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Federa l, State , coun ty o r m unicipa l) o r o ther causes beyond the reasonable c on tro l o f  the party a ffec ted . In case o f  partia l or 
total in terrup tion  o r loss o r shortage o f  transportation facilities o r supplies, o r shortage o f  products deliverable hereunder, 
Se ller shall have the right to  p rorate de livery o f  available products among Buyer 3nd o ther outlets and customers o f  Se lle r, 
contract o r otherw ise.

(b ) Due to uncertainties in the supp ly/demand situation , Se lle r may not have su fficient supplies o f  one o r m ore 
products from  its then contemp lated sources o f  supply to  meet the fu ll requirements o f  all o f  its customers, contract o r o th e r­
wise. Whenever that situation exists and Seller's perfo rm ance hereunder is not otherwise excused. Se lle r may reduce deliveries 
o f  such p roduct(s ) on any basis which in Se lle r ’ s op in ion is equitab le , a llow ing fo r such priorities to  such classes o f  customers 
as Se lle r deems approp ria te . N o such reduction need be made up . I f  any such reduction occurs, Buyer shall have the option  to 
accept such reduction o r to  term inate this Agreement as to any o r all products by 15 days’ notice to  Se lle r given at any time 
within 3 0  days a fte r the notice o f  reduction .

6 . (a ) In the perfo rm ance o f  this agreement Buyer is engaged in an independent business and nothing herein con­
tained shall be construed as granting to  Se lle r any right to  con tro l Buyer with respect to  his conduct o f  said business. Se ller 
has no right to  exercise any c on tro l over any o f  B uyer’s em ployees, a ll o f  whom are en tire ly  under the con tro l and direction 
o f  Buyer, who shall be responsible fo r  their actions and omissions.

(b ) Buyer shall, at his own expense, during the term he reo f, maintain fu ll insurance under any W orkmen's C om ­
pensation Laws e ffective in the state covering a ll persons employed by and working fo r  him in connection with the p e r fo r­
mance o f  this agreement, and upon request shall fu rnish Se lle r with satisfactory evidence o f  the maintenance o f  such insur­
ance. Buyer accepts exclusive liab ility  fo r  a ll con tribu tions and payro ll taxes required under Federal Social Secu rity Laws and 
S la te Unem ploym ent Compensation Laws o r o ther payments under any laws o f  sim ilar character as to all persons employed 
by and working fo r  him .

(c ) Buyer agrees to  indem n ify , de fend, and ho ld  S e lle r, its agents and employees, harm less from  and against all 
expense, liab ility  and claims fo r  damage to  p rope rty  (inc lud ing Buyer’ s p rop e rty ) o r in ju ry  to o r death o f persons (inc luding 
B uye r) d irec tly  o r ind irectly resu lting from  anyth ing occurring from  any cause on  or about or in connection with the m ainte­
nance o r operation o f  Buyer's premises o r anyth ing located thereon .

(d ) Buyer shall maintain at his own expense during the term  he reo f liab ility  insurance, in respect o f  the premises 
and a ll activities on o r about or in connection with said premises, o f  the types and in the m inimum amounts described gene­
ra lly as fo llow s :

( i )  General public liab ility and p roperty  damage insurance (inc luding exp losion hazard ) a ffo rd ing  premises, 
products,com p leted opera tions,con tractua l and contingent liab ility  (w ith  respect to  subcon tracto rs ) coverage o f  not less than 
5 3 0 0 ,0 0 0  combined single lim it fo r  in juries to o r death o f  any person o r persons and p roperty damage fo r each occurrence.

( i i )  Autom obile comprehensive pub lic liab ility  and p roperty  damage insurance o f  not less than $ 1 0 0 ,0 0 0  fo r 
in juries to or death o f any one person and not less than $ 3 0 0 ,0 0 0  fo r in juries to  o r death o f  m ore than one person resulting 
from  any one occurrence and p rope rly  damage o f  not less than $ 2 5 ,0 0 0  lo r each occurrence.

( i i i ) Excess comprehensive general public liab ility  and property  damage insurance o f  not less than $ 1 ,0 0 0 ,0 0 0  
per occurrence afford ing the same coverage and on the same terms and subject to  the same conditions astlie  insurance required 
under ( i )  and ( i i )  above.

( iv ) Fire legal liab ility insurance o f  not less than $ 5 0 ,0 0 0 .
The insurance provided above (except fire  legal liab ility  insurance) shall include Standard O il Com pany o l C a lifo rn ia  and its 
stihsidiaiy or a ffilia ted  companies as named insureds, it being the in tention o f  the parties that the insurance so e ffected shall 
protect both Buyer and Standard Oil Company o f  C a lifo rn ia  (inc lud ing its subsidiaries or a ffilia te s ) and he prim ary insurance 
io i any and a ll losses in respect o l the pr.miises and all activities on or about o r in connection with said premises during the 
term o f  this contract and any other contract between the parties or any extension o r renewal th c ico l. Buyer shall furnish 
certificates satisfactory to  Seller as evidence o f  such insurance. The insurance shall contain provisions that no  cancellation or 
material changes in any po licy shall become e ffective except upon th irty (3 0 )  days’ notice to Se lle r. The insurance companies 
shall have no recourse against Standard O il Com pany o f  Ca lifo rn ia  o r Se ller fo r payment o f  any prem iums or assessments 
under any mutual fo rm  po licy . Any and all deductib les in all o f  B uyer’s insurance coverage shall he assumed b y .b e  fo r  the 
account o f , and be at Buyer’s sole risk.

7 Any la x , d u ty . to l l , fee , im post, charge o r o th er exaction , o r the amount equivalent thereto , and any increase 
the reo f now or hereafter imposed, levied o r assessed by any governmental au thority  upon , measured b y , incident t o o l  as a 
result o f  the transaction herein provided fo r or the transporta tion , p roduction , m anufacture, use o r ownership o f  the goods 
the subject matter o f  this agreement, sha ll, i f  co llec tib le  o r payable by Se lle r, be paid by Buyer on demand by Seile r. Any such 
payment shall he in addition to the prices otherw ise herein provided fo r.

K In ease o f  any bread ) o r defau lt by Buyer hereunder. Se lle r m ay. in addition to  its o ther remedies, give Buyer 
written notice o f  term ination specifying the grounds th e re fo r; and unless such breach or defau lt shall be cured by Buyer 
within ten (1 0 )  days a lte r such notice is given, this contract shall term inate at the exp iration  o f  such ten ( 1 0 )  days, p rovided , 
however, that Seller shall have the right to ‘ crm inatc this contract fo rthw ith  upon written notice to Buyer:

( i )  I f  Buyer by act or om ission breaches any provision o f  this contract which breach cannot be cured, o r



( i i )  in the event o f  any defau lt o r defau lts hereunder by Buyer after notice o f  three previous de fau lts o f  any 
kind have been given hereunder, regardless o f  Buyer's curing o f  said previous defau lts.

Waiver by Se lle r o f  any defau lt o r defau lts hereunder by Buyer shall no t be deemed to  be a waiver o f  any other o r 
continuing defau lts hereunder. N o term ination o f  this contract shall relieve Buyer o f  responsibility fo r  ob ligations incurred 
p rio r to  term ination .

9 . Buyer may not assign this con tract, o r any interest therein (b y  assignment o r other arrangements having sim ilar 
efTect) w ithou t S e lle r ’s p rio r w ritten consent. In case o f  Buyer's death, o r i f  incapacity she!! prevent his personal supervision o f  
the perfo rm ance o f  this con tract, o r i f  any insolvency, bankruptcy o r receivership proceedings are instituted by o r against 
Buyer, then this contract may be term inated by Se lle r upon Se lle r ’ s giving written notice o f  such term ination to Buyer, o r his 
successor(s) in interest.

10. Se ller authorizes Buyer to  accept credit cards approved by Seller fo i purchases o f  the types o f  products and services 
which Se lle r may from  time to  time designate. Buyer agrees to h on o r such credit cards s u b le t  to  terms and cond itions estab­
lished by Se lle r. Se lle r shall accept from  Buyer authorized invoices or o ther evidences o f  debt issued on such credit cards fo r 
sales o f  products and services made by Buyer to  cardholders provided , however, Se lle r reserves the right to  charge back to 
Buyer, o r to  refuse to  accept, any invoice pursuant to the terms and conditions established by Se lle r.

1 1. Se lle r has delivered to o r installed for (o r w ill deliver to  or install lo r )  Buyer the facilities specified in Exh ib it A a t­
tached hereto and made a part h e reo f to be used by Buyer at the premises Buyer shall pay Se lle r, in advance, as renta l fo r the

use o f  said facilities, the sum o f ___________________________________________________________________________________________________

________________________________________ do lla rs ( S __________________  )p e r m onth (y e a r ) com m encing_________________ , 19______

In connection with the use by Buyer o l said facilities. Buvei agrees to be responsible lo r  loss o l or damages to  
said facilities and agrees not to temovc any o f  said facilities from  the premises. T itle to said facilities and all trademark rights 
Seller may have in the same shall at a ll lim es lemain in S e lle i.a n d  Selle i shall have the right to remove any or all o f  said fa c ili­
ties at any time w ithout p rio r notice to  Buyer thcrco l refund ing to  Buyei any unearned prepaid rental

12. fin s  agreement supersedes and term inates .ill ,'n o r Supp ly  Contracts between the patties covering the delivery o l 
products to  the above indicated address.

S TA N D A RD  O i l .  COM PANY 01  ( A I ll-O R N IA , 
W I-S IT .RN  O PERA T IO N S . INC

B\

, B u y e r _____________________________________________ .Se lle r
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i Station #---

I D E N T I F I C A T I O N  S 1 G N ( S )  A N D / O R  E Q U I P M E N T  
(Attachment referred' to in paragraph 11 of Form S-939-2)

Chevron I.D. Signs: . _______of Type

 of Type

§ $ 

e $

Monthly Rent

/mo. $ ___________

c
/mo. $ ___________

Fin Signs: of Type 

of Type

/mo. $ 

/mo. $

Truck Stop Signs: of Type 

of Type

e $ 

§ $

/mo. $ 

/mo. $

Pump Block Lighter Boxes: No. of § No Charge " $ XXXX

Credit Card Imprinters: No. of /mo. $

TOTAL MONTHLY KENT

EXHIBIT A

S - 9 30* St* A ( IM- C D -11-7 1 )
r i (M (D  IN U .S .A .

I
I .) (
r i 
♦ -
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chevron s t a n d a r d  O i l  C o m p a n y  o f  C a l i f o r n i a ,  
W e s t e r n  O p e r a t i o n s ,  I n c .

Liability Insurance Requirements

Dea r________________________________ :

The Chevron Dealers Supply Contract between us states:

6 . (d) Buyer shall maintain at his own expense during the term 

hereof liability insurance, in respect of the premises 

and all activities on or about or in connection with 

said premises, of the types and in the minimum 

amounts described generally as follows:

(i) General public liability and property damage insurance 

(including explosion hazard) affording premises, p ro­

ducts, completed operations, contractual and contingent 

liability (with respect to subcontractors) coverage of 

not less than $300,000 combined single limit for injuries 

to or death of any person or persons and property damage 

for each occurrence.

(ii) Automobile comprehensive public liability and property 

daiiage insurance of not less than $100,000 for injuries 

to or death of any one person and not less than $300,000 

for injuries to or death of more than one person resulting 

from any one occurrence and property damage of not less 

than $50,000 for each occurrence.

(iii) Excess comprehenseive general public liability and property 

damage insurance of not less than $1,000,000 per occurrence 

affording the same coverage and on the same terms and s u b­

ject to the same conditions as the insurance required unier

(i) and 'ii) above.

(iv) Fire legal liability insurance of not less than $50,000.
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The insurance provided above (except fire legal liability 

insurance) shall include Standard Oil Company of California 

and its subsidiary or affiliated companies as named insureds, 

it being the intention of the parties that the insurance so 

affected shall protect both Buyer and Standard Oil Company 

of California (including its subsidiaries or affiliates) 

and be primary insurance for any and all losses in respect 

o f  the premises and all activities on or about or in con­

nection with said airport during the term of this agreement 

and any other agreement between the parties or any extension 

o r  renewal thereof. Buyer shall furnish certificates satis­

factory to Seller as evidence of such insurance. The insur­

ance shall contain provisions that no cancellation or m a t e r­

ial changes in any policy shall become effective except upon 

thirty (30) days' notice to Seller. The insurance companies 

shall have no recourse against Standard Oil Company of 

California or Seller for payment of any premiums or a ssess­

ments under any mutual form policy. Any and all deductibles 

in all of Buyer's insurance coverage shall be assumed by, be 

for the account of, and be at Buyer's sole risk.

As a ________________ Service Station, you have the option of complying with the

above or of waiving this provision. If you elect to waive the required l ia­

bility insurance, please sign the attached Liability Insurance Waiver. H ow­

ever, if you elect to meet the insurance requirements of your Supply Contract 

forward the attached Standard Oil Company Certificate of Insurance to your 

insurance company requesting that it be completed and returned to Standard 

Oil Company, P. 0. Box 1580, Anchorage, Alaska, 99510, within 15 days from 

the effective date of your Supply Contract.

Excess comprehensive liability insurance (see 6(d)(iii) above) of not less 

than $1,000,000 is required. Required coverage is available through Standard 

Oil Company at a minimum cost to you. If you do not elect to obtain the 

required excess insurance through Standard Oil Company, plecise have your chosen 

insurance company forward the necessary evidence of insurance to our office 

w ithin 15 days from the effective date of your Supply Contract.

Your copy of the Supply Contract will be held in our office until such time 

as evidence of the required m i n imum excess and basic liability insurance is 

received. We hope you will arrange to meet this portion of your contract as 

soon as possible.

Please sign below to acknowledge receipt of the above information.

Very truly yours,

RECEIPT ACKNOWLEDGED:

Chevron Dealer

Date:



S t a n d e r d  031 C o m p a n y  o f  C a l i f o r n i a ,
W e s t e r n  O p e r a t i o n s ,  I n c .

SS No.

  . ' . , Date

9

L IABILITY INSURANCE

Dear

Your supply contract with Standard requires you to carry m i n i m u m  insurance as 

described in p a ragraph 6(d). You have requested that w e  waive this provision.

We are agreeable to waive the requirements of paragraph 6(d), reserving the 

right to with d r a w  this waiver at any time upon written notice to you. Our 

waiver should not be deemed a waiver o f  your continuing obligation under par- 

agraph 6(c) to indemnify and hold Standard harmless. Further, our waiver  

should not be construed to imply that insurance is unnecessary in your business. 

Experience clearly shows that all commercial businesses should carry adequate 

* coverage at all times. Accordingly, w e  urge you to discuss your insurance 

needs wi t h  a qualified agent and secure p roper coverage.

Please acknowledge receipt of this waiver in the space below and return a 
copy to this office.

Very truly yours,

STANDARD O IL COMPANY OF CALIFORNIA,

WE S TERN OPERATIONS, INC.

By_

RECEIVED:

Chevron Dealer
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D IV IS IO N  O FF IC E  A D D RESS

This is to  ce rtify  that the fo llow ing  po licy (ie s ) issued by  the Com pany indicated below  is (a re ) in fu ll force and e ffec t as o f  
the date o f  this Certificate in amounts not less than stated be low . Noth ing in this Certificate o r attachment hereto  shall be 
construed to  amend coverage under such po lic y (ie s ) beyond the lim its, term s, cond itions and exclusions contained therein.

H

IN SUREO D E A L E R ST A T IO N  NUMBER

IN SURED  P R E M IS E S : S T R E E T C IT Y S T A T E  ZIP

L I A B I L I T Y  LIM ITS
B O D IL Y  I N J U R Y PROP. DAM A GE

PO LICY
NUMBER

E X P IR A T IO N
D ATE

EACH
PERSON

EAC H

O CC U RR E N C E

EACH
O C C U R R E N C E

General Pub lic L iab ility  and P rop ­
erty Damage insurance (inc luding 
exp losion hazard ) a ffo rd ing  prem ­
ises, p roducts, completed ope ra ­
tions, contractua l and contingent 
liab ility  (w ith  respect to  sub­
con trac to rs ) coverage

S30 0,000 COMBir 
SIN GLE LIM P

dED
r

Fire Legal L iab ility 850,000

Comprehensive A utom obile Public 
L iab ility  and P roperty  Damage In ­
surance

. . . .  ..

8100,000 8300,000 825,000

Date By
(TITLE)

It is hereby agreed that Standard O il Com pany o f  C a lifo rn ia  and its subsidiary o r a ffilia ted  companies are add itiona l insureds 
on  the above policy! ie*:) (except fo r lire  legal liab ility ) and said po licy )ie s ) shall be p rim ary insurance fo r any and a ll losses in 
tespect o f  the insured premises and all activities on o r about o r in connection w ith said premises. It is fu rth e r agreed that no 
cancellation o r material changes in any po licy (ie s ) shall become e ffective except upon th irty ( 3 0 )  days w ritten  notice to 
Standard O il Com pany o f  C a lifo rn ia  at the address shown above. It is agreed that the company indicated below shall have no 
recourse against Standard )il Com pany o f  C a lifo rn ia  o r its subsidiary o r a ffilia ted  companies fo r payment o f  any prem iums 
o r assessment!, under any Mutual Fo rm  Po licy .

Insurance Company

STANDARD OIL COMPANY S-939-C.I. C O - 7 4 )
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JUNfAU. AlASKA 99801

LEGISLATIVE AFFAIRS AGENCY

M E M O R A N D U  M  April 15, 1976

SUBJECT: C o m m e r c e  C o m m i t t e e  S u b s t i t u t e  for S e nate  B i l l  ^38 am

TO: R e p r e s e n t a t i v e  Bradley, Chairman,
H o u s e  C o m m e r c e  Committee

FROM: D a v i d  T. Walker,  L e g i s l a t i v e  Counsel

A t t a c h e d  is a c o m m i t t e e  s ubstitute  d r a f t e d  in a c c o r d a n c e  with 
the c o m m i t t e e ' s  request. I would like to r e m i n d  you of an 
a m e n d m e n t  w h i c h  s hould be made  to the bill to a v o i d  a conflict 
w i t h  c o n t r o l l i n g  f e d e r a l  law (15 U.S.C. 513).

I h a v e  a t t a c h e d  a copy of a m e m o  to R e p r e s e n t a t i v e  Rudd, dated 
M a r c h  29, w h i c h  e x p l a i n s  the n e c e s s i t y  for the a m e n d m e n t  and 
s u p p l i e s  the n e e d e d  language.

cc: Rep. Rudd
Rep. G a r d i n e r
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K E M 0 R A N D U M M a rch  ?9 , 3.976

TO:

SUBJECT:

FROM:

S e n a t e  Bill ^ 3 S am 

R e p r e s e n t a t i v e  Li sa Ruck!

D a v i d  T. W a l k e r ,  S t a f f  A t t orney

I d r a f t e d  § ^ 5 * 5 0 . 8 1 0 ( d )  of SB ^33 at the r e q u e s t  of 

S e n a t e  C o m m e r c e  C o m m i t t e e .  It w a s  my i n t e n t i o n  to p a r a l l e l  

t h e  a p p l i c a b l e  f e d e r a l  law - in fact I r e p r e s e n t e d  to the 

c o m m i t t e e  that the l a n g u a g e  did that.

I h a v e  a t t a c h e d  a copy o f  an a m e n d m e n t  w h i c h  s hould be 

m a d e  to the l a n g u a g e  of the bill. The a d d e d  l a n g u a g e  

w o u l d  m a k e  it c l e a r  that the state lav/ f o l l o w e d  the c o n t r o l l i n g  

f e d e r a l  a n t i - t r u s t  p r o v i s i o n s  and w ould a v o i d  n e e d l e s s  

l i t i g a t i o n .

D T W :bh 

A t t a c h m e n t



A f t e r  " d e a l e r s "  i n s e r t  the foilswing:

" w h e r e  the e f f e c t  of the d i s c r i m i n a t i o n  may be s u b s t a n t i a l l y  
to l e s s e n  c o m p e t i t i o n "

P A G E  5 L I N E  H 

A f t e r  " c o s t s . "  i n s e r t  the follo w i n g :

" N o t h i n g  u n d e r  t h i s  s e c t i o n  shell p r e v e n t  a r e f i n e r  or 

d i s t r i b u t o r  f r o m  o f f e r i n g  a lowe r price or f u r n i s h i n g  a 

s e r v i c e  o r  f a c i l i t y  to a d e a l e r  w h e n  the offer is m a d e  

in g o o d  f a i t h  to m e e t  an e q u a l l y  low p r i c e  of a c o m p e t i t o r ,  

o r  t h e  s e r v i c e s  o r  f a c i l i t i e s  f u r n i s h e d  by that c o m p e t i t o r . "
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THREE PARTY DEALER 
SUPPLY CONTRACT

SS N o .

Dated_________________________________ , 1 9 .

1. S T A N D A R D  O IL  CO M PAN Y O F  C A L IF O R N IA , W ESTERN  O PERA T IO N S , INC . (“ S e lle r” )  agrees to sell t o .

(" B u y e r ” ) and Buyer agrees to  buy  from  Se lle r such quantities o f  pe tro leum  products and such quantities o f  the brands o f  
tires, tubes and batteries (h e re ina fte r sometimes re fe rred  to  as “ Seller's p roducts” ) soid by Se lle r genera lly fo r  resale in 
Buye r ’s lo ca lity  as are necessary to  serve custom er demand fo r  S e lle r ’s p roducts at Buyer’s premises fo r  a term  com m enc­

ing __________________________________________________   1 9______ , and end ing________________________________________________________

1 9 _____

2 . Delivery sha ll be made on reasonable notice (p re fe ra b ly  at least 4 8  h ou rs ) a t ___________________________________________

(the “ p rem ises") and shall be made in S e lle r ’s custom ary manner with equipment selected by Se lle r in fu ll capacity loads. The 
price Buyer shall pay Se lle r fo r petro leum  products hereunder shall be Se lle r ’ s posted price to  its buyers fo r  resale generally at 
the time and place o f  de livery fo r  the particu lar p roduc t, grade, quan tity  and type o f  de livery invo lved . The price Buyer shall 
pay S e lle r fo r  tires, tubes and batteries shall be S e lle r ’s price to  buyers fo r  resale genera lly  in Buyer’s v ic in ity . Term s shall be 
net cash at time o f  de live ry , except at S e lle r ’s op tion .

3 . Buyer shall stock at the premises and con tinuously  o ffe r  fo r  sale such quantities o f  Se lle r ’s p roducts as are necessary 
to  serve customer demand fo r  said p roducts. Buyer agrees at a ll times to  give the dispensing equ ipm ent,d isp lays and advertise­
ments fo r  S e lle r ’s p roducts and brands as p rom inent and convenient positions as those fo r  any o ther p roduct o ffe red  fo r  sale 
on the premises. Buyer recognizes the high regard o f  the m otoring  pub lic fo r  service stations selling under S e lle r ’s trademarks 
and brands based upon the general cleanliness and the excellence o f  products and services dispensed at such service stations; 
and accord ing ly , Buyer agrees that he shall operate the premises as a first-class service station and shall not by  act o r om ission 
disparage o r dim inish in any way the good repu tation  o f  said trademarks, brands, p roducts o r service stations.

Buyer shall not engage in o r perm it any un law fu l, fradu len t, o r deceptive act o i p ;actice on the premises.

4 . (a )  The petro leum  products covered by this agreement shall be sold by Buyer as the products o f  Se lle r and on ly  
under the trademarks o r brands regu la rly  used by Se lle r fo r  such products and Buyer shall n o t , at any tim e , o f fe r  fo r  sale under 
S e lle r ’s trademarks o r brands, any product not au thorized  to  be sold thereunder.

(b )  Buyer shall so conduct his opera tions as to  e lim inate any like lih ood  o f  cont usion between S e lle r ’ s p roducts and 
those o f  o thers , and as to e lim inate any like lih ood  o f  substitu tion o f  the products o f  o thers fo r  those o f  Se lle r. Buyer agrees to  
abide by such reasonable regu lations to  this end as Se lle r may from  time to  time establish by  notice to Buyer. Buyer fu rther 
agrees to com p ly w ith a ll applicab le laws, ord inances and regulations o f  governm enta l au thorities in the sale o r resale o f  a ll 
products supplied o r purchased hereunder.

(c )  A ll signs advertising S e lle r ’ s p roducts and a ll signs in the co lo rs used by Se lle r to  id en tify  its p roducts o r the 
places at which its p roducts arc sold and a ll o f  Se lle r’s tradem ark rights therein are , and they shall continue to  be, the p roperty  
o f  Se lle r. N o use shall be made o f  any such signs except in connection w ith products m anufactured o r handled by S e lle r, and 
Se lle r shall have the right, at a ll times during the life  o f  this agreement and w ith in a reasonable period the rea fte r, to  remove o r 
ob lite rate  such signs. Buyer may not use o th er signs to  advertise products purchased from  Se lle r w ithout S e lle r ’s w ritten  con­
sent. It is agreed that any paint scheme applied by Se lle r to  the premises to  which deliveries are made hereunder may be that 
used to id en tify  dealer ou tle ts  marketing S e lle r ’s petro leum  products, and that Se lle r sha ll, at a ll times during the l i f r  o f  this 
agreement and w ith in a reasonable period therea fte r, have the right, but not the ob lig a tion , to  repaint so much o f  the premises 
as it elects,in a c o lo r o r co lo rs  selected by it . I f  Se lle r at any time removes o r ob lite ra tes any signs o r repaints any o f  the p rem ­
ises, Seller need not restore any pre-existing signs on o r paint scheme o f  the premises. Buyer agrees, during this agreement and 
therea fte r, not to  simulate in any way any tradem arks o r brands, signs o r paint schemes identify ing S e lle r ’s p roducts o r the 
places or ou tle ts where they are soid o r m arketed .

5 . (a ) There shall be no ob ligation to  de liver o r to  receive o r use the products herein described when and while , and 
to  the extent tha t, the receiving o r using o r m anufacture o r making deliveries in the custom ary manner are prevented o r h in ­
dered by act o f  G od , fire , r io t , labo r disturbances, accident, war o r the acts o f  any government (w hether fore ign o r  domestic ,



THREE PARTY DEALER 
SUPPLY CONTRACT

SS INO.

Dated_________________________________, 19

1. S T A N D A R D  O IL  CO M PAN Y O F  C A L IF O R N IA , W ESTERN  O PERA T IO N S , IN C . ( “ S e lle r ’ ") agrees to  sell to

( “ Buyer” )  and Buyer agrees to  buy from  Se lle r such quantities o f  petro leum  products and such quantities o f  the brands o f  
tires, tubes and batteries (h ere ina fte r sometimes refe rred  to  as “ S e lle r ’s p roducts” )  so ld  by Se lle r generally fo r  resale in 
Buyer’s lo ca lity  as are necessary to  serve custom er demand fo r  Se ller's products at Buyer’ s premises fo r  a term  commenc­

ing __________________________________________________   1 9 ______,a n d  ending_______________________________________________________ ,

1 9 ______

2 . D e livery shall be made on reasonable notice (p re fe rab ly  at least 4 8  hou rs ) a t___________________________________________

(the “ prem ises” )  and shall be made in S e lle r ’s custom ary manner with equipment selected by Se ller in fu ll capacity loads. The 
price Buyer shall pay Se lle r fo r  pe tro leum  products hereunder sha ll be S e lle r ’ s posted price to its buyers fo r resale generally at 
the time and place o f  de livery fo r  the particu lar p roduct, grade, quantity  and type o f  de livery invo lved. The price Buyer shall 
pay Se lle r fo r  tires , tubes and batteries shall be Se lle r ’ s price to  buyers fo r  resale generally in Buyer’s v ic in ity . Term s shall be 
net cash at time o f  de live ry , except at S e lle r ’s op tion .

3 . Buyer shall stock at the premises and con tinuously  o ffe r  fo r sale such quantities o f  Se lle r ’s products as are necessary 
to  serve custom er demand fo r  said products. Buyer agrees at all times to give the dispensing equ ipm ent,d isp lays and advertise­
ments fo r  S e lle r ’s p roducts and brands as prom inent and convenient positions as those fo r  any o ther product o ffe re d  fo r  sale 
on the premises. Buyer recognizes the high regard o f  the m oto ring  public fo r  service stations selling under S e lle r ’s trademarks 
and b rands based upon the general cleanliness and the excellence o f  products and services dispensed at such service stations; 
and accord ing ly , Buyer agrees that lie shall operate the premises as a first-class service station and shall not by act o r om ission 
disparage o r dim inish in any way the good reputation o f  said trademarks, brands, products o r service stations.

Buyer sha ll not engage in o r perm it any un law fu l, fradu lcn t, o r deceptive act o r practice on the premises.

4 . (a )  The petro leum  products covered by this agreement shall be sold by Buyer as the products o f  Se lle r and on ly  
under the trademarks o r brands regu larly  used by Se lle r fo r  such products and Buyer shall n o t , at any tim e, o ffe r  fo r  sale under 
S e lle r ’s tradem arks o r brands, any product not au thorized  to  be sold thereunder.

(b ) Buyer shall so conduct his operations as to  e lim inate any like lih ood  o f  con fusion between Seller's p roducts and 
those o f  o thers, and as to  e lim inate any like lih ood  o f  substitu tion o f  the products o f  others fo r  those o f  Se lle r. Buyer agrees to 
abide by  such reasonable regu lations to  this end as Se lle r may from  time to  time establish by notice to  Buyer. Buyer fu rther 
agrees to  com p ly  w ith a ll applicab le laws, ordinances and regulations o f  governmental au thorities in the sale o r  resale o l a ll 
products supplied o r purchased hereunder.

(c )  A ll signs advertising S e lle r ’s products and a ll signs in the co lo rs used by Se lle r to  identify  its products o r the 
places at which its products are sold and a ll o f  Se lle r’s tradem ark rights therein are , and they shall continue to be, the property  
o f  S e lle r. No use shall be made o f  any such signs except in connection w ith products manufactured oi handled by Se lle r, and 
Se lle r sha ll have the right, at a ll times during the life  o f  this agreement and w ithin a reasonable period therea fte r, to  remove or 
ob lite ra te  such signs. Buyer may not use o ther signs to  advertise p roducts purchased from  Seller w ithout S e lle r ’s w ritten con ­
sent. It is agreed that any paint scheme applied by Se lle r to  the premises to  which deliveries are made hereunder may be that 
used to  id en tify  dealer ou tle ts m arketing S e lle r ’s petro leum  products, and that Se lle r sha ll, at a ll times during the life  o f  this 
agreement and w ith in a reasonable period therea fter, have the right, but not the ob lig ation , to  repaint so much o f  the premises 
as it e lects,in a c o lo r o r co lo rs  selected by  it. I f  Se lle r at any tim e removes o r ob lite rates any signs o r repaints any o f  the p rem ­
ises, Se lle r need r o t  restore any pre-existing signs on  o r paint scheme o f  the premises. Buyer agrees, during this agreement and 
the rea fte r, not to  sim ulate in any way any tradem arks o r brands, signs o r paint schemes identify ing S e lle r ’s p roducts o r the 
places o r ou tle ts where they arc sold o r m arketed .

5 . (a ) There shall be no ob ligation  to  deliver o r to  receive o r use the products herein described when and while , and 
to  the extent tha t, the receiving o r using or m anufacture o r making deliveries in the customary manner are prevented o r h in ­
dered by act o f  G od , fire , r io t , labor disturbances, accident, war o r the acts o f  any government (w hether foreign o r domestic .



Federa l, S tate , coun ty  o r m un ic ipa l) o r o ther causes beyond the reasonable con tro l o f  the parry a ffec ted . In  case o f  partia l o r 
tota l in terrup tion  o r loss o r shortage o f  transportation facilities o r supplies, o r shortage o f  p roducts deliverable he reunder, 
Se ller shall have the right to  p rorate de livery o f  available p roducts among Buyer and other ou tle ts and customers o f  Se lle r, 
contract o r otherw ise.

(b )  Due to  uncertainties in the supply/demand s ituation , Se ller may not have su ffic ien t supplies o f  one o r more 
products from  its then contemplated sources o f  supp ly to meet the fu ll requirements o f  all o f  its customers, contract o r o th e r­
wise. Whenever that situation exists and S e lle r ’s perfo rm ance hereunder is not otherw ise excused. Se lle r may reduce deliveries 
o f  such p roduc tfs ) on any basis which in S e lle r ’s op in ion  is equitab le , a llow ing fo r  such p riorities to  such classes o f  customers 
as Se lle r deems approp ria te . N o such reduction need be made up. I f  any such reduction occurs. Buyer shall have the op tion  to 
accept such reduction or to  term inate this Agreement as to  any o r a ll p roducts by 15 days’ notice to  Se lle r given at any time 
w ithin 30  days a fte r the notice o f  reduction .

6 . (a ) In the perform ance o f  this agreement Buyer is engaged in an independent business and nothing herein con­
tained shall be construed as granting to Se ller any right to  con tro l Buyer with respect to  his conduct o f  said business. Se lle r 
has no right to  exercise any con tro l over any o f  Buyer’s em ployees, a ll o f  whom  are en tire ly  under the con tro l and d irection 
o f  Buyer, who shall be responsible fo r  their actions and omissions.

(b )  Buyer shall, at his own expense, during the term  h e reo f, maintain fu ll insurance under any W orkmen's C om ­
pensation Laws e ffective in the state covering a ll persons em p loyed by  and working fo r him  in connection with the p e r fo r­
mance ot this agreement, and upon request shall furnish Se lle r with satisfactory evidence o f  the maintenance o f  such insur­
ance. Buyer accepts exclusive liab ility  fo r a ll con tribu tions and pay ro ll taxes required under Federa l Socia l Security Laws and 
State Unem ploym en t Compensation Laws o r o ther payments under any laws o f  sim ilar character as to  a ll persons employed 
by and working fo r him .

(c )  Buyer agrees to  indem nify , de fend , and ho ld  Se lle r, its agents and em ployees, harm less from  and against all 
expense, liab ility and claims fo r  damage to  p roperty  (inc lud ing Buyer’ s p rope rty ) o r in ju ry  to  or death o f  persons (inc luding 
B uye r) (d irectly  o r ind irectly  resu lting from  anyth ing occurring from  any cause on or about o r in connection with the m a in ­
tenance o r operation o f  B uye r’s premises o r anyth ing located thereon .

(d )  Buyer shall maintain at his own expense during the term  he reo f liab ility  insurance, in respect o f  the premises 
and all activities on o r abou t o r in connection v/ith said premises, o f  the types and in the m inimum amounts described gene­
ra lly  as fo llow s :

( i )  General pub lic liab ility  and p roperty  damage insurance (inc luding exp losion  hazard ) a ffo rd ing  premises, 
p roducts ,com p leted  opera tions, contractual and contingent liab ility  (w ith  respect to subcon trac to rs ) coverage o f  not less than 
$ 3 0 0 ,0 0 0  combined single lim it fo r  in juries to  o r death o f  any person o r persons and p roperty  damage fo r  each occurrence.

( i i )  A u tom ob ile  comprehensive pub lic liab ility  and p roperty  damage insurance o f  not less than $ 1 0 0 ,0 0 0  fo r  
in juries to  o r death o f  any one person and not less than $ 3 0 0 ,0 0 0  fo r  in juries to  o r dec h o f  m ore than one person resulting 
from  any one occurrence and p roperty  damage o f  not less than $ 2 5 ,0 0 0  I r each occurrence.

( i i i ) Excess comprehensive general public liab ility  and p roperty  damage insurance o f  not less than $ 1 ,0 0 0 ,0 0 0  
per occurrence a ffo rd ing  the same coverage and on the same terms and subject to  the same cond itions as the insurance required 
under ( i )  and ( i i )  above.

(iv ) F ire legal liab ility  insurance o f  not less than $ 5 0 ,0 0 0 .
Hie insurance provided above (except fire legal liab ility  insurance) shall include Standard O il C om pany o f  C a lifo rn ia  and its 
subsidiary o r a ffilia ted  companies as named insureds, it being the in tention o f  the parties that the insurance so e ffected shall 
protect bo th  Buyer and Standard O il Company o f  C a lifo rn ia  (inc lud ing its subsidiaries o r a ffilia te s ) and be primary insurance 
fo r any and all losses in respect o f  the premises and all activities on ot abou t o r in connection with said premises during the 
term  o f  this contract and any o th e r contract between the parties o r any extension o r renewal the reo f. Buyer shall furnish 
certificates satisfactory to  Se lle r as evidence o f  such insurance, f l ic  insurance shall contain provisions that no cancellation o r 
material changes in any po licy shall become effec tive except upon th irty  ( 3 0 )  days’ notice to  S e lle r. The insurance companies 
shall have no recourse against Standard O il C om pany o f  C a lifo rn ia  o r Seller fo r payment o f  any prem iums or assessments 
under any mutual fo rm  po licy . Any and all deductib les in all o f  B uye r ’s insurance coverage shall be assumed h y .b e  fo r  the 
account o f , and be at Buyer’ s sole risk,

7. Any tax, du ty , to l l , fee , im post, charge o r o ther exaction , o r the amount equivalent thereto , and any increase 
th e reo f now or hereafter Im posed , levied or assessed by any governmental au tho rity  upon , measured by , incident to  o r as a 
result o f  the transaction herein provided fo r  o r the tran sporta tion , p roduction , m anu factu re , use or ownership o f  the goods 
the subject m atter o f  this agreem ent,sha ll, i f  co llec tib le  or payable by Se lle r, be paid by Buyer on  demand by Se lle r. Any such 
payment shall be in addition to  the prices otherwise herein provided fo r .

8 . (a )  Buyer may term inate this contract at any time during the above specified term  hv giving Se ller ninety (9 0  
days’ w ritten notice o f  such term ination .

(b )  In case o f  any breach or defau lt by Buyer hereunder, Seller m ay, in add ition to  its o ther remedies, give Buyer 
w ritten notice o f  term ination specifying the grounds th e re fo r; and unless such breach o r de fau lt shall be cured by Buyer w ith­
in ten ( 1 0 )  days a fte r such notice is given, this contract shall term inate at the expiration o f  such ten ( 1 0 )  days; p rovided , how ­
ever, that Se ller shall have the right to term inate this contract fo rthw ith  upon w ritten notice to  Buyer:

( i )  i f  Buyer by  act o r om ission breaches any provision o f  this contract which breach cannot be cured , o r



( i i ) i n  the event o f  any defau lt o r de fau lts hereunder by Buyer a fte r notice o f  three previous defau lts o f  any
kind have been given hereunder, regardless o f  Buyer's curing o f  said previous defau lts.

(c ) C oncu rren tly  herew ith , Buyer and Se lle r have entered in to  a Dealer Lease fo r  the premises to  be served here­
under. It is agreed that any breach o r  de fau lt in the perfo rm ance o f  the terms and cond itions o f  the said Dealer Lease shall 
constitu te a breach o f  this con trac t, and the cancellation o r te rm ination  o f  said Dealer Lease shall be effective to  cancel o r 
term inate this contract w ithout add itional notice hereunder.

(d )  Waiver by Se lle r o f  any defau lt o r de fau lts hereunder b y  Buyer shaM not be deemed to  be a waiver o f  any o ther 
o r continuing de fau lts hereunder. N o term ination o f  this contract shall relieve Buyer o f  responsibility fo r  ob ligations incurred 
p rio r to  te rm ination .

9 . This contract is personal to  the Buyer, and Buyer may not assign the same, o r any interest therein (e ither vo lun ta rily  
or by opera tion  o f  law ) by assignment o r o th er arrangements having sim ilar e ffec t. In case o f  Buyer’s death o r i f  incapacity 
shall prevent his personal supervision o f  the perfo rm ance o f  this con trac t, o r i f  any inso lvency , bankruptcy o r receivership 
proceedings are institu ted by  o r against Buyer, then this contract shall au tom atica lly  term inate .

10. Se lle r authorizes Buyer to  accept credit cards approved by Se lle r fo r  purchases o f  the types o f  products and services 
which Se lle r m ay from  time to  time designate. Buyer agrees to  hono r such credit cards subject to  terms and cond itions estab­
lished by Se lle r. Se lle r shall accept from  Buyer authorized invoices o r  o th er evidences o f  debt issued on such credit cards fo r  
sales o f  products and services made by Buyer to  ca rdho lde rs ;p rov ided , however Se lle r reserves the right to charge back to 
Buyer, o r to  refuse to  accept, any invoice pursuant to  the terms and cond itions established by Se lle r.

1 1. This agreement supersedes and term inates all p rio r Supp ly  Contracts between the parties covering the de livery o f  
products to  the above indicated address.

S T A N D A R D  O IL  COM PANY O l C A L IFO R N IA , 
W ESTERN  O PE R A T IO N S , INC .

B y .

S - 9 J 9 1  ( 3 - P A R T Y ) (5-74) 

P R I N T E D  I N  U . S . A .



1. STA N D A RD  O IL  COM PANY O F C A L IF O R N IA , W ESTERN  O PE R A T IO N S . IN C . ( “ S tandard ” ), leases t o __

DEALER LEASE
Dated_________________________ , 19

( “ D ea le r” ) , fo r  the term  commencing the ___________  day o f ____________________________________________ , 1 9_______  and ending

th e ____________ day o f  , 1 9 _______, the fo llow ing  described premises in the C ity  o f

____________________________________________________________ , C ounty o f ___________________________________________________________ ,

State o f     , to  w it:

together with a ll buildings, im provements and equipment (except signs) located thereon as listed in Exh ib it A attached hereto 
and made a part hereo f, and together with any udditions, rep lacements o r substitu tions there to  (here ina fte r sometimes 
co llective ly called “ premises” ).

2. O PERA T IO N  USE O F  PREM ISES .

(a ) Dealer agrees

( 1 )  to  operate said premises effec tive ly  as a first-class service station fo r  the p rom otion  and sale o f  merchandise 
and services no rm a lly  sold at a first-class service station as fo llow s : gasoline ; o ils ; tires; batteries; lub rica tion ; 
tire and battery services; au tom otive accessories; and m inor m o to r vehicle repairs; this being the purpose fo r 
which this lease has been made and the inducement to Standard to  make this lease to Dea ler;

( 2 )  to  conduct all operations hereunder in strict compliance witti a ll applicab le laws, ordinances and regulations 
o f  governmental authorities including those attached hereto relating specifica lly  to the premises (and no 
in toxicating beverages shall ever be consumed, sold o r otherw ise disposed o f  o n  the prem ises);

( 3 )  to operate and manage said service station personally on a fu ll-tim e basis;

( 4 )  to keep the premises open fo r  opera tion  and fu lly  illum inated at least from  ________________________ a.m . to

__________________ p .m . each day , seven days a week; and

(5 )  to  keep said premises, including the rest room s and a ll buildings, driveways, lawns, shrubs and equipment 
thereon , in good appearance and in a clean and o rd e rly  cond ition , and to provide at a ll times su ffic ic ,. 
qua lified and neatly un ifo rm ed attendants.

Dealer shall not engage in sales o r services o f  a type that wou ld con flic t with the opera tion  o f  the premises as a 
first-class service station , o r with the effective p rom otion  o f  sales and services listed above, Dea ler recognizes that fa ilu re to 
operate during the hours and in the manner specified above w ill not o n ly  im pair D ea ler’s sales but w ill adversely a ffec t the 
m otoring public's patronage o f  o th e r reta il service stations supplied by Standard .

(b )  Dealer shall not use the premises, o r any part the reo f, fo r the oarking, storage, ren ta l o r  sale o f  autom otive 
vehicles, trailers, equipment, garden supplies, o r o th er sales o r services not n o rm a lly  o ffe red  at a first-class service station 
(n o rm a l sales and services being enumerated in paragraph 2 , ( a ) ( l )  above ) w ithout S tandard ’s p rio r w ritten consent. Where 
given, such consent w ill be cond itioned upon

( 1) the use o f  on ly  such part o f  the premises fo r  such purposes as may be specified by Standard , and
( 2 )  the payment by Dea ler to Standard fo r  such use an am ount as provided in a "L icense -  Non Service Station 

Use”  which Dea ler hereby agrees to  enter in to as a cond ition o f  such approva l.



3 . U N D E R L Y IN G  ESTA TES .

(a ) S tandard ’s interest in the premises is o r may be a leasehold estate derived from  a th ird party whose interest in 
the premises may o r may no t be o f  record . This lease is subord inate to  a ll the terms and cond itions o f  any lease now in e ffec t, 
o r herea fter entered in to , w ith such th ird  party evidencing such leasehold estate o f  Standard . This lease, at S tandard ’s op tion , 
shall term inate i f  said lease with such th ird  party is term inated in any manner o r by either party thereto and Standard shall in 
no way be liable to  Dealer fo r  such term ination , whether vo lun ta ry  o r in vo lun ta ry . Dealer hereby agrees that he w ill not, by 
act o r om ission, breach any o f  the terms and cond itions o f  S tandard ’ s lease with the third party o f  which Dealer has notice.

(b )  In o rd e r that Standard may ascertain and ve rify  the calcu lation o f  rents under the above-mentioned th ird party 
lease, i f  the ren t thereunder is based on receipts from  sales o f  products o r services at the premises, Dealer agrees to keep 
accurate books and records o f  the quantity  and d o lla r am ount o f  a ll his sales o f  merchandise and services, and o f  his 
merchandise cost prices, and to  make such books and records available to  Standard fo r  inspection during regular business 
hours. Dealer fu rth e r agrees that, i f  requested by Standard , he w ill give Standard on o r be fo re  the I Oth day o f  each month a 
written statement o f  a ll business done at the premises during the preceding month in such fo rm  and detail as to  substantiate 
the calcu lation o f  rents under the third party  lease fo r  the preceding m onth .

4 . R EN T .

Dealer shall pay Standard . ren t the sum o f ____________________________________________________________________ Do lla rs

($ ________ ) per lease year, payable in insta llm ents at the rate o f  ___________________________________________________________ cents

( _______ <t) fo r  each ga llon o f  m o to r fue l delivered to  the premises, but not less t h a n ___________________________________________

 ________   D o lla rs  ( $ _______________) fo r  any
quarter o f  such year (p ro ra ted  fo r  any period less than a fu ll qua rte r). The rent shall be payable as it accrues at the time o f 
each de livery . Balance o f  qua rte rly  rent due, i f  an y , shall be payable upon receipt o f  statement. At the enJ o f  each lease year, 
Standard shall re fund to  Dealer any excess rent collected during the year, excluding from  such calcu la tion all m o to r fuel 
delivered to Dealer and reso ld under state contracts with Standard.

5 . D E F A U LT .

In case o f  any defau lt o r  breach o f any covenant, cond ition o r o th er provision o f  this lease by Dea ler, Standard may, 
in addition lo  its o ther remedies, give Dealer w ritten notice o f  term ination specifying the grounds the re fo r; and unless such 
breach o r  defau lt shall be cured by Dea ler w ithin 10 days a fte r such notice is given, this lease shall term inate at the expiration 
o f  such 10 days; p rovided , however, that Standard shall have the right to  term inate this lease fo rthw ith  upon w ritten notice 
to Dealer:

(a )  i f  the premises are closed fo r  the opera tion  o f  a service station fo r  6 0  consecutive hours (th is provision being in 
addition to D ea ler’s ob ligations under paragraph 2 , above );



(b )  i f  Dea ler by act o r  om ission breaches any covenant, cond ition o r o th e r provision o f  this lease which breach 
cannot be cured ; o r

(c ) in the event o f  any defau lt by Dea ler a fte r notice o f  three previous defau lts o f  any kind have been given 
hereunder, regardless o f  Dealer's curing o f  said previous defau lts.

Waiver by Standard o f  any de fau lt o r de fau lts hereunder by Dealei shall n o t be deemed to  be a waiver o f  any o th ? r 
o r continuing defau lt hereunder.

No term ination o f  this lease shall relieve Dea ler o f  responsib ility fo r  ob ligations incurred p rio r to te rm ination .

6 . A SS IG NM EN T -  SU B LEA S IN G .

This lease is personal to  the Dea ler, and Dealer may not assign said lease, o r  any interest therein , and may not let o r 
sublet the premises, o r any part th e reo f, o r  any right o r privilege appurtenant there to  (b y  assignment, sublease o r o ther 
arrangement having sim ilar e ffe c t).

7 . IN C A PA C ITY  -  B A N K R U PT C Y .

In case o f  D ea ler’s death o r  i f  incapacity shall prevent his personal supervision o f  the perform ance o f  this lease, o r i f  
any insolvency, bankrup tcy o r  receivership proceedings are instituted by o r  against Dea ler, then this lease sha ll autom atica lly 
term inate.

8 . T E R M IN A T IO N  BY  D E A LE R .

Dea.er may term inate this lease at any time during tne term  he reo f, upon giving Standard 9 0  days’ w ritten notice o f  
such term ination .

9 . T E R M IN A T IO N  BY  ST A N D A R D  -  F IR S T  18 M ONTHS.

Standard may term inate this lease w ithout cause upon 3 0  days’ w ritten notice o f  term ination given at any time 
during the first eighteen fu ll calendar m onths in which Dealer has been a tenant o f  the premises, whether o r not a ll under this 
lease,

10. M A INTENANCE -  U PK E E P  R E P A IR S  -  REPLA CEM EN TS .

(a )  By Dealer. Dea ler acknow ledges, by signing Exh ib it “ A ”  re fe rred to  in paragraph I o f  this lease, that he has 
thorough ly  inspected the premises and a ll equ ipm ent, fix tu res and facilities located thereon , and that the same are, at the 
date he reo f, complete and in good o rd e r, cond ition  and repair. Dealer agrees at his sole cost and expense p roperly  to 
maintain, pe rfo rm  upkeep on , repair, and replace equ ipm ent, fix tu res and facilities owned or supplied by Standard , as so 
indicated on said Exh ib it “ A ,”  and according t.' guides prescribing p roper care which Standard may from  time to  time 
provide to Dealer. Dealer shall maintain , repair and replace when necessary, a ll equipment, fix tu res and o th er facilities owned 
o r installed by Dealer.

(b )  By Standard . Upon reasonable notice by Dealer lo  Standard , Standard agrees (except where occasioned by 
Dealer's negligence) to  make all m a jo r repairs lo  o r replacements o f  on ly  the fo llow ing  listed facilities and equipment owned 
o r supplied by Standard :

A ir com pressor; A ir and w ater dispensers; Auto li f t ;  l ire extinguishers; Gasoline pumps, tanks and lines; 
Lubricating o il tanks; Fainting; Paving and driveways; Piping, Signs; W iring; R o o fs , walls, w indows and founda­
tions o f  buildings;

p ro ” idcd, however, that Dea ler’s sole remedy i f  Standard shall fa il lo  make such repairs and rep lacements si' .11 be the 
term ination o f this lease. Dea ler hereby waives any provision o f law according any o th e r rem edy.

(c )  Dealer shall not make any add itions, a lterations, rearrangements o r improvements to  the premises, ot any 
p roperty thereon , o r remove any such p rop e rly  there from , w ithout S tandard ’s p rio r w ritten consent. Dealer shall not, 
w ithout S tandard ’ s p rio r w ritten consent, a lte r, remove, cover, add to o r deface any paint o r signs on the premises o r on any 
p roperty located thereon , o r add add itiona l poin t o r  signs to the premises o r to any p rope rty  located thereon. Such pumps, 
tanks, containers o r receptacles as have been furnished lo  Dealer by Standard and are o r may be marked as such, shall be used 
so le ly lo r  the storing , handling o r  dispensing o f p roducts supplied by Standard . Standard w ill no t unreasonably w ithhold 
consent to  the required iden tifica tion  o f , and insta llations lo  dispense, products Dea ler desires to sell a l the premises.

11. IN D E M N IT Y .

Dealer agrees to  indem n ify , defend and hold Standard , its agents and em ployees, harmless from  and against all 
expense, liab ility  and claims fo r damage to  p roperty  (inc luding Dea ler’ s p ro p e r ly ) o r in ju ry  to  o r death o f  persons (inc luding 
Dea ler) d irectly  o r ind irectly  resu lting from  anyth ing occurring from  any cause on o r about oi in connection w ith the 
maintenance o r opera tion  o f  the premises, o r  anything located thereon.



12. SURRENDFR.
(a ) Upon term ination o f  this lease, by exp ira tion  o r otherw ise upon demand by Standard , D ea le r w ill peaceably and 

qu ietly  surrender and yie ld up to  Standard the premises and a ll appurtenances, fix tu res and o th e r equipment in as good o rder, 
cond ition and repair as the same are now  o r in to  which they may be pu t, reasonable use and wear th e reo f excepted.

(b ) I f  w ithout a w ritten rtv^w al o f  this lease, Dea ler ho lds possession o f  the premises a fte r its exp ira tion , Dea ler 
shall become a tenant from  m onth to  m outh  o n ly , upon the term s specified herein.

13 . D E STRU CT IO N  O R  CO N DEM N A T IO N .

In the event the leased premises o r  a substantial p o rtion  th e re o f are destroyed o r  *aken by em inent domain (the 
filing o f  an eminent domain action shall be deemed a tak ing ), o r shou ld  the opera tion  o f  the premises as a service station be 
prevented by any law , ord inance o r act o f  law fu l a u th o rity , e ither pa rty  may term inate this lease upo "  ̂days’ w ritten notice 
to the o th e r; p rovided , however, that Dea ler shall have no right o r in terest in any damages o r  compensation awarded as the 
result o f  taking by eminent dom ain , which sha ll be the sole p roperty  o f  Standard .

14 . SU PPLY  CO N TRA CT .
Concurren tly  herew ith Standard and Dea ler have entered in to  a Three Party Dealer Supp ly  Contract fo r  the sale by 

Standard and purchase by Dea ler o f  petro leum  and a llied service station products. D ea le r, as a covenant o f  this lease, agrees 
that the breach o f  any o f  the terms o r  cond itions o f  said Supp ly  Contract shall constitu te a breach o f  this lease, and the* the 
cancellation o r term ination o f  said Supp ly  Contract sha ll, at the op tion  o f  Standard , cancel o r term inate this lease.

15. D E A L E R ’S EQ U IPM ENT .
Upon term ination o f  this lease, neither Standard n o r any incom ing dealer shall have any ob ligation to purchase from  

Dealer any o f  Dea ler’s in ven tory , too ls , equipment o r  supplies. Standard agrees, however, to  credit D ea le r’s account fo r  the 
reasonable value o f  resale merchandise in merchantable cond ition  which Dealer has purchased from  Standard , such credit not 
to exceed Dea ler’s cost; no credit shall be a llow ed fo r  goodw ill.

16. TA XES .
Dealer shall pay a ll taxes levied o r assessed as the resu lt o f  im provem ents o r  p rope rty  owned by Dea ler placed on 

said premises by Dealer, p rom p tly  and before the same shall become de linquent.

17. D E A LE R ’S BU S IN ESS .

It is understood that Dea ler is engaged in an independent busim ss, and nothing herein shall be construed as reserving 
to Standard the right to  con tro l D ea le r’s business o r  opera tions o r the manner in which the same shall be conducted , D ea ler’s 
ob ligation to  Standard hereunder being the perform ance o f  the terms and cond itions o f  this lease.

18. P R IO R  LEASES .

This agreement supersedes and term inates a ll p rio r leases o r  subleases between the parties hereto  covering the 
above-described premises.

19. NOT ICE .
Any and all w ritten notices to be given hereunder shall be addressed lo  Dealer ' i t ___________________________________

and to  Standard at

ST A N D A R D  O IL  COM PANY O F C A L IF O R N IA , 
W ESTERN  O PE R A T IO N S , INC .

By

, Dealer

S 925 (O S 12 721 
Printed In U .S .A



I
V

Dealer agrees to pay Standard a rental for use of the premises p ~ follows:

(a) Basic Rent - A  basic rent during each year of this lease as follows:

• t
1st Lease 2nd Lease 3rd Lease 4th Lease 5th Lease 

Tear Year Year Y e a r  Year

4. RENT

Basic Rent

per fear $____________ $   $_____________  $__________ $________

payable (1) in equal monthly installments or (2) in accordance wit h  a 

schedule, as shown below:

(1) Payable in twelve (12) equal monthly installments in advance on the 

first day of each and every calendar month (prorated for any period 

less than a calendar month) during the term hereof as follows:

1st Lease 2nd Lease 3rd Lease 4th Lease 5th Lease

Year Year Year Year Year

Basic Rent

per Month______$___________ $___________  $___________  $_______________ $___________

(2) Payable in advance on the first day of each and every calendar month 

(prorated for any period less than a calendar month) during the term 

hereof in accordance with the following schedule:

•

1st Leape 2nd Lease 3re Lease 4th Lease 5th Lease

Month Year Year Y e a r   Y e a r   Year

January $___________ $___________  $___________  $_______________ $___________

February_______ $___________ $___________  C___________  $________________$___________

March $___________$_______________ $_______________ $___________________ $___________

April $___________ $___________  $___________  $______________ $_________

May $___________$_______________  $_______ $_____________________  $________

June____________ $___________ $___________  $____________ $________________$ ________

o



M o n t h

1st L e a s e  ' 2nd L e a s e  3 r d  L e a s e  At h  L e a s e  

Y e a r  Y e a r  Y e a r  Y e a r

5 t h  L e a s e  

Y e a r

J u ly $ $ $ $ $
August $ $ $ $ $
September $ $ $ $ $
O c tobe r $ $ $ $ $
November $ $ $ $ $
December ; $ $ $ $

Rental Surcharge - Standard shall have the right at its option to add a 

rental surcharge to the basic rent to be paid by Dealer during the term 

of this Lease by w r i t t e n  notice to Dealer at any time prior to the effective 

date of such rental surcharge. Any rental surcharge to be added wil l  be 

determined by St; ndard prior to the first day of each calendar year and 

shall be payable by Dealer as additional rent in equal monthly installments 

in advance at the time of the basic rental payments described above;

PROVIDED, H O W E V E R , that the rental surcharge imposed by Standard and payable 

by Dealer for any calendar year (prorated for any period less than a calendar 

year) shall not be more than ten percent (10%) of the total rent (basic 

rent plus rental surcharges) payable under this lease by Dealer during the 

preceding calendar year.



Station No.

DEALER LEASE 
MODIFICATION OF RENTAL

Dear M r . __________________:

P _ e a s e  r e f e r  to t h e  D e a l e r  L e a s e  d a t e d  ___________ , as n o w  o p e r a t i v e

b e t w e e n  us, a n d  m o r e  p a r t i c u l a r l y  t o  p a r a g r a p h  1+ t h e r e o f .

U n d e r  r e g u l a t i o n s  i s s u e d  b y  the C o s t  o f  L i v i n g  C o u n c i l  o n  A u g u s t  17, 1 973, s e r v i c e  

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

t r a c t u a l  t e r m s  p r e v a i l i n g  o n  M a y  15, 1973. A c c o r d i n g l y ,  it is h e r e b y  ag re e d  that

e f f e c t i v e  _______________________  , a n d  c o n t i n u i n g  t h e r e a f t e r  u n t i l  r e s c i n­

de d  b y  Sta n d a r d,  p a r a g r a p h  b  of y o u r  D e a l e r  L e a s e  is a m e n d e d  t o  r e a d  as it 

a p p e a r e d  in the D e a l e r  L e a s e  in e f f e c t  on M a y  15, 1973, Q s f o l l o w s ;

" L e s s e e  a g r e e s  t o  p a y  t o  L e s s o r  a r e n t a l  for u s e  of th e  p r e m i s e s  as f o l lows:

(a) I n  a d v a n c e  o n  t h e  f i r s t  (1st) d a y  of e a c h  a n d  e v e r y  c a l e n d a r  m o n t h  

d u r i n g  t h e  t e r m  h e r e  C, t h e  s u m  o f ________________________________________ D o l l a r s

($_____________ ). S a i d  r e n t a l  s h a l l  b e  s u b j e c t  t o  a d j u s t m e n t  as f o l l o w s ;  I f  the

average m o n thly gal]jns of gasoline delivered to the premises d u ring the 12- 

month period immediately preceding each anniversary date shall represent an 

increase or decrease of five percent (5$) or more of the ba s e  gallonage, said 

rental shall be adjusted to equal the product of said average monthly d e l i v­

eries of gallons of gasoline t i m e s ____________________ Cent(s) (________0). 'Base

g a l l o n a g e '  s h a l l  m e a n  __________   g a l l o n s  u n t i l  s u c h  t i m e  as a r e n t a l  a d j u s t m e n t

is m ade a n d  t h e r e a f t e r  'base g a l l o n a g e '  s h a l l  m e u n  t h e  a v e r a g e  m o n t h l y  g a l l o n s

of g a s o l i n e  d e l i v e r e d  t o  th e  p r e m i s e s  d u r i n g  t h e  1 2 - m o n t h  p e r i o d  i m m e d i a t e l y  

p r e c e d i n g  t h e  d a t e  o f  t h e  l a t e s t  r e n t a l  a d j u s t m e n t .  A d j u s t m e n t ,  if any, shall 

b e  m a d e  as s o o n  a f t e r  e a c h  a n n i v e r s a r y  d a t e  as a v e r a g e  m o n t h l y  d e l i v e r i e s  ca n 

b e  c a l c u l a t e d  a n d  s h a l l  b e  r e t r o a c t i v e  t o  the a n n i v e r s a r y  date.

(b) I n  a d d i t i o n  t o  t h e  r e n t a l  p r o v i d e d  f o r  in (a), above, L e s s e e  f u r t h e r  

a g r e e s  t o  p a y  L e s s o r  at the t i m e  o f  d e l i v e r y  o f  g a s o l i n e  t o  t h e  p r e m i s e s  

   C e n t (s )  ( 0) p e r  g a l l o n  of  g a s o l i n e  so d e l i v e r e d . "

S t a n d a r d  r e s e r v e s  t h e  r i g h t  to  w i t h d r a w  thi s  r e n t a l  m o d i f i c a t i o n ,  in w h o l e  or in 

part, at a n y  ti m e  u p o n  w r i t t e n  n o t i c e  t o  you ,  a n d  t o  r e i n s t a t e  t h e  r e n t a l  p r o v i s i o n  

as it a p p e a r s  in p a r a g r a p h  U of y o u r  D e a l e r  Lease.

V e r y  t r u l y  y o ur s ,

* STANDARD OIL COMPANY OF CALIFORNIA,

W E S T E R N  OPERATIONS, INC.



E X H IB IT  "A "  Station No..

t • Dealer Lcasc.Dated____________________

TH E PREMISES

Dealer acknowledges that he has thoroughly inspected, and acknowledges receipt of, one ____________bay service station com-
, >

plete with sales and rest rooms,_____________pump blocks, gasoline storage tanks, yard and yard lighting, signs,_______________
credit card,imprinters and special improvements (including but not limited to):

 Air Conditioner (evaporator/refrigerator)

  Hot Water Heater

  Complete Landscaping

  Vending Area
\

D EA LER  UPKEEP, MAINTENANCE, REPAIR AND REPLACEM ENT RESPO N SIBILITIES

Dealer agrees at all times to keep the premises, including tho rest rooms and all buildings, driveways, lawns, shrubs and equip­
ment, in good appearance and in a clean, orde ly condition, and, at his expense, to perform upkeep on, maintain, repair and
teplacc equipment, fixtures and facilities owned or supplied by Standard as set forth below:

1 . Y ard
A . Sweep, keep free of litter and dirt.

B. Inspect regularly and advise Standard of breaks or other failures in paving.

2. Landscaping

A . Water, fertilize, weed, cut, remove litter from planters and landscaping.

/■ B . Repair and replace sprinkler heads.

3 . Lighting • !
A . Advise S' indard immediately of any malfunction or of burned out tubes or lamps.

F'* «4 . Plumbing ’ *-«
A. Clear yard catch basins, plugged toilets and urinals.

B. Repair leaky faucets and traps.

C . Drain water lines to prevent freezing. (Damages resulting from failure to drain lines, and expenses to correct 
will be borne by Dealer.)

D. Arrange for cleaning of grease and sand traps.

E. Advise Standard immediately of leaks in fixed air and water lines which cannot be repaired by tightening
fittings.

6. Heating -  Air-conditioning -  Evaporative Coolers

A . Replace filters and cooling pads as required.

B. Clean Sumps, ’ •

C . Adjust pump bolt tension.

D. Oil Motors Joquipptd with cups). .

E. Advise Standard of any malfunction. •

G. G lasswork *
A. Cleon windows regularly. * . *

B. Remove tape, extraneous advertising posters and decals. * .

C . Replace rest room motrors whenever crocked or broken. • 1



A. P e r f o r m  r e g u l a r l y  s c h e d u l e d  m a i n t e n a n c e  t o  k e e p  f l o o r s  c l e a n ,  g r e a s e  a n d  o i l - f r e e ,

B .  R e p a i r  a n y  d a m a g e  r e s u l t i n g  f r o m  t h e  a d d i t i o n  t o ,  o r  r e m o v a l  o f  t h e  D e a l e r ' s  e q u i p m e n t .

8 .  P a i n t i n g  •

A. M a i n t a i n  a p p e a r a n c e  o f  p a i n t e d  s u r f a c e s  b y  p e r i o d i c a l l y  c l e a n i n g  a n d  r e m o v i n g  g r e a s y  h a n d - p r i n t s ,  g r a f f i t t i ,  e t c .

‘ B .  M i n o r  t o u c h - u p  u s i n g  s p r a y  o r  c a n n e d  p a i n t s  i n  a c c o r d a n c e  w i t h  S t a n d a r d ' s  s p e c i f i c a t i o n s .

9 .  T a n k s

A. C h e c k  m o n t h l y  f o r  w a t e r  ( u s e  w a t e r  d e t e c t o r  p a s t e  o n  g a u g e  s t i c k ) .  .

B .  C h e c k  d a i l y  f o r  i n v e n t o r y  l e a k a g e .

C. E m p t y  w a s t e  o i l  t a n k .

D. L u b r i c a t e  fill  c a p s  i n c l u d i n g  t h e  " 0 "  r i n g .  ' '• •

E .  C h e c k  f o r  p r o p e r  p r o d u c t  i d e n t i f i c a t i o n  t a g s  a n d  a d v i s e  C o m p a n y  p r o m p t l y  o f  m i s s i n g  o r  d a m a g e d  t a g s .

1 0 .  P u m p s  a n d  D i s p e n s e r s

A. O i l  e l e c t r i c  m o t o r  ( i f  e q u i p p e d  w i t h  o i l  c u p s )  a n d  l i n k a g e .

B .  P e r i o d i c a l l y  c h e c k  p u m p s  f o r  a c c u r a c y ,  r e p o r t i n g  o u t - o f - t o l e r a n c e  c o n d i t i o n s  t o  S t a n d a r d .

C. M a i n t a i n  a n d  r e p l a c e  g a s o l i n e  p u m p  h o s e s .  - : .

D. M a i n t a i n ,  r e p a i r  a n d  r e p l a c e  g a s o l i n e  n o z z l e s .

E .  M a i n t a i n ,  r e p a i r  a n d  r e p l a c e  g a s o l i n e  h o s e  s w i v e l s .

F .  M a i n t a i n ,  r e p a i r  a n d  r e p l a c e  a i r  a n d  w a t e r  h o s e s ,  a i r  g a u g e s  a n d  h o s e  b i b s .

G .  R e p l a c e  s p i n - o n  p u m p  f i l t e r s  w i t h  f i l t e r s  s u p p l i e d  b y  S t a n d a r d  o n c e  e a c h  y e a r .

1 1 .  C o m p r e s s o r

A .  D r a i n  w a t e r  d a i l y .

B .  A d d  o r  c h a n g e  o i l  a s  n e e d e d .

C .  R e g u l a r l y  i n s p e c t  a n d  c l e a n  a i r  i n l e t  f i l t e r  e l e m e n t .

D .  R e p o r t  m a l f u n c t i o n s  i m m e d i a t e l y  t o  S t a n d a r d .  .

1 2 .  O t h e r  F . q u i p m o n t

A .  M a i n t a i n  a n d  r e p a i r  o i l  c a b i n e t s  a n d  d r i v e w a y  b e l l  s i g n a l s .

B .  R e g u l a r l y  c h e c k  a n d  m a i n t a i n  p r o p e r  o i l  l e v e l  i n  h o i s t s .

C .  A d v i s e  S t a n d a r d  w h e n  r e p l a c e m e n t  r e q u i r e d .

1 3 .  R e s t  R o o m s

A .  C l e a n  a n d  m a i n t a i n  r e s t  r o o m  f a c i l i t i e s  a n d  d u m p  r e c e p t a c l e s  r e g u l a r l y .

B .  K e e p  t h e  r e s t r o o m s  p r o p e r l y  s u p p l i e d  w i t h  p a p e r  p r o d u c t s ,  s o a p s  a n d  d i s i n f e c t a n t s .

C .  R e p l a c e  d i s p e n s e r s  a n d  t r a s h  r e c e p t a c l e s  w i t h  i t e m s  o f  e q u a l  q u a l i t y  a n d  s i m i l a r  c o n s t r u c t i o n  w h e n  r e q u i r e d .

D. A d v i s e  S t a n d a r d  i f  m a j o r  m a i n t e n a n c e  i s  r e q u i r e d  f o r  f a c i l i t i e s .  ",

M .  M i s c e l l a n e o u s

, A .  M a i n t a i n ,  r e p a i r  a n d  r e p l a c e  a l l  l o c k s  a n d  k e y s .  ]

B .  L u b r i c a t e  o v e r h e a d  d o o r  t r a c k s .  R e p l a c e  b r o k e n  o r  f r a y e d  p u l l  r o p e s .

C .  R e p l a c e  c l c d t r i c a l  f u s e s  ( h o u s e h o l d  s c r e w  t y p e  o n l y ) .

D. M a i n t a i n  f f r c  e x t i n g u i s h e r s  i n  a  s e r v i c e a b l e  c o n d i t i o n  a t  a l l  t i m e s ,  o r e  z r i n g  r e p l a c e m e n t  e x t i n g u i s h e r s  a s  

n e e d e d .

- E .  M a i n t a i n ,  r e p a i r  a n d  r e p l a c e  c a s h  b o x e s .

Dealer
—  2  —  • • _  F O R M  S - 0 6 3  | f l M  7 - 7 3 1



St a n d a r d  Oi l  Cd m p a n y  o f  Ca l i f o r n i a , 
W e s t e r n  Op e r a t io n s , In c .

 , 19___

STATION N O .____________________

TWENTY-FOUR-HOUR INCENTIVE

Dear________________________. :

Reference is made to the agreement(s) d a t e d _____________________________, 19___,
between us respecting the service station premises located a t ________________
_______________ ,________________________ , ___________________________ . We understand

that it is your desire to operate and to fully illuminate the service station

premises for twenty-four hours per day on ______________________________ _________

each week during the months o f ________________________________________________ . In
order to assist you to operate and fully illuminate the service station prem­
ises for twenty-four hours per day on the foregoing days, we will pay you a 
"Twenty-Four-Hour Operation Incentive" when and so long as you satisfactorily 

operate and illuminate the service station premises for twenty-four hours per 
dey on the day(s) during the months indicated above. This will be paid by 
check or credited to your account on or before the 20th of each month in an

amount equal to one quarter of one cent ( . 2 5  cent) o n  $  of the
total gallons of gasoline delivered by us to your service station during the 

preceding calendar month for the above months.

This agreement may be terminated by either party upon written notice to the

other party.

Please acknowledge acceptance of and agreement to the terms contained herein 
by signing one copy of this letter in the space provided below and returning 

it to us.

Yours very truly,

STANDARD OIL COMPANY OF CALIFORNIA, 

WESTERN OPERATIONS, INC.

By
DEALER

Date:
S-927 (CD-8-7 0 ) 
Printed in U.S.A.



Chevron S t a n d a r d  O i l  C o m p a n y  o f  C a l i f o r n i a  
W e s t e r n  O p e r a t i o n s ,  I n c .

Bona Fide Service Station 
Liability Insurance Requirements

Dear

The Chevron Dealers Supply Contract between us states:

6 . (d) Buyer shall maintain at his own expense during the term 
hereof liability insurance, in respect of the premises 
and all activities on or about or in connection with 

said premises, of the types and in the minimum 
amounts described generally as follows:

(i) General public liability and property damage insurance 
(including explosion hazard) affording premises, pro­
ducts, completed operations, contractual and contingent 

liability (with respect to subcontractors) coverage of 
not less than $300,000 combined single limit for injuries 

to or death of any person or persons and property damage 

for each occurrence.

(ii) Automobile comprehensive public liability and property 

damage insurance of not less than $100,000 for injuries 
to or death of any one person and not less than $300,000 
for injuries to or death of more than one person resulting 

from any one occurrence and property damage of not less 
than $50,000 for each occurrence.

(iii) Excess comprehenseive general public liability and property 
damage insurance of not less than $1,000,000 per occurrence 
affording the same coverage and on the same terms and sub­

ject to the same conditions as the insurance required under

(i) and (ii) above.

(iv) Fire legal liability insurance of not less than $50,000.



The insurance provided above (except fire legal liability 

insurance) shall include Standard Oil Company of California 
and its subsidiary or affiliated companies as named insureds, 

it being the intention of the parties that the insurance so 
affected shall protect both Buyer and Standard Oil Company 

cf California (including its subsidiaries or affiliates) 
and be primary insurance for any and all losses in respect 

of the premises and all activities on or about or in con­

nection with said airport during the term of this agreement 
and any other agreement between the parties or any extension 

or renewal thereof. Buyer shall furnish certificates satis­

factory to Seller as evidence of such insurance. The insur­
ance shall contain provisions that no cancellation or mater­

ial changes in any policy shall become effective except upon 

thirty (30) days' notice to Seller. The insurance companies 
shall have no recourse against Standard Oil Company of 
California or Seller for payment of any premiums or assess­

ments under any mutual form policy. Any and all deductibles 
in all of Buyer's insurance coverage shall be assumed by, be 

for the account of, and be at Buyer's sole risk.

Excess comprehensive liability insurance (see 6(d)(iii) above) of not less 
than $1,000,000 is required. Required coverage is available through Standard 

Oil Company at a minimum cost to you. If you do not elect to obtain the 

required excess insurance through Standard Oil Company, please have your chosen 
insurance company forward the necessary evidence of insurance to our office 

within 15 days from tho effective date of your Supply Contract.

Please forward the attached Standard Oil Company Certificate of Insurance to 

your insurance company requesting that it be completed and returned to our 

Division Office within 15 days from the effective date of your contract.

Your copy of the Supply Contract will be held in our office until such time 

as evidence of the required minimum excess and basic liability insurance is 
received. We hope you will arrange to meet this portion of your contract as 

soon as possible.

Please sign below to acknowledge receipt of the above information.

Very truly yours,

RECEIPT ACKNOWLEDGED:

Chevron Dealer

Date:
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MR. C H A I R M A N ,  A N D  M E M E E R S  OF T H E  C O M M E R C E  C O M M I T T E E :

MY N A M E  IS P A U L  D. C H O Q U E T T E ;  I AM M A N A G E R  OF T O P P E R S  O I L  C O R P O R A T I O N ,

A N C H O R A G E ,  A L A S K A  A N D  I R E P R E S E N T  T H I S  C O M P A N Y  W I T H  T H E  F O L L O W I N G

S T A T E M E N T .  T O P P E R S  O I L  C O R P O R A T I O N  HAS T W E N T Y  O N E  R E T A I L  S E R V I C E

S T A T I O N S  IN T H E  A N C H O R A G E  A R EA. T O P P E R S  O I L  C O R P O R A T I O N  W O U L D  L I K E  

TO GO ON R E C O R D  AS O P P O S I N G  S E N A T E  B I L L  //438AM.

G E N E R A L L Y  T H E  B I L L  C O V E R S  M A N Y  A R E A S  W H I C H  WE F E E L  A R E  V E R Y  D E T R I M E N T A L  

T O  O U R  F R E E  E N T E R P R I S E  SY S T E M .  T H E R E  A R E  T O O  M A N Y  C O N T R O L S  IN M A N Y  

A R E A S  N O W  BY G O V E R N M E N T  W H I C H  A R E  R E A L L Y  NOT W A R R A N T E D .  T H I S  B I L L  IS 

A N O T H E R  E X A M P L E  O F  A T T E M P T I N G  TO R E G U L A T E  F R E E  E N T E R P R I S E  W I T H O U T
»

P R O V E N  J U S T I F I C A T I O N .  WE, P E R S O N A L L Y  H A V E  N E V E R  H E A R D  O N E  N E G A T I V E  

C O M M E N T  S H O W I N G  T H E  N E E D  FOR SU C H  A BILL. IN FAC T ,  WE W E R E  U N A W A R E  

S U C H  A B I L L  E X I S T E D  U N T I L  A F T E R  IT P A S S E D  T H E  S E N A T E .  I W I L L  A G R E E  

T H A T  T H E R E  M A Y  H A V E  B E E N  S O M E  N O T I C E  OF H E A R I N G S ,  BUT C A N  H O N E S T L Y  

S T A T E  W E  W E R E  N O T  A W A R E  O F  THE M .  HAD WE BEEN, I C A N  A S S U R E  T H I S

. C O M M I T T E E ,  W E  W O U L D  H A V E  S T R O N G L Y  O P P O S E D  T H I S  B I L L  AS W R I T T E N .

B E F O R r  O I N T I N G  O U T  O U R  S P E C I F I C  O B J E C T I O N S ,  I W O U L D  L I K E  TO M E N T I O N  

S O M E  O F  T H E  G E N E R A L  C O N C E P T S  W H I C H  WE G E N E R A L L Y  A R E  O P P O S E D  TO, BUT 

A T  T H I S  T I M E  D O E S  N O T  N E C E S S A R I L Y  A P P L Y  D I R E C T L Y  TO O U R  C O M P A N Y .
, j r .

V  '

1. W E  DO N O T  F E E L  T H A T  A N Y  L E G I S L A T I O N  IS H E A L T H Y  W H E N  IT R E G U­

L A T E S  P R I V A T E  E N T E R P R I S E  T H A T  HAS M A D E  HEAVlf I N V E S T M E N T S  FOR T H E  

B E N E F I T  OF T H E  P U B L I C  AS L O N G  AS IT IS N O T  D E T R I M E N T A L .  E C O N O M I C S  W I L L  

A U T O M A T I C A L L Y  B A L A N C E  O U T  P R O B L E M S  AND N E G O T I A T I O N S .  TO L E G I S L A T E  R E G ­

U L A T I O N S  TO ANY C O R P O R A T I O N  OF W H A T  T H E Y  M U S T  DO TO H I R E  D E A L E R S  IS 

V E R Y  U N A C C E P T A B L E .  N O T H I N G  IS M E N T I O N E D  AS TO T H E  R E S P O N S I B I L I T I E S  

A N D  R E G U L A T I O N S  A D E A L E R  M U S T  A B I D E  BY TO P R O P E R L Y  M A N A G E  A S T A T I O N .

2. IT IS U N N E C E S S A R Y  TO R E G U L A T E  T H A T  W H I C H  A D E A L E R  W O U L D  

N O R M A L L Y  R E Q U E S T  A N D  S T U D Y  B E F O R E  C O N S I D E R I N G  T A K I N G  A S T A T I O N .

N O B O D Y  IS F O R C I N G  T H E  D E A L E R  TO T A K E  ANY S T A T I O N ;  HE M A K E S  I11 S OWN 

F R E E  D E C I S I O N .

3. T H E  C O N T R O L  OF ANY D E A L E R  O P E R A T I N G  A C O M P A N Y ' S  F A C I L I T Y  

S H O U L D  BE T H A T  OF T H E  O W N E R ,  NOT T H E  D E A L E R .  WE P E R S O N A L L Y  H A V E  

H A D  A N U M B E R  O F  M A N A G E R S  W H O  H A V E  BEEN D E T R I M E N T A L  IN M A N Y  WAY S ,



'AND*IF A BAD D E A L E R  S O L D  HIS F R A N C H I S E  T O  A Q U E S T I O N A B L E  T R A N S F E R E E  OR 

A S S I G N E E ,  A C C O R D I N G  TO T H I S  P R O P O S E D  L E G I S L A T I O N ,

4. S E C T I O N  4 5 . 5 0 . 8 1 0  (7) (8)

C O U L D  C A U S E  C O N S I D E R A B L E  P R O B L E M S  R E G A R D I N G  I N T E R P R E T A T I O N .  T H E  O W N E R  O F  

A N Y  F A C I L I T Y  M U S T  BE A S S U R E D  T H A T  T H E  S T A T I O N  IS O P E R A T E D  C O R R E C T L Y  A N D  

S E R V I C E  IS G I V E N  TO T H E  P U B L I C .

M A R K E T I N G  P O L I C I E S  A N D  C O N D I T I O N S  C H A N G E  O U 1 T E  O F T E N .  A N D  

N E C E S S A R Y  S T A N D A R D S  I M P O S E D  BY T H E  R E F I N E R  OR D I S T R I B U T O R  C O U L D  BE 

C O N S I D E R E D  AS U N R E A S O N A B L E  ON T H E  P A R T  O F  T H E  D E A L E R  W H I C H  W O U L D  

D E F I N I T E L Y  R E S U L T  IN A L O N G  D R A W N  O U T  T R I A L .  ETC., W H I C H  W O U L D  BE 

OF A D E T R I M E N T  T O  T H E  B U S I N E S S  A N D  P U B L I C .  B A S I C A L L Y  IT M U S T  BE 

A C K N O W L E D G E D  T H A T  T H E  D I S T R I B U T O R  IS C O N S T A N T L Y  S T R I V I N G  FOR A 

S U C C E S S F U L  B U S I N E S S  B O T H  FOR H I M S E L F  A N D  T H E  D E A L E R .  T H E  D I S T R I B U T O R ’S 

D E C I S I O N S  IN M O S T  A L L  C A S E S  A R E  B A S E D  U P O N  A S U P E R I O R  K N O W L E D G E  A N D  

A C C E P T A B L E  B U S I N E S S  P R A C T I C E S  R E G A R D I N G  T H E  I N D U S T R Y .

5. T H R O U G H O U T  T H E  E N T I R E  BI L L  T H E  T E R M S  OF F A I R  A N D  R E A S O N A B L E  A R E  

U S E D .  T H I S  IN I T S E L F  HAS M A N Y  I N T E R P R E T A T I O N S  A N D  W O U L D  N E E D  TO GO 

TO L I T I G A T I O N  IN T H E  END, W H I C H  A G A I N  W O U L D  BE O F  A D E T R I M E N T  T O  T H E  

F A C I L I T Y  A N D  S E R V I C E  TO T H E  P U B L I C .

6. S E C T I O N  4 5 . 5 0 . 8 1 0  (6)

AS W R I T T E N  IS E N T I R E L Y  U N A C C E P T A B L E .  C E R T A I N L Y  A R E F I N E R  OR D I S T R I B U T O R  

H A S  A R I G H T  TO D I R E C T  T H E  P U R C H A S E S ,  P R O D U C T S  A N D  OR S E R V I C E S  O F  A N Y  

D E A L E R  TO J U S T I F Y  A R E A S O N A B L E  R E T U R N  ON HIS I N V E S T M E N T ,  A N D  I N S U R E  

P R O P E R  S E R V I C E  T O  T H E  P U B L I C .

7. S E C T I O N  4 5 . 5 0 . 8 2 0  (830)

O B L I G A T E S  T H E  R E F I N E R  OR D I S T R I B U T O R ,  IF HE F A I L S  TO R E N E W ,  TO 

C O M P E N S A T E  T O  T H E  D E A L E R  T H E  FA I R  M A R K E T  V A L U E  O F  T H E  F R A N C H I S E ,

I N C L U D I N G  G O O D W I L L ,  T H I S  P O R T I O N  O F  S E N A T E  B I L L  //4 38 IS N E I T H E R  

U N D E R S T A N D A B L E  N O R  A C C E P T A B L E .

F R O M  A L L  I N F O R M A T I O N  I H A VE, W H E N  ANY R E F I N E R  OR D I S T R I B U T O R  

N E G O T I A T E S  A L E A S E  A R R A N G E M E N T  W I T H  A D E A L E R ,  T H E  D I S T R I B U T O R  D O E S  

N O T  C H A R G E  T H E  D E A L E R  FOR ANY " G O O D W I L L "  A N D  M O S T  O F  T H E  G O O D W I L L  

D E V E L O P E D  H A S  B E E N  D O N E  BY T H E  D I S T R I B U T O R  OR R E F I N E R  T H R U  II I S T O R Y



OF A D V E R T I S I N G  AND P U B L I C  R E L A T I O N S .  H O W  CAN A D E A L E R  BE P A I D  E X T R A  

F O R  D O I N G  S E P V I C E  W H I C H  IS W H A T  HE IS E X P E C T E D  TO DO A N D  TS HIS D U T Y

W H E N  HE A G R E E S  TO T A K E  O V E R  A S T A T I O N .

S P E C I F I C A L L Y ,  T O P P E R S  O I L  IS O P P O S E D  TO T H E  F O L L O W I N G  P A R T S  OF 

THIS' BILL. WE ARE C O N S I D E R E D  A R E T A I L  D E A L E R  BY T H E  F E D E R A L  E N E R G Y  

A D M I N I S T R A T I O N  AND T H E  L A R G E S T  I N D E P E N D E N T  R E T A I L  D E A L E R  IN A L A S K A .

1. U N D E R  S E C T I O N  4 5 . 5 0 . 8 4 0  D E F I N I T I O N S  (2) WE W O U L D  BE C L A S S I F I E D  

AS A D I S T R I B U T O R  AS WE A R E  E N G A G E D  IN T H E  S A L E  OF G A S O L I N E  AT FO U R

OR M O R E  R E T A I L  O U T L E T S .  T H I S  T H E N  W O U L D  M E A N  T H A T  T H E  B I L L  IN ITS 

E N T I R E T Y  W O U L D  A P P L Y  TO US. IT WOUI.I) BE IN C O N F L I C T  W I T H  T H E  F E D E R A L

E N E R G Y  A D M I N I S T R A T I O N  D E T E R M I N A T I O N  T H A T  WE A R E  O N L Y  IN T H E  R E T A I L

B U S I N E S S  OF S E L L I N G  M O T O R  G A S O L I N E  (SEE A T T A C H E D  M E M O  D A T E D  

J U L Y  23, 1 9 7 5 . )

2. S E C T I O N  4 5 . 5 0 . 8 1 0  (3)

T H I S  S E C T I O N  W O U L D  R E S T R I C T  US F R O M  O P E R A T I N G  O U R  S T A T I O N S  S E V E N  D A Y S  

A W E E K .  IT W O U L D  A L S O  O N L Y  A L L O W  US TO O P E R A T E  T W E L V E  H O U R S  PER DAY.

T H I S  S E C T I O N  W O U L D  BE V E R Y  D E T R I M E N T A L  N O T  O N L Y  TO T H E  P U B L I C  WE S E R V E ,  

BUT TO O U R  O W N  B U S I N E S S .

3. S E C T I O N  4 5 . 5 0  .810 (cl)

U N D E R  T H I S  S E C T I O N  O N L Y  Q U A N T I T Y  P U R C H A S E  OR T R A N S P O R T A T I O N  C O S T S  

W O U L D  D E T E R M I N E  P R I C E  D I S C R I M I N A T I O N .  W H A T  A B O U T  T H E  P R I V A T E  I N D I V I D U A L  

WHO P U R C H A S E S  OR B U I L D S  F A C I L I T I E S  ON HIS O W N  A N D  T H E  R E F I N E R  OR 

D I S T R I B U T O R  HAS NO V E S T E D  I N T E R E S T  OR C O S T S  IN T H E  S T A T I O N .  T H I S  IS 

A P P L I C A B L E  TO T O P P E R S  O I L  C O R P O R A T I O N .

4. WE AS W E L L  AS T H E  M A J O R  R E F I N E R S  A N D  D I S T R I B U T O R S  H A V E  H A D  

N U M E R O U S  M A N A G E R I A L  P R O B L E M S  W I T H  R E T A I L  S T A T I O N S .  O N L Y  BY C O N S T A N T  

S U P E R V I S I O N  A N D  T H E  A B I L I T Y  TO C H A N G E  M A N A G E R S  OR D E A L E R S  CAN T H E  Q U A L I T Y  

A N D  S T A N D A R D S  OF S E R V I C E  BE M A I N T A I N E D .  I N E F F I C I E N C Y  C O S T  M O N E Y  A N D  

C R E A T E S  P R O B L E M S  A N D  IN T H E  END T H E  P U B L I C  S U F F E R S .

S U M M A R Y :

T H E R E  MAY BE S O M E  P A R T S  OF T H I S  P R O P O S E D  L E G I S L A T I O N  T H A T  A R E  

A C C E P T A B L E .  BUT, T H E R E  A R E  T O O  MA N Y  A R E A S  TH A I’ A R E  O B J E C T I O N A B L E  AS





F E D E R A L  E N E R G Y  ADM IN ISTRAT ION  
A N C H O R A G E  O FF IC E

6C W E S T  F O U R T H  A V E N U E  
F E D E R A L  B U IL D IN G . R O O M  G i l  
A N C H O R A G E , A L A S K A  9 9 5 0 1

. Tul y 2°' ,  197! )

Hr. Russ Swant 

Topper's Oil Corporation 
6126 Old Sc-ward Highway 
Anchorage, AK 99509

Hear Mr. Swank:

The Federal tiler j,y AdminisLration just completed an audit of 
the operation of Topper's mil Corporation and lias made the 
following factual determinations:

1. 'i upper's Oil Corporation is in the retail 
business of seJ 1 inf; motor gasoline.

2. AJJ 20 station operators are employees of 
Topper's Oil Corporation; the only difterence is 
the luelliod of the payment, of salaries.

3. Topper's ulJ Corporation is entitled to the 
9.03 non-product cost pass through only, and 
not the 9.01 non-product cost pass through that
is nlirihulcd to a wim.lesale d1.KLrilmt.or operation.

A. The celling price adjustments made by the Federal 
energy Administrat Ion are based on the above de­
le m  ioal ion.
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(c) Ho r e f i n e r  o r  d i s t r i b u t o r  s h a l l  t e r m i n a t e  

o r  c a n c e l  a d e a l e r  f r a n c h i s e  p r i o r  to the e x p i r a t i o n  d a t e  

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

f a i l e d  to p e r f o r m  or c o m p l y  with, o r  f a i l e d  to act in R o o d  

f a i t h  in p e r f o r m i n g  or .comolyinp w i t h ,  a n y  of the t e r m s  or 

p r o v i s i o n s  of  t h e  f r a n c h i s e ,  e x c e p t  t h a t  a r e f i n e r  or  d i s­

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

for t h e  t e r m i n a t i o n  t h e r e o f  w i t h o u t  c a u s e  d u r i n g  a r e a s o n­

abl e  t r i a l  p e r i o d ,  n o t  to e x c e e d  one (1 ) y e a r ,  w h e r e  the 

d e a l e r  i n v o l v e d  has not b e e n  a d e a l e r  of the r e f i n e r  or • 

d i s t r i b u t o r  for that p e r i o d  of ti n e  at the p r e m i s e s  d e s c r i b e d  

in t h e  f r a n c h i s e .



*
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(b) N o  r e f i n e r  o r  d i s t r i b u t o r  m a y  t e r m i n a t e ,  

c a n c e l  o r  f a i l  to r e n e w  a f r a n c h i s e  u n l e s s  s u c h  r e f i n e r  

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

s u b s e  '•ion t o  t h e  o t h e r  p a r t y  to the f r a n c h i s e .  S u c h  

n o t i f i c a t i o n  s h a l l  b e  in w r i t i n g  a d d r e s s e d  to s u c h  o t h e r  

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

n o  l e s s  t h a n  45 d a y s  p r i o r  to t h e  d a t e  on  w h i c h  s u c h  f r a n­

c h i s e  is to  b e  t e r m i n a t e d ,  c a n c e l l e d  o r  n o t  r e n e w e d ;  pr' - 

v i d e d ,  h o w e v e r ,  t h a t  if in l ight of t h e  c i r c u m s t a n c e s , it 

w o u l d  n o t  b e  r e a s o n a b l e  t o  p r o v i d e  n o t i c e  45 d a y s  in a d­

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

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

l e s s  t h a n  45 d a y s  a s  m a y  be r e a s o n a b l e  in the c i r c u m s t a n c e s .  

N o t i f i c a t i o n  s h a l l  c o n t a i n  a s t a t e m e n t  o f  i n t e n t i o n  to 

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

t o g e t h e r  w i t h  the r e a s o n s  t h e r e f o r ,  a n d  the d a t e  o n  w h i c h  

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

t a k e  e f f e c t .

*
| ‘ ' ‘ ' '
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S e c t i o n  4 5 . 5 0 . 8 2 0 .  R E P U R C H A S E  O F  G O O D S .  In  the 

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

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

s h a l l  m a k e  o r  c a u s e  t o  b e  m a d e  a g o o d  f a i t h  o f f e r  to  r e p u r­

ch a s e  f r o m  the d e a l e r ,  h i s  h e i r s ,  s u c c e s s o r s  o r  a s s i g n s ,  at 

. the c u r r e n t  w h o l e s a l e  p r i c e s ,  a n y  a n d  a l l  m e r c h a n t a b l e  

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

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

r e f i n e r  o r  d i s t r i b u t o r ;  p r o v i d e d ,  t h a t  s u c h  r e f i n e r  o r  d i s­

t r i b u t o r  s h a l l  h a v e  the r i g h t  to a p p l y  t h e  p r o c e e d s  a g a i n s t  

a n y  e x i s t i n g  i n d e b t e d n e s s  o w e d  to h i m  b y  t h e  d e a l e r ;  a n d ,  

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

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

o f  o t h e r  p a r t i e s ,  i n c l u d i n g  c r e d i t o r s  a n d  g o v e r n m e n t a l  
• *

a g e n c i e s ,  a g a i n s t  s u c h  p r o d u c t s  a n ^  m e r c h a n d i s e .



A M E N D M E N T

O f f e r e d  in t h e  H O U S E :  
T o :  hcs____________

B y :

H O U S E  B I L L  N o .

S E N A T E  B I L L  N o .  *38

Pa g e :
between

L i n e  : 11 & 12

ADD

(8) require the dealer to keep his retail outlet open for 

business more than 12 consecutive hours per day or more than six days a 

week, provided that this paragraph shall not be construed to prevent any 

retail outlet from being open when required to be open to conform to any 

state or federal law or regulation;

(9) sell, rent or offer to sell to a dealer any product or 

service for more than a fair and reasonable price;

(10) unreasonably disapprove the transfer or assignment of a 

franchise by a dealer to a qualified transferee or assignee;



O f f e r e d  in t h e  H O U S E :  

T o :  _________________

Pa g e : 5

B y : ______________

H O U S E  B I L L  N o .  ___________________
S E N A T E  B I L L  N o .  »cs 43s _ _

Line: 16 to 20

After the word "exists." delete lines 16 line 20 and insert:

Reasonable attorney's fees and the appraiser's fees shall be awarded 

to the franchisee if the amount awarded to the franchisee by the jury or the 

or the court is ten per cent higher than the final offer, if any, made 

by the refiner or distributor prior to the filing of the lawsuit.
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( c ) / j H o  r e f i n e r  o r  d i s t r i b u t o r  s h a l l  t e r m i n a t e

o r  c a n c e l  a d e a l e r  f r a n c h i s e  p r i o r  to t h e  e x p i r a t i o n  d a t e  

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

f a i l e d  to p e r f o r m  o r  c o m p l y  w i t h ,  o r  f a i l e d  to a c t  in g o o d  

f a i t h  in p e r f o r m i n g  or .complying w i t h ,  a n y  o f  t h e  t e r n s  or

• p r o v i s i o n s  o f  t h e  f r a n c h i s e , [except t h a t ] a  r e f i n e r  o r  d i s­

t r i b u t o r  s h a l l  b e  p e r m i t t e d  to p r o v i d e  'in the f r a n c h i s e  

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

ab l e  t r i a l  p e r i o d ,  n o t  to e x c e e d  one (1 ) y e a r , t w h e r e  the 

d e a l e r  i n v o l v e d  has n o t  b e e n  a d e a l e r  o f  the r e f i n e r  o r  • 

d i s t r i b u t o r  f o r  that p e r i o d  o f  tlncyftf s s-w d m - c r lb e d

irr'jn^'FTirwwiFtrye.
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Original sponsor: Commerce Committee Offered: 4/15/76
Referred: Judiciary

1 IN THE SENATE BY THE COMMERCE COMMITTEE

2 HOUSE CS FOR SENATE BILL NO. 438

3 IN THE LEGISLATURE OF THE STATE OF ALASKA

4 NINTH 3.EQISLATURE - SECOND SESSION
A

5 A BILL
f f

6 For an Act entitled: "An Act relating to franchising agreements involving.. l "

rX , C
gasoline refiners, distributors and dealers; and *7

8
i /.

providing for an effective date." v

8 BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF ALASKA:

10 » Section 1. FINDINGS OF THE LEGISLATURE. The legislature finds ana

\ 11 declares that since the distribution and sales, through franchise agreements,

12 of gasoline in the state vitally affect the economy of the state, the public

13 interest, welfare, and transportation, it is necessary to define the rela­

1 14
tionships and responsibilities of the parties to certain agreements pertain­

16 ing to franchising.

'6 * Sec. 2. AS 45.50 i3 amended by adding new sections to read:

17
ARTICLE 5. ALASKA GASOLINE PRODUCTS FRANCHISE ACT.

‘ IB Sec. 45.50.800. DISCLOSURES TO BE MADE BY DISTRIBUTORS AND RE­

IV
FINERS BEFORE CONCLUSION OF AGREEMENT. Before entry into a franchise

20
agreement, a refiner or distributor shall disclose to the dealer fact3

71
which would reasonably be considered material to the deal e r ’ 3 decision

\ 22
to enter into the franchise. These facts shall Include, but not be

23
limited to,

24
(1) ownership of property of the retail outlet;

25
(2) if the real property is not owned by a refiner or dis­

f 26
tributor, then the nature of the relationship between the real property

27
owner and the refiner or distributor and the length of the underlying

28
lease (if applicable);

(3) the last known addresses of dealers operating the retail

-1- HCSSB 438
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outlet for the last five years;

(4) the gasoline gallonage history, If any, of the station 

for the last five years;

(5) any sales goals or quotas the refiners or distributors 

intend to apply to the station;

(6) the nearest gasoline outlet owned, controlled or operated 

by the refiner or distributor and any plans the distributor or refiner 

has to open new retail outlets within the trade area of the retail 

outlet; and

(7) any plans the refiner or distributor has for the future 

of the subject retail outlet.

Sec. 45.50.810. VIOLATIONS. (a) No person shall, directly or 

indirectly, through offices, emcloyees or agent3,

(1) require the franchisee-dealer at the time of entering 

into the franchise agreement to|asBent to release, assignment, novation, 

waiver or estoppel which would^relieve any person from liability imposed 

by secs. 800 - 850 of this chapter;

(2) require the dealer to agree to waive his right to a Jury 

trial or any right of counterclaim he may have;

(3) restrict or inhibit directly or indirectly the right of 

free association for any lawful purpose of the franchisee-dealer;

(4) except as to the initial inventory of the franchise, 

require a dealer to purchase or otherwise lease goods or services of a 

refiner or distributor or from an approved source of supply unless and 

to the extent that the refiner or distributor satisfies the burden of 

proving that such restricted purchasing agreements are reasonably neces­

sary for lawful purposes justified on business grounds and do not sub­

stantially affect competition; in determining whether a requirement to 

purchase is lawful, the court shall be guided by the decisions of the

CSSB 438 -2-



courts of the United States in interpreting and applying the antitrust 

laws and the Federal Trade Commission Act of the United States;

(5) impose unreasonable standards of performance on the

dealer;

(6) require a dealei to participate financially in the u<<e of 

any premium coupon or giveaway or rebate in the operation of the busi­

ness; however, a distributor may require the dealer to distribute 

premiums, coupons or give-aways to customers which are provided to the 

dealer at the expense of the refiner or distributor or when the pro­

motion is self-liquidating; or

(7) fail to deal with the dealer in good faith.
=*> A

(b) No refiner or distributor may, directly or indirectly, through 

any officer, agent or employee, terminate, cancel or fail to renew a 

dealer franchise without first giving written notice setting out all of 

the reasons for the termination or cancellation or intent not to renew 

to the franchisee-dealer at least 45 days in advance of the termination, 

cancellation or failure to renew except

(1) when the alleged grounds are voluntary abandonment by t l v  
franchisee-dealer of the franchisee relationship, then the above notice 

may be given five days in advance of the termination, cancellation or 

failure to renew;

(2) when the alleged grounds are the conviction of the

franchisee In a court of competent Jurisdiction of a felony.
n )  tofrlkCd D V t M M  -n*UtpC'vw(.V » V U A t U n A

(c) No refiner or distributor may terminate, cancel or fall to

renew a dealer franchise without good cause. Good cause 3 hall include 

without limitation:

C )  the failure of a franchisee to comply with the lawful 

material provisions of a franchise between the distributor or refiner 

and the franchi3ee-dealer and to cure each default after being given

-3- HCSSB 438
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written notice and a reasonable opportunity to cure the default;

(2) an adjudication that the franchisee-dealer is a bankrupt 

or insolvent or if he makes an assignment for the benefit of creditors 

or a similar disposition of assets of franchise business or voluntarily 

abandons the franchise business or is convicted of or pleads guilty or 

no contest to a charge of violating any law relating to any franchise 

business;

(3) the good faith business decision of the franchiser that 

he no longer requires a retail outlet at that location for the marketing 

of gasoline; and

(4) the dealer's failure to sign the new agreement if at the 

time of renewal of the franchise the distributor or refiner and the 

franchisee-dealer cannot agree upon new terms and the terms offered by 

the refiner or distributor do not violate any other laws of the State of 

Alaska or of the United States and the terms are essentially the same as 

those offered to other franchisee-dealer3 in similar retail outlets and

py do not discriminate against the subject franchisee-dealer.

(d) No refiner or distributor may engage in p. 'ce discrimination . 

between dealers^unless that discrimination is based upon quantity ^
1 . PM icrf/U t V v W  \4-rht('CX \i

purchased y>r transportation cost6tT/j

Sec. *15.50.820. OBLIGATION OP DISTRIBUTOR TO REPURCHASE UPON 

TERMINATION, ETC., OP AGREEMENT. If the refiner or distributor has good 

cause to terminate, cancel or fall to renew under sec. 810(c)(1) yc (2 )* 

of this chapter, he shall compensate the franchisee-dealer for the fair 

market value of the franchise, excluding goodwill. Refiners or distri­

butors terminating, cancelling, or falling to renew under sec. 8lO(cj[(3) 

or) (**) of this chapter shall compensate the franchisee-dealer, for the 

fair market value of the franchise^. Valuation^ ̂ shall include the fair 

market value of the franchisee's inventory supplies, equipment and 

iCSSB *138 _!]_
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furnishings purchased from the refiner or distributor exclusive of 

personalized materials which have no value to the refiner or distributor 

and inventory supplies, equipment and furnishings not reasonably re­

quired in the conduct of the franchise business. Compensation shall be 

made within 60 days from the date of termination unless it is necessary 

that a lawsuit be filed under sec. 830 of this chapter or the dealer 

fails to comply with the bulk sales provisions of AS 45.0 5 .510 et seq. 

The refiner or distributor may offset against accounts owed by the 

franchisee-dealer under this section any amount owed by the '’ranchisee- 

deaier to the refiner or distributor.

Sec. 45.50.830. COURT TO DETERMINE FAIR MARKET VALUE WHEN PARTIES 

CANNOT AGREE. If under sec. 820 of this chapter the distributor or 

refiner has good cause and the distributor or refiner and the dealer 

cannot agree on the fair market value of the franchise, then either 

party .nay initiate an action in the superior court where the franchise 

retail outlet exists .^^ff the amount awarded tr the franchisee by the 

jury or the court is 10 per cent lower than the final offer, if any, 

made by the refiner or distributor before the filing of the lawsuit, 

reasonable attorney feeB and the appraiser fee3 shall be awarded to the 

refiner or distributor?^

Sec. 45.50.840. DEFINITIONS. In secB. 800 - 8 3 O of this chapter, 

unless context otherwise requires,

(1 ) "refiner" is a company, corporation or individual who 

owns or controls, or controls through a substantially owned subsidiary, 

partnership, or Joint venture, a refinery used for the production of 

gasoline, diesel or other motor vehicle fuels;

(2) "distributor" means any person or corporation other than 

a refiner engaged in the sale, assignment, or distribution of gasoline 

to four or more dealer-operated retail outlets;

-5- HCSSB 438
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(3) "gasoline" means all products commonly or commercially 

known or sold as gasoline;

(4) "dealer" means a personfengaged in t h e ^ s a l e o f  gasoline
r  ^  * /I^Z  *  ih * jiu t

through a retail outletlowned o i m leased by the person and operated by

the person;

(5) "franchise" means an oral or written contract or agree­

ment or series of agreements, either express or implied, in which the 

dealer is required directly or indirectly to purchase 50 per cent or 

more of his supply of gasoline from a distributor or refiner and in 

which the dealer is granted authority to occupy premises owned, leased 

or in any way controlled, directly or indirectly, by the refiner or

dlstributor.

Sec. 45.50.850. SHORT TITLE. Sections 800 - 850 of this chapter 

may be cited as the "Alaska Gasoline Products Franchise Act."

Sec. 3. AS 45.50.471(b) is amended by adding a new paragraph to read: 

(22) failing to comply with the terms of the Alaska dasoline 

Products Franchise Act (AS 45.50.800 - 45.50.850).

* Sec. 4. Thir Act takes effect July 1, 1976.

HCSSB 4 3 8 - 6 - It
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S e c t i o n  4 5 . 5 0 . 8 2 0 .  R E P U R C H A S E  O F  G O O D S .  I n  the

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

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

s h a l l  m a k e  o r  c a u s e  t o  b e  m a d e  a g o o d  f a i t h  o f f e r  to  r e p u r­

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

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

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

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

r e f i n e r  o r  d i s t r i b u t o r ;  p r o v i d e d ,  t h a t  s u c h  r e f i n e r  o r  d i s­

t r i b u t o r  s h a l l  h a v e  t h e  r i g h t  to a p p l y  t h e  p r o c e e d s  a g a i n s t  

a n y  e x i s t i n g  i n d e b t e d n e s s  o w e d  to h i m  b y  t h e  d e a l e r ;  a n d ,  

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

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

o f  o t h e r  p a r t i e s ,  i n c l u d i n g  c r e d i t o r s  a n d  g o v e r n m e n t a l  
» •

a g e n c i e s ,  a g a i n s t  s u c h  p r o d u c t s  ancj m e r c h a n d i s e .



A M E N D M E N T

O f f e r e d  in the H O U S E :  By:_____ LL.
T o : _____h c s ____________________ H O U S E  B I L L  N o .  ____________

S E N A T E  B I L L  N o .  *38
between

Page: 3________________ Linesii & 12

ADD

(8) require the dealer to keep his retail outlet open for 

business more than 12 consecutive hours per day or more than six days a 

week, provided that this paragraph shall not be construed to prevent any 

retail outlet from being open when required to be open to conform to any 

state or federal law or regulation; I 7 j V. .

" A '  (9) se-tlV~r«nb-»t‘-<Hffer tu-seiir-to a dealer/lany product oi
JX

or

service for more than a fair and reasonable price;

(10) unreasonably disapprove the transfer or assignment of a 

franchise by a dealer to a qualified transferee or assignee;



4 5 i S O - S l O  Cb')
•^1 iiwirfi infill.

(b) N o  r e f i n e r  o r  d i s t r i b u t o r  m a y  t e r m i n a t e ,

c a n c e l  o r  f a i l  t o  r e n e w  a  f r a n c h i s e  u n l e s s  s u c h  r e f i n e r  

o r  d i s t r i b u t o r  f u r n i s h e s  n o t i f i c a t i o n  p u r s u a n t  to  this 

s u b s e c t i o n  t o  t h e  o t h e r  p a r t y  to t h e  f r a n c h i s e .  S u c h  

n o t i f i c a t i o n  s h a l l  b e  in w r i t i n g  a d d r e s s e d  t o  s u c h  o t h e r  

p a r t y  a n d  s e n t  b y  c e r t i f i e d  m a i l ,  d e p o s i t e d  in  t h e  m a i l  

n o  l e s s  t h a n  4 5  d a y s  p r i o r  t o  t h e  d a t e  o n  w h i c h  s u c h  f r a n­

c h i s e  is t o  b e  t e r m i n a t e d ,  c a n c e l l e d  o r  n o t  r e n e w e d ;  p r o­

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

w o u l d  n o t  b e  r e a s o n a b l e  t o  p r o v i d e  n o t i c e  45 d a y s  in a d­

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

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

l e s s  t h a n  45 d a y s  a s  m a y  b e  r e a s o n a b l e  i n  t h e  c i r c u m s t a n c e s .  

N o t i f i c a t i o n  s h a l l  c o n t a i n  a s t a t e m e n t  o f  i n t e n t i o n  to 

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

t o g e t h e r  w i t h  t h e  r e a s o n s  t h e r e f o r ,  a n d  the 3a t e  o n  w h i c h  

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

t a k e  e f f e c t .  • ,V’ '

I I

V
‘\ *



A M E N D M E N T

O f f e r e d  i n t h e  H O U S E :  

T o :  __________________

Pa g e :

B y :  fi 'tcUnuon
H O U S E  B I L L  N o .

S E N A T E  B I L L  N o .  «cs 438

Line: 16 to 20

After the word "exists." insert:

Reasonable attorney’s fees and the appraiser's fees shall be awarded 

to the franchisee if the amount awarded to the franchisee by the jury 

or the court is ten per cent higher than the final offer, if any, made 

by the refiner or distributor prior to the filing of the lawsuit.
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H I  I f  M M M  
T U B  I

LEGISLATIVE AFFAIRS AGENCY

P O U C H  V  S I A I F  C A P . T O l  

J U N E A U .  A I A S K A  9 9 3 0 1

M E M O R A N D U M  A p r i l  15, 1976

S U B J E C T :  C o m m e r c e  C o m m i t t e e  S u b s t i t u t e  for S e n a t e  B i l l  438 a m

TO: R e p r e s e n t a t i v e  B r a d l e y ,  C h a i r m a n ,
H o u s e  C o m m e r c e  C o m m i t t e e

F R O M :  D a v i d  n W a l k e r ,  L e g i s l a t i v e  C o u n s e l

A t t a c h e d  is a c o m m i t t e e  s u b s t i t u t e  d r a f t e d  in  a c c o r d a n c e  w i t h  
t h e  c o m m i t t e e ' s  r e q u e s t .  I w o u l d  l i k e  t o  r e m i n d  y o u  o f  a n  
a m e n d m e n t  w h i c h  s h o u l d  be m a d e  t o  t h e  b i l l  to a v o i d  a c o n f l i c t  
w i t h  c o n t r o l l i n g  f e d e r a l  l a w  (15 U . S . C .  513).

I h a v e  a t t a c h e d  a c o p y  of  a m e m o  t o  R e p r e s e n t a t i v e  R u d d ,  d a t e d  
M a r c h  2 9 , w h i c h  e x p l a i n s  t h e  n e c e s s i t y  f o r  t h e  a m e n d m e n t  and 
s u p p l i e s  t h e  n e e d e d  l a n g u a g e .

cc: Rep. R u d d
Rep. G a r d i n e r
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M  E M  0 R  A N D  U K Marcli ?9, 1 9 7 6

S U B J E C T :  S e n a t e  B i l l  438 a m

F R O M :

TO: R e prese. ;ative L i s a  Ru.id

D a v i d  T. W a l k e r ,  S t a f f  A t t o r n e y  Q j j J j

I d r a f t e d  § 1̂5 - 5 0 . 8 1 0 ( d )  o f  S B  L 33 at t h e  r e q u e s t  o f  

S e n a t e  C o m m e r c e  C o m m i t t e e .  It w a s  m y  i n t e n t i o n  t o  p a r a l l e l  

t h e  a p p l i c a b l e  f e d e r a l  lav; - in f a c t  I r e p r e s e n t e d  to t h e  

c o m m i t t e e  t h a t  the l a n g u a g e  d i d  t h a t .

I h a v e  a t t a c h e d  a c o p y  o f  a n  a m e n d m e n t  w h i c h  s h o u l d  be

m a d e  to  t h e  l a n g u a g e  o f  the b i l l .  T h e  add^.d l a n g u a g e

w o u l d  m a k e  it c l e a r  t h a t  t h e  s t a t e  lav; f o l l o w e d  t h e  c o n t r o l l i n g

f e d e r a l  a n t i - t r u s t  p r o v i s i o n s  a n d  w o u l d  a v o i d  n e e d l e s s

l i t i g a t i o n .

DTV/rbh

A t t a c h m e n t



A f t e r  "deale: s" I n sert t h e  following:

" t h e r e  t h e  e f f e c t  of  the d i s  
to  l e s s e n  c o m p e t i t i o n "

n a t i o n  m a y  be s u b s t a n t i a l l y

A f t e r  "costs.," i n s e r t  t h e  f o l l o w i n g :

" N o t h i n g  u n d e r  t h i s  s e c t i o n  s h a l l  p r e v e n t  a r e f i n e r  or 

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

s e r v i c e  o r  f a c i l i t y  t o  a d e a l e r  w h e n  t h e  o f f e r  is m a d e  

in g o o d  fait.n t o  m e e t  a n  e q u a l l y  l o w  p r i c e  of  a c o m p e t i t o r  

o r  t h e  s e r v i c e s  or  f a c i l i t i e s  f u r n i s h e d  by  t h a t  c o m p e t i t o r . "





"An Act r e l a t i n g  t o  t h e  n e r f e c t i o n  o f  s e c u r i t y  i n t e r e s t s . "

C O M M I T T E E  R E P O R T

H O U S E

Mr .  S p e a k e r :

T h e  Comm i 11 e e  on

D a t e

•i JlAfc.
h a s  had CSSi? 'Jlio

u n d e r  c o n s i d e r a t i o n .  A H a j o  r  i t  y o f  t h e  m e m b e r s  o f  t h e  C o m m i t t e e  

( ) r e c o m m e n d s  i t  DO PASS

( ) r e c o m m e n d s  i t  DO NOT PASS

( ) r e c o m m e n d s  i t  DO PASS WI TH ATTACHED AMENDMENT ( S )

( ) r e c o m m e n d s  i t  BE REPLACED WI TH CS F O R ______________________AND THAT

CS F O R ___________________________ DO PASS

( ) " a n d "  r e c o m m e n d s  i t  BE R EF ERRED  TO THE __________________________________

COMMI TTEE

( ) r e p o r t s  i t  b a c k  WI THOUT  RECOMMENDATI ON 

( ) " o t h e r "

Me mb e r s  s i g n i n g  t h e  M a j o r  i t y r e p o r t :

Me mb e r s  NOT c o n c u r r i n g  i n  t h e  M a j o r !  I y r e p o r t :

________________________________  r e c o m m w d  s :

____________________________  r e c o m m e n d s :

_____________________________  r c c o m m e n d s :

________________________________ r e c o mm e  n d s :

r e c o m m e n d s :

C ha i rma n
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House Judiciary Committee 

February 11, 1976 

Page 2

CSSB 440 SECURITY INTERESTS CSSB

440
Rick Svobodny explained that this deals with the Uniform Commercial 
Code. As things stand now automobiles and mobile homes which are 
covered by certificate of title, do not require the dealer to file liens 

held by the bank on his inventory until it is sold. This would make it 

necessary for this information to be available before the article was 
sold. The filing must be done when the manufacturer sells the vehicles 

to the dealer, not when the dealer sells to the consumer.

Mr. Farr moved that CSSB 440 pass out of committee. No objection, it

was done.

HB 606 VACANCIES U.S. SENATORS MB

606
The members discussed the following amendments to CS HB 606:

Page 1, lines 27 - 29: Delete last sentence of subsection (c).

Page 2, line 6: Delete "not more than".

{  Mr. Cotten moved that the alove amendments be adopted. No objection,

so ordered.

Page 2, lines 11 - 17: Change to read:

Sec. 15.40.016. PLAN FILED WITH LIEUTENANT GOVERNOR.
Each state party central committee shall maintain on file with 
the office of the lieutenant governor a plan which defines the 

"party districts" for the purposes of Sec. 15.40.010 and Sec. 
15.40.015.

Mr. Gardiner moved that the above amendment to adopted. No objection, 

so ordered.

Mr. Parr moved that HB 606 pass out of committee in the form of CS HB 606 

with the above amendments included. No objection, so ordered.

The meeting was adjourned at 8:35 p.m.

r
jv
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Referred: Rules

C

IN THE SENATE BY THE JUDICIARY COMMITTEE

CS FOR SENATE BILL NO.

IN THE LEGISLATURE OF THE STATE OF ALASKA 

NINTH LEGISLATURE - FIRST SESSION 

A BILL

For an Act entitled: "An Act relating to the perfection jjf ̂ e cu r i v y

interests."

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF ALASKA:

* Section 1. AS >45.05. 7 3 M c  ) (2) is amended to read: ^

(2) of this state which provides for central filing of, or

which requires indication ori a certificate of title of, the security

Interests in the property, unless the property is Inventory held for 

sale by a dealer, which has not been previously sold at retail and for 

which no certificate of title has been Issued.

^  ~  ^  i

V C t  A c *

:,Jr Q

, w  S O  A * .

CSSB MlO
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P

Mr* Ilbbert E. Barr as ‘
P r e s i d e n t  . ........... . . . . . . .

Alaska Strata- Bank.
P. O. 'Boss 2 4 0 - • • :
Anchorage, Alaska 9 9 5 1 3  ‘

, • •’ . • % * '
Fee; Anchorage Trailer Sales, Inc.

- 7  , ;,-;Ctg ?ils tip. 2 5 2 5 . 1

Dear Bob; * " . •. ■ t\ _' > ’ , ’■ •.
» • / » .
Vfe have been asked to consider certain legal questions

arising out of tha Bank ' 3  relatiership with Anchorage Trailer 
Salas, Inc* V7e have been specifically requested to direct our 
-attention to the Bank’s security p0 3 iti.cn with respect to the 
. cuatcrter1 s mobile hone inventory. The nurpoae of this letter is 
to set forth cur conclusions in light of the facts provided to 
us.'

* .
*-ta understand that historically a typical transaction 

proceeded roughly as follows: Anchorage Trailer Sales or a
Manufacturer selling to it requests that the Bank issue a let­
ter committing the Bank to pay the Manufacturer the wholesaln 
price plus shipping‘for a given rraber cf mobile hcraes. ■ Tha •' 
Bank is^aas atica. a latter and, after arrival of the units in 
Alaska, pays the manufacturer. Anchorage Trailer Sales then 
executes a promissory note to the 3 nnk for the an cunt so ad­
vanced, end, in addition, executes a "flooring note" which 
describes the units by serial nunber and sots forth fcho amount 

• owed tha Bank with respect to each unit.

The Manufacturer sends to the Dank tha "Manufacturer’s 
Certificate of Origin" with respect to each unit and that certi­
ficate is retained in the Dank * 3 files. In addition, wo aro 
informed (although we have not reviewed the operatives documents) 
that the Dank has sought to nacura i tself. pursuant to tha Uni fora 
Commercial Code and to that end has trkon n Security Agreement, 
■covering inventory and filed a financing stater.went. Wo under—

. 0  - 2 C L 0



• .

stand that thero is a conflicting financing utrtnmont filed 
prior to that of the Bank, but for tha -urro.-ie;; cz this I.etqer 
i-.-e will disregard that uricr filing, although, of course, nzops 
rvusc be taken to clarify che Bank’s position with respect.to 
that other creditor.

The .Uniform Ccsisercial Code of Alesha determines 
whether cr not the Bank has tha statue of secured creditor 
with respect to tho inventory of Anchorage Trailer Salas. The 
UCC (AS 4 5 .0 5 .7 3 4 (c)) provides that filing with tha Department 
of Administration- in Juneau of a financing statement dees r.ot 
porfact a security interest: . ' •

. .  . •
“In property subject to a statute . . .  of . .
this" stats which provides for central filing 
of, or which requires indication on a certi- •

• ficats of titlo of, the security interest in 
the property. “

• • . ‘ - . .
Tha UCC (AS 4 5 .0 5 .7 3 4 (d)) geos on to Fit ate that;

* ' • * •

security interest in property covered 
by fa certificate of title statute] can be 
perfected only by registration or filing 
under that sea tube or by indication of the 
security interest on a certificate of title 
or a duplicate of a certificate of title
by a cub lie official."

v  . •

Mobile hc9 « 3  in Alaska nro deemed subject to the cor-
tificata of title provisions of the Alaska Motor Vehicle Act
(AS 2 0 .1 0 ) - It dees not nppear cun ternary in Alaska for motor
vehicle dealers, including rob lie hcm.e dealer:?, to have their
inventory "titled”' prior to the first retail salo. Generally
tha vehicle is first 'titled" after it is self to a retail
purchaser.• %

ZCevertkoIess, the UCC states explicitly that a 
security inherest in property covered by a certificate1! of 

, titlo stu»tuta "can be perfected oni^ by - - . indication of 
the security interest on a certificate cf title . . . . * *
Thero is r.o quo3 r.ion that the drafters of the UCC had no in- 
tonticn of interfering with, custernary business practice*. ^It 
la equally clear, hcvrever, that if Anchorage Trailer Sales went 
bankrupt the Tr.;atea in oankruotcy, who by law represents tha 
interna ca cf unsecured creditors, vaul at tenet to take tk. e 
■position that Alaska Ctate hank, by falling to show its lien 
on certificates of title, does not have tha status of a secured 
creditor. . .

P-igs 2
February 1 3 , 1974
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*7-3 h a v e  f o u n d  i n s t a n c e s  i n  o t h e r  s t a t e : )  i n  w h i c h  -a 

7 “U 3 t'ji5 i n  B a n k r u p t c y  u n s u c c e s s f u l l y  u r g a d  t h a t  .•vr<T*raanh. I t  

i s  p o s s i b l e ,  h e w s v - s r ,  t h a t  r* c o u r t  i n  A l a s k a  m i g h t  r e a c h  a  

c o n t r a r y  c o n c l u s i o n  a n d  i n t e r p r e t  t h e  l a n g u a g e  o f  t h e  U C C  

l i  t a r  a l l y .  T h e  a r h i e a i t v  c f  t h e  l a v - r r' t V i s  hpta

a  r e c o m m e n d a t i o n .  f-~r. t h e  d r a f t e r s  o f  t h e  U C C  t h a t  Hr 

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

Hr. Robert S. Earae3

February 13, 1374

U n t i l  s u c h  a n  a m s n d n e n t  b e c o m e s  t h e  l a v ,  h o w e v e r ,  i t  

i s  o u r  o p i n i o n  t h a t  t h e  Bari-: c a n  e l i m i n a t e  t h e  r i s k  o f  b e i n g  

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

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

c e r t i f i c a t e s  o f  t i t l e . I n  t h a t  w a y ,  t h e  B a n k  w i l l  h a v e  s e c u r e r !  

c r e d i t o r  s t a t u s  w h i c h e v e r  w a y  a  c o u r t  m i g h t  r a l e .

If- y o u  h a v e  a n y  q u e s t i o n s  c o n c e r n i n g  t h e  a b o v e ,  

p l e a s e  g i v e  a a  a  c a l l .

V e r y  t r u l y  y o u r s ,

TttV  ^r=*ori r r»»pD

H e r b e r t  B e r l c c w i t s

2 3 / e c

c c :  Ztr. R a l p h  7 . W h i t m o r e ,  J r .

j v ,  A l v i n  I: - K l a a t v o c d  

H r .  J o h n  H o u l i h a n  

M r .  J .  M a r t i n  X i n n u r . e n





.An Act r e l a t i n g  to d i s c l o s u r e  r e q u i r e m e n t s  in  t a k e o v e r  b i d s .”

C O M M I T T E E  R E P O R T

H O U S E

V l / 7 6

A hMr .  S p e a k e r :  D a t e  /  [ j v ! ^ M %

T h e  C o m m i t t e e  o n  D I C j ■. h a s  h a d

u n d e r  c o n s i d e r a t i o n .  A M a j o r i t y  o f  t h e  m e m b e r s  o f  t h e Comm i t t e e

( ) r e c o m m e n d s  i t  DO PASS

( ) r e c o m m e n d s  i t  DO NOT PASS

( ) r e c o m m e n d s  i t  DO PASS WI TH ATTACHED AMENDMENT ( S )

( / > V e c o m m e n d s  i t  BE REPLACED WI TH CS FOR AND THAT

CS FOR DO PASS

( ) " a n d "  r e c o m m e n d s  i t  BE REFERRED  TO THE

COMMI TTEE

( ) r e p o r t s  i t  b a c k  WI THOUT  RECOMMENDATI ON

( ) " o t h e r "

Me m b e r s  s i g n i n g  t h e  M a j o r i t y  r e p o r t :
I*00'*” ''" 1 I /  f

! ( ( f\i . • \iJ A { J j -  * 1 .  \  \ I ^ > • -

1 .. i 1

t i t t e r s  ........................................ ... . . .  .

M e m b e r s  NOT c o n c u r r i n g  i n  t h e  M a j  o  r i t  y r e p o r t :

______________________________  r e c o m m e n d s :

________________________________  r e c o m m e n d s :

________________________________  r e c o m m e n d s :

____________  _________________  r e c o m m e n d s :

r e c o m m e n d  s :



I

2

3

4

5

6

7

8
9

10

11

12

13

14

15

16

17

18

19

?0

21

22
23

24

25

26

27

28

29

3 r i g i n a l  s p o n s o r :  C o m m e r c e  C o m m i t t e e

CN T H E  S E N A T E  BY T H E  C O M M E R C E  C O M M I T T E E

H O U S E  CS F O R  CS F O R  S E N A T E  B I L L  NO. 443

IN  T H E  L E G I S L A T U R E  OF  T H E  S T A T E  O F  A L A S K A  

N I N T H  L E G I S L A T U R E  - S E C O N D  S E S S I O N  

A B I L L

?or an Act e n t i t l e d :  "An Act r e l a t i n g  to d i s c l o s u r e  r e q u i r e m e n t s  in t a k e o v e r

b i d s ."

3E I T  E N A C T E D  B Y  T H E  L E G I S L A T U R E  O F  T H E  S T A T E  O F  A L A S K A :

* S e c t i o n  1. AS 45 is a m e n d e d  b y  a d d i n g  a n e w  c h a p t e r  to read:

C H A P T E R  57. T A K E O V E R  B I D  D I S C L O S U R E  ACT.

Sec. 4 5 - 5 7 . 0 1 0 .  P R O V I S I O N S  O F  T A K E O V E R  BIDS. T h e  f o l l o w i n g  p r o­

v i s i o n s  a p p l y  t o  e v e r y  t a k e o v e r  bid:

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

d e r e d  by an  o f f e r e e  u n d e r  a t a k e o v e r  b i d  s h a l l  not be le s s  t h a n  21 d a y s  

n o r  m o r e  t h a n  35 d a y s  f r o m  t h e  d a t e  c o p i e s  o f  the t a k e o v e r  b i d  are first 

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

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

d r a w n  by a n  o f f e r e e  or  h i s  a t t o r n e y - i n - f a c t  by d e m a n d  in w r i t i n g  o n  the 

o f f e r o r  or  t h e  d e p o s i t o r y  at any t i m e  w i t h i n  21 d a y s  f r o m  ttie d a t e  

c o p i e s  o f  t h e  t a k e o v e r  b i d  a r e  f irst p u b l i s h e d  or  se n t  or g i v e n  to 

o f f e r e e s .

(3) W h e n  a t a k e o v e r  b i d  is m a d e  for l e s s  t h a n  all the s h a r e s

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

u n i t s  is d e p o s i t e d  u n d e r  it t h a n  t h e  o f f e r o r  is b o u n d  or  w i l l i n g  to ta k e  

up a n d  p a y  for, the s h a r e s  or  o t h e r  u n i t s  t a k e n  up by the o f f e r o r  s h a l l

be t a k e n  up as n e a r l y  as m a y  be p r o  r a ta, d i s r e g a r d i n g  f r a c t i o n s ,

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

(4) W h e n  a n  o f f e r o r  v a r i e s  t h e  t e r m s  o f  a t a k e o v e r  bid b e f o r e  

t h e  e x p i r a t i o n  o f  it by i n c r e a s i n g  the c o n s i d e r a t i o n  o f f e r e d ,  the
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o f f e r o r  s h a l l  p a y  t h e  i n c r e a s e d  c o n s i d e r a t i o n  to e a c h  o f f e r e e  w h o s e  

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

b e f o r e  t h e  v a r i a t i o n  of  t h e  t a k e o v e r  bid.

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

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

u n d e r  sec. 20 o f  t h i s  c h a p t e r .

Sec. 4 5 . 5 7 . 0 2 0 .  D I S C L O S U R E .  (a) No o f f e r o r  m a y  m a k e  a t a k e o v e r  

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

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

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

(1) w i t h i n  10 d a y s  f o l l o w i n g  the f i l i n g  n o  h e a r i n g  has b e e n  

o r d e r e d  by  t h e  d e p a r t m e n t  or r e q u e s t e d  by the o f f e r e e  c o mpany; or

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

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

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

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

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

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

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

p a r t i e s  o r  p r o t e c t i o n  o f  the o f f e r e e s .

(c) T h e  s t a t e m e n t  t o  be f i l e d  w i t h  the d e p a r t m e n t  u n d e r  (a) o f  

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

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

i n t e r e s t  or f o r  t h e  p r o t e c t i o n  of o f f e r e e s :

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

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

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

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

^3) t h e  s o u r c e  and a m o u n t  o f  t h e  f u n d s  or o t h e r  c o n s i d e r a t i o n  
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1 u s e d  or  to b e  u s e d  i n  m a k i n g  the t a k e o v e r  bid, a n d  i f  any p a r t  of  t h o s e

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

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

4 m a k i n g  t h e  bid, a d e s c r i p t i o n  o f  the t r a n s a c t i o n  a n d  t h e  n a m e s  o f  the

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

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

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

8 t o  so st a t e ;

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

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

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

12
p o r a t e  s t r u c t u r e ;

13
(5) t h e  n u m b e r  of  s h a r e s  or o t h e r  u n i t s  o f  s e c u r i t i e s  o f  e a c h

14
c l a s s  p r e s e n t l y  o w n e d  by the c f f e r o r  and e a c h  a s s o c i a t e  of t h e  o f f e r o r ;

15
(6) i n f o r m a t i o n  as to a n y  c o n t r a c t s ,  a r r a n g e m e n t s ,  or u n d e r­

16
s t a n d i n g s  w i t h  a p e r s o n  w i t h  r e s p e c t  to s e c u r i t i e s  o f  the o f f e r e e

17
c o m p a n y ,  i n c l u d i n g  but n o t  l i m i t e d  to t r a n s f e r  o f  a n y  of  t h e  s e c u r i t i e s ,

18
J o i n t  v e n t u r e s ,  l o a n  o r  o p t i o n  a r r a n g e m e n t s ,  p u t s  o r  c a l l s ,  g u a r a n t i e s

19
o f  l o a n s ,  g u a r a n t i e s  a g a i n s t  l o s s  or g u a r a n t i e s  of p r o f i t s ,  d i v i s i o n  of

20
l o s s e s  o r  p r o f i t s ,  or  t h e  g i v i n g  o r  w i t h h o l d i n g  o f  p r o x i e s ,  n a m i n g  the

21
p e r s o n s  w i t h  v/hom t h o s e  c o n t r a c t s ,  a r r a n g e m e n t s ,  or u n d e r s t a n d i n g s  h a v e

22
b e e n  e n t e r e d  i n t o ,  a n d  g i v i n g  t h e  d e t a i l s  of them;

23
(7) c o m p l e t e  i n f o r m a t i o n  on  the o r g a n i z a t i o n  a n d  o p e r a t i o n s

24
o f  t h e  o f f e r o r ,  i n c l u d i n g  w i t h o u t  l i m i t a t i o n  t h e  y e a r  o f  o r g a n i z a t i o n ,

25
f o r m  o f  o r g a n i z a t i o n ,  j u r i s d i c t i o n  in w h i c h  it is o r g a n i z e d ,  a d e s c r i p­

26
t i o n  o f  e a c h  c l a s s  of  the o f f e r o r ' s  c a p i t a l  s t o c k  a n d  of its l o n g - t e r m

27
d e b t ,  f i n a n c i a l  st e m e n t s  for the c u r r e n t  p e r i o d  a n d  for t h e  t h r e e  m o s t

28
r e c e n t  a n n u a l  a c c o u n t i n g  p e r i o d s ,  a b r i e f  d e s c r i p t i o n  of  t h e  l o c a t i o n

29
a n d  g e n e r a l  c h a r a c t e r  o f  t h e  p r i n c i p a l  p h y s i c a l  p r o p e r t i e s  of  the
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o f f e r o r  a n d  its s u b s i d i a r i e s ,  a d e s c r i p t i o n  o f  p e n d i n g  l e g a l  p r o c e e d i n g s  

o t h e r  t h a n  r o u t i n e  l i t i g a t i o n  t o  w h i : h  the o f f e r o r  or a n y  o f  its s u b­

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

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

its s u b s i d i a r i e s  a n d  t h e  g e n e r a l  d e v e l o p m e n t  o f  t h a t  b u s i n e s s  o v e r  .he 

p a s t  five y e a r s ,  t h e  n a m e s  of  a l l  d i r e c t o r s  a n d  e x e c u t i v e  o f f i c e r s  

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

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

or i n d i r e c t ,  o f  any o f  the d i r e c t o r s  or o f f i c e r s  in a m a t e r i a l  t r a n s­

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

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

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

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

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

(d) The d e p a r t m e n t  m a y  w i t h i n  10 d a y s  o f  the f i l i n g  o r d e r  a h e a r­

ing  to d e t e r m i n e  w h e t h e r  fair, full a n d  e f f e c t i v e  d i s c l o s u r e  is p r o­

po s e d ,  i f  in t h e  o p i n i o n  o f  the d e p a r t m e n t  c a u s e  f o r  a h e a r i n g  e x i s t s .  

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

a n d  the d e p art' at s h a l l  u p o n  r e c e i p t  of the r e q u e s t  o r d e r  a h e a r i n g .

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

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

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

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

o f f e r e e s .

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

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

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

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

d i r e c t o r s  of  t h e  o f f e r e e  c o m p a n y ,  t h en, b e f o r e  the t i m e  t h a t  p e r s o n
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t a k e s  o f f i c e  as a d i r e c t o r ,  the o f f e r o r  s h a l l  fi l e  w i t h  the d e p a r t m e n t ,  

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

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

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

w o u l d  be r e q u i r e d  b y  sec. 1*1 (a) o r  1*1 (c) of t h e  S e c u r i t i e s  E x c h a n g e  Act 

o f  193*1 to be t r a n s m i t t e d  i f  the p e r s o n  w a s  a n o m i n e e  f o r  e l e c t i o n  as a 

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

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

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

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

n o t  l a t e r  t h a n  the t i m e  c o p i e s  o f  the s o l i c i t a t i o n  o r  r e c o m m e n d a t i o n  are 

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

Sec. 4 5 - 5 7 . 0 4 0 .  D E C E P T I V E  P R A C T I C E S .  It is u n l a w f u l  for a p e r s o n  1 3 

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

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

t h e  l i ght of t h e  c i r c u m s t a n c e s  u n d e r  w h i c h  it is m a d e ,  f a l s e  or m i s l e a d­

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

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

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

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

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

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

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

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

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

u n d e r  th i s  chapter', £or t o  a i d  in the e n f o r c e m e n t  o f  t h i s  c h a p t e r  or in 

t h e  p r e s c r i b i n g  o f  f o r m s  u n d e r  t h i s  c h a p t e r ;

(2) r e q u i r e  o r  p e r m i t  a p e r s o n  to fi l e  a s t a t e m e n t  in w r i t i n g ,  

u n d e r  o a t h  o r  o t h e r w i s e  as t h e  d e p a r t m e n t  d e t e r m i n e s ,  as to a l l  the
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f a c t s  a n d  c i r c u m s t a n c e s  c o n c e r n i n g  the m a t t e r  t o  be i n v e s t i g a t e d ;  a n d

(3) p u b l i s h  i n f o r m a t i o n  c o n c e r n i n g  a v i o l a t i o n  o f  th i s  

c h a p t e r  or a n  o r d e r  u n d e r  t h i s  c h a p t e r .

(b) F o r  tb'_ p u r p o s e  o f  a n  i n v e s t i g a t i o n  or p r o c e e d i n g  u n d e r  t h i s  

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

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

t a k e  e v i d e n c e ,  a n d  r e q u i r e  t h e  p r o d u c t i o n  o f  b o o k s ,  p a p e r s ,  c o r r e s p o n­

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

d e p a r t m e n t  c o n s i d e r s  r e l e v a n t  or m a t e r i a l  to t h e  i n q u i r y .

Sec. 45. 5 7 . 0 6 0 .  I N J U N C T I O N S .  W h e n  it a p p e a r s  to t h e  d e p a r t m e n t  

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

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

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

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

t h i s  c h a p t e r .  T h e  c o u r t  m a y  not r e q u i r e  t h e  d e p a r t m e n t  to p o s t  a bond.

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

la t e s  a p r o v i s i o n  o f  t h i s  c h a p t e r ,  u p o n  c o n v i c t i o n ,  is p u n i s h a b l e  by a 

f i n e  o f  n o t  m o r e  t h a n  $ 5 , 0 0 0 ,  or by i m p r i s o n m e n t  for rot m o r e  t h a n  t h r e e  

y e a r s ,  o r  by both, h o w e v e r ,  n o  p e r s o n  m a y  be i m p r i s o n e d  for the v i o l a­

t i o n  o f  a n  o r d e r  if he p r o v e s  that he h a d  no k n o w l e d g e  o f  t h e  o r d e r .  No 

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

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

Sec. 4 5 . 5 7 . 0 8 0 .  C I V I L  L I A B I L I T I E S .  (a) A n  o f f e r o r  w h o  (1) m a k e s  

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

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

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

o r  m i s l e a d i n g  i n  a m a t e r i a l  r e s p e c t ,  a n d  w h o  d o e s  not s u s t a i n  the b u r d e n  

o f  p r o o f  t h a t  he d i d  not k n o w ,  a n d  in t h e  e x e r c i s e  o f  r e a s o n a b l e  c a r e  

c o u l d  n o t  h a v e  k n o w n ,  o f  the u n t r r t h  or o m i s s i o n ,  is l i a b l e  to  a n y  
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o f f e r e e  w h o s e  s h a r e s  are t a k e n  up u n d e r  t h e  t a k e o v e r  bid. A n  o f f e r e e  

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

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

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

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

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

b i d  m a d e  b y  a n  o f f e r o r  l i a b l e  u n d e r  (a) o f  t h i s  s e c t i o n ,  or  w h o  

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

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

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

p r o o f  t h a t  he d i d  n o t  k n o w ,  a n d  in the e x e r c i s e  o f  r e a s o n a b l e  ca r e  c o u l d

V*
. n o t  h a v e  k n o w n ,  of  t h e  e x i s t e n c e  o f  the f a c t s  by r e a s o n  o f  w h i c h  the
.pf

l i a b i l i t y  is a l l e g e d  to e x i s t .  [There s h a l l  be c o n t r i b u t i o n  as in c a s e s  

\ ^ p f  c o n t r a c t  a m o n g  t h e  s e v e r a l  p e r s o n s  l i a b l e .  I

..................... ' ................................ f .A \> \ y
\ (c) A t e n d e r  s p e c i f i e d  in t h i s  s e c t i o n  m a y  be m a d e  at any t i m e ^

* ' \ before e n t r y  o f  j u d g m e n t .  \

(d) N o  p e r s o n  m a y  b r i n g  a c t i o n  u n d e r  t h i s  s e c t i o n  u n l e s s  b r o u g h t  

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

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

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

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

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

o w n s  t h e  s h a r e s ,  n o  p e r s o n  m a y  m a i n t a i n  a suit u n d e r  th i s  s e c t i o n  u n l e s s  

he r e j e c t e d  t h e  o f f e r  in w r i t i n g  w i t h i n  30 d a y s  o f  its r e c e i p t .

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

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

u n d e r  it is void.

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

a l d i t i o n  t o  a n y  a n d  a l l  o t h e r  r i g h t s  a n d  r e m e d i e s  t h a t  m a y  e x i s t  at l a w
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o r  i n  e q u i t y .

Sec. 4 5 . 5 7 . 0 9 0 .  C O N S E N T  T O  S E R V I C E  O F  P R O C E S S .  A n o n r e s i d e n t  

o f f e r o r ,  e x c e p t  a f o r e i g n  c o r p o r a t i o n  w h i c h  h a s  c o m p l i e d  w i t h  AS 1 0 . C5.- 

597 - 1 0 . 0 5 . 6 9 6 ,  w h o  m a k e s  a t a k e o v e r  b i d  is c o n s i d e r e d  to h a v e  a p­

p o i n t e d  t h e  c o m m i s s i o n e r  o f  c o m m e r c e  a n d  e c o n o m i c  d e v e l o p m e n t  as h i s  

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

a n y  p r o c e s s ,  n o t i c e ,  o r d e r  or d e m a n d  e x c e p t  o n e  i s s u e d  by t h e  d e p a r t­

ment.  S e r v i c e  m a y  be m a d e  o n  t h e  c o m m i s s i o n e r  or  a n y  o f  h i s  s t a f f  at 

h i s  o f f i c e .  H e  s h a l l  s e n d  it by r e g i s t e r e d  or c e r t i f i e d  m a i l  a d d r e s s e d  

to  t h e  o f f e r o r  at h i s  l a t e s t  a d d r e s s  on fi l e  a n d  k e e p  a r e c o r d  o f  i t . A 

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

s e r v e d  b y  b e i n g  m a i l e d  by the c o m m i s s i o n e r  or a n y  o f  his s t a f f  by 

r e g i s t e r e d  o r  c e r t i f i e d  m a i l  a d d r e s s e d  t o  t h e  o f f e r o r  at h i s  l a t e s t  

a d d r e s s  o n  file.

Sec. 4 5 . 5 7 . 1 0 0 .  R E G U L A T I O N S .  T h e  d e p a r t m e n t  m a y  m a k e  a n d  a d o p t  

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

o ut t h e  p r o v i s i o n s  of  t h i s  c h a p t e r .

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

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

(1) ''department" m e a n s  t h e  D e p a r t m e n t  o f  C o m m e r c e  a n d  

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

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

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

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

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

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

e q u i t y  s e c u r i t i e s  or e q u i t y  s e c u r i t i e s  o f  a s u b s i d i a r y  at l e a s t  

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

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

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

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

b r o k e r ' s  f u n c t i o n ,  a n d  r e c e i v e s  no  m o r e  t h a n  t h e  c u s t o m a r y  b r o k e r ’s 

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

a r r a n g e s  for t h e  s o l i c i t a t i o n  o f  o r d e r s  t o  s e l l  e q u i t y  s e c u r i t i e s  

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

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

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

e x c e e d  1 0 0  at the t i m e  of t h e  off e r ;

(E) an o f f e r  w h i c h  t h e  b o a r d  o f  d i r e c t o r s  o f  t h e  o f f e r e e  

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

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

d i r e c t o r s  w h i c h  are not a v a i l a b l e  to all s e c u r i t y  h o l d e r s ,  h a v e  

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

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

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

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

t h e  lav/s o f  A l a s k a  or  a c o r p o r a t i o n  w h i c h  has its p r i n c i p a l  o f f i c e  a n d  

s u e s 1'antial a s s e t s  l o c a t e d  in A l a s k a ,  w h o s e  e q u i t y  s e c u r i t i e s  a r e  the 

s u b j e c t  o f  a t a k e o v e r  bid;

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

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

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

or

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

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

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

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

n u m b e r  of s h a r e s  or  o t h e r  u n i t s  w h i c h ,  on the d a t e  o f  a t a k e o v e r  bid, 

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

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

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

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

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

i n d i r e c t l y ,  the b e n e f i c i a l  o w n e r  o f  1 0  p e r  ce n t  or m o r e  o f  any 

c l a s s  of e q u i t y  s e c u r i t i e s ;

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

f i c i a l  o w n e r  o f  10 p e r  c e n t  or m o r e  o f  a n y  c l a s s  o f  e q u i t y  s e c u r i­

t i e s  o f  t h e  o f f e r o r ;

(C) a t r u s t  or  o t h e r  e s t a t e  in w h i c h  the o f f e r o r  ha3 a

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

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

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

t h e  s p o u s e ,  w h o  h a s  the s a m e  h o m e  as t h e  o f f e r o r ;

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

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

(8) " t a k e o v e r  b i d "  m e a n s  a n  o f f e r ,  o t h e r  t h a n  an  e x e m p t

o f f e r ;

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

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

m u n i c a t i o n  to o f f e r e e s  t o  p u r c h a s e ' t h e  n u m b e r  of s h a r e s  or o t h e r  u n i t s  

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

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

f i v e  p e r  c e n t  o f  t h e  o u t s t a n d i n g  s h a r e s  o f  th a t  class;

(10) " S e c u r i t i e s  E x c h a n g e  Act o f  1 9 34" m e a n s  the f e d e r a l  

s t a t u t e s  o f  t h a t  n a m e  as in e f f e c t  or  s u b s e q u e n t l y  a m e n d e d .  
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Sec. 45. 5 7 • 120. S H O R T  T I T L E .  T h i s  c h a p t e r  m a y  be c i t e d  as the

T a k e o v e r  B i d  D i s c l o s u r e  Act.
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Original sponsor: Commerce Committee Offered: 3 / 2 V 7 6
Referred: Rules

IN THE SENATE BY THE COMMERCE COMMITTEE

CS FOR SENATE BILL NO. ^ 3

IN THE LEGISLATURE OF THE STATE OF ALASKA

NINTH LEGISLATURE - SECOND SESSION

A BILL

For an Act entitled: "An Act relating to disclosure requirements in takeover

b i d s ."

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF ALASKA:

* Section 1. AS *45 is amended by adding a new chapter to read:

CHAPTER 57- TAKEOVER BID DISCLOf ACT.

Sec. *15.57.010. PROVISIONS OF TAKEOVER BIDS. The following pro­

visions apply to every takeover bid:

(1) The period of time within which securities may be ten­

dered by an offeree under a takeover bid shall not be less than 21 days 

nor more than 35 days from the date copies of the takeover bid are first 

published or sent or given to offerees.

drawn by an offeree or his attorney-in-fact by demand in writing on the 

offeror or the depository at any time within 21 days from the date 

copies of the takeover bid are first published or sent or given to 

offerees.

or other units of a class and when a greater number of shares or other 

units is deposited under it than the offeror is bound or willing to take 

up and pay for, the shares or other units taken up by the offeror shall 

be taken up as nearly as may be pro rata, disregarding fractions, 

according to the number of shares or other units deposited.

(*0 When an offeror varies the terms of a takeover bid before 

the expiration of it by increasing the consideration offered, the

(2) Securities deposited under a takeover bid may be wlth-

(3) When a takeover bid is made for less than all the shares
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offeror shall pay the Increased consideration to each offeree whose 

securities are taken up even if they have been taxen up and paid for 

before the variation of the takeover bid.

(5) When a takeover bid is sent by mail to offerees, it shall 

be accompanied by a copy of the statement filed with the department 

under sec. 20 of this chapter.

Sec. *45-57.020. DISCLOSURE. (a) No offeror may make a takeover 

bid unless at least 20 days before it he files with the department and 

with the registered agent of the offeree company a statement containing 

all the Information required by (c) of this section and either

(1) within 10 days following the filing no hearing has been 

ordered by the department or requested by the offeree company; or

(2) a hearing has been ordered within that time and upon the 

hearing the department has adjudicated that the offeror proposed to make 

fair, full and effectl.- disclosure to offerees of all information 

matciial to a decision to accept or reject the ofler.

(b) A hearing shall begin within 20 days of the date of filing of 

the statement and adjudication shall be made within 30 days of the 

filing unless extended by the department for the convenience of the 

parties or protection of the offerees.

(c) The statement to be filed with the department under (a) of 

this section shall include the following Information and the additional 

information that the department may require as necessary in the public 

interest or for the protection of offerees:

(1) the name, address and business experience of the offeror 

and each associate of the offeror;

(2) the terms and conditions of the takeover bid, which shall 

include the applicable provisions of sec. 10 of this chapter;

(3) the source and amount of the funds or other consideration
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used or to be used in maki.ig the takeover bid, and if any part of those 

funds or consideration is represented or is to be represented by funds 

or other consideration borrowed or otherwise obtained for the purpose of 

making the bid, a description of the transaction and the name <f the 

parties to it, except that if a source of funds is a loan made in the 

ordinary course of business by a bank or financial institution cus­

tomarily engaged in the business of making loans, it will be sufficient 

to so state;

(4) plans or proposals that the offeror may have to liquidate 

the offeree company, to sell its assets to or merge it with any other 

person, or to make any other material change in its business or cor­

porate structure;

(5) the number of shares or other units of securities of each 

class presently owned by the offeror and each associate of the offeror;

(6) information as to any contracts, arrangements, or under­

standings with a person with respect to securities of the offeree 

company, Including but not limited to transfer of any of the securities, 

Joint ventures, loan or option arrangements, puts or calls, guaranties 

of loans, guaranties against loss or guaranties of profits, division of 

losses or profits, or the giving or withholding of proxies, naming the 

persons with whom those contracts, arrangements, or understandings have 

been entered into, and giving the details of them;

(7) complete information on the organization and operations 

of the offeror, including without limitation the year of organization, 

form of organization, Jurisdiction in which it is organized, a descrip­

tion of each class of the offeror's capital stock and of its long-term 

debt, financial statements for the current period and for the three most 

recent annual accounting periods, a brief description of the location 

and general character of the principal physical properties of the
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