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StockholderSto'cktock' holder VotesVotes-

MayMay FigureFigure-Figurein- in Corp.s9Corps9Corp.sCorps. '

Merger DecisionsDcisionsDecisionsB-
y

D
.

cisionscisionsB-
y

,

By JEFF RICHARDSONRICHARDSON-
AA billbillallowingallowing thetbe merger of Native corporationscorporatioris to bebe-

aPPIoved
be-

approvedapprovedaPPIoved: by a majority of stockholders at a meeting ratherrather-
than

rather-
thanthanthanthanaa majority of all affectedaffectedstockholdersstockholders , has beenbeen-
introduced

been-
introducedintroduced in the Alaska State Senate .

The bill was introduced by Sen . Frank FergusonFergusontJ, -tJtJ-'"(D-KotzebueDKotzebueIKotzebue}- ) at the request ofof-
the

of-
thethe NANA Regional Corp . NANANANA-
bas

NANA-
hashasbas been eyeing the idea ofof-

merging
of-

mergingmerging with all or some of itsits-

village
its-

villagevillage corporations . The purpose
behindberundpurposeberundpurposebehindsuch a merger , accordingaccording-
toto Ferguson , would be to avoidavoid-
duplicationduplicationplication and pool financialfinancial-

resources
financial-

resourcesresources .

Although the Native claimsclaim-
ssettlement

claim-
ssettlementsettlement act prohibitsprorubits thethe-
transfer

the-
transfertransfer of Native-ownedNativeowned--- stockstock-
until

stock-
untiluntil 1991 , whichwruch would have toto-
be

to-
bebe done-indoneindoneJtdone-donedonethe!-- ' the event ofofaa merger ,
U.SUSU . S ., SenS"e'n'"s°n' . Ted Stevens hasbasbas-
introduced

has-
introducedintroduced legislation in CongressCongress-
which

Congress-
whichwhich would allow transfer ofof-

stock
of-

stockbeforestockstockbeforebe fore that date .

'
Under the bll presentedpreSenf d by SenSen .

'FergusonFergusonFerguson , a merger of NativeNative-
corporations

Native-
corporationscorporations would be approvedpprovedapproved-
if

pproved-
ifif it receives the affirmativeaffinnative votesvotes-
of

votes-

ofof the holders oftwo-thirdstwothirdsoftwo-thirdsoftwo- of thethe-

shares
the-

sharesshares of each corporationcorporation-
represented

corporation-
representedrepresented at the meeting at

whichwl ch the vote is taken .

As state law now applies toto-

corporations
to-

corporationscorporations , a merger plan mustmust-
receive

must-
receivereceive the approval of the holdersholders-
of

holders-
ofof .two-thirds.twothirds.twotwothirds. -- Offofallall outstandingoutstandin-
gshares

outstandin-
gsharesshares ,, whether they areare-
represented

are-
representedrepresented at the meeting1 eeting or not..

Ferguson'sFergusons' bill would applyapply-

only
.

corporationsformedonly to those corporations
formed under the land claims act..

Since Alaska law requires onlyonly-

onethird
only-

onethirdone-thirdonethirdoutstandingshares- of the outstandingoutstanding-
sharesshares of the corporation to bebe-

represented
be-

representedrepresented at a meeting for aa-

quorum
a-

quorumquorum , it is concevable thatthat-
holders

that-
holdersholders of less than one-thirdonethird-- ofof-
all

of-
allall shares of a regional corporationcorporation-
would

corporation-
wouldwould-would- approve a plan that., affectsaffects-
all

affects-
allall shareholders .

However , when asked ifif-

shareholder
if-

shareholdershareholder " participation in aa-

merger
a-

mergermergereffectivelydiminishedvote would be effectively
diminished by the change in law ,
Ferguson said corporate by-lawsbylawsbylaws-
provide

bylaws-
provide

-

provide for the use ofproxy votesvotes-
by

votes-
byby shareholdershareholders$ who are unable toto-

attend
to-

attendattend the meeting.. He saidsaid-
NANA

said-
NANANANA Corp *. would provideprovide-
ample

provide-
ampleample notice to shareholders soso-

they
so-

theythey could exercise their right toto-

'cast
to-

castcast-cast'cast-'cast-cast-castwhat'castwhat'- - what is essentially 1>, anan-

absentee
an-

absenteeabsentee vote . -':

Ferguson'sFergusons' bill was OriginallyOriginally-
referred

originally-
referredreferredCommerceCommitteeto the Senate Commerce,
Committee . It is now in the RulesRule-
seomn

Rules-
CommitteeundergofurtherCommitteeeomnCommitteettee where it will undergo
further consideration . ,

In thee event that a mergermerger of aa-
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regionalreg/onatregonatregonatandregionaland/ and village corporationcorp r tioJ) isis-

approved
is-

approvedapproved,, '. hereere ' isis probably whatwhat-

would
what-

wouldwould happenhap pen :
'

, ;
'-

Ir

I-

r
'

ir'. ,". ,.

-TheThe-.;=irTheThe village corporationcorpcorporation'wouldcorporationwouldrationi'wouldrationiwould
'''' would ,

ceaseceaSe to existexist andan4and
.
its'assetsitsassetsitsassetswouldits'assetswouldassets' wouldwould-

be
would-

bebe
,

transferredtran fe1ed! to the ' regionalregional-

corporationregionalcorporation(', .'corporationcorporationcorporationcorporationIn
!:. '

-InIn-In
'-

exch
e-

xch'-

exchage
e-

xchage'exchagege for
,
stock in theth-

edefunct
th-

edefunct
,

defunct corporation , aa-

stockholder
a-

stockholderstockholder couldould acquire stockstock-
in

stock-
inin thecorporationIfsurviving corporationcorporation-

If
.

-IfIf- .a.persona.personapersonaiperson. a >. person did not want toto-

take
to-

taketake stock in the 'survivingsurviving'surviving-

corpol1ltion
'surviving-

corporation
'

corporationcorpol1ltion , he could demanddemand-
cash

demand-
cashcash payment for the value of thethe-
Stock

the-
stockstock he heldheldin-inin:1n1n-

: the .defunctdefunct"defunct"defunct-
co

.": defunc-
tcorporationcorporationcoprovldedihefollowed''pp' o ation ,,, '" providedroyi'dedroyidedproyi'dedpprovldedihe' ,

"' , 4' he '

followedfollowedcertaincertain proceduresproc dures set'set'set-

forth

,'set-

forthforth in he Alaska'Alaska' ' Statutes . HeHe-

would
He-

wouldwould have to submit written'written'written-
notice

'written-
notice ''notice to

.
the corporation thathat helielie-

was
he-

waswaswas opposed to ' the merger before ,. .

the vote was taken . He thenthen'wouldthenwouldthen'would-
not

'
wouldwould-

notnot vote at all or vote againstagaist thethe-

merger
the-

mergermerger . Within ten days1days ' of'of' ' thethe-

time
the-

timetime the vote was taken , he .wouldwouldwould-
have

.
would-

havehave to make written demanddemand forfor-

cash
for-

cashcash payment for the value of hishis-

shares
his-

sharesshares .
' ,

sharesWhether
-WhetherWhether- stock is transferredtransferred-

oror cashedca&hedcahed& ininsinsits, its value must bebe-

detennined
be-

determineddetermineddetennined by a tedious process ,.

hiIn this case , the value would bebe-

based
be-

basedbased on future payments fromfrom-

the
from-

thethe Alaska Native Fund , value ofof-

Native
of-

NativeNative-Native- landland,, presentpresentresource' resourceresource-
development

resource-
developmentdevelopment ,, and projections ofof-

future
of-

futurefuture development .


