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VOTINGVOTING RIGHTSRIGHTS-

Even

RIGHTSRIGHTS-

EvenEven though shareholders own a corporation , theirtheirp-

OV.Cl
their-

povrelspowcispovrelspOV.ClpOVCl. :. to control it are limited . Since it would bebe-
impnlctical

be-
impracticalimpracticalimpnlctical for all the shareholders to manage a corporacorpora-corpora-
tion

corpora-
tion

¬-

tion !, .statestate.state law gives this responsibility to its directors .

ShareholdersShareholders Vote only on the most significant policypolicy-
issues

policy-
issuesissues . For example , they elect the board of directors ,

but the directors hire the officers of the corporationcqrporation .

Bylaws are one of the ., basic issues on which shareshare-share-
holders

share-
holders

¬-

holders sometimes vote . According to Alaskan law ,

.
whether shareholders can vote on the bylaws is deterdeter-deter-
mined

deter-
mined

¬-

mined by the articles of incorporation . The regions havehave-
gone

have-
gonegone various paths on this pointpo nt withwithsomesome of themthem-
allowing

them-
allowingallowing the shareholders to initially vote onand, laterlater-
to

later-
toto amend , the bylaws , while otherothothercorporationscorporations havehave-

reserved
have-

reservedreserved this right to the board of directors . Bylaws areare-

the. the internal rules of the corporation whichw ich define thethe-
relationships

the-
relationshipsrelationships and thus the distribution of power amongamong-
the

among-
thethe shareholders , the board of directors , and thethe-

officers
the-

officersofficers . Among other things , bylaws specify whenwhen-
annual

when-
annualannual meetings

'-

are
a- re' are to be held , how notices of suchsuch-

meetings
such-

meetingsmeetings are to be givengiv n ,, and hownow many directors areare toto-

be
to-

be .be elected .. A shareholdershareholder can obtainbtain a copy of hishis-
corporation's, corporation'scorporations' bylawsbyJaws by requesting

.-
them

t-
hem., them from thethe-

corporation's
the-

corporation'scorporation'scorporations' offices ..

The Act states thatthat the bylaws of a regional corporacorpora-corpora-
tion

corpora-
tion

¬-

tion mustm\.lstm.lstm.lstlst\. be approved by the Secretary of the Interior .

However , neither amendmentsamendments to the regional bylaws ,

nor the bylaws and amendmentsam ndments of the village corporacorpora-corpora-
tions

corpora-
tions

¬-

tions require the Secretary'sSecretarys' approval .

At an annual meeting it is the right of the shareshare-share-
holders

share-
holders

¬-

holders to elect the board of directors . The boards makemake-
longrange

make-
longrangelong-rangelongrange- policy and are responsible for hiring thethe-

officers
the-

officersofficers to run the day to day affairs of the corporation .

Most often it is the board which makes the importantimportant-
decisions

important-
decisionsdecisions about the allocationJlocationallocation of corporate resourcesresources-
and

resources-
andand generally its election is of the greatest interest toto-

the
to-

thethe shareholders .

The power of the. shareholders to electelect the directorsdirectors-
isis alsoIsoalso the powerpowpowerr to remove them , usually by waiting forfor-
the

for-
thethe next election . Shareholders may remove a directordirector-
oror the entireentire-entireboard"- board if there are legallegai grounds forfor-
removal

for-
removalremoval . This sometimes means that shareholders mustmust-
go

must-
gogo into court and prove fraud , incompetency , or disdis-dis-
honesty

dis-disdis-
honesty

¬-

honesty by a director in office . Shareholders have nono-
power

no-
powerpower to remove officers at a shareholders ' meeting .

Their onlyohly controlcontrol is indirectly through the board ofof-

directorsdirectorsIirectors . " .

ShareholdersShaiholdersShai-Shai- holders usuallyl1suallypsually meet once a year for an annualannual-
meeting

annual-
meetingmeeting with the time , place , and the provisionsprovisions'forprovisionsforprovisions'for-
notifying

' forfor-
notifyingnotifying the shareholders set by the bylawsbylwsbyl ws !:. At thethe-
meeting

the-
meetingmeeting shareholdershareholders hhlarhear{ar reports as to the financialfinancial-
status

financial-
statusstatus of the'the,' corporation from the officers in additionadditior '.

to reports on general policy from the board of directors .

Then elections for the boardboardofof directors are held . AfterAfter-
this

After-
thisthis shareholders consider , in order to-totoapproveto -. approve or dis-disdis-

approve
dis-

.approve
dis-

approve
-

approve.approve. , various shareholdershareho\dersharehoder\ ,
resolutionsresolulonsresolul ons . These resoluresolu-resolu-resoluresolu-

tions
resolu-

tions
¬-

tions ,, suggested by one shareholder or a group, , expressexpress-
to

.

to the directors and officersoff cers the will of the proponentsproponents .

If the shareholders are particularly concerned over oneone-
business

one-

businessbusiness venture of the corporation , a shareholdershareholder-
resolution

shareholder-
resolutionresolution is one way to express this feeling . However ,
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the resolutionsreresolutionstareonlyolu.tionsolutions. tareonly'
arelr .onlyonly., nJy advisoryadvisorydndaSidanddnd dodo not bind thethethe-

directors
the-

directorsdirectorsdirectors ; and resolutipnsrresolutionss lutims(; on the'the
'

. "dayday" to day " mattersroa.ttersroattersmattersroa.tters-

of
.

of thethen'? corporation1corporation' areare improper . That is , shareholdershareholder-

resolutions
shareholder-

resolutionsresolutions would be improperm roper asastoioto which office supsup-sup-

plier
sup-

plier
¬-

plier shouldshouldsell
,

sell equipment to the corporation . Even so ,

shareholderssh'areholders' retainretaiQretain ,. the right to adviseadvisadvisee the board throughthrough-

resolutions
through-

resolutionsresolutions on importantinporthntiniport% nt policypoli y questions . Generally thethe-

corporation' corporation is obligated to' circulate 'anyany'fUlyfUly' y proposed shareshare-share-
holder

share-

holder
-¬-

holder resolutionresolutiohresolution if the corporationcorporation
,

receivesreceiyes
.

it inin-

advance
in-

advanceadvance of theth shareholdersh1areholdershareholder annual meetingmetingm ting . ,.

Finally , shareholdersshareholders must volevotevote'.,, on any extraordiextraordi-extraordi-
nary

extraordi-
nary

¬-

nary corporate matters . Any sale of a substantial part ofof-
I

of-

the
of-

theI the corporation'scorporations' '- assets
a- ssets'- assets
a- ssets' assets , such ., as a major pprtibnporti6nportion

'
of itsits-

land
its-

landland , cannot takettakeplacek place withoutwithoutshareholderwithoutshreholdershareholdershreholder
'

approval .

The shareholderssh.areholders. ' also have ultimateultimat control over thethe-

termination
the-

terminationtermination of thethe\thecorporation\! corporation . 111;1-

How
1,1-

How
'

How do 'thethe'
the shareholders vote ? The1he , ownerowk1er of one

share ofof'stoc'kofstock' stock
'

is entitledntitled to oneone .votevotevovow.: , and he may votevote-

on
vote-

onon everyev ry matter brought before the shareholders . GenerGener-Gener-GenerGener-
ally

Gener-

ally
¬-

,

ally a majority vote on any issue willwiltwiltmeanmean shareholdershareholder-

approval
shareholder-

approvalapproval . Since shareholderssharehold rs are prohibited by thethe-

Settlem
the-

SettlementSettlementSettlem nt Act from , selling their shares for twentytwenty-

Y

twenty-

yearsyearsY ars ," no shareholder will have substantiallysubstsubstantially'moresubstantiallymorentially'JIorentiallyJIore.''more) votesvotes-

than, than any other shareholder . However , there are ways forfor-

shareholders
for-

shareholdersshareholders with commoncommon interests tot6to
(

band together inin-

order
in-

orderorder to act iniri a unified manner . Usually this is done byby-

a: a solicitation of proxies . One shareholder will circulatecirculate-

formsforms
'

which
'
, set forth his position onpn an issue , and .

}
l whichwhichask, askaskaskotherother shareholdersshshareholdersreh ldei tosignto ;:,

sign andandandreturnreturn them .
! . AtAt'thAtth

"-

the
t-

he"'the
"-
annual

a-

nnual"" annual meetingme ting , thethe-thesharehqldertheshareholderthe- shareholdersharehqlder can vote hishis-
i

his-

sharesi
, shares andan '- all of .thethe. proxies-jwhichproxiesjwhichprofieswhicproxiesiwhich( -',, he hash receivedreceived'asreceivedas'asas' as a ,

(

,

blockblock'AnyblockAnyblock'Anyshareholder. 'AnyAny' shareholder attempting to unifyumfy shareholdershareholder-
opinionopinion should knowknknoww

,that proxy solicitationolicitation$ is
'- conc- on'-' con ¬.

trolled by the SecuritiesSecuritieSecurities and Exchange CommissionCommission-
j

Commission-
whose

Commission-
whosej whose regulationsreg'ulations' require extensive reporting about the '

, proxies . "PoolingPooling" agreementsagreemen s" allowallowshareholdersshareholders toto-
I

to-

decideI decide in advanceapvance of meetings how they will vote as aa-

block
.,

. block . ,
'

t\; Proxies , andand to a certaincertcertainin extentdxtentxtent pooling agreementsagreements ,

suffer'stifferstiffer'suffer'
,. from inherent limitations . ProxiesProJCies: are revocable atat-

any, any time by the shareholder whowoo signed away his rightriright-
to

htht-

toto his vote unless 'coupledcoupled'coupledwithcoupledwith' -withwith-' withanan interest , ie: : , oneone-
shareholder, ! shareholder paid the other Shareholderhareholder forfor his vote .

'" '
I'j\jAlsoAlso , the cost of proxy solicitation may be enormous . ,

I: The question arises as to whether corporate funds maymay-
t

may-
the'bebethet' be used to defray cost of proxy solicitation . If thethe-

proxy
the-

.proxyproxy-proxy.proxy-. solicitationsolic tation leads to control of the corporation ,

ithen; then 'corporationcorporation' money can b'ebe'' used to cover the cost .

If not , the loser must bear the cost of the fight'.'
. .' .


