


D e c e m b e r  3 0 ,  1 9 8 5

S e n a t o r  P a t r i c k  M. Frodey,
P o u c h  V.
J u n e a u ,  A l a s k a  9 9 3 1 1  

D e a r  S e n a t o r  R o d e y :

T h a n k  y o u  F o r  y o u r  p r o m p t  a n s w e r  to m y  r e q u e s t  in 
s e e k i n g  b a c k g r o u n d  i n - f o r m a t i o n  r e g a r d i n g  H o u s e  a n d  
S e n a t e  J o i n t  J o u r n a l  S u p p l e m e n t  # 8  r e g a r d i n g  t h e  
p r o p o s e d  r e v i s i o n  o-F A l a s k a  C o r p o r a t e  C o d e .

M y  c h i l d r e n ,  w h o  a r e  g r o w n ,  h a v e  r e q u e s t e d  t h a t  I 
w r i t e  o n  t h e i r  behal-f a l s o  in t h i s  l e t t e r  a n d  t h e  
p r e v i o u s  o n e  I m a i l e d  t o  y o u  in N o v e m b e r  r e g a r d i n g  
t h e s e  p r o p o s e d  r e v i s i o n s .  W e  a r e  s h a r e h o l d e r s  in 
t h e  S e a l a s k a  N a t i v e  C o r p o r a t i o n ,  a n d  h a d  h e a r d  t h a t  
t h e r e  w e r e  p r o p o s e d  b i l l s  in t h e  S t a t e  L e g i s l a t u r e  
w h i c h  w o u l d  at-Feet o u r  s i t u a t i o n  as s h a r e h o l d e r s .  
H e n c e ,  w e  h a v e  a n  e a r n e s t  i n t e r e s t  in t h e  s t a t u s  of 
t h e s e  b i l l s .

If y o u  w e r e  a s h a r e h o l d e r  in a N a t i v e  C o r p o r a t i o n ,  
s u c h  a s  o u r s ,  S e a l a s k a ,  a n d  h a d  w a i t e d  Id y e a r s  to 
r e c e i v e  s o m e  f o r m  of  a p p r e c i a b l e  b e n e f i t  f r o m  t h e  
c o r p o r a t i o n ,  a n d  h a d  n o t  b e e n  s a t i s f i e d  to t h e  
p r e s e n t  t i m e ,  I a m  s u r e  y o u ,  a l s o ,  w o u l d  b e  
a p p r e h e n s i v e  a b o u t  w h a t  p r o p o s a l s  w e r e  b e i n g  m a d e  
w h i c h  w o u l d  a f f e c t  y o u r  f u t u r e .

Y o u  a r e  p r o b a b l y  a w a r e  t h a t  t h e  A F N  h a s  a l s o  b e e n  
l o b b y i n g  t h e  U . S .  C o n g r e s s  to p r o h i b i t  u s  
(s h a r e h c 1d e r s ) * r o m  s e l l i n g  o u r  s t o c k  in 1 9 9 1  on  
t h e  m a r k e t ,  b u t  w o u l d  h a v e  t o  s e l l  b a c k  to t h e  
c o r p o r a t i o n ,  at t h e  p r i c e  t h e y  d e t e r m i n e  w i t h  t h e  
s t o c k  b e i n g  d e v a l u e d  ( w i t h o u t  l a n d  v a l u e ) ,  w h i c h  
w o u l d  u l t i m a t e l y  l e a v e  t h e  s t o c k  v i r t u a l l y  
w o r t h l e s s .  T h e  c o r p o r a t e  e n t i t y  c o u l d  t h e n  
r e p u r c h a s e  o u r  s t o c k  c h e a p l y  f r o m  us,  b u t  
p a r a d o x i c a l l y  c o u l d  r e c e i v e  g e n e r a t e d  i n c o m e  f r o m  
s t o c k  c o n t a i n i n ' ’ t h e  l a n d  v a l u e .

In a d d i t i o n  to  t h e  a b o v e  e f f o r t s  b y  o u r  t r u s t e d  
l e a d e r s ,  w e  n o w  h a v e  t h e i r  e f f o r t s  in l o b b y i n g  o u r  
S t a t e  g o v e r n m e n t  to  a l l o w  p a s s a g e  of t h e s e  b i l l s  
w h i c h  a r e  h e a v i l y  p r o - m a n a g e m e n t , in m y  o p i n i o n .  I 
h a v e  l i s t e d  o n  t h e  a t t a c h e d  p a p e r s ,  m y  c o m m e n t s  
r e l a t i v e  to v a r i o u s  s e c t i o n s  a n d  l a n g u a g e  c o n t a i n e d  
in t h e s e  b i l l s .

W e  a l s o  a r e  c o n c e r n e d  t h a t  t h e  A F N  h a s  h a d  s o  m u c h  
i m p a c t  in s u p p o r t i n g  t h e s e  b i l l s ,  w h e n  t h i s  
o r g a n i z a t i o n  is n o t  a s h a r e h o l d e r  u n d e r  A N C S A  a n d



d o e s  no t  o w n  a n y  s t o c k .  Is t h i s  a l e g a l  e n t i t y  in
r e p r e s e n t i n g  t h e  w i s h e s  of t h e  v a s t  m a j o r i t y  of
A l a s k a  N a t i v e  s h a r e h o l d e r s ?  T h e s e  p r o p o s a l s  to 
a m e n d  A l a s k a  C o r p o r a t e  C o d e  a r e  t o o  s e r i o u s  t o us, 
to b e  p a s s e d  w i t h o u t  c a r e f u l  a n d  c a u t i o u s  
d e l i b e r a t i o n  b y  y o u r  c o m m i t t e e .

W e  a p p r e c i a t e  y o u r  s e r i o u s  c o n c e r n s  a b o u t  t h e s e  
b i l l s ,  a n d  r e q u e s t  t h a t  y o u  a l s o  v i e w  t h e s e  
r e v i s i o n s  f r o m  t h e  s h a r e h o l d e r  p e r s p e c t i v e .  T h a n k
y o u  f o r  a l l o w i n g  u s  t o  e x p r e s s  o u r  o p i n i o n s ,  on
b e h a l f  of m y  s o n ,  M i c h a e l  0. S m i t h ,  d a u g h t e r s ,  
D i a n a  L. S m i t h ,  S y l v i a  L y t h g o e  a n d  m y s e l f .

R e s p e c t f u l l y  Y o u r s ,

2 0 2 4  W a l d r o n  Dr. 
A n c h o r a g e ,  A l a s k a  9 9 5 0 7
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S e n a t e  B i l l  No.  1 9 9 :  " An  A c t  r e v i s i n g  t h e
c o r p o r a t i o n s  c o d e ;  a n d  p r o v i d i n g  f o r  an e f f e c t i v e  
d a t e . "
H . B .  No. 2 4 6 :  I d e n t i c a l .

O n e  of o u r  m a j o r  c o n c e r n s  r e g a r d i n g  t h e  a b o v e  
m e n t i o n e d  A c t  a n d  S . B .  1 9 9  a n d  H . B .  2 4 6  is t h a t  t h e  
A F N  o r g a n i z a t i o n  is l i s t e d  a s  o n e  o f  t h e  p r i m e  
s u p p o r t e r s  of t h e s e  r e v i s i o n s  to t h e  A l a s k a  
C o r p o r a t e  C o d e .  T h e  A F N  is n o t  r e c o g n i z e d  at: a 
s h a r e h o l d e r  e n t i t y  u n d e r  A N C S A  a n d  d o e s  n o t  o w n  a n y  
s t o c k ,  s o  h o w  c a n  t h e  A F N  l e g a l l y  r e p r e s e n t  A l a s k a  
N a t i v e  C o r p o r a t i o n  s h a r e h o l d e r s  a n d  i m p a c t  
d e c i s i o n s  m a d e  b y  m e m b e r s  of  o u r  S t a t e  g o v e r n m e n t ?  
T h i s  is an i m p o r t a n t  c o n s i d e r a t i o n  a n d  s h o u l d  b e  
d e l i b e r a t e d  c a u t i o u s l y .

S e c .  1 0 . 0 6 . 0 1 0
(6) l e n d  m o n e y  to i t s  e m p l o y e e s  arid, if p r o p e r l y  
a p p r o v e d ,  t o  i t s  o f f i c e r s  a n d  d i r e c t o r s ,  a n d  
o t h e r w i s e  a s s i s t  i t s  e m p l o y e e s ,  o f f i c e r s  a n d  
d i r e c t o r s ;

( C o m m e n t )  T h i s  s e e m s  to  p l a c e  t h e  c o r p o r a t i o n  a t  
t h e  b e c k  a n d  c a l l  of t h e  p e r s o n n e l  w i t h  s u p p o r t  of 
m o n e y  a n d  c o v e r s  t h e  p e r s o n n e l  in a n y  m a n n e r  of 
a s s i s t a n c e  w h a t s o e v e r  w i t h  s u c h  a b l a n k e t  s t a t e m e n t  
of s u p p o r t  w i t h  " o t h e r w i s e  a s s i s t  i t s  e m p l o y e e s ,  
e t c .  T h e  s l a v e h o l d e r s  at l a r g e  a r e  n o t  l i s t e d  a s  
r e c e i v i n g  t h i s  t y p e  of s u p p o r t  a n d  a r e  n o t  
i n c l u d e d .  T h i s  s t a t e m e n t  t o o  g e n e r o u s  f o r  t h e  
c o r p o r a t e  e m p l o y e e s  a n d  t h e  s h a r e h o l d e r s  at l a r g e  
w o u l d  b e  b e a r i n g  t h e  e x p e n s e  of s u c h  p o t e n t i a l  
g e n e r o s i t y .

(15) p a y  p e n s i o n s  a n d  e s t a b l i s h  p e n s i o n  p l a n s ,  
p e n s i o n  t r u s t s ,  p r o f i t  s h a r i n g  p l a n s ,  s t o c k  b o n u s  
p l a n s  a n d  o t h e r  i n c e n t i v e  p l a n s  f o r  i t s  d i r e c t o r s ,  
o f f i c e r s ,  a n d  e m p l o y e e s ;

( C o m m e n t )  A g a i n ,  t h i s  is b i a s e d  t o w a r d s  t h e  
c o r p o r a t e  p e r s o n n e l ,  p a r t i c u l a r l y  w h e n  y o u  c o n s i d e r  
t h a t  t h e  c o r p o r a t i o n  c o u l d  l o a n  m o n e y  to  i t s  
p e r s o n n e l ,  w h o  c o u l d  t h e n  p u r c h a s e  s t o c k  a l o n g  w i t h  
s h a r i n g  in t h e  p r o f i t s  of t h e  c o r p o r a t i o n s .  T h e r e  
c o u l d  b e  c r e a t e d  a s i t u a t i o n  w h e r e  t h e  c o r p o r a t e  
p e r s o n n e l  c o u l d  f i n a l l y  o w n  t h e  c o r p o r a t i o n s  w i t h  
al l t h i s  a s s i s t a n c e  in s e c u r i n g  t h e  s t o c k .  
D e f i n i t e l y  p r o - m a n a g e m e n t  at t h e  e x p e n s e  of t h e  
s h a r e h o l d e r  at l a r g e .



S e c .  1 0 . 0 6 . 4 3 3 .  A n n u a l  R e p o r t  to S h a r e h o l d e r s :  
C o n t e n t ;  F i n a n c i a l  S t a t e m e n t  o n R e q u e s t ,  (b) (.(.)"
all t r a n s a c t i o n s ,  e x c l u d i n g  c o m p e n s a t i o n  of  
o f f i c e r s  a n d  d i r e c t o r s , "

( C o m m e n t )  W h y  is t h i s  n e c e s s a r y  t o  e x c l u d e  
i n f o r m a t i o n  r e g a r d i n g  c o m p e n s a t i o n  t o  o f f i c e r s  a n d  
d i r e c t o r s  f r o m  t h e  o w n e r s  of t h e  c o r p o r a t i o n s ,  t h e  
s h a r e h o l d e r s ?  S h o u l d  n o t  t h e  l a w  p r o t e c t  t h e  
r i g h t s  of  t h e  m a j o r i t y  a l s o ?  T h i s  i n f o r m a t i o n  
s h o u l d  n o t  b e  k e p t  s e c r e t  f r o m  t h e  s h a r e h o l d e r s  s o  
t h a t  t h e  c h e c k s  a n d  b a l a n c e s  w o u l d  b e  in p l a c e  to 
p r o h i b i t  u n d u e  e x t r a v a g a n c e  o n  t h e  p a r t  of 
c o r p o r a t e  m a n a g e m e n t .  A g a i n ,  t h i s  c l a u s e  is 
p r o - m a n a g e m e n t  a t t h e  e x p e n s e  of t h e  s h a r e h o l d e r .

S e c .  1 0 . 0 6 . 4 3 5 .  S h a r e h o l d e r s  D e r i v a t i v e  A c t i o n .

( C o m m e n t )  S i n c e  w e  a r e  n o t  c o r p o r a t e  a t t o r n e y s  a n d  
c a n n o t  i n t e r p r e t  t h e  l e g a l e s e  in t h i s  s e c t i o n ,  we, 
n e v e r t h e l e s s ,  g e t  a s e n s e  t h a t  a s h a r e h o l d e r  b e a r s  
t h e  h e a v i e s t  b u r d e n  in p r o v i n g  a w r o n g f u l  c a s e  
a g a i n s t  t h e  c o r p o r a t i o n  a n d  h a s  to  i n i t i a l l y  pi 
t h e  m o n e y  to s u e ,  a n d  c a n n o t  r e c e i v e  f i n a n c i a l  
s a t i s f a c t i o n .  If w e  a r e  i n t e r p r e t i n g  t h i s  
c o r r e c t ' y ,  t h e n  a g a i n ,  w e  f e e l  t h i s  is d e c i d e d l y  
p r o - m a n a g e m e n t  a n d  o r p h a n s  t h e  s h a r e h o l d e r .  If wi. 
a r e  w r o n g ,  \ h e n  p l e a s e  a d v i s e .

A R T I C L E  7. A m e n d m e n t s  a n d  C h a n g e s .

( C o m m e n t )  S i n c e  c u r  n a t i v e  c o r p o r a t i o n s  h a v e  ' e e n  
c r e a t e d  a n d  o r g a n i z e d  b y  t h e  U . S .  C o n g r e s s  w i t n  
e a c h  s h a r e h o l d e r  b e i n g  i s s u e d  1 0 0  s h a r e s  p r i o r  t o 
t h e  c u t - o f f  d a t e ,  t h i s  a b o v e  s e c t i o n  s e e m s  t o  a l l o w  
c o n s i d e r a b l e  l a t i t u d e  to t h e  c o r p o r a t e  m a n a g e m e n t  
in r e a r r a n g i n g  t h e  f r a m e w o r k  of t h e  n a t i v e  
c o r p o r a t i o n  a s  it n o w  s t a n d s .  S i n c e  o u r  n a t i v e  
c o r p o r a t i o n s  u t i l i z e  t h e  A l a s k a  C o r p o r a t e  C o d e  as 
it w a s  w r i t t e n  a n d  l e g i s l a t e d ,  w e  f e e l  u n e a s y  in 
a l l o w i n g  o u r  c o r p o r a t e  l e a d e r s  to  r e c l a s s i f y  o u r  
s h a r e s ,  c h a n g i n g  p r e f e r e n c e s ,  l i m i t a t i o n s ,  a n d  
r e l a t i v e  r i g h t s  of  t h e  s h a r e s ,  a n d  a l l o w i n g  
c o r p o r a t e  m a n a g e m e n t  to c a n c e l  d i v i d e n d s ,  e t c .  
A g a i n ,  p r o - m a n a g e m e n t .

S e c .  1 0 . 0 6 . 5 7 6 .  R i g h t s  of  D i s s e n t i n g  S h a r e h o l d e r s :  
P r o c e d u r e  t o  E n f o r c e  S h a r e h o l d e r s  R i g h t  t o R e c e i v e  
P a y m e n t  f o r  S h a r e s .  W i t h d r a w a l  of D e m a n d .

(a) P a g e  93. L i n e  4. " ............ . . . a n d  a d e m a n d  f o r
p a y m e n t  of  t h e  f a i r  v a l u e  of t h e  s h a r e s . . . . . , "  a n d



(e) P a g e  94. " U p o n  c o m p l e t i o n  of t h e  c o r p o r a t i o n  
a c t i o n ,  t h e  s h a r e h o l d e r  s h a l l  c e a s e  to  h a v e  t h e  
r i g h t s  of a s h a r e h o l d e r  e x c e p t  t h e  r i g h t  t o  b e  p a i d  
t h e  f a i r  v a l u e  o-f t h e  s h a r e s  a s  t o  w h i c h  t h e  
d i s s e n t e r s  r i g h t s  w e r e  p e r f e c t e d  u n d e r  t h i s  
c h a p t e r .■ a n d

P . 9 5  " ......... . . t h e  c o r p o r a t i o n  m a y  e l e c t  t o  p a y  t h e
s h a r e h o l d e r  t h e  -fair v a l u e  o-f t h e  s h a r e s  in c a s h  a t  
t h e  v a l u e ,  a s  d e t e r m i n e d  b y  t h e  b o a r d .........

( C o m m e n t )  T h e  t e r m  F A I R  V A L U E  f o r  p a y m e n t  of  t h e
s t o c k  b y  t h e  c o r p o r a t i o n  t o  t h e  d i s s e n t i n g
s h a r e h o l d e r  is t o o  b r o a d  in i n t e r p r e t a t i o n .  T h i s
t e r m  w e  f i n d  o b j e c t i o n a b l e ,  f o r  w e  b e l i e v e  t h a t  
s t o c k  to b e  f a i r  s h o u l d  h a v e  t h e  t e r m s  P A R  o r  
M A R K E T  v a l u e .  W h a t  i s c o n s i d e r e d  f a i r  to t h e  
c o r p o r a t e  l e a d e r s  w o u l d  n o t  b e  c o n s i d e r e d  f a i r  to 
t h e  s h a r e h o l d e r ,  p a r t i c u l a r l y ,  w h e n  t h e  c o r p o r a t e  
l e a d e r s  h a v e  b e e n  p e t i t i o n i n g  U . S .  C o n g r e s s  t o  
d e v a l u e  o u r  s t o c k  b y  n o t  i n c l u d i n g  o u r  m a j o r  a s s e t ,  
o u r  l a n d .  T h i s  t e r m  of f a i r  v a l u e  w i t h  r e f e r e n c e  
to  t h e  v a l u e  of o u r  s t o c k  h a s  b e e n  a s o u r c e  of 
c o n f l i c t  a l r e a d y  a n d  to  i n c l u d e  t h i s  l a n g u a g e  in 
t h i s  b i l l  is o b j e c t i o n a b l e  to  us.

S i n c e  w e  d c  n o t  h a v e  t h e  l e g a l  b a c k g r o u n d  t o  
p r o p e r l y  i n t e r p r e t  a r e a s  of t h e s e  a m e n d m e n t s  to 
A l a s k a  C o r p o r a t e  C o d e  a n d  h o w  t h e y  w o u l d  a f f e c t  t h e  
g e n e r a l  p o p u l a t i o n  of s h a r e h o l d e r s ,  t h e r e  a r e  
p r o b a b l y  s e c t i o n s  t h a t  n e e d  c a r e f u l  s c r u t i n y  a n d  
e v a l u a t i o n  b y  o t h e r s  k n o w l e d g e a b l e  in c o r p o r a t e  l a w  
f r o m  t h e  p e r s p e c t i v e  o f  t h e  s h a r e h o l d e r ,  a n d  n o t  
w h a t  lias a l r e a d y  b e e n  p r o m o t e d  t o  t h e  S t a t e  
L e g i s l a t i v e  C o m m i t t e e  f r o m  t h e  p e r s p e c t i v e  of t h e  
c o r p o r a t e  m a n a g e r s .

W e  u n d e r s t a n d  t h e  H o u s e  B i l l  (1246 is i d e n t i c a l  to 
t h i s  S . B .  19 9,  s o  w e  p e t i t i o n  t h a t  t h e  s a m e  
c o n s i d e r a t o n  o f  o u r  v i e w s  a p p l y  to  t h e  H o u s e  B i l l  
# 2 4 6  a s  it d o e s  t o  S e n a t e  B i l l  # 1 9 9 .

Y o u r  e f f o r t s  to a d v o c a t e  t h e  s h a r e h o l d e r  
p e r s p e c t i v e  w i l l  p r o t e c t  t h e  m a j o r i t y  i n t e r e s t ,  f o r  
t h e r e  a r e  m o r e  s h a r e h o l d e r s  t h a n  c o r p o r a t e  
m a n a g e r s .  W e  a p p r e c i a t e  y o u r  e f f o r t s  o n  o u r  
b e h a l f .



c------
S e n a t o r  F r e d  F. Z h a r o f f

Alaska State Legislature
R O. BOX 405, K O D IA K , A LA SK A  99615 (907) 486-5259
DU R ING  S E S S IO N :
POUCH V, JU N EA U , A L A SK A  99811 • (907) 465-3473 • 465-3474 • 465-3844 (L a b o r  a n d  C o m m e r c e  C o m m l( to o )

DISTRICT N
A LA SK A P E N I N S U L A  • ALEUT IAN CHA IN  • B R I ST O L  DAY • K OD IAK  I S LA ND  • LAKF.  C LA R K/ L AK E  I L IAMNA • P R I D I L O F  I S L A N D S  • S H U MA G IN  I S L A ND S

November 1, 1985

Mr. John C. Carpenter 
Senior Vice President 
The Aleut Corporation 
One Aleut Plaza 
4000 Old Seward Highway 
Sui te 300
Anchorage, Alaska 99503 

Dear John:

Thank you for your le t te r  of October 7 regarding Senate Bill 199 and 
House Bill 246, "An Act revising the Corporations Code; and providing for an 
effective date".

Senate Bill 199 passed out of the Senate Labor and Commerce Committee 
earl ier  this year and is now before the Senate Judiciary Comnittee, chaired by 
Senator Patrick Rodey of Anchorage. House Bill 246 is st i l l  pending before 
i t s  f i r s t  and only committee of referral,  the House Judiciary Committee. The 
House committee has received a copy of the Aleut Corporation's proposed 
amendment and does plan to consider i t .

I also will study the proposed amendment, and will make sure the Senate 
Judiciary Committee has a copy of i t .  I would encourage you to provide the 
Senate Judiciary Committee with additional information in support of the 
amendment. If I can be of further assistance on this or other matters, please 
do not hesitate to contact me through either my Kodiak (486-5259) or Juneau 
(465-3844) offices.

Sincerely,

Fred F. Zharoff 
Alaska State Senate

cc: Senator Patrick Rodey
Chairman, Senate Judiciary Committee

Representative Mike Miller 
Chairman, House Judiciary Committee
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O c t o b e r  7, 1985

S E N A T E  L A B O R  AND C O M M E R C E  C O M M I T T E E  
A l a s k a  S t a t e  L e g i s l a t u r e  
P o u c h  V (MS 3100)
J u ne au , AK 99811

RE: H O U S E  BILL 246 - S E N A T E  BIL L 199
"AN AC T  R E V I S I N G  T H E  C O R P O R A T I O N S  CODE; 
AND  P R OV ID IN G F O R  A N  E F F E C T I V E  DATE"

L a d i e s  a n d  G e nt le me n:

The A l e u t  C o r p o r a t i o n  r e s p e c t f u l l y  r e q u e s t s  that S e c t i o n  
1 0 . 0 6 . 9 6 0 ( d )  be r e v i s e d  to i n c l u d e  a f f i l i a t e s  of A N C S A  
c o r p o r a t i o n s ,  so t h a t  d i r e c t o r s  an d o f f i c e r s  of a f f i l i a t e s  w o u l d  
h a v e  the same p r o t e c t i o n  a g a i n s t  p e r s o n a l  li ability to c o n t r a c t  
c r e d i t o r s  that is p r o v i d e d  to the c o r p o r a t i o n s  o r g a n i z e d  un der  
43 U.S .C . 16 01- 16 28 (the " or i g i n a l "  A N C S A  c o r p o r a t i o n s ) .

We  s u g g e s t  the f o l l o w i n g  r e v i s e d  w o r d i n g  for S e ct io n  
1 0 . 0 6 . 9 6 0 ( d ) :

" N o t w i t h s t a n d i n g  the p r o v i s i o n s  of AS 1 0 . 06 .4 88 , a 
d i r e c t o r  or o f f i c e r  of a c o r p o r a t i o n  o r g a n i z e d  u n d ^ r  43 
U.S.C. 1601-1628, or a d i r e c t o r  or o f f i c e r  of any 
a f f i l i a t e  t h e r e o f , is not  p e r s o n a l l y  l i a b l e  to th e  
c o n t r a c t  c r e d i t o r s  s p e c i f i e d  in AS 1 0 . 0 6 . 4 9 0  e x c e p t  as 
o t h e r w i s e  p r o v i d e d  b y  law."

V e r y  t ru ly  yours,

Jo h n C. C ar pe n te r
S e n i o r  V i c e  P r e s i d e n t

J C C : c t
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O c t o b e r  7, 1985

S E N A T E  J U D I C I A R Y  C O M M I T T E E  
A l a s k a  S t a t e  L e g i s l a t u r e  
P o uc h V  (MS 3100)
J u ne au , AK 99811

RE: H O U S E  BILL 246 - S E N A T E  BI L L 199
"AN A C T R E V I S I N G  T H E  C O R P O R A T I O N S  CODE; 
A N D  P R O V I D I N G  FOR  AN  E F F E C T I V E  DATE"

L a d i e s  and G en t l e m e n :

The A l e u t  C o r p o r a t i o n  r e s p e c t f u l l y  r e q u e s t s  that S e c t i o n  
1 0 . 0 6 . 9 6 0 ( d )  be r e v i s e d  to in c l u d e  a f f i l i a t e s  of A N C S A  
c o r p o r a t i o n s ,  so that d i r e c t o r s  and o f f i c e r s  of a f f i l i a t e s  w o u l d  
hav e the same p r o t e c t i o n  a g a i n s t  p e r s o n a l  l i a b i l i t y  to c o n t r a c t  
c r e d i t o r s  that is p r o v i d e d  to the c o r p o r a t i o n s  o r g a n i z e d  un der 
43 U.S.C. 1 6 0 1 - 1 6 2 8  (the "or ig in a l"  A N C S A  c o r p o r a t i o n s ) .

We s u g g e s t  the f o l l o w i n g  r e v i s e d  w o r d i n g  for S e c t i o n  
1 0 . 0 6 . 9 6 0 ( d ) :

" N o t w i t h s t a n d i n g  the p r o v i s i o n s  of AS 10 .0 6. 48 8,  a 
d i r e c t o r  or o f f i c e r  of a c o r p o r a t i o n  o r g a n i z e d  un der 43 
U.S.C. 1 6 0 1 - 16 28 , or a d i r e c t o r  or o f f i c e r  of any 
a f f i l i a t e  t h e r e o f , is not p e r s o n a l l y  li ab l e  to the 
c o n t r a c t  c r e d i t o r s  s p e c i f i e d  in AS 1 0 . 0 6 . 4 9 0  e x c e p t  as 
o t h e r w i s e  p r o v i d e d  by law."

V e r y  tr ul y yours,

J o h n  C. C a r p e n t e r
S e n i o r  V i c e  P r e s i d e n t

JCC: ct
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J M t m s e  o f  ^ R e p r e s e n t a t f a e s Pouch V

House Judiciary Committee , StateA1Ca,pitoJ
J Juneau, A laska  99811

(907) 465-499u

MEMO: J u ly  3 1 , 1985

TO: S ena to r Pat Rodey, Chairman
Senate J u d ic ia r y  Committee

FROM: Hayden Kaden, Counsel
House J u d ic ia r y  Committee

RE: H ea rin g s on Code R e v is io n Commission b i l l s  -  September 19-21

T h is is  a fo llo w -u p  to  the May 15 memo from  R ep re s e n ta t iv e M i l l e r  
re g a rd in g  th e House J u d ic ia r y  Committee h e a r in g s in  Anchorage on th e 
th re e  Code R e v is io n Commission b i l l s  b e fo re  th e le g is la t u r e .

On September 19 in  th e Anchorage L . I .  0 . th e comm ittee w i l l  hea r HB 244
/  SB 197 - f i l i n g  and re c o rd in g  o f documents and HB 245 /  SB 198 -  re a l
p ro p e r ty  s e c u r i t y  in t e r e s t s .

On September 20 - 21 a t th e same lo c a t io n  th e comm ittee w i l l  hea r HB 246
/  SB 199 -  re v is in g  th e c o rp o ra t io n  code.

The September 20 - 21 m ee ting on th e proposed c o rp o ra t io n  code w i l l  be 
a tte n d e d by b o th P ro fe s s o r Dan F e s s le r , th e  d r a f t e r  o f HB 2 4 6 , and 
P ro fe s s o r R obe rt H am ilto n o f th e U n iv e r s i t y  o f Texas Law S choo l, th e 
re p o r te r f o r  th e ABA Comm ittee on th e Revised Model Bus iness C o rp o ra t io n  
A c t.

I  wou ld l i k e  to  r e i t e r a t e  R e p re s e n ta t iv e  M i l l e r ' s  in v i t a t i o n  to  you , 
yo u r comm ittee s t a f f ,  and members o f th e Senate J u d ic ia r y  Comm ittee to  
a t te n d  these m ee tin g s .

I f  you have any q u e s tio n s p le a se f e e l f r e e  to  c o n ta c t me.
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EXECUTIVE SECRETARY.
TAMARA  BRA ND T  C O O K

M E M O R A N D U M

TO: S e n a t o r  P a t r i c k  M. R o d e y

FROM: D ic k Re gan , R e s e a r c h  D i r e c t o r  
A l a s k a  C od e R e v i s i o n  C o m m i s s i o n

/“"n. /

DATE: M a r c h  19, 1985 T
RE: HB 2 4 4 / S B  197 (recording)

HB 2 4 5 / S B  19 8  (s ec u r i t y  i n t e r e s t s  
HB 2 4 6 / S B  199  (c or po rat ion s)

\

in

\

real pro perty)

To m e it s eem s the b e s t  w a y  _o r e s o l v e  q u e s t i o n s  on 
h e a r i n g s  on t h e s e  b i l l s  is for you, S e n a t o r  Z h a r o f f  a n d  Rep. M i k e  
M. M i l l e r  to m e e t  tog et h er .

O t h e r w i s e  the c h a n c e  for a j o i n t  h e a r i n g  M a r c h  29 w i l l  
h a v e  b e e n  p r e e m p t e d  by  c o n f l i c t i n g  s c h e d u l i n g .  A n d  the r e c o r d i n g  
a n d  s e c u r i t y  i n t e r e s t s  b i l l s  ma y  just  l an g u i s h .

D R :c h w

. 7 "
» "  y  j
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M E M O R A N D U M

CXCCUTIVE SECRETARY
T A M A R A  BH A N D T  C O O K

i

TO:

FROM:

D A T E :

RE:

S e n a t o r  F r e d  Z h a r o f f ,  C h a i r m a n  
S e n a t e  L a b o r  a n d C o m m e r c e  C o m m i t t e e

D i c k  R e g a n ,  R e s e a r c h  D i r e c t o r
A l a s k a  C o d e  R e v i s i o n  C o m m i s s i o n  ' /

M a r c h  19, 19 8 5 T O

T r e a t m e n t  of p r o x i e s  in c o r p o r a t i o n  
c o d e  bill, SB 19 9

I a m  l o o k i n g  a t  th e s e c t i o n  of SB 1 9 9  t h a t  y o u  r e a d  
f r o m  w h e n  w e  t a l k e d  t h i s  m o r n i n g  ( p r o p o s e d  A S  1 0 . 0 5 . 4 1 8 ) .  T h e  
s e n t e n c e  y o u  w e r e  r e a d i n g  c o n t i n u e s  w i t h  th e f o l l o w i n g  u n d e r l i n e d  
c l a u s e :

A  p r o x y  c o n t i n u e s  in f u l l  f o r c e  a n d  e f f e c t
u n t i l  r e v o k e d  b y  t h e  p e r s o n  e x e c u t i n g  it, e x c e p t  a s  
p r o v i d e d  in t h i s  s e c t i o n .

T h e  s e n t e n c e  t h a t  p r e c e d e s  t h a t  s e n t e n c e  l i m i t s  t h e  
v a l i d i t y  of a p r o x y  to e l e v e n  m o n t h s  a s t h e  g e n e r a l  r u l e .
S u b s e c t i o n  (e) t h e n  n a r r o w l y  l i m i t s  th e  u s e  of a n  e x c e p t i o n .  
T h e r e  is a n  e x p l a n a t i o n  of the s e c t i o n  a t  pp .  9 8 - 9 9  o f t h e
c o m m e n t a r y  (J oin t H o u s e  a n d  S e n a t e  J o u r n a l  S u p p l e m e n t  No.  8) .

I ' m  s u r e  m y  a n s w e r  to y o u r  q u e s t i o n  o n  p r o x i e s  w a s
m i s l e a d i n g .  I t h i n k  t h a t  is a g o o d  i l l u s t r a t i o n  o f w h y  t h e  
p r e s e n c e  of the d r a f t s m a n  of t h e  b i l l  at  c o m m i t t e e  h e a r i n g s  i s  a 
p r a c t i c a l  n e c e s s i t y .  O t h e r s  of us m u s t  f i r s t  a d m i t  o u r  
l i m i t a t i o n s  a n d  t h e n  a n s w e r  q u e s t i o n s  a b o u t  t h e  s p e c i f i c  
p r o v i s i o n s  of th e  b i l l  as b e s t  w e  can. But  g e n e r a l l y  w e  w i l l  n o t
h a v e  a n  a u t h o r i t a t i v e  a n s w e r  u n t i l  w e  h a v e  r e s e a r c h e d  a
q u e s t i o n .

T h e  f i r s t  c h a n c e  for a h e a r i n g  w i t h  P r o f e s s o r  F e s s l e r  
as a w i t n e s s  is a t  1: 30  p .m. , M a r c h  29, a s s u m i n g  y o u r  L a b o r - a n d  
C o m m e r c e  C o m m i t t e e  (or S e n a t o r  R o d e y ' s  J u d i c i a r y  C o m m i t t e e  if  t h e
L a b o r  a n d  C o m m e r c e  C o m m i t t e e  r e f e r r a l  is w a i v e d )  a r r a n g e  a j o i n t
h e a r i n g  wi-tlr-the H o u s e  J u d i c i a r y  C o m m i t t e e  on  t h e  i d e n t i c a l  H o u s e  
b i ll , H B  2 4 6 j m  M a r c h  29.

y  * '*
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I w i l l  be g l a d  to r e s e a r c h  a n d  r e s p o n d  to  a n y  s p e c i f i c  
q u e s t i o n s  y o u  m a y  h a v e  on SB  199.

A s  I m e n t i o n e d ,  I b e l i e v e  w a i v e r  or j o i n t  h e a r i n g s  a r e  
t h e p r a c t i c a l  w a y  to  d e a l  w i t h  t h i s  b i l l  a n d  w i t h  t h e  o t h e r  t w o  
c o d e  r e v i s i o n  c o m m i s s i o n  b i l l s  w e  d i s c u s s e d ,  S B  1 9 7  ( r e c o r d i n g )  
a n d  S B  1 9 8  ( s e c u r i t y  i n t e r e s t s  in re al  p r o p e r t y ) .

D R :c h w
cc: R e p .  M i k e  M. M i l l e r

Sen. P a t r i c k  M. R o d e y

-  2  -
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EXECUT IVE  SECRETARY
T A M A R A  B R A N D T  C O O K

TO:

/

S e n a t e  L a b o r  a n d  C o m m e r c e  C o m m i t t e e  
S e n a t o r  F r e d  Z h a r o f f ,  C h a i r m a n  
S e n a t o r  R i c h a r d  E l i a s o n ,  V i c e  C h a i r m a n  
S e n a t o r  D o n  B e n n e t t  
S e n a t o r  B i l l  R a y  
S e n a t o r  J o h n  S a c k e t t

F R O M :

D A T E :

RE:

D i c k  R e g a n ,  R e s e a r c h  D i r e c t o r  
A l a s k a  C o d e  R e v i s i o n  Commission'' .

W \M a r c h  26, 1 9 8 5  "  ' \

H B  2 4 6 / S B  19 9 , A l a s k a  C o r p o r a t i o n  C o d e

P l e a s e  n o t e  t h a t  t h e  H o u s e  J u d i c i a r y  C o m m i t t e e  i s  
h e a r i n g  H B  246, a --eneral r e v i s i o n  of the s t a t e ' s  b u s i n e s s  
c o r p o r a t i o n  l a w s ,  a t  1 : 3 0  p . m . ,  o n  F r i d a y  of t h i s  w e e k ,  M a r c h  
2 9 t h ,  in R o o m  1 2 4  of t h e  C a p i t o l .

T h e  b i l l  is i n t r o d u c e d  in b o t h  h o u s e s ,  
i t  i s  S B  1 9 9  t h a t  is  b e f o r e  y o u r  c o m m i t t e e .

I n  t h e  S e n a t e

B o t h  t h e  b i l l  a n d  t h e  d e t a i l e d  c o m m e n t a r y  o n  i t  i n  
H o u s e  a n d  S e n a t e  J o i n t  J o u r n a l  S u p p l e m e n t  Mo . 8 r u n  t o  o v e r  2 0 0  
p a g e s .  A t t e n d i n g  t h e  H o u s e  J u d i c i a r y  h e a r i n g  w o u l d  p r o v i d e  s o m e  
b a c k g r o u n d  a n d  o v e r v i e w  of t h e  b i l l  t h a t  c o u l d  s i m p l i f y  y o u r  
r e v i e w .

W e  h o p e  y o u  a t t e n d  or s e n d  a s t a f f  m e m b e r .

P r o f e s s o r  D a n i e l  Wm. F e s s l e r  h a s  b e e n  c o n s u l t a n t  a n d  
d r a f t s m a n  f o r  t h e  c o d e  r e v i s i o n  c o m m i s s i o n  on t h e  b i l l .  H e  w i l l  
b e  h e r e  o n  T h u r s d a y ,  M a r c h  2 8 t h.  I w i l l  b e  g l a d  t o  s c h e d u l e  t i m e s  
for  l e g i s l a t o r s  t o m e e t  w i t h  him. O u r  t e l e p h o n e :  4 8 7 8 .
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