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SUMMARY

The Alaska Supreme Court affirmed summary judgment dismissing Carol Egner’s claims concerning
her alleged shareholder status in Talbot’s, Inc. The court held that she was on inquiry notice no later
than 1986 that her shareholder status was disputed and that the applicable statutes of limitations barred
her claims. The court also discussed the continuing-violations doctrine and the effect of events
occurring in 1995.
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PROCEDURAL POSTURE Carol Egner appealed from a superior court judgment granting the
defendants complete summary judgment on statute-of-limitations
grounds. The superior court had denied summary judgment on whether
Egner was actually a shareholder but held that all of her claims were
untimely.

STANDARD OF REVIEW Summary judgment is reviewed de novo. The court views the facts and
reasonable inferences in the light most favorable to the nonmoving
party. Whether undisputed facts establish inquiry notice and whether a
claim is barred by the statute of limitations are legal questions
reviewed de novo.
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QUESTIONS PRESENTED

1. Whether summary judgment was proper on the statute-of-limitations issue when the superior court had
found a factual dispute about whether Egner was actually a shareholder.

2. Whether the undisputed facts established that Egner was on inquiry notice no later than 1986 that her
purported shareholder status was denied or disputed.

3. Whether the 1995 events could support a continuing-violations theory or independently timely claims
despite the 1986 permanent denial of shareholder status.

HOLDINGS

1. Summary judgment may resolve a statute-of-limitations defense when uncontroverted facts establish
when the plaintiff reasonably should have begun an inquiry to protect her rights. The undisputed facts
established that Egner was on inquiry notice no later than 1986.

2. A genuine dispute about whether a plaintiff was actually a shareholder does not create a genuine dispute
about whether she knew enough to be placed on inquiry notice of a disputed shareholder status.

3. The 1995 events did not create timely claims or revive Egner's shareholder-related claims because the
denial of her purported shareholder status was a permanent violation occurring no later than 1986.

KEY QUOTATIONS

“We hold that Carol was on inquiry notice no later than 1986 that her status as a shareholder was disputed.”
(214 P.3d at 272)

“We also hold that her failure to make reasonable inquiry within the applicable statutes of limitations
precludes all claims related to her purported shareholder status.” (214 P.3d at 272)

“Under the discovery rule, a cause of action accrues "when a reasonable person has enough information to
alert that person that he or she has a potential cause of action or should begin an inquiry to protect his or her
rights."” (214 P.3d at 279)

“It is not independently unlawful for a corporation to deny shareholder rights to non-shareholders.” (214
P.3d at 283)

FACTUAL BACKGROUND

Egner claimed that her father had transferred Talbot's stock to her during the 1960s in lieu of wage increases and
had shown her a stock ledger reflecting her ownership. After her father's death in 1978, her mother stated that
Egner owned no stock, and Egner signed a 1980 voting trust agreement stating that her mother owned all of
Talbot's shares. Egner knew by 1986 that her mother had sold Talbot's to Nancy and Jeffrey McNulty and that



she had not received shares, yet she did not sue until 2006. The defendants denied that Egner was a shareholder
and relied on the limitations period.

PROCEDURAL HISTORY

Egner sued Talbot's, Inc. and related individuals in 2006, asserting shareholder-rights, fiduciary-duty,
conversion, misappropriation, and share-ownership claims. The superior court found a genuine factual dispute
regarding whether Egner was a shareholder, but granted complete summary judgment because the applicable
statutes of limitations had expired. The Alaska Supreme Court affirmed.

DISPOSITION

affirmed
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