
r r

I n t r o d u c e d :  2 / 1 3 / 7 9
R e f e r r e d : C o m n e r c e

BY C O L L E T T A ,  S T I M S O N  A N D  F A H R E N K A M P
IN T H E  S E N A T E

S E N A T E  B ILL NO. 1 7 0 

I N  T H E  L E G I S L A T U R E  O F  THE S T A T E  O F  A L A S K A  

E L E V E N T H  L E G I S L A T U R E  - F I R S T  S E S S I O N  

A  BILL

Fo r  a n  A c t  e n t i t l e d :  " A n  A c t  c r e a t i n g  the A l a s k a  G e n e r a l  S t o c k  O w n e r s h i p

C o r p o r a t i o n !  a n d  p r o v i d i n g  for a n  e f f e c t i v e  d a t e . "

BE IT E N A C T E D  BY T H E  L E G I S L A T U R E  O F  T H E  S T A T E  O F  A L A S K A :

* S e c t i o n  1. A S  10 is a m e n d e d  b y  a d d i n g  a n e w  c h a p t e r  to read:

C H A P T E R  50. A L A S K A  G E N E R A L  STOCK O W N E R S H I P  C O R P O R A T I O N .

Sec. 1 0 . 5 0 . 0 1 0 .  A L A S K A  G E N E R A L  S T O C K  O W N E R S H I P  C O R P O R A T I O N  

C R E A T E D .  (a) T h e  g o v e r n o r  s h a l l  a p p o i n t  nine p e r s o n s ,  at least f i v e  of 

w h o m  a r e  r e s i d e n t s  of t h e  s t a t e ,  to act as i n c o r p o r a t o r s  of the A l a s k a  

G e n e r a l  S t o c k  O w n e r s h i p  C o r p o r a t i o n .

(b) T h e  c o r p o r a t i o n  is a gene r a l  s t o c k  o w n e r s h i p  c o r p o r a t i o n  an d  

s h a l l  be f o r m e d  in a c c o r d a n c e  w i t h  s u b c h a p t e r  U of the I n t e r n a l  R e v e n u e  

C o d e  o f  1954, as a m e n d e d ,  (26 U.S.C. s ecs. 1391 - 1397), and w i t h

A S  10 . 0 5 .  T h e  c o r p o r a t i o n  is s u b j e c t  to the p r o v i s i o n s  of AS 1 0 . 0 5 ,  

e x c e p t  w h e n  i n c o n s i s t e n t  w i t h  this chapter.

(c) T h e  c o r p o r a t i o n  is not and m a y  not be c o n s i d e r e d  to be a n  

a g e n c y  or p o l i t i c a l  s u b d i v i s i o n  o f  the s t a t e  fo r  an y  purpose.

Sec. 1 0 . 5 0 . 0 2 0 .  A R T I C L E S  O F  I N C O R P O R A T I O N .  Th e  c o r p o r a t i o n ' s  

a r t i c l e s  of i n c o r p o r a t i o n  s h a l l  p r o v i d e

(1) fo r  t h e  i s s u a n c e  of o n l y  o n e  c l a ss  of stock;

(2) that s h a r e s  o f  s t o c k  m a y  b e  i s s u e d  o n l y  to i n d i v i d u a l s  

i d e n t s  o f  t h e  s t a t e  o n  D e c e m b e r  31, 1978, a n d  w h o  c o n t i n u e d

u n t i l  t h e  d a t e  of i s s u a n c e  o f  t h e  stock; 

fo r  t h e  i s s u a n c e  of at l e a s t  o n e  s h a r e  o f  s t oc k  t o  e a c h  

e l i g i b l e  u n d e r  (2) o f  this s e c t i o n ,  u n l e s s  t h a t  I n d i v i d u a l
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e l e c t s  w i t h i n  one y e a r  a fter the d a t e  of i s s u a n c e  not to r e c e i v e  the 

s h a r e ;

(4) that no share of s t o c k  m a y  be v o l u n t a r i l y  or i n v o l u n­

ta r i l y  t r a n s f e r r e d

(A) or e n c u m b e r e d  b y  a s h a r e h o l d e r ,  o t h e r  t h a n  by will 

or under the laws r e l a t i n g  to i n t e s t a t e  su c c e s s i o n,  until five 

y e a r s  a fter the date of i s s u a n c e  of the share, e x c e p t  if the s h a r e­

ho l d e r  ceases to be a r e s i d e n t  of the state;

(B) to a n  i n d i v i d u a l  o t h e r  t h a n  one w h o  is a r e sident o n  

the date of transfer;

(C) to a n  i n d i v i d u a l  who, a f t e r  the t r ansfer, w o u l d  o w n  

m o r e  t h a n  10 shares of s t o c k  of the c o rp o ration;

(D) by a s h a r e h o l d e r  u n d e r  18 years of age;

(5) that the c o r p o r a t i o n  must  m a i n t a i n  its st a t u s  as a 

g e n e r a l  s t o c k  o w n e r s h i p  c o r p o r a t i o n  u nder s u b c h a p t e r  U of the I n t e rn a l  

R e v e n u e  Cod e  of 1954, as amended, (26 U.S.C. secs. 1391 - 1397);

(6) that the c o r p o r a t i o n  may  i n v e s t  in p r o p e r t i e s  other t h a n

t h o s e  a c q u i r e d  b y  it, or for its benefit, t h r o u g h the r i g h t  of emin e nt

d o m a i n ;

(7) that the c o r p o r a t i o n  has the right of f irst refusal to

p u r c h a s e  its sh a r e s  of s t o c k  o f f e r e d  to be t r a n s f e r r e d  by a s h a r e h o l d e r

w i t h i n  f ive y e a r s  a f t e r the dat e  of i s s u a n c e  of the shares; if the 

c o r p o r a t i o n  e x e r c i s e s  the r ig h t  to p u r c h a s e ,  shares p u r c h a s e d  shall be 

c o n s i d e r e d  t r e a s u r y  s t o c k  a n d  not e n t i t l e d  to dividends, if any, or to 

v o t i n g  p r i v i l e g e s .

Sec. 1 0 .50.030. B O A R D  O F  D I R E C T O R S .  (a) T h e  c o r p o r a t i o n  shall b e  

g o v e r n e d  b y  a  b o a r d  of d i re c t o r s .  A  m a j o r i t y  of the m e m b e r s  of the 

b o a r d  o f  d i r e c t o r s  s h a l l  be r e s i d e n t s  o f  th e  s t a t e at all times d u r i n g  

t h e i r  t er m s  o f  office. E x c e p t  as p r o v i d e d  i n  (b) of this section, the
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t erm of o f f i c e  of eac h  d i r e c t o r  is t h r ee  years. A d i r e c t o r ,  u p o n  the 

e x p i r a t i o n  of h i s  term, s h a l l  c o n t i n u e  to h o l d  o f f i c e  u n t i l  his s u c c e s­

sor is e l e c t e d  a n d  qualified.

(b) T h e  init i a l  b o a r d o f  d i r e c t o r s  sh a l l  cons i s t  of the i n c o r p o r­

ators of the c o r p or a t i o n .  T h e  b o a r d  s h a l l  be e q u a l l y  d i v i d e d  int o  t h r e e  

clas s e s  of d i r e c t o r s .  Th e i n i t i a l  c lass on e  d i r e c t o r s  s hall serve 

o n e - y e a r  t e r m s  of office; the i n i t i a l  class two d i r e c t o r s  shall s e r v e  

t w o - y e a r  t e r m s  of office; a n d  th e  in i t i a l  class three d i r e c t o r s  s h a l l 

s e r v e  t h r e e - y e a r  terms of o f f i c e .

(c) T h e  number, terms of  offi c e ,  a n d  clas s e s  of d i r e c t o r s  m a y  be 

a m e n d e d  b y  a m a j o r i t y  of the s h a r e h o l d e r s  of the c o r p o r a t i o n .

Sec. 1 0 . 5 0 . 0 4 0 .  N O T I F I C A T I O N  O F  E L I G I B L E  S H A R E H O L D E R S .  At least 

90 days b e f o r e  th e  is s uance o f  a n y  stock, the c o r p o r a t i o n  shall at l east 

w e e k l y  n o t i f y  the pu b l ic  of its i n t e n t i o n  to issue s t o c k  and the m e t h o d  

for q u a l i f y i n g  a n d  a p p l y i n g  fo r  shares. T h e  n o t i f i c a t i o n  shall be b y  

p u b l i c a t i o n  i n  at least on e  n e w s p a p e r  of s t a t e w i d e  c i r c u l a t i o n ,  b y  r a d i o  

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

mi n e s  to be a p p r o p r i a t e  a n d  r e a s o n a b l e ,  an d  shall be c o n t i n u e d  at least 

onc e e a c h  m o n t h  for 11 m o n t h s  f o l l o w i n g  the date of i s s u a n c e  of s h a r e s .

Sec. 1 0 . 5 0 . 0 5 0 .  C O R P O R A T I O N  N O T  L I A B L E  T O  S H A R E H O L D E R S .  T h e  c o r­

p o r a t i o n  m a y  not be hel d  l i a b l e  for

(1) a n y  loss r e s u l t i n g  d i r e c t l y  or i n d i r e c t l y  fro m  the 

f a i l u r e  of a n  i n d i v i d u a l  to a p p l y  for s h a r e s  of the c o r p o r a t i o n ;

(2) r e i m b u r s e m e n t  o f  an y  i n d i v i d u a l  w h o  m a y  incur tax l i a­

bi l i t y  f r o m  f a i l u r e  to a p p l y  f o r  s h a r e s  of the c o r p o r a t i o n ;  an d

(3) p a y m e n t  o f  a d e c l a r e d  o r  p a i d  d i v i d e n d  to a n  i n d i v i d u a l  

w h o  w o u l d  h a v e  b e e n  e n t i t l e d  to r e c e i v e  the d i v i d e n d  h a d  he b e e n  a 

s h a r e h o l d e r  at the time of d e c l a r a t i o n  or payment.

Sec. 1 0 . 5 0 . 0 6 0 .  L A T E  A P P L I C A T I O N  FOR SHARES. A n  i n d i v i d u a l  e l i -
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g i b l e  u n d e r  A S  1 0 . 5 0 . 0 2 0 ( 2 )  t o  r e c e i v e  s h a r e s  of the c o r p o r a t i o n  w h o  

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

r e c e i v e  t h e  s h a r e s  at any t i m e  a f t e r  the d a t e  of i s s u a n c e  if h e  is 

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

Sec. 1 0 . 5 0 . 0 7 0 .  S H A R E  O W N E R S H I P  R E C O R D S ;  T R A N S F E R  A G E N T .  T h e  

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

r e c o r d s .  T h e  s y s t e m  shall he d e s i g n e d  to m a k e  the i s s u a n c e  o f  s t o c k  

c e r t i f i c a t e s  u n n e c e s s a r y  a n d  s h a l l  i n c l u d e  the n ames a n d  c u r r e n t  

a d d r e s s e s  of all s h a r e h o l d e r s .  T h e  c o r p o r a t i o n  m a y  i s s u e  n o n n e g o t i a b l e  

e v i d e n c e s  of o w n e r s h i p  of s h a r e s  o f  the c o r p o r a t i o n .  T h e  c o r p o r a t i o n  

s h a l l  act as its o w n  t r a n s f e r  a g e n t .

Sec. 1 0 . 5 0 . 0 8 0 .  P E N A L T I E S  F O R  M I S R E P R E S E N T A T I O N  O F  E L I G I B I L I T Y  AS 

S H A R E H O L D E R .  (a) T h e  o w n e r s h i p  i n t e r e s t  in s h a r e s  o f  t h e  c o r p o r a t i o n ' s  

s t o c k  i s s u e d  to a n  i n d i v i d u a l  i n e l i g i b l e  to r e c e i v e  th e  s h a r e s  w h o  has 

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

to  o w n  th e  s h a r e s ,  is v o i d a b l e  u p o n  the i s s u a n c e  of a n  a p p r o p r i a t e  o r d e r  

b y  t h e  s u p e r i o r  cou r t .  The  i n e l i g i b l e  i n d i v i d u a l  is a l s o  l i a b l e  for the 

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

c e i v e d  b y  h i m  p l u s  i n t e r e s t  f r o m  th e  d at e  of d i s t r i b u t i o n ,  a n d  l egal 

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

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

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

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

(b) A n  i n d i v i d u a l  w h o  o b t a i n s  s h a r e s  of the c o r p o r a t i o n ,  or i n  hi s  

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

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

m e a n s  is g u i l t y  o f  a f e l o ny .

Sec. 1 0 . 5 0 . 0 9 0 .  D I V I D E N D S  O F  T H E  C O R P O R A T I O N .  D i v i d e n d s ,  o r  o t h e r  

, m a y  b e  d e c l a r e d  a n d  p a i d  b y  t h e c o r p o r a t i o n  a t  a n y  t i m e  
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a n d  f r o m  any s o u r c e  to the e x t e n t  c o n s i d e r e d  n e c e s s a r y  by the b o a r d  in 

o r d e r  to co m p ly  w i t h  th e  d i s t r i b u t i o n  r e q u i r e m e n t s  of s u b c h a p t e r  U of 

t h e  I n t e r n a l  R e v e n u e  C o d e  o f  1954, as a m e n d e d ,  (26 U.S.C. secs. 1391 - 

1 3 9 7 ) ,  e x c e p t  t h a t  no d i v i d e n d  or  o t h e r  d i s t r i b u t i o n  m a y  be d e c l a r e d  if 

t h e  c o r p o r a t i o n  is i n s o l v e n t  or if the d e c l a r a t i o n  w o u l d  c a u s e  the 

c o r p o r a t i o n  to b e c o m e  i n s o l v e n t .

Sec . 1 0 . 5 0 . 9 0 0 .  D E F I N I T I O N S .  In this chapter,

(1) " b o a r d "  m e a n s  the b o a r d  of d i r e c t o r s  of the A l a s k a  

G e n e r a l  S t o c k  O w n e r s h i p  C o r p o r a t i o n !

(2) " c o r p o r a t i o n "  m e a n s  the A l a s k a  G e n e r a l  S t o c k  O w n e r s h i p  

C o r p o r a t i o n !

(3) " r e s i d e n t "  m e a n s  a n  i n d i v i d u a l  w h o  m a i n t a i n s  a p e r m a n e n t  

p l a c e  o f  a bode i n  the s t a t e  w i t h  the i n t e n t i o n  of m a k i n g  the s t a t e  h i s  

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

e x c e p t  for t e m p o r a r y  p u r p o s e s  o n l y  and w i t h  the intent of r e t u r n i n g !  a 

p e r s o n  may not be c o n s i d e r e d  to h a v e  g a i n e d  a r e s i d e n c e  s o l e l y  by r e a s o n  

o f  h i s  p r e s e n c e  a n d  h e  m a y  not lose it s o l e l y  by r e a s o n  of h i s  a b s e n c e  

w h i l e  i n  the c i v i l  or m i l i t a r y  s e r v i c e  of thi s  state or of the U n i t e d  

S t a t e s  or of h i s  a b s e n c e  b e c a u s e  of m a r r i a g e  to a p e r s o n  e n g a g e d  in the 

c i v i l  or m i l i t a r y  s e r v i c e  o f  this state or the U n i t e d  S t a t e s ;  w h i l e  a

s t u d e n t  at a n  i n s t i t u t i o n  of lea r n i n g ! w h i l e  in a n  i n s t i t u t i o n  or a s y l u m

at p u b l i c  e x p e n s e ;  w h i l e  c o n f i n e d  in p u b l i c  prisons w h i l e  e n g a g e d  i n  the 

n a v i g a t i o n  of w a t e r s  o f  t h i s  st a te ,  of t h e  U n i t e d  States, or of the h i g h  

s e a s ;  or w h i l e  r e s i d i n g  u p o n  a n  I n d i a n  or m i l i t a r y  r e s e r v a t i o n !  a m i n o r  

t a k e s  the r e s i d e n c e  of h i s  p a r e n t  or of h i s  legal g u a r d i a n ;  a m a r r i e d  

w o m a n  s hall e s t a b l i s h  h e r  o w n  r e s i d e n c e  a n d  does not p r e s u m p t i v e l y  take 

t h e  r e s i d e n c e  of  h e r  h u s b a n d .

* S e c .  2. A S  3 7 . 1 0 . 0 6 5 ( a )  is a m e n d e d  b y  a d d i n g  a new p a r a g r a p h  to read:

(9) s e c u r e d  l o a n s  t o  the A l a s k a  G e n e r a l  S t o c k  O w n e r s h i p
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C o r p o r a t i o n .

* Sec. 3. AS 37.10.070(a) is a m e n d e d  b y  a d d i n g  a new p a r a g r a p h  to read:

(14) bonds or o ther forms of i n d e b t e d n e s s  of the A l a s k a  

G e n e r a l  S t o c k  O w n e r s h i p  Corporation.

* Sec. 4. AS 4 5 . 5 5 . 1 4 0( a )  is a m e n de d  by a d d i n g  a new p a r a g r a p h  to read:

(12) a s e c u r i t y  issued by the A l a s k a  General S t o c k  O w n e r s h i p  

C o r p or a t i o n .

* Sec. 5. AS 45. 5 5 . 1 4 0 ( b)  is a m e n d e d  by a d d i n g  a new p a r a g r a p h  to read:

(18) a t r a n s a c t i o n  of a s e c u r i t y  is su e d  by the A l a s k a  G e n e r a l  

S t o c k  O w n e r s h i p  Co r p oration.

* Sec. 6. N o t w i t h s t a n d i n g  any o ther p r o v i s i o n  of law, a civil a c t i o n  to

c onte s t  the legality of this Act is b a r r e d  unless the complaint is f i l e d  

w i t h i n  o n e  y e a r  of the e f f e c t i v e  date of this Act. T h e  p u r p o se  of this 

l i m i t a t i o n  o n  suits is to insure that, a f t e r  the e x p i r a t i o n  of a r e a s o n a b l e  

p e r i o d  of time, the right, title, and inter e s t  of s h a r e h ol d e r s  of the A l a s k a  

G e n e r a l  S t o c k  O w n e r s h i p  C o r p o r a t i o n  will be v e s t e d  w i t h  c e r t a i n ty  and that 

th e  c o r p o r a t i o n  will be able to carry o n  its b u s i n e s s  a c t i v i t ie s  w i t h  c e r­

tainty.

* Sec. 7. N o t w i t h s t a n d i n g  AS 01.10.030, the p r o v i si o n s  of this Act are

n o n s e v e r a b l e . If any p r o v i s i o n  of this Act, or the a p p l i c a t i o n  of it to a n y  

p e r s o n  or circumstance, is h e l d  invalid, this Act shall be v o i d  in its e n­

tirety.

* Sec. 8. AS 10.50.080(b) is a m e n d e d  to read:

(b) A n  i n d i v i d u a l  w h o  obtains sh a r e s  o f  the corporation, or i n  his

c a p a c i t y  as legal g u a r d i a n  obta i n s  s h a r e s  of the c o r p o r a t i o n  for 

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

m e a n s  is gu i l t y  of a class C felony.

* Sec. 9. Sections 1 - 7 of this Ac t  take e f fe c t  i m m e d i a t e l y  in a c c o r­

da n c e  w i t h  AS 01.10.070(c).
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* Sec. 10. S e c t i o n  8 o f  t h i s  Act t a k e s  e f f e c t  J a n u a r y  1, 1980.
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