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UNDER
THE SECURITIES ACT OF 1933

ALASKA COMMUNICATIONS SYSTEMS GROUP, INC.

(Exact Name of Registrant as Specified in its Glrart

DELAWARE 52-2126573
(State or Other Jurisdiction « (I.LR.S. Employe
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Anchorage, Alaska 99503
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Approximate date of commencement of proposed saleet public: From time to time after the effectiess of this Registration Statement.

If the only securities being registered ois fhdorm are being offered pursuant to dividend tarést reinvestment plans, please check the
following box. O

If any of the securities being registereditia Form are to be offered on a delayed or contisumasis pursuant to Rule 415 under the

Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinrastment plans, check the following box.
%}

If this Form is filed to register additionacurities for an offering pursuant to Rule 462(bjler the Securities Act, please check the
following box and list the Securities Act registost number of the earlier effective registratioatetnent for the same offeringl

If this Form is a post-effective amendmerddipursuant to Rule 462(c) under the Securities gwck the following box and list the
Securities Act registration number of the earlegistration statement for the same offeriny.

If delivery of the prospectus is expectedeaade pursuant to Rule 434, please check thenioigpbox.



CALCULATION OF REGISTRATION FEE

PROPOSED MAXIMUN  PROPOSED MAXIMUN

TITLE OF SHARES TO BE AMOUNT TO BE OFFERING PRICE AGGREGATE AMOUNT OF
REGISTEREL REGISTERED(Z, PER SHARE(2 OFFERING PRICE REGISTRATION FEE(2
Common Stock, $0.01 par value per st 1,500,000 $ 83z $ 12,483,00 $ 1,46¢

(1) Plus such additional shares as may be issued bgmad stock splits, stock dividends or similansactions

(2) Estimated solely for purposes of calculating thgsteation fee based upon the average of the Ki§5) and low ($8.194) prices
reported for the shares of the common stock regantethe Nasdaq National Market on March 10, 2@@Bsuant to Rule 457(c

(3) Calculated pursuant to Pursuant to Rule 457 (p)tdtad dollar amount of the fee set forth belowffset against a fee previously paid to
the Securities and Exchange Commission by Alaskar@anications Systems Group, Inc. (“ACS Group’YCA Group previously paid
$50,680 in connection with a registration statentenForm S-1 (Registration Number 3884378), which was originally filed on April
2004, amended on June 1, 2004 and withdrawn orb®c8, 2004. Additionally, ACS Group previouslhi¢g&17,353 in connection wi
a registration statement on Form S-4 (Registrdtiomber 333-114380), which was originally filed opriA 9, 2004, amended on June 1,
2004 and withdrawn on October 28, 2004. As a rasithese filings, ACS Group had a balance of $88 @ offset against future filing
fees, including the filing fee for this registratistatement on Form S-3. $34,207 of this balanceoffaet against the filing fee for a
registration statement on Form S-3 (Registratiomher 333-121433), which was filed on December 2042 The remaining balance
after applying the remaining amount against thedifee from this registration statement is $32,!

THE REGISTRANT HEREBY AMENDS THIS REGISTRATIORTATEMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENSHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES AGJF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION ACNG PURSUANT TO SAID SECTION 8(A), MAY DETERMINE.
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PROSPECTUS

Alaska Communications Systems

ALASKA COMMUNICATIONS SYSTEMS GROUP, INC.
1,500,000 Shares of Common Stock, $0.01 Par ValuerBShare
DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN

Alaska Communications Systems Group, Inc.ela®are corporation, is the leading facilities-lwhsdecommunications services provider
and largest local exchange carrier (“LEC") in Alasdnd the 13th largest LEC in the United Statesh\Wis Prospectus, we are offering you
the opportunity to participate in our Dividend Redstment and Stock Purchase Plan (the “Plari® Plan allows our existing stockholder:
increase their holdings of our common stock an@égivew investors an opportunity to make an initiééstment in our common stock.

PLAN HIGHLIGHTS

« If you are an existing stockholder, you mayghase additional shares of our common stock inyesting all or a portion of the
dividends paid on your shares of common stock anehdéking optional cash payments of not less thdn&l up to a maximum of
$20,000 per month. In some instances, we may peptibtnal cash payments in excess of this maxinfume iapprove your request
for waiver.

e If you are a new investor, you may join tHharPby making an initial investment of not lessrti$#00 and up to a maximum of
$20,000. In some instances, we may permit initeéstments in excess of this maximum if we appsaweg request for waive

» Once you enroll in the Plan, you may authorizetedaic deductions from your bank account for opgilocash payment

*  We may offer discounts ranging from 0% to 8fareinvestments, optional and initial cash investts, or investments approved for
waiver. At our discretion the discount may be adféat variable rates on one, all or a combinatfdhe sources of investments or
at all.

Your participation in the Plan is voluntarydayou may terminate your account at any time. lf gtect not to participate in the dividend
reinvestment portion of the Plan, you will recedlreidends, if and when declared by our board dcéetiors, by check or automatic deposit to a
bank account that you designate.

Investing in our shares of common stock involvessks. You should consider certain risk factors befa enrolling in the Plan. See
“Risk Factors” on page 3 of this Prospectus and thdocuments incorporated herein by reference for mar information. We suggest
you retain this Prospectus for future reference.

Our shares of common stock are quoted on teelaly National Market under the symbol “ALSK”. Tast reported sales price of our
common stock on March 21, 2005 was $8.91. Our d@kexaffices are located at 600 Telephone Avenughrage, Alaska 99503. You can
also contact us by telephone at (907) 297-300@adcsimile at (907) 297-3052, or through our webattattp://www.alsk.comUnless
specifically noted otherwise in this Prospectuktederences to “we,” “us,” “our,” or the “Companyéfer to Alaska Communications Syste
Group, Inc. and its subsidiaries.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved these securities
or passed upon the accuracy or adequacy of this Pspectus. Any representation to the contrary is a @minal offense.

No person has been authorized to give anyrmition or to make any representations other thaset contained or incorporated in this
Prospectus and, if given or made, such informatiorepresentations must not be relied upon as bdéen authorized. This Prospectus does
not constitute an offer to sell or a solicitatidrao offer to sell or solicitation of an offer taypany securities other than those to which it
relates, or an offer or solicitation with respeacthose securities to which it relates to any pgsso any jurisdiction where such offer or
solicitation would be unlawful. The delivery of $iProspectus at any time does not imply that tfegrimation contained or incorporated hel
at its date is correct as of any time subsequeits tiate.
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RISK FACTORS

YOU SHOULD CAREFULLY CONSIDER THE RISKS AND UNCERTA INTIES DESCRIBED BELOW AND OTHER
INFORMATION INCLUDED IN THIS PROSPECTUS AND THE DOC UMENTS INCORPORATED HEREIN BY REFERENCE IN
EVALUATING US AND OUR BUSINESS. IF ANY OF THE EVENT S DESCRIBED BELOW OR IN THE DOCUMENTS
INCORPORATED HEREIN BY RERFERENCE OCCUR, OUR BUSINE SS AND FINANCIAL RESULTS COULD BE
ADVERSELY AFFECTED IN A MATERIAL WAY. THIS COULD CA USE THE TRADING PRICE OF OUR COMMON STOCK
TO DECLINE, PERHAPS SIGNIFICANTLY.

Before you decide to participate in the Plad @vest in shares of our common stock, you shbaldware of the following material risks
in making such an investment. You should consideefally these risk factors together with all infation included or incorporated by
reference in this Prospectus before you decidatticpate in the Plan and purchase shares of canmstozk. In addition, you should consult
your own financial and legal advisors before maldngnvestment

Risks Related to the Plan

You will not know the price of the shares you are purchasing under the Plan at the time you authorize the investment or elect to have your
dividends reinvested.

The price of our shares may fluctuate betwtbertime you decide to purchase shares under #redPld the time of actual purchase. In
addition, during this time period, you may becomeua of additional information that might affecturanvestment decision.

Mellon Bank, N.A. (the “Administrator”) admistiers the Plan. If you instruct the Administratmssell shares under the Plan, you will not
be able to direct the time or price at which ycuares are sold. The price of our shares may deloéhgeen the time you decide to sell shares
and the time of actual sale.

If you decide to withdraw from the Plan, thdninistrator will continue to hold your shares wdgou request a certificate for whole
shares.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STA TEMENTS

This Prospectus and the documents incorpotagesin by reference include “forward-looking stagasts” within the meaning of
Section 27A of the Securities Act of 1933, as ameendnd Section 21E of the Securities Exchangeoft934, as amended. We intend such
forward-looking statements to be covered by the kafbor provisions for forwarldoking statements in these provisions. All stateta®the
than statements of historical fact are “forwardking statements” for purposes of federal and staterrities laws, including statements about
anticipated future operating and financial perfoneg financial position and liquidity, growth opparities and growth rates, pricing plans,
acquisition and divestiture opportunities, busin@sspects, strategic alternatives, business gtesteregulatory and competitive outlook,
investment and expenditure plans, financing needsamailability and other similar forecasts andestzents of expectation and statements of
assumptions underlying any of the foregoing. Waaish as “aims,” “anticipates,” “believes,” “couldgstimates,” “expects,” “hopes,”
“intends,” “may,” “plans,” “projects,” “seeks,” “ghuld,” “will” and variations of these words and sian expressions are intended to identify
these forward-looking statements. These forwaadking statements are subject to certain risksuanw@rtainties that could cause actual re:
to differ materially from our historical experienaad our present expectations or projections. Falaking statements by us are based on
estimates, projections, beliefs and assumptiomsasfagement and are not guarantees of future peafaren Such forward-looking statements
may be contained in this Prospectus (and the doctsirecorporated by reference herein) under “Rig&térs,” or may be contained in our
Annual Report on Form 10-K or in our Quarterly Rep@n Form 10-Q under headings such as “Managésneigcussion and Analysis of
Financial Conditions and Results of Operations” @kiness,” or in our Current Reports on Form 8akjong other places. Actual future
performance, outcomes and results may differ madhgifrom those expressed in forward-looking statata made by us as a result of a
number of important factors. Examples of theseoiacinclude (without limitation):

» rapid technological developments and changes iteteeommunications industrie

e our competitive environmen
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e ongoing deregulation (and the resulting itk@ebd of significantly increased price and prodsetyice competition) in the
telecommunications industry as a result of the datemunications Act of 1996 and other similar fetlaral state legislation and the
federal and state rules and regulations enactesiipat to that legislatiol

» changes in revenue from Universal Service Fu
» regulatory limitations on our ability to change quiicing for communications service

« the possible future unavailability of Staternef Financial Accounting Standards, or SFAS, Rib. Accounting for the Effects of
Certain Types of Regulation, to our wireline sukzgigs;

e our ability to bundle our products and servic

e possible changes in the demand for our productsandces

» changes in general industry and market conditiowisgrowth rates

» changes in interest rates or other general natioegional or local economic conditior

» governmental and public policy chang

e our ability to generate sufficient earnings anchdé®ws to continue to make dividend payments tostackholders

» the continued availability of financing inetlamounts, at the terms, and subject to the conditiecessary to support our future
business

» the success of any future acquisitic

e changes in accounting policies or practickspéed voluntarily or as required by accountingigiples generally accepted in the
United States; an

» the matters described unc“Risk Factor¢”

In light of these risks, uncertainties anduagstions, you should not place undue reliance grfamvard-looking statements. Additional
risks that we may currently deem immaterial or tra@tnot presently known to us could also causéotiveardiooking events discussed in tl
Prospectus not to occur. Except as otherwise redjliy applicable securities laws, we undertakebiigation to publicly update or revise a
forward-looking statements, whether as a resufies¥ information, future events, changed circumstarar any other reason after the date of
this Prospectus. Investors should also be awatewtige we do, at various times, communicate wihwgities analysts, it is against our policy
to disclose to them any material non-public infotioraor other confidential information. Accordingiyvestors should not assume that we
agree with any statement or report issued by alystnerespective of the content of the statememneport. To the extent that reports issue
securities analysts contain any projections, fatscar opinions, such reports are not our respiitgib

INDUSTRY, MARKET SHARE AND OTHER INFORMATION

Unless otherwise indicated, information camgdi in this Prospectus and the documents incogmblarein by reference concerning the
telecommunications industry, our general expeatatamncerning this industry and our and our cortgrstimarket position and market
shares within this industry are based on assunmgptod estimates prepared by us using data fronstrydsources, and on assumptions made
by us based on our management’s knowledge andierperin the markets in which we operate and tleedenmunications industry
generally. We believe these estimates are accasavé the date of this Prospectus; however, tfiggnimation may prove to be inaccurate
because, as a result of the method by which wersastasome of the data for our estimates or theraatiithe information, it cannot always be
verified with certainty. We have not independenttyified data from industry or other third-partyusces and cannot guarantee its accuracy ol
completeness. In addition, we believe that datandigg the telecommunications industry and our migplositions and market shares within
the telecommunications industry provide generafignce but are inherently imprecise. Further, otimages involve risks and uncertainties
and are subject to change based on various faatotsding those discussed under “Cautionary Sieet Concerning Forward-Looking
Statements” in this Prospectus.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We are incorporating by reference certain dueots we file with the Securities and Exchange Casion, which means that we can
disclose important information to you by referriymu to those documents. Any information that werefice this way is considered part of
this Prospectus.

We incorporate by reference into this Progpetiie documents listed below and any future fling make with the SEC under sections 13
(), 13(c), 14 or 15(d) of the Securities ExchaAgeof 1934 after the date of this Prospectus. &haiditional documents include periodic
reports, such as annual reports on Form 10-K, gdgpnteports on Form 10-Q and current reports omF8-K (other than information
furnished under Items 2.02 and 7.01, which is deenot to be incorporated by reference in this Peosfs), as well as proxy statements. You
should review these filings as they may discloshange in our business, prospects, financial cmmditr other affairs after the date of this
Prospectus.

This Prospectus incorporates by referenceldcements listed below that we have filed with 8#C but have not been included or
delivered with this document:

e Our Annual Report on Form 10-K for the fisgahr ended December 31, 2004, filed with the Sgesiiand Exchange
Commission on March 9, 200

*  Our Current Reports on Forn-K filed with the Securities and Exchange CommisgiarMarch 7, 2005 and March 18, 20i
»  Our Definitive Proxy Statement on Schedule 14/dilvith the Securities and Exchange Commissiorugng] 2004; ant

*  The description of our common stock contaiimedur Form 8-A filed with the Securities and Eaclge Commission on
November 17, 199¢

These documents contain important informagibaut us and our financial condition. Informati@mmtined in this Prospectus supersedes
information incorporated by reference that we hidled with the SEC prior to the date of this Prosps, while information that we file with
the SEC after the date of this Prospectus thatisrporated by reference will automatically updatd supersede this information.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the reporting requiremehthe Securities and Exchange Act of 1934, as aedraihd, as a result, file periodic reports,
proxy statements and other information with theuiges and Exchange Commission. We have filedyéstetion statement on Form S-3
with the Securities and Exchange Commission reggrttiis offering. The registration statement of ethihis Prospectus is a part contains
additional important information about us and capital stock. The rules and regulations of the SH&v us to omit from this Prospectus
certain information that is included in the reqasitn statement of which this Prospectus formsra fau should refer to the registration
statement and its exhibits to read that information

You may read and copy the registration statgntke related exhibits, the periodic reports iednd the other material we file with the
Securities and Exchange Commission at its Publfefl@ace Room at 450 Fifth Street, N.W., Washind2@. 20549. Please call the
Securities and Exchange Commission at (800) SE©®-@@3urther information on the operation of thebpc reference room. The Securities
and Exchange Commission also maintains an Intsitesthat contains reports, proxy and informatitatesnents and other information
regarding issuers that file with the Securities BRdhange Commission. The site’s address is wwwgegc

Our website is www.acsalaska.cofur filings are available on our investor relasavebsite www.alsk.cominformation contained in or
connected to our website is not a part of this [rois. You may also request a copy of these §liagno cost, by writing or telephoning us
at:

Alaska Communications Systems Group, Inc.
600 Telephone Avenue
Anchorage, Alaska 99503
(907) 297-3000

5
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THE COMPANY

We are the leading facilities-based telecominaiions services provider and the largest locaharge carrier (LEC) in Alaska and the
13th largest LEC in the United States. We are fedum providing leading telecommunications servioasur customers under a single brand
name, Alaska Communications Systems. On a retsispae provide our consumer and business custamitira complete range of
telecommunications services, including local tetapd wireless, Internet, and long distance, usurgoan network, as well as video
entertainment through our partnership arrangeméhtiSH Network, a leading satellite service pasfi. In addition, we also provide
selected local telephone and wireless servicesvamodesale basis.

Our principal offices are located at 600 Thalepe Avenue, Anchorage, Alaska 99503. Our telepimomeber is (907) 297-3000.
THE PLAN
DESCRIPTION OF THE PLAN
The following is a summary description of #lan.
1. Who is eligible to participate in the Plan?
New investors and existing stockholders of@loenpany are eligible to participate in the Plan.
2. How does a new investor participate in the Plan?

If you are a new investor and would like totjgégpate in the Plan, please read this Prospdmfmre you invest. Once you have read this
Prospectus, you may complete the enclosed enrdllfoen and mail it to the Administrator in the efyge provided. Alternatively, you may
enroll on-line through the Company’s web site atwalsk.comor on-line through Investor ServiceDirect ® at wwrvelloninvestor.com
Under “For Investors”, simply click the link for &rch for Direct Investment Plans” and enter ALSKer the ticker symbol search. Please
follow the instructions for authorizing an initimvestment and indicate whether you want to pauditd in the dividend reinvestment portiol
the Plan.

New investors can participate in the Plan fakimg an initial investment in our common stockiof less than $500 up to a maximum of
$20,000, unless a request for waiver has beenagtdimt which case the initial investment may excg2@,000). If you are a new investor, \
may make an initial investment by:

« Authorizing an electronic debit of at least $50@ ot more than $20,000 from your U.S. bank accolinis alternative is available
on-line investors only; o

e Mailing a check or money order for at leaS®® but not more than $20,000 to the Administratong with your enrollment form.
Please make the check or money order payable t&KA&lon Bank.

The purchase price for shares purchased withiial investment of not less than $500 up toaimum of $20,000 will be equal to the
market price. See “Purchases and Pricing of Shdoes! description of how the market price is daii@ed. If you request a waiver and we
approve it, your initial investment may exceed $P0, See “Optional Cash Payments and Initial Imaests in Excess of $20,000 Reques
for Waiver” and “Purchases and Pricing of SharexRased Pursuant to a Request for Waiver” for nmdogmation.

We may offer discounts ranging from 0% to S8aeinvestments, optional and initial cash investiseor investments approved for
waiver. At our discretion the discount may be afféat variable rates on one, all or a combinatifdh@ sources of investments or not at all.

3. How does an existing stockholder participate ithe Plan?

Enrollment is available on-line through thenmany’s web site at www.alsk.coon through Investor ServiceDirect ® at
www.melloninvestor.com See “Administration” for information on how to@ass Investor ServiceDirect ® . Alternatively, yoay enroll by
completing the enclosed enrollment form and mailtrig the Administrator in the envelope provid&aur participation will begin promptly
after your Plan enrollment is received. Once yowknyour participation continues automatically s long as you wish to participate in the
Plan.
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You may change your dividend reinvestmentt@aat any time on-line through Investor Servicedt® or by notifying the Administratc
in writing. To be effective with respect to a pauiar dividend, any such change must be receivettidAdministrator on or before the record
date for that dividend. Except in unusual circumsés, the record date will be the last tradingafaylarch, June, September and December,
or approximately 21 days in advance of the divideagment date.

You may, of course, choose not to reinvestahyour dividends, in which case the Administratéit remit any dividends to you by check
or automatic deposit to a bank account that yoigdate.

4. As an existing stockholder, what are my investnmg options under the Plan?
Once enrolled in the Plan, you may elect to:

* If you own 100 shares or more, reinvest et gortion of your cash dividends paid on yourshaf common stock in additional
shares of our common stoc

« If you own fewer than 100 shares and youtdtececeive an annual account statement, reiralkest your cash dividends paid on
your shares of common stock in additional sharesuocommon stock at no cost to you; ant

* Make optional cash investments in our commstoek of not less than $25 up to a maximum of $&0Per month unless a request for
waiver has been granted (in which case your opiticexsh payments may exceed $20,000 for the monifhich the waiver is
granted), regardless of whether dividends are beimyested. The $25 minimum applies only to omlarash payments by existing
Plan participants. New investors must make anainitivestment of not less than $5!

The purchase price for shares purchased witivested dividends and optional cash payments $2@,000 per month will be equal to the
market price. See “Purchases and Pricing of Shdoes! description of how the market price is defieed. You may make optional cash
payments in excess of $20,000 in any month onlgeifgrant your request for waiver.

We may offer discounts ranging from 0% to S8a@nvestments, optional and initial cash investiseor investments approved for
waiver. At our discretion the discount may be adféat variable rates on one, all or a combinatfadh@sources of investments or not at all.

5. How do | make an optional cash payment under thBlan?

If you already own shares of our common stack,enrolled in the Plan and want to make optioaah investments, you can authorize an
individual automatic deduction from your bank aaaotirough Investor ServiceDirect ® or send a chackoney order to the Administrator
for each optional cash payment. If you choose borstua check or money order, please make surectade the contribution form from your
Plan statement and mail it to the address spedifietthe Plan statement. If you wish to make regmanthly optional cash payments, you
may authorize automatic monthly deductions fromnjmank account. Optional cash payments may notdsethan $25, and the total of all
optional cash payments may not exceed $20,000yimmexmth, unless a request for waiver has been eplgivt which case your optional cash
payments may exceed $20,000 for the month in witietwaiver is granted).

6. Who is the administrator of the Plan?

Mellon Bank, N.A. (the “Administrator”) admisters the Plan. Mellon Investor Services, a regidtéransfer agent, and Mellon Securities
LLC, a registered broker/dealer, will provide cartadministrative support to the Administratorytfu have questions regarding the Plan,
please write to the Administrator at the followiaddress: Mellon Bank, N.A. c/o Mellon Investor Seeg, P.O. Box 3338, South
Hackensack, NJ 07606-1938, or call the Administratd.-877-870-2426 (if you are inside the Unite¢at& or Canada) or 1-201-38660 (if
you are outside the United States or Canada). Aonaated voice response system is available 24 teodes/, 7 days a week. Custor
service representatives are available from 9:00 @nm:00 p.m., Eastern Time, Monday through Fri@ascept holidays). In addition, you
may visit the Mellon Investor Services website atwmelloninvestor.com At this website, you can enroll in the Plan, abiaformation,
and perform certain transactions on your Plan aticeia Investor ServiceDirect® . See “Administratidor more information regarding
Investor ServiceDirect® and the administrationts Plan.
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7. When are funds invested under the Plan?

For months when a dividend is payable, thestment date for the dividend reinvestment traimaetill be the dividend payment date for
the quarter. In the unlikely event that, due tosual market conditions, the Administrator is unablevest the dividends within 30 days, the
Administrator will remit the dividends to you byetk. Optional cash payments and initial investmanésprocessed at least once every five
business days. In the unlikely event that, duentessual market conditions, the Administrator is Uadb invest the funds within 35 days, the
Administrator will return the funds to you by che®o interest will be paid on funds held by the Adistrator pending investment.

8. How do | make optional cash payments or an initiainvestment in excess of the maximum monthly amount?

If you wish to make optional cash paymentsxoess of $20,000 in any month or an initial inweestt in excess of $20,000, see “Optional
Cash Payments and Initial Investments in Exce$20f000 — Request for Waiver” for more information.

9. Who pays the brokerage trading fees and other expspes?

We will pay all transaction and brokerage iingdees on shares purchased through the Plan stiges are being acquired from the
Company. If shares are acquired through open madwates, brokerage trading fees at the rate 66%er share may be factored into the
weighted average price of shares that you acquiueicig the pricing period. You may be responsibledertain charges if you withdraw from
the Plan.

PURPOSE

The purpose of the Plan is to provide a cormrégrand economical way for our stockholders t@stall or a portion of their cash dividends
in additional shares of our common stock. The Rlan allows our stockholders and new investorsutclmase shares of our common stock.

ELIGIBILITY OF NEW INVESTORS

If you are a new investor, you can particigatthe Plan by making an initial investment in ctommon stock of not less than $500 up to a
maximum of $20,000. You may make an initial investinin excess of $20,000 only if we grant your esjdor waiver. New investors may
join the Plan by c-line enrollment through the Company’s web sitevatv.alsk.comor on-line through Investor ServiceDirect® at
www.melloninvestor.com Alternatively, you may enroll in the Plan by coeting the enclosed enroliment form and deliveiithglong with
an initial investment, to the Administrator.

See “How does a new investor participate @mRkan?” for more information on how to make atiahinvestment through Investor
ServiceDirect® .

ELIGIBILITY OF EXISTING STOCKHOLDERS

Eligible stockholders may join the Plan byessing their account on-line through the Compamgb site at www.alsk.comr on-line
through Investor ServiceDirect® at www.melloninv@stomand electing to reinvest all or part of your divideor to make an optional cash
investment. See “How do | make an optional cashreay under the Plan?” for more information on howntake an optional cash payment
through Investor ServiceDirect ® .

If you own shares that are registered in soraedse’s name (for example, a bank, broker, steér) and you want to participate in the
Plan, you may be able to arrange for that persdratalle the reinvestment of dividends. If not, ysliares should be withdrawn from “street
name” or other form of registration and should égistered in your own name. Alternatively, yourkeoor bank may offer a program that
allows you to participate in the Plan without hayto withdraw your shares from “street name.”

If you are already a participant in the Plaoy need not take any further action in order tinta&n your present participation.
ADMINISTRATION

Mellon Bank, N.A. (the “Administrator”) admisters the Plan. Certain administrative supportpéliprovided to the Administrator by
Mellon Investor Services, a registered transfenggend Mellon Securities LLC, a registered brottealer.
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You can enroll in the Plan, obtain informatiand perform certain transactions on your Plamagton-line via Investor ServiceDirect ® .
To access Investor ServiceDirect ® please visitMletion Investor Services websiteldtp://www.melloninvestor.com.

To gain access, you will need a password wizhmay establish when you visit the website didi yrave forgotten your password, call 1-
877-978-7778 to have it reset.

You can contact stockholder customer senglidree within the United States and Canada at:
1-877-870-2426

If you are calling from outside the United t8&aor Canada, please contact stockholder custeenece at:
1-201-329-8660

An automated voice response system is avaiablhours a day, 7 days a week. Customer semfresentatives are available from 9:00
a.m. to 7:00 p.m., Eastern Time, Monday througddri(except holidays).

You may write to the Administrator at the folling address:

Mellon Bank, N.A.
c/o Mellon Investor Services
P.O. Box 3338 South Hackensack, NJ 07606-1938

Please include a reference to Alaska CommtiaitaSystems Group, Inc. in all correspondence.
PURCHASES AND PRICING OF SHARES

If purchased directly from us, the market eriior purchases of shares with reinvested dividendgl investments up to $20,000 and
optional cash payments up to $20,000 per monthbeikkqual to the average of the daily high anddele prices of our shares, as quoted by
the Nasdaq National Market, for the investment .détat our direction, shares are purchased iroffen market, the market price will be the
weighted average price of all shares purchasethéinvestments.

If a request for waiver is approved, the pasghprice for shares purchased with optional cagmpnts in excess of $20,000 for any month
or an initial investment in excess of $20,000 wéldetermined by the Administrator. See “PurchasesPricing of Shares Purchased
Pursuant to a Request for Waiver.”

For months when a dividend is payable, thestment date for the dividend reinvestment traimaetill be the dividend payment date for
the quarter. Dividend payment dates normally occuor about the Wednesday closest to thé @Dthe month following the end of each
quarterly period. Initial investment and optionakh purchase transactions are processed indepbnfdemt dividend reinvestment
transactions and will generally be processed wititvie business days of receipt of funds. Your actauill be credited with that number of
shares, including fractions computed to four detipheces, equal to the total amount to be invebiegou divided by the applicable purchase
price per share.

PARTICIPATION

Any eligible stockholder and new investor nj@ip the Plan by enrolling on-line or by completiag enroliment form and returning it to
the Administrator at the following address: MelBank, N.A., c/o Mellon Investor Services, P. O. BB838, South Hackensack, NJ 07606-
1938. If you are an eligible existing stockholdgy may submit an optional cash payment of betv&&nand $20,000 with your on-line
enrollment or completed enroliment form. If you areew investor, you must submit an initial investinof between $500 and $20,000 with
your completed enroliment form. Alternatively, ymay enroll o-line at_http://www.melloninvestor.comYou may make an optional cash
payment or an initial investment in excess of $20,0nly if we grant your request for waiver.

If the Administrator receives your enrollméotm on or before the record date for the paymétit® next dividend (approximately 21 di
in advance of the dividend payment date), thatdaind will be invested in additional shares of comratwck for your Plan account. If the
enrollment form is received in the period after aiyidend record date and you were a holder ofneton that dividend record date, that
dividend will be paid by check or automatic depésia bank account that you designate and youaligitvidend reinvestment will commen
with the following dividend.
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Once enrolled in the Plan, you can meet yoadividual objectives by choosing among the follogvrategories or combinations of
investments:

* You may reinvest all or a portion of your leaividends paid on your shares of common stocdiitional shares of our common
stock if you own 100 shares or mo

* You may reinvest all of your cash dividends paidyonr shares of common stock in additional shafesiocommon stock at not ct
to you if you own fewer than 100 shares and youtdtereceive an annual account statement; ai

* You may make optional cash payments of rext than $25 up to a maximum of $20,000 per monlgsara request for waiver has
been granted (in which case your optional cash paysrmay exceed $20,000 for the month in whichwthieer is granted),
regardless of whether dividends are being reindedtee $25 minimum applies only to optional casyinpants by existing Plan
participants. New investors must make an initigsestment of not less than $5(

By enrolling in the Plan, you direct the Adistnator to apply dividends and any optional cagynpents you might make as a participar
the purchase of additional shares of our commarkstoaccordance with the Plan’s terms and conaiti?Jnless otherwise instructed, the
Administrator will automatically reinvest all divéthds declared and paid on shares held under thelPjeu do not want the dividends paid
on your shares to be reinvested, you must providieento the Administrator. See “Administration’t fimformation on how to contact the
Administrator. To be effective for a particular dignd payment, the Administrator must receive motio or before the record date for that
dividend (approximately 21 days in advance of tivedénd payment date). If the notice is receivaérathe record date and you were a holder
of record on that date, dividends paid on shar&bsihe/our account will be reinvested and creditegour account. Your request will then be
processed as soon as practicable after the divideredreinvested.

Optional cash payments and initial investmeats be delivered to the Administrator in the fafa check or money order made payab
ALSK/Mellon Bank, or by authorizing electronic tfars from your bank account by accessing your Btamount on-line through Investor
ServiceDirect ® at http://www.melloninvestor.cortf you send a check or money order, please camphe transaction stub attached to your
Plan statement and then mail it with your paymertihe address specified on the Plan statement54e&8will be assessed for a check or
electronic debit that is returned for insufficidéands.

The Administrator must receive the optionallcpayment of an existing stockholder at leasttmrsiness day prior to the investment date.
COST

Except for certain charges incurred in conoectvith shares acquired through open market sesyithere are no brokerage trading fees or
other charges on shares purchased through the@®datain charges may be incurred by you if you diiglwv from the Plan as described bel
See “Withdrawal by Participant.”

DATE FOR INVESTMENT OF FUNDS UNDER THE PLAN

For months when a dividend is payable, thestment date of the dividend will be the divideagmpent date for the quarter. Dividend
payment dates normally occur on or about the Weatineslosest to the 200f January, April, July and October. In the unlikelvent that, du
to unusual market conditions, the Administrataurgble to invest the dividends within 30 days,Aldeninistrator will remit the dividends to
you by check. Initial investment and optional cpsichase transactions are processed independaattiydividend reinvestment transactic
and will generally be processed within five bustdays of receipt of funds. In the unlikely evdratt due to unusual market conditions, the
Administrator is unable to invest the funds witBi days, the Administrator will return the fundsytou by check. No interest will be paid on
funds held by the Administrator pending investment.

DISCOUNTS

We may offer discounts ranging from 0% to S8a@investments, optional and initial cash investiseor investments approved for
waiver. At our discretion the discount may be adféat variable rates on one, all or a combinatfdh@ sources of investments or not at all.
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INITIAL INVESTMENTS BY NEW INVESTORS

New investors can participate in the Plan fakimg an initial investment in our common stockiof less than $500 up to a maximum of
$20,000, unless a request for waiver has beenagtdimt which case the initial investment may excg2@,000). An initial investment by a
new investor may be made by enclosing a check oremorder with the enroliment form. Checks and nyamrelers should be made payable
to ALSK/Mellon Bank. Alternatively, new investorsay enroll on-line at http://www.melloninvestor.com

The Administrator must receive your paymerieast one business day prior to the investmerst drainds received after the investment
date will be held for investment on the next inwestt date. Generally, there is an investment date every five business days. If you
deliver an initial investment to the Administratbyt decide that you do not want to make the initigestment, you must deliver a written
request for a refund to the Administrator. See “Amstration” for information on how to contact tAeministrator. The Administrator must
receive your request for a refund no later thantwsiness days prior to the investment date. Itti&ely event that, due to unusual market
conditions, the Administrator is unable to invés funds within 35 days, the Administrator willugt the funds to you by check. No interest
will be paid on funds held by the Administrator gdamg investment.

OPTIONAL CASH PAYMENTS BY PLAN PARTICIPANTS

You may purchase additional shares througioogk cash payments, regardless of whether divislane being reinvested. Optional cash
payments may not be less than $25, and the totdl optional cash payments submitted by an indialdstockholder may not exceed $20,000
in any month, unless a request for waiver has geamted (in which case the optional cash paymeniserceed $20,000 for the month in
which the waiver is granted). The $25 minimum agpbnly to optional cash payments by existing Peticipants. New investors must m
an initial investment of not less than $500. Theneo obligation either to make an optional casynpent or to invest the same amount of cash
for each investment.

If you already own shares of our common stack,enrolled in the Plan and want to make optioagh payments, you can authorize an
individual automatic deduction from your U.S. badcount through Investor ServiceDirect ® or sewrtieck or money order to the
Administrator for each optional cash payment. Ifiyhoose to submit a check or money order, pleade sure to include the contribution
form from your Plan statement and mail it to thdrads specified on the Plan statement. If you washake regular monthly optional cash
payments, you may authorize automatic monthly déclus from your bank account.

Optional cash payments must be sent so thaadministrator receives the payment at least asiness day prior to the investment date.
Funds received after the investment date will Hd f@ investment on the next investment date. @Gahe there is an investment date once
every five business days. If you deliver an optia@sh payment to the Administrator, but decide yloa do not want to make the optional
cash payment, you must deliver a written requeast f@fund to the Administrator. See “Administratidor information on how to contact the
Administrator. The Administrator must receive yoeiquest for a refund no later than two business gaipr to the investment date. In the
unlikely event that, due to unusual market condg&idhe Administrator is unable to invest the funithin 35 days, the Administrator will
return the funds to you by check. No interest tdlpaid on funds held by the Administrator pendimgestment.

USE OF MULTIPLE ACCOUNTS

If you set up multiple accounts using variaf@f the same name, bearing the same social senurber or tax identification number, or
do anything else, regardless of the form, for thepse of evading the $20,000 limitation on initralestments and monthly optional cash
payments, you will be considered a single partigiar purposes of the $20,000 limitation. If yoaMe some shares of common stock
registered in your name and other shares registarder a nominee’s or broker’s street name, dnémiame of a corporation, trust, co-
tenancy, partnership or other entity of which yoai an “affiliate,” you and all of your affiliatesay only invest a total of $20,000 per month
under the Plan. For purposes of this Plan, “affilias defined in the same manner as in Rule 4Gh®fSecurities Act of 1933 and includes
any person or persons controlling, controlled bymder common control with you. Separate custamtiatust accounts for separate
beneficiaries will, however, be entitled to invaptto $20,000 per account each month. Purchases foadn account of a participant in a
plan that is qualified under Section 401(a) oflfiternal Revenue Code of 1986, as amended, wilbadhcluded in this $20,000 limitation.
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OPTIONAL CASH PAYMENTS AND INITIAL INVESTMENTS IN
EXCESS OF $20,000 — REQUEST FOR WAIVER

If you want to make optional cash paymentsxcess of $20,000 in any month or an initial inwesit in excess of $20,000, you must
receive our written approval. To obtain our writegproval, you must submit a request for waivemforou can obtain a request for waiver
form by contacting the Administrator’'s Waiver Defpagent at 1-917-320-6300 and upon completion, pleasd it to the Administrator’s
Waiver Department via facsimile at 1-917-320-6312.

We have the sole discretion whether to appemyerequest to make an optional cash paymenital imvestment in excess of the
maximum amount and to set the terms of any sudbrgdtcash payment or initial investment. If we ap@ your request for waiver, the
Administrator will notify you promptly. In decidingshether to approve a request for waiver, we valisider relevant factors, including, but
not limited to, the following:

* whether the Plan is then acquiring newly éssghares directly from us or acquiring sharekénopen market or in privately
negotiated transactions from third parti

» our need for additional fund

» the attractiveness of obtaining additional fundstigh the sale of common stock as compared to stheces of fund:
» the purchase price likely to apply to any saleafimon stock

» the stockholder submitting the reque

» the extent and nature of the stockhd’s prior participation in the Pla

» the number of shares of common stock held of rebgrthe stockholder; ar

» the aggregate number of optional cash paysremd initial investments in excess of $20,000xbich requests for waiver have been
submitted by all existing stockholders and new §toes.

If requests for waiver are submitted for agragate amount in excess of the amount we arewiikimg to accept, we may honor such
requests in order of receipt, pro rata or by amgiomethod that we determine to be appropriate.Plae does not provide for a predetermi
maximum amount that an existing stockholder or irex@stor may invest or a maximum number of shdrasrhay be purchased pursuant
request for waiver.

PURCHASES AND PRICING OF SHARES PURCHASED PURSUANT
TO A REQUEST FOR WAIVER

If a request for waiver is approved, the po€shares purchased pursuant to the request feemaill be determined using a pricing per
of not less than one but not more than 10 tradayg és determined by the Company commencing oteasdaiby us. Optional cash payments
or initial investments made pursuant to a requasivhiver will be used to purchase shares of ourraon stock as soon as practicable on or
after the business day following the last day efghicing period. This date is referred to as tlaéver investment date. The Administrator v
apply all good funds received on or before the fitssiness day before the pricing period to pureltdshares of our common stock. Funds
received after this date will be returned to you.

For purposes of determining the price perslarthe waiver investment date, the price wilegeal to the average of the high and low
prices of our shares, computed up to seven deglaeés, if necessary, as quoted on the Nasdagréhtitarket, for the applicable trading
days immediately preceding the waiver investmete.dehe purchase price on any waiver investmer aety be reduced by the waiver
discount, if any.

For any pricing period, we may establish aimim purchase price per share, referred to ashtiestiold price, applicable to optional cash
payments and initial investments made pursuantrémjaest for waiver. At least two business daysrd the first day of the applicable
pricing period, we will decide whether to establisthreshold price, and if so, its amount. We wditify the Administrator as to the amount of
the threshold price, if any. We will
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make this determination at our discretion aftez\aaw of current market conditions, the level oftjggpation in the Plan and current and
projected capital needs.

If a threshold price is established for anigipg period, it will be fixed as a dollar amouhtt the average of the high and low sale pric
our common stock as quoted on the Nasdaq Natioagkdd for each trading day during the applicableipg period must equal or exceed
(not adjusted for a waiver discount, if any). Ie #wvent that the threshold price is not satisfaedhftrading day in the pricing period, then that
trading day will be excluded from the pricing petiand all trading prices for that trading day Wil excluded from the determination of the
purchase price. In addition, we will exclude frdme fpricing period and from the determination of plechase price any trading day in which
no trades of common stock are made on the NasdagridbMarket. Thus, for example, for a five-daycprg period, if the threshold price is
not satisfied or no trades of our common stockr@perted for one of the five trading days in thieipg period, then the purchase price will
based on the remaining four trading days in whitehthreshold price is satisfied.

In addition, a portion of each optional caslgment or initial investment will be returned f@oh trading day of a pricing period in which
the threshold price is not satisfied or for eaelditng day in which no trades of our common stoekraported on the Nasdaq National Market.
The amount returned will be equal to a pro ratdipoof the amount of the optional cash paymenniial investment (not just the amount in
excess of $20,000) for each trading day that thestiold price is not satisfied or in which no trmdéour common stock are reported. For
example, for a five-day pricing period, if the thineld price is not satisfied or no trades of oungwn stock are reported for one of the five
trading days in the pricing period, then 1/5 (o%®®f the optional cash payment or initial investrineill be returned without interest.

The establishment of the threshold price &edpbssible return of a portion of an optional gaayment or initial investment applies only
optional cash payments and initial investments npagsuant to a request for waiver. Setting a tholeisprice for a pricing period will not
affect the setting of a threshold price for a sgosat pricing period. We may waive our right to a¢hreshold price for any pricing period.
Neither we nor the Administrator is required toypde you with any written notice as to the threshplice for any pricing period. You mi
contact the Administrator's Waiver Department &17-320-6300 to find out if a threshold price hasmfixed or waived for any given
pricing period.

For each pricing period, we may establishsaalint from the market price applicable to optiarzeh payments and initial investments
made pursuant to a request for waiver. This waiigrount, if any, will range from 0% to 5% of therphase price determined by the pricing
period and may vary for each pricing period. Thévamdiscount, if any, will be established at oakesdiscretion after a review of current
market conditions, the level of participation ire tRlan, the attractiveness of obtaining additiémadls through the sale of our common stock
as compared to other sources of funds and curnehpejected capital needs. You may obtain inforomategarding the maximum waiver
discount, if any, by contacting the Administratof&iver Department at 1-917-320-6300. Setting averadiscount for a particular pricing
period will not affect the setting of a waiver disiit for any subsequent pricing period. The wadiscount, if any, will apply only to option
cash payments and initial investments in exce§206f000. The waiver discount will apply to the emtiptional cash payment or initial
investment made pursuant to a waiver and not jesportion in excess of $20,000. Any discount ayaflie to reinvested dividends, initial
investments up to $20,000 and optional cash paysmenmto $20,000 per month will not apply to initiayestments and optional cash
payments made pursuant to a request for waiver.

We will only establish a threshold price orivea discount for shares that are purchased dyréam us.
NUMBER OF SHARES TO BE PURCHASED FOR THE PARTICIPANT

The number of shares, including fractionakebapurchased under the Plan will depend on theuahof your cash dividend, the amoun
your optional cash payments, the amount of youiainnvestment, and the price of the shares deterthas provided above. Shares purch
under the Plan, including fractional shares, wélldvedited to your account. Both whole and fraciahares will be purchased. Fractional
shares will be computed to four decimal places.

This Prospectus relates to shares of our camstaxk registered for sale under the Plan. Weaaassure you there will be enough shares
to meet the requirements under the Plan. If wealdvave a sufficient number of registered sharesdet the Plan requirements during any
month, the portion of any reinvested dividendsjaatl cash payments, and initial investments resglyy the Administrator but not invested
in our shares under the Plan will be returned ttiggpants without interest.
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SOURCE OF SHARES PURCHASED UNDER THE PLAN

Shares purchased under the Plan will norntaliyie from our authorized but unissued shares ofrtmmstock. However, we reserve the
right to issue shares from our treasury positiotodnstruct the Administrator to purchase shaoces/éu in the open market, rather than issue
new shares. Such market purchases may be madeg @eaurities exchange where shares of our comnooh sre traded, in the over-the-
counter market or in negotiated transactions, aag lbe on such terms as to price, delivery, andraibe as the Administrator may determ
You will pay no service fees, brokerage tradingsfeeother charges on purchases under the Plan sttagas are newly issued or issued from
our treasury position. If shares are acquired thjinoapen market source, brokerage trading feesatte of $0.06 a share may be factored
the weighted average price of shares that you esdjdiuring the pricing period.

METHOD FOR CHANGING DIVIDEND REINVESTMENT ELECTION

You may change your dividend reinvestmenttelaat any time on-line through Investor Servicedt ® or by notifying the
Administrator in writing. See “Administratiorfor information on how to contact the Administratdp be effective with respect to a partict
dividend, any such change must be received by thmiiistrator on or before the record date for thaidend (approximately 21 days in
advance of the dividend payment date).

WITHDRAWAL BY PARTICIPANT

You may discontinue the reinvestment of yauidgnds at any time by providing written noticetb@ Administrator. Alternatively, you
may change your dividend election on-line througVektor ServiceDirect ® under “Manage Account Indbivww.melloninvestor.comSee
“Administration” for information on how to contattte Administrator. To be effective for a particuthwvidend payment, the Administrator
must receive notice on or before the record daténft dividend (approximately 21 days in advanicéhe dividend payment date). The
Administrator will continue to hold your shares esd you request a certificate for any full sharesaacheck for any fractional share. In
addition, you may request that all or part of ysares be sold. When your shares are sold, youeg#live the proceeds less a handling
charge of $15.00 and any brokerage trading fees.

Upon withdrawal, you may elect to stop theeisiment of any initial investment or optional caslyment by delivering a written request
for a refund to the Administrator. The Administratoust receive your request for a refund no ldtanttwo business days prior to the
investment date.

Generally, an eligible stockholder or new isteg may again become a participant in the Planveder, we reserve the right to reject the
enrollment of a previous participant in the Plangoounds of excessive joining and termination. Ta&ervation is intended to minimize
administrative expense and to encourage use défltreas a long-term investment service.

SHARE CERTIFICATES AND SAFEKEEPING

Shares of our common stock that you acquiteeuthe Plan will be maintained in your Plan acdeenmncertified form for safekeeping.
Safekeeping protects your shares against loss,dhatcidental destruction and also provides aeoient way for you to keep track of your
shares. Only shares held in safekeeping may betsmdgh the Plan.

If you own shares of our common stock in éieated form, you may deposit your certificates ttaose shares with the Administrator, free
of charge.

REPORTS TO PARTICIPANTS

The Administrator will send a transaction netconfirming the details of each transaction yloat make. When you participate in the
dividend reinvestment feature, depending on thebrrrof shares you own, you will receive a quarterlannual statement of your account.
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RESPONSIBILITIES UNDER THE PLAN

We, the Administrator and any agent will netliable in administering the Plan for any act dongood faith, or for any omission to act in
good faith, including, without limitation, any chaiof liability arising out of failure to terminateparticipant’s account upon that participant’s
death prior to the receipt of notice in writingsafch death. Since we have delegated all respansioit administering the Plan to the
Administrator, we specifically disclaim any respituilgty for any of its actions or in actions in ceection with the administration of the Plan.

You should recognize that neither we, the Adstiator, nor any agent can assure you of a poofitrotect you against a loss on shares
purchased under the Plan.

INTERPRETATION AND REGULATION OF THE PLAN
We reserve the right to interpret and regutlagePlan.
SUSPENSION, MODIFICATION OR TERMINATION OF THE PLAN

We reserve the right to suspend, modify anteate the Plan at any time. Participants will béfred of any suspension, modification or
termination of the Plan. Upon our termination af lan, a certificate will be issued to you for thenber of full shares in your account. Any
fractional share in your account will be converted¢ash and remitted to you by check or automagpodit to a bank account that you
designate.

MISCELLANEOUS

Effect of Stock Dividend, Stock Split or Rights Oféring. Any shares we distribute as a stock dividend omezh@ncluding fractional
shares) credited to your account under the Plampon any split of such shares, will be creditegidar account. Share dividends or splits
distributed on all other shares held by you andsteged in your own name will be mailed directlyytmu. In a rights offering, your entitlement
will be based upon your total holdings, includihgge credited to your account under the Plan. Righplicable to shares credited to your
account under the Plan will be sold by the Admmaistr and the proceeds will be credited to youoant under the Plan and applied to the
purchase of shares on the next investment date.

If you want to exercise, transfer or sell @aytion of the rights applicable to the shares iteelcto your account under the Plan, you must
request, at least two days prior to the record fitatthe issuance of any such rights, that a poribthe shares credited to your account be
transferred from your account and registered irr yame. Except in unusual circumstances, the redatel will be approximately 21 days in
advance of the applicable distribution date.

Effect of Transfer of All Shares in Participant’'s Name. If you dispose of all the shares of our commonlstegistered in your name, |
do not give notice to the Administrator, the Adrsimator will continue to reinvest the cash divided any shares held in your account ui
the Plan until the Administrator is otherwise nietif. See “Withdrawal by Participant” for more infeation on how to withdraw from the
Plan.

Voting of Participant’s Shares Held Under Plan.The shares credited to your account under thewilabe voted in accordance with
your instructions. If you are a participant in fPlan and are not a holder of record of shares im gan name, you will be furnished witt
form of proxy covering the shares credited to yacoount under the Plan. If you are a participatthéPlan and are the holder of record of
shares in your own name, your proxy will be deemeeidclude shares, if any, credited to your accauntter the Plan and the shares held
under the Plan will be voted in the same mannéneshares registered in your own name. If a piexyt returned, none of your shares will
be voted unless you vote in person. If you wantdi® in person at a meeting of stockholders, ayfoxshares credited to your account ui
the Plan may be obtained upon written requestveddiy the Administrator at least 15 days befoeertieeting.

LIMITATION OF LIABILITY

The Plan provides that neither we nor the Adstiator, nor any agent will be liable in admieistg the Plan for any act done in good fi
or any omission to act in good faith in connectigth the Plan. This limitation includes, but is riotited to, any claims of liability relating t

» the failure to terminate your Plan account uponryd®ath prior to receiving written notice of yowrath; or
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» the purchase or sale prices reflected in your Btamount or the dates of purchases or sales ofsshader the Plan; «

» any loss or fluctuation in the market value of shares after the purchase or sale of shares umel&an
The foregoing limitation of liability does nmgpresent a waiver of any rights you may have uagplicable securities laws.
USE OF PROCEEDS

The net proceeds we realize from sales ofathorized and unissued shares of common stogkasury stock pursuant to the Plan wil
used for general business purposes. We will n&iveany proceeds from shares purchased by the stnaitor in open market or negotiated
purchases. We do not know either the number ofesttaiat will be purchased under the Plan or theeprat which the shares will be sold to
participants.

CERTAIN FEDERAL INCOME TAX CONSEQUENCES

The following is a brief summary of certaiésal income tax considerations of participatiothi& Plan. This summary is for general
information only and does not constitute tax advide information in this section is based on thterinal Revenue Code of 1986, as ame
(the “Code”), Treasury Regulations thereunder,eniradministrative interpretations and practicethefinternal Revenue Service (the
“Service"),and court decisions, all as of the date of thispecatus. Future legislation, Treasury Regulatiadministrative interpretations a
practices or court decisions could significantharbe the current law or adversely affect existimgrpretations of current law. Any change
could apply retroactively to transactions precedhgdate of the change.

The tax consequences for participants whoadaaside in the United States will vary from jdiitgion to jurisdiction. In the case of a
foreign stockholder whose distributions are subjediinited States income tax withholding, the amairnhe tax to be withheld will be
deducted from the amount of the distribution arellihlance will be reinvestedou are urged to consult your tax advisor to deterrme the
particular tax consequences that may result from yar participation in the Plan.

TAX CONSEQUENCES OF DIVIDEND REINVESTMENT

In the case of shares of common stock purchiageéhe Administrator from us, you will be treatéar federal income tax purposes, as
having received a distribution equal to the fairkefvalue, as of the investment date, of the shafeommon stock purchased with your
reinvested dividends. This amount includes theadigg if any, on reinvestment provided for by thenP The fair market value should
generally equal the average of the daily high amddale prices of our shares of common stock, atedby the Nasdaq National Market for
the investment date.

In the case of shares (including any fracti@hare) purchased in market transactions or itegd transactions with third parties, you
will be treated as having received a distributigna to the amount of cash dividends used to miad®et purchases, plus the amount of any
brokerage fees paid by us in connection with thmsehases.

The distributions described above will congéttaxable dividend income to you to the exterdwfcurrent and accumulated earnings and
profits allocable to the distributions. Under cuntriaw, which is scheduled to “sunset” at the ehd@®8, dividend income will generally be
taxed to you (if you are an individual) at the sa#gplicable to long-term capital gains, provideat 2 minimum holding period and other
requirements are satisfied. Dividends received 2@€8 will be taxable to you at ordinary income&ega Any distributions in excess of our
current and accumulated earnings and profits wilistitute a return of capital that will reduce Heesis of your shares of common stock by the
amount of the excess distribution, but not belom z&o the extent that excess distributions extkedax basis in your shares and provided
that you have held your shares as capital assmiswill recognize capital gain, which will be taxafas longterm capital gain if you have he
your shares for more than one ye

The tax basis of your shares of stock purahasth reinvested dividends will generally equag ttal amount of distributions you are
treated as having received, as described above. Mading period in shares of common stock (inahgdiractional shares) acquired pursuant
to the Plan will generally begin on the day after shares are credited to your account.
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TAX CONSEQUENCES OF OPTIONAL CASH PAYMENTS

Participants who choose to purchase additisihates by electing optional cash payments, andhafie also elected to have their divide
reinvested, will be treated as having receivedstriiution equal to the excess, if any, of the faarket value on the investment date of the
shares of common stock purchased over the amouheafash payment made by the participant. Tharfanket value should generally equal
the average of the daily high and low sale pridesuo shares of common stock, as quoted by the &tpbldtional Market for the investment
date. Any such distributions will be subject to laxaccordance with the rules described above ufitler Consequences of Dividend
Reinvestment”. The tax treatment of participant®whrchase shares by electing optional cash pusshasas an initial cash investment, but
who have not elected to have their dividends reited is not entirely clear under existing law. téeer, the Service has indicated in certain
private letter rulings, that such individuals witht be treated as having received a taxable digioib with respect to any discount in purchase
price offered pursuant to the Plan. Private latiéngs are not binding on the Service and caneatelied upon by any taxpayer other than
those to whom the ruling is addressed. Neverthelgsls rulings often reflect the current thinkingloé Service. Therefore, the tax treatment
of a purchase of shares under the Plan with aialigésh investment or an optional cash investmeyt differ depending on whether you are
participating in the dividend reinvestment feataf¢he Plan.

The tax basis of shares of common stock aeduiy optional cash payments or as an initial itnaest will generally equal the total
amount of distribution you are treated as havingited, as described above, plus the amount afakle payment. Your holding period in
such shares (including fractional shares) geneballyins on the day after the applicable dividendrgnt date in the case of shares purchasec
from us and on the day after the shares are cekttitgour account in the case of shares purchasethiket transactions.

TAX CONSEQUENCES OF DISPOSITIONS

You may realize gain or loss when shares ofroon stock are sold or exchanged, whether theosarchange is made at your request
upon withdrawal from the Plan or takes place afténdrawal from or termination of the Plan andtlie case of a fractional share, when the
you receive a cash payment for a fraction of assbdcommon stock credited to your account. Assgnttiiat shares have been held as ca
assets, such gain or loss will be capital in naflihe amount of the capital gain or loss will be tlifference between the amount that you
receive for the shares of common stock (includnagtfonal shares) and your tax basis in such slwargaction thereof. Capital gains of
individuals derived with respect to capital as$etisl for more than one year are generally eligibteeduced rates of taxation. The
deductibility of capital losses is subject to liatibns.

BACKUP WITHHOLDING AND INFORMATION REPORTING

Under certain circumstances described beloay,ovthe Administrator may be required to dedbetckup withholding” on distributions
paid to a stockholder, regardless of whether tllisteibutions are reinvested. Similarly, the Adrsinator may be required to deduct backup
withholding from all proceeds of sales of commoarsis held in a Plan account. A participant wilsbéject to backup withholding if (1) the
participant has failed to properly furnish us alnel Administrator with its taxpayer identificatiommber; (2) the Service notifies us or the
Administrator that the identification number fulmésl by the participant is incorrect; (3) the Seswiotifies us or the Administrator that
backup withholding should be commenced becauspatteipant has failed to report properly distribas paid to it; or (4) when required to
do so, the participant has failed to certify, ungenalties of perjury, that the participant is sgbject to backup withholding.

Backup withholding amounts will be withheldfin dividends before those dividends are reinvegtetér the Plan. Therefore, only this
reduced amount will be reinvested in Plan sharehi®ld amounts will generally constitute a cremitsuch participant’s federal income tax
return.

The Administrator will report to you the amowf any dividends credited to your account as waelany brokerage trading fees or other
related charges paid by us on your behalf. Sudrrimdtion will also be furnished to the Servicelte extent required by law.

PLAN OF DISTRIBUTION

Subject to the discussion below, we will digite newly issued shares of our common stock gsotter the Plan. Mellon Securities LLC, a
registered broker/dealer, will assist in the idiédtion of investors and other related services viill not be acting as an underwriter with
respect to shares of our common stock sold un@elPiin. You will pay no service fees or brokeragding fees on shares that are newly
issued or issued from our treasury
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stock. However, if you request that shares be sold will receive the proceeds less a handlinggdaf $15.00 and any brokerage trading
fees. The common stock is currently quoted on thsdsq National Market.

In connection with the administration of tHarR we may be requested to approve investments macuant to requests for waiver by or
on behalf of existing stockholders and new investano may be engaged in the securities business.

Persons who acquire shares of our common $twokigh the Plan and resell them shortly afteuattg them, including coverage of short
positions, under certain circumstances, may beggzating in a distribution of securities that wdukquire compliance with Regulation M
under the Securities Exchange Act of 1934, and beagonsidered to be underwriters within the meanpfrthe Securities Act of 1933. We
will not extend to any such person any rights avilgges other than those to which he, she or iildde entitled as a participant, nor will we
enter into any agreement with any such person daggathe resale or distribution by any such persiothe shares of our common stock so
purchased. We may, however, accept optional cagingrats and initial investments made pursuant taests for waiver by such persons.

From time to time, financial intermediaries;luding brokers and dealers, and other personsemggge in positioning transactions in o
to benefit from any waiver discounts applicableptional cash payments and initial investments npagtsuant to requests for waiver under
the Plan. Those transactions may cause fluctuatiothe trading volume of our common stock. Finahiitermediaries and such other
persons who engage in positioning transactions meayeemed to be underwriters. We have no arrangermaennderstandings, formal or
informal, with any person relating to the sale lodi®s of our common stock to be received undePlie. We reserve the right to modify,
suspend or terminate participation in the Planthyevise eligible persons to eliminate practices #Hre inconsistent with the purposes of the
Plan.

LIMITATIONS ON LIABILITY AND INDEMNIFICATION OF OFF ICERS AND DIRECTORS

The Delaware General Corporation Law, or DG&lthorizes corporations to limit or eliminate gre¥sonal liability of directors to
corporations and their stockholders for monetamalges for breaches of directors’ fiduciary dutigslisectors. Our certificate of
incorporation includes a provision that eliminaties personal liability of directors for monetaryntizges for actions taken as a director, ex
for liability:

» for breach of duty of loyalty

» for acts or omissions not in good faith or involyimtentional misconduct or knowing violation ofia
» under Section 174 of the DGCL (unlawful dividendstock repurchases);

» for transactions from which the director derivegnoper personal benef

Our certificate of incorporation provides that must indemnify and advance expenses to ouctdireand officers to the fullest extent
authorized by the DGCL. We are also expressly aittd to, and do, carry directors’ and officersunance for our directors, officers and
certain employees for some liabilities. We belithvat these indemnification provisions and insuraareeuseful to attract and retain qualified
directors and executive officers.

The limitation of liability and indemnificatioprovisions in our certificate of incorporation yrdiscourage stockholders from bringing a
lawsuit against directors for breach of their fidug duty. These provisions may also have the efieceducing the likelihood of derivative
litigation against directors and officers, evenuglo such an action, if successful, might othenbiseefit us and our stockholders. In addition,
your investment may be adversely affected to thergxthat, in a class action or direct suit, we fhegycosts of settlement and damage aw
against directors and officers pursuant to thedermmification provisions.

There is currently no pending material litigator proceeding involving any of our directorffijecers or employees for which
indemnification is sought.

LEGAL OPINION AND INTEREST OF NAMED COUNSEL

The validity of the shares of common stoclkbedffered by this Prospectus will be passed upomg$ by Leonard A. Steinberg, General
Counsel of Alaska Communications Systems Group,As®f the date of this filing, Mr. Steinberg owdlisectly 2,411 shares of the
Company’s common stock and owns beneficially 120 $ttares of the Company’s common stock under vaggtion grants, some of which
are immediately exercisable. He is also eligiblpddicipate in the Plan.
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EXPERTS

The consolidated financial statements of AdaSlommunications Systems Group, Inc. and the cefatancial statement schedule
incorporated in this Prospectus by reference fieenGompany’s Annual Report on Form 10-K for therysraded December 31, 2004 have
been audited by Deloitte & Touche LLP, an independegistered public accounting firm, as statethair report, which is incorporated
herein by reference (which report expresses analifiga opinion and includes an explanatory parpfreeferring to our adoption of
Statement of Financial Accounting Standards No),1d2d have been so incorporated in reliance upemeport of such firm given upon th
authority as experts in accounting and auditing.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTIO N.

Expenses payable in connection with the isseiamd distribution of the securities to be regéxteother than underwriting discounts and
commissions, are estimated as follows:

Securities and Exchange Commission filing f $ 1,469.2!
Printing and engraving expenses and pos 5,000.0t
Plan Administrator set up fe 1,500.0(
Legal fees and expens 5,000.0t
Accounting fees and expens 5,000.0¢
Miscellaneous 5,000.0t
TOTAL $22,969.2!

ITEM 15. INDEMNIFICATION OF OFFICERS AND DIRECTORS.

Sections 145(a) and (b) of the Delaware Gé@wgporation Law (the “DGCL”) provide generalljhat a corporation has the power to
indemnify its officers, directors, employees andratg against expenses (including attorneys’ f@edyments, fines and settlement amounts
actually and reasonably incurred by them in coriaratith specified acts, suits or proceedings, Whetivil, criminal, administrative or
investigative (other than an action by or in thghtiof the corporation—a “derivative action’if,they acted in good faith and in a manner 1
reasonably believed to be in or not opposed td#st interests of the corporation, and, with resfeany criminal action or proceedings, had
no reasonable cause to believe their conduct wasviwl. A similar standard is applicable in the ead derivative actions, except that
indemnification only extends to expenses (includittgrneys’ fees) actually and reasonably incumezbnnection with the defense or
settlement of such action, and the statute requivasgt approval before there can be any indemnifinavhere the person seeking
indemnification has been found liable to the coation.

Section 145(c) of the DGCL provides that te ¢#xtent that a present or former director or effiaf a corporation has been successful on
the merits or otherwise in defense of any actiait,& proceeding referred to in Sections 145(a) @) of the DGCL, as described in the
preceding paragraph, or in defense of any claisugir matter therein, such person shall be indesdragainst expenses (including
attorneys’ fees) actually and reasonably incurneduxzh person in connection therewith. The stétutber provides that it is not exclusive of
other indemnification that may be granted by amjawy, agreement, vote of stockholders or disintekslirectors or otherwise.

As permitted by Section 102(b)(7) of the DG@ie Company’s Certificate of Incorporation prosddbat a director shall not be personally
liable to the Company or its stockholders for mangtiamages for breach of fiduciary duty as a tireexcept that a director may be liable
(i) for any breach of the director’s duty of loyatb the Company or its stockholders, (ii) for amtomissions not in good faith or which
involve intentional misconduct or a knowing viotatiof law, (iii) under Section 174 of the DGCL )(for any transaction from which the
director derived an improper personal benefit.

As permitted by Section 145 of the DGCL, tlanany’s Certificate of Incorporation also providieat its directors and officers
(including former directors and officers) shallibdemnified and held harmless by the Company tduhest extent authorized by the DGCL,
as the same exists or may hereafter be amendeadstgt expense, liability and loss reasonablyiined or suffered by such person in
connection therewith; provided, however, that, gxée limited circumstances, the Company shall md#y any such person seeking
indemnification in connection with a proceedingiated by such person only if such proceeding weabaized by the Board.

A directors’ and officers’ insurance policysimes each of the Company’s directors and offiagesnst liabilities incurred in their capacity
as such for which they are not otherwise indemajfsubject to certain exclusions. This is in additio the insurance coverage that the
Company maintains in the event it is required ttemnify a director or officer for indemnifiable aiss.
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ITEM 16. EXHIBITS.

See Exhibit Index.

ITEM 17. UNDERTAKINGS

(A) The undersigned Registrant hereby undertakes:

(B)

(©)

(1) Tofile, during any period in which offers or sabe® being made, a p-effective amendment to this registration staterr

(i) toinclude any Prospectus required by section {B)a@f the Securities Act of 193

(i) to reflect in the Prospectus any fact®wents arising after the effective date of thestegiion statement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggregate, represent a fundamental chantpe iinformation set forth
in the registration statement. Notwithstandingftregoing, any increase or decrease in volume @frtees offered (if the total
dollar value of securities offered would not excéeat which was registered) and any deviation ftbenlow or high end of the
estimated maximum offering range may be refleatethé form of Prospectus filed with the commisgiomsuant to Rule 424(b)
if, in the aggregate, the changes in volume armkepepresent no more than a 20% change in the maxiaggregate offering
price set forth in th” Calculation of Registration F” table in the effective registration statement;

(i) to include any material information with respecthe plan of distribution not previously disclosedhe registration statement
any material change to such information in thestgtion statemen

provided, however, that the undertakinggah in clauses (i) and (ii) above do not applyhié information required to be included
in a post-effective amendment by those paragrapbsritained in periodic reports filed with or fuginéd to the Commission by the

registrant pursuant to Section 13 or 15 (d) ofSkeurities Exchange Act of 1934 that are incorgaraly reference in this registrati

statement

(2) That, for the purpose of determining any liabilityder the Securities Act of 1933, each such pdst&fe amendment shall be
deemed to be a new registration statement reltitige securities offered therein, and the offenfguch securities at that time shall
be deemed to be the initial bona fide offering dlodr

(3) To remove from registration by means of a postetfife amendment any of the securities being regidtevhich remain unsold at the
termination of the offering

The undersigned Registrant hereby undertakesftrgiurposes of determining any liability under 8ecurities Act of 1933, each filing
of the Registrant’s annual report pursuant to $acti3(a) or Section 15(d) of the Securities Excleafigt of 1934 that is incorporated by
reference in the registration statement shall lserdel to be a new registration statement relatingesecurities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thert

Insofar as indemnification for liabilities arisimmder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the Registrant pursuant to the foregpingisions or otherwise, the Registrant has bekisad that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in tleéaad is, therefore,
unenforceable. In the event that a claim for inddication against such liabilities (other than theeyment by the Registrant of expenses
incurred or paid by a director, officer or conti§j person of the Registrant in the successfulrdefef any action, suit or proceeding) is
asserted by such director, officer or controllirggon in connection with the securities being tegésl, the Registrant will, unless in the
opinion of its counsel the matter has been seltjecontrolling precedent, submit to a court of apiate jurisdiction the question
whether such indemnification by it is against palplolicy as expressed in the Act and will be goedrhy the final adjudication of such
issue.
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SIGNATURES

Pursuant to the requirements of the Securt@of 1933, Alaska Communications Systems Granip, certifies that it has reasonable
grounds to believe that it meets all of the requiats for filing on Form S-3 and has duly causéslrdgistration statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Anchorage, State of Alaska, ois #2ndday of March 2005.

ALASKA COMMUNICATIONS SYSTEMS GROUP,
INC.

By:
/s/ David Wilson
David Wilson
Senior Vice President, Chi
Financial Officer, Treasure

Pursuant to the requirements of the Securteof 1933, this Registration Statement has tsgnmed by the following persons in the
capacities and on the dates indicated.

Signature Title Date
* Chairman of the Board and Chief Executive March 22, 2005
Officer (Principal Executive Officer)

Liane Pelletiel

/s/ David Wilson Senior Vice President, Chief Financial March 22, 2005
Officer, Treasurer (Principal Financial
David Wilson Officer and Principal Accounting Office
* Director March 22, 2005

W. Dexter Paine, Il

* Director March 22, 2005
Saul A. Fox
* Director March 22, 2005

Byron I. Mallott
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Wray T. Thorn

*

Brian Roger:

*

Charles P. Sitkil

*

John M. Egar

*

Patrick Pichettt

*

Gary R. Donahe

*By /s/ David Wilson
Attorney-in-fact

Director

Director

Director

Director

Director

Director
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EXHIBIT INDEX

3.1 Amended and Restated Certificate of Incorporatiohe Registrant (incorporated by reference to Bitld.1 to the Registrant’s
Registration Statement on Forr-1/A filed with the SEC on November 17, 199

3.2 Amended and Restated By-Laws of the Registranb(parated by reference to Exhibit 3.2 to the Regigts Registration Statement on
Form &-1/A filed with the SEC on November 17, 199

4.1 Specimen of common stock certificate (incoaped by reference to Exhibit 4.1 to the RegistsaRegistration Statement on Formil&:
filed with the SEC on November 17, 199

5.1 Opinion of Leonard A. Steinberg, General Counst

23.1 Consent of Deloitte & Touche LLP.

23.2 Consent of Leonard A. Steinberg, General Coungelyded in exhibit 5.1). *
24.1 Power of Attorney (included on signature page tginal registration statemen

99.1 Form of Enrollment Form for the Alaska Communicaicgystems Group, Inc. Dividend Reinvestment & IStarchase Plan. *

* Filed electronically herewitt

**  Previously filed.
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EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is fmhendment No. 1 to Registration Statement No-B3®75 on Form S-3 of our report
dated March 7, 2005 (which report expresses analifigd opinion and includes an explanatory parpreelating to the adoption of
Statement of Financial Accounting Standards No, Gibdwill and Other Intangible Assets), relatinghe financial statements and financial
statement schedule of Alaska Communications Sys@msp, Inc., appearing in the Annual Report omf@0K of Alaska Communicatior
Systems Group, Inc. for the year ended Decembe2@¥ and to the reference to us under the hedHixgerts" in the Prospectus, which is
part of this Registration Statement.

DELOITTE & TOUCHE LLP
Portland, Oregon
March 21, 2005
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