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Letters to the Tundra Times

Shareholders Rights
and Responsibilities

We'd like to share the follow-
ing letter to the Editor, and our
response, with our readers, in
the hope the information will
encourage more of the Native
people to become active in their
Corporations'

The Editor

‘...the good
of all of us.’

Mary Ann Potter
Box 234
Yakutat
Dear Editor:

Enclosed is a letter 1 had
written to Al Adams president
of Kikiktagruak Inupiat. 1 was
quite angry, at myself (for not
paying attention to our corpora-
tion) and others when I wrote it.
I'm sorry to use Tundra Times
as a tool but I do believe that
why it was created and that is
to help the Native peoples of
Alaska. Kikiktagruak is one of
many who are at the cross-
roads of pulling away from their
roots further down the road. |
would feel bad if I hadn't at
least asked questions. I don’t
mean to cause dissention but we
shareholders should start paying
attention to our corporations to
make sure that they are used for
the good of all of us.

Is there a book or pamphiet
written in simple English on the
duties and responsibilities of a
shareholder; board member; or
just a basic explanation of how
a corporation works? If so I
would like to know how to get
one as 1 plan to start paying
attention to our corporation and
helping in any way I can.

Thank you for listening.

Su yook

Voting
Rights

Reprinted from
Alaska Native
Management Report

shareholders to manage a cor-
poration, state law gives this
responsibility to its directors.
Shareholders vote only on the
most  significant policy issues.
For example, they elect the
board of directors, but the di-
rectors hire the officers of the
corporation.

Bylaws are one of the basic
issues on which shareholders
sometimes vote. According to
Alaskan law, whether sharehold-
ers can vote on the bylaws is
determined by the articles of
incorporation. The regions have
gone various paths on this point
with some of them allowing
the shareholders to initially vote
on, and later to amend, the by-
laws, while other corporations
have reserved this right to the
board of directors. Bylaws are
the internal rules of the corpora-
tion which define the relation-
ships and thus the distribution
of power among the sharehold-
ers, the board of directors, and
the officers. Among other
things, bylaws specify when an-
nual meetings are to be held,
how notices of such meetings
are to be given, and how many
directors are to be elected. A
shareholder can obtain a copy of
his corporation’s bylaws by re-
questing them from the corpora-
tion's offices.

The Act states that the by-
laws of a regional corporation
must be approved by the Secre-
tary of the Interior. However,
neither amendments to the
regional bylaws, nor the bylaws
and amendments of the village
corporations require the Secre-
tary’s approval.

At an annual meeting it is
the right of the shareholders to
elect the board of directors.
The boards make long-range
policy and are responsible for
hiring the officers to run the
day to day affairs of the corpo-
ration. Most often it is the board

By Paul i
y I;L.ui g;::z.m which makes the important deci-
sions about the allocation of cor-
Even though sharehold porate and g Ity

own a corporation, their powers
to control it are limited. Since it
would be impractical for all the

its election is of the greatest
interest to the shareholders.
The power of the sharehold-

ers to elect the directors is also
the power to remove them, usu-
ally by waiting for the next
election. Sharcholders may re-
move a director or the enfire
board if there are legal grounds
for removal. This sometimes
means that shareholders must go
into court and prove fraud, in-
competency, or dishonesty by a
director in office. Shareholders
have no power to remove of-
ficers at a shareholders’ meet-
ing. Their only control is in-
directly through the board of
directors.

Shareholders usually meet
once a year for an annual meet-
ing with the time, place and the
provisions for notifying the
shareholders set by the bylaws.
At the meeting shareholders hear
reports as to the financial status
of the corporation from the of-
ficers in addition to reports on
general policy from the board of
directors. Then elections for the
board of directors are held.
After this shareholders consider,
in order to approve or disap-
prove, various shareholder reso-
lutions. These resolutions, sug-
gested by one shareholder or a
group, express to the directors
and officers the will of the pro-
ponents. If the shareholders are
particularly concerned over one
business venture of the corpora-
tion, a shareholder resolution is
one way to express this feeling.
However, the resolutions are
only advisory and do not bind
the ditectors, and resolutions on
the “day to day™ matters of the
corporation are improper. That
is, shareholder resolutions would
be improper as to which office
supplier should sell equipment
to the corporation. Even so,
shareholders retain the right to
advise the board through reso-
lutions on important policy
questions. Generally the cor-

: blicated to circul

P ligated to
any proposed shareholder reso-
lution if the corporation receives
it in advance of the shareholder
annual meeting.

Finally, shareholders must
vote on any extraordinary cor-
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porate matters. Any sale of a
substantial part of the corpora-
tion’s assets, such as a major
portion of its land, cannot take
place without shareholder appro-
val. The shareholders also have
ultimate control over ‘the ter-

and all of the proxies which he
has recieved as a block. Any
shareholder attempting to unify
shareholder opinion * should
know that proxy solicitation is
controlled by the Securities and
Exuhmso Commission whose re-

of the corp

How do the shareholders
vote? The owner of ‘one share
of stock is entitled to one vote,
and he may vote on every matter
brought before the shareholders.
Generally a majority vote on any
issue will mean shareholder ap-
proval. Since shareholders are

4 the - Settl

shareholders to decide in advan-
ce of meetings how they will
vote as a block.

Proxies, and to a certain ex-
tent pooling agreements, suffer
from inherent limitations. Pro-

Act from slling their shares
for twenty years, no shareholder
will have substantially more

votes than any other sharehold-"

er. However, there are ways for
shareholders with common inte-
rests to band together-in order
to act in a unified manner.
Usually this is done by a solici-
tation of proxies. One share-
holder will circulate forms which
set forth his position on an is-
sue, and which ask other share-
holders to sign and return them.
At the annual meeting, the
shareholder can vote his shares

Editor’s Note:

Xxies are ble at any time by
the shareholder who signed away
his right to his vote unless coup-
led with an interest, ie., one
shareholder paid the other share-
holder for his vote. Also, the
cost -of ‘proxy solicitation may
be enormous. The question
arises as to whether corporate
funds may be used to defray
cost of proxy solicitation. If the
proxy . solicitation leads to con-
trol -of the corporation, then
corporation money can be used
to cover the cost. If not, the
loser must bear the cost of the
fight.

Look in next week's paper for the second of this

series on how your corporation operates.



