

(D) transfer all or substantially all of theassociation 3 assets; or
@ file a certificate of dissolution.

(b) A court may not enter an order declaring the owners association duly wound up and
dissolved unless there Is a judicial determination that the corporate purposes are no longer
attainable.

© In (@ of this section, "approval of 100 percent of the members' means unanimous
approval by the affirmative vote of every member of the corporation whether or not the voting
rights of some or all of the members have been extinguished by the articles.

ARTICLE 11. FOREIGN CORPORATIONS.

Sec. 10.21.750. APPLICABILITY TO FOREIGN CORPORATIONS. To the extent
provided in this chapter, this chapter is applicable to a foreign corporation (AS 10.21.990) that
is authorizecTto conduct or does conduct affairs in this state.

Sec 10.21.753. ADMISSION OF FOREIGN CORPORATION, (@ A foreign
corporation may not conduct affairs in this state uttil 1thas been issued a certificate of authority
from the commissioner. A foreign corporation may not be issued a certificate of authority to
conduct affairs in this state that a corporation organized under this chapter is not permitted to
conduct.

(b) A religious corporation may not be issued a certificate of authority to conduct affairs

CSHB 219(L&C) -114-

New Text “Jnderlinnd [DELETED TEXT BRACKETED]



©W 0o N oo Ul DA LW N

W W N DN NN NN NN DD PO R R R R R - — =
HO@OO\]G)W#CDI\D'—‘O@@\ICDO'I#BN'—‘O

WORK DRAFT WORK DRAFT WORK DRAFT

in this state under this chapter.

(© A foreign corporation may not be denied a certificate of authority because the laws
of the state or country under which It isorganized governing Its organization and intermal affairs
differ from the laws of this state.

Sec. 10.21.758. LIABILITY TO STATE FOR CONDUCTING AFFAIRS WITHOUT
CERTIFICATE OF AUTHORITY. A foreign corporation that conducts affairs in this state
without a certificate of authority is liable t this state for the years or portions of years during
which it conducted affairs in this state without a certificate of authority, in an amount equal
all fees and corporation taxes that would have been imposed by this chapter on the corporation
if it had applied for and received a certificate of authority to conduct affairs in this state as
required by this chapter and filed all reports required by this chapter, plus all penalties imposed
by this chapter for failure to pay the fees, plus a penalty of up t $10,000 a year or portion of
a year for each year it conducted affairs in this state without a certificate of authority. The
attormey general shall bring proceedings to recover amounts due the state under tliis section.

Sec. 10.21.760.CONDUCTING AFFAIRSWITHOUT CERTIFICATEOF AUTHORITY
AS A BAR TO RIGHT TO SUE. A foreign corporation conducting affairs in this state without
a certificate of authority may not maintain an action, suit, or proceeding in a court of this state
util it obtains a certificate of authority. A successor or assignee of a foreign corporation
conducting affairs without a certificate of authority may not maintain an action, surt, or
proceeding in a court of this state on a right, claim, or demand arising out of the conduct of
affairs by the corporation in this state uttil a certificate of authority Is obtained by the
corporation or by a corporation that has acquired all or substantially all of Its assets.

Sec. 10.21.763.CONDUCTING AFFAIRSWITHOUT CERTIFICATEOF AUTHORITY
NOT AFFECTING CONTRACTS AND RIGHT TO DEFEND ACTION. The failure of a
foreign corporation to obtain a certificate of authority t conduct affairs in this state does not
impair the validity of a contract or act of the corporation, and does not prevent the corporation
from defending an action, suit, or proceeding in a court of this state.

Sec. 10.21.765. ACTIVITIES NOT CONSTITUTING CONDUCTING AFFAIRS IN
THIS STATE. The activities of a foreign corporation that are not considered to be conducting
affairs in this state, for the purposes of this chapter, include

(1) maintaining, defending, or settling an action, surt, or an administrative or
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arbrtration proceeding, or die settlement of claims or disputes,

@) holding meetings of directors or members of the corporation, or carrying on
other activities concerning the intermal affairs of the corporation;

(3) maintaining bank accounts;

(4) securing or collecting sebts, or enforcing rights in property securing debts;

(5) granting funds;

(©) distributing information to members;

(7) conducting an isolated transaction, completed within 30 days, not in the course
of a number of repeated transactions of like nature.

Sec. 10.21.768. CORPORATE NAME OF FOREIGN CORPORATION, (@ Exceptas
provided in AS 10.21.053, a certificate of authority may not be issued to a foreign corporation
unless the corporate name of the corporation

(D) contains the word "'corporation,” *'company," "incorporated, or "limited,” or
an abbreviation of one of these words, or for use in this state, adds at the end of 1ts name one
of these words or an abbreviation of one of them;

() does not contain aword or phrase that indicates or implies that it is organized
for a purpose other than the purpose contained Its articles or that it is authorized or empowered
to conduct the business of banking or insurance;

(3) does not contain the word "city,” "borough,™ or "village," or otherwise imply
that the corporation is a municipality, but the name of a city, borough, or village may be used
in the corporate name;

(¥ isnot the same name as, or undistinguishable on the records of the department
from, the name of a domestic corporation existing under the laws of this state or a foreign
corporation authorized to conduct affairs in this state, or a name the exclusive right to which is
reserved in"the manner provided in this titk, or the name of a corporation that has in effect a
registration of its name as provided in this chapter.

(0) The provisions of @)D of this section do not apply t a foreign corporation formed
and operated exclusively for a charitable purpose.

Sec. 10.21.770. ASSUMED CORPORATE NAME: COMMISSIONER TO CROSS
INDEX, (@ Except as provided inAS 10.21.053(b)(3), ifa foreign corporation applying for a
certificate of authority has a name that is impermissible under AS 10.21.768, mtsnall select an

CSHB 219(L&Q -116-

New Text Underlined IDELETED TEXT BPACXETED1



O OO0 1O o1 B~LWMN -

EoRkREBS

_ —
Oy Ol

17

WORK DRAFT WORK DRAFT WORK DRAFT

assumed name, acceptable under the provisions of AS 10.21.768, under which itelects to conduct
affairs in this state.

(b) The commissioner shall maintain records that cross reference the actual and assumed
names of all foreign corporations authorized to conduct affairs in this state.

Sec. 10.21.773. CHANGE OF NAME BY FOREIGN CORPORATION. Ifa foreign
corporation authorized to conduct affairs in this state changes 1ts name to one under which a
certificate of authority would not be granted to it under this chapter, the certificate of authority
of the corporation is suspended and itmay not conduct affairs in this state until ithas changed
is name to a name available to ftunder the laws of this state.

Sec. 10.21.775. APPLICATION FOR CERTIFICATE OF AUTHORITY. To receive a
certificate of authority t conduct affairs in this state a foreign corporation shall apply in
duplicate to the commissioner.

Sec. 10.21.778. CONTENTS OF APPLICATION. An application for a certificate of
authority must set out

(1) the name of the corporation and the assumed name, ifany, or, if the name of
the corporation is required by this chapter to, but does not, contain the word "‘corporation,
"company," "incorporated” or "limited,” or an abbreviation of one of these words, the name of
the corporation with the word or abbreviation that itelects to use in this state;

@) the date of incorporation and the period of duration of the incorporation;

(3 the address of the principal office of the corporation in the state or country
under whose laws it is incorporated;

(%) the address of the proposed registered office of the corporation in this state,
and the name of its proposed registered agent in this state at that address;

(B) the purpose the corporation proposes to pursue In the conduct of affairs in this
State;

() the names and addresses of the directors and officers of the corporation;

(7) a statement of the number of memberships that the corporation may isse,
itemized by classes;

®) a statement of the number of members itemized by classes;

(9) an estimate expressed in dollars of

(A) the value of all property t be owned by the corporation during the
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following year, wherever located;

(B) the value of the property of the corporation to be located in this state
during the following year;

(O) the gross amount of all income that will be earned by the corporation
during the following year, and

(D) the gross amount of income that will be generated by the corporation
at or from offices in this state during the following year,

(10) additional information necessary or appropriate to enable the commissioner
1o determine whether the corporation is entitled to a certificate of authority and to determine and
assess the fees prescribed in this chapter that are payable;

(1) the name and address of a person holding at lesst five percent of the
members of the corporation, and the percentage cf control held by that person; in this paragraph,
"percentage of control'* means the percentage of the members of the entire board of directors
(AS 10.21.990(18)) that a person has the power to elect or designate.

Sec. 10.21.780. FILING OF APPLICATION FOR CERTIFICATE OF AUTHORITY.
The application of the corporation for a certificate of authority shall be submitted on forms
prescribed and furnished by the commissioner. Duplicate originals of the application executed
by the board chair, president, or vice-president, and by the secretary or assistant secretary, and
verified by one of the officers signing the application, together with a verified copy of the articles
and all amendments to the articles, shall be delivered to the commissioner for processing under
AS 10.21.905 and issuance of a certificate of authority.

Sec. 10.21.783. EFFECT OF CERTIFICATE OF AUTHORITY. On the issuance of a
certificate of authority by the commissioner, the corporation may conduct affairs in this state for
the purpose set out iIn its goplication, subject, however, to the right of this state to suspend or
revoke the authority as provided in this chapter.

Sec. 10.21.785. AMENDED CERTIFICATE OF AUTHORITY, (@ A foreign corpora-
tion authorized to conduct affairs in this state shall obtain an amended certificate of authority if
itchanges its corporate name, or desires to pursue in this state other or additional purposes than
those set out In its earlier application for a certificate of authority.

(b) The requirements as to form and content of an application for an amended certificate

of authority, the manner of ts execution, the filing of duplicate originals of the application with

CSHB 219(L&C) 118

New Text Underlined [DELETED TEXT BRACKETED]



O ©O0 —J o Ol B~ W N —

W W N N N DD N DD DN DD DN R R R - — = =

WORK DRAFT WORK DRAFT WORKDRAFT

the commissioner, and the issuance of an amended certificate of authority are the same as in the
case of an original application for a certificate of authority.

Sec. 10.21.788. POWERS OF FOREIGN CORPORATION. A foreign corporation that
has received a certificate of authority enjoys, until a certificate of revocation or of withdrawal
Is Issued as provided in this chapter, the same, but no greater, rights and privileges as a domestic
corporation organized for the purposes set out in the application under which the certificate of
authority is issued and, except as otherwise provided in this chapter, iIs subject to the duties,
restrictions, penalties and lisbilities imposed on a domestic corporation of like character.

Sec.10.21.790. REVOCATION OF CERTIFICATE OF AUTHORITY. A certificate of
authority of a foreign corporation to conduct affairs in this state may be revoked by the
commissioner if

(1) the coiporation has failed to fileand, ifreguired, publish any document or pay
a fee required under this chapter as provided in AS 10.21.578;

@) the corporation fails to appoint and maintain a registered agent in this state;

@) the corporation fails, after change of its registered office or registered agent,
to file with the commissioner a statement of the change as required by this chapter;

(%) the corporation fails to file with the department an amendment to Its articles
of incorporation or articles of merger within the time prescribed by this chapter; or

(G) a misrepresentation of a material matter has been made in an application,
report, afficavit, or other document submitted under this chapter.

Sec 10.21.793. LIMITATIONS ON REVOCATION OF CERTIFICATE OF
AUTHORITY. The commissioner may not revoke a certificate of authority of a foreign corpora-
tion unless

(1) the corporation has been given at least 60 days ~notice by certified mail
addressed to its registered office in this state; and

@) the corporation fails before revocation to file the biemial report, pay the fees
or penalties that are due, file the required statement of change of registered agent or registered
office, file the articles of amendment or articles of merger, or correct the misrepresentation.

Sec. 10.21.795. ISSUANCE OF CERTIFICATE OF REVOCATION. Upon revoking a
certificate of authority, the commissioner shall

(1) issue a certificate of revocation in duplicate:
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@) file one of the certificates in the office of the commissioner,
(3 mail to the corporation at its registered office iIn this state (AS 10.21.800) a
notice of the revocation accompanied by one of the certificates.
Sec. 10.21.798. EFFECT OF CERTIFICATE OF REVOCATION. Upon the issuance
of a certificate of revocation, the authority of a corporation to conduct affairs in this state ceases.
Sec. 10.21.800. REGISTERED OFFICE AND REGISTERED AGENT OF A FOREIGN
CORPORATION. A foreign corporation authorized to conduct affairs in this state shall have and
continuously maintain in this state
(D) a registered office that may be, but need not be, the same as its principal
office in this state; and
@) aregistered agent, who may be either an individual resident in this state whose
office is identical to the registered office, or a domestic corporation or a foreign corporation
authorized to conduct affairs in this state that has an office that is identical to the registered
office.
Sec. 10.21.803. CHANGE OF REGISTERED OFFICE; CHANGE OR RESIGNATION
OF REGISTERED AGENT OF FOREIGN CORPORATION, (@ A foreign corporation
authorized to conduct affairs in this state may change Its registered office or its registered agent,
or both, upon filing with the commissioner a verified statement setting out
(1) the name of the corporation;
@) the address Qi. its registered office;
(3 the address of the proposed registered office If theaddress of rsregistered
office is to be changed;
(@ the name of 1ts registered agent;
6) the name of its successor registered agent if its registered agent is to be
changed; and”®
() a statement that the change is authorized by resolution adoptedby its board
of directors.
() The commissioner shall file the verified statement if the statement complies with this
chapter. The change becomes effective when the statement is filed.
(© A registered agent may resign by filing a written notice, executed in duplicate, with
the commissioner. The written notice of resignation shall set out the latest address of the
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principal office of the corporation and the names, addresses, and titles of the most recent officers
of the corporation known to the agent. The commissioner shall immediately mail a copy of the
notice to the corporation at its principal office. The resignation becomes effective 30 days after
the filing of the written notice or upon the appointment of a new agent by the corporation,
whichever is sooner.

Sec. 10.21.805. FILING OF STATEMENT OF CHANGE. A statement of change under
AS 10.21.803 shall be executed and verified by the corporation by the board chair, president, or
a vice-president and delivered to the conmissioner. Ifthe commissioner finds that the statement
conforms to the provisions of this chapter, the commissioner shall file the statement in the office
of the commissioner, and upon the filirg, the change of address of the registered office, or the
appointment of a new registered agent, or both, as the case may be, become effective.

Sec. 10.21.808. SERVICE OF PROCESS ON FOREIGN CORPORATION. The regis-
tered agent appointed by a foreign corporation authorized to conduct affairs in this state is an
agent of the corporation upon whom process, notice, or demand required or permitted by law t©
be served upon the corporation may be served.

Sec. 10.21.810. SERVICE ON COMMISSIONER. Ifa foreign corporation authorized
to conduct affairs in this state, or not authorized to conduct affairs in this state but doing o, fails
to appoint or maintain a registered agent in this state, or when a registered agent cannot with
reasonable diligence be found at the registered office, or when the certificate of authority of a
foreign corporation is suspended or revoked, the commissioner isan agent upon whom process,
notice, or demand may be served. Service is made upon the commissioner as provided in
AS 10.21.083(b).

Sec. 10.21.813. RECORDS KEPT BY COMMISSIONER. The commissioner shall keep
a record of all processes, notices, or demands served upon a corporation under AS 10.21.810, and
shall recorcLthe time of service and any action taken with reference to the service.

Sec. 10.21.815. PROCEDURE NOT EXCLUSIVE. AS 10.21.808 - 10.21.813 do not
limit or affect the right to serve process, notice, or demand required or permitted by law to be
served upon a corporation in any other manner.

Sec. 10.21.818. AMENDMENT TO ARTICLES OF INCORPORATION OF FOREIGN
CORPORATION. Ifthe articles of a foreign corporation authorized to conduct affairs in this
state are amended, the foreign corporation sall, within 30 days after the amendment becomes
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effective, filewith the commissioner acopy of the amendment authenticated by the proper officer
of the state or country under whose laws it is incorporated. The filing of the amendment does
not enlarge or alter the purpose that the corporation may pursue in the conduct affairs in this state
under a name other than the name set out iIn its certificate of authority.

Sec. 10.21.820. ORGANIC CHANGE OF FOREIGN CORPORATION. Ifa foreign

corporation authorized to conduct affairs In this state IS a party to an organic change

(AS 10.21.990) permitted by the laws of the state or country where it is incorporated, and the
corporation is the surviving corporation, it sall, within 30 days after the change becomes
effective, file with the commissioner a copy of the articles of merger, consolidation, or
reorganization authenticated by the proper office of the state or country under whose laws the
organic change was carried out. [t Is not necessary for the corporation to obtain a new or
amended certificate of authority to conduct affairs in this state unless the name of the corporation
Is changed or unless the corporation desires to pursue in this state other or additional purposes
than those that it is authorized to pursue in this state.

Sec.10.21.823. WITHDRAWAL OF FOREIGN CORPORATION. A foreigncorporation
authorized to conduct affairs in this state may withdraw from this state on obtaining from the
commissioner a certificate of withdrawal. To obtain a certificate of withdrawal the foreign
corporation shall deliver to the commissioner an application for withdrawal .

Sec. 10.21.825. CONTENTS OF APPLICATIONFORWITHDRAWAL . An application
for withdrawal must set out

(1) the name of the corporation and ;e state or country where it is incorporated;

@) that the corporation is not conducting affairs in this state;

@) that the corporation surrenders its authority to conduct affairs in this state;

(¥ that the corporation revokes the authority of Its registered agent in this state
1o accept service of process and consents that service of process In an action, suit, or proceeding
based on a cause of action arising in this state during the time the corporation was authorized to
conduct affairs in this state may be made on the corporation by service on the commissioner;

() apost office address, towhich the commissioner may mail a copy of a process
against the corporation that may be served on the commissioner,

(©) a staterent of the number of memberships that the corporation may issle,
itemized by classes, as of the date of the application;
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(7) astaterent of the nuber of menbers itemized by classes, s of the date of
the gpplication;

(8) additional information necessary or gopropriate to enable the commissioner
to determine and assess unpaid fees payable as prescribed in this chepter.

Sec. 10.21.828. FORM OF APPLICATION FOR WITHDRAWAL.  An gpplication for
withdranal shell be mede on formrs prescribed and fumished by the commissioner and shall be
executed by the corporation by its board chair, president, or vice-president, and by its secretary
or an assistant secretary, and verified by one of the officers signing the gpplication, or, if the
corporation is in the hands of a recelver or trustee, the gpplication shall be executed and verified
on behalf of the corporation by the receiver or trustee

Sec. 10.21.830. HLING OF APPLICATIONFORWITHDRAWAL. Duplicate originals
of an application for witharawal shall be delivered to the commissioner for processing according
to AS 10.21.905 ad issuance of a certificate of withdranal.

Sec. 10.21.833. EHHECT OF CERTIFICATE OF WITHDRAWAL. On the issuance of
a certificate of withdrawal, the authortty of a corporation to conduct affairs in this state ceases.

ARTICLE 12 REPORTS, FEES, AND PENALTIES.

Sec. 10.21.8%0. BIENNIAL REPORT OF DOVMESTIC AND FOREIGN
CORPORATIONS. A dorestic corporation and a foreign corporation authorized to conduct
affairs in this state shall file a biennial report within the tine prescribed by this dnapter.

Sec. 10.21.852. CONTENTS OF BIENNIAL REPORT. A biennial report must include

(1) tre narre of the corporation and the state or country where it is incorporated

(2) tre address of tre registered office of the corporation in this state, and the
nae of Its registered agent in this state at thet address, and, in tre case of a foreign corporation,
the address of its principal office in the state or country where it is incoiporated;

(3) a brief staterrent of the purposes of the corporation in this state;

(4) tre nares and addresses of the directors and officers of the corporation;

(5) astaterent of the nuner of nentoerships thet the corporation hes authority
to issue, itemized by classes;

(6) astaterrent of the number of nenters itemized by classes;

(7) the narre and address of each person holding as of Septerrber 30 of each year
the power to directly cause the election or designation of one or nore nmemoers of the board
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(8)the gross receipts of the corporation during the reporting period from all

SOUICES, N

(9 the amount, eqpressed in dollars and as a percentage of the gross recelpts of
the corporation, of each of the folloning:

(A) menbership fees, dues, ad assesses,

(B) donetiors,

(O gats from governrental entities,

(D) sdles of goods or senvices, ad

(B) all other sources,

(10) intre case of anmutual berefit corporation, the anount, expressed in dollars
and as a percentage of tre total incone, of the tota income used or held for the following
PUIPOSES.

(A) recurrent administrative oosts;

(B) nonrecurrent administrative costs;

(© providing services or meking facilities available to nemters as
authorized in its artides, exclusive of the administrative cost of providing these services, £
and

(D) dl other expenses of the corporation;

(11) inthe case of apublic berefit corporation, the amount, expressed in dollars
and as a percentage of total incone, of the total income used or held for the following purposes:

(A) recurrent administrative oosts;

(B) nonrecurrent adiministrative costs;

(O public or dnaritable purposes as stated in its articles;

(D) dl other exenses of the corporation;

(12) information required by AS 10.21.293,

Sec. 10.21.854. HLING OF BIENNIAL REPORT, (@ A biennial report of adonrestic
or foreign corporation shall be filed with the departirent and is due before July 2 of the filing
year. The biennial report is delinguent if not filed before August 1 of each year. Delinguent
retums are subject to the peralty provided in AS 10.21.858.

(b) Proof to the satisfaction of the commissioner thet on or before August 1 the report
wes deposited in the United States nail in a sealed envelope, properly addressed with postage
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prepaid, is conpliance with (a) of this section

(©) The commissioner shell file the report if the commissioner finds thet the report
corforms to the requirements of this chgpter.  If the commissioner finds thet the report does ot
conform to the requirenents of this chepter, the conmissioner srall promptly retum it to tre
corporation, for necessary corrections.  If the report is corrected to conform to the requireents
of this chapter and retumed to the commissioner in sufficient tine to be filed before October 1
of tre year in which it is due, the perealty provided in AS 10.21.858 for failure to file tre report
within the tine required does not goply.

(d) Upon receipt of a form from the commissioner, a domestic or foreign corporation
shall file a biemnial report within six nonths after original incorporation or authorization to
conduct affairs in this state.

Sec. 10.21.858. PENALTY FOR FAILURE TO HLE DOCUVENTS OR PAY HES.
If adonestic or foreign corporation fails to file and publish a docunent required by this chepter
or pay afee within the tire prescribed by this chapter the commissioner shrall collect a perelty
of s10 for tre first month thet the filing, publication, or payrent is not medke, and $100 for each
additional nonth up to atotal of five nontts, and after six months without tre filing, publication,
or paynent the commissioner nmay

(D involuntarily dissolve adelinguent domestic corporation under AS 10.21.578;
or

(2) rewoke tre certificate of authority of a delinguent foreign corporation to
conduct affairs in this state under AS 10.21.790.

Sec. 10.21.860. INTERROGATORIES BY QCOVMISSIONER, JUDICIAL
PROCEEDING TO CONTEST, (@) The conmissioner may propound to a donestic or foreign
corporation and to an officer or director of a doestic or foreign corporation interrogatories
reasonably necessary and proper to engble the commissioner to ascertain whether the corporation
hes complied with the provisions of this dhepter.

(b) Interrogatories shall be propounded by the conmissioner or a person designated by
the commissioner to

(1) adonmestic corporation by meiling them to the corporation's agent identified
under AS 10.21.088;
(2) a foreign corporation by mailing them to the corporation's agent identified
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uncer AS 10.21.808;

(3) an individual officer or director of a domestic or foreign corporation by
mailing by registered or certified mail acopy of the interrogatories addressed to the person at the
person's office in this state, o, if the person hes no office In this state, to the principal office of
the person

(©) Interrogatories shell be answered within 30 days, or within the additional tine fixed
by the commissioner or by the superior court. Answers sl be full and conplete, in writing,
and uder cath I the interrogatories are directed to an individual they shall be answered by thet
individual, and if directed to acorporation they shell be arswered by the board dhair, president,
vice-president, secretary, or assistant secretary of the corporation or, in the instance of a foreign
corporation, the person functioning as conparable officer inaccordance with the laws of the state
of incorporation.

(d) A petition stating good cause to extend the date for answer, to nodify, or set asice
the interrogatories propounded by the commissioner, or to enforce conpliance with AS 10.21.862
may be filed in the superior court before the expiration of the 30 days fixed in this subsection
for ansner.

Sec. 1021862 CONFIDENTIALITY OF INFORMATION DISCLOSED BY
INTERROGATORIES.  Interrogatories and aswers  propounded and  dbtained  uncer
AS 10.21.860 are not open to public inspection and the commissioner may not disclose facts or
information dbtained from the interrogatories except as official duty requires or unless tre
interrogatories or amswers are required for evidence in criminal proceedings or other action by
tre state

Sec. 1021.854. FAILURE TO ANSWER INTERROGATORIES.  Unless otherwise
provided by n order of court issued in response to a petition filed under AS 10.21.860(d),

” (1) adomestic or foreign corporation and each officer or director of a domestic
or foreign corporation thet wilfully fails or refuses to amswer truthfully and fully interrogatories
propounced by the commissioner within the tie prescribed by AS 10.21.860(c) is guilty of a
class A misdeneanor, ad

(2) the commissioner need not file a docurent to which the interrogatories relate
until tre interrogatories are properly answered and need ot file a document to which tre
interrogatories relate if the answers disclose thet the document does not conform to the provisions

CSHB 219(L&C) -126-

Now Toxz Underlined [DELETED TEXT BRACKETED]



o N O O A w0 op -

©

10

bR BR -~

16
17

8 bk

22

RE8B8BRBYIBRRB

WORK DRAFT WORK DRAFT WORK DRAFT

of this dnepter.

Sec. 10.21.866. PENALTY FOR SIGNING FALSE DOCUMENT. Andafficer or director
of a domestic or foreign corporation who signs articles, or a stateent, report, application, or
other document filed with the commissioner thet is known to tre officer or director to be false
in a material respect, is quilty of adass A misdeneanor.

Sec. 1021.868. FEES, (@) The departent shall establish by regulation, charge, and
collect a fee for

(1) filing artides of incorporation ad issuing a certificate of incorporation;

(2) filing anapplication for acertificate of authority to conduct affairs in this state
and issuing a certificate of authority;

(3) filing articles of amendrent and issuing a certificate of arendnet;

(4) filing a staterrent of change of the identify or address of a registered agert;

(5) aforeign corporation filing a certificate of the gppointrent and consent of an
agent residing in this state, or acertificate of revocation of the gppointrent of the resident agent;

(6) filing adocument reguired by this chapter for the dissolution of a corporation
organized under this dhgpter;

(7) filing a docurrent ot listed under (1) - (6) of this subosection;

(8) fumishing a certified copy of a docuent.

(b) A fee required uncer this chepter shell be paid in advance.

(c) The fees charged under this section shall e uniform except thet a lesser fee may be
charged a public berefit corporation or foreign corporation thet would, if formred under this
chepter, be a public benefit corporation

(d) The departrent may by regulation charge a corporation subject to this chepter a fixed
fee in place of the fees specified in this dnepter and for routine administrative services rendered
to the corporation by the departirent.

Sec. 1021.872. WITHDRAWAL OF FOREIGN CORPORATION:  PENALTIES,
HLING CERTIFICATE A registered foreign corporation nmay withdraw from this state upon
payment of all peralties due a the tine of desired withdranal, and by filing with the departrrent
a certificate of withdranal, signed by its proper officers and under its corporate sedl.

Sec. 1021.876. PENALTIES ON HLING CERTIFICATE OF DISSOLUTION OF
FOREIGN CORPORATION.  If a foreign corporation desires to file a certificate of dissolution
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from tre state of its incorporation it shall Hle ihe certificate, signed by the proper state officer,
uncker seal, upon payrrent of all peralties due to this state at the tine of dissolution.

Sec. 10.21.882. EXEMPTIONFROM BIENNIAL CORPORATION TAX. A corporation
organized unckr this chapter or a foreign corporation organized under the laws of the United
States, a state, or foreign country for the sane purpose as those alloned under this chapter is
exempt from the payrrent of the bienial corporation tax imposed by AS  10.06.845.

Sec. 10.21.84. APPEAL FROMREVOCATION OF CERTIFICATE OF AUTHORITY.
If the commissioner revokes a certificate of autihority of a foreign corporation to conduct affairs
in this state uncker this chapter, the foreign corporation may gopeal to the superior court by filing
with the clerk of the court a petition setting out a copy of its certificate of authority and a copy
of the natice of revocation given by the commissioner. The natter shall be tried de novo by the
superior court, and the court shall either sustain the action of the commissioner or direct tre
commissioner to take action the court considers proper.

Sec. 1021.8%6. CANCELLATION OF CERTIFICATES ISSUED AND HLINGS
ACCEPTED. The commissioner may within one year after afiling, and after written notice
the corporation or individual meking afiling, cancel acertificate issued or filing acoepted under
this chapter, on any ground exsting at tre tine of issuance or filing for which the commissioner
could have originally refused to issLe the certificate or accept the filing. The notice of
cancellation shall state the reason for the cancellation. A corporation or individual ey request
a hearing within 90 days after receipt of the notice. Cancellation becomes final if the corporation
or individual does not request a hearing within 90 days after receipt of notice. Notice of
cancellation shall be sent by certified nrail with retum receipt requested.  If the retum receipt is
not received by the departiment within a reasoneble tine and the departirent hes meck diligent
inquiry as to the address of the corporation, notice may be madke by publication in a newspaper
of gereral circulation in the vicinity of the registered office of the corporation or the address of
tre individual who meck tre filing.  Cancellation becomes final 60 days after publication of the
notice if the person or corporation does not request a hearing.

Sec. 10.21.898. FORMS TO BE FURNISHED BY THE COMMISSIONER.  Repons re-
quired by this dnapter to be filed with the department or the commissioner stall be on forms
prescribed and fumished by the commissioner.  Forms for other docunents to ke filed in die
office of the departent or the commissioner shall be fumished by the commissioner on reguest,
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but the use of these formrs, unless required in this dngpter, is not mandatory.
ARTICLE 13 MISCELLANEOUS PROVISIONS.

Sec. 10.21.905. PROCESSING OF WRITINGS HLED WITH THE COVMISSIONER.
If awriting delivered to the commissioner for filing conforms to lawand all fees and corporation
taxes prescribed in this dhgpter have been paid, the commissioner shall

(1) endorse on each duplicate original the word “filed" and the date of the filing;

(2) file one duplicate original in the office of the commissioner,

(3) retumaduplicate original of the writing, together with any writing issued by
the commissioner attached to the original, to the corporation or its representative.

Sec. 1021.910.  APPEAL. FROM DISAPPROVAL OF DOCUVENT.  If the commis-
siorer fails to approve articles of incorporation, amendrent, merger, consolidation or dissolution,
or any other docuent required by this dhapter to ke goproved by the commissioner, the
conmissioner hll, within 10 days after the receipt of the document, give witten notice of
disapproval to tre person or donrestic or foreign corporation delivering the docunent, specifying
the reasors for disgpproval. The person or corporation ey gopeal from the disapproval to the
superior court by filing with the clerk of the court a petition setting out a copy of the docurment
sought to be filed and a copy of the written disgpproval. The nratter shall be tried de novo by
the superior court, which gl either sustain the action of the commissioner or direct tre
commissioner to take action the court consicers proper.

Sec 1021915 WRITINGS, CORRECTIONS. A wiiting relating to a dorestic or
foreign corporation filed by the commissioner under this chapter may be corrected if it contains
an error gpparent on the face or defect in the execution of the witing including the deletion of
nratter not permritted to be stated in the writing. A certificate entitled Certificate of Correction
of. .. (correct title of writing) shall ke signed, verified, or acknowledged in the sae nmamer
as the original writing and delivered to the commissioner.  The certificate shall set out the nerre
of the corporation, the date the witing to be corrected wesfiled by the conmissioner, the
provision in the writing corrected or elimnated and, if the execution wes defective, the proper
execution. The filing of the certificate by the commissioner does not alter tre effective tine of
the writing being corrected and does ot affect any right or liability accrued or incurred before
tre filing. A corporate narme may not be changed or corrected under this section.

Sec. 10.21.920. WRITINGS AS EVIDENCE, (@) A writing filed by the commissioner
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relating to a domrestic or foreign corporation and containing staterrents of fact required or
permitted by law and a certification by the commissioner of the albsence of a filing srall ke
received in all courts, public offices, and official bodies as prinma facie evidence of these fects
and of the execution of the writing.

(b) If under tre laws of ajurisdiction other then this state a writing by an officer in tret
jurisdiction or acopy of awriting certified or exenplified by an officer may be received as prima
facie evidence of the incorporation, existence, or capacity of a foreign corporation incorporated
in thet jurisdiction, the writing when exenplified shall be received in al courts, public offices,
and official bodies of this state, as prina facie evidence with the sane force as in ttet
jurisdiction. The writing or certified copy of the witing shall be received without being
exemplified if itis certified by the secretary of state or official performing the equivalent function
as to corporate records of thet jurisdiction.

Sec. 10.21.925. CORPORATE SEAL AS EVIDENCE. The presence of acorporate sedl
on awriting purporting to be executed by authority of a donestic or foreign corporation shall e
prima facie evidence thet the writing wes executed with the authority of the corporation.

Sec. 10.21.930. WAIVER OF NOTICE.  If notice is required to ke given to a menter
or director of a corporation uncer the provisions of this dngpter or under the provisions of the
articles or bylaws of the corporation, a waiver of the notice in witing signed by the person
entitled to notice, whether before or after the tire stated for notice, is equivalent to the giving
of notice.

ARTICLE 14 GENERAL PROVISIONS.

Sec. 10.21.950. POAMVERS OF COVMISSIONER. The commissioner (AS 10.21.990) hes
the power and authority reasonably necessary to engble the commissioner to administer this
chapter efficiently and to perform the duties inposed by this chepter.

Sec7T0.21.963. REGULATIONS. To the extent provided by explicit reference in this
chepter, the department shall adopt regulations referred to in this chapter in accordance with tre
Administrative Procedure Act (AS 44.62).

Sec. 10.21.955. APPLICATION. To tre extent permtted under federal law; this chepter
applies to commerce with foreign nations ad anong the several states and to corporations
formed under feceral law.

Sec. 1021958 PROVISIONS AS RESTATEVENTS AND CONTINUATIONS. Ifa
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provision of this chapter is substantially the sane as a statutory provision in former AS 1020
existing on Jure 30, 1992, it shall be construed as a restatenrent and continuation, and ot as a
new enectimrent.

Sec. 10.21.960. CORPORATIONS ORGANIZED UNDER ALASKA NATIVE CLAIMS
SETTLEMENT ACT. (@ A wvillage corporation organized under 43 US.C. 1601 - 162% a8
amenced (Alaska Native Clains Settlerent Act) thet elects the status of a nonprofit corporation
ucer 43 US.C. 1607(a) shall be incorporated under and is sulject to this chapter except

(1) each corporation shall issue without further consideration the nunoer of shares
of comnon stock thet may e necessary to comply with the requirerent of the Act and all stock
S0 issued is considered fully paid and nonassessable when issued;

(2) unless otherwise provided in the articles of incorporation, the capital

(A) is deemed the consideration for the initial issuance of shares, ad
(B) of acorporation organized under the Act includes tre
() land or interests init conveyed to the corporation by the United

States under the Act, except thet which is required to be conveyed under 43

US.C. 1613(c) entered at its fair value to the corporation upon receiving the

conveyance of it ad
(i) noney, when received under 43 US.C. 1606 and 43 USC.

1608, tret is retained by the corporation and thet is not inmrediiately distributed

or required to be distributed under 43 US.C. 1606(j).

(b) Payment from the noney of a corporation organized under the Act thet is required
by the language of te Act to be distributed to shareholders or to other corporations so organized
IS not a distribution to its menters under AS 10.21.180.

() Notwithstanding the provisions of AS 10.21.513, a plan of nerger, consolidation, or
exchange in which each participating corporation erther (1) wes organized under the Act, within
the sare ore of tre 12 regions of Alaska established under the Act, or (2) resulted fromthe prior
merger, consolidation, or exchange of other similarly organized corporations within the sane
region, is approved if it receives the affinmative vote of the holders of at least a ngjority of the
outstanding shares or members of each corporation.  If a class of menbers of a corporation
specified in this subsection is entitled to vote as a class, the plan of merger, consolidation, or
exchange is approved if it receives the affinmative vote of the holders of at least a mgjority of
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tre nmenters of each class entitled to wote & a cass ad of tre total nenterships.
Notwithstanding AS 1021530 - 1021543, a plan of nerger, consolidation, or exchange
approved uncer this section may not include a right of merroers to dissent if prohibited by the
Act.

(d) A director or officer of acorporation organized uncer the Act is not personally ligble
to the contract creditors specified in AS 10.21.440 except as otherwise provided by law

(e) Notwithstanding tre provisions of AS 10.21.450 - 10.21.460, acorporation organized
uncer tre Act may arerd its artides by a wvote of the board of directors in order for tte
corporation to comply with the nancatory requirenents of tre Act.

() Notwithstanding tre other provisions of this dhgpter, a corporation organized under
the Act is govermed by the Act to the extent the Act is inconsistent with this chepter, and the
corporation may take any action, including amendnent of its articles, authorized by the Act, ad
the action is considered to be approved and adopted if approved under the Act. An arendhrent
approved under the Act and delivered to the commissioner under AS 10.21.463 sl be filed by
the commissioner uncer AS 10.21.905, and a certificate of amendment shall be issued

(00 Notwithstanding AS 10.21.180, the directors of the corporation organized under tre
Act may, from time to tine, distribute to its nmeoers in partial liquidation a portion of the
corporation's assets out of capital, in cash or property, except thet a distribution

(1) may not be mece a a tine when the  corporationis, or as aresut ofthe
distribution would be, likely to be uneble to neet its liabilities as they nature

(2) may not be macke unless tre articles  of incorporationautiorize the board to
make the distribution or tre distribution is authorized by the affimmative vote of a least two-
thirds of the shareholders;

(3 wren nede, shall be identified as a distribution in partid liquidation and the
amount per menbership shall be disclosed to tre menters concurrently with the distribution

(h) For the purposes of this depter, inthe Act

(1) "share" nearns a memership;
(2) "shareholder" nears a nenoer.

() In this section, "Act’ nmeas 43 USC 1601 - 1620 (Alaska Native Clainms
Settlerrent Act).

Sec. 1021975, RESERVATION OF PONMER  Tre legislature resenes tre rigt, a& »
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pleasure, to ater, aend, suspend, or repeal in whole or in part this dngpter, or a certificate of
Incorporation or the authority to conduct affairs in this state, of adomestic or foreign corporation,
whether or not existing or authorized on July 1, 1992

Sec. 1021.980. SIGNATURE. "Signature” includes a mark when the signer cannot
wite. The sigrer's rare stall be witten rear the mark by a witness who sl write the
WiItness's own mae rear the signer's raire. A signature by mark can be acknowledged or can
serve as a signature to aswom statenrent

Sec. 10.21.985. RULES OF CONSTRUCTION GOVERNING, (@ Unless a provision
or the context otherwise requires, the general provisions and rules of construction in this section
govern this dnepter,

(b) When, by tre provisions of this chepter, a power is granted to, or a duty inosed
upon, a public officer, the power may be exercised or the duty performed by a deputy of tre
officer or by aperson authorized, under law; by the officer, unless this chapter expressly provides
otherwise,

(©) When anotice, report, statenent, or record is required or authorized by this dhepter,
it shall be meade in witing in a maner reasonably calculated to comunicate the notice, report,
staterrent, or record to the recipient

(d) A reference in this chepter to nailing nears first class nail, postage prepaid, unless
certified mail is specified.

(e) Subject to a specific accounting treatnent required by a particular section of this
chepter,

(1) references in this chapter to financial staterrents, balance sheets, income
stateents ad references to assets, liabilities, income, and similar acoounting iterrs of a
corporation nean finandial statenents or accounting iterrs prepared or determined fairly ad
reasonably ttrpresent the purported netters,

(2) financial staterents prepared or determined in accordance with generally
accepted accounting principles then gpplicable are fair and reasonable; the fair ad reasonable
quality of staterments and determinations prepared under other practices and principles shall e
proved by the corporation;

(3) references in this dhapter to financial staterents nean, in the case of a
corporation thet hes subsidiaries, consolidated staterrents of the corporation and its subsidiaries,
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ad all references to accounting itens mean itens determined on a consolidated besis in
accordance with consolidated financial staterrents.

(f) A reference in this chapter to the tine a notice is given or sent nears the tine a
written notice by mail is deposited in the United States nrail, postage prepeid, the time any other
witten notice is personally delivered to the recipient or is delivered to a conmon carrier for
transimission, or actually trarsnitted by electronic mears 1o the recipient by the person giving
the notice, or the tine oral notice is communicated in person or by electronic nears to tte
recipient or to a person a the office of the recipient who tre person giving the notice hes reason
to believe will promptly comunicate it to the recipient

(9) Since there are fundanrental differences between for-profit and nonprofit corporations,
It IS not necessary to corstrue language in this dapter to have thesane  meaning as similar or
identical languege in AS 10.06.

Sec. 10.21.990. DEFINITIONS.  In this dhapter, unless the context otherwise requires,

(1) "acknowedged" mears thet a docunrent is acconpanied by acertificate of its
acknowledgerent as provided in AS 09.63,

(2) "affiliate” nmears a person thet directly or indirectly through one or nore
intermrediaries controls, or is controlled by, or is under comnmon control with, a corporation
subject to this cheper,

(3 "alien’ nears

(A) an individual who is not acitizen or national of the United States, or
who is not lanfully admitted to the United States for permmanent residence, or paroled into
the United States uncer 8 US.C. 1101 - 1503, Immigration and Nationality Act;

(B) aperson, other then an individual, thet wes not created or organized
under the lans of the United States or of a state, or whose prircipal office is not located

Nasee or
(O aperson, other then an individual, thet Wes created or organized under
tre lans of the Unhited States or of a state, or whose principal office is located in a state,
and thet is controlled by a person described in (A) or (B) of this paragraph
(4) "approved by a ngjority of al memoers” or “goproval of a mgjority of al
merbers’ nears goproval by an affimmative vote or written ballot of angjority of thevotes
entitled to be cast; this goproval includes tre affimative vote of
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(A) 2 myjority of the outstanding menterships of each dlass, unit, or
grouping of memoers entitled by the artides or the bylaws to vote as aclass, unit or
grouping of menbers on the subject natter, ad

(B) agreater proportion, including all, of the menterships of aclass, unt,
or grouping of members, if agreater proportion is required by this chepter or tre artidles;

(5) “approved by angjority of the entire board" or "approval of angority of tte
entire board' mearns gpproval by an affimative vote or written ballot of a ngjority of the entire
board;

(6) "approved by the board' or "gpproval of the board' mearns aproved or ratified
by the vote of the board or by acommittee authorized to exercise the powers of the board, except
& to nretters not within the competence of a committee under AS 10.21.390;

(7) "approved by the members” or “goproval of the meroers” mears approved
or ratified by the affirmative vote of a mgjority of the menrberships entitled to vote represented
a a duly held neeting at which aquorumis presant, or of agreater proportion, including all, of
die memberships of aclass if a greater proportion is required by this dngpter or the articles for
all or any specified mermber action;

(8) "articles" or "articles of incorporation” nmears the original or restated articles
of incorporation and all amendrents and includes artides of nerger,

(9) "bylans" nmears acode of rules adopted for the regulation or manegenrent of
the affairs of the corporation irrespective of tre nare by which these rules are known;

(10) "certified mail" includes registered il

(11) "commissioner' neas the conmissioner ofcommerce  and economic
development or a designee of the conmissioner,

(12) "oontrol" or "controlling interest’ nears

(A) the power to elect or designate ore or nore menrbers of the board of
directors in tre caseof a foreign  or donrestic corporation havingfive orfewer directors;
or

(B) tre power to elect or designate 20 percent or rore of the members of
tre board of directors inthe case of a foreign or domesticoorporation heming nore then
five directors;

(13) "corporation” neans a nonprofit corporationsubject  to theprovisions of this

-5 CSHB 219(L&C)
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chapter, but does not include a foreign corporation;

(14) "department’ neas tre Department of Commrerce and Economic
Development;

(15) "director" nmears a returd person who is a mernrber of the governing board
of a corporation, irespective of tre title by which tre person is knoan;

(16) "domrestic corporation’ nmears a nonprofit corporation subject o tre
provisions of this chapter, but does not include a foreign corporation;

(17) "donation” includes the trarsfer of any legal consideration if the transferor
becomes entitled to adnarttable tax deduction upon trarsfer, “'donation” doesrot include a  grart
or other transfer from or by a state, federal, municipal, or other govermmental agencyor bodly;,

(18) "entire board" nears the total nuber of directors of a corporation if there
are o vacarcies,

(29) "filed" nmears filed in tre office of the commissioner unless otherwise
expressly provided;

(20) "foreign corporation” means a corporation organized uncer laws other tren
tre lans of this state thet would, if formed inthis state, be erther a mutual berefit or public
berefit corporation;

(21) "insolvent" nears the inghility of a corporation to pay its debts as they
become due in the regular course of business;

(22) "member" mears aperson haming mebership rights in a corporation under
the provisions of its articles of incorporation or bylans;

(23) "mutual berefit corporation” neans a domestic corporation other then a
public berefit corporation;

(24) "nonprofit corporation” neans a corporation
L formed exclusively for a purpose for which a corporation may be

formed under this chepter and ot for pecuniary profit or financial gairy ad
(B) no pan of the assets, incoe, or profits of which is distributable to,
or inures to tre berefit of, its members, directors, or officers except to the extent
permitted uncer this dhepter,
(25) "organic change'" mearns a erger, consolidation, or sale of assets other then
in the regular course of business;
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(O tret hes no woting mentoers or whose only nenters are its directors
or officers;

(26) "proxy’" means awritten authorization signed by anentoer or the menter’'s
attomey-infact giving another person power to vote with respect to the membership of tre
member, "signed” for the purpose of this paragrgoh mears the placing of the mentber’s nerre on
tre proxy by manual signeture by the menter or by the merrer’s attomey-inHfaci;

(27) "proxy holder" mearns the person to whom a proxy is given;

(28) "public benefit corporation’” mears a domestic corporation

(A) formed for a public or dharitable purpose;

(B) thetderives nore then 10 percent of its aual incone from donations;
or

(O tat hes no voting nmerroers or whose only nenters are its directors
or officers;

(29) "signature’ includes a nark if the person cannot wite;

(30) "state" nmears any of tre United States, the District ofColunbia, the
Conmonwealth of Puerto Rico, tre Northem Manama Islands, Guam the Virgin Islands,
Amrerican Sanoa, the Trust Termtory of tre Pecific Islands, or any other territory or possession
of the United States;

(3) "subsidiary" of a specified corporation nears a corporation in which the
specified corporation holds a controlling interest;

(32) "surviving corporation” nears a corporation into which one or nore other
corporations are merged;

(33) "vacancy’" when used with respect to the board mears any authorized position
of director tret is not then filled by aduly elected director, whether caused by  death resignation,
removal, change in the authorized numboer of directors, or otherwise,

(34) "verified" nears certified as true under in AS 09.63.040;

(35) "wote" includes authorization by written consent, subject to the provisions
of AS 10.21.285 ad 10.21.405(b);

(36) "witing" includes any form of recorded nessage capable of conprehension
by ordinary visual nears.

Sec. 1021995, SHORT TITLE This chapter may be cited as tre Alaska Nonprofit
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Corporations Code.

*Sec. 2 AS 10is amended by adding a new chapter to readt

CHAPTER 41 RELIGIOUS CORPORATIONS.
ARTICLE 1 CORPORATE PURPCSE AND POMNERS.
Sec. 10.41.005. PURPOSES FORWHICH AUTHORIZED. A corporation may be formed
for acquiring, holding, or disposing of church or religious society property for
(1) the berefit of religion;
(2) works of dnarity and education; or
(3 public worship.
Sec. 1041.010. CORPORATE POMERS. A corporation organized under this chapter
may
(1) aoquire by donation, gift, beguest, devise, or purchese, and hold and nraintain
real ad personal property, ad grat, sell, convey, orotherwisedispose ofproperty asray e
necessary to carry on or pronote the objects of thecorporation,  but notfor  thepurpose  of
ootaining revenue or profits from the oropertv
(2) borrownoreyau . acbligations for repayment, and give nortgages
or other liens upon real or personal property t secure paymentof wirtterobligations,  when
necessary to pronote the dbjects of the corporation;
(3) enter into contracts;
(4) suead be suedt
(5) estadlish and maintain a cenetery subject to the provisions of AS 10.30;
(6) adopt ad use acommon seal by which all deeds and acts of the corporation
may be authenticatect
(7) make ad dter bylaws not inconsistent with its articles of incorporation or
with tre lan8s>f tre state, for the administration and regulation of die affairs of the corporation;
(8) pay parsions ad establish pension plars, pension trusts, and other incentive
plars for its officers and enployees;
(9) actas atrustee under a trust incicental to tre principal affairs of the corpora-
tion, and receive, hold, administer, exchange, and expend noney and property subject to the trust;
(10) have ad exercise all powers necessary or convenient to cany out the

purposes for which the corporation was organized.
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Sec. 1041.015. LIMITATIONS ON AUTHORITY OF CORPORATE AGENTS, (@ A
limitation on the powers of the corporation sole, trustess, meoers, or officers, or on the mamer
of exercise of treir powers, contained in or inplied by the articles, bylans, or action of tre
trustess, menoers, or officers, or by AS 10.41.300 - 10.41.455 nmay not be asserted as between
the corporation or a mentber and a third person, except in a proceeding

(1) by amenter or tre state to enjoin the doing or continuance of unauthorized
business by the corporation or its officers, or both, in cases where third parties have not acquired
rights under AS 10.41.020;

(2) todissolve the corporation; or

(3) by the corporation or by amerroer suing in a representative suit for violation
of the duties of the corporation sole, trustee, menoer, or officer.

(b) This section also applies to contracts, undertakings, and conveyances ece by foreign
corporations in this state and to conveyances by foreign corporations of real property situated in
this state.

Sec. 1041.020. CONTRACTS OR CONVEYANCES BINDING CORPORATION, (a)
A ocontract or corveyance meck in the naire of the corporation thet is authorized or ratified by
the corporation sole, trustees, or menoers or is done within the scope of the authority, actual or
goparent, conferred by the corporation sole, trustees, or neroers, or within the agency poners
of the officers executing it, except as the authority is linted by law; binds the corporation, ad
the corporation acquires rights uncer the contract, whether the contract is executed or wholly or
in part executory.

(b) This section also applies to contracts and conveyances made by foreign corporations
of real property sitLated in this state

ARTICLE 2 NAVE AND SERVICE OF PROCESS.

Sec. J).41.030. CORPORATE NAVE, (@) Depending upon the election of organi-
zational form under AS 10.41.105(a)(6), a corporation organized under this chepter shall adopt
one of tre folloning &s its corporate nane:

(1) iIntre case of acorporation sole the corporate naire st be the sane as the
office within the church or religious denomination held by the incorporator and must e followed
by the words "and successors, a corporation sole'™;

(2 iIn the case of a trustee corporation the corporate name ust conclude with
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the words "a trustee corporation’” and may incluce a reference to the denomination and church,
tenple, synagogue, or other term designating a congregation or house of worship;

(3) In the case of a nermbership corporation the corporate nae st conclude
with the words "a menbership corporation” and may induce areference to the denomination ad
church, tenple, synagogue, or other termdesignating a congregation or house of worship.

(b) The nare of the corporation may not

(1) contain aword or phrase thet indicates or inplies thet it is organized for a
purpose other then the purpose contained its artides or thet it is authorized or empowered t©
conduct the business of banking or insurance;

(2) ocontain the word “city,” "borough,” or "“village," or otherwise inply thet the
corporation is a municipality, but the nanre of acity, borough, or village may be used in tre
corporate Nare;

(3) be the sare nane as, or udistinguisheble on the records of the departirent
from the nare of a domestic corporation existing under the laws of this state or a foreign
corporation authorized to conduct affairs in this state, or a naime the exclusive right to which is
resenved in the manner provided in this title.

Sec. 1041.035. RESERVATION OF CORPORATE NAME.  The exclusive right to tre
use of acorporate naie may be reserved by a

(1) person intending to organize a domestic corporation under this chapter,

(2) domrestic corporation intending to change its nae;

(3) foreign corporation intending to goply for acertificate of authority to conduct
affairs in this state;

(4) foreign corporation authorized to conduct affairs in this state and intending
to change its nan'g;

"~ (5) person intending to organize a foreign corporation and to have it goply for a
certificate of authority to conduct affairs in this Sate
Sec. 1041.040. APPLICATION TO RESERVE CORPORATE NAVE.  Reservation of
acorporate naire is mede by filing an application with the commissioner.  If the commissioner
fincs tret the nane is available for corporate use, and not a reserved or registered business nare
s stoutin AS 1035, the commissioner sall resene it for the exclusive uese of the applicant
for a period of 120 cays.
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Sec. 1041.045. TRANSHFER OF RESERVED NAVE  The holder of a resened
corporate naire ey transfer the right to the exclusive wse of the corporate nane to another
person by filing with the commissioner a notice of trarsfer signed by the holder and specifying
tre name and address of the transferee.

Sec. 1041.050. FOREIGN CORPORATIONS: REGISTRATION OF CORPORATE
NAME. A corporation organized ad exising uncer the laws of any state nay register its
corporate nae if the nae is not tre sane as, or undistinguisheble on the records of tre
cepartment from the nae of a donestic corporation, the naire of a foreign corporation
authorized to conduct affairs in this state, or a corporate nare resenved or registered uncer
AS 10.35.

Sec. 1041.055. USE OF SAVE CR UNDISTINGUISHABLE NAVE. ' Incorporation,
obtaining a certificate of authority by a foreign corporation, or registration of a corporate nene
gives the exclusive nght to tre wse of tre rene.  The person who hes incorporated, received a
certificate of authority, or registered a corporate narre unckr this chapter may enjoin the use of
the sae mane or a mae thet is undistinguisheldle on the records of  the department from tre
corporate nare and hes a cause of action for dameges against aperson Who uses the sae nane
or a nane thet is undistinguishable on the records of the departrent from tie corporate rae.

Sec. 1041.060. PROCEDURE FOR REGISTRATION OF CORPORATE NAVE
Registration of a corporate narre is meck by filing with the commissioner

(1) anapplication for registration executed by onofficer of the corporation setting
out the nanre of the corporation, the state under the lans of which it is incorporated, the date of
incorporation, a staterent thet it is conducting affairs, and a brief staterrent of its corporate
purposes; ad

(2) acertificate from anofficial of the state where the corporation is organized
who hes custody of the records pertaining to corporations stating thet thecorporation is ingood
standing under the lans of thet state or tarritory.

Sec. 1041.065. FEE FOR AND DURATION OF REGISTERED NAVE, (8) The fee
for registration of acorporate nare sl ke established by the departnent by regulation

(b) The registration is effective until the close of tre calendar year in which the
application for registration is filed uless termnated earlier byinvoluntary dissolution  in
accordance with AS 1041300 - 1041455
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See. 10.41.070. RENEWAL OF REGISTERED NAVE. A foreign corporation thet hes
registered its corporate nae may renew the registration each year by (1) filing an application
for renewal setting out the facts required in an orginal application for registratiory (2) filing a
certificate of good standing required for an original registration; and (3) paying afee established
by the departrent by regulation  An gpplication for renewal shall be filed between Cctober 1
and Decenber 31 ineach year. The renenal extends the registration for the folloming calendar
VEar.

Sec. 1041.080. SERVICE OF PROCESS, (@ A corporation organized uncer this
chapter shall continuously naintain on file with the departirent the nae aind address of a person
In this state designated to act as agent for the purpose of accepting service of process.

(b) When acorporation fails to designate anagent under (@) of this section and maintain
this information on file, the commissioner is the agent yoon whom process may be sened
Service on the commissioner shall be meck in the sare manrer as provided in AS 10.06.175.

ARTICLE 3. FORMATION OF CORPORATIONS,
Sec. 1041100, INCORPORATION, CORPORATION SOLE, TRUSTEE COR-

PORATION, MEIVBERSHIP CORPORATION, (@ Wherever tre rules or discipline of a »

religious denomination, religious society, or church permit or require its estate, property,
temporalities, and business to be held in the nae of or managed by a bishop, chief priest, or
presiding elder, the bishop, chief priest, or presiding elder of tre religious denomination, religious
saciety, or church may incorporate as acorporation sole inthe manner prescribed in this chepter.

(b) Individugls with an unincorporated church, congregation, or religious society who are
at least 18 years of age ad are considered as belonging to it may elect, gopoint, or designate
trustees and incorporate as a trustee corporation under (C) - (€) of this section

() Inorder for trustees to be elected, awitten notice, signed by at lesst five indivicuals,
stating the time, place, and object of the meeting, Must ke posted at least 15 days before the
meeting, at the place of worship of the society. At tre time and place fixed, if a least five
individuals are present, they shell, by a plurality vote, elect a chair and secretary. The chair ad
secretary shall together detenmire the qualifications of voters and receive and count the \otes.
The voters shell, by aplurality vote, elect at least three and not nore then 15 individugls of their
society as tnustess, to take charge of its property ad tenporal affairs.  Inmediately after the

meeting the chair and secretary shall sign and acknowledge in the presence of two subscribing £
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witnesses articles of incorporation conforming to AS 10.41.105.

(d) When the corstitution, rules, or usages of a church, denomination, congregation, or
religious society require thet trustees e gppointed by a minister, presiding elder, or other
officers, or by a body, the individual who appoints the trustees or the presiding officer ad
secretary of the body sl execute, acknowledge, ad deliver to the trustess artides of
incorporation conforming to AS 10.41.105.

(e) When tre constitution, rules, and usages of achurch or religious denomination declare
thet the ministers, elders, deacons, or other officers elected by achurch or congregation according
to tre constitution, rules, or usages, ae the trustess of the church or congregation, those
designated individuals shell assenble, execute, and acknowledge articles of incorporation con-
forming to AS 10.41.1(5.

() If achurch or religious society does not wish to form as acorporationsole or a
trustee corporation, at lesst three individuals belonging to the church or society may incorporate
as a nmenbership corporation by adopting artides of incorporation conforming to AS 10.41.105
and electing the status of a nenrership corporation.

Sec. 1041106, ARTICLES OF INCORPORATIONMANDATORYCONTENT, (@)
The articles of incorporation must set out

(1) the nare of the corporation as provided in AS 10.41.030,
(2) the purpose for which the corporation is organized, thet may be the conduct
of any or al lanful affairs for which corporations may be incorporated under this chapter
(3) tre estimated valLe of its property a the tine of executing the articles of
incorporation;
(4) the nare or title of the person or persors executing the articles;
(5) the address of the corporation's registered office in this state, ad the naire
and address of the person upon whom process ey be senved;
(6) ore of tre folloning staterrents;
(A) "This corporation i,, acorporation sole and hes elected to be so treated
under tre lans of the State of Alaska™; or
(B) "This corporation is a trustee corporation and hes elected to be so
treated uncer the lans of the State of Alaska™; or
(© 'This corporation is a mentership corporation and hes elected to ke
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1 So treated uncer the lans of tre State of Alaska.™

2 (b) It is not necessary to set out in the artidles of incorporation the corporate powers
3 enunerated in this depter.

4 (©) A provision of tre articles of incorporation thet is Inconsistent with a bylaw is

(6]

controlling,notwithstanding the bylaw:

6 Sec.1041.110. ARTICLES OF INCORPORATION; OPTIONAL PROVISIONS. The
7 articles of incorporation may set out
8 (1) any of tre follonwing provisions, which are not effective unless exressly
9 provided in the articles:
10 (A) in tre case of acorporation sole, trustee corporation, andrentership
11 corporation,
12 () aprovision linting the duration of the corporation's existence
13 to a specified cate;
14 (i) aprovision linting or restricting the affairs in which tre

15 corporation may engage or the powers thet the corporation ey exercise or bothy;

16 (iii) aprovision authorizing the corporation to merge or consolidate
17 with a surviving or resulting corporation so long as thet corporation is also governed by
18 this chepter,
19 (B) in tre case of a trustee corporation,

20 () tre naeof the religious denomination to which the corporation
21 belongs;
22 (i) tre naes ad addresses of the persons gppointed to act as
23 initial trustess,
24 (ili) tre temrs of office, method of selection, and qualificatiors, if
) ay, For future trustess,
26 (iv) a provision requiring, for a corporate action, the vote of a
27 larger proportion of or al of the trustees then is otherwise required under AS 1041.14-
2 5a):;
2 (C) in the case of a mentership corporation,
0 (i) tre nare of the religious denomination to which the corporation
3L belongs;
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(i) tre qualifications, if any, for menters;

(iii) treofficers, the manrer of their selection, termrs of office, ad
the functions, powers, and duties of the offices thet are created for the governance of tre
intermal affairs of the corporation;

(iv) aprovision fixing aquorumof menbers other then a ngjority
of the menters entitled to vote, which may not be less then 10 percent of the menroers
entitled to vote a a necting;

(v) aprovision requiring, for any or al corporate actions the vote
of a larger proportion or of al of the menmbers, then  is otherwiserequired  under
AS 10.41.150 or other sectios of this chgpter,

(vi) aprovision alloMng amemoer or agroup or class of merroers
to have nore or less then one vote, or no \vote, in ary, orall, elections orother netters
presented to the menbers for vote;

(2) any other provision, not in conflict with law, for the regulation of intemel
affairs and for the conduct of the affairs of the corporation, including any provision thet is
required or permitted by this chapter to ke stated in the bylans.

Sec.  1041.120. FILING OF ARTICLES OF INCORPORATION. Duplicate originals
of tre articles of incorporation shell ke delivered to the commissioner for processing under
AS 10.41.600 and for issuance of a certificate of incorporation

Sec. 1041125, DISCLOSURE OF CORPORATE PURPCSE A person presenting
articles of incoiporation uncer AS 10.41.120 shdll deliver, with the articles, a ssparate staterent
of the codes, from the identification codes established under AS 10.06.870, which nost closely
describe the activities in which the corporation will initially engage.

Sec.  10.41.130. BFRECT OF ISSUANCE OF CERTIFICATE OF INCORPORATION
The corporate existence begins upon the issuance of the certificate of incorporation. The
certificate of Incorporation is conclusive evidence thet all conditions precedent required to be
performed have been satisfied and thet the corporation hes been incorporated. Issuance of the
certificate docs not affect the right of the state to bring a proceeding to cancel or revoke the
certificate of incorporation or for involuntary dissolution of the corporation. The doctrines of de
jure compliance, de facto corporations, and corporations by estoppel arc abolished for religious
corporations.
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Sec. 1041136, ASSUVPTION OF PURPORTED POWVERS OF NONEXISTENT
CORPORATION: LIABILITY. Persons who assure to act as acorporation for which there hes
leen no issuance of a certificate of incorporation uder AS 1041.130 are jointly and severally
liable for debts and lidbilities incurred or arising as a result of thet action

Sec. 1041.140. TRUSTEE CORPORATION ORGANIZATIONAL MEETING.  After
the issuance of a certificate of incorporation an organizational neeting of the trustess nared In
tre articles of incorporation shall ke held, at the call of the mgjority of the trustees namred in the
articles of incorporation, for the purposes of adopting bylaws, electing officers, and transacting
other business as nay coie before the meeting. Those calling the neeting sall give at least 20
days notice of the meeting by mail to each trustee naimed. The notice must state the tine ad
place of the neeting.

Sec. 1041145, TRUSTEE CORPORATION; ACTION OF TRUSTEES, QUORUM
COVMITTEES, (@ A myjority of the nunber of trustess fixed by the articles or bylans
constitutes a quorum for the trarsaction of business unless a greater nuMboer is required by the
articles uncer AS 1041.110. The act of anmgjority of the trustees present at ameeting at which
aqguorumis presant is the act of the corporation, unless the act of a greater nuoer is required
by the articles under AS 10.41.110 or by this dnepter.

(b) The provisions of this section goply t conmittees of the trustees and action by
committees.

Sec. 1041.150. MEVBERSHIP CORPORATION ACTION BY VEIVBERS; QUORUM
A mejority of tre mentoers (AS 10.41.990) of a nerrbership corporation corstitutes a guorum
for the tramsaction of business unless a greater nuber is required by the articles under
AS 10.41.110. The act of angjority of the menbers present at a neeting a which agquorum is
present is the act of the corporation, unless the act of a greater nuoer is required by the articles
uder AS fOM.110 or by this dhepter.

Sec. 1041155, BYLAWS: ADOPTION  Bylans may be adopted in tre folloning
MaNrer:

(1) In the case of a corporation sole, by the person who executed the original
articles of incorporation or by a successor in office;

(@ In tre case of a tnustee corporation, by aoproval of the trustess
(AS 10.41.990(5));
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(3) in tre case of a nmenership corporation, by approval of the menters
(AS 10.41.990(4)).

Sec. 1041.160. BYLAWS. GONTENT. The bylans may contain arny provision, not in
conflict with the law or the artidles (AS 10.41.105(c)), for the regulation of the intermal affairs
and for the conduct of tre affairs of the corporation, including

(1) aprovision referred to in AS 1041.110(2);

(2) the tine, place, ad mamer of calling, conducting, and giving notice of
nmeetings of trustees, mentbers, and comttees;

(3) the creation and authority of committees of the nenters or trustess;, and

(4) tre manner and mears of disposing or distributing assets following dissolution
uder AS 10.41.310(4) and 10.41.395(5).

ARTICLE 4. HINANCE

Sec. 1041.170. DONATED ASSETS HELD INCHARITABLE TRUST, (a) Adonation
(AS 10.41.990) received by a domestic corporation, or by a foreign corporation from a source
in tre state, shall be held in charitable trust

(b) Inthe absence of awrtten agreerent between a donor and the corporation defining
thre terms of the charitable tnst,

(1) acoeptance of an unsdlicited donation by the corporation inplies as tens of
tre trust thet the donation will be applied to the religious or charitable purposes stated in the
articles of the corporation at the timre of the donation or as anended in conformity with this
chapter and will not be used for another purpose;

(2) aoceptance of a solicited donation by the corporation inplies as tens of tre
trust thet the donation will be applied to the purpose or purposes stated in the solicitation ad
will not be used for another purpose.

Sec:T0.41.175. ACTIONTO REVVEDY BREACH OF CHARITABLE TRUST, (a) The
folloming nay bring an action to enjoin, correct, dotain dameges for, or otherwise reedy a
breach of a charitable trust established under AS 1041.170:

(1) tre corporation;

(2) anofficer of the corporation;

(3) atrustee of the corporation;

(4) adonor or a person with a reversionary, contractual, or other property interest
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In the assets subject to the dharitable trust; or
(5) the commissiorer, or a person designated by the conmissioner.

(b) The plaintiff shall give notice to the conmissioner of an action under (&) of this
section ad the conmissioner may intervere in thet action.

(¢) The nghts ad remedies prescribed by this section are curulative and in addition t
other rights or remedies available to a donor aggirst a donee corporation or trusteg, officer, or
memoer of a donee corporation.

Sec. 10.41.180. DISPOSITION OF ASSETS INREGULAR COURSE OF ACTIVITIES,
MORTGAGE OR PLEDGE OF ASSETS, (8) The sale, lease, exchange, or ather disposition of
all, or suostantially all, the property and assets of a corporation organized under this chapter in
the usuAl and regular course of its activities, and the nortgage or pledge of property and assets,
whether or not in the usual and regular course of its activities, ey be mede on terrs and condi-
tions ad for consideration as approved by
(1) inthe case of acorporation sole, the corporation sole;
(2) In tte case of a trustee corporation, a ngjorityof the trustess
(AS 10.41.990(5));
(3 iIn the case of a mebership corporation, a ngjority of the menbers
(AS 10.41.990(4)).

(b) This section and the other provisions of this chapter do not authorize a sale, lease,
exchange, or disposition prohibited by another lawy including the law of trusts, dharitable trusts,
and contracts, or prohibited by the artides or bylans.

ARTICLE 5. AVENDVENTS AND CHANGES.

Sec.  1041.220. ARTICLES OF INCORPORATION: PERMITTED AND PROHIBITED
AVENDVENTS. By complying with the provisions of this dnapter, a corporation mey amend
articles frorTtint to tine and in any and as nany respects as nay be desired, if its articles of
incorporation, as anended, contain only provisions thet would be lawful to insert in original
articles of incorporation filed &t the tine of the filing of the amendrent

Sec. 1041225, PROCEDURE TO AVEND ARTICLES OF INCORPORATION, (@)
The articles may ke amended or repealed in the folloming manrer:

(1)in tre case of a corporation sole, by the person who executed the  original

articles of incorporation or by a successor in office;
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(2) inthe case of a trustee corporation, unless tre articles require a vote of a
larger proportion or of al of the trustees under AS 1041.110, by aoproval of the trustees

(AS 10.41.990(5));

(3) Intre case of anentership corporation, unless the articles require avote of
a larger proportion or of al of the menbers under AS 10.41.110, by approval of the members
(AS 10.41.990(4)).

(b) The arendment or arendents stdll be filed with the commissioner in the sane
manner as is provided for filing the original articles.

ARTICLE 6. ORGANIC CHANGE

Sec. 1041.230.  AUTHORIZATION IN ARTICLES. If tre articdes of incorporation
contain a provision under AS 10.41.110 authorizing the corporation to merge or consolidate, a
corporation organized uncer this dhapter may merge with or consolidate into another corporation
also governed by this chgpter.

Sec. 1041.240. PROCEDURE FOR MERGER OR CONSOLIDATION, (a) A witten
plan of merger or consolidation shall be adopted

(1) Intre case of a corporation sole, by the person who executed the original
articles of incorporation or by a successor in office;

(2) inthe case of a trustee corporation, unless the artides require a vote of a
larger proportion or of all of the trustees under AS 1041.110, by approval of tre trustees
(AS 10.41.990(5));

(3) Inthe case of a merbership corporation, unless tre articles require avote of
a larger proportion or of all of the menbers uder AS 10.41.110, by approval of the memoers
(AS 10.41.990(4)).

(b) The written plan must set out

(1) the nares of tie corporations proposing to merge or consolidate and the naire
of the surviving or resulting corporation;

(2) the temrs ad condiitions of the proposed nerger or consolidation;

(3) a staerent of changes in tre artides or incorporation or bylaws of the
surviving or resulting corporation;

(4) if the surviving or resulting corporation is entitled to receive gifts, devises,
bequests, legacies, or other trarsfers or assignents of noney or property, real, personal, or
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mixed or any asset inressed with a dharitable trust under AS 10.41.170, a statenent thet tre
property may not be diverted from the uses and purposes for which it wes originally received by
the constituent corporations or from the uses ad purposes for which it wes expressed ad
intencked;

(5) acertification thet each corporation hes adopted the plan in accordance with
Its constitution, canon law, or ather general provisions for the govermance of its affairs; ad

(6) other provisions of the merger or consolidation considered necessary ad
Oesirable.

Sec. 1041.250. HLING OF ARTICLES OF MERGER OR CONSOLIDATION
Duplicate originals of tre artides of merger or consolidation shall be delivered to the
commissioner for processing according to AS 10.41.600 and the issuance of a certificate of
merger or consolidation.

Sec. 10.41.270. BFFECT OF MERGER OR CONSOLIDATION, (&) A merger or con-
solidation is effective upon the issuance of a certificate of merger or consolidation by the
commissioner, or on alater date, not more then 30 days after the filing of the certificate with the
conmissioner, as provided in the plan

(b) When a nerger or consolidation hes become effective

(1) the corporations thet are parties to the plan of merger or consolidation are a
single corporation thet, in the case of a nerger, is the corporation designated in the plan of
merger as the suniving corporation (AS 10.41.990), ad, in the case of a consolidation, is tre
resulting corporation (AS 10.41.990) provided for in the plan of consolidation;

(2) the separate existence of al corporations or parties to the plan of merger or
consolidation, except the sunviving or resulting corporation, ceases,

(3) asurviving or resulting corporation hes all the nghts, privileges, inmrunities,
and powers ad is subject to al the duties and liahilities of a corporation organized under this
chepter,

(4) the surviving or resulting corporation possesses dl the public and private
rghts, privileges, immunities, and frachises of each of tre nerging or consolidating
corporations; al property real, personal, and mixed, and all debts due on whatever account, ad
all other choses in action, and every other interest of, belonging to, or due to each of the merged
or consolidated corporations, is transferred to and \vested in the corporation without further act;
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and tre title to real estate, or an interest in real estate, vested in any of the corporations may not
revert and is not in any way inpaired by reason of a nerger or consolidation, except thet
property received by a corporation by aconditional grant or similar device reains subject to the
sae conditions &s if the nerger or consolidation hed not oocurred,

(5) the surviving or new corporation is resporsible and liable for all tre ligbilities
and obligations of each of the merged or consolidated corporations; and aclaimexisting or action
or proceeding pending by or agairst the merged or consolidated corporations may be prosecuted
as if the merger or consolidation hed not taken place, or the suniving or new corporation may
le substituted in its place; and the rights of creditors or any liens on any of the property of tre
nmerged or consolidated corporation are not inpaired by the merger or consolidation;

(6) In the case of a mager, tre artides of incorporation of the sunving
corporation are considered to be arended to the extent thet changes in its artides of
Inc -poration are stated in the plan of merger, ad, in the case of a consolidation, the staterents
set out In the articles of consolidation thet are required or permitted to be set out under
AS 1041.105 - 1041.110 in tre articles of incorporation of corporations organized under this
chapter are considered to be the original articles of incorporation of the new corporation.

ARTICLE 7. DISSOLUTION

Sec. 1041.300. VOLUNTARY DISSOLUTION A corporation organized under this
chapter may elect to wind up ad dissolve

(1) inthe case of acorporation sole, by the approval of the corporation sole;

(2) In tre case of a trustee corporation, by tte goproval of the trustees
(AS 10.41.990(5));

(3) In the case of a mentership corporation, by approval of tte nmemers
(AS 10.41.990(4)).

Sec.T0.41.305. FILING OF ELECTION TO WIND UP AND DISSOLVE, (8 A
corporation organized under this chepter thet hes elected to wind Up ad dissolve shall file a
certificate evidencing the election with the conmissioner.

(b) The certificate shall ke signed ad erified

(1) in the case of a corporation sole, by the corporation sole;

(2) intre case of a trustee corporation, by angjority of the trustees then inoffice;

(3) Inthe case of amebership corporation, by one or nore menbers authorized
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to do so by approval of angjority of al menbers (AS 10.41.990(3)).
(c) The certificate nmust contain

(1) the nanre of the corporation;

(2) a staterrent thet the corporation hes elected to wind up and dissolve and tre
reason for the action;

(3) astaterrent thet the dissolution hes been duly authorized by the church in
order to administer tre affairs, property, and tenrporalities of the corporation;

(4) if tre election wes meck by the corporation sole, a statenent to thet effect;

(5) if the election wes mecke by the trustess, a statenrent thet it was approved by
amgjority of all the trustess,

(6) if the certificate is executed by a menber, a staterent thet the person
executing the certificate is authorized to execute the certificate by approval of a ngjority of dl
menbers, a statenrent of the nuber of votes for the election, and a statenent thet the election
wes mecke by approval of a mgjority of al menters.

Sec. 1041.310. DISTRIBUTION OF ASSETS.  Theassets of a corporation in the
process of dissolution shell be applied and distributed in the folloming order

(1) all lighilities and obligations of the corporation shall be paid and discharged,
or adequate provision shall be mede for them

(2) assets held by the corporation upon condition requiring retum, trarsfer, or
conveyance shall, if the condition occurs by reason of tie dissolution, be retumed, trarsferred
or conveyed in accordance with the condiition;

(3) asets received and held by the corporation subject to limitations penitting
their use only for dharitable, religious, eleemosynary, benevolent, educational, or similar
purposes, or held in charitable trust under tems of AS 10.41.170, but not held upon acondition
requiring retum, transfer, or conveyance by reason of the dissolution, shall be transferred or
conveyed to one or nore corporations organized under this dhapter engaged In activities
substantially similar to those of the dissolving corporation, under a plan of distribution adopted
a5 provided in this chepter;

(4) remaining assets shall be distributed in acoordance with the provisions of the
articles of incorporation or bylaws.

Sec. 1041315, REVOCATION OF HLECTION TOWIND UP AND DISSOLVE
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CORPORATION; FILING OF REVOCATION CERTIHICATE, (@ A woluntary election
wind up and dissolve under AS 10.41.305 may be revoked before distribution of assets

(1) by tre corporation sole if the election was mede under AS 10.41.300(2);

(2) by approval of a mejority of all the trustess if the election wes mace uncer
AS 10.41.3002);

(3) by approval of amgjority of all menters if the election wes by the meners
under AS 10.41.300(3).

(b) After a revocation, a certificate evidencing the revocation shell e signed, verified,
and filed in the sae manner prescribed uder AS 10.41.305(a) ad (b).

(c) The certificate required by (b) of this section shall contain

(1) a staterent tret the corporation hes revoked its election to wind up ad
dissolve;

(2) a statenent thet assets have not been distributed as a result of the election;

(3) In tre case of a corporation sole, a staterent thet the election to revoke wes
medke by the corporation sole;

(4) in the case of a trustee corporation, a staterrent thet the election to revoke wes
mede by angjority of al the trustees;

(5) In the case of amembership corporation, a staterent tret the election wes
mede by a ngjority of al the nenbers.

Sec. 1041.30. COMVENCEVVENT AND CONDUCT OF VOLUNTARY
DISSOLUTION; CESSATION OF CORPORATE ACNnVITIES; NOTICE, (8 \oluntary
proceedings for winding up the corporation commence with the approval required under
AS 10.41.300.

(b) If a voluntary proceeding for winding up hes commenced,

"~(1) inthe case of acorporation sole, the corporation sole shall continue to act ad
hes full powers to wind Uo ad settle the corporation's affairs before ad after filing of tre
certificate of dissolution;

(2) in the case of a trustee corporation, the trustees shall continue to act and have
full powers towind up and settle tie corporation's affairs before and after filing of the certificate
of dissolution;

(3 iIn tre case of a mentership corporation, the merbers shall continue to act
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and have full powers to wind up and settle the corporation's affairs before and after filing of tre
certificate of dissolution;

(©) If avoluntary proceeding for winding up hes commenced, the coiporation shall cease
to conduct its activities except to the extent necessary for beneficial winding up, to carry out the
corporation’s purposes, ad to protect assets held in chantable trust Whtten notice of the
dissolution shall be prominently posted in tre place or places of customary worship, and shall
also be given by mail to all known creditors and claimants whose addressesappear on the records
of the corporation, and to the comMISSIOrer.

Sec. 1041.325. JURISDICTION AND POAMVER OF COURT OVER VOLUNTARY
WINDING UP, PROTECTION OF CREDITORS AND ASSETS. If a corporation organized
uncker this chapter is in the process of a voluntary winding up, the superior court, upon the
petition of the corporation, the commissioner, or three or nore creditors of the corporation, and
upon notice to the persons and creditors thet the court nay order, may take jurisdiction over the
voluntary winding-up proceeding if it gpopears necessary for the protection of a party in interest,
the assets held in dharitable trust, or the purposes senved by the corporation. The court, if it
assunes jurisdiction, may meke orders as to any ad all metters concerming the winding up of
the affairs of the corporation ad the protection of its creditors, assets, and purposes. The
provisions of AS 1041.385 - 10.41.455 goply to court proceedings uder  this section.

Sec. 10.41.330. CERTIFICATE OF DISSOLUTION;, CONTENTS, (@ If acorporation
organized uncer this chapter hes been conpletely wound up without court proceedings, the person
or persons who conducted the dissolution under AS 1041.320(b) shall sign ad werify a
certificate of dissolution stating thet

(1) the corporation hes been conpletely wound ug;

(2) its known deots ad liahilities have been paid or adequately provided for as
far as the corporation's assets permitted, or thet it hes incurmed no known debats or lighilities; if
there are known debots or liailities as to which adeguate provision for payrrent hes been meck,
the certificate must state the nae and address of the corporation, person, or governmental
agency thet hes assued or guaranteed the payrent, or the nane and address of the depository
with which deposit hes been mede and other information as necessary o enable the creditor or
other person t whom paynent is t be mace t gopear ad claim payment of the debt or
liability;
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(3) its known assets have been distributedin conformance with AS 1041310 or
thet the corporation hes not acouired assets; ad
(4) the corporation is dissolved.

(b) The certificate of dissolution shall be filed with tre commissioner. After filing tre
certificate of dissolution the corporate existence ceases, except for the purpose of further winding
uo if needed

Sec. 1041.336. TERMINATION OF CORPORATION ON EXPIRATION OF TERM
OF EXISTENCE.  Except as otherwise proviced by law; if the term of existence for which a
corporation organized under this chapter expires without renewal or extension, it shall termirete
its activities and wind wp its affairs. After tre affairs of the corporation have been wound Yo
uncer this section, the person or persons Who conducted tie dissolution under AS 10.41.320(b)
shall execute and file acertificate of dissolution conforming to the requirements INAS  10.41.330.

Sec. 1041.340. PETITION FOR COURT ORDER DECLARING CORPORATION
DULY WOUND UP AND DISSOLVED, (a) Irstead of filing a certificate of dissolution, tre
person or persons who conducted the dissolution under AS 1041.320(b) nay petition the
superior court for an order declaring the corporation duly wound up and dissolved. The petition
shall be filed in the nanre of the corporation

(b) Upon the filing of a petition under (@) of this section, the court shall order Al
interested persons, including the commissioner, to show cause why an order should not be necke
declaring tre corporation duly wound up and dissolved. The order shall be sened by notice to
all creditors, claimants, and such other persars as the court shall order. Notice shall also ke
served upon the conmissioner.

(© A person claiming to be an interested party to the winding yp and dissolution as a
creditor, or otherwise may aopear in the proceeding at any tine before the expiration of 30 days
fromthe conpletion of publication of the order to show cause and contest the petition. The claim
of a person who fails to appear within 30 days is barred

(d) Thirty days after the filing of a petition under (&) of this section, the court may issLe
an order declaring tre corporation duly wound yp ad dissolved. This order hes the effect
prescribed in AS 1041435 ad gl be filed in the sanme nmaer as proviced uncer
AS 10.41.440.

Sec. 10.41.350. GROUNDS FOR INVOLUNTARY DISSOLUTION. A corporation nay
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be dissolved involuntarily by the conmi. sioner when it is established thet
(1) the corporation hes failed to file any docunent or pay any fee required uncer
this chapter as provided in AS 10.41.720(b);
(2) tre corporation procured its articles of incorporation through fraud;
(3) the corporation hes continued to exceed or abuse the authority conferred upon
it by law
(4) the corporation hes continued to violate the tenrs of any trust or conditional
gift, or the tems of AS 1041170,
(5) the corporation hes failed for 30 days to gppoint and naintain a registered
agent in the state;
(6) the corporation hes failed for 30 days after change of its registered agent to
file in the office of the commissioner a staterrent of the change;
(7) the coiporation hes failed, within the tine required by this chepter, to revoke
or conplete a plan of voluntary dissolution.
Sec. 10.41.355. NOTICE TO CORPORATION. When the commissioner detenmines thet
a corporation hes given cause for involuntary dissolution, the commissioner shell meil o tre
corporation, by certified mail, a its registered office a notice, setting out the grounds for
involuntary dissolution, 60 days before a certificate of dissolution is issued
Sec. 1041.360. REMOVAL OF GROUND FOR INVOLUNTARY DISSOLUTION
REINSTATEIVENT, (@ A corporation dissolved under AS 10.41.350 may be reirstated within
two years from the date of the certificate of involuntary dissolution if it is established to the
satisfection of the commissioner thet in fact there wes not a cause for the dissolution, or the
delinguency, omission, or nonconpliance resulting in dissolution hes been corrected and the
corporation pays double the fees thet the corporation would heve paid hed it not been dissolved
during the fwo-year period.
(b) An action arising out of a contract assigned by a corporation dissolved under
AS 1041.350 nmay be brought in tre naire of the assignee. The fact of assignent and of
purchese by the plaintiff must be set out in the complaint or other process. The defendant ey
use any nretter of defense thet the defendant could have used in a suit on the claim by the
corporation hed it not been dissolved.
Sec.  1041.365. JURISDICTION OF COURT TO LIQUIDATE ASSETS AND
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BUSINESS OF CORPORATION.  The superior court ey liquidate the assets and business of
a corporation in the cases provided in AS 1041.350, 10.41.370, 1041.375, ad 10.41.380.

Sec. 10.41.370. ACTION SEEKING LIQUIDATION.  The superior court ey liquidate
the assets and wind up the affairs of a corporation organized under this dhapter when it is
established thet

(1) tre ats of those in control of the corporation are illegal, oppressive, or
fraudulent;

(2) In tre case of a trustee corporation, the tnstess are deadlocked in the
manegement of the corporate affairs, tre artides fail to provide mechinery for resolving the
deadlock, and irreparable injury to the corporation is being suffered or is threaterned by reason
of the deadlock;

(3) In tre case of a mentbership corporation, the nemoers are deadlocked in
voting power, and have failed, over aperiod of six nonths to resolve the deadlock, and inepara:
ble injury to the corporation is being suffered or is threatened by reason of the deadlock; or

(4) tre corporate assets are being misapplied or wested

Sec. 1041.375. ACTION BY CREDITOR FOR LIQUIDATION.  In an action by a
creditor, the superior court may liquidate tre assets and wind wp tre affairs of a corporation
organized uncer this dhapter when

(1) tre claimof tie creditor hes been reduced to judgnent and an execution on
the judgment hes been retumed unsatisfied and it is established thet the corporation is insolvent;
or

(2) the corporation hes aditted in witing thet the claim of the creditor is due
and onming ad it is established thet the corporation is insolvent.

Sec. 10.41.380. LIQUIDATION ON APPLICATION BY CORPORATION  If a
corporation IKat hes filed a staterent of intent to dissolve as provided in this dhapter applies ©
have its liquidation continued uncer the supervision of the court, the superior court ey liquidate
the assets and wind up te affairs of the corporation

Sec. 10.20.385. PROCEDURE IN LIQUIDATION OF CORPORATION BY COURT. In
a proceeding to liquidate the assets and business of a corporation the superior court may issle
Injunctions, appoint a receiver pendente lite with poners and duties as the court may direct, ad
take other action necessary to presene the corporate assets wherever situated and carry on tre
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1 activities of tre corporation until a full hearing is held
2 Sec. 10.41.390. APPOINTIVENT OF RECEIVER  After a hearing held upon the notice
thet the court may direct to be given to all parties to the proceedings and to any other parties in

w

4 interest designated by the court, the court may gopoint a liquidating receiver with authority t
5 collect the assets of the corporation, including amounts owing to the coiporation. The liquidating
6 receiver may, subject to the order of the court, sell, convey, and dispose of all or apart of the
7 assets of the corporation wherever situated, either at public or private sale.
8 Sec. 1041.395. DISPCSITION OF ASSETS OR PROCEEDS. The assts of tte
9 corporation or the proceeds resulting from a sale, conveyance, or other disposition of the assets
10 shall be applied and distributed in the following orcer:
11 (1) all costs and expenses of the court proceedings shall be paic;
12 (2) al lidbilities and dbligations of the corporation shall be paid and discharged,
13 or adequate provision stall ke mack for them
14 (3) assets held by the corporation upon condition requiring retum, trarsfer, or
15 conveyance shall, if the condition occurs by reason of the dissolution, be retumed, transferred,
16 or conveyed in accordance with the condition;
17 (4) assts received and held by the corporation subject to limitations permitting
18 treir use only for charitable, religious, eleenosynary, benevolent, educational, or similar
19 purposes, or held in charitable trust under tems of AS 10.41.170, but not held upon a condition
20 requiring retum, trarsfer, or conveyance by reason of tre dissolution, shell be trarsferred or
21 conveyed to one or nore corporations organized under this chapter and engaged in activities

22 substantially similar to those of the dissolving corporation, under a plan of distribution adopted
as provided in this chepter,

(5) any remaining assets sl be distributed in accordance with the provisions of
tre articles of-incorporation, bylaws, or as the court may direct.

Sec. 10.41.400. PONERS AND DUTIES OF RECEIVER  The order appointing the
liquidating receiver shall state tre receiver’'s powers and duties. The powers and duties may ke
increased or diminished at any tine during the liquidation proceedings.

Sec. 10.41.405. COMPENSATION OF RECEIVER AND ATTORNEYS. The court nay
allow from tine to tine, as expenses of the liquidation, compensation to the receiver and o
attormeys in the proceeding, and direct the payrrent of compensation out of the assets of the
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corporation or the proceeds of a sale or disposition of assets.
Sec. 1041.410. PONVER OF RECEIVERTO SUE AND BE SUED. A receiver of a
corporation gppointed under this chapter may sue and defend in all courts in the receiver's own

naie as receiver of the corporation.
Sec. 10.41.415. APPOINTING COURT HAS EXCLUSIVE JURISDICTION The court

appointing the receiver hes exclusive jurisdiction of the corporation and its property, wherever
situated

Sec. 1041420, QUALIFICATION OF RECEIVER (8) A party, anattomey of aparty,
or aperson interested in the action or related according to the common law by consanguinity or
affinity within the third degree of kindred to ajudge of the court aopointing the receiver, may
not be appointed recelver in the action without the written consent of the parties, including the
party to be aopointed, filed with the clerk  If areceiver is gopointed Upon an ex parte applica:
tion, the court, before meking the order, shall require from the gpplicant an undertaking, with
sufficient sureties, inan amount to be fixed by the court, to the effect thet the applicant will pay
to the corporation all dameges sustained by reason of the gopointment of the recelver, inthe case
the applicant hes procured the gopointment vwongfully, maliciously, or without sufficient cause.
The court may, in its discretion, & any tine after gpointment, require an additional undertaking,

(b) Before entering upon the duties of areceiver, the receiver must be swom to perform
those duties faithfully, and with two or nore sureties, approved by the court or judge, execute
an uncertaking to the state, in a sumte court or judge directs, to the effect thet the receiver will
faithfully discharge the duties of receiver and obey the order of the court in the action

Sec. 1041.425. FILING OF CLAIMS INLIQUIDATION PROCEEDINGS, (8 Ina
proceeding to liquicete the assets and wind up theaffairs of acorporation the court ey require
creditors of the corporation to file with the clerk of tre court or with tre receiver, in tre form
the court prescribes, proof under cath of their respective clains.

(b) If the court requires tre filing of clains it srall fix a date, not less then four nonths
from the date of the order, as the lest day for tre filing of clains, and shall prescribe the notice
o be given to creditors and claiments of the dhte fixed. Before the date fixed, the court may
extend tre tine of tre filing of clains.

(c) A creditor who fails to file pr >of of aclaimon or before the date fixed nay be barred
by order of tre court from participating in the distribution of the assets of the corporation.
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Sec. 1041.430. DISCONTINUANCE OF LIQUIDATION PROCEEDINGS. The
liguidation of the assets and winding up the affairs of a corporation may be discontinued at any
tine during the liquidation proceeding when it is established thet cause for liquidation no longer
exdists. In this evertt, the court shall disimiss the proceeding and direct therecelver to receliver
to tre corporation its remaining property and assets.

Sec. 1041435, DECREE OF INVOLUNTARY DISSOLUTION  In proceedings to
liquidkate the assets and wind up the affairs of a corporation, when the costs and expenses of the
proceeding and the deots, dbligations, and liabilities of the corporation have been paid ad
discharged, or when the remaining property and assets are not sufficient to satisfy and discharge
the costs, expenses, debits, and dbligations, and all the property and assets have been applied to
their payment, the court shall enter a decree dissolving the corporation. Upon entry of the decree,
the existence of the corporation ceases.

Sec. 1041.440. HILING OF CERTIHED ORDER, DECREE, OR JUDGVENT OF
DISSOLUTION.  If a corporation is dissolved or its existence forfeited by order, decree, or
judgment of a court, a copy of the order, decree, or judgnent, certified by the clerk of court,
shall be filed with the commissioner.

Sec. 1041.445. DEPOSITWITH COVMISSIONER OF AMOUNT DUE CREDITORS.
Upon tre wluntary or involuntary dissolution of a corporation, the portion of the assets
distributable to a creditor who is unknown or cannot be found, or who is under disability ad
there is no legally conmpetent person to receive the distributive portion, shall be reduced 'o cash
ad deposited with the commissioner and =l be paid over to the creditor or the legal
representative of the creditor upon proof satisfactory to the commissioner of a right to it

Sec. 1041.447. RECOVERY OF IMPROPER DISTRIBUTIONS, (@) If adistribution
of assets hes been mack in the process of winding Up a corporation without a court order ad
without priof payraent or adeguete provision for payrent of the debts and lighilities of tre
corporation, the amount inproperly distributed to a person may be recovered by the corporation.
Apersonvvno received an inroper distribution ey be joined as a defendant in the sanre action
or ke brought in on the notion of another defencant.

(b) Suit may be brought in the narre of the corporation to enforce tre liability under (@)
of this section agairst a person receiving a distribution by the conmissioner or by a creditor of
thet corporation, whether or ot the creditor hes reduced the claim to judgment.
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(©) Inthis section, "process of winding " includes a proceeding under AS 10.41.300 -
10.41.455 ad any other distribution of assets to a person mede in contenplation of termination
or abandonnent of the corporation.

Sec. 10.41.450. EXISTENCE OF QORPORATION AFTER DISSOLUTION, (8 A
corporation thet is dissolved voluntarily or involuntarily continues to exist for the purpose of
winding wp its affairs, defending actions agairst it and enabling it to collect and discharge
obligations, dispose of and convey its property and collect and divicke its assets, but not for the
purpose of continuing its activities except to the extent necessary for the winding up.

(b) An action or proceeding t which a corporation is a party does not aoete by the
dissolution of the corporation or by reason of prooeedings for winding yp ad dissolution. A
corporation thet is dissolved voluntarily or involuntarily may not commence a.court action, except
under AS 1041.447.

(c) Assets inedvertently or otherwise omitted from the winding Up continue in tre
dissolved corporation for the benefit of the persons entitled to the assets on dissolution of the
corporation and on realization shall be distributed to the person entided

(d) The directors of the corporation on the date of its dissolution, or as determined under
AS 10.41.440, shell exercise ad have the powers necessary to act under this section.

Sec. 10.41.455. CONTINUED EXISTENCE FOR CERTAIN PURPOSES.  Ifadissolved
corporation is the owner of red or personal property, or clains an interest in or lien upon redl
or personal property, the corporation through its receiver continues to exist for five years after
the date of dissolution for the purpose of conveying, transferring, or releasing tre real or personal
property or interest inor lien upon the property.  In addition, adissolved corporation through its
receiver continues to exist for the purpose of being sued in a quiet title action The action or
proceeding against the corporation may be instituted and naintained in the sae Naer s
before the dissolution of the corporation.  This section does not affect or suspand a statute of
limitations applicable toaclaim For the purpose of service of process, notice, or dermand within
the prescribed tinre following dissolution, the commissioner is an agent of the dissolved corpora
tion upon whom service may be mede uder AS 10.41.080(b).

ARTICLE 8. FOREIGN CORPORATIONS.

Sec. 1041.500.  APPLICABILITY TO FOREIGN CORPORATIONS. To the extent

provided in this chapter, this chepter is applicable to a foreign corporation (AS 10.41.990) thet
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1 IS authorized to conduct or does conduct affairs in this stau

2 Sec 10.41.505. ADMISSION OF FOREIGN CORPORATION. A foreign corporation

3 ey not conduct affairs in this state until it hes been issued a certificate of authority from the

4 conmissioner. A foreign corporation nay not ke issued a certificate of authority to conduct

5 afairs in this state thet a corporation organized under this chapter is not permitted to conduct

6 A foreign corporation may not be denied a certificate of authority because the lans of the state

7 or country under which it is organized goveming its organization and intermel affairs differ from

8 tre laws of this state.

9 Sec. 1041.510. LIABILITY TO STATE FOR CONDUCTING AHFAIRS WITHOUT
10 CERTIFICATE OF AUTHORITY. A foreign corporation thet conducts afrairs in this state
11 without a certificate of authority is ligble to this state for the ye'Ys or portions of years dunng
12 which it conducted affairs in this state without a certificate of authority, in an anount equal to

13 all fees thet would have been inposed by this chepter on the corporation if it hed aoplied for ad
14 received a certificate of authority to conduct affairs in this state as required by this chapter ad
15 filed al reports required by this chepter, plus al penalties inosed by this chapter for failure t©
16 pay the fees, plus a perelty of up to $10,000 a year or portion of a year for each year it
conducted affairs in this state without a certificate of authority. The attormey gereral shall bring
proceedings to recover anounts due the state uncer this section.

Sec. 1041.515. CONDUCTING AHFAIRS WITHOUT CERTIHCATE OF AUTHORITY
AS A BAR TORIGHT TO SLE A foreign corporation conducting affairs in this state without
a certificate of authority nay not naintain an action, suit, or proceeding in a court of this state
untl it dotains a certificate of authority. A suoccessor or assignee of a foreign corporation
conducting affairs without a certificate of authority may not maintain an action, suit, or
proceeding in a court of this state on a right, claim or dermmand arising out of the conduct of
afairs by the corporation in this state until a certificate of authority is dotained by tre
corporation or by acorporation thet hes acquired all or sustartially all of its assets.

Sec. 1041.520. CONDUCTING AHFAIRS WITHOUT CERTIFICATE OF AUTHORITY
NOT AHECTING CONTRACTS AND RIGHT TO DEFEND ACTION  The failure of a
foreign corporation to dbtain a certificate of authority to conduct affairs in this state does not
impair the validity of a contract or act of the corporation, and docs not prevent the corporation
from defending an action, suit, or proceeding in a court of this state.
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Sec. 1041525, ACTIMTIES NOT CONSTITUTING CONDUCTING AHFAIRS IN
THIS STATE. The activities of a foreign corporation thet are not considered to be conducting
affairs in this state, for the purposes of this chgpter, include

(1) maintaining, defending, or settling an action, suit, or an adnistrative or
arbitration proceeding, or the settlerent of clains or disputes;

(2) holding meetings of the corporation, or carrying on other activities concerming
the intemel affairs of the corporation;

(3 neintaining bank accounts;

(4) seocuning or collecting delots, or enforcing Aghts inproperty . secuningdelats,

(5 ganting funds;

(6) distributing informmation to Nemoers;

(7) oonducting anisolated transaction, conpleted within 30 days,not inthe course
of anunber of repeated transactions of like reture

Sec. 10.41.530 CORPORATE NAVE OF FOREIGN CORPORATION. A certificate of
authority may not be issued to a foreign corporation if the corporate narre of the corporation

(1) contains aword or phrase thet indicates or inplies thet it is organized for a
purpose other then the purpose contained its artides or thet it is authorized or empowered to
conduct the business of barking or insrance;

(2) contains the word "city,”" "borough,” or "village," or otherwise inply thet tre
corporation is a municipality, bur the nane of acity, borough, or village nay be used in the
corporate Nane,

(3) Is tre sane nae &g, or  undistinguisheble on the records of the department
from the nane of a domestic corporation existing under thre lawns of this state or a foreign
corporation authorized to conduct affairs in this state, or a nanre tre exclusive right to which is
reserved inf the manrer proviced in this title

Sec. 1041535, ASSUVED CORPORATE NAVE: COVMISSIONER TO CRCSS
INDEX, (@) If aforeign corporation applying for a certificate of authority hes a nane thet is
impermissible under AS 1041.53G, it shall select an assured nare, acceptable under the
provisions of AS 10.41.530, under which it elects to conduct affairs in this state
(b) The commissioner shall nmaintain records thet cross reference the actual and assuned
nanes of al foreign corporations authorized to conduct affairs in this state
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Sec. 1041.540. CHANGE OF NAVE BY FOREIGN CORPORATION.  If a foreign
corporation authorized to conduct affairs in this state dnanges its naire to one under which a
certificate of authority would not be granted to it under this chepter, the certificate of authority
of the corporation is suspended and Ry Not conduct affairs in this state until it hes changed
its nae to a nare available to it under the laws of this state

Sec. 1041545, APPLICATION FOR CERTIFICATE OF AUTHORITY. To receive a
certificate of authority to conduct affairs in this state a foreign corporation shall apply in
duplicate to the commissioner.

Sec. 1041550, CONTENTS OF APPLICATION.  An goplication for a certificate of
authority nmust set out

(1) tre nare of the corporation and the assured rene, if any;

(2) the date of incorporation and the period of duration of the incorporation;

(3) the address of tie principal office of the corporation in the state or country
under whose laws it is incorporated

(4) the address of the proposed registered office of the corporation in this state,
and the nanre of its proposed registered agent in this state at thet adoress;

(5) the purpose the corporation proposes to purste inthe conduct of affairs in this
State;

(6) additional inforration necessary or gopropriate to enable the commissioner
o determine whether the corporation is entitled to a certificate of authority and to determine ad
assess the fees prescribed in this chepter thet are payable;

(7) the nare and address of each alien ffiliate (AS 10.41.990), the percentage
of control held by each alien affiliate, and a specific description of the reture of tre relationship
between the foreign corporation ad its alien affiliates, or a statenent thet there are no alien
affiliates, "~

(8) the nane and address of a person holding at least five percent of the menters
of the corporation, ad the percentage of control held by thet person

Sec. 1041.555. HLING OF APPLICATION FOR CERTIHCATE OF AUTHORITY.
The application of the corporation for a certificate of authority shell be suomitted on foms
prescribed and fumished by the commissioner.  Duplicate originals of the application executed
and erified by a trustee for a trustee corporation, a memoer for a merbership corporation, or,
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for a corporation sole, tre individual holding the position thet owns the property of die
corporation sole, together with averified copy of the articles ad all anmendrents to tre articles,
shall be delivered to the commissioner for processing under AS 10.41.800 and issuance of a
certificate of authority.

Sec. 1041560, BFECT OF CERTIHCATE OF AUTHORITY. On the issuance of a
certificate of authonty by the commissioner, the corporation may conduct affairs in this state for
the purpose set out in its application, subject, however, to the right of this state to susperd or
revoke the authority as provided in this dhepter.

Sec.  1041.565. AVENDED CERTIFICATE OF AUTHORITY, (@) A foreign corpora:
tion authorized to conduct affairs in this state shall obtain an amended certificate of authonty if
It changes its corporate Nae, or desires to pursLe in this state other or additional purposes then
those set out in its earlier gpplication for a certificate of authority.

(b) The requirenents as to form and content of an gpplication for an amended certificate
of authority, the manner of its execution, tre filing of duplicate originals of the application with
the commissioner, and the issuance of an anrended certificate of authority are the sane as in tte
case of an original application for a certificate of authonity.

Sec.  1041.570. POMVERS OF FOREIGN CORPORATION. A foreign corporation thet
hes received a certificate of authority enjoys, until a certificate of revocation or of withdrawel
IS issued as provided in this chapter, the sane, but no greater, rights and privileges as a domestic
corporation organized for the purposes set out in the application under whicn the certificate of
authority is issued ad, except as otherwise provided in this chepter, is subject to the duties,
restrictions, penalties ad liabilities imposed on a domestic corporation of like charecter.

Sec. 1041575 REVOCATION OF CERTIFICATE OF AUTHORITY. A certificate of
authority of a foreign corporation to conduct affairs in this state nay ke revoked by the
commissioner if

(1) trecorporation hes failed to conply with a requirerment of this dnapter,

(2) trecorporation fails, after change of its registered office or registered agert,
to file with the commissioner a statenent of the change as required by this dnapter,

(3) thecorporation fails to file with the departent an arendrent to its articles
of incorporation or articles of merger within the tire prescribed by this chepter; or

(4) amisrepresentation of a nmaterial netter hes been Mace in an application,

]
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report, affidavit, or other docunent submitted under this dhepter.,
Sec 10.41.580. LIMITATIONS ON REVOCATION OF CERTIFICATE OF AUTHORI-
TY. The commissioner may not revoke acertificate of authority of a foreign corporation unless
(1) tre corporation hes been given at least 60 days notice by certified nrail
addressed 1o its registered office in this state, ad
(2) the corporation fails before revocation to file the biennial report, pay the fees
or peralties thet are due, file the required statenent of change of registered agent or registered
office, file the articles of amendment or artides of nmerger, or correct the misrepresentation
Sec. 1041585, ISSUANCE OF CERTIFICATE OF REVOCATION.  Upon revoking a
certificate of authonty, the conmissioner shall
(1) issLe acertificate of revocation in duplicate;
(2) file one of the certificates in the office of the commissiorer,
(3) mail to the corporation at its registered office in this state (AS 10.41.595(1))
anotice of the revocation acconmpanied by ore of the certificates.
Sec. 1041.500. EAECT OF CERTIFICATE OF REVOCATION.  Upon the issuance
of acertificate of revocation, the authortty of acorporation to conduct affairs in this state ceases.
Sec. 1041595,  REGISTERED OFHCE AND REGISTERED AGENT OF A FOREIGN
CORPORATION. A foreign corporation authorized to conduct affairs in this state shall have ad
continuously naintain in this state
(1) aregistered office thet may be, but need not be, the sane as its principel
office in this state, ad
(2) aregistered agent, who nmay ke eitier an individual resicent in this state whose
office is identical to the registered office, or a domestic corporation or a foreign corporation
authorized to conduct affairs in this state thet hes an office thet is identical to the registered
office. _
Sec. 1041.600. CHANGE OF REGISTERED OFHCE, CHANGE OR RESIGNATION
OF REGISTERED AGENT OF FOREIGN CORPORATION, (@ A foreign corporation
authorized to conduct affairs in this state may change its registered office or its registered agert,
or both, upon filing with the commissioner a verified statenrent setting out
(1) tre narre of the corporation;
(2) the address of its registered office;
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(3) tre address of tre proposed registered office if the address of its registered
office is to be changed;

(4) the nare of its registered agert;

(5) the nae of Its successor registered agent if its registered agert is to be
changed.

(b) The commissioner shall file the verified staterent if the statenent conplies with this
chapter. The change becomes effective when the statenent is filed.

(©) A registered agent may resign by filing a written notice, executed in duplicate, with
tre commissioner.  The written notice of resignation shall set out the latest address of the
principal office of the corporation. The commissioner stall inmrediately nail a copy of the
notice to the corporation & its principal office. The resignation becoes effective 30 days after
tre filing of the written notice or upon the gppointent of a new agent by the corporation,
whichever is soorer.

Sec. 1041.606. SERVICE OF PROCESS ON FOREIGN CORPORATION.  The regis-
tered agent appointed by a foreign corporation authorized to conduct affairs in this state is an
agent of the corporation upon whom process, notice, or demand required or permitted by law to
ke served upon the corporation may be sened

Sec. 1041.610. SERVICE ON COVIMISSIONER.  If a foreign corporation authorized
to conduct affairs in this state, or not authorized to conduct affairs in this state but doing so, fails
to appoint or naintain a registered agent in this state, or when a registered agent cannot with
reasonable diligence be found at the registered office, or when the certificate of authority of a
foreign corporation is suspended or revoked, the commissioner is an agent upon Whom process,
notice, or demand nay be sened  Service is made ypon the commissioner as provided In
AS 10.06.175.

Sec.~\W41.615. RECORDS KEPT BY COMMISSIONER. The commrissioner shall keep
arecord of all processes, notices, or dermands served upon acorporation uder AS 10.41.610, ad
shall record tre tine of service and any action taken with reference to tre service.

Sec. 1041.620. PROCEDURE NOT EXCLUSIVE. AS 1041606 - 1041.615 do not
limit or affect the night to senve process, notice, or dermand required or pemtted by law to be
served Upon a corporation in any other narer.

Sec. 1041.625. AVENDIVENT TO ARTICLES OF INCORPORATION OF FOREIGN
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CORPORATION. If the articles of a foreign coiporation authorzed to conduct affairs in this
state are amended, the foreign corporation shall, within 30 days after the amendrent becomes
effective, file with the conmmissioner acopy of the amendmrent authenticated by the proper officer
of tre state or country uncer whose lans it is incorporated.  The filing of the anendment does
not enlarge or alter the purpose thet the corporation may pursLe inthe conduct affairs in this state
uder a nare other then the nane set out in its certificate of authorty.

Sec. 1041.630. ORGANIC CHANGE OF FOREIGN CORPORATION.  If a foreign
corporation authorized to conduct affairs In this state is a party to an organic change
(AS 10.21.990) permitted by the lawns of the state or country where it is incorporated, and the
corporation is the surnviving corporation, it shall, within 30 days after the change becones
effective, file with the commissioner a copy of the artides of merger, consolidation, or
reorganization authenticated by the proper office of the state or country under whose laws the
organic change wes camied out. It Is not necessary for the corporation to dotain a new or
anmended certificate of authority to conduct affairs in this state unless the naie of the corporation
IS changed or unless the corporation desires to purste in this state other or additional purposes
then those thet it is authorized to purste in this state

Sec. 1041.635. WITHDRAWAL OFFOREIGN CORPORATION. A foreign corporation
authorized to conduct affairs in this state nmay withdraw from this state on dotaining from the
commissioner a certificate of withdranal.  To dotain a certificate of withdrawnal the foreign
corporation shall deliver to the commissioner an gpplication for withdranal.

Sec.  10.41.640. CONTENTS OF APPLICATION FORWITHDRAWAL. An application
for withdranal nust set out

(1) the renre of the corporation and the state or country where it is incorporated;

(2) thet the corporation is not conducting affairs in this state;

——(3) thet tre corporation surrenders its authority to conduct affairs in this state;

(4) thet the corporation revokes the authority of its registered agent in this state
1o accept service of process and consents thet service of process in anaction, suit, or proceeding
based on acause of action arising in this state during the tine the corporation Wes authorized to
conduct affairs in this state may be macde on the corporation by senvice on the cOMMISSIONer,

(5) apost office address, to which the conmmissioner may nail acopy of aprocess
agairst tre corporation thet may be served on the commissioner,
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(6) additional information necessary or gopropriate to enable theconmissioner
to determine and assess unpeid fees payable as prescribed in this dnepter.

Sec. 1041.645. FORM OF APPLICATION FORWITHDRAWAL. An application for
withdranal shell be mede on forms prescribed and fumished by the conmissioner and shall be
executed and \erified by a trustee for a trustee corporation, a merrer for a menrbership
corporation, or, for a corporation sole, the individual holding the position thet owns the property
of the corporation sole, or, if the corporation is in the hands of a recelver or trustee, the
application shall be executed and verified on behalf of the corporation by the receiver or trustee.

Sec. 1041.650. FILING OF APPLICATION FORWITHDRAWAL. Duplicate originals
of an application for withdrawal shall be delivered to the commissioner for processing according
to AS 1041.800 ad issuance of a certificate of withdranal.

Sec. 1041.655. BEFECT OF CERTIFICATE OFWITHDRAWAL.  On the issuance of
a certificate of withdrawel, the authority of a coiporation to conduct affairs in this state ceases.

ARTICLE 9. REPORTS, FEES, AND PENALTIES.

Sec. 1041.700. BIENNIAL REPORT. A donrestic corporation and aforeign corporation
authorized to conduct affairs in this state shall file a biemnial report with the conmissioner of
commerce ad economic development setting out

(1) the nare of the corporation;

(2) tre nane and address of a person designated to act as agentfor the  purpose
of accepting service of process; ad

(3) the real ad personal property assets of the corporation.

Sec. 1041710 HLING OF BIENNIAL REPORT, (8) A biemial report of adomestic
or foreign corporation shall ke filed with the departrent and is due before July 2 of the filing
year. The biennial report is delinguent if ot filed before August 1 of each filing year as
provided inthis section. Delinquent retuns are subject to the peralty provided in AS 1041.720.

(b) Proof to the satisfaction of the commissioner thet on or before August 1 of the filing
year the report wes deposited in the United States mail in a sealed ervelope, properly addressed
with postage prepaid, is conpliance with (@) of this section

(© The conmissioner sl file the report if the commissioner finds thet the report
conforms to the requirements of this chepter.  If the commissioner finds thet the report does ot
conform to tre requirements of this dhapter, the commissioner shell pronptly retum it to tre
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corporation for necessary corrections.  If the report is corrected to conform to the requirenents
of this chapter and retumed to the commissioner in sufficient tine to ke filed before October 1
of the year in which it is due, the peralty provided in AS 10.41.720 for failure to file the report
within the tine required does not apply.

(d) Upon receipt of a form from the commissioner, a domestic or foreign corporation
shall file a biennial report within six nonths after originel incorporation.

Sec. 1041.720. PENALTIES. If acorporation organized under this chepter fails to file
a docunent required by this chapter or pay afee within the tire prescribed by this dhapter the
commissioner shall collect apenalty of $10 for tre first nonth thet the docurent or payment is

In default and $100 for each additional nonth Yp to a total of five nonths, and after six nontis
without the filing or payment the conmissioner may involuntarily dissolve tre delinquent
corporation under AS 10.41.350().

Sec. 1041725, INTERROGATORIES BY COVMISSIONER, JUDICIAL
PROCEEDING TO CONTEST, (@) The commissioner may propound to a domestic or foreign
corporation interrogatories reasonably necessary and proper to engble the conmissioner t©
asoertain whether the corporation hes conplied with the provisions of this dnepter.

(b) Interrogatories shall be propounded by the commissioner or a person designated by
the commissioner to

(1) tre corporation organized under this chapter by mailing them to the
corporation's agent designated under AS 10.41.080 or 10.41.595;

(2) anindividual officer or trustee by meiling by registered il acopy of the
interrogatories addressed to the person at the person's office in this state

(c) Interrogatories shall be amswered within 30 days, or within the additional tinre fixed
by the commissioner or by the superior court. Answers shall be full and conplete, inwniting, ad
uncker catlu Jf the interrogatories are directed to an individual they shall be amswered by thet
individual, and if directed to a corporation they shall be answered by

(1) In the case of a corporation sole, the corporation sole;

(2) iIn tre case of a trustee corporation, a chair of the trustess or the chief
religious official;

(3) inthe case of amerbership corporation, the chief executive officer designated
in the articles of incorporation or the chief religious official.
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(d) A petition stating good cause to extend the date for answer, t nodify, or to set aside
the interrogatories propounced by the conmissiorer, or to enforce conpliance With AS 1041735
may be filed in the superior court before the expiration of the 30 days fixed in this section for
ansner,

Sec. 1041730, CONFIDENTIALITY OF INFORMATION DISCLOSED BY
INTERROGATORIES. Interrogatories and answers propounded and dotained under AS 1041.725
are not open to public inspection and the conmissioner may ot disclose fects or information
ootained from the interrogatories except as official duty requires or unless the interrogatories or
amswers are required for evidence in criminal proceedings or other action by tre state.

Sec. 1041736, FAILURE TO ANSWER INTERROGATORIES.  Unless otherwise
provided by an order of court issued in response to a petition filed under AS 10.41.725(d),

(1) adomestic or foreign corporation thet fails or refuses to answer truthfully ad
fully interrogatories propounded by the commissioner within the tine prescribed by
AS 10.41.725(c) is guilty of a Aass A misdereanor; ad

(2) the commissioner need not file a docunent to which the interrogatories relate
until tre interrogatories are properly answered ad need ot file a docuent to which the
interrogatories relate if the answers disclose thet the document does not conform to the provisions
of this chepter.

Sec. 1041740. PEES, (@ The commissioner shall establish by regulation, charge, and
collect afee for

(1) filing articles of incorporation and issuing a certificate of incorporation;

(2) filing an gpplication for acertificate of authorty to conduct affairs in this state
and issuing tre certificate;

(3) filing articles of amendrent and issuing a certificate of arendrent;

— (4) filing a staterent jf change of the identity or address of a registered agent;

(5) aforeign corporation filing acertificate of the gopointent and consent of an
agent residing in this state, or acertificate of revocation of the gppointment of the resident agert;

(6) filing adocunent required by this dhapter for the dissolution of a corporation
organized uncer this chepter,

(7) filing a docunrent not listed under (1) - (6) of this subosection;

(8) fumishing a certified copy of a docurent.
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(b) A fee required under this chepter shell be paid in advance.

(c) The fees charged under this section shrall be uniform

(d) The departiment ey by regulation charge a corporation subject to this chapter afixed
fee in place of the fees specified in this chapter and for routine administrative services rendered
to the corporation by tre department

Sec. 1041745, CANCELLATION OF CERTIHCATES ISSUED AND FILINGS
ACCEPTED. The commissioner may within one year after afiling, ad after written notice
the corporation or individual meking afling, cancel a certificate issued or filing accepted under
this chapter, on any ground existing at the tine of issuance or filing for which the commissioner
could heve originally refused to isste tre certificate or accept tre filing. The notice of
cancellation shall state the reason for the cancellation. A corporation or individual may request
a hearing within 90 days after receipt of the notice. Cancellation becormes firal if the corporation
or individual does ot request a hearing within 90 days after receipt of notice. Notice of
cancellation shall be sert by certified mail with retum receipt requested. If the retum receipt is
not received by the departirent within a reasoneble tire and the departirent hes mede diligent
inquiry as to the address of the corporation, notice may be mecke by publication in a newspaper
of gereral circulation in the vicinity of the registered office of the corporation or the address of
the individual who rmeck tre filing. Cancellation becomes final 60 days after publication of the
notice if the person or corporation does not request a hearing.

Sec. 1041750, FORVS TO BE FURNISHED BY THE COMMISSIONER.  Repons
required by this chepter to be filed with the departnent or the commissioner shall be on forms
prescribed and fumished by the commissioner. Forms for other docurents to be filed in the
office of the departiment or the conmissioner shall be fumished by the conmissioner on request,
but the use of these foms, unless required in this dhepter, is Not mandatory.

ARTICLE 100 MISCELL ANEOUS PROVISIONS.

Sec. 10.41.800. PROCESSING OFWRITINGS HLED WITH THE COVMISSIONER.
If a wniting delivered to the conmissioner for filing confonms to law and ah fees prescribed in
this chapter have been paid  The commissioner sl

(1) endorse on each duplicate original the word "filed" ard the date of tre filing;
(2) file ore duplicate original in the office of the comMissiorer,
(3) retlum aduplicate original of the writing, together with any wwriting issued by
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the commissioner attached to the original, to the corporation or its representative.

Sec. 10418100 APPEAL FROM DISAPPROVAL OF DOCUVENT. If te
commissioner fails to approve articles of incorporation, anmendrent, nmerger, consolidation, or
dissolution, or any other docunent required by this chepter to be approved by the conissiorer,
the commissioner shall, within 10 days after the receipt of the docunent, give witten notice of
disapproval to the person or corporation delivering the document, specifying the reasons for
disapproval. The person or corporation may gopeal from tre disapproval to the superior court
by filing with the clerk of the court a petition setting out a copy of the docurment sought to be
filed and a copy of tre written disapproval. The nretter shall be tried de novo by the superior
court, which shall either sustain the action of the commissioner or direct the commissioner
take action the court considers proper.

Sec. 10418150 WRITINGS;, CORRECTIONS. A witing relating to a corporation
organized under this chepter filed by the conmmissioner may be corrected if it contains an error
goparent on the face or defect in the execution of the writing including the deletion of a netter
not permitted to be stated in the witting. A certificate, entitled "Certificate of Correction of. .
. (correct title of writing ad nare of corporation),” shall e signed, erified, or acknowledged
in the sae manrer as the original writing and shall be delivered to the commissiorer. The
certificate must set out the narre of the corporation, the date the writing to be corrected wes filed
by the commissioner, the provision in the writing corrected or elimnated and, if the execution
wes defective, the proper execution. The filing of the certificate by the commissioner does not
alter the effective tine of the writing being corrected and does ot affect a right or liability
accrued or incurred before te filing. A corporate nanre may not be changed or corrected under
this section

Sec. 1041.820. WRITINGS AS EVIDENCE, (8) A writing filed by the commissioner
relating to aeorporation organized uncer this chapter and containing staterents of fact required
or permitted by law and a certification by the commissioner of the aosence of a filing shall be
received in dl courts, public offices, ad official bodies as prima facie evidence of these facts
and of the execution of the witing.

(b) If under tre lans of ajurisdiction other then this state a writing by an officer in thet
jurisdiction or acopy of awwriting certified or exenplified by an officer nay ke received as prina
facie evidence of the incorporation, existence, or capecity of a foreign corporation incorporated
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in thet jurisdiction, the whting when exenplified shell ke received in all courts, public offices,
and official bodies of this state, as prima facie evidence with the sane force as in thet
jurisdiction. The wwiting or certified copy of tre writing shall be received without being
exenplified if it is certified by the secretary of state or official performing the equivalent function
as 1o corporate records of thet jurisdiction.

Sec. 1041.830. CORPORATE SEAL AS EVIDENCE. The presence of acorporate sl
on awriting purporting to be executed by authority of a corporation organized under this dhapter
shell be prina facie evidence thet the writing wes executed with the authority of the corporation.

Sec. 1041.840. WAIVER OF NOTICE.  If notice is required to be given to a trustee,
officer, or menber of a corporation organized under this chapter or under the provisions of tre
articles or bylaws of the corporation, a waiver of the notice in writing signed by the person
entitled to notice, whether before or after the tine stated for notice, is equivalent to tre giving
of notice.

ARTICLE 11. GENERAL PROVISIONS.

Sec. 1041.900. PONERS OF COMMISSIONER. The commissioner hes the power ad
authority reasonably necessary to enable the conmissioner t administer this dhapter efficiently
and to perform the duties inposed by this dhepter.

Sec. 10419100 REGULATIONS. To the extent provided by explicit reference in this
dhapter, the departrrent shall adopt regulations referred to in this chepter in accordance with the
Administrative Procedure Act (AS 44.62).

Sec. 1041920, RESERVATION OF POMER. The legislature resenes the night, &
pleasure, to alter, anend, suspend, or repeal inwhole or in part this chapter, or a certificate of
Incorporation or the authority to conduct affairs in this state, of adomestic or foreign corporation.

Sec. 1041930, SIGNATURE.  "Signature” includes a mark when the signer cannot
wite. The-signer's nare gl be witten near the mark by a witness who shall wite the
WItness's own nane rnear the signer’s nene. A signeture by mark can be acknowledged or can
senve as asigreture to a swom statement

Sec. 1041.940. RULES OF CONSTRUCTION GOVERNING, (@) Unless aprovision
or the context otherwise requires, the gereral provisions and rules of construction in this section
govemn this chepter.

(b) When, by tre provisions of this dngpter, a power is granted to, or a duty inosed
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upon a public officer, the power may be exercised or the duty performed by a deputy of tre
officer or by aperson authorized, uncer law; by tre officer, unless this chapter e ;pressly provides
othernise.

(©) When anotice, report, statenent, or record is required or authorized by this chepter,
it shall be mede in writing in a manner reasonably calculated to communicate the notice, report,
staterent, or record to the recipient

(d) A reference in this chapter to mailing mears first-class mail, postage prepeaid, unless
certified nail is specified.

(e) Subject to any specific accounting treatnent required by a particular section of tvs
chepter,

(1) references in this dgpter to finacial staterents, balance sheets, ad
references to assets, liabilities, and similar accounting itens of a corporation mean finarcial
staterments or accounting itens prepared or detenmired faily and reasonebly to present tre
purported netters;

(2) financial statements prepared or determined in accordance with gererally
accepted accounting principles then applicable are fair and reasongble.

(O A reference in this chapter to the tine a notice is given orsant nears the tine a
written notice by nrail is deposited in the United States i, postage prepaid, the tire any other
witten notice is personally delivered to the recipient or is delivered to a conmon carmier for
transimission, or is actually transmitted by electronic mears to the recipient by the person giving
the notice, or the tine a notice is communicated in person or by electronic mears to the recipient
or to aperson & tre office of the recipient who the person giving the notice hes reason to kelieve
will pronptly communicate it to the recipient.

(g) Since there are fundanental differences between for-profit corporations, nonprofit
corporations,,and corporations organized uder this chepter, it is ot necessary to construe
language in this dnapter to have the sane neaning as similar or identical languege IN AS 1006
or AS 1021

Sec. 1041.990. DEFINITIONS. In this chepter, unless the context otherwise requires.

(1) "acknowedged' mears thet adocument is acconpanied by acertificate of its
acknowledgenent as provided in AS 09.63.010 - 09.63.130;

(2) "approved by al tre tnustees' or “gpproval of all of the trustess' nears
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1 approval by the affimative vote of the entire nuber of trustees provided in the articles or

2 bylans when there are no vecarcies,

3 (3)"approved by a myjority of dl menbers” or “"approval of a mgjority of al
4 memoers' nears approval by an affinrative vote or witten ballot of a myjority of the votes
5 entitled to be cast, including tre affimetive vote of

6 (A) a mgjority of the outstanding memberships of each class, unit, or
7 grouping of members entitled by the artides or the bylansto wote asaclass, unit,or
8 grouping of menters on the subject natter, ad

9 (B) includes tre affinmative vote of a greater proportion, including all of
10 tre meberships of a dass, unit, or grouping ofnenters, if agreaterproportion  is
11 required by this chapter or tre articles;
12 (4)"approved by tre menbers” or "approval of the menters”' nearns approved

13 or ratified by tre affimetive vote of a mgjority of the memberships entitled to vote represented
14 a a duly held meeting & which a quorum is present, unless the vote of a greater proportion,

15 including all, of the memberships of ddass iIf a greater proportion is required by this chapter or
16 tre articles for al or any specified menber action;

17 (5) "approved by the trustees’ or "approval of the trustees’ means gpproved or
18 ratified by the wote of the trustees of a trustee corporation or by a committee authorized to

19 exercise the powers of the trustess, except as to natters not within the competence of tre
20 conittee;
21 (6) "articles’ or “articles of incorporation’ mears the original or restated articles
of incorporation and dl arendnents;

(7) "bylans" means acode of rules adopted for the regulation or manegenrent of
tre affairs of the corporation irrespective of tre narre by which these rules arc known;

— (8) "certified nail" includes registered il

(9) "commissioner’ neans the commissioner of comerce ad economic
development or a designee of the commissioner,

(10) “corporation’” or "domestic corporation” nears a corporation subject to the
provisions of this chgpter, but docs ot include a foreign corporation;

(11) "corporation sole” means acorporation fornmed under AS 1041.100@@) thet
hes conformed its artides to AS 10.41.105(@)(6)(A) ad the incunbent who occupies tre

REBBNYNBRRBEBN
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designation  corporation sole;
(12) "department’ neas the Department of Conmerce and Economic
Development;

(13) "donation” includes the transfer of any legal consideration if the trarsferor
becomes entitled to adnaritable tax deduction upon trarsfer, “donation” does not include a grart
or other trarsfer from or by a state, federal, municipal, or other governrental agency or body;

(14) "filed" nears filed in tre office of the commissioner unless otherwise
expressly provided;

(15) “foreign corporation” nmearns a corporation organized uncer lans other then
tre lawns of this state thet would, if formed in this state, be a religious corporation under this
chepter,

(16) "insohvent' mears the ingbility of a corporation to pay Its deots as they
become due in the regular course of business;

(17) "member" neas a person having menbership rights in a menrbership
corporation in accordance with the provisions of its articles of incoiporation;

(18) "menroership corporation’” mears acoiporation formed uncer AS  10.41.100(f)
thet hes conformed its articles to AS 10.41.105(a)(6)(O);

(19) "organic change" means a meyger, consolidation, or sale of assets other then
in the regular course of business;

(20) "resulting corporation” means a newoorporation organized uncer this dhapter
a5 a result of a consolidation of two or nore religious corporations,

(21) "state' neas ay of the United States, the District of Colunbia, the
Conmonwealth of Puerto Rico, tre Northem Mariana Islands, Guam the Mirgin Islands,
Amrerican Sana, the Trust Terrtory of the Pacific Islands, or any other termitory or possession
of the United States;

(22) "trusted”’ means any person elected, aopointed, or designated a trustee of a
trustee corporation organized under AS 10.41.100(b) - (e);

(23) "trustee corporation” nearns a corporation forred under AS 10.41.100(b)
thet hes conformed its artides to AS 10.41.105()(6)(B);

(24) "suniving corporation” means a corporation into which one or nore other

corporations are merged;
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1 (25 "vacancy" when used with respect to the body of trustees means any aur
2 thorized position of trustee tret isnot therfilled by adulyelected,appointed,  or designated
3 trustee, Whether caused by death, resignationrenoval, change intie authorized nuner of
4 trustess, or other event;

5 (26) "verified" mears certified as tre under AS 09.63.040;

6 (27) "wvote" includes authorization by written consert;

7 (28) "writing" includes any form of recorded message capable of conprehension
8 by ordinary visual nears.

9 *Sec. 3 AS 1020 ad AS 1040 are repealed
10 *Sec. 4. Intre folloming statutes, the revisor of statutes is directed to replace references to AS 1020
11 with references to AS 10210 AS 04.11.240(); AS 10.06.828, 10.06.845(c), 10.06.850; AS 10.30.055;
12 AS 1316.705(f); AS 16.10.380(c), 16.10.400(a), 16.10400(); AS 20.35.130(a); AS 44.33.135a);
13 AS 47.10.310(b); ad AS 47.40.091
14 * Sec. 5 BEXERCISE OF RESERVE POMER. It is tre intent of the legislature in enacting
15 AS 10.21.450(@) ad AS 1041220 insecs. 1- 2 of this Act to exercise to the fullest extent the resene
16 power of the state over corporations and to authorize any amrendrents of the articles penmitted uncer
17 AS 10.21.450(a) or AS 1041220 regardless of whether a provision contained in the amendrent wes
18 permissible a the tine of the original incorporation of the corporation
19 *Sec. 6. GENERAL APPLICATION PROVISIONS, (a) Except as othennise expressly provided
20 by this Act, AS 10.21, enacted by sec. 1of this Act, applies on and after July 1, 1992, to

21 (1) acorporation organized under former AS 10.20 and existing on July 1, 1992,

22 (2) aforeign corporation thet is authorized inmrediately before July 1,1992, under formrer
23 AS 10.20 to conduct affairs in the state-

24 (3 aforeign corporation thet conducts affairs in the state on or after July 1, 1992,

25 (4) actions by adirector, officer, or memoer of acorporation described in (1) - (3) of this
26 susection on and after July 1, 1992

27 (b) Except as otherwise expressly provided by this Act, asectionof AS 10.21., enected by sec. 1

28 of this Act, governing acts, contracts, or other transactions by a corporation or its directors, officers, or
29 shareholders applies only to acts, contracts, or transactions cocurring on or after July 1, 1992, and the
30 provisions of fonrer AS 10.20 govemn acts, contracts, or transactions occurring before July 1, 1992

31 () BExogpt as otherwise eqoressly provided by this Act, a vote or consent 1> tre directors or
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1 nemters of acorporation before July 1, 1992, unckr the provisions of former AS 10.20 is effective, ad
2 if acertificate or docunent is required to be filed in a public office of tre state relating to the action,
3 tre certificate or docunent nay be filed after July 1, 1992, under tre provisions of formrer AS 10.20.

4 (d) Except as otherwise expressly provided by this Act, AS 1041, enacted by sec. 2 of this Act,
5 applies on and after July 1, 1992,

6 (1) aocorporation organized under former AS 1040 and existing on July 1, 1992,

7 (2) actions by an officer, body, or memoer of a corporation described in (1) of this
8 Subsection on and after July 1, 1992

9 (e) Except as otherwise expressly provided by this Act, a section of AS 1040 governing acts,

10 oontrects, or other transactions by a corporation or by an officer, body, or mener of a corporation
11 applies only to acts, contracts, or trarsactions occurring before July 1, 1992

12 (f) Except s otherwise expressly provided by this Act, a vote or consent by an officer, body,

13 or menber of a corporation before July 1, 1992, under the provisions of fonrer AS 1040 is effective,
14 ad if a certificate or docunent is required to be filed in a public office of the state relating to the
15 action, the certificate or docunent may be filed after July 1, 1992, in accordance with the provisions of
16 fonmrer AS 1040.

17 (g) If adomestic corporation organized under formrer AS 10,20 ad existing on July 1, 1992, is
18 formed for the purposes identified uder AS 10.41.005, enected by sec. 2 of this Act, the corporation
19 sl on or before July 1, 1997, aved its articles to conformto AS 1041105 and 10.41.110 ad skl
20 begovermed by AS 1041 fromtre date the anended articles are filed with the Departnrent of Commrerce
21 and Economic Development. I the corporation does ot meke the amendnents as required by this
22 subsection, the corporation shall be considered on and after July 1,1997, to be amenrbership corporation
23 organized under and sugject to AS 1041 Inthis subsection, "menbership corporation” hes the meaning
24 given in AS 10.41.680.

25 (h) If a foreign corporation thet is existing on July 1, 1992, ad thet hes received a certificate

26 of authority under former AS 10.20 is forred for the purposes identified under AS 10.41.005, enected
27 by sec. 2 of this Act, the corporation shll, on or before July 1, 1997, amend its certificate of authority
28 to conform t© AS 10.41.550 and sl ke govermed by AS 1041 from the date the application for an
29 amended certificate is filed with the Departirent of Comrerce and Economic Developent.  If tre
30 corporation does ot file the arended certificate of authority as required by this subsection, the
3L corporation shall be considered on ad after July 1, 1997, to be a nmerbership corporation subject to
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1 AS 1041 In this subsection, "memroership corporation” hes the meaning given in AS 1041.990.
2 (i) If acorporation organized under former AS 10.40 and existingon July 1, 1992, is not formed
3 for the purposes identified under AS 10.41.005, enected by sec. 2 of this Act, the corporation stall on
4 or before July 1, 1997, amend its artides to conform to AS 10.21.106 ad 10.21.110 ad sl be
5 governed by AS 1021 from tre date tre anrended artides are filed with the Departrent of Comrerce
6 and Economic Development.  If the corporation does not meke the amendrents as required by this
7 subsection, the corporation shall be considered on ad after duly 1, 1997, to be a public berefit
8 corporation organized under and subject to AS 1041 In this subsection, "public berefit corporation”
9 hes the neaning given in AS 10.21.990.
10 (j) Except as otherwise exoressly provided by this Act, the provisions of AS 10.21.106 ad
11 10.21.110, enacted by sec. 1of this Act, relating to the contents of articles of incorporation do not apply
12 to corporations organized uncer former AS 10.20 and existing on July 1, 1992, unless and until an
13 amendrent of the articles is filed stating thet the corporation elects to be goverred bv all of tre
14 provisions of AS 10.21 not otherwise gpplicable to it under this Act.  If an amendnent does not change
15 thre articles of incorporation other then conforming the statenent of purposes ad powers to
16 AS 10.21.105@)(2) or 10.21.110(1)(E), enected by sec. 1, of this Act, or deletes references to the
17 location of the principal office, it nay be adopted by approval of the board of directors of the
18 corporation alone; otherwise, it shall be approved as provided In AS 10.21.450 - 10.21.453, enected by
19 sec. 1of this Act. Tnis subsection may not be interpreted to mean thet a corporation is not bound by
20 its articles of incorporation existing on July 1, 1992
21 (K Except as otherwise expressly provided by this Act, a corporation organized under former
22 AS 10.20 andexisting on July 1,1992, shall comply with AS 10.21.106 and 10.21.110, enected by sec. 1
23 of this Act, on or before July 1, 1997.
24 (D) Except as otherwise expressly provided by this Act, tre provisions of AS 1041105 ad
25 10.41.110, enactecHoy sec. 2 of this Act, relating to the contents of articles of incorporation, do not apply
26 1o corporations organized uncer forrer AS 1040 and existing on July 1, 1992, unless ad until an
27 amendment of the articles is filed stating thet the corporation ehcts t be goverred by dl of the
28 provisions of AS 1041 not otherwise applicable to it under this Act.  This subsection ey ot be
29 interpreted to mean thet a corporation is not bound by its articles existing on July 1, ,992.
30 (m) Except as otherwise exoressly provided by this Act, a corporation organized and existing
31 unckr the provisions of formrer AS 1040 shall conply with AS 10.41.106 and 10.41.110, enected by
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1 sec. 2 of this Act, on or before July 1, 1997.

)2 *Sec. 7. APPLICABILITY TO CERTAIN CORPORATIONS WITH CLASSIHED DIRECTORS.
3 (@ Notwithstanding AS 10.21.355(e) and 10.21.365, if a corporation is organized under 43 US.C.
4 1601 - 162% ad if the corporation’'s bylawns, as the bylans exist imediately before July 1, 1992,
5 oontain a provision thet complies with former AS 10.20 and provides for aboard of directors consisting
6 of three or fewer classes of directors with tems of office extending not longer then the third aual
7 meeting after the directors’ election, the corporation nay continue to elect directors in the classes ad
g for the terms provided under the bylans.

9 (b) The application of (a) of this section termiretes if on or after July 1, 1992, tre corporation
10 nodifies or eliminates the provisions of the corporation's bylawns on tre classification and termrs of office
11 of the corporation's directors.

12 (© Notwithstanding AS 10.21.355(e) and 10.21.365, if acorporation is not covered by (a) of this
13 section, if the corporation is organized under former AS 10.20, ad if the corporation's bylawns, as the
14 bylaws exist immediately before July 1, 1992, contain a provision thet conplies with formrer AS 10.20
15 and provides for a classified board of directors, the corporation may continue to elect directors in the
16 classes and for the tems provided under the bylaws until July 1, 1997.

17 * Sec. 8. TENURE OF OFFICERS PRESERVED. If aperson holds an office under alaw repealed
18 by this Act, the person shall continue to hold the office according to its former tenure if the office is
19 continued by this Act.

2 *Sec. 9 INDEIVNIFICATION BY A CORPORATION. AS 10.21.440, s erected by sec. 1of this

21 Act, goverms a proposed indemmification by a corporation after July 1, ' 992, whether the evenits upon

22 which the indenmification is based occurred before or after the effective date of this Act. A statenrent

23 relating to indermification contained in the artidles or bylaws of a corporation on tre effective date of

24 this Act may limit the indenrmiification permitted by AS 10.21.440 unless the staterent expressly states

25 that indermificationds limited.

26 * Sec. 10. EXISTING ACTIONS, LIABILITIES, PENALTIES, AND SPECIAL PROCEEDINGS.

27 The enectment of AS 1021 and AS 1041 by secs. 1- 2 of this Act does not affect a cause of action,

28 liahbility, penalty, or special proceeding existing, incurred, or accrued on July 1, 1992

29 *Sec. 11 COURT RULES AVENDED BY AS 1021 (@ AS 10.21.015(b)(1), enected by sec. 1

30 of this Act, arends Alaska Rule of Givil Procedure 19 by meking all parties to a contract covered by

31 AS 10.21.015(b)(1) indispensable parties to certain actions under AS 10.21.015(0)(2).
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1 (b) AS10.21.190(c), enected by sec. 1 of thisAct, arends
2 (1) Alaska Rule of Civil Procedure 79(b) by including all discovery costs inthe costs thet
3 are to be anarded to certain successful plaintiffs;
4 (2 Alaska Rule of Civil Procedure 82 by requiring thet certain successful plaintiffs be
5 awnarded reasonable attormey fees.
6 (©) AS10.21.305(d), enected by sec. 1 of thisAct, amends Alaska Rule of Civil Procedure 82
7 by alloMng the court to anard reasoneble attormey fees.
8 (d) AS10.21.308(d), enected by sec. 1 of thisAct, arends Alaska Rule of Civil Procedure 82
9 by allomng the court to anard reasoneble attormey fees.
10 () AS10.21.315(h), enected by sec. 1 of thisAct, arends Alaska Rule of Civil Procedure 8
11 by alloning the court to anard reasongble attomey fees.
12 (H AS 10.21.31§(j), enacted by sec. 1 of this Act, amends Alaska Rule of Civil Procedure 8
13 by
14 (1) changing tre critena for anarding attormey fees; ad
15 (2 allowng the court to anard reasongble attormey fees.
16 @ AS 1021.H40, enected by sec. 1 of this Act, amends
17 (1) Alaska Rule of Givil Procedure 3 by establishing a different arteria for detenmining
18 the venue of the action allowed under AS 10.21.540;
19 (2) Alaska Rule of Givil Procedure 4 by establishing how service of process shall be

20 Mede on nonresicents and requiring service by publication without satisfying the criteria established by
21 therue

2 (3) Alaska Rule of Civil Procedure 19 by neking all dissenting mernroers indispensable

23 parties to tre action alloned under AS 10.21.540;

24 (4) Alaska Rule of Givil Procedure 79 by prohibiting the court from anarding the fees

25 and expenses of experts in an action under this section;

26 (5) AlaskaRule of Givil Procedure 79 by excluding the fees and expenses of experts from

27 the costs to be anarded, except in the circurstances covered by AS 10.21.548(d);

28 (6) Alaska Rule of Civil Procedure 8 by prohibiting the court from anarding attormey

29 fees inan actic.i under this section

0 (h) AS 10.21.573, enacted by sec.of this Act, arends

31 (1) Alaska Rule of Givil Procedure 19 by meking the commissioner of commerce ad
CSHB 219(L&C) -187-
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1 economic development an indispersable party in an action for involuntary dissolution without the
2 necessity of complying with tre aritenia in the rue.
3 (2 Alaska Rule of Givil Procedure 24 by allonming a creditor to intenvere without the
4 necessity of complying with tre criteria of the rule and by renoving the court's discretion to decice if
5 the intervention is tinely.
6 () AS 10.21.578, enected by sec. 1 of this Act, arends
7 (1) Alaska Rule of Appellate Procedure 602 by changing wheat the corporation st file
8 1N order to begin an gppeal from adecision under AS 10.21.578 of the commissioner of comrerce ad
9 economic developent;

10 (2) Aaska Rule of Appellate Procedure 609 by requiring thet the appeal be tried de novo
11 by the superior court;

12 (3) Alaska Rule of Civil Procedure 17 by alloning an assigree to bring acontract action
13 under AS 10.21.578(g) without the necessity of satisfying the real-party-in-interest criteria of the rule
14 (4) Alaska Rule of Civil Procedure 8 by requining thet certain information be set out in
15 the conplaint when an assignee brings a conplaint under AS 10.21.578(g);

16 (5) Alaska Rule of Civil Procedure 4 by directing thet service of process is to be mede
17 &s the rule requires for corporations even though the corporation is dissolved.

18 () AS 10.21.623, enected by sec. 1 of this Act, arends Alaska Ruleof CivilProcedure 19 by

19 allowing a person who received an inproper distribution to be joined as a party without the necessity
20 of complying with the rule’s criteria for the permissive joinder of parties.

21 (K AS 10.21.628, enected by sec. 1 of this Act, arends
2 (1) Alaska Rule of Givil Procedure 4 by changing tre rules of senvice for acorporation;
23 (2 Alaska Rule of Givil Procedure 24 by alloming a nmember, creditor, or the

24 commissioner of conmerce ad economic development o intenere In an action brought uncer
25 AS 10.21.628 without the necessity of conplying with the ariteriafor interveningparties  in therule.
26 (D AS 10.21.653, enected by sec. 1 or this Act, arends

27 (1) Alaska Rule of Givil Procedure 19 by neking the commissioner of commrerce ad
28 economic development an indispensable party in an action under the section without the necessity of
29 complying with tre criteria in tre rule;

30 (2) Aaska Rule of Gwvl Procedure 24 by allomng a nmenoer, a creditor, or tre
31 commissioner of commerce and economic development to intervere without the necessity of conplying
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1 with tre criteria of tre rule.

2 (m) AS 10.21.658, enacted by sec. 1 of this Act, arends

3 (1) Alaska rue of Givil Procedure 4 by directing thet service of process is to be mede
4 @s the rule requires for corporations even though the corporation is dissolved,

5 (2) Alaska Rule of Civil Procedure s by requiring thet certain informmation be set out in
6 the conplaint when an assignee brings a conplaint under AS 10.21.653(g);

7 (3) Alaska Rule of Givil Procedure 17 by alloing an assignee to bring a contract action
8 under AS 10.21.658(g) without tre necessity of satisfying tre real-party-ininterest criteria of the mie;
9 (4) Alaska Rule of Appellate Procedure 602 by changing what the corporation nust file

10 in order to begin an gopeal from adecision under AS 10.21.658 of the commissioner of commerce ad
11 economic development;

12 (5) Alaska Rule of Appellate Procedure 609 by requiring thet the gopeal be tried de novo
13 by the superior court.
14 (N) AS 10.21.705, enected by sec. 1 of this Act, amends AlaskaRule of Civil Procedure 19 by

15 allonming a person who received an infproper distribution to be joinedas  a party withoutthe necessity
16 of complying with tre rule’s aritenia for the penmissive joinder of parties.

17 (0) AS 10.21.710, enected by sec. 1 of this Act, amends
18 (1) Alaska Rule of Givil Procedure 4 by changing the rules of service for a corporation;
19 (2) Alaska Rule of Civil Procedure 24 by alloning the commissioner of commerce and

20 economic development to intenere in an action brought under AS 10.21.710 without the necessity of
21 complying with the criteria for intervening parties in the rule.

2 (P) AS 10.21.8%4, enected by sec. 1 of this Act, amends

23 (1) Alaska Rule of Appellate Procedure 602 by changing whet the corporation nust file
24 in order to begin an gppeal from a revocation under AS 10.21.8%4 of the commissioner of commerce

25 and economic development;

26 (2) Alaska Rule of Appellate Procedure 609 by requiring thet the appeal be tried de novo
27 by tre superior court.

28 (Q AS 10.21.910, erected by sec. 1, of this Act, arends

29 (1) Alaska Rule of Appellate Procedure 602 by changing whet the corporation nust file

30 inorder to begin an gppeal from a disgpproval under AS 10.21.910 of the commissioner of conmerce
31 and economic development;

CSHB 219(L&C) <13,
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1 (2) Alaska Rule of Appellate Procedure 609 by requiring that the appeal be tried de ncvo
) 2 by the superior court
3 () AS 10.21.920, enacted by sec. 1 of this Act, amends Alaska Rule of Evidence 803 by

4 requiring the court to receive as evidence certain documents dealing with corporations.

5 *Sec. 12 COURT RULES AMENDED BY AS 1041. (a) AS 10.41.175, enacted hy sec. 2 of this
6 Act amends Alaska Rule of Civil Procedure 24 by allowing the commissioner of commerce and
7 economic development to intervene in an action under AS 10.41.175 without the necessity of complying
8 with the criteria for intervention established by the rule.

9 (b) AS 10.41.360, enacted by sec. 2 of this Act amends
10 (1) Alaska Rule of Civil Procedure 17 by allowing an assignee to bring a contract action
11 under AS 10.41.360(b) without the necessity of satisfying the real-party-in-interest criteria of the rule;
12 (2) Alaska Rule of Civil Procedure 8 by requiring that certain information be set out in
13 the complaint when an assignee brings a complaint under AS 10.41.360(b)
14 () AS 10.41.810, enacted by sec. 2 of this Act amends
15 (1) Alaska Rule of Appellate Procedure 602 by changing what the corporation must file

16 in order to begin an appeal from a disapproval under AS 10.41.605 of the commissioner of commerce
17 and economic development;

18 (2) Alaska Rule of Appellate Procedure 609 by requiring that the appeal be tried de novo
19 Dby the superior court.
2 (d)AS 10.41.820, enacted by sec. 2 of this Act, amends  Alaska Rule of Evidence 803 by

21 requiring the court to receive as evidence certain documents dealing with corporations.
22 *Sec. 13. This Act takes effect July 1, 1992.
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ALASKA CODE REVISION COMMISSION

commissioners ALASKA STATE LEGISLATURE execvtwe screws
JOHN W, ABBOTT-CHAR P.0. BOX Y STATE CAPITOL TAMARA BRANDT COOK
MARY HUGHES JUNEAUALASKA 99811

CAROLYN E JONES (907) 465-2450

ERIKJ. LgROY

DICXMADSON

PATRICK M. ROOEY
JUDGE (Ret) THOMAS B. STEWART
ROBIN L TAYLCR

March 3, 1992

The Honorable David Finkelstein
Representative

Alaska State Legislature

Chair, House Labor and Commerce
State Capitol

Juneau, AK 99801-1182

Re: Proposed Amendments to HB 219 and SB 205; The Nonprofit Corporation Code
Revision.

Dear Chairman Finkelstein:

This letter will follow up on 1information being provided to you by the division of
corporations concerning amendments to HB 219 and SB 205. Imet with Mr. Monagle,
the corporations supervisor, and we were able to agree on all of the recommended
amendments contained in the letter from Commissioner Glenn Olds (which this letter
references). Staff members for both the House and Senate Labor and Commerce
Committees requested that the committees be provided with justification for one of the
proposed amendments. That amendment would modify HB 10.21.852 by deleting
subsections 7 and 8 (P. 123, lines 26-29, inclusive) from that section. While the Code
Revision Commission iswilling to acquiesce in the deletion of those two subsections, it
is for the purpose of attempting to work out all of the language differences with the
Division of Corporations. The provisions were placed in the draft bill because they serve

a useful and needed purpose in the hill.

Ifthe committees feel that the retention of subsections 7 and 8 will not impose an undue
burden upon the Division of Corporations, they should be retained for the following

Letter to the Honorable
David Finkelstein
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reasons. During public hearings held by the Alaska Code Revision Commission on the
nonprofit corporation code, one of the frequent complaints was that small nonprofits did
not have the funds or the manpower to meet the reporting requirements then set forth
in the proposed bhill. The Commission has sought to accommodate this inability on the
part of small nonprofits by providing for the filing of only one document which will set
forth a limited amount of financial information. This information would be included as a
part of the information required by the Division of Corporation for the biennial report
which is required to be filed by nonprofit corporations. As such, small nonprofits could
satisfy their reporting obligations with the filing of one document. Nothing in8 852 would
require cross-referencing or indexing. The biennial report would merely become the
repository for certain minimal financial data so that any person with a relationship to the
corporation would have access to this information without having to place an undue
burden on the small nonprofit. No additional work would be required by the Division of
Corporations once the form biennial report was adopted (the Division needs to only
duplicate the language contained in 8§ 852 and the form 1is complete). The Division of
Corporations has no obligation under this section to do a'ythlrgwith the information
other than to make sure that all of the information sections have been filled out. Ithas
no obligation to independently 1 the information that is provided or take any action
of any nature on this information. In short, the inclusion of the information contained in
subsections 7 and 8 will pose no additional burden upon the Division of Corporations.
While the Division is free to create a database using this information, that is entirely
discretionlery with the division and is not required by the section.

The information required by and contained in § 852 will be located in the public records
and in almost all instances, the biennial report will be the only place where such
information can be obtained. Accordingly, it will serve a very useful purpose for
disseminating information to those persons, members, contributors or creditors, who do
business with Alaska nonprofit corporations. Balancing the burden (there are none)
against the benefits (which are substantial), isseems that these two subsections should
remain in the hill. Given the recent events concerning the national United Way
organization, itcannot be disputed that financial information should be readily available
to avoid the type of grossly disproportionate salaries that can occur and, in fact, did
occur in the national United Way organization.

Turning to another point, ftismy understanding that the Division of Corporations will not
be requesting withdrawal or modification of the fiscal note submitted on its behalf. Itis
the Commission 3 position that there isno meritwhatsoever to the request for additional
funding based upon HB 219 and SB 205. An examination of the bill will quickly and
easily reveal that the provisions for oversight and regulation are almost uniformly
discretionary with the Division of Corporations. Those instances of obligations being
imposed upon the Division are merely a continuation of statutory obligations muyin
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force and undertaken by the Division. HB 219 and SB 205 do riot require that the
Division adopt a pro-active posture in enforcement of the proposed codes. Itseems to
me that ifthe Division of Corporations wants to play a more active role in corporation
enforcement matters, a position request for a person with an accounting should appear
in its annual budget with support for the new position.

Ibelieve that the Division will pursue itsrequest in front of the Senate or House Judiciary
Committee and will not be providing its justification for the fiscal note with the Senate or

House Labor and Commerce Committees.

Iflcan provide you with any additional information, please contact me at (907) 346-1039
and lwill get back to you as soon as possible. You can also use the same number as

a FAX number ifyou wish.

Finally, thanks for the help with the bill. | hope that it finds acceptance with the
committees and we can continue with our efforts to overhaul the Title 10 corporation

chapters.

Very truly yours,

Chair

ccC: The Honorable Drue Peaice
Mike Monagle
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April 8, 1992

David Finkelstein, Representative
Alaska State Legislature

State Capitol

Juneau, Alaska 99801-1182

Dear Representative Finkelstein!

1 am writing regarding H2ii*5 _8ill _8i2l B&¥i8L20-.2f £t!®. N2DE!:sfit
CSCHfifiEitiC B -C fid *!.

This bill has only recently come to the attention of the nonprofit

community. I am concerned that a code that is currently functioning
with minimal problems is proposed to be dramatically changed. At
first Dblush, 1 have several concernst

1. The proposed revision is a huge document that the average
administrator will be unable to decipher. This translates to
requiring legal counsel .and money.

2. Further legal counsel will be needed to handle litigation to
determine meanings of undefined terms in the code like
"reasonable. "

3. Professional accountants have advised us that they, too,

could not decipher meanings and requirements related to
financial reportage and accountability.

4c Additional oversight is being added on nonprofits who are
already scrutinized by a variety of government agencies*

S* Nonprofits have not had an opportunity to thoroughly evaluate
the proposed legislation and its impact on the delivery of
their services. We wore not included in the development of
the code and were not able to get adequate copies of it from
the Legislative Information Office.

6. In a time when nonprofits are experiencing shrinking funding,
we are being asked to fund increased legal, accounting, and
administrative costsf at the same time, the state will need
to expend more money to fund the oversight required in the
proposed code.

I urge you to vote against passage of HB 219.

Bally A. Booher V
Acting Executive Director
400 AbboH Road. Anchorago, AlOtita 996074314 « (907) 346-JM * Fox (907) 346*2746
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