
Letters to the Tundra TimesTime-

sShareholdersShareholders RightsRights-
and

Rights-
andand Responsibilities

¬.-
¬.

We'dWed' likeItke to .share.harthart the follow-

ing
followfollow- ¬.-

ing letterleller to the Editor ,. and ourour-
response

our-
responseresponse with our readers ,. In-

the
inin-

thethe hope the information WIl-

lencourage
willwill-

encourageencourage mOrelore of Metnethe ,Native'atlveatlveiativeiative-
people

''atlve-
people

',
people roto become active In their-

Corporations
thelTtheirthelT-

CorporationsCorporations '

- The EdllOrEditor

' . ....thethe goodgood-

ofof all of us . '
Mary AnnPotterBoPotterPotter-

BoxBoxBo " 234234-
Yakutat

234-
YakutatY.kuYkuYakutatYakutat-

Dear

. * '

Dear EdItorEdItor-

Enclosed

Editor-

EnclosedEnclosed is a letter 1I hadhad-

wntten
had-

writtenwrittenwntten to AlAI Adams presidentpresident-
ofolof KikiktagruakKlklktagruak InupiatlnuplatInuplat . I1 waswas-

qUite
was-

quitequite angry , at myself ( forror notnot-

paying
not-

payingpaying attention to our corpora-
tion

corpora-
tion

corporacorpora- ¬-

tion ) and others when I1 wrote it .:"

'I'mIm' n sorry to useuseTundraTundTundra TimesTimes-

asas a tool but I do belbel-

hy
believe thatthat-

why
that-

why-hyhywhy- it WPwas* created and that isis-

to
is-

toto help the Native peoples ofof-

Alaska
of-

AlaskaAlaska.. KikllttagrualtKlkiktagruak isV onene ofof-
many

of-
manymany who are at the cross-

roads
cross-

roads
cross-cross-

roads of pullingpuIling away from theirtheir-

roots
their-

rootsroots furtherfurth.rfurthr. down the road . III-

would
I-

wouldwould feelf.1f1. bad IfIif I1 hadn'thadnt' atat-

least
at-

leastleast asked luestionsquestions . I don'tdontdon't-
mean

don't-
mean

'

mean to causei dUcentlondissention but wewe-

sharehold.rs
we-

shareholderssharehold.rsshareholdrsshareholders. shoutdshould start payingpaying-

attention
paying-

attentionattention to our corporaUonscorporations toto-

make
to-

maltemaltemake luresure that they are u.dudused. forfor-

the
for-

thethe good of all of us .

111Is there a booltbook or pamphletpamphlet-
written

pamphlet-
writtenwritten In Implesimple, English on thethe-

duties
the-

dutiesduties and responsibIlIties of aa-

shareholder
a-

shareholdershareholder ; board memberrlc, , , , . ;, uoror-

just
or-

lust
,

justlust a basic explanation of howhow-

aa corporation works ? If so II-

would
I-

wouldwould like to know howbow to getget-

one
get-

oneone asISa I1 plan to start payingpaymgpaying-
attention

paymg-
attentionattention to our corporation anaandana-

h.lpmg
and-

helpinghelpingh.lpmghlpmg. inm any way I1 cantcancan-

Thank
tcan-

hankThankhank you for listeningIIstenmg .,

Su yookyo-

okVoting
VotingRights
Voting
Rights
RightsReprinted

Reprinted fromfrom-

Alaska
from-

AlaskaAlaska NativeNative-

Management
Native-

ManagementManagement ReportReport-

ByBy Paul GaskinGastrin andand-

Ead
and-

EarlEarlEad RRhode-

sEven

RhodesRhodaRRhodesRhodes-

EvenEven though shareholdshareholdersshareholders-
ownown ia corporation , their powpowenpowerspowen-
to

powers-

topowershto control it are limited . Since itit-

would

it-

wouldwould be impracticalbnpractical for illaUall the

shareholders to manage a cor-

poratIon
cor-

poration
cor-cor-

poratIon ., state law gives tIusthistIus-

responSIbility
this-

responsibilityresponSIbility to ItS directorsdirectors-
Shareholders

directors-
ShareholdersShareholderscholders vote onlyonlyonon thethe-

most

the-

mostmostt significantSlgmficant policypol1cy ISSue-

sFor

issuesissues-

For
issues-

ForFor example , they elect thethe-

board
the-

boardboard of directors ,. but the didldi-

rectors

di-di¬'-
rectors hirehhire thehe ofIofficerscers of thethe-

corpora

the-

corporationcorporacorporationlionlion-

Bylaws
corporationBylaws

Bylaws are one of the basIC-

ISSues

basicbasic-

issuesissues on whichwluch shareholdersshareholders-

sometimes

shareholders-
sometunessometimessometunes vote AccordingAccordmg toto-

Alaskan

to-

AlaskanAlaskan law ,. whether sharehold-

ers
shareholdsharehold- ¬-

ers can vote on the bylaws istSis-

determined
tS-

detennmeddetermineddetennmed by the articles ofof-

incorporation

of-

mcorporatlonincorporationmcorporatlon The regions havehave-

gone

have-

gonegone variousvanous paths on thistIus pointpomtpoint-

with
pomt-

WIthwith some of them aIIowmg-

the
allowingaIIowmgallowmgallowmg-

thethe shareholders to initiallymma1ly votevote-

on
vote-

onon , and later to amend , the byby-

laws
by-

laws
by-by¬-

laws ,, while other corporations
havecorporationshavereserved this right to thethe-

board
the-

boatedboardboated of dtrectorsdirectors . Bylaws areare-

the
are-

thethe Internal1 rules of the corpora-

n
corpora-

tion
corpora-

tion
corpora-corpora-

tion wluchwhichn definedefme the relation-

ships
relation-

slups
relationrelation- ¬-

shipsslups and thus the distributiondlStnbutlondlStnbutlon-
of

distribution-
ofof power among the sharehold-

ers
shareholdsharehold- ¬-

ers , the board of directors , andand-

the
and-

thethe officers . Among otherother-

things
other-

tungs/thingst/ungstungs , bylaws specifyspecspecifywhenyywhenwhen anan-

nual
an-an¬.-

nual meetingsmeeungs are to be held ,

how notices ofofsuchsuch meetingsmeetings-

areare to be given , and how manymany-

directors
many-

duectorsdirectorsduectors are to be elected . AA-

shareholder
A-

shareholdershareholder can obtainobtam a copy ofof-

Ius
of-

hishisIusIuscorporation'scorporation'scorporations ' bylaws by rere-

questing

re-

questmg
re-re¬-

questingquestmg them from the corpora-

tIOn's
corpora-

tion's
corporacorpora- ¬-

tion'stions' officesoffices-

The
offices-

The
offices-

TheThe Act states that the byby-

laws
by-

laws
by-by¬-

laws of a regional corporatIOn-

must
corporationcorporation-

mustmust be approved by the Secre-

tary
Secte-

tary
SecreSecte-SecteSecre-¬-

tary of the Interior However ,,

neither amendments to thethe-

regional
the-

regionalregional bylaws , notnor the bylawsbylaws-

and
bylaws-

and_ _andandamendmentsj amendmentsJ-nentsJnents- of the villagevillag-
ecorporationsorporationscorporations_ _ ..rr ; requirerequtre the Secre-

tary's
Secre-

tary's
SecreSecre-¬-

tary'starys' approvalapproval-

At
approval-

AIAtAI an annual mmeetmgmeeting It ISIS-

the
is-

thethe nghtright''- it
i- t of the shareholders' toto-

elect
to-

electelect the board of duectondirectors .

The boards make long-rangelongrangelongrange-
pohcy

longrangep-

policy
--

policypohcyppolicy andnd are responsible forfor-

hiring
for-

lunnghiringlunng the officers to run thethe-

day
the-

dayday to day affairsafflllTS of the corpocorpo-corpo-
ration

corpo-
ration

-¬

ration . Most often it is the boardboard-

which
boar-

dwlwlwhichch makeimakes the important deci-

porate

deci-

sions
dect-

slons
deci-decidect-dect-

slonssions about the allocation of cor-

porate
cor-

porate
cor-cor-

porate resources and generallygenerally-

Iu
generally-

ItsitsIu election is of the greatestgreatest-

Interest
greatest-

interestInterest to the shareholdershareholders! .

The powerwpower off the tharehold-thareholdahareholdaharehold--.

ers to elect the dtrectorsdirectors IS alsoalso-

the
also-

thethe powipowi-
ally

power to remove them , usu-

ally
usu-

ally
usu-usu-

ally by wiwi-

election
wa1t1ngwaiting for the nextnext-

election
next-

electionelection . SISI-

move
Shareholders maymayrere-

move
re-

move
re-re-

move a director or the enCue-

board
entireenCueentire-

board
entire-

hnardgroundsforhnardboard if there are legal omnndtomnndt-
removal

grounds
for removal ThisTIus soisomeUmessometimessomeUmes-

means
sometimes-

meansmeansns that shareholders must gogo-

Into
go-

mtointomto court and prove fraud ,. Inin-

competency
in-

competency
in-in-.

competency , or dishonesty by aa-

director

a-

duectordirectorduector inm office ShareholdersShareholders-
have

Shareholders-
havehave no power to remove ofof-

ficers
of-

ficers
of-of¬-

ficers at a shareholders ' meet-

Ing

meet-

ing
meetmeet-¬-

ing . TheirTheu only control is inmin-

directly
in-in¬.-

directlyduectly through the board ofof-

directors

of-

duectorsdirectorsduectors
directorsShareholdersduectorsShareholders

Shareholders usually meetmeet-

once
meet-

onceonce a year for ani annualannualmeetimeet-

ing
meetmeet-.-

ing With the time , place and thethe-

proVISIons

the-

provisionsproTiaonsproVISIons for notifying thethe-

shareholders
the-

shareholdersshareholders set by the bylawsbylaws-

At
bylaws-

AtAt the meeting shareholders hearhear-

repom
hear-

reportsreportsrepom as to the financialflnancutl statusstatus-

of
status-

ofof the corporation from the of-

ficers
of-

ficers
of-of-

ficers: rs min addition to reportsreporU onon-

general
on-

generalgeneral' polIcylicy from the board ofof-

directors

of-

directorsdirectors . OienThen elections for thethe-

board
the-

boardboard of directors are heldheld-

After
held-

AfterAfter this shareholders consIder .,

min order to approve or dISap-

prove
disap-

prove
dISap-dISap-

prove , various shareholder reso-

'ions
reso-

lutions
reso-

lutions
reso-reso-

'lutions''ionsions These resolutions , sug-

gested
sug-

gested
sug-

ted
sug-sug-

gestedted by one shareholder or aa-

group

a-

groupgroupoup , express to the directorsdtrectorsdirectors-
and

dtrectors-
and.and..idid officers the will of the pro-

ponents
pro-

ponents
propro-¬-

ponents If the shareholders areare-

particularly
are-

particularlyparticularly concerned over oneone-

business
one-

businessbusiness venture of the corpora-

tion
corpora-

tion
corporacorpora- ¬-

tion , a shareholder reresolutIon' ' ISIS-

one
is-

oneone way to express tlthis feehngfeelingfeehng-

However
feeling-

HoweverHowever , the resolutions iareare-

only
are-

onlyonly advisory and do notnol bindbmdbind-

the
bmd-

thethe directorsdltectorsdiectors , and resolutions onon-

the
on-

thethe ""dayday to day " matters of thethe-

corporation
the-

corporationcorporation are improperIJtlproper ThatThat-

isis15 , shareholder resolutions wouldwould-

be
would-

bebe improperunproper as to whichwluch officeoffice-

suppher
office-

suppliersuppliersuppher should sell equipmenteqwpmenteqwpment-
to

equipment-
toto the corporation . Even so ,

shareholders1 sholders retain the rightnght toto-

advise
to-

adviseadvise "the" 'boardrd through reso-

nportant
reso-resofelO-felOfelO-

lutlOns
reso-

lutions
-

lutlOnslutions on Importantnportant policypolicy-

questions
policy-

questionsquestions Generally the cor-

poration
corcor-¬.-

poration is obligated to circulatecirculate-
any

circulate-
anyany proposed shareholder resoreso-reso-
lution

reso-
lutton

--¬

lutionlutton if the corporation receivesreceive-
si

receives-

ItIti . in
. advance-, nfof (theU-UU.h.rhnlH- .shareholdershareholder-

annual
shareholder-

annual
.h.rhnlHh.rhnlHhrhnlH.h.rhnlHr. , r

annual meetingting .

Finally , shareholders mustmust-

vote
must-

votevote on anyy extraordinaryextraortiinary cor-

ConUnued

cor-

Continued
cor-cor-.

(ConUnuedContinued on PagePall Ten )



..SIaSIaShareholdersSharelotders.,
. , , ,

JiQJ
. y <* !{ .

r. -

Sharelotdersrightsand' _-

rigIarightsrights--andrightsands-a'rsa'rar.-:-
-

andd-

resJX

d-d
rightsandresponsibilities
resJXresponsibilitiesContinuedresponsibilities;>'"

nsilJ ljties
(Continued from FazePapPage Two )

ponteporate mittenmattenmatters . Any alesale of aa-

substantial
a-

substantialsubstantial putpart of the corporacorpora-

tion's
orporacorpora-corpora-¬.

tion'stions'' assetsuseU , such asu a majormajor-

portion
major-

portionportion of itsIU land , cannot taketake-

place
take-

placeplace without shareholder approappro-appro-
val

appro-
val

-¬

val . The shareholdersshareholden also havehave-

ultimate
have-

ultimateultimate controlconCrol over the terter-

mination
ter-ter¬.-

minationmlnation of the corporation .

How do the shareholden-
vote

shareholdersshareholdenshareholders-
votevote ? The owner of ''oneoneone shareshare-

of
share-

ofof stock is entitled to one vote ,

and he may vote on every mattermatter-
brought

matter-
broughtbrought before the shareholdersshareholden .

Generally a majority Totevote on anyany-

Issue
any-

issueissue winwill mean shareholder apap-

proval
ap-apap-

proval
-¬-

proval . Since shareholdersshareholden are-

prohibited
areare-

prohibitedprohibited by the ''SettlementSettlement'Settlement-
Act

Settlement-
ActAct from selling their sharesshares-

for
shares-

forfor twenty yearsyean , no shareholdershareholder-
will

shareholder-
willwill have substantially moremore-

votes
more-

votesvotes than any other aharehol-
der

sharehold-
ere

aharehold-ahareholdsharehold-sharehold-. '.

ereereHoweverer . However , therethero are wayswaya forfor-

shareholden
for-

shareholdersshareholdersshareholden with common Inte-

rests
inteInte-¬.-

restsrCSU to band together in orderorder-

to
order-

toto act in a unified manner .

Usually this faIs donedono by a solici-

tation
soliciaoliclsolici-¬.-

tationUtlon ofeX proxies . One share-

holder
shareshare-share-

holder
-¬-

holder will circulate formsfonna whichwhich-

set
which-

setset forth his position on an isis-

sue
ls-lsis-is-ls-

sue
¬-

sue , and which ask other share-

holders
shareshare-¬.-

holdersholden to sign and return them .

At the annual meeting , thethe-

shareholder
the-

shareholdershareholder can vote his shares

and all of the proxies which hehe-
has

he-
hashasAnyshareholderredevedreclevedrecieved asu a block . AnyAny-

shareholderunifyWreholdershareholder attempting to unifyunify-
shareholderihareholderWreholdershareholder opinion shouldshould-

know
should-

knowknow that proxy solicitationsoUciUtion Is-

controned
iiIsis-

controlledcontrolledcontroned by the Securities andand-

Exchange
and-

ExchangeExchange CommissionCommissionwhose---whosewhose rere-

gulations
reore-rereo-

gulations
¬-

gulations require extensive rere-

porting
reore-rereo-

porting
¬-

porting about the proxies .
"""PoolingPooling agreementsagreemenu " allowallow-

shareholden
allow-

shareholdersshareholdersshareholden to deddedecide hiIn advan-

ce
advanadvan-¬.-

ce ofofmeetingsmeetings how they wfflwillwill-

vote
will-

votevote as a block .

Proxies , and to a certain exex-

tent
ex-

tent
ex-ex¬-

tent pooling agreementsagreemenU , suffersuffer-

from
suffer-

fromfrom inherent limitationsUmitatiODL. Pro-

xies
Pr0-

xies
ProPr0-Pr0Pro--¬-

xies are revocable at any time byby-

the
by-

thethe shareholder who signed &&Wa-
yhis

away&WayWayaway-

hishis right to his vote unless coup-

led
coupcoup-coup-

led
-¬-

ledledwithwith an Interest , 1I.eIeLe*. . , oneone-

shareholder
one-

shareholdershareholder paid the other share-

holder
shareshare-¬.-

holder for his vote . AlsoAIao , thethe-

cost
the-

costcostcostofof-of-ofproxy'-'proxyproxy-proxy solicitation maymay-

be
may-

bebe enormous . The questionquestion-
arises

question-
arisesarises as to whether corporatecorporate-
funds

corporate-
fundsfunds may be used to defraydefray-
cost

defray-
costcost of proxy solicitationso1icItation . If thethe-

proxy
the-

proxyproxy solicitationIOUcitation leads to con-

trol
concon-¬.-

trol of thetho corporation , thenthen-

corporation
then-

corporationcorporation money can be usedused-

to
used-

toto cover the cost . If not , thethe-

loser
the-

loserloser must bear the cost of thethe-

fight
the-

fightfight .

EditorEditor'sEditors'' Note . Look In next weekweeks' paper for the second of this-

series
thuthisthu-

urlesurlesseries 011on how your corporation operaluoperates .


