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SVMMARY SB 282:

Ammends AS45.45.010, (trade practices, legal rate of
A broker-dealer registered under AS45.55

interest)

may charge a margin account

customer interest up to eight percentage points above the annual rate

charged member banks by the 12th Federal Reserve District that per-

vailed on the day the loan or commitment was made.



FOSTER 8 MARSHALL INC

MEMOIRS investment BANNERS AND BROKERS OFFICES
% ‘.":‘ ':.{VAE &\n& 14 SCITH FRANKLIN STREET PACIHIC NORTAWEST AND ALASKA
o Vvk JUNEAU.ALASKA 99001
DATE FEDERAL DISCOUNT RATE BASE RATE OUR COST
10/ 28 — 11/2 11% 10% 14 %
11/3 - 11/5 11% 10% 14 1/ 2%
1176 - 11/16 11% 10% 15 1/ 2%
11/17 12% 10% 16 3/4%
11/18 - 11/23 12% 10% 17 1/4%
11724 - 11/27 12% 10% 17 3/4%
11/28 - 1214 12% 10% 18 1/ 2%
12/5 - 12/14 13% 10% 20 %
12/15 - 12/17 13% 10% 21 %
12/18 - 12722 1% 10% 2 %
12123 - 12128 13% 10% 21 %
12129 13% 10% 20 %
12130 - 1/27 13% 13% 20 1/ 2%
128 - 272 1% 13% 20 V
203 - 219 13% 13% 19 %
2/10 - 2/20 13% 1% 18 1/ 2%
2721 - 2/23 13% 1% 10 %
2024 - 3/9 13% 13% 17 1/ 2%
/10 - 11 | 1% 13% 17 %
3/12 - Present 1% 136 16 1/ 2%

* Add ri> for AKinko Usury Limit
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M EMORANDUM February 11, 1981

SUBJECT: Ray Amendments to SB 19-Security
Brokerage Exemption

TO: Senator Bob Mulca)

FROM: Thomas A. Sofoyir"
Legislative Counsel

You have asked this office to propose/ draft language for
amending SB 19 in a manner which would exempt security
brokerage firms from the usury ceiling of AS 45.45.010(b).

In looking into this matter 1 have reviewed the. testimony
submitted by Mr. Fred Koken dated February 2 and February 9,
1981. Statements made by Mr. Koken have raised several

matters which call for further development.

As a preliminary matter, the more recent memo of Mr. Koken
(February 9, 1981) and the attached bill before the House 1in
the state of Washington has clarified the scope of the
exemption with which we are dealing. Based upon the
Washington approach 1 would suggest that any exemption to

AS 45.45.010(b) be limited to persons registered under

AS 45.55 which 1is the Alaska Securities Act. I do not see a
need to include reference to the Federal Securities and
Exchange Act of 1934 as did the Washington bill since, for
our purposes, the coverage 1is apparently concurrent.
Reference to AS 45.55 goes a long way toward addressing my
concern that we do not open the door for other unintended
persons or institutions to claim the exemption which we are
considering. There 1is however a further consideration which
needs to be addressed. Mr. Koken®s February 2, 1981 statement
mentioned that it is not merely the type of institution which
must be considered but also the nature of the "loan"™ which
it makes. In that earlier statement he discusses terms such
as "effective annual rate” and "open line"” of credit.
Reference to these concepts would apparently alleviate the
problem which his firm, and those similarly situated, have
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experienced in these inflationary times. The problem which
this creates 1is that the terms "effective annual rate"” and
"open line"™ of credit are not defined anywhere in the
statutory base which makes up the text of the Alaska
Statutes. Washington House Bill 96 attached to the
February 9, 1981 statement of Hr. Koken suggests that the
exemptions should be available if the underlying loans fl)
may be paid in full at the option of the borrower and (&)
are subject to credit regulations of the federal reserve
system. Although I am not sure, |1 do not believe the two
approaches outlined in the February 2, and February 9
statements of Mr. Koken would accomplish equivalent results.

We could of course merely exempt persons registered under

AS 45.55 from the interest cei-lings setup in AS 45.45.010(b).
That particular approach leaves the still further question

as to whether we merely want to exempt them from the ceiling
in subsection (b) or create a different ceiling for them.

Mr. Koken®s February 2, 1981 letter suggests that a higher
ceiling would be appropriate while the February 9 statement
indicates outright exemption from any usury ceiling.

In short, the 1issues which remain are (1) whether we want an
outright exemption from the usury ceiling for persons
registered under AS 45.55 or do we merely want to create a
different ceiling for such persons, and (£) is there a need
to clarify for type of "loan"” which qualifies for the
exemption which we are creating or do we want to exempt all
such transactions, even short term loans to which rationale
earlier advanced by Mr. Koken might not apply.

I hope you do not feel that 1| an trying to be difficult in
generating a work draft on what is ostensibly a simple
drafting task. The area/ of securities brokerage and
investment counseling is one 1in which I have very little
expertise and in which 1 believe we should proceed with
great caution. I would be happy to discuss these matters
further with you at your convenience.

TAS.-blg

Enclosure



rosier a Marshall Inc.
20b Co'ur.bia Avenue
Seattle, iissrington S810A

RE. Loan for Business Purposes

Dear Sir:

| understand -r.at uncer the tems cl a business loan o' over
515,0C .voicn 1 nave with, you, the or’/ loan advances wvlth you
nane to clients are solely for business purposes. | a:.ree that
you ray rely on tne statements mace here concerning rry nargin
sorrowing to take advantage of State aro Federal exemptions from
tne usuary provisions of the Revised Code of Washington.

This advance of IS ror ny ousiness purpose of

1
realize all the provisions of the Customer Agreement and the sup-
plement to tne Customer Agreement, which | have previously executed,
will continue in effect.

Sincerely,
//117s /S n ¢ /1y [ | <Ed tlal
[P /tv. \LAc/r 6 f c\ Pi, (J,, C C//mS/s
t (i &1 IC2MA Cca- S
h ~ T oxy /- 7s CEJ /[ i'ivUWC 24 av.ay.

L A A*- T>hs C-c//~



SUPPLEMENT TO CQUSTOVER AGREEMENT
FOR MARGIN ACOOUNT CUSTOMERS

In consideration for Foster & Marshall Tn . extending and continuing
to extend credit to my margin investment account, | acknowledge the follow-
ing and agree to the terms and conditions herein:

1. Interest will be charged on any credit extended to or maintained
for the account for the purpose of purchasing, carrying or trading in any
security. The annual rate of interest which will be charged will depend
on the amount of the debit balance in my account and on the New York call
money rate charged to Foster & Marshall Inc. THE ACTUAL RATE OF INTEREST
CHARGED WILL BE CHANGED WITHOUT NOTICE 10 REFLECT EACH ADJUSTMENT IN THE
NEW YORK CALL MONEY RATE. A STATEMENT OF THE RATE CURRENTLY IN EFFECT CAN
BE OBTAINED FROM MY REPRESENTATIVE AT A\Y TIME. The annual rate of inter-
est will vary depending on the size of the average debit balance in the
account during the month in accordance with the following schedule:

If the Average The interest charge over
Monthly debit the New York call money
balence is rate will be:

$25,000 to $29,999 1 3/4% above average call money rate
$30,000 to $49,999 1 1/4% above average call money rate
$50,000 to $99,990 3/4% above average call money rate
$100,000 and up 1/2% above average call money rate

* The New York call money rate charged Foster & Marshall Inc. as of
April 22, 1980 was 1? 1/2%.

The interest rate charged will not, however, excee 5 per centum in
excess of the discount rate, including any surcharge thereon, on ninety-
day commercial paper in effect, from time to time, at the Federal Reserve
Bank in the Twelfth Federal Reserve District.

2. My margin account will be opened and carried solely for the pur-
pose of borrowing to purchase, carry or trade investment securities in the
account with the intent of increasing nmy net worth. | will not borrow for
the purpose of withdrawing funds from the account for any other uses. |
make all investment decisions for my account.

3. All or a portion of any borrowing in the account may be repaid
at any time without penalty.

4. This Supplement is a supplement to the provisions of the Customer
Agreement which | have previously executed and all of the provisions of
such Agreement will continue in effect.

5. | understand that loans to the margin account which exceed $25,000
in the aggregate will be exempt from any state law limiting the rate or
amount of interest charged a loan for business purposes.



6. 1 understand and agree that my margin loan is a demand loan and
that you have demanded payment on May 23, 1980. | hereby authorize Foster
& Marshall Inc. to refinance the balance due and owing on my account as of
May 27, 1980 with the proceeds of a new margin loan to my account on that
date, which new loan will be subject to my Customer Agreement and this
Supplement.

| have carefully read and considered the above statement and represent
and warrant that my margin account is for my business purposes. | agree
that the interest rate charged on the debit balance in my account may be
a floating rate based on the New York call money rate charged Foster &
Marshall Inc., as set forth above and shall tot be subject to any limita-
tion on the rate of interest imposed by state law if the debit balance
exceeds $25,000. | agree that you may rely on this statement of the business
purpose of ny margin account borrowings to take advantage of state and fed-
eral exemptions from any applicable state law.

(datej (signedj

(city, state) (signed)

NOTE If joint account, both parties must sign.
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FOSTKK & MARSHALL INC.

OEuSISE INVESTMENT E«S > D BROKERS OFFICER
AI‘IA[((‘;éNerO:COC*_'E->ANOl _Mc 2'5 COL'MSIA SASIEET IN TMC PRINCIPAL CITIES OF THE
- y,:’); I oranoiinc ; PACIFIC NCBTHWEST AND ALASKA
P88 hosad & ~hBochSnot SEATT -E. WASHINGTON 99 104

2C6i 3XA-3SIC

November 14, 1980

TO OUR WASHINGTON STATE RESIDENT MARGIN CLIENTS:

One of the services Foster & Marshall Inc. provides to you is the financing
cf security purchases on a margin basis. Historically, "the rate of interest
charged on margin purchases has varied directly with the brokers' cost of
money which is presently approximately 15 1/2%. While the interest rate
charged to our clients 'in other states is based on this cost, we are limited
within the State of Washington to a 12% interest rate, except for business
loan accounts, because of the usury limitation since we are headquartered
within the Ttate. Unlike most of our competition, we have been absorbln%
this differential for most accounts of Washington residents in the hope that
the Wlme, interest rate would drop below ]2% or that a bill intioduced in
the Washington legislature during the last session would exempt margin
interest from the State's 12% usury limitation and thereby recognlze the true
cost of carrying such accounts. While this has been the case throughout
most cf the countrz/, the State legislature adjourned without taking action,
and it appears that an early return to a 12% cost of racney unfortunately is
not a realistic possibility’

We at Foster A Marshall feel that under the circumstances we cannot indefinitely
continue to absorb the mcreasm% loss between our cost of money to finance
margin accounts and the rate we have been charging our Washington clients.

A recent amendment to Federal legislation (H.R. 4986) provides an exemption
from state usury for loans in excess of $1,000 which are for business purposes,
and the amendment confirms that a margin loan to ﬁurchase.securltles IS a
business loan. Since economic reality requires that we either charge a higher
interest rate or call the margin loans outstanding and limit new loans, we
intend to call the outstanding balance of those margin accounts whose debits
exceed $10,000 or convert them to new loans on December 20, 1980, to the
extent that they are being made for business purposes in margining the _
accounts. We may further reduce this requirement to $5,000 if we are not given
relief by the State legislature.

We are enclosing an agreement for vou to sign nnd return to us confirming

that your margin loan 'is exclusively for business purposes and not for

ersonal ﬁurp_oses. This agreement will supplement your Customer Agreement.
lients who sign and return this agreement prior to December 20, 1980, will be
charged the standard Foster & Marshall interest rate on mar%m accounts as s
applicable in all other states. A statement showing the methods used to
compute interest is also enclosed, and in no event will the interest charge
exceed 5 percent in excess of the discount rate, |ncIud|ngF anv surcharge
2'ct-non,_on ninety-day commercial paper in effect at the Federal Reserve Haul.
n the Twelfth Federal Reserve District.



Since the funds from an exempt business loan cannot be used for any purposes
other than a business purpose, clients vill not be able to withdraw any
funds from their account which may be deemed to be proceeds of the loan for
non-business purposes. After December 20, 1980, no withdrawals may be made
from your margin account unless the withdrawal is the proceeds of a sale,
a_dividend, bond interest, etc., credited to the account that day, or you
first provide satisfactory written certification to Foster & Marshall that
the funds are to be used solely for a business purpose. If you wish, your
account may be set up to automatically send you dividends or hond interest as
it is credited to your account.

P.lease carefully read and understand the enclosed agreement and execute it
if it it satisfactory. Those clients who do not sign and return this agree-
ment either because their mar?m loans are wholly or partially for non-
business purposes or because they do not wish to incur the higher interest
rate will be required to deposit cash, liquidate securities, or make other
arrangements to repay their margin account balance by December 20,(1980.

| have explained the background of our present dilemma so that you can _
understand why Foster & Marshall has been forced to take this action. It is
not our desire to affect adversely the invettment practices of any of our
Washington clients, but rather to put them on the same oasis as our clients
In other states for interest purFoses and to maintain our responsibility to
all our clients to remain a viable and well-capitalized organization.

have suffered an mcreasm% loss from this area of our business as long as
thet reaS(t)_nany could, but the continued rise of interest rates has given us no
alternative.,

A copy of the agreement is enclosed for your records as wellas a self-
addressed, postage-free envelope to retufn your signed copy.

We value our relationship with you and we hope that you will understand why
we have made this decision.

Sincerely,



STATE OF ALASKA
0f CICE OF THE GOVERNOR

BILL ANALYSIS

OcpIM nont Sponsor (Principal) Bill Number 4

Commerce « Economic Development Labor = Commerce SB-19
ll\r?ar;ive it Position

.0t onoosed , A /i
St AT . S
U..S-OV Director* ,/}«—————7' o/ r/ Date/ / Commissio-er/ //lS / . Date. /. /
mi 11 L, . /DR T Charles toer U 19 s
GOVERNOR'S OFFICE USE
orriments:
Position Moted
SUMMARY
*) Rchiiec: bills [Clrr.t »r or Conflicting 1. b) Other Agencies Aflrcted by Bill
hone of wnicn 1 am aware hoi a of which | am.aware.
T. 0) Orgjniratiorfll S>upporT for Gill 2. b) Organl;jt onai Orr.option to Bih
1
All Alaska Financial Institution None of which | am aware
t
3 Proyra.n Effects of Bill
proposed

. Ai*trntlfiifnl\ Pr

Consideration could be given for the removal of all interest rate ceilings'. This would
let each financial institution compete based on their costs and other competitive factors.

1) Com/ner\%
The present quarterly adjustments do not allow for sudden changes in money market conditions.

The daily calculation of the legal rate of interest will allow lenders to quickly adjust their
charges as changes in the discount rate occur. AS 45.45.010(d) as stated in the bill must be’
repealed in order that the lender may quickly calculate the applicable interest rate without,
the (lje![ay of an intervening level of authority. Of necessity, AS 45.45.010 must be self- v
requ la tine..

oi oivjin.iv ii'Foi

c* e



PPSTHK T MAKSITITAI._L INC.

VI M B AP.TVEST BAN»triS AND BRC-CRb
*VtOCr t»C*sNOt o, orncrs
5Tocy 1 of e 114 SCI-'H FRANKLIN STP=£7 IN THE »P.s:ip*L citicb Of THE
» T« * .
Lot N L+ angq i NEA'J ALASKA 996(:1 Pacific UO»T*i{V/EIiT AND ALASKA
0°ho 67 cNs PCHUNOL .
iZ7 tul-Cco0C

February 2, 1981
Written Testimom 3I1.L NO. 19

Submitted By: Fred  r:>ker.
First Vice President
Foster &Marshall, Inc.

Security brokerage firrrs and other businesses that extend open lines of
credit to their oustsmers finance these leans througih borrowings from
major banks. The r.-e that is paid (the broker call rate/prime lending
rate) moves up and ¢ w. or "floats" with roney market rates and the
policy of the Federal Reserve Bank. In Years past these rates have moved
in a fairly arrow range and in an orderly manner. However, in the past
elthteen months ve have seen the broker call rate/prime lending rate
make wide swings in very short periods of :ime. The current Alaska State
usury law ines not a low the necessary flexibility to keep pace with
these interest rate chorges unu in :act ¢, cause substantial losses .to

firm: that exbend open lines of credit.

EXAMPLE: Foster ( Marshall is currently extending approximately $2,700,000
in ciedit t>Alaska residents. Under current, law the maximum
that can be charged is 18" This is 5V above the 13* rate as set hy
the  17°th Federal Reserve District on the 23th day of the month
precodinn t:i» mmrroncem- nt nf th** calendar quart* r.  Our cost
ot money (> si< er call rit*™) .s rifow 201, “his. means we are
In.; Imj money it a* annu.il rate si eml000. Finee W normally
chargé 1* a’ove our cost of money for accePtlng the risk of ‘these
loans and admir.is* or ing them we mmactually losing money at an
annual rit* of Rb1,000.

It in not the dorite o: arv b iitiinde ler.ioi to take advantage of the
hot rower; however !mi!-+» should the !iw 1llow the borrower take

advantage ot *he lei I*ilat]  the lender has tw alternatives:
1) to continue t<r., mtl. banc and inc.. the log:, ot call tlie loan;
and <i ive Alaska b *tc ou’sidi

To co:rect the current .it ration two suggest ions, are oltaied:

1. Change the eXer.n: ju. ~;emnt t'ad between tin* Federal
?otn?ra/e rate and the u try limit to .r ej ;ht percent, ige point
ad.

chinji ihe ies.g iy in t “isting 1 wthat oo allows tho iate to
change onlv one. a qua:tot and allow ‘ae late to "I lout". This

W de »Li. I iei.i! rate wnt up e« would t!* usury rate
and wh-n the Fee- *.1 r.te joes down s wot li the usuty tat<* und that
the maximm allow :y would tv » ok M-in 0lgh* points

above tin. (die. I_;.1 ., ri.i., | FediU.jl Re lati



Fage 2 .
Written Testimony
Fred Koken

Sucli a char, jo woura allow the usury limit to move or "float" in
a constant relationship to the :até charged member banks by the
11th Federal Reserve District.

‘or suggestions as to specific language changes to SENATE BILL NO. 19
‘lease ‘review the attachment.



o

Lo

Online 12delete the word(7IVE] and insert the word eight.

Online 12insert the word effective between the words "the"
and ‘annual".

Online 13insert a period {J after the word district,
Atthe end of line 13, throu?\‘h lines 14 and 15 and ending on

line 16, delete the words
OR LOAN COMMITMENT IS MADE.F

THE DAY ON WHICH THE CONTRACT

Note: The objective of suggestions 2, 3, and 4 is to eliminate
C

the possible tying the _rur% limit on oBe_n lines of credit
to some contract date that eight have established the open
line of credit months or even years earlier.
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I'OSTI-K fv MARSHALL INC
'..C.TvrM OANMU-. k*iD ORONfRb
M- I KAM*tIN FTRIIFT
a A Al A ! -
ivi.i .jrv 9, 1981
<r. Ye. v . YMATK IULL MO. 19
-ui - i Pv Fred Kr<on
Firs*' Vic- President
Foster f Marshall, Inc.
In *«. ei-nrizony I it ti«l to you a wool; au. ar.* in the
whi< t !lowed it was s«ntionod that tho particular problem our
IUC' = i:li®m be K< .ddresjjod in .ewepaiito legislation or
Set" icr. Il on i.’;7* I><irlution. Attached is copy f 1“'iisic tion
cur = wel —on miielii>n in "™ F ate " .Cashin iton which
Ly re «t iee»l.ir ini>bli>m.
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AN ACT Relatir.fi :o ccrsr.erciai lending; ar.d addir.rf a r.e~ see:ion

to chi-.prer 19.52 RCW.
iF. IT L,V."::-D EY TIE UGIS ATVRE Or T.CE STATE Cr "AliilV."_TON":

v-v 5FC7K.V Section 1. There .= aduen to chapter li.22
ECU a new section to rcna as follo»s:

The interest charged by an;, orok-r-aea".cr registered
under chapter /Z'r ar.d under th-; fede ai securities ar.d
oxcear.gc act cf 73-_4. as amended. s.-ill r.at i-bj-."t :: tre
limitations 1i.r;i0j-d by this chapter if the -;r.uer>ying icons (1)
stay be paid in full at the opticn cf the borrower ar.d (2) dl€
subject to the credit regulations of ;e« boarn of governors cf
the f-dcral reserve system, or 1its successor. Regarding try
suer. 16.it, a borra-er say r.ot p.ead the defense of usury r.or

uifti.itsi,". any .ct.nn tr.ercon or therefor.
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AK'Ci<ir-ivr ¢ if i'<\v*y..kcsce &
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DOTICL* >* "'XI1.IUM LEGAL RATE CF INTEREST
EFFECTIVE JWU-RY 1, 1?3i THROJGK ."ARCH 31, 1931

In c: liarce +rith AS 45.45.010(d), tne Cot: vis$ioner of the d”partirent
gi.-s -bile notice that the Federal Reserve d*scc<;it r-te prevailing in
the 1At Federal Reserve District on the 25th say of the .onth preceding
the u encenent of the calendar quarter begin ring January 1, 1980 was 13
oercent.

AS 45.45.010(b) provides that:

(0) No interest «ay lu charged by express agreement of the parties
'n contract or Ic-.n co.vaitircmt dated after June 24, 1976 nhl’ch is
- re than five ; .rc ntojo points above the annual rate charged laember
b-nhs for advances by the 12th Federal Reserve District that prevailed
or the 25th icy of .be th prec. ling the ct ;.enco vent of the
calender ..arbor during .arch the contract or loan roanitment 'is
\_c:ntract cr I*-:i errr.itcent in which the principal amaunt
exceeds 5100,000 is exempt Fron the limitation of this subsection.

THE .FORE, effective January 1, 1931, the maxi un legal rate of interest
I.hich ray be charged by express agreement of the parties in a contract or
loa" c. "'nitiiient of $100 030 or less is 13 percent.

Dn "arch 31, 1980, President Carter signed into law H.R. 4936, a'bill
which makes a number of changes affecting banks and financial institutions
and state usury laws. In particular, that bill affects the provision of
the Alaska usury statute, AS 45.45.010(b) as follows:

1. The ceiling on interest rates allowable on certain home
r:r'.gage loans including r.obile homes loans, is preempted
starting April 1, i''80, and there is > ceiling set by federal

law.

The ceiling on interest rates allowable on business and*
agriculture loans over $1,000 is pree ipted if that ceiling
falls Dbelow the ceiling established by the federal law (this
provision applies for a pericb of three years ending at the
close of April 1, 1983). Consult the current discount rate
from the Federal Reserve Bank in Seattle to determine if
preemption has occurred.

"eg.Rations for federally-related i..ort_.<e louis have h n adopted. See
1? 'vie Federal Regulations ""art 690. For fur: er infer ition relating
to the federal legislation, please contact the ‘laska Ccjressional
Delegation and refer to P-blI'C daws 96- >? end .'.=m399,

'"JiOk
D8.M14LH Julius <. Brecht
Di rector



(“vfaska fate legislature

Senate
Committee on £a50r & Commerce Pouch Vv

. . State Capitol
Official Business Juneau, Alaska 99811

March 23, 1S81

COMMITTEE MEETING MINUTES

The meeting was called to order at 3:09 P.M. by Chairman
Mulcahy. Those present were: Senators Hohman, Ziegler,
Fahrenkamp and Rodey.

First on the agenda was SB 200 "An Act relating to the fisheries
business tax (AS ~3*75-015) S and providing for an effective date."

Senator Dick Eliason addressed SB 200, explaining the background
of the fisheries business tax, and that the tax 1is retroactive for
two years. (tape reading 010 to 272)

Mr. Gary Jenkins, Director of the Audit Division, Department of
Revenue testified on the problems with administrating the bill;
fish buyers are not always identifiable. Suggested language-
salmon must be sold to a licensed processor; easier to administer,
(tape reading 275 to ~58)

Mr. Lev/is Schnaper representing the Alaska Trollers Association
testified in support of SB 200, stating that the class of fisher—
men who have made substantial investments, 50 to 75 trollers with
freezing capacities would be impacted; less economical to freeze
but the quality speaks to the need. The Canadians recognise the
value of sea frozen salmon, and it is the most effective use of

a lishermans fuel.

Senator Pat Rodey offered proposed language; frozen salmon must
be transferred to a licensed buyer.

Chairman Mulcahy moved wc accept Senator Rodeys amendment and
move SB 200 as amended. (tape reading 570)

Next on the agenda was SB 81 "An Act increasing the number of
directors of the Alaska Housing Finance Corporation.”

This bill was brought up for discussion; Senator Ziegler ques—
tioned the need for the bill, Senator Mulcahy offered background
on the bill, and It was decided to hold the bill for later.

(tape reading 580 to 630)
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Next on the agenda was SB 85 ™"An Act permitting a minor under
the age of 18 to be employed 1inan occupation in which a strike
or lockout 1is in progress."

Chairman Mulcahy offer background testimony, and addressed the
constitutionality of the rights of minors to picket. Chairman
Mulcahy proposed we move the bill and Senator Hohman recommended
the bill move from Committee. (tape reading 63" to 653)

Next on the agenda was SB 232 "An Act relating to the legal rate
of interest.”

Mr. Fred Koken, First Vice-President of Foster and Marshall tes—
tified on SB 282, elaborating on the problems with SB 19 usury
rates, and how the bill did not reflect the needs of his 1indus—

try. The policy on interest at Foster & Marshall is dictated by
ccmpetitio ) 7> * dustry. (tape reading 678 to 830)
Committee SB 282 uir

Next on the agenda was SB 172 "An Act relating toUniforCommer —
cial Code filings; and providing for an effective date."

There was no testimony and it was recommended that we hold the
bill for further work. (tape reading 660 to 669)

The meeting was adjourned by Chairman Mulcahy at 3:50 P.M.



3 WFiRQtf 11S1
Mr. President:
The Committee on LABOR & r.DMMTAH? has had SB 282
legal rate of interest

under consideration and (a majority cf the committee) (the committee)

reports it back with the following recommendations: v
[*] dopass [ ] do not pass
r 1 do pass with attached amendments(s)
L. ] same title
[ 1 replace with CS for [ ] new title
and recommends
[ J AND attaches a "Letter of Intent” [ New Fiscal Note
1 reports it back without recommendation
(¢ 1 referred to the Commi ttee
MEMBERS SIGNING MEMBERS HAVING
DO PASS OTHER RECOMMENDATIONS:

~/ VI e ) (ilA K -

CHAIRMAN



§ 4545010 Alaska Statutes § 4545010

Sec. 45.45.010. Legal rate of interest.

ia) The rate ofinterest in the state is 10.5 percent ayear and no more
on money after it is due except as provided in (b) of this section.

ib) No interest may be charged by express agreement of the parties
in a contract or loan commitment dated after June 4, 1976 which is
more than five percentage points above the annual rate charged
member banks for advances by the 12th Federal Reserve District that
prevailed on the 25th day of the month preceding the commencement
of the calendar quarter during which the contract or loan commitment
is made. A contract or loan commitment in which the principal amount
exceeds $100,000 is exempt from the limitation of this subsection.

(c) Repealed by 8 3 ch 84 SLA 1973.

(d) Notice of the annual rate charged member banks for advances by
the 12th Federal Reserve District prevailing on the 25th day of the
month preceding the commencement of each calendar quarter required
for the maximum interest rate computation under (b) of this section
shall be provided by the Department of Commerce and Economic
Development.

(e) Repealed by § 4 ch 146 SLA 1974,

() No bank, savings and loan institution, pension fund, insurance
company or mortgage company may require or accept any per cent of
ownership or profits above its interest rate.

(g) Lean contracts and commitments covering one- to four-family
dwellings may be prepaid without penalty, except federally insured
loans that require a prepayment penalty.

(h) Ifthe limitations on interest rates provided for in this section are
inconsistent with the provisions of any other statute covering
muximum interest, service charges or discount rates then the
provisions of the other statute prevail. S 25-1-1 ACLA 1949; nm § 20
ch 143 SLA 1968; am § 2ch 69 SLA 1969; am 88 1, 2ch 94 SLA 1969;
am §81.2 ch 239 SLA 1970; am 8 1— 3 ch 84 SLA 1973, am 8§ 1
— 4ch 146 SLA 1974; am § 1ch 110 SLA 1976; am § 1ch 159 SLA

1976; am § 2 ch 107 SLA 1980)
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department or other public body for which a charge or lee may or may
not be made or collected for the reproduced recording. (§ 1 ch 134 SLA
1974; am 8 1ch 193 SLA 1975)

Editor's N
5

0 te. - This section d
from AS 45 2

0 ec wus renumbered by the revisor of statutes
J.010 nnd AS 45,51.0 1

erives
0 and pursuant to AS 01.05.031.

Chapter 55. Alaska Securities Act of 1959.

Article
1. Fraudulent and Other Prohibited PracticesJ§§ 45.55.010 — 45 55.020)
2. Reg[{%t%astlé)go)of Broker-Dealers, Agents. and Investment Adviaers (84 45.55.030 —

3. Registration of Securities <8 45.55.070 — 45.55.120)
4. General Provisions 8§ 45.55.130 — 45.55.270)

Article 1. Fraudulent and Other Prohibited Practices.

Section

10, Sales and purchases
20. Advisory activities

Sec. 4555.010. Sales and purchases. It is unlawful for a person,
in connection with the offer, sale, or purchase of a security, directly or
indirectly, lo

(1) employ a device, scheme, or artifice to defraud;

(2) make an untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements'made, in the
light of the circumstances under which they are made, not misleading;
or

(3) engage in an act, practice, or course of business which operates
or would operate as a fraud or deceit upon a person. (§ 101 ch 198 SLA
1959: am § 1 ch 85SLA 1972)

v
At%’HedIncl.nv.Aslﬂarem@ué.'u{llll?”e)g %omﬁg i H!atmg mile of securities. Kill ALU

(File No. 149). 376 P.20:371) (1962); Demoe ~ ~ Applicability of Nlue Sky lnwn In
v. Denn WBIIer&CO., 476 F. Supp. 275 il) queo-inpcorporat){on subscriptiong, 50 AlR2d

Alim 1979 1
Am. Jur. 2d, Allt nnd C.JS.  Sale of memberships in club or similar
referenepH. — (if) Am.gur 2d. Securities  organization as sale of securities within
lel setg'69 Ain. %04\6|5|0ns of securities nets, 87 ALH2d

Regulation - Federal, 9 1
i2||r._2d,,Secur|t|esIIegulnt|on— late, 5 | . _ _ .
Sin . Wind enmditulea an “inventmerit
llue Sky Liwm, H7 ALH 42 . c&ntract"wnhm the meaning ofslate Illue
_Violation of lllue Sky Liwh nlfecting  Sky Laws, 47 ALR.'ld 1375.

liability ~of purchaser of slock rn fiect, i between stockbroker and

stockholder, 67" ALR 121. _
Federal Secun% Act us superseding

slide nets, 145 ALU 1252, _

~ Wind eonHtdutes storks, senirlltes or
investment contracts within

contemplation of stale und federal sintules

customer, of broker's mistnkcn sale of
stock or other security other than that
Intended by customer, 48 Al 1131513,
Duly To disclose material facts to stock
purchaser, 80 AUL'ld 13,
63 C.J.S. Licenses § 72-8.
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Se*’. 4555.020. Advisory activities, (a) It is unlawful for a person
whc receives a consideration from another person primarily for
advising the other person as to the value ofsecurities or their purchase
or sale, whether through the issuance of analyses or reports or
otherwise, to

(1) employ a device, scheme, or artifice to defraud the other person;
or

(2) engage in an act, practice, or course of business which operates
or would operate as a fraud or deceit upon the other person.

(b) It is unlawful for an investment adviser to enter into, extend, or
renew an investment advisory contract unless it provides in writing
that

(1) the investment adviser shall not be compensated on the basis of
a share of capital gains upon or capital appreciation of the funds or
portion of the funds of the client;

(2) no assignment of the contract may be made by the investment
adviser without the consent of the other party to the contract; and

(3) the investment adviser, if a partnership, shall notify the other
party to the contract of a change in the membership of the partnership
within a reasonable time after the change.

(¢) The provisions of (b)(1) of this section do not prohibit an
investment advisory contract which provides for compensation based
upon the total value of a fund averaged over a definite period, or as of
definite dates or taken as of a definite date.

<) "Assignment," as used in (b)(2) of this section, includes a direct
or indirect transfer or hypothecation of an investment advisory
contract by the assignor or of a controlling block of the assignors
outstanding voting securities by a security holder of the assignor; but,
if the investment adviser is a partnership, no assignment of an
investment advisory contract is considered lo result from the death

withdrawal of a minority of the members of the investment ndviaof®”

having only a minority interest in the business tlt'ie investment
adviser, or from the admission Lothe investment adviser of one or mote
members who, alter admission, will be only a minority of the members
nnd will have only a minority interest in the business.

(e) It is unlawful for an investment adviser lo take or have custody

of the securities or funds of a client il
(Il the administrator by rule prohibits custody, or

(2) in the absence of rule, the investment adviser fails to notify the

administrator that he has or may have custody. ($ 102 ch 198 SLA
1959)
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Article 2. Registration of Broker-Dealers, Agents,
and Investment Advisers.

Section Section

30. Registration requirements 60. Denial, ~ revocation, = suspension,
40. Registration procedure . cancellation, and withdrawal of
50. Post-registration provisions registration

Sec. 45.55.030. Registration requirements, (a) It is unlawful for
a person to transact business in this state as a broker-dealer or agent
unless he is registered under this chapter.

(b) It is unlawful for a broker-dealer or issuer to employ an agent
unless the agent is registered. The registration of an agent is not
effective during a period when he is no* associated with a particular
broker-dealer registered under this chapter or a particular issuer.
When an agent begins or terminates a connection with a broker-dealer
or issuer, or begins or terminates those activities which make him an
agent, the agent as well as the broker-dealer or issuer shall promptly
notify the administrator.

() It is unlawful for any person to transact business in this state as
an investment adviser unless (1) he is registered as an investment
adviser under this chapter; (2) he is registered as a broker-dealer
without the imposition of a condition under AS 45.55.060(d)(5); or (3)
his only clients in this state are investment companies as defined in the
Investment Company Act of 1940 or insurance companies.

(d) Every registration expires one year from its effective date unless
renewed. The administrator tnny by rule or order prepare an initial
schedule for registration renewals so that subsequent, renewals of
registrations effective on May 9, 1959, may he staggered by calendar
months. For this purpose the administrator may by rule reduce the
registration fee proportionately. (li 201 ch 198 SI,A 1959)

See. 4555.040. Registration procedure, (a) A broker-dealer,
agent, or investment adviser may obtain an initial or renewal
registration by filing with the administrator an application together
willt a consent to service of process pursuant to AS 45.55.260(g), The
application shall he accompanied by the fingerprints and a photograph
of the applicant and shall contain whatever information the
administrator by rule requires concerning such matters as

(1) the applicant’s form nnd place of organization;

(2) the applicant’s proposed method of doing business;

(3) the qualifications and business history of the applicant; in the
case of n broker-dealer or investment adviser, the qualifications nnd
business history of u partner, officer, or director, a person occupying a
similar status or performing similar functions, or a person directly or
indirectly controlling the broker-dealer or investment adviser; nnd, in
the case of an investment adviser, the qualifications nnd business
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(4) an injunction or administrative order or conviction ol a
misdemeanor involving a security or any aspect of the securities
business and any conviction of a felony; and

() the applicant’s financial condition and history.

(b) The administrator may by regulation or order require an
applicant for initial registration to publish an announcement of the
application in one or more specified newspapers published in this state.
If no denial order is in effect and no proceeding is pending under AS
4555.060, registration becomes effective at noon on the 30th day after
an application is filed, except that registration becomes effective upon
filing of the application by any of the persons subject to this chapter
who were doing business in this state on May 9, 1959. The
administrator may by regulation or order specify an earlier effective
date, and he may by order defer the effective date until noon of the 30th
day after the filing of an amendment.

(¢) Every broker-dealer applicant for initial registration shall pay u
registration fee of $125. Every agent applicant and investment adviser
applicant for initial registration shall pay a registration fee of $50.
Every broker-dealer applicant for annual renewal of registration shall
pay an annual renewal fee of $75. Every agent applicant and
investment adviser applicant for annuul renewal of registration shall
pay an annual renewal fee of $30.

(d) A registered broker-dealer or investment adviser may file nn
application for registration of a successor, whether or not the successor
is then in existence, for the unexpircd portion of the year. A
broker-dealer may file it request to transfer from n previous
broker-dealer nn agent’'s unexpired portion of the registration if the
provisions of AS 45.55.030(b) have been met. There is a filing fee 0f$10
for filing applications under this subsection.

(e) The administrator shall by regulation require of registered
binker-doalets and investment advisers a minimum capital and a Load

guaranteed by a corporate surety qualified to do business in this slide.

(Ij The administrator shall by regulation require registered
broker-dealers, agents, and investment advisers to post surety bonds in
amounts up to $10,000, and shall by regulation determine their
conditions. An appropriate deposit of cash or securities shall he
accepted in place of a bond so required. Every bond shall provide for
suit on it by any person who has a cause of action under AS 45.55.220
und, if the administrator by rule or order requires, by any person who
has a cause of action not arising under this chapter. Every bond shall
provide that no suit may he maintained to enforce a liability on the
bond unless brought within three years after the sale or other act upon
which it is based. () 202 ch 198 SLA 1959; am § 1ch 55 SLA 1972; am
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Effect of nmendnientfl. — The 1977 reRistrotion of an agent who inn partner,
amendment, in sybsection Ibi, deleted the olTicer, or director, or o person occupying a
hiHt sentence, which read "ReRislmtum of similar Rtntim or performing  similar
a broker.dealer milomttlieiilly coitalilutes functions.”

Sec. 4555.050. Rost-registrution provisions. (@ Every
registered broker-dealer and investment adviser shall make and keep
the accounts, correspondence, memoranda, papers, books and other
records which the administrator by rule prescribes. All records so
required shall he preserved for three years unless the administrator by
rule prescribes otherwise for particular types of records.

(b) Every registered broker-dealer and investment adviser shall file
the financial reports which IThe administrator by rule prescribes.

(c) If the information contained in a document filed with the
administrator is or becomes inaccurate or incomplete in a material
respect, the registrant shall promptly file a correcting amendment
unless notification of the correction is given under AS 45.55.030(b).

(d) All the records referred to in (a) of this section are subject to
reasonable periodic, special, or other examinations by representatives
of the administrator, inside or outside this state, as the administrator
considers necessary or appropriate in the public interest or for the
protection of investors. For the purpose of avoiding unnecessary
duplication ofexaminations, the administrator, insofar as he considers
il practicable in administering (d) of this section, may cooperate with
the securities administrators of other states, the Securities and
Exchange Commission, and any national securities exchange or
national securities association registered under the Securities
Exchange Act of 1934. (ft 203 ch 198 SLA 1959)

Sec. 4555.0(50. Denial, revocation, suspension, cancellation,
and withdrawal of registration, (a) The administrator may by order
deny, suspend, or revoke o registration if he finds that the ardor is in
the public interest and that the applicant or registrant or, in the case
ofa broker-dealer or investment adviser, a partner, officer, or director,
n person occupying a similar status or performing similar functions, or
n person directly or indirectly controlling the broker-dealer or
investment adviser

(1) has filed an application for registration which as of its effective
date, or as of a date after filing in the case of an order denying
effectiveness, was incomplete in a material respect or contained a
statement which was, in light of the circumstances under which it was
made, false or misleading with respect to a material fact;

(2) has wilfully violated or wilfully failed to comply with a provision
of this chapter or a rule or order under this chapter;

(31 has been convicted, within the past 10 years, of a misdemeanor
involving a security or un aspect of the securities business, or a felony;
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(5) is the subject of an order of the administrator denying,
suspending, or revoking registration as a broker-dealer, agent, or
investment adviser;

(6) is the subject of an order enteied within Ihe past five years by the
securities administrator of another stale or by the Securities and
Exchange Commission denying or revoking registration as a
broker-dealer, agent or investment adviser, or the substantial
equivalen' of those terms as defined in this chapter, or is the subject
of an order of the Securities and Exchange Commission suspending or
expelling him from u national securities exchange or national
securities association registered under the Securities Exchange Act of
1934, or is the subject of a United State I|'ost Office fraud order; but

(A) the administrator may not institute a revocation or suspension
proceeding under this paragraph more than one year from the date of
the order relied on, and

(B) he may not enter an order under this paragraph on the basis of
an order under another stale net unless that order was based on facts
which v/ould currently constitute a ground for an order under this
section;

(7) has engaged in dishonest or unethical practices in tho securities
DU3iness;

8) is insolvent, either in the sense that his liabilities exceed his
assets or in the sense that he cannot meet his obligations as they
mature; but the administrator may not enter an ordii against, a
broker-dealer or investment adviser under this clause without, a
finding nf insolvency as to the broker-dealer or investment adviser; or

(9) is not qualified on the basis of such factors as training, ex-
perience, and knowledge of the securities business, except as other-
wise provided in (il) of this section,

(b) The administrator may bo order deny, suspend, or revoke any
registration if he finds that the order is in the public interest and tliat
the applicant or registrant

(1) has failed reasonably to supervise bis agents if he is a
broker-dealer or his employees if he is nn investment adviser; or

(2) has failed lo pay the proper filing fee; but the miminist rotor may
enter only a denial order under this clause, and he shall vacate the
order when the deficiency is corrected.

(¢) The administrator may not institute a suspension or revocation
proceeding on the basis of a fact or transaction known to him when
registration became ellcct ive unless llu* proceeding is msl iluled wil lun
the next 30 days.

<d) The following provisions govern the implication of (a)(9) oi tins
section:

(1) The administrator may noL enter an order against
broker-dealer on the basis of the lack of qualification of a person other
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(2) The administrator may not enter an order against an investment
adviser on the basis of the lack of qualification ofany person other than
(A) the investment adviser himselfif he is an individual or (B) another
person who represents the investment adviser in doing any of the acts
which make him an investment adviser.

(3 The administrator may not enter an order solely on the basis of
lack of experience if the applicant or registrant is qualified by training
or knowledge or both.

(4) The administrator shall consider that an agent who will work
under the supervision of a registered broker-dealer need not have the
same qualifications as a broker-dealer.

(5) The administrator shall consider that an investment adviser is
not necessarily qualified solely on the basis of experience as a
broker-dealer or agent. When he finds that an applicant for initial or
renewal registration as a broker-dealer is not qualified as an
investment adviser, he may by order condition the applicant's
registration as a broker-dealer upon his not transacting business in
this state as an investment adviser.

<$) The administrator may by rule provide for an examination,
which may be written or oral or both, to be taken by any class of or all
applicants, as well as persons who represent or will represent an
investment adviser in doing any of the acts which make him an
investment adviser, provided that examinations required by (d)(6) of
this section shall not he required ofa registrant under this chapter who
was doing business in this stale and was a resident of (bis state on May
1. 1959

(el The administrator may by order summarily postpone or suspend
registration pending final determination of a proceeding under this
section. Upon (lie entry olTlic order, the administrator shall promptly
notify (lie applicant or registrant, and the employer or prospective
employer if Ilie applicant or registrant is an agent, that it liar been
entered and of the reasons for it and that within 15 days after the
receipt of a written request the matter will lie set for hearing. If no
hearing is requested and none is ordered by the administrator, the
order remains in elfect until it is modified or vacated by the
administrator. ITa hearing is requested or ordered, the administrator,
after notice of and opportunity for hearing, may modify or vacate the
order or extend it until final determination.

()] If the administrator finds that a registrant or applicant, for

n gistration no longer exists or has ceased to do business as a
broker-dealer, agent or investment adviser, or is subject to an
adjudication of mental incompetence or to the control of a committee,
conservator, or guardian, or cannot be located after reasonable search,
the administrator may by order cancel the registration or application.
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application to withdraw or within a shorter period of time as the
administrator may determine, unless a revocation or suspension
proceeding is pending when the application is filed or a proceeding to
revoke or suspend or to impose conditions upon the withdrawal is
instituted within 30 days after the application is filed. If a proceeding
is pending or instituted, withdrawal becomes effective at the time and
upon the conditions as the administrator by order determines. If no
proceeding is pending or instituted and withdrawal automatically
becomes effective, the administrator may nevertheless institute a
revocation or suspension proceeding under (a)(2) of this section within
one year after withdrawal is effective and enter a revocation or
suspension order as of the last dale on which registration was effective.

(h)  No order may be entered under any part of this section except the

first sentence of (e) of this section without (1) appropriate prior notice
to the applicant or registrant as well as the employer or prospective
employer if the applicant or registrant is an agent, (2) opportunity for
honring, and (3) written findings of fact and conclusions of law. To (lie
extent the Administrative Procedure Act (AS 44.62) is not in conflict
herewith, it applies to all procedures. (8 204 ch 198 SLA 1959)

Article 3. Registration of Securities,

Section . ) Section o ) ) )
70. ItcgiHtrntinn requirepent 110 Provisions applicable to registration
80 licgislralimi P>y notification generally

90. IlcgiHlralimi by coordination 120 Denial, Zfn-pension, and rcvncalmn of
Ul0 ItcgiHIrnliun liy tpnilifiniiinn registration

Sec, 45.55.070. Registration requirement. It is unlawful for a
person to offer or sell a security in this state unless (1) it is registered
under this chapter or (2) the security 0l transaction is exempted under
AS 4555.140. ($ 401 ch 198 SLA 1959, as added by § 19 ch 105 SLA

Seven per cent dchciituroi offered in  nlherwiNe exempted Irom lhe rcgiMnUhin
exchange for alork imiHt lie rcgiidored. regiiii "incut of the net 1901 Op AH ¥
Seven pei cent debenture* «l a tiifi.No ir
cnrMiration  which are nfTeiei! in Application of registration
ninckhalderti of the Name corporal ion in  requirement)! to conversion plans.
exchange for their Mock inuM he See pttit Op AlIty Den .No Hi

rc,"intereii, iiiilohn the delimiturcs are

Sec. 46.55.080. Registration by notification, (at The following
securities may be registered by notification, whether or not they are
also eligible for registration by coordination under AS 45.55.090:

(D a security whose issuer and predecessors have been in conliuut us
operation for at least live years il |A) there has i immi no default tim ing
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(or any predecessor) with a fixed maturity or a fixed interest or
dividend provision, and (B) the issuer and predecessor during the past
lliree fiscal years have had average net earnings, determined in
accordance with generally accepted accounting practices, (i) which are
applicable to al! securities without a fixed maturity or a fixed interest
or dividend provision outstanding at the date the registration
statement is filed and equal at least five per cent ofthe amount ofthese
outstanding securities (as measured by the maximum offering price or
the market price on a day, selected by the registrant, within 30 days
before the date of filing the registration statement, whichever is
higher, or book value on a day, selected by the registrant, within 90 days
of the date of filing the registration statement to the extent that there
is neither a readily determinable market price nor a cash offering
price), (ii) which, if the issuer and predecessors have not had any
security of tho type specified in (B) (i) of this paragraph outstanding for
three full fiscal years, equal at least five per cent of the amount (as
measured in (B) (i) of this paragraph) of all securities which will be
outstanding if all the securities being ofTered or proposed to be offered
(whether or no* they are proposed to be registered or offered in this
state) are issued;

(2) asecurity (other than a certificate of interest or participation
an oil, gas or mining title or lease or in payments out of production
under theiitn or leasel registered lor nonissuer distribution if (A) any
security of the same class lias over been registered under this chapter,
or (B) the security being registered was originally issued pursuant to
in exemption under this chapter

n

(h) A registration statement under this section shall contain the

following information and be accompanied by the following documents
in addition to the information specified in AS 4555.110(c) and the
consent to service of process requited by AS 45.55.260(g):

(Imi statement demonstrating eligibility for registration by
notification;

(2) with respect to the issuer ai;d any significant subsidiary, its
name, address, and form of organization; the stale or foreign
jurisdiction; the date of its organization; and the general character and
location of its business;

(3) with respect to a person on whose behalf a part of the ollering is
to be made in a nonissuer distribution, his name and address; the
amount ofsecurities of the i-. ucr held by him as of the dale of the filing
of the registration statement; and a statement of his reasons lor
making the ollering;

(4) a description of the security being registered;

(5) the information and documents specified in AS 45.55,100(h)(8),
(10), and (121; and

(0) in the case of registration under (a)(2)of this section which does
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of the issuer as of a date within four months before the filing of the
registration statement, and a summary ofearnings for each of the two
fiscal years preceding the date ol the balance slieel and far any pound
between the close of the last fiscal year and the dale of the balance
sheet, or for the period of the issuer's and predecessor's existence if less
than two years.

(¢) If nostop order is in effect and no proceeding is pending under AS
4555.120, a registration statement under this section automatically
becomes effective at three o'clock Pacific Standard Time in the
aflernopn of the second full business day after the filing of the
registration statement or the last amendment, or at an earlier lime as
the administrator determines. (5 402 ch 198 SLA 1959, as added by
§ 19 ch 105 SLA 1961)

Sec. 45.55.090. Registration by coordination. (U> A security for
which a registration statement has been filed under the Securities Act
of 1933 or any security for which filing has been made under
Regulations A, E, and F pursuant to subsection (b) of § 3 of the
Securities Act of 1933 in connection with the same ollering may he
registered by coordination.

(h) A registration statement under this section shall contain the
following information and be accompanied by the following documents
in addition tel the information specified in AS 45.05.110(c) and the
consent to service of process required by AS 45.55.260igl:

(1) three copies of the latest form of prospectus filed under the
Securities Ad of 1933;

(2) if the administrator requires, copies of the articles of
incorpornl ion and bylaws (or their substantial equivalent)currently in
effect, a copy of an agreement with or among underwriters, a copy of
an indenture or other instrument governing the issuance of the
security lo lie registered, nnd ii specimen or ropy of llie xeounlv,

(3) if the administrator requests, any other informal ion, or copies of
any other documents, filed under the Securities Ad of 1933; and

(4) an undertaking lo forward all future amendments to the federal
prospectus, other than an amendment which merely delays (lie
effective date ofllie registration statement, promptly and in any event
not later than the first business day allei (lie day they are forwarded
lo or filed with (lie Securities and Exchange ('onimission, whichever
first occurs,

(¢) A registration statement under this section automatically
becomes effective n( the moment the federal registration statement
becomes effective ifall the following conditions are satisfied: 11)no stop
order is in effect and no proceeding is pending under AS 45,55,120; (2)
the registration statement lias been on file with (lie administrator for
at least 10 days; nnd (3) a statement of the maximum and minimum
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period which llie administrator permits tuul Lht* offering is made within
lhose limilal ions.

oil Tin* registrant shall promplly i.otily the administrator by
telephone or telegram of the date and time when the federal
registration statement became effective and the content of the price
amendment, ifany, and slial’ promptly file a post-effective umondment
containing the information and documents in the price amendment.
"I'rice amendment" means the final federal amendment which includes
a statement of the offering price, underwriting and sellntr discounts or
commissions, amount of proceeds, conversion rates, call prices, and
other matters dependent upon the offering price. Upon failure to
receive the required notification and post-elfective amendment with
respect to the price amendment, the administrator may enter a stop
order, without notice or hearing, retroactively denying effectiveness to
the registration statement or suspending its effectiveness until
compliance with (c) and (d) of this section if he promptly notifies the
registrant by telephone or telegram (and promplly confirms by letter
or (elegrnm when he notifies by telephone) of the issuance of the order.
If the registrant proves compliance with the requirements of(c) and (d)
of this section as to notice and post-effective amendment, the stop order
is void as of the time of its entry. The administrator may by rule or
otherwise waive either or both of the conditions specified in (c)(2) and
Ct) of this section. If the federal registration statement becomes
effective before all the conditions in (cl and id) of this section ere
satisfied and they are not waived, the registration statement
automatically becomes effective as soon as all the conditions are
satisfied. If the registrant, advises the administrator of the date when
llu* federal registration statement is expected to become effective, the
administrator shall promptly advise the registrant by telephone or
telegram at the registrant’s expense, whether all the conditions are
satisfied and whether he then contemplates the institution of a
proceeding under AS -1555.120; hut this advice by ('*; administrator
does not preclude the institution of the proceeding at any time. (8 40(1
eh IOHSLA 1050, as added by 8 10ch 105SLA 1001;nm8 2ch 55SLA
1072; am 8 7 ch 80 SLA 1072)

See. 4555,100. Registration by qualification, tu) A security may
In- registered by qualification.

(hi A registration statement under this section shall contain the
following information and he accompanied by the following documents
in addition to the information specified in AS 45.55.110(c) and the
consent to service of process required by AS 45.55.200(9);

,1) with respect to the issuer and any significant subsidiary: its
name, address, and form of organization; the stale or foreign
jurisdiction aud date of its organization; the general character and
JMMIkUOULi-business; a description of its physicn properties and
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(2) wiLh respect Loevery director and officer of the issuer, or person
occupying a similar status or performing similar functions: his mime,
address, and principal occupation for the past, live years; the amount
of securities of the issuer held by him as of a specified date within 30
days of the filing of the registration statement; the amount, of the
securities covered by the registration statement to which he has
indicated his intention to subscribe; and u description of a material
interest in a material transaction wiLh the issuer or a significant
subsidiary effected within the past three years or proposed to be
effected;

(3) with respect to persons covered by (2) of this subsection, the
remuneration paid during Lin- past 12 months mid estimated lo la* paid
during the next 12 months, directly or indirectly, by the issuer,
together with all predecessors, parents, subsidiaries, and affiliates, to
all those persons in the aggregate;

(4) with respect to a person owning of record, or beneficiary if
known, 10 per cent or more of the outstanding shares of any class of
equity sec Hty of the issuer: the information specified in (2) of this
subsection other than his occupation;

(5) with respect to every promotor if the issuer was organized within
the past three years: the information specified in (2) of this subsection,
an amount paid to him within that period or intended to be paid to him,
and the consideration for tlu* payment;

(8) with respect to a person on whose behalfa part of the offering
to b> made in a nonissuer distribution: his name and address; the
amount of.securities of the issuer held by him as of the date* of the filing
of the registration .statement; a description of a material interest in a
material transaction with the issuer or asignificant subsidiary cfiVcled
within the past three years or proposed to be effected; and a statement
of his reasons for making the offering;

(7) the capitalization and lor-'-term debt, on both a current and a pro
forma basis, of the issuer and » significant subsidiary, including a
description of each security outstanding or being registered or other-
wise offered, and a statement of the emount and kind of consideration
(whether in the form of cash, physical assets, services, patents,
goodwill, or anything else) for whiih the issuer or a subsidiary has
issued any of its securities within (In* pa >two years or iHobligated to
issue any of its securities;

(8) the kind and amount of securities to he offered; the proposed
offering price or the method by which it is to be computed; any
variation from this at which a proportion of the offering is Lo he made
lo a person or class of persons other than the underwriters, with a
specification of that person or class: the basis upon which the offering
is to he made if otherwise than for cash; the estimated aggregate
mmlenvril.im- and selli.o- djsoTn|s Y- YHIin)*H»]r julj twuinTie fr H

S
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value to accrue to the underwriters or finders in connection with the
offering) or, if the selling discounts or commissions are variable, the
basis ol determining them and their maximum and minimum amounts;
the estimated amounts of other selling expenses, including legal,
engineering, and accounting charges; the name and address ol every
underwriter and every recipient of a finder's fee; a copy of any
underwriting or selling-group agreement under which the distribution
is to be made, or the proposed form of the agreement whose terms have
not yet been determined; and a description of the plan of distribution
of any securities which are to be offered other than through an
underwriter;

(9) the estimated cash proceeds to be received by the issuer from the
offering; the purposes for which the proceeds are to be used by the
issuer; the amount to be used for each purpose; the order or priority in
which the proceeds will be used for the purposes stated; the amounts
of any funds to be raised from other sources to achieve the purposes
stated; the sources of the funds; and, if a part of the proceeds is to he
used to acquire property (including goodwill) other than in the
ordinary course of business, the names and addresses of the vendors,
the purchase price, the names of persons who have received
commissions in connection with the acquisition, and the amounts ofthe
commissions and any other expense in connection with the acquisition
(including the cost of borrowing money lo finance the.acquisition);

(10) a description of a stock option or other security options
outstanding, or to be created in connection with the offering, together
with the amount of the options held or to be held by every person
required to be named in (2), (4), (5), 16), or (8 )of this subsection and by
a person who holds or will hold 10 per cent or more in the aggregate
of (hi'oplions;

(11) the dat parties to, and general effect concisely stated of,
every management or other material contract made or to be made
otherwise than in the ordinary course of business il it is to be performed
in whole or in part at or after the filing of the registration statement
or was made within the past two years, together with u copy of every
such contract; and a description ofany pending litigation or proceeding
to which the issuer is a party and which materially affects its business
or assets (including the litigation or proceeding known to be
contemplated by governmental authorities);

(12) a copy of a prospectus, pamphlet, circular, form letter,
advertisement, or other sales literature intended as of the effective
date, to he used in connection with the offering;

(13) a specimen or copy nfthe security being registered; a copy of the
issuer's articles of incorporation and bylaws, or their oubstnntiul
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(14) a signed or conformed copy of an opinion of counsel as lo the
legality cfthe security being registered (with nn English translation if
itisin a foreign language) which states whether the security when sold
will be legally issued, fully paid, and nonassessable, and, if a debt
security, a binding obligation of the issuer;

(15) the written consent of an accountant, engineer, appraiser, or
other person whose profession gives authority to a statement made by
him, if the person is named as having prepared or certified a report or
valuation (other than a public and official document or statement)
which is used in connection with the registration statement;

(16) a balance sheet of the issuer as of a date within four months
before the filing of the registration statement; a profit and loss
statement and analysis or surplus for each of the three fiscal years
preceding the date of the balance sheet and for any period between the
close of the last fiscal year and the date of the balance sheet, or for the
period of the issuer’s and a predecessor’s existence if less than three
years; and, ifany part of the proceeds of the ofiering is to be applied to
the purchase of a business, the same financial statements which would
be required if that business were the registrant; and

(17 the additional information which the administrator requires bv
rule or order.

() A registration statement under this section becomes effective
when the administrator so orders.

(d) The administrator may by iule or order require as a condition of
registration under this section that a prospectus containing a
designated part of the information specified in (b) of tins section be sent
or given to each person (0o whom an offer is made before or concurrently
with whichever of the following occurs first:

(1) the first written offer made to him (otherwise than by means of
a puldie advertisement I by or lor Ilie ncroiiiil of Ilie issuer or any ol her
person on whose behalfthe ofiering is being made, or by an underwriter
or broker-dealer who is offering part of an unsold allotment or
subscription taken by him as a participant in the distribution;

(2) the confirmation of a sale made by or lor the account ofany such
person;

(3) payment under the sale; or

(4) delivery of the security under the sale. (8 404 ch 11)8 SLA 1059,
as added by 8 19 ch 105 SLA 1961)

See, 4555.110. Provisions applicable to registration
generally, (a) A registration statement may lie filed by the issuer,
another person on whose behalf the offering is to lie made, or a
registered broker-dealer.

(b) Every person filing a registration statement shall pay a filing fee

of $50 and a registration fee of one-tenth of one per cent of the

maggtffiTrr TBEWIWM W irm i rii®n A niifwiMiTiiiiiiwi min~Am Ir nill a milmi in » nn
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be less Hum $50 or more Hum $1,500. When a registration statement
is withdrawn before the effective date or a pre-effective stop order is
entered under AS 45.55.120, the administrator shall retain the $50
filing fee.

() Every registration statement shall specify (I) the amount of
securities to he offered in this stale; (2) the states in which n
registration statement or similar document in connection with the
ollering has been or is to be filed; and Oil an adverse order, judgment,
or decree entered in connection with the offering by the regulatory
authorities in each state or by any court or the Securities and Exchange
Commission.

(d) A document filed under this chapter within five years preceding
the filing ofa registration statement may be incorporated by reference
in the registration statement to the extent that the document is

currently accurate
<c) The administrator may by rule or otherwise permit the omission
of an item of information or document from a registration statement.

(0 In the case of a nonissucr distribution, information may not be
required under AS 45.55,100 or (j) of this section unless it is known to
the person filing the registration statement or to the persons on whose
behalf the distribution is lo be made, or can be furnished by them
without unreasonable effort or expense.

(0)) The administrator may by rule or order require as a condition
registration by qualification or coordination that a security issued
within the past three years or to be issued to a promoter for a
consideration substantially different from the public offering price, or
to a person for a consideration other than cash, he deposited in escrow,
and that the proceeds from the sale of the registered security in this
stale lie impounded until the issuer receives a specified amount from
Hie sale ol the security either in this stale or elsewhere. Tho
adminislralor may by rule or order determine the conditions of an
escrow or impounding required in this subsection but be may not reject,
a depository solely because of location in another state.

th) The administrator mav by rule or order require as a condition of
registration Hull a security registered by (nullification or coordination
be sold only oil a specified form ofsubscription or sale contract, and that
a signed or conformed copy of each contract be filed with the
administrator i r preserved for any period up lo three years specified in
the rule or order.

(il Every registration statement is effective for one year from its
effective date, or any longer period during which the security is being
offered or distributed in a nonexempted transaction by or for the

of

in (fleet under AS 4555.12(1. All outstanding .securities of the same
class as a registered security are considered to be registered for the
purpose of any nonissuer transaction if the registration statement is
effective and between the thirtieth day after the entry of a stop order
suspending or revoking the effectiveness of the registration statement
under AS 4555.120 (if the registration statement did not relate in
whole or in part to a nonissuer distribution) and one year from the
effective date of the registration statement. A registration statement
may not be with withdrawn for one year from its effective date if any
securities of the same class are outstanding. A registration statement
may be withdrawn otherwise only in the discretion of the
administrator.

() So long as a registration statement is effective, the administrator
may by rule or order require the person who filed the registration
statement to file reports, not more often than quarterly, to keep
reasonably current the information contained in the registration
stntement and to disclose the progress of the offering.

(k) A registration statement relating to a security issued by a
face-amount certificate company ora redeemable security issued by an
open-end management company or unit, investment trust, as those
terms are defined in the Investment Company Act of 1940, may he
amended after its effective date so as to increase the securit iex specified
as proposed to be offered. An amendment becomes efl'eci.ve when the
administrn or so orders. Every person tiling such an amendment shall
pay n filing fee, calculated in the manner specified in (hi of this section,
with respect lo the additional securities proposed to he offered. (8 405
ch 198 SLA 1959, as added by 8 19ch 105 SLA 1951;am 8 Ich 44 SLA
1962; am 8 8 ch 86 SLA 1972)

See. 4555.120. Denial, suspension, and revocation of
registration, (a) The administrator may issue a stop order denying
effectiveness lo, or suspending or revoking the effectiveness of, a
registration statement it lie finds that the order is in Hie public interest
and that

(1) the registration statement, as of its effective date or as of any
earlier dale in the ease of an order denying effectiveness, or any
amendment under AS 45.55.11Kk lus of its effect ive dale, or any report
under AS 45.55.1 t()lj) is incomplete in a material respect or contains
a statement which was, in the light of the circumstances under which
it was made, false or misleading with respect to a material fact;

(2) a provision ol this chapter or a rule, order, or condition lawfully
imposed under this chapter has been wilfully violated, in connection
with the ofiering, by (A) the person tiling the registration statement,
(B) the issuer, a partner, officer, or director of the issuer, a person
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8) lIn*security registered or sought lo be registered is the subject ol
an administrative stop order or similar order or n permanent or
temporary injunction under another federal or state act applicable to
the offering; hut (A) the administrator may not institute a proceeding
against an effective registration statement under this paragraph more
lhan one year from the date of the order or injunction relied on, and (B)
he may not enter an order under this paragraph on the basis ofan order
or injunction entered under another state ucl unless that order or
injunction was based on facts which would currently constitute a
ground for a stop order under this section;

(4) the issuer's enterprise or method of business includes or would
include activities which sue illegal where performed;

(5) the offering has worked or tended to work a fraud upon
purchasers or would so operate;

(G) the offering has been or would he made with unreasonable
amounts of underwriters' and sellers' discounts, commissions, or other
compensation, or promoters’ profits or participation, or unreasonable
amounts of kinds of options;

(7) when a security is sought to he registered by notification, it is not
eligible for that registration;

(8) when a security is sought to he registered by coordination, there
has been a failure to comply with the undertaking required by AS
45.55.0K)thl(41; or

(9) the applicant or registrant has failed to pay the proper filing fee;
hut the administrator may enter only a denial order under this
paragraph and he shall vacate the order when the deficiency is
corrected.

(lit The administrator may not institute a stop-order proceeding
against an effective registration statement on the basis of a fact or
transaction known to him when the registration statement became
effective unless the proceeding is instituted within the next ill) days.

(¢) The administrator may by order summarily postpone or suspend
the effectiveness of the registration statement pending linal
determination of a proceeding under this section. Upon llie entry of the
order, the administrator shall promptly notify each person specified in
(d) of this section that it has been entered and of the reasons for it and
that within 15 days after the receipt of a written request the matter
will lie set lor hearing. Il no hom ing is requested and none is ordered
by the administrator, the order remains in effect until it is ni'dified
or vacated by the administrator, if a hearing is requested or ordered,
the administrator, alter notice and opportunity for hearing to each
person specified in (dl of this section, may modify or vacate the order
or extend it until Bnnl determination.

Article 4. Genera! Provisions.

Section Section

130. Definitions i Rej inci
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Sec. 4555.180. Definitions. In this chapter unless the context
otherwise requires:

11) "administrator” means the commissioner of commerce and
economic development or his designee;

(2) "agent” means an individual other than it broker-dealer who
represents a broker-dealer or issuer in effecting or attempting to effect
purchase or sale of securities; a partner, officer, or director of a
broker-dealer or issuer, or a person occupying a similar status or
performing similar functions, is tin agent only il lie otherwise comes
within this definition; "agent" does not include an individual who
represents an issuer in (A) effecting transactions in a security
exempted by AS 4555.140(11, (2), @) (4), or (5), iii) effecting
transactions exempted by AS 45,55.140th), or(C) effecting transactions
with existing employees, partners, or directors of the issuer if no
commission or other remuneration is paid or given directly or
indirectly for soliciting any person in this stale;

() "looker-dealer" means n person engaged in the business of
effecting transactions in securities lor Ilie account of others or for his
own account; "looker-dealer" does not include (A) an agent, <B) an
issuer, (U) a hank, savings institution, or trust company, (D) a person
who has no place of business in this state if lie effects transactions in
this state exclusively with or through ti) the issuers of the securities
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19111, pension nr piulii sliming Inisis. or other liminriiil instil aliens or
institutional buyers, whether acting for themselves or as trustees, or
(El a person who has nn piace of business in this state ifduring a period
nf 12 consecutive months he does not direct more than 15 offers to sell
or buy into this state in any manner to persons other than those
specified in i3)(D> of this section whether or not the offeror or any
offeree is then present in this state;

(4t "fraud,” "deceit.” and "defraud" are not limited to common-law
deceit;

(51 "guaranteed" means guaranteed as to payment of principal,
interest, or dividends;

Itil "investment adviser" means a person who, for compensation,
engages in the business of advising others, either directly or through
pjhlications or writings, as to the value of securities or as to the
advisability of investing in, purchasing, or selling securities, or who,
for compensation and as a part of a regular business, issues or
promulgates, analyzes or reports concerning securities; "investment
adviser” floes not include IAl a hank, savings institution, or trust
company; (lll a lawyer, accountant, engineer, or teacher whose
performance of these services is solely incidental to the practice of his
profession; (Cl a broker-dealer whose performance of these services is
solely incidental to the conduct of his business as n broker-dealer and
who receives no special compensation lor them; (!)) a publisher of a
bona fide newspaper, news magazine, or business or financial
publication ol general, regular, and paid circulation; tK) a person
whose advn e, analyses, or teporls relate only tosecurities exempted by
AS 45 55 14(Ita)(ll; (El a person who has no place of business in this
state II'tf Ins only clients in this state are other investment advisers,
broker-dealers, banks, savings institutions, trust companies, insurance
companies, investment companies as defined in the Investment
Company Act of I!)10, pension or profit-sharing trusts, nr other
financial institutions or institutional buyers, \ bother acting for
themselves or as trustees, or (ii' during a period of 12 consecutive
months lie does not direct business communications into this state in
any mantlet Inmore than five clients other than those specified in (F!(i)
oi tins paragraph, whether or not he or any of Ibe persons to whom the
coininunical ions are directed is then piesont in this slat/;; or (G) other
persons not within tin* intent of this paragraph whom the
administrator designates by tub* or order;

(71"issuer" means a person who issues or proposes to issue any
security, except that iA» with respect to certificates of deposit,
voting trust certificates, or collateral trust certificates, or with respect

»certificates of interest or shares in an unincorporated investment
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the duties of depositor or manager under the provisions of the trust or

other agreement or instrument under which the security is issued; and
(13) Repealed by $ 2 ch 56 SLA 1978;

8) "nonissuer” means not directly or indirectly for the benefit of the
issuer;

(9) "person" means an individual, a corporation, a partnership, an
association, a joint-stock company, a trust where the interests of the
beneficiaries are evidenced by a security, an unincorporated
organization, a government, or a political subdivision ofa government;

(10) "sale" or "sell" includes every contract ofsale of, contract to sell,
or disposition of, a security or interest in a security for value; "offer”
or "offer to sell” includes every attempt or offer to dispose of, or
solicitation of an offer to buy, a security or interest in a security for
value; a security given or delivered with, or as a bonus on account of,
a purchase of securities or any other thing is considered to constitute

e part of the subject, of the purchase and to have been offered and sold for
value; a purported gift of assessable stock is considered to involve an
offer and sale; every sale or oiler of a warrant or right to purchase or
subscribe to anotner security of the same or another issuer, as well as
every sale or offer of a security which gives the holder a present or
future right or privilege to convert into another security of the same or
another issuer, is considered to include an offer of the other security;

(11) "Securities Act or 1933, "Securities Exchange Act of 1934
"Public Utility Holding Company Act of 1935” and "Investment
Company Ad of 1940” mean the federal statutes of those names as
nmended after May 9. 1959;

(12) "security” means a note; stock; treasury stock; bond; debenture;
evidence of indebtedness; certificate of interest or participation in any
profit-sharing agreement; collateral-lrust, certificates; preorganizalion
certificate or subscription; transferable share; investment contract;
voting-trust certificate; certificate of deposit for a security; a certificate
of interest or participation in an oil, gas, or mining title or lease or in
payments out of production under the title or lease or in any sale of or
indenture or bond or contract for the conveyance of land or any interest
in land; an option on a contract for the future delivery of agricultural
or mineral commodities or any other commodity ollered or sold lo tlie
public and not regulated by the Commodity Futures Trading
Commission; however, the contract or option is not subject to the
provisions of AS 45.55.070 if il is sold or pun’luised on the lloor of a
hona fide exchange or hoard of trade and offered or sold to the public
by a broker-dealer or agent registered under this chapter; investment
of money or money's worth including goods furnished or services
performed in the risk capital of a venture with the expectation ofsome
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iilUm\s( or participation in, temporary or interim certificate for, receipt
for, guarantee of, or warrant or right to subscribe to or purchase, any
of the foregoing; "security" does not include an insurance or
endowment policy or annuity contract under which an insurance
company promises to pay a fixed or variable sum of money either in a
lump sum or periodically for life or for some other specified period;

(13) "state” means any state, territory, or possession of the United
Stales, the District of Columbia, and Puerto Rico. (8 301 ch 198 SLA
1959; am 88 1and 2ch 105SLA 1961;am $ 9 ch 5SLA 1966; am §8 9,
10ch 86 SLA 1972-am § 1ch 217 SLA 1975;am 88 14,108 ch 218 SLA
1976; am 8 2 ch 56 SLA 1978; am 8 2 ch 69 SLA 1980)

Kffrcl or nnicndnienLs. ~ The 19711 Seven per centdebenture?) offered in

MUH AT rU TSt “tHHHHINHTIEMI-r 11
nmimmo_mill ecmmmii- development" lor
“itimmissitmer of inmitii'ir™ in piiitiprnph
ill, and "Commodity Futures Trading
Commission" for "Commodity Exchange
Authority of the  United States
Department of Agriculture” near the
middle of garagraph 1121,

The 1978 amendment, in paragraph 17 1
repealed item Qi which lead, "with
respect to certificates of interest or
Fartmlpatlpn In nil, gns, nr mining titles or
eases or in payments out of production
under these titles or lenses, there is not

copsidered lo lie any ‘issyer' "
T_ﬁe ?I?Ht(f ﬁme%lmeH! inserted "nr
variable" near the end ol paragraph M2i

Sec. 4555.138. Application

exchange for stock must lie registered.
—. See_same cntchline in note to AS
oIf|.rg|.07I). , .
FOr analysis of securities law of
Alaska and its effect on corporate
tran?facnons, see 191 Op. Ally. Gen.,
0, If).
Allt references. — Who is "dealer”
under state securities acts exempting sales
by owners other than issuers not made in
course of successive transactions, and the
like. (5 ALIt3d 1425, , _
WIinl constitutes "public" or "private"
offering within meanlngiofstate securities
requlation. &1 ALIt."ld 1009

to Alnsku Native Claims
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Alaska law pursuant lo the federal Ad To  10.05 or 10.21), this Act prevails with
the extent 0f nn inconsistency lid ween a  regard lo a corporation organized under
provision of this Ad nnd a provision 0f AS  Afaska law pursuant lo the | decal Ad."

Sec. 4555.139. Reports of corporations. ‘A copy of all annual
reports, proxies, consents or authorizations.™ proxy statements and
other materials relating to proxy solicitations distributed, published or
made available by any person to at least 30 Alaska resident
shareholders of a corporation which has total assets exceeding
$1,000,000 and a class of equity security held of record by 500 or more
persons and which is exempted from the registration requirements of
AS 4555.070 by AS 4555.138, shall be filed with the administrator

concurrently with its distribution lo shareholders. (8 | eh 58 SI,/
1977)

For enne construing common low  solicitations
pronibition of mntcrinlly false nnd  Op. No 1825
misleading  statements ~ in proxy 119791

ﬁ 2(4|7

Sec. 45.55.140. Exemptions, (a) The following securities are
exempted from AS 45.55.070;

(D a security, including a revenue obligation, issued or guaranteed
by the United States, a state, a political subdivision of a stale, or an
agency or corporate or other instrumentality of one or more of the
foregoing; or a certificate of deposit for any of the foregoing;

(2) asecurity issued or guaranteed by Canada, a Canadian province,
a political subdivision of a Canadian province, an agency or corporate
or oilier instrumentality of one or more of the foregoing, or a foreign
government with which the United States currently maintains

Settlement Aft corporations. The initial issue of stock of n diplomatic relations, if the security is recognized as a valid ohhpntioijffi®

corporation organized under Alaska law pursuant lo the Alaska Native
Claims Settlement Act tP.L. 92-203; 85 Slat. 688; 43 U.S.C. 1601 et
set),i is not a sale of it security under AS 4555070 and AS
4555.130(101. (8 6 ch 70 SLA 19721

Editor's note.  Siilmn 1, rli 70.SI.A  provision ol [lus Ad or AS 10.05 or 10.20
1972, provides "Purpose. It is the and a provision of (he Alaska Native
purpose ol this Ail In imPIem_ent the Claims Se!llenient Act (PI. 92-203. 85
Alaska Native Claims Selllenient Act Slid (88, 43 1J.5C |||t[).| el seq.i or a
if . _9?-203. Hi Sinl 888. 43 UN < 1§11 grov,lsmn In the articles ofincorporation or

ing eli VI iws required by the U.S. Secretory of
ﬁ'i_nssee”arﬁ%igmﬁﬂg'”ngmﬁ{{?& 'Swd'%rg%ﬁgr%% tlit- Interigr underysec Viol of the fed%ral

directly of implicdlv (Tented by the Ad, the federal Ad or the required
“ii . tincut by Onfqress of Ihe Alaska provision in the nrlicloH nr bylaws prevails
i.alive Claims Settlement Act Il js also ~ With regiard to a corporation organized
the purpose of this Arl (u_ complement  yndet Alaska taw pursuant.[o the federal

throuah stale nolicy. in a reasonable nnd ~ Art However, nothing in this section or
oug stae(ﬁg f%era|a|<ﬁ|%s\%?(grgsseg elsewhere i | this © Ad deprives a

by the issuer or guarantor; n

(3) asecurity issued by and representing an interest in or a debt of,
or guaranteed by, it hank organized under tho laws of the United
States, or a hank, savings institution, savings and loan association,
building and loan association, or trust company organized and
Bitpervisod under the laws Uf a stale or of the United Stales:

(4) a commercial paper which arises out of a current transaction or
the proceeds of which have been or are Lo he used for current
transactions, and which evidences an obligation lo pay cash within
nine months of the date of issuance, exclusive of days of grace, or any
renewal of the paper which is likewise limited, or a guarantee of the
paper or of the renewal, if the commercial paper is of the type eligible
for discount by a federal reserve bank;

(5) an investment contract issued in connection with an employee’s
stock purchase, savings, pension, profit-sharing, or similar honnlll plan
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(0) ii security issued by nnd representing an interest in or a dent of,
or guaranteed by, a federal savings and loan association, or a building
and loan or similar association organised under the laws of a state and
authorized to do business in this state;

() asecurity issued by and representing an interest in or a debt of,
or guaranteed by, an insurance company organized under the laws of
a state and authorized to do business in this state; but this exemption
dues not apply to an annuity contract, investment contract, or Himilar
security under which the promised payments are not f'’xed in dollars
but are substantially dependent upon the investment results of a
segregated fund or account invested in securities; except that policies
or annuity contracts of insurance companies admitted to do business in
the state are not subject to this chapter;

(8) a security issued or guaranteed by a federal credit union or any
credit union, industrial loan association, or similar association
organized and supervised under the laws of this state;

(9) a security issued or guaranteed by a railroad, other common
carrier, public utility, or holding company which is

(A) subject to the jurisdictir.i of the Interstate Commerce
Commission,;

(B) a registered holding company under the Public Utility Holding
Company Act of 1935 or a subsidiary of the company within the
meaning of that Act;

CC) regulated in respect of its rates and charges by a governmental
authority of the United States or a state; or

(1)1 regulated in respect of the issuance or guarantee of the security
by a governmental authority of the United States, a state, Canuda, or
a Cnnndian province;

(101 a security listed or approved for listing upon notice ofiammnco
on the New York Stock Exchange, the American Stock Exchange, the
Midwest Stock Exchange, or the Pacific Coast Stock Exchange, or any
other security of the same issuer which is of sonior or substantially
equal rank; a security called for by subscription rights or warrants so
listed or approved; or a warrant o*right to purchase or subscribe to any
of the foregoing;

(11) a security issued by u person organized and operated not for

private profit hut exclusively for religious, educational, benevolent,
charitable, fraternal, social athletic, or reformatory purposes, or as a
chamber of commerce or trade or pioccasional association.
(b> The following transactions arc exempted from AS 45 55.070:
(1) ntransaction between the issuer or other person on whose behalf
the >'lering is made and an underwriter, or among underwriters;
(2) a transaction in a bond or other evidence of indebtedness secured
‘reement for
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(3) a transaction by an executor, administrator, sheriff, marshal,
receiver, trustee in bankr guardian, or conservator;

(4) an offer or sale to a bank, savings institution, trust company,
insurance company, investment company as defined in the Investment
Company Act of 1940, pension or profit-sharing trust, or other financial
institution or institutional buyer, or tc a broker-deaier, whether the
purchaser is acting for itself or in some fiduciary rapacity;

(5) sales by an issuer

(A) to no moo? than 10 persons in this state other than those
designated in (4) of this subsection during u period of 12 consecutive
months whether or not the seller or any of the buyers is then present
in this state, if

(i) no commission or other remuneration is paid or given directly or
indirectly for soliciting a prospective buyer in this stule;

(ii)) the total dollar amount invested during a period of 12
consecutive months does not exceed $100,000:

(iii) a legend is placed on the certificate or other document
evidencing ownership of the security, stating thut the security is not
registered under this chapter and cannot be resold wi*houl registration
under this chapter or exemption *rom iL;

(iv) offers are made without public solicitation or advertisement
and

(v) the issuer files with the administrator a notice specifying the
issuer, the security to be sold and the terms of the offer at least two days

efore any sales are made;

(B) to no more than 25 persons in this state other than those
designated in (4) of this subsection during a period of 12 consecutive
months whether or not the seller or any of the buyers is then present
in this state, if

(i) the sales are made solely in this state;

(ii) before any sale, each prospective buyer is furnished access to the
information that would he provided to a prospective buyer in a
registration under AS 45.55.100 (which information shall he furnished
to the administrator upon his request);

(iii) the total dollar amount invested during a period of 12
consecutive months does not exceed $500,000;

(iv) commissions or other remuneration meet the requirements of
this chapter and are made only to persons registered under AS
45.55.040;

(v) alegend is placed on the cerlilicate orol her document evidencing
ownership of the security, stating that the security is not registered
under this chapter and cannot he resold without registration under this
chapter or exemption from it;

(vi) the issuer obtains a signed agreement from the buyer
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tvii) oilers are made without public solicitation or advertisement;
and

(viii) the issuer files with the administrator a notice specifying the
issuer, the security to be sold, and the terms of the offer at least two
days before any sales arc made;

(6) an offer or sale of a preorganization certificate or subscription if

(A) nocommission or other remuneration is paid or given directly or
indirectly for soliciting a prospective subscriber,

(B) the number of subscribers does not exceed 10, and

(C) no payment is made by any subscriber;

i7 a transaction under an offer to existing security holders of the
issuer, including persons who at the time of the transaction are holders
of convertible securities, nontrunsferable warrants, or transferable
warrants exercisable within not more than 90 days of their issuance,
if

(A) no commission or other remuneration, other than a standby
commission, is paid or given directly or indirectly for soliciting a
security holder in this stale, or

(B) the issuer first files a notice specifying the term of the offer and
the administrator does not by order disallow the exemption within the
next five full business days;

(8) an ofibr (but n”t a sale) of n security for which registration
statements have been filed under both this chapter and.the Securities
Act of 1933 if no stop order or refusal order is in effect and no public
proceeding or examination looking toward an order is pending under
either Act;

(9) an isolated nonissuer transaction, whether effected through a
broker-dealer or not;

(101 a nonissuer dist ribution of an outstanding security iT

(A) a recognized securities manual contains the names of the issuer's
officers and directors, a balance sheet of the issuer as of a dale within
18 months, and a profit and loss statement for cither the fiscal yenr
preceding that date or the most, recent year of operations, or

(B) the security has a fixed maturity or a fixed interest or dividend
provision and there has been no default during the current fiscal year
or wiinin the three preceding fiscal years, orduring the existence of the
issuer and any predecessors if less than three years, in the payrne.it of
principal, interest, or dividends on the security;

(11) a nonissuer transaction effected by or through a registered
broker-dealer under an unsolicited order or offer to buy; however, the
administrator may by rule require that the customer acknowledge
upon a specified form that the sale was unsolicited, and that a signed
copy of each form he preserved by the broker-dealer for a specified
period;

iMf—fe™Miim*MHa”w*iniiiiiHWMira— ian—
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(13) a transaction incide.it to a right of conversion or a statutory or
judicially upproved reclassification, recapitalization, reorganization,
guasi-reorganization, stock split, reverse stock split, merger,
consolidation or sale of assets, if

(A) no commission or other remuneration, other than a standby
commission is paid or given directly or indirectly for soliciting n
security holder in this state; and

(B) the issuer files a notice in the form specified by the administrator
not less than 30 days before making the offer:

(14) a stock dividend, whether the corporation distributing the
dividend is the issuer of the stock or not, if nothing of value is given
by stockholders for the dividend other than the surrender of a right lo
a cash or property dividend when each stockholder may elect to take
the dividend in cash or property or in stock;

(15) an act incident to a class vole by stockholders, under the
certificate of incorporation or the applicable corporation statute, on a
merger, consolidation, reclassification of securities or sale of securities
of unother corporation,

(16) the offer or sale by a registered broker-dealer, acting either as
principal or agent, of securities previously sold and distributed to the
public if

(A) the securities are sold ut prices reasonably related to the current
market price at the time ofsale, and, if broker dealer is ncting as agent,
the commission collected by the broker-dealer on account of the sale is
not in excess of usual and customary commissions collected with
respect to securities and transactions hnving comparnble
characteristics;

(B) the securities do not constitute tho whole or a part of nn unsold
allotment to or subscription or participation by the broker-dealer as an
underwriter of the securities or us a participant in the distribution or
the securities by the issuer, by an underwrtcr or by a person or group
of persons in substantial control of the issuer or of the outstanding
securities of the class being distributed; and

(C) the securities have been lawfully sold and distributed in this
state under this chapter;

(17) offers or sales of certificates of interest or participation in oil,
gas, or mining rights, titles or leases, or in payments out of production
under such rights, titles or leases, if the purchasers

(A) are or have been during the preceding two yonrs engaged
primarily in the business of exploring for, mining, producing, or
refining oil, gas, or minerals, or

(B) hove been found by the administrator upon written application
to be substantially engaged in the business of exploring for, mining,
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(©) In any proceeding under this chapter, the burden of proving an
exemption or an exception from a definition is upon the person
claiming it.

(d) The administrator may by order deny or revoke an exemption
specified in (a)(5), (7) or (11) of this section or in (b) of this section with
respect to a specific security or transaction. The order may not be
entered without appropriate prior notice to all interested parties,
opportunity for hearing, and written findings of fact and conclusions of
law, except that the administrator may Ly order summarily deny or
revoke any of the specified exemptions pending final determination of
a proceeding under this subsection. Upon the entry of a summary
order, the administrator shall promptly notify all interested parties
that it has been entered and of the reasons for it and that within 15
days of the receipt of a written request the matter will be set down for
hearing. If no hearing is requested and none is ordered by the
administrator, the order remains in effect until it is modified or vacated
by the administrator. If a hearing is requested or ordered, the
administrator, after notice of and opportunity for hearing to all
interested persons, may modifv or vacate the order or extend it until
final determination.

(e) No order under (dl of this section may operate retroactively. No
person may he considered to have violated AS 45.55.070 or 45.55.150
by reason of nn offer or sale effected after the entry of an order under
this subsection if he sustains the burden of proof that hedid notknow,

and in the exercise of reasonable rare could not have known ofthe

order.

(0 The administrator shall by regulation prescribe n schedule of fees
for examination or investigation of claimed exemption. (§ 302 ch 198
SILA 1959; am $$ 3 — 11 ch 105SI,A 1961; am § 1ch 8 SI .A 1966; am
1 lell 25SI.A 1908. mu ~ I 13cli 10SI A 1972; am $ 15ch 218
SILA 1976; am $$ 1— 3ch 132 SLA 1977;am § 1ch 56 SLA 1978; am

8 45.55.150 Trade and Commerce 8 45.55.180

Sec. 4555.150. Filing of sales and advertising literature. The
administrator may by rule or order require the filing of a prospectus,
pamphlet, circular, fuvm letter, advertisement, or other sales
literature, or advertising communication addressed or intended for
distribution to prospective investors, including clients or prospective
clients of an investment adviser. (8§ 303 ch 198 SLA 1959; am § 12ch
105 SLA 1961; ain § 14 ch 86 SLA 1972)

Sec. 45.55.160. Misleading filings. It is unlawful for a person, in
a document filed with the administrator or in a proceeding under this
chapter, to make or cause to be made an untrue statement of a material
fact or to omit to stato a material fact necessary in order to make the
statements made, in the light of the circumstances under which they
are made, not misleading. (8§ 304 ch 198 SLA 1959;am § 15ch86SLA
1972)

Materiality under common law. —
Under  Alnskn  common  law, = a
misrepresentation is mntcrinl if there is a
substantial likelihood that a reasonable
shareholder would consider il important in
deciding how to vole Subjective proofthat
one or more shareholders artually granted
a proxy because of a fnlschorid™is not
required; only _the objective standard

encompassed ~ in  the” definition of

materiality need he met. Drown v, Ward
Suf.m. U{) No 1825 (Kile No ‘15791, 592
p.2d 2)7 (I5179).

Proxy solicitations held ninloriiilly

false. ~ Where tin'misrepresented ability
of n regional corporation lo distribute

Sot*. 4fififi.170. Unlawful

money or land lo shareholders on the Iar%e
scale expressed In the Miln Ration would he
likely to influence shareholders to grant
proxies to the solicitor, the proxy
solicitations were materially false as a
mailer of law. Drown v. Ward, Sup. CI.EI{J.
ll\llog7 91825 'File No. 15791, 51 P.2d 2-17

ALR and C'JS. references. —
Attorne!'s preparation of legal document
incideng lo sale or securities as reminmg
him liable under state  securities
regulations statutes, 2 ALH.'id 252.

19 U.J.8. Corporations 8> 931. I'Ri't; 53
U.J.S. Licenses 5 78

repreNontntions ("foncoming

i 50 ch 54 SLA 15)80)

Effect nf iiincnilriionIM. The 1U7K
amendment umcrtcd "mil" preceding "by
order diHiillnw* m paragraph (71(10 of
NuliHi'ction Ihi

The 1977 nincndmont reunite
pimtgi nphtflafnidiitcrlimi (hi, Huhat Ruled
"under thinchapter™ for "or any other Mate
of the United Sinleii under thinor any art
regulnlnig the mile of tin milieu™ m
paragraph HfiltU) of miliMtTtion (hi, and
miliHtituted “tilithl, 171 or (111" fur "@llfi) or
(" lii the Ciril aenlenee of HiihaerInm 4l

The 107H amendment added paragraph
1171 of iiiilivot lint,'t,1

HikfiKIelviiil,  hulinlilut<*a "mild"  lor
“offered” near llie middle of the
subparagraph, nnd nobstitutcd "any nnlea
are" for "the offer in””near the enil of tho
nuhparnginph.

I.eglHinllvo hlatory report**. — For
report on rh. H, SI.A 1955, nee llouho
Journal <I%(>), p. 1. For report on oh.
1."2, SI.A 1(177 (Sit "HL. hoc 11)77 Senate
Journal, p 100

ALIl referenced.--What accuritica are
exempt from registration under 8%102( )
of lhe Uniform Securities Act, HI ALItJd
firfi

registration or exemption, (a) Ncillier tlu* fact that an application bn
registration under AS 4555.050—1555.060 or a registration
sinlenient, under AS 45.55.070—45.55.120 is filed nor the inel that a
person or security . mfleetively registered constiltiles a finding by the
administrator that it document filed under (Ins chapter is true,
complete, and not misleading. Neither the lact of filing nor the lad that
an exemption or exception is available for a security or a transaction
means that the administrator has passed in any way upon the merits
or qualifications of, or recommended or given approval to, a person,
security, or transaction.

(b) Il. is unlawful to make, or cause to be made, to a prospective

purchaser, customer, or client any representation inconsistent will) (a)
of this section. (9 305 cl) 158 SLA 15)59; am § 13 ch 105 SI.A 1961)

See. 4555.180. Administration of chapter, la) The Department
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(b) It is unlawful for the administrator or an officer or employee of

the administrator to use for personal benefit information which is filed
with or obtained by the administrator and which is not made public. No
provision of this chapter authorizes the administrator or an officer or
employee of the administrator to disclose the information except
among themselves or when necessary or appropriate in a proceeding or
investigation under this chapter. No provision of this chapter either
creates or derogates from any privilege which exists at common law or
otherwise when documentary or other evidence is sought under a
subpoena directed to the administrator or an officer or employee of the
administrator. (§ 306 ch 198 SLA 1959)

Sec. 45.55.190. Investigations and subpoenas, (@) The
administrator in his discretion may (1) make public or private
investigations inside or outside this state as he considers necessary to
determine whether a person has violated or is about to violate any
provision of this chapter or a rule or order under th»s chapter, or to aid
in the enforcement of this chapter or in the prescribing of rules and
forms under this chapter, i2) require or permit a person to file a
statement in writing, und'-r oath or otherwise as the administrator
determines, as to all the facts and circumstances concerning the matter
to be investigated, and (3) publish information concerning any
violation of this chapter or any rule or order under this chapter.

(b) For the purpose of an investigation or proceeding under this
chapter, the administrator or an officer designated by him may
administer oaths and affirmations, subpoena witnesses, compel their
attendance, take evidence, and require the production of books, papers,
correspondence, memoranda, agreements, or other documents or
records which the administrator considers relevant or material to the
inquiry.

(¢) In case of contumacy by, or refusal to obey a subpoena issued to
a person, the superior court, upon application by the administrator,
may issue to the person an order requiring him to appear before the
administrator, or the officer designated by him, to produce
documentary evidence if so ordered or to give evidence touching the
matter under investigation or in question. Failure to obey the order of
the court may be punished by the court as a contempt of court.

(d) No person is excused from attending and testifying or from
producing a document or record before the adminislrulor, or in
obedience to the subpoena of the administrator or officer designated by
him, or in u proceeding instituted by the administrator, on the ground
that the testimony or evidence required of him may tend to incriminate
him or subject him to a penalty or forfeiture. However, no individual
may be prosecuted or subjected to a penalty or forfeiture for or on

— W W W W —
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individual testifying is not exempt from prosecution and punishment
for peijury or contempt committed in testifying. (§ 307 ch 198 SLA
1959)

Sec. 4555.195. Reimbursement of expenses incident to
examination, (a) An issuer, broker-dealer, agent, or investment
adviser shall reimburse the administrator for actual travel expenses
and per diem incurred in connection with an examination incident to
a registration under this chapter.

(b) The administrator may by rule or order adopt a schedule of
charges for annual examination fees of issuers, broker-dealers, agents
and investment advisers.

(c) If an issuer, hrokcr-dcaler, agent or investment adviser fails *o

pay the fees and expenses provided for in this section, the fees antjflj®
expenses shall be paid out of the funds of the administrator in the sam<"®&”"

manner as other disbursements made by the administrator. The
amounts paid from the funds of the administrator are a lien upon all
of the assets and property in this state of the issuer, broker-dealer,
agent or investment adviser and the amount may be recovered by the
attorney general on behalf of the state.

(d) Failure ofthe issuer, broker-dealer, agent or investment adviser
to pay fees and expenses under this section is a wilful violation of this
chapter and the violation falls within the provisions of AS 45.55.060,
4555120, 45.55.200 and 45.55.210. (§ 16 ch 86 SLA 1972)

Sec. 4555.200. Orders and injunctions. Whenever it appears to
the administrator that a person has engaged or is about to engage in
nn act or practice in violation of any provision of this chapter or rule
or order under this chapter, he may

(1) if he considers it in the public interest or for the protection oL
investors, issue an order directing llie person to crime and desist IrmmA
continuing the act nr practice, provided that reasonable notice ol iimr
an opportunity for a hearing shall first be given, except that the
administrator may issue a temporary order pending the hearing which
shall remain in effect until 10 days after the hearing is held and which
shall become final if the person to whom notice is addressed does not
request a hearing within 15 days after the receipt of notice; or

(2) bring an action in the superior court to enjoin the acts or
practices and to enforce compliance with this chapter or rule nr order
under this chapter, and upon a proper showing, Lhe appropriate remedy
shall be granted and a receiver or conservator may be appointed for the
defendant or the defendant’s assets; the court may not require the
administrator to post a bond. (§ 308 ch 198 SLA 1959; am § 1ch 126
SLA 1968)

~Sec. 4555.210. Criminal penalties, (@) A person who wilfully
— |I— wm—Bwroaw w — mafa
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4555.160 knowing the statement made to be false or misleading in a
material respect or the omission to be misleading by any material
respect, upon conviction, is punishable by a fine of not more than
35,000, or by imprisonment for not less than one year nor more than
five years, or both. Upon conviction ofan individual for a felony under
this chapter, imprisonment for not less than one year is mandatory.
However, no individual may be imprisoned for the violation of a rule
or order if he proves that he had no knowledge of the rule or order. No
indictment or information may be returned under this chapter more
than five years after the alleged violation.

(b) The administrator may refer the evidence which is available
concerning violations of this chapter or a rule or order under this
chapter to the attorney general who may, with or without a reference,
institute appropriate criminal proceedings under this chapter.

() Nothing in this chapter limits the power of the state to punish a
person for conduct which constitutes a crime by statute or at common

law. (8 309 ch 198 SLA 1959; am § 40 ch 43 SLA 1964; am § 17 ch 86
SLA 1972) .

Sec. 45.55.220. Civil liabilities, (@) A person is liable to the person
buying the security from him for the consideration paid fur the
security, together with interest at six per cent a year from the date of
payment, costs, and reasonable attorneys' fees, less the amount of
income received on the security, upon the tender of the security, or for
damages if he no longer owns the security, if he

(1) offers or sells a security in violation of AS 4555.030(a), AS
45.55.070, or AS 45.55.170(b) or of a rule or order under AS 4555.150
which requires the filing of sales literature before it is used, or of a
condition imposed under AS 45.55.100(d) or AS 45.55.110(g) or (h), or

(2) offers or sells a security by means cf an untrue statement of a
material fact, or omits to state a material fact, the omission of which
makes a statement misleading.

(b) Damages are the amount that would be recoverable upon a
tender less tho value oT the security when the buyer disposed of it nnd
interest at six per cent a year from the date of disposition.

(c) Every person who directly or indirectly controls a seller liable
under (a) of this section, every partner, officer, or director of such a
siiler, every person occupying a similar status or performing similar
functions, every employee of the seller who materially aids in the sale,
and every broker-dealer or agent who materially aids in the sale are
also liable jointly and severally with nnd lo the same extent as the
seller, unless the nonseller who is liable sustains the burden of proof

that he did not know, and in exercise of reasonable care could not have
S -r > ——r e ol - M- »———m——m———— r a -
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(d) A tender specified in this section may be made at any time before
entry of judgment.

(e) Every cause of action under this chapter survives the death ofa
person who might have been a plaintiff or defendant.

() No person may sue under this section more than three years after
the contract oi sale. No person may sue under this section

(1) if the buyer received a written offer, before suit and nt a time
when he owned the security, to refund the consideration paid together
with interest at six per cent a year from the date of payment, less the
amount of income received on the security, and he failed to accept the
offer within 30 days of its receipt, or

(2) if the buyer received the offer before suit and at a Lime when he
did not own the security, unless he rejected the offer in writing within

30 days of its receipt.
(9) No person who makes or engages in the performance ofu contract

in violation of a provision of this chapter or rule or order under this
chapter, or who acquires a purported right under the contact with
knowledge of the facts by reason of which its making or peri-, mance
is in violation, may base a suit on the contract.

(h) A condition, stipulation, or provision binding a person acquiring
a security to waive compliance with a provision of this chapter or a rule
or order under this chapter is void.

(i) The rights and remedies provided by this chapter are in addition
to any other rights or remedies that may exist, but this chapter does
not create a cause of action not specified in this section or AS
45.55.040(f). (8 310 ch 198 SLA 1959; am § 14 ch 105 SLA 1961; am
8§ 18 ch 86 SLA 1972)

A LIt references. Who, other than Purchaser®s rigid (aset up invalidity ur
officers und directors of a corporation, is contract because of violation of stale
civilly liable under (he slut j securitiesacls  securities regulation as affected by
MIlue Sky Laws) for purchase price of doctrine of estoppel, Hd Al.K2d -Im).

unauthorized securities, fd) A Lift*d 10, TIL. What amounts to participation by

Waiver of righto or release nf liability in ~ rnipnriile officer or agent in illegal
advance of controversy, under stale Issuance of security, in older lo impose
securities ad i IlueSky Law. til ALk2d  liability upon him under state securities
KWH . regulations, ALK."Id fiHH

Sec. 45.55.225. Hearings: Regulations, (@) The administrator
shall adopt regulations, consistent with the provisions of this chapter,
governing administrative hearings conducted by the administrator or
his designee for the following:

(1) orders issued under AS 45.55.120, 45.55.140(d), or 45.55.200; in

these instances, the administrator shall promptly send a notice of
opportunity for hearing to the issuer of the securities and to all persons
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(2) orders issued under AS 4555.050; before the administrator
enters an order under AS 45.55.060, he shall send to the person
involved o notice of opportunity for hearing; if the person involved is
an ugent, then the administrator shall in addition notify the employ’'ng
broker-dealer, investment advisor, or issuer.

(h) In conducting a hearing in accordance with (a) of this section, the
administrator may issue a subpoena to compel the attendance of any
witness or party and te compel production ofevidence. (8 4 ch 132 SLA
1977)

See. 4555.230. Judicial review of orders, (a) A person aggrieved
by a final order of the administrator muy obtain a review of the order
in tho superior court by filing, within 60 duys alter the entry of the
order, n written petition praying that the order be modified or set aside
in whole or in part. A copy of the petition shall he served immediately
upon the administrator, und thereupon the administrator shall certify
and file in court a copy of the filing and evidence upon which the order
was entered. When these are filed, the court has exclusive jurisdiction
to affirm, modify, enforce, or set aside the order, in whole oi in part.

(b) The commencement of proceedings under (a) of this section does
not, unless specifically ordered by tho court, operate us a stay of the
administrator’s order.

(©) The Administrative Procedure Act (AS 44.62) applies to all
regulations issued or authorized under this chapter. () ,'li 1ch 198 SLA
1959; am § 5 ch 132 SLA 1977)

Effect of amendment. — The 1S77 rrsiliitiori,H, orders and review" and
amendment, in subsection < substituted deleted "including Audlmal review and its
"all  requlations” far “all " rules, scope" following "this rhnplcr."

v

Sec. 4555.240. Rules, forms, orders, nml hearings, (is) The
administrator may make, amend, anti rescind the rules, forms, and
orders which are necessary to carry out. this chapter, including rul *s
and forms governing registration statements, applications, end
reports, and defining terms, whether or not used in this chapter insofar
as the definitions are not inconsistent with this chapter. For the
purpose of rules and forms, Ilie administrator may classify securities,
persons, and matters within his jurisdiction, and prescribe different
requirements for different classes.

(b) No rule, form, or order may he made, amended, or rescinded
unless the administrator finds that the action is necessary or
appropriate in the public interest or for the protection of investors and
consistent cvith the purposes fairly intended by the policy and
provisions of this chapter. In prescribing rules and forms the

8 45.55.250 Trade and Commerce 8 45.55.260

uniformity in the form and content of registration statements,
applications, and reports wherever practicable.

(©) All financial statements shall ho prepared in accordance with
generally accepted accounting practices. The administrator may by
rule or order prescribe (1) the form and content of financial statements
required under this chapter, (2) the circumstances under which
consolidated financial statements shall be filed, and (3) whether any
required financial statements shall be certified by independent or
certified public accountants.

(d) No provision of this chapter imposing liability applies to an act
done or omitted in good faith in conformity with a rule, form, or order
of the administrator, notwithstanding that the rule, form, or order may
be later amended or rescinded or be determined by judicial or other
authority to be invalid.

(e) Every hearing in an administrative proceeding shall be public
unless the administrator in his discretion grants o requestjoined in by
nil the respondents that the hearing be conducted privately. (8 312 ch
198 SLA 1959)

Sec. 4555.250. Administrative files and opinions, (@) A
document is filed when it is received by the administrator.

(b) The administrator shall keep a register of all applications for
registration and registration statements which are or have ever been
effective under this chapter and all denial, suspension, or revocation
orders which have been entered under this chapter. The register shall
be open for public inspection.

(¢) The information contained in or filed with a registration
statement, application, or report may he made available to the public
under the rules which the administrator prescribes.

(d) Upon request and at the reasonable charges which he prescribes,
the administrator shall furnish to any person photostatic or other
copies (certified under his seal of office if requested) of any entry in the
register or any document which is a matter of public record. In a
proceeding or prosecution under this chapter, n copy so certified is
prima facie evidence of the contents of the entry or documents certified.

(e) The administrator in his discretion may honor requests from
interested persons for interpretative opinions. () 313 ch 198 SI,A 1959;
am 88 16. 17 ch 105 SLA 1961)

Sec. 4555.200. Lcopc of the chapter and service of process, (a)
A3 45.55.010, 45.55.030(a), 45.55.070, 45.55.170, and 45.55.220 apply
to persons who sell or offer to sell when (1)an offer to sell is made in
this atnte, or (2) an offer to buy is made and accepted in this state.

OU A8 <555 0K) 45 55 030(a) -md 45.55.170 apply lo persons who



(e) For the purpose of this section, an oiler to sell or to buy is made

in this state, whether or not either party is then present in this state,
when the oiler 111originates from this state or (2) is directed by the
olTeror to this state and received at the place to which it is directed, or
at a post office in this state in the case of a mailed offer.

(d) For the purpose of this section, an offFer to buy or to sell is
accepted in this state when acceptance is communicated to the offeror
in this state and has not previously been communicated to the ofTeror,
orally or in writing, outside this state. Acceptance is communicated to
the ofleror in this state, whether or not either party is then present in
this slate, when the offeree directs it to the offeror in this state
reasonably believing the olferor to he in this slate and it is received at
the place to which it, is directed, or a! a post office in this state in the
case of a mailed acceptance.

() An offer to sell or to buy is not made in this state when (1) the
publisher circulates or there is circulated on his behalfin this state a
bona fide newspaper or other publication of general, regular, and paid
circulation which is not published in this state, or which is published
in this state but has bad more than two-thirds of its circulation outside
this state during the past 12 months, or (2) a radio or television
program originating outside this state is received in this state.

(f) AS 15.fi5.020, '15.55.030(c), and 45.55.170, so far as investment
advisers are concerned, apply when any act instrumental in effecting
prohibited conduct is done in this state, whether or not either party is
then present in tins state.

(gl Kvory applicant for registration under this chapter and every
issuer which proposes to offer a security in this state through a person
acting on an agency basis in the common-law sense shall tile with the
administ rator, in the form which lie prescribes by rule, an irrevocable
consent appoint mg Ilie administrator or bis successor in office to be bis
attorney to receive service of lawful process in a civil sail, action, or
proceeding against him or his successor executor or administrator
which arises under this chapter or a rule or order under this chapter
alter the consent lias been tiled, with the same force and validity as if
served personally on the person filing the consent. A person who files
the consent in connection with a previous registration need not tile
another Service may lie made by leaving a copy of the process in the
office ol the administrator, hut il is not effective unless 111.be plaintiff,
who may be the administrator in a suit, action, or proceeding mat3uted
by him, immediately sends notice of the service nnd a copy of the
process by registered mail to Liu* defendant or respondent at his last
address on file with the administrator, and (2) the plaintiffs affidavit
ol mailing is tiled in the ease on or before tin; return day ol the process,
if any, or within the further time which the court allows.
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under this chapter, and lie Ims not tiled a eminent lo service of process
under (g) of this section and personal jurisdiction over him cannot
otherwise be obtained in tins stale, that conduct is considered
equivalent to his appointment of the administrator or his successor in
office to be his attorney to receive, service of process in a civil suit,
action, or proceeding against him or his successor executor or
administrator which grows out of that conduct and which is brought
under this chapter or a rule or order under this chapter, with the same
force and validity as if served on him personally. Service may be made
by leaving a copy of the process in the office of the administrator, hut
service is not effective unless (1) the plaintiff, who may be the
adminstrator in a suit, action, or proceeding instituted by him,
forthwith sends notice of the service and a copy of the process by
registered mail to the defendant or respondent at his last known
address or takes other steps which are reasonably calculated to give
actual notice, and (2) the plaintiffs affidavit of compliance with this
subsection is Tiled in the case on or before the return day of the process,
if any, or within such furLher time as the court allows.

(i)  When process is served under this section, the court, or the
administrator in a proceeding before him, shall order the continuance
which is necessary to afford the defendant or respondent reasonable
opportunity to defend. (li 314 ch 198 SLA 1959; am § 18 ch 105 SLA

1961)

See. 4555.270. Short title. This chapter may he cited as the Alaska
Securities Act of 1959 7% 315 ch 198 SLA 19591

Chapter 57. Takeover Bid Disclosure Act.

Section

If), 1 Rivixiniitt of tiikcovci I'lilx 70 Ciutiltiil penilllicK

Q- Di>*clomirc HO Civil LjHNNNIH

D IHcroiiinivmliitniiiM In accept nr reject td Cminent In service nf procchM
<I0. Deceptive prnclirch 1) i(r] Tiliiti@m

Ti). liivesiti;;iitdiiiiH anil milipoemi.s 1I) Definition*

Gil. fiviinulinnii 120 Slan t litin

Sec. 4557.010. Provisions of takeover bids. The following
provisions apply to every takeover hid;

(1) The period of lime within which securities may he tendered by an
offeree under a takeover hid shall not be less than 21 days nor more
than 35 days from the date copies of the takeover bid are lirst published

or sent or given to offerees.

(2) Securities deposited under a takeover hid may lie withdrawn by
an offeree or his uttorney-in fact by demand in writing on the olleror
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