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IN  THE L E G IS LA T U R E  OF THE STA TE OF ALASKA 

NINTH L E G IS LA T U R E  -  SECOND SESSIO N  

A B I L L

F o r  ran A c t  .e n t i t l e d :  "An A c t  r e l a t i n g  t o  d i s c l o s u r e  r e q u ir e m e n t s  i n  t a k e o v e r

b i d s ;  and p r o v id in g  f o r  an e f f e c t i v e  d a t e ."

BE I T  ENACTED BY THE LE G IS LA T U R E  OF THE STA TE OF A LA SKA :

*  S e c t io n  1 .  AS 45 i s  amended by a d d in g  a new c h a p t e r  t o  r e a d :

CHAPTER 57- TAKEO VER B ID  D ISCLO SU RE A C T .

S e c .. 4 5 . 6 7 . 0 1 0 .  PRO VISIO N S OF TAKEOVER B I D S . Th e f o l lo w in g  p r o ­

v i s i o n s  a p p ly  t o  e v e r y  t a k e o v e r  b i d :

( 1 )  T h e  p e r io d  o f  t im e  w i t h i n  w h ic h  s e c u r i t i e s  may be t e n ­

d e re d  toy an  o f f e r e e  u n d e r  a  t a k e o v e r  b id  s h a l l  n o t  be l e s s  t h a n  -21 d a y s  

n o r  m ore th a n  35 d a y s  fro m  t h e  d a te  c o p ie s  o f  th e  t a k e o v e r  b id  a r e  f i r s t  

p u b l is h e d  o r  s e n t  o r  g iv e n  t o  o f f e r e e s .

(2)  S e c u r i t i e s  d e p o s it e d  u n d e r a t a k e o v e r  b id  may be w i t h ­

d ra w n  b y  an  o f f e r e e  o r  h i s  a t t o r n e y - i n - f a c t  by demand i n  w r i t i n g  on th e  

o f f e r o r  o r  t h e  d e p o s it o r y  a t  a n y  t im e  w i t h i n  21 d a y s  fro m  t h e  d a te  

c o p ie s  o f  t h e  t a k e o v e r  b id  a r e  f i r s t  p u b lis h e d  o r  s e n t  o r  g iv e n  to  

o f f e r e e s .

( 3 )  When a t a k e o v e r  b id  i s  made f o r  l e s s  t h a n  a l l  th e  s h a r e s

o r  o t h e r  u n i t s  o f  a  c l a s s  and  when a g r e a t e r  num ber o f  s h a r e s  o r  o t h e r

u n i t s  i s  d e p o s it e d  u n d e r  i t  t h a n  th e  o f f e r o r  i s  bound o r  w i l l i n g  t o  t a k e  

up and p a y  f o r ,  t h e  s h a r e s  o r  o t h e r  u n i t s  t a k e n  up by t h e  o f f e r o r  s h a l l

be t a k e n  up a s  n e a r l y  a s  may be p ro  r a t a ,  d is r e g a r d in g  f r a c t i o n s ,

a c c o r d in g  t o  t h e  num ber o f  s h a r e s  o r  o t h e r  u n i t s  d e p o s it e d .

( 4 )  When an o f f e r o r  v a r i e s  th e  te rm s  o f  a t a k e o v e r  b id  b e fo r e  

t h e  e x p i r a t i o n  o f  i t  b y i n c r e a s i n g  th e  c o n s id e r a t io n  o f f e r e d ,  th e
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o f f e r o r  shall p a y  the I n c r e a s e d  c o n s i d e r a t i o n  to e a c h  o f f e r e e  w h o s e  

s e c u r i t i e s  are t a k e n  up e v e n  if th e y  h a v e  b e e n  t a k e n  up a nd  p a i d  for 

b e f o r e  the v a r i a t i o n  o f  the t a k e o v e r  bid,

(5) W h e n  a t a k e o v e r  b i d  is sent by  m a i l  to o f f e r e e s ,  it s h al l  

be a c c o m p a n i e d  by a cop y  of the s t a t e m e n t  f i l e d  w i t h  the d e p a r t m e n t  

u n d e r  sec. 20 of t h i s  chapter.

Sec, 4 5 . 5 7 . 02 0 .  D I S C L O S U R E .  (a) No o f f e r o r  m a y  m a k e  a t a k e o v e r  

b i d  u n l e s s  at least 20 d a y s  b e f o r e  it he f i l e s  w i t h  the d e p a r t m e n t  and 

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

a l l  the i n f o r m a t i o n  r e q u i r e d  by (c) of thi s  s e c t i o n  an d e i t h e r

(1) w i t h i n  10 day s  f o l l o w i n g  the f i l i n g  no h e a r i n g  has b e e n  

o r d e r e d  by the d e p a r t m e n t  or r e q u e s t e d  by th e  o f f e r e e  c om p a n y ;  or

(2) a h e a r i n g  has b e e n  o r d e r e d  w i t h i n  t hat t i m e  and u p o n  the 

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

fair, f u l l  an d  e f f e c t i v e  d i s c l o s u r e  to o f f e r e e s  of a l l  i n f o r m a t i o n  

m a t e r i a l  to a d e c i s i o n  to a c c e p t  or r e j e c t  t h e  offer.

(b) A h e a r i n g  s h a l l  b e g i n  w i t h i n  20 d a y s  of th e  da t e  of f i l i n g  of 

the s t a t e m e n t  a n d  a d j u d i c a t i o n  s h a l l  be m a d e  w i t h i n  30 d ays of t h e  

f i l i n g  u n l e s s  e x t e n d e d  by the d e p a r t m e n t  for the c o n v e n i e n c e  of the 

p a r t i e s  or p r o t e c t i o n  of the off e r e e s .

(c) The s t a t e m e n t  to be f i l e d  w i t h  th e  d e p a r t m e n t  u n d e r  (a) of 

this s e c t i o n  s h a l l  i n c l u d e  the f o l l o w i n g  i n f o r m a t i o n  an d  t h e  a d d i t i o n a l  

i n f o r m a t i o n  th a t  th e  d e p a r t m e n t  m a y  r e q u i r e  as n e c e s s a r y  i n  the p u b l i c  

i n t e r e s t  or for the p r o t e c t i o n  of o f f er e e s :

(1) the name, a d d r e s s  an d  b u s i n e s s  e x p e r i e n c e  of the o f f e r o r  

a n d  e a c h  a s s o c i a t e  of the o f f eror;

(2) the t e r m s  a n d c o n d i t i o n s  of t h e  t a k e o v e r  bid, w h i c h  s h al l 

i n c l u d e  the a p p l i c a b l e  p r o v i s i o n s  of sec. 10 of t h i s  c ha pter;

(3) the s o u r c e  and a m o u n t  of th e  f u n ds  or o t h e r  c o n s i d e r a t i o n
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u s e d  or to be u s e d  in m a k i n g  the t a k e o v e r  bid, an d  if any p a r t  of t h o s e 

f u n d s  or c o n s i d e r a t i o n  is r e p r e s e n t e d  or is to be r e p r e s e n t e d  by funds 

or o t h e r  c o n s i d e r a t i o n  b o r r o w e d  or o t h e r w i s e  o b t a i n e d  for t h e  p u r p o s e  of 

m a k i n g  the bid, a d e s c r i p t i o n  of th e  t r a n s a c t i o n  an d the n a m e s  of the 

p a r t i e s  to it, e x c e p t  t h a t  if a s o u r c e  o f  f u n ds  is a l o a n  m a d e  in the 

o r d i n a r y  c o u r s e  o f  b u s i n e s s  by a b a n k  or f i n a n c i a l  i n s t i t u t i o n  c u s­

t o m a r i l y  e n g a g e d  in t h e  b u s i n e s s  of m a k i n g  loans, it w i l l  be s u f f i c i e n t  

to so state;

(4) p l a n s  or p r o p o s a l s  t h a t  th e  o f f e r o r  m a y  h a v e  to l i q u i d a t e  

the o f f e r e e  c o m p a n y ,  to s e l l  its a s s e t s  to or m e r g e  it w i t h  an y  o t h e r  

p e r s o n ,  or to m a k e  a n y  o t h e r  m a t e r i a l  c h a n g e  in its b u s i n e s s  or c o r­

po r a t e  s t r u c t u r e ;

(5) t h e  n u m b e r  of s h a r e s  or o t h e r  u n i t s  of s e c u r i t i e s  of eac h  

c l a s s  p r e s e n t l y  o w n e d  by the o f f e r o r  a n d  e a c h  a s s o c i a t e  of the o f fe r o r ;

(6) i n f o r m a t i o n  as to an y  c o n t r a c t s ,  a r r a n g e m e n t s ,  or u n d e r­

s t a n d i n g s  w i t h  a p e r s o n  w i t h  r e s p e c t  to s e c u r i t i e s  of the o f f e r e e  

c o m p a n y ,  i n c l u d i n g  bu t  n o t  l i m i t e d  to t r a n s f e r  of an y  of the s e c u r i t i e s ,  

j o i n t  v e n t u r e s ,  l o a n  or o p t i o n  a r r a n g e m e n t s ,  p u t s  or calls, g u a r a n t i e s  

of loans, g u a r a n t i e s  a g a i n s t  loss or g u a r a n t i e s  of p r o f i t s ,  d i v i s i o n  of 

l o s s e s  or p r o f i t s ,  or th e  g i v i n g  or w i t h h o l d i n g  of p r o x i e s ,  n a m i n g  the 

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

b e e n  e n t e r e d  into, a n d  g i v i n g  the d e t a i l s  of them;

(7) c o m p l e t e  i n f o r m a t i o n  o n  t he  o r g a n i z a t i o n  and o p e r a t i o n s  

of the o f f e r o r ,  i n c l u d i n g  w i t h o u t  l i m i t a t i o n  the y e a r  of o r g a n i z a t i o n ,  

f o r m  of o r g a n i z a t i o n ,  j u r i s d i c t i o n  in w h i c h  it is o r g a n i z e d ,  a d e s c r i p­

t i o n  of e a c h  c l a s s  of the o f f e r o r ' s  c a p i t a l  s t o c k  a n d  of its l o n g - t e r m  

debt, f i n a n c i a l  s t a t e m e n t s  for the c u r r e n t  p e r i o d  an d  for t h e  t h r e e  most 

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

a n d  g e n e r a l  c h a r a c t e r  of the p r i n c i p a l  p h y s i c a l  p r o p e r t i e s  of the
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o f f e r o r  and its s u b s i d i a r i e s ,  a d e s c r i p t i o n  o f  p e n d i n g  l e g a l  p r o c e e d i n g s  

o t h e r  t h a n  r o u t i n e  l i t i g a t i o n  to w h i c h  the of'feror or an y  of its s u b­

si d i a r i e s  is a p a r t y  or of w h i c h  any of t h e i r  p r o p e r t y  is the s u b j e c t ,  a 

b r i e f  d e s c r i p t i o n  of the b u s i n e s s  d o n e  an d  p r o j e c t e d  by the o f f e r o r  an d  

its s u b s i d i a r i e s  a n d  the g e n e r a l  d e v e l o p m e n t  o f  t hat b u s i n e s s  o v e r  th e  J

p a s t  f ive ye a r s ,  the n a m e s  of all d i r e c t o r s  a n d  e x e c u t i v e  o f f i c e r s  

t o g e t h e r  w i t h  b i o g r a p h i c a l  s u m m a r i e s  of e a c h  for the p r e c e d i n g  five 

y e a r s  to date, the a p p r o x i m a t e  am o u n t  of any m a t e r i a l  i n t e r e s t ,  d i r e c t  j

or i n d i r e c t , of a n y  of the d i r e c t o r s  or o f f i c e r s  in a m a t e r i a l  t r a n s — |

a c t i o n  d u r i n g  the p a s t  t h r e e  y e a r s or in a p r o p o s e d  m a t e r i a l  t r a n s a c t i o n  

to w h i c h  th e  o f f e r o r  or any of its s u b s i d i a r i e s  was or is to be a p a r t y ,  

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

d i r e c t o r s  of the o f f e r e e  c o m p a n y  w h i c h  are not m a d e  a v a i l a b l e  to all

i
s e c u r i t y  h o l d e rs .  !

(d) T h e  d e p a r t m e n t  m a y  w i t h i n  10 day s  o f  th e  f i l i n g  o r d e r  a h e a r -

'  .  ! i ng to d e t e r m i n e  w h e t h e r  fair, full a n d  e f f e c t i v e  d i s c l o s u r e  is p r o­

posed, If In th e  o p i n i o n  of the d e p a r t m e n t  c a u s e  for a h e a r i n g  exists.

The o f f e r e e  c o m p a n y  m a y  w i t h i n  10 d ays of the f i l i n g  r e q u e s t  a h e a r i n g  

a n d  the d e p a r t m e n t  s h a l l  u p o n  r e c e i p t  of the r e q u e s t  o r d e r  a h e a r i ng .

(e) A l l w r i t t e n  s o l i c i t i n g  m a t e r i a l  u s e d  by t h e  o f f e r o r  in c o n­

n e c t i o n  w i t h  th e t a k e o v e r  b i d  s hall be f i l e d  w i t h  the d e p a r t m e n t  a n d  the 

r e g i s t e r e d  a g e n t  of the o f f e r e e  c o m p a n y  not l a t e r  t h a n  t h r e e  d a y s  b e f o r e  

the t i m e  c o p i e s  of the m a t e r i a l  are f irst p u b l i s h e d  or sent or g i v e n  to 

o f f e r e e s .

(f) If, u n d e r  an a r r a n g e m e n t  or u n d e r s t a n d i n g  w i t h  the o f f e r o r ,

a n y  p e r s o n s  are to be e l e c t e d  or d e s i g n a t e d  as d i r e c t o r s  of the o f f e r e e  J

co m p a n y ,  o t h e r w i s e  t h a n  at a m e e t i n g  of s e c u r i t y  h o l d e r s ,  a n d  th e  I

p e r s o n s  so e l e c t e d  or d e s i g n a t e d  w i l l  c o n s t i t u t e  a m a j o r i t y  of th e  j
I

d i r e c t o r s  o f  the o f f e r e e  c o m p a n y ,  then, b e f o r e  the t i m e  that p e r s o n  J
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t a k e s  o f f i c e  as a d i r e c t o r ,  th e  o f f e r o r  s h a l l  f i l e  w i t h  th e  d e p a r t m e n t ,  

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

c o m p a n y  w h o  w o u l d  be e n t i t l e d  to v o t e  at a m e e t i n g  for e l e c t i o n  of 

d i r e c t o r s ,  i n f o r m a t i o n  s u b s t a n t i a l l y  e q u i v a l e n t  to the i n f o r m a t i o n  w h i c h  

w o u l d  be r e q u i r e d  by sec. 14(a) or 14(c) of th e  S e c u r i t i e s  E x c h a n g e  Act 

o f  193 4 to be t r a n s m i t t e d  if t h e  p e r s o n  w a s  a n o m i n e e  fo r  e l e c t i o n  as a 

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

Sec. 4 5 . 5 7 . 0 3 0 .  R E C O M M E N D A T I O N S  T O  A C C E P T  O R  R E JE C T .  A w r i t t e n  

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

to a c c e p t  or r e j e c t  a t a k e o v e r  b i d  s h a l l  be f i l e d  w i t h  the d e p a r t m e n t  

no t  l a t e r  t h a n  t h e  t i m e  c o p i e s  o f  the s o l i c i t a t i o n  or r e c o m m e n d a t i o n  are 

f i r s t  p u b l i s h e d  or sent or g i v e n  to o f f e re e s .

Sec. 4 5 - 5 7 . 0 4 0 .  D E C E P T I V E  P R A C T I C E S .  It is u n l a w f u l  for a p e r s o n  

t o  m a k e  or o m i t  or c a u s e  t o  be m a d e  or o m i t t e d ,  in a d o c u m e n t  f i l e d  or 

in a p r o c e e d i n g  u n d e r  t h i s  c h a p t e r  a s t a t e m e n t  w h i c h  is, at the  tim e  a n d  

In the l i g h t  o f  t h e  c i r c u m s t a n c e s  u n d e r  w h i c h  it is m a d e ,  f alse or 

m i s l e a d i n g  in a m a t e r i a l  r e s p e c t .  It is u n l a w f u l  f or  a p e r s o n  to e n g a g e 

In a f r a u d u l e n t ,  d e c e p t i v e ,  or m i n i p u l a t i v e  act o r  p r a c t i c e ,  in c o n n e c­

t i o n  w i t h  a t a k e o v e r  bid, or a s o l i c i t a t i o n  o f  o f f e r e e s  in o p p o s i t i o n  to 

o r  In f a v o r  o f  a t a k e o v e r  bid.

Sec. 4 5 . 5 7 . 0 5 0 .  I N V E S T I G A T I O N S  A N D  S U B P O E N A S .  (a) T h e  d e p a r t m e n t  

in its d i s c r e t i o n  m a y

(1) m a k e  p u b l i c  or p r i v a t e  i n v e s t i g a t i o n s  i n s i d e  or o u t s i d e  

t h i s  s t a t e  as it c o n s i d e r s  n e c e s s a r y  to d e t e r m i n e  w h e t h e r  a p e r s o n  has 

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

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

(2) r e q u i r e  o r  p e r m i t  a p e r s o n  to fil e  a s t a t e m e n t  in 

w r i t i n g ,  u n d e r  o a t h  or o t h e r w i s e  as the d e p a r t m e n t  d e t e r m i n e s ,  as

to all t h e  f a c t s  a n d  c i r c u m s t a n c e s  c o n c e r n i n g  the m a t t e r  to be i n v e s t i -
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(3) p u b l i s h  i n f o r m a t i o n  c o n c e r n i n g  a v i o l a t i o n  o f  t h i s  

c h a p t e r  or an o r d e r  u n d e r  thi s  chapter.

(b) F o r  t he  p u r p o s e  of a n  i n v e s t i g a t i o n  or p r o c e e d i n g  u n d e r  thi s 

c h a p t e r ,  the d e p a r t m e n t  or an o f f i c e r  d e s i g n a t e d  by It m a y  a d m i n i s t e r  

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

tak e e v i d e n c e ,  and r e q u i r e  the p r o d u c t i o n  o f  b o o k s ,  p a p e r s ,  c o r r e s p o n -  

m <

d e p a r t m e n t  c o n s i d e r s  r e l e v a n t  o r  m a t e r i a l  to th e inquiry.

Sec. 4 5. 5 7 . 0 6 0 .  I N J U N C T I O N S .  W h e n  it a p p e a r s  to the d e p a r t m e n t  

t hat a p e r s o n  h a s  e n g a g e d  or is about to e n g a g e  in a n  act or p r a c t i c e  in 

v i o l a t i o n  of a. p r o v i s i o n  of thi s  c h a p t e r  o r  an o r d e r  u n d e r  t h i s  c h ap t e r ,  

it m a y  b r i n g  a n  a c t i o n  in the s u p e r i o r  c o u r t  to e n j o i n  the ac t s  or 

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

this c h a pter. The c ourt m a y  no t r e q u i r e  the d e p a r t m e n t  to p o s t  a bond.

Sec. 4 5 . 5 7 . 0 7 0.  C R I M I N A L  P E N A L T IE S .  A p e r s o n  w h o  w i l f u l l y  v i o­

lates a p r o v i s i o n  of thi s  c h ap t e r ,  u p o n  c o n v i c t i o n ,  is p u n i s h a b l e  by a 

fine of not m o r e  t h a n  $5,000, or by i m p r i s o n m e n t  fo r  no t  m o r e  t h a n  t h r e e  

y e a r s,  or by both. H o w e v e r ,  n o  p e r s o n  m a y  be i m p r i s o n e d  for th e  v i o l a­

ti o n  of  a n  o r d e r  if he p r o v e s  tha t he h a d no k n o w l e d g e  of the or d er .  No 

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

five y e a r s  a f t e r  the a l l e g e d  v i o l a t i o n .

Sec. 45.57. 0 8 0 .  C I V I L  L I A B I L I T I E S .  (a) A n  o f f e r o r  w h o  (1) m a k e s  

a t a k e o v e r  b i d  w h i c h  d o e s  not c o m p l y  w i t h  the p r o v i s i o n s  o f  th i s  c h a p t e r  

or (2) m a k e s  a t a k e o v e r  b i d  by m e a n s  o f  a s t a t e m e n t  w h i c h  is, at the 

t ime a n d  in the light of  the c i r c u m s t a n c e s  u n d e r  w h i c h  it is m a d e ,  f a l s e 

or m i s l e a d i n g  in a m a t e r i a l  r e s p e c t ,  a n d  w h o  d o e s  no t  s u s t a i n  t h e  b u r d e n  

of p r o o f  tha t  he d i d  not know, an d in the e x e r c i s e  of r e a s o n a b l e  care 

c o u l d  n o t  h a v e  known, o f  the u n t r u t h  or o m i s s i o n ,  is l i a b l e  to any

■ICS CSS B  443 a m  H _6-
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o f f e r e e  w h o s e  s h a r e s  ar e  t a k e n  up u n d e r  the t a k e o v e r  bid. An  o f f e r e e  

m a y  b r i n g  c i v i l  a c t i o n  (1) to r e c o v e r  the s h a r e s , t o g e t h e r  w i t h  a l l  d i v i­

de n d s  r e c e i v e d ,  c o s t s  a n d  r e a s o n a b l e  a t t o r n e y  fees, u p o n  t h e t e n d e r  of 

th e  c o n s i d e r a t i o n  r e c e i v e d  f r o m  th e  o f f e r o r ,  or (2) for  th e  s u b s t a n t i a l  

e q u i v a l e n t  in d a m a g e s  if t h a o f f e r o r  n o  l o n g e r  o w n s  t he  shares.

(b) E v e r y  p e r s o n  w h o  m a t e r i a l l y  p a r t i c i p a t e s  o r  a i d s  in a t a k e o v e r  

b i d  m a d e  by a n  o f f e r o r  l i a b l e  u n d e r  (a) of th i s  s e c t i o n ,  or wh o  

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

j o i n t l y  a n d  s e v e r a l l y  w i t h  a n d  to the sa m e  e x t e n t  as t h e  o f f e r o r  u n l e s s  

the p e r s o n  w h o  so p a r t i c i p a t e s ,  a i d s  or c o n t r o l s ,  s u s t a i n s  the b u r d e n  of 

p r o o f  tha t  he d i d  not k now, an d  i n  t h e  e x e r c i s e  o f  r e a s o n a b l e  c a r e  c o u l d  

not h a v e  k n o w n ,  of th e e x i s t e n c e  of t h e f a c t s  by r e a s o n  o f  w h i c h  the 

l i a b i l i t y  is a l l e g e d  to exist. T h e r e  s h a l l  be c o n t r i b u t i o n  as in cases 

of c o n t r a c t  a m o n g  t h e  s e v e r a l  p e r s o n s  liable.

(e) A t e n d e r  s p e c i f i e d  in t h i s  s e c t i o n  m a y  be m a d e  at a n y  t i m e  

b e f o r e  e n t r y  o f  j u d g m e n t .

(d) No p e r s o n  m a y  b r i n g  a c t i o n  u n d e r  t h i s  s e c t i o n  u n l e s s  b r o u g h t  

w i t h i n  t w o  y e a r s  a f t e r  th e  t r a n s a c t i o n  u p o n  w h i c h  it is based. If a 

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

b r o u g h t ,  to r e t u r n  th e  s h a r e s  t a k e n  up u n d e r  the t a k e o v e r  bid, t o g e t h e r  

w i t h  a l l  d i v i d e n d s  r e c e i v e d ,  u p o n  t h e  t e n d e r  of t he  c o n s i d e r a t i o n  

r e c e i v e d  f r o m  t h e  o f f e r o r ,  or to p a y  d a m a g e s  if t h e  o f f e r o r  no l o n g e r  

own s th e  s h a r e s ,  no p e r s o n  m a y  m a i n t a i n  a suit u n d e r  t h i s  s e c t i o n  u nl e s s  

he r e j e c t e d  t h e  o f f e r  In w r i t i n g  w i t h i n  30 day s  of its r e c e i pt .

(e) A n y  c o n d i t i o n ,  s t i p u l a t i o n  or p r o v i s i o n  b i n d i n g  an o f f e r e e  to 

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

u n d e r  it is void.

(f) Th e r i g h t s  a n d  r e m e d i e s  p r o v i d e d  by this c h a p t e r  s h a ll  be in 

a d d i t i o n  to a n y  a n d  all  o t h e r  r i g h t s  a n d  r e m e d i e s  t h a t  m a y  e xist at la w
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or in equity.

Sec. 45,57 . 0 9 0 .  C O N S E N T  TO S E R V I C E  OP P RO C E S S .  A n o n r e s i d e n t  

o f f e r o r , ex c e p t  a f o r e i g n  c o r p o r a t i o n  w h i c h  has c o m p l i e d  w i t h  AS 1 0 . 0 5 . -  

597 - l O . O 5 . 6 9 6 5  wh o  m a k e s  a t a k e o v e r  bi d a f f e c t i n g  an  o f f e r e e  c o m p a n y  

is c o n s i d e r e d  to h a v e  a p p o i n t e d  th e c o m m i s s i o n e r  of c o m m e r c e  a n d  e c o n o m i c  

d e v e l o p m e n t  as his a g e n t  u p o n  w h o m  m a y  be serv e d ,  in a n y  m a t t e r  a r i s i n g  

u n d e r  thi s  c h ap t e r ,  any p r o c e s s ,  n o t i c e ,  o r d e r  or d e m a n d  exc e p t  one 

i s s u e d  by the d e p a r t m e n t .  S e r v i c e  m a y  be m a d e  on the c o m m i s s i o n e r  or 

an y  of his s t a f f  at his office. He s h a l l  s e n d  it by r e g i s t e r e d  or 

c e r t i f i e d  m a i l  a d d r e s s e d  to the o f f e r o r  at his l a t e s t  a d d r e s s  o n  fil e 

a n d  k e e p  a r e c o r d  of i t . A p r o c e s s ,  n o t i c e ,  o r d e r  or d e m a n d  i s s u e d  by 

the d e p a r t m e n t  sh a l l  be s e r v e d  by b e i n g  m a i l e d  by the c o m m i s s i o n e r  or 

an y  of his s t a f f  by r e g i s t e r e d  or c e r t i f i e d  m a i l  a d d r e s s e d  to the 

o f f e r o r  at his la t es t  a d d r e s s  on file.

Sec. 45.5 7 . 10 0 .  R E G U L A T I O N S .  The d e p a r t m e n t  m a y  m a k e  a n d  a d o p t  

r e g u l a t i o n s ,  a n d  a d o pt  forms, t h a t  are n e c e s s a r y  or d e s i r a b l e  to c a r r y  

out the p r o v i s i o n s  of t h i s  chapter.

Sec. 4 5 .5 7 .llO. D E F I N I T I O N S .  As u s e d  in t h i s  c h a p t e r ,  u n l e s s  the 

c o n t e x t  r e q u i r e s  o t h e r w i s e ,

(1) " d e p a r t m e n t "  m e a n s  the D e p a r t m e n t  of C o m m e r c e  a n d  

E c o n o m i c  D e v e l o p m e n t ;

(2) " e x e mp t  of f e r " m e a n s ,  w i t h  r e s p e c t  to a n y  c l as s  o f  e q u i t y  

s e c u r i t i e s  of the o f f e r e e  c o mp a n y ,

(A) an i s o l a t e d  o f f e r  to p u r c h a s e  e q u i t y  s e c u r i t i e s  f r o m  

i n d i v i d u a l  s h a r e h o l d e r s  a n d  not m a d e  to s h a r e h o l d e r s  g e n e r a l l y ;

(B) an o f f e r  m a d e  by a n  i s s u e r  to p u r c h a s e  its ow n

e q u i t y  s e c u r i t i e s  or e q u i t y  s e c u r i t i e s  of a s u b s i d i a r y  at l east 

t w o - t h i r d s  of the v o t i n g  s t o c k  of w h i c h  is o w n e d  b e n e f i c i a l l y  b y  j

the issuer; J
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(C) a n  o f f e r  to p u r c h a s e  e q u i t y  s e c u r i t i e s  to be e f­

f e c t e d  b y  a r e g i s t e r e d  b r o k e r - d e a l e r  o n  a. s t o c k  e x c h a n g e  or in the 

o v e r - t h e - c o u n t e r  m a r k e t  if t h e  b r o k e r  p e r f o r m s  o n l y  the c u s t o m a r y  

b r o k e r ' s  f u n c t i o n ,  a n d  r e c e i v e s  n o  m o r e  t h a n  the c u s t o m a r y  b r o k e r ' s  

commissions., a n d  n e i t h e r  the  p r i n c i p a l  n o r  t h e  b r o k e r  s o l i c i t s  or 

a r r a n g e s  .for the s o l i c i t a t i o n  of o r d e r s  t o  s e l l  e q u i t y  s e c u r i t i e s  

of t h e  o f f e r e e  c o m p a n y ;

(D) a n  o f f e r  to p u r c h a s e  e q u i t y  s e c u r i t i e s  m a d e  to all 

h o l d e r s  o f  t h e  s e c u r i t i e s  if th e  n u m b e r  of s u c h  h o l d e r s  d o e s  not 

e x c e e d  100. at th e  t i m e  o f  t h e  offer;

(E.) a n  o f f e r  w h i c h  t h e  b o a r d  of d i r e c t o r s  o f  the  o f f e r e e  

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

t e r m s  o f  t h e  o f f e r ,  i n c l u d i n g  any  i n d u c e m e n t s  to o f f i c e r s  or 

d i r e c t o r s  w h i c h  a r e  no t  a v a i l a b l e  to al l  s e c u r i t y  h o l d e r s ,  h a v e  

b e e u  f u r n i s h e d  to  s e c u r i t y  h o l d e r s ;

(3) " o f f e r e e "  m e a n s  a p e r s o n ,  w h e t h e r  a s e c u r i t y  h o l d e r  of 

r e c o r d  o r  a b e n e f i c i a l  o w n e r ,  t o  w h o m  a: t a k e o v e r  b i d  is m a d e;

(4) " o f f e r e e  c o m p a n y "  m e a n s  a c o r p o r a t i o n  i n c o r p o r a t e d  u n d e r 

the: law s  o f  A l a s k a  or a c o r p o r a t i o n  w h i c h  h a s  its p r i n c i p a l  o f f i c e  and 

s u b s t a n t i a l  a s s e t s  located: in A l a s k a ,  w h o s e  e q u i t y  s e c u r i t i e s  are the 

subj ect o f  a t a k e o v e r  bid;

(5) " o f f e r o r "  m e a n s  a  person, w h o  m a k e s  a t a k e o v e r  bid, a n d 

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

(A.) w h o s e  t a k e o v e r  b i d s  a r e  m a d e  j o i n t l y  or i n  c o n ce r t ,

or

(B) w h o  i n t e n d  to e x e r c i s e  j o i n t l y  or i n  c o n c e r t  an y  

v o t i n g  r i g h t s  a t t a c h i n g  to t h e e q u i t y  s e c u r i t i e s  f o r  w h i c h  a 

t a k e o v e r  b i d  is m a d e ;

(6) " o f f e r o r ' s  p r e s e n t l y  o w n e d  e q u i t y  s e c u r i t i e s "  m e a n s ,  w i t h
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r e s p e c t  to any class of s e c u r i t i e s  of an o f f e r e e  c o m p a n y ,  t h e  a g g r e g a t e  

n u m b e r  of sha r e s  or o t h e r  u n i t s  which, on th e  d a t e  of a t a k e o v e r  bid, 

are b e n e f i c i a l l y  o w n e d  or s u b j e ct  to a r i g h t  of a c q u i s i t i o n  d i r e c t l y  or 

i n d i r e c t l y  by t he  o f f e r o r  or an a s s o c i a t e  of th e  o f f e r o r ;

(7) " a s s o c i a t e  of the o f f e r o r "  m e a n s

(A) a c o r p o r a t i o n  or o t h e r  o r g a n i z a t i o n  o f  w h i c h  the

o f f e r o r  is an o f fi c e r ,  d i r e c t o r  or p a r t n e r ,  or is, d i r e c t l y  or

i n d i r e c t l y ,  the b e n e f i c i a l  o w n e r  of 10 p e r  cent or m o r e  of any 

class of e q u i t y  s e c u r i t i e s ;

(B) a p e r s o n  w h o  is, d i r e c t l y  or i n d i r e c t l y ,  the b e n e­

fic i a l  o w n e r  of 10 p e r  cent or m o r e  of a n y  c l as s  of e q u i t y  s e c u r i­

ties of th e  o f f e r o r ;

(C) . a t r u st  or o t h e r  e s t a t e  in w h i c h  the o f f e r o r  has a

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

as t r u s t e e  or in a s i m i l a r  f i d u c i a r y  c a p a c i ty ;

(D) a r e l a t i v e  or s p o u s e  of th e  o f f e r o r  o r  a r e l a t i v e  of 

the spou s e,  w h o  h a s the same h o m e  as t h e  o f f e r o r ;

(E) a p e r s o n  d i r e c t l y  or i n d i r e c t l y  c o n t r o l l i n g ,  c o n­

tr o l l e d  by, or u n d e r  c o m m o n  c o n t r o l  w i t h ,  t h e  o f f e r o r ;

(8) " t a k e o v e r  b id" m e a n s  a n  of f er ,  o t h e r  t h a n  a n  e x e m p t

o ffer;

(9) " o f f er "  m e a n s  an o f f e r  m a d e  by a n y  p e r s o n  d i r e c t l y  or 

t h r o u g h  an a g en t  by a d v e r t i s e m e n t  or an y  o t h e r  w r i t t e n  or o r a l  c o m­

m u n i c a t i o n  to o f f e r e e s  to p u r c h a s e  the n u m b e r  of s h a r e s  or o t h e r  u n i t s

of any c l as s  of e q u i t y  s e c u r i t y  of the o f f e r e e  c o m p a n y  t h a t ,  t o g e t h e r

w i t h  the o f f e r o r ' s  p r e s e n t l y  o w n e d  shar e s ,  w i l l  in the a g g r e g a t e  e x c e e d  

f ive p e r  cent of the o u t s t a n d i n g  s h a r e s  of tha t  class;

(10) " S e c u r i t i e s  E x c h a n g e  Act of 1 9 3 4"  m e a n s  t h e  f e d e r a l  

s t a t u t e s  of that n a m e  as in e f f e c t  or s u b s e q u e n t l y  amend e d .

,S C S S B  443 a m  ^ -10-
(e. d ate added)
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Sec. 45 - 5 7 . 1 2 0 .  S H O R T  TITLE. T his c h a p t e r  m a y  be c i t e d  as the 

T a k e o v e r  B i d  D i s c l o s u r e  Act.
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