


C U R R E N T  A L A S K A  S T A T U T O R Y  L A W  RE 
C O R P O R A T E  C U M U L A T I V E  V O T I N G

AS 1 0 . 0 6 . 4 2 0 (d) p r o v i d e s  t h a t  e a c h  s h a r e h o l d e r  e n t i t l e d  to 

v o t e  at an e l e c t i o n  of d i r e c t o r s  h a s  a r i g h t  to v o t e  b v  c u m u l a t i v e  

v o t i n g ,  u n l e s s  the a r t i c l e s  of i n c o r p o r a t i o n  p r o v i d e  o t h e r w i s e .

AS 1 0 . 0 6 . 4 6 0 ( a )  (2) p r o v i d e s  t h a t  a d i r e c t o r  m a y  n e t  be r e m o v e d  

b y  the s h a r e h o l d e r s  if the v o t e s  c a s t  a g a i n s t  r e m o v a l  w o u l d  b e  

s u f f i c i e n t  to e l e c t  a d i r e c t o r  b y  c u m u l a t i v e  v o t ing, u n l e s s  t h e  

a r t i c l e s  of i n c o r p o r a t i o n  h a v e  e l i m i n a t e d  c u m u l a t i v e  v o t i n g .

AS 10.0 6 . 4 5 5  (b) p r o v i d e s  t h a t  an amendment: of t h e  a r t i c l e s  cf 

i n c o r p o r a t i o n  t h a t  w o u l d  e s t a b l i s h  c l a s s i f i c a t i o n  of t h e  b o a r d  m a y  

n e t  be a d o p t e d  b y  t h e  s h a r e h o l d e r s  if t h e  v o t e s  c a s t  a g a i n s t  t h e  

a m e n d m e n t  w o u l d  b e  s u f f i c i e n t  to e l e c t  a d i r e c t o r  b y  c u m u l a t i v e  

v o t i n g ,  u n l e ss t h e  a r t i c l e s  of i n c o r p o r a t i o n  h a v e  e l i m i n a t e d  

c u m u l a t i v e  v o t i n g .

AS 1 0 . 0 6 . 5 0 4  —  1 0 . 0 6 . 5 0 8 , d e a l i n g  w i t h  a m e n d m e n t s  o f  t h e

a r t i c l e s , r e q u i r e  a p p r o v a l  by  b o t h  t h e  b o a r d  a n d  t h e  o u t s t a n d i n g  

sh a res, a n d  i m p l y  t h a t  a s i m p l e  m a j o r i t y  is s u f f i c i e n t .  (AS 

1 0 . 0 6 . 5 0 8  s p e a k s  of t h e  a r t i c l e s  r e q u i r i n g  a l a r g e r  m a j o r i t y . )  

F o r m e r  AS 1 0 . 0 5 . 2 7  6 r e q u i r e d  an a m e n d m e n t  of t h e  a r t i c l e s  t o  be 

i n i t i a t e d  b y  t h e  b o a r d  a n d  a p p r o v e d  by  t h e  t w o - t h i r d s  v o t e  o f  t h e  

s h a r e s  e n t i t l e d  to v o t e  on t h e  q u e s t i o n .

AS 1 0 . 0 6 . 2 2 8  and 1 0 . 0 6 . 2 3 0 , d e a l i n g  w i t h  t h e  a d o p t i o n  a n d  

a m e n d m e n t  o f  b y l a w s , r e q u i r e  a p p r o v a l  b y  e i t h e r  t h e  b o a r d  o r  t h e
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o u t s t a n d i n g ^ s h a r e s , and i m p l y  t h a t  a s i m p l e  m a j o r i t y  is s u f f i c i e n t  

( w i t h  c e r t a i n  e x c e p t i o n s ) .

S e c t i o n  7, ch. 166, S L A  1988 s e t s  a g e n e r a l l y  a p p l i c a b l e  

e f f e c t i v e  d a t e  o f  J u l y  1, 1389 for t h e  n e w  C o r p o r a t i o n s  C o d e  (AS 

10.06), " [ e ] x c e p t  as o t h e r w i s e  e x p r e s s l y  p r o v i d e d . "  T h i s  s e c t i o n  

m a k e s  t h e  n e w  c e d e  g e n e r a l l y  a p p l i c a b l e  to c o r p o r a t i o n s ,i n c l u d i n g  

A l a s k a  N a t i v e  C l a i m s  S e t t l e m e n t  A c t  c o r p o r a t i o n s ,  e x i s t i n g  on J u l y  

1, 1989.

S e c t i o n  9, ch. 166, S L A  1988 p r o v i d e s  t h a t  AS  1 0 . 0 6 . 2 0 3  a n d  

1 0 . 0 6 . 2 1 0 ,  p e r t a i n i n g  t o  t h e  c o n t e n t s  o f  t h e  a r t i c l e s  of 

i n c o r p o r a t i o n ,  do n o t  a p p l y  t o  c o r p o r a t i o n s  e x i s t i n g  o n  J u l y  1, 

1939 u n t i l  e i t h e r  (a) t h e  c o r p o r a t i o n  a d e p t s  an  a m e n d m e n t  of its 

a r t i c l e s  s t a t i n g  t h a t  t h e  c o r p o r a t i o n  e l e c t s  to b e  g o v e r n e d  b y  all 

p r o v i s i o n s  of A S  10.06, o r  (b) J u l y  1, 1994, w h i c h e v e r  o c c u r s

first.

S e c t i o n  10(a), ch. 166, S L A  1988 p r o v i d e s  t h a t  f o r m e r  AS 

1 0 . 0 5 . 2 7 6 ' s r e q u i r e m e n t  of  a t w o - u h i r d s  m a j o r i t y  for an a m e n d m e n t  

of t h e  a r t i c l e s  r e m a i n s  in e f f e c t  for c o r p o r a t i o n s  e x i s t i n g  b e f o r e  

J u l y  1, 1989. S u b s e c t i o n  (b) a l l o w s  s u c h  a c o r p o r a t i o n  to e l e c t  to 

be g o v e r n e d  b y  t h e  n e w  s t a t u t e s  o n  a m e n d i n g  t h e  a r t i c l e s .  

S u b s e c t i o n  (c) (added b y  sec: "57, ch. 50, S L A  1989) s t a t e s  an 

e x c e p t i o n  d e a l i n g  w i t h  d i r e c t o r  l i a b i l i t y  in A N C S A  c o r p o r a t i o n s .

S e c t i o n  58, ch. 82, S L A  1989 p r o v i d e s  that, if a c o r p o r a t i o n  

o r g a n i s e d  u n d e r  f o r m e r  AS 1 0 . 0 5  h a s  a b v l a w  ( e x i s t i n g  i m m e d i a t e l y  

b e f o r e  J u l y  1, 1989) t h a t  p r o h i b i t s  c u m u l a t i v e  v o t i n g ,  t h e

c o r p o r a t i o n  m a y  c o n t i n u e  t o  o p e r a t e  w i t h o u t  c u m u l a t i v e  v o t i n g  u n t i l  

J u l y  1, 1994.
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T h e  H o n o r a b l e  J i m  D u n c a n  
A l a s k a  S t a t e  S e n a t e  
S t a t e  C a p i t o l ,  R o o m  119 
J u n e a u ,  A l a s k a  9 9 8 0 1 - 1 1 8 2

Re: Y o u r  d r a f t  b i l l  r e g a r d i n g  v o t i n g  o f  s h a r e s  in N a t i v e

D e a r  J i m :

Y o u r  a s s i s t a n t ,  D a l e  S t a l e y ,  h a s  a s k e d  T o m  F i n d l e y  a n d  m e  t o  

r e v i e w  y o u r  N o v e m b e r  2, 1 9 9 2  d r a f t  b i l l  e n t i t l e d  " A n  A c t  r e l a t i n g  
t o  t h e  v o t i n g  o f  s h a r e s  in N a t i v e  c o r p o r a t i o n s . "  W e  h a v e  d o n e  so, 
a n d  o u r  c o m m e n t s  f o l l o w .

D a l e  m e n t i o n e d  t h a t  y o u r  b a s i c  p u r p o s e  is t o  k e e p  t h i n g s  as 
f l e x i b l e  a s  p o s s i b l e  w i t h  r e g a r d  t o  c u m u l a t i v e  v o t i n g .  T h e  b i l l  
a p p e a r s  t o  d o  tha t ,  a l t h o u g h  t h e  s e c o n d  p a r t  o f  y o u r  f i r s t  s e c t i o n  
l e a v e s  o p e n  a c o u p l e  o f  i m p o r t a n t  (b u t  e a s i l y  a n s w e r e d )  q u e s t i o n s .

W h i l e  n o n - c u m u l a t i v e  v o t i n g  m o r e  c l o s e l y  t r a c k s  t h e  " o n e  m a n ,  

o n e  v o t e "  c o n c e p t ,  c u m u l a t i v e  v o t i n g  h e l p s  a s s u r e  t h a t  a m i n o r i t y  

o f  s h a r e h o l d e r s  w i l l  h a v e  s o m e  r e p r e s e n t a t i o n  o n  a b o a r d  o f  

d i r e c t o r s .  T h e  c u r r e n t  l a w  p r e s e r v e s  b o t h  o p t i o n s .  Y o u r  d r a f t  
b i l l  m a k e s  t h e  n o n - c u m u l a t i v e - v o t i n g  o p t i o n  e a s i e r .

T h e  t h r e e  s e c t i o n s  o f  y o u r  b i l l  d e a l  w i t h  t w o  a s p e c t s  o f  
c o r p o r a t e  v o t i n g :  (1) c u m u l a t i v e  v o t i n g ,  a n d  (2) v o t i n g  b y  a
g o v e r n m e n t  a g e n c y .  T h e  l a t t e r  p o i n t ,  a d d r e s s e d  in y o u r  s e c .  I ' s  
p r o p o s e d  A S  1 0 . 0 6 . 9 6 0 ( k ) , a p p e a r s  t o  b e  t h e  s i m p l e s t ,  a n d  w e  w i l l  
a d d r e s s  i t  f i r s t .

P r o p o s e d  A S  1 0 . 0 6 . 9 6 0 (k) a p p e a r s  t o  b e  a i m e d  a t  s i t u a t i o n s  
w h e r e  a g o v e r n m e n t  a g e n c y ,  s u c h  as t h e  D e p a r t m e n t  o f  H e a l t h  a n d  

S o c i a l  S e r v i c e s  in c o n n e c t i o n  w i t h  t h e  A.K. v. A h t n a , In c .  c a s e ,  
b e c o m e s  a t r u s t e e  o r  o t h e r  h o l d e r  o f  s h a r e s .  A l s o ,  u n d e r  e x i s t i n g

c o r o o r a t i o n s

V o t i n g  B v  G o v e r n m e n t  A a e n c v
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T h e  H o n o r a b l e  J i m  D u n c a n  
J a n u a r y  13, 1993
Re: D r a f t  b i l l  c n  v o t i n g  in N a t i v e  c o r p o r a t i o n s

P a g e  2

AS 1 0 . 0 6 . 2 1 0 ( 1 ) ( H ) , a c o r p o r a t i o n ' s  a r t i c l e s  o f  i n c o r p o r a t i o n  m a y  
i n c l u d e  a p r o v i s i o n  c o n f e r r i n g  u p o n  t h e  " h o l d e r  of  an e v i d e n c e  of 
i n d e b t e d n e s s "  of  t h e  c o r p o r a t i o n  t h e  r i g h t  to  v o t e  in a n  e l e c t i o n  
of d i r e c t o r s  a n d  on a n y  o t h e r  m a t r e r s  on w h i c h  s h a r e h o l d e r s  m a y  
vote. A  s t a t e  a g e n c y  c o u l d  be a " h o l d e r  of an e v i d e n c e  of 
i n d e b t e d n e s s ."

W h a t e v e r  t h e  r e a s o n  t h e  s t a t e  h a s  c o m e  to h o l d  A N C S A  
c o r p o r a t i o n  s h a r e s ,  y o u r  a m e n d m e n t  w o u l d  a p p e a r  to s u c c e e d  in 
p r o h i b i t i n g  t h e  v o t i n g  o f  t h o s e  s h a res. Y o u r  a m e n d m e n t ,  h o w e v e r ,  
lea v e s  o p e n  t h e  t w o  q u e s t i o n s  of w h e t h e r  t h o s e  s h a r e s  m a y  be 
c o u n t e d  to e s t a b l i s h  a q u o r u m  (see AS 1 0 . 0 6 . 4 1 5 )  a n d  w h e t h e r  the 
g o v e r n m e n t  a g e n c y  m a y  g r a n t  a p r o x y  t o  a n o t h e r  p e r s o n  (i.e., an 
A N C S A  c o r p o r a t i o n  s h a r e h o l d e r )  f o r  v o t i n g  p u r p o s e s .  I e x p r e s s  no 
o p i n i o n  cn t h o s e  i s s u e s ,  a l t h o u g h  AS 1 0 . 0 6 . 4 1 3 ( a )  s u g g e s t s  t h a t  t h e  
a n s w e r  to t h i s  s e c o n d  q u e s t i o n  is no. Y o u r  n e w  subsec. (k) c o u l d  
e a s i l y  a d d r e s s  t h e s e  two p o i n t s  and r e m o v e  a n y  d o u b t .  P r e s u m a b l y ,  
y o u  w o u l d  w a n t  t o  s t a t e  t h a t  t h e  a n s w e r  is no to  b o t h  q u e s t i o n s .

C u m u l a t i v e  V o t i n g

T h e  c u m u l a t i v e  v o t i n g  p r o v i s i o n s  o f  t h e  c u r r e n t  l a w  a r e  m o r e  
complex. A b r i e f  o u t l i n e  of t h e m  is a t t a c h e d .  E s s e n t i a l l y ,  t h e  
1989 r e v i s i o n  of A l a s k a ' s  c o r p o r a t i o n  l a w  (the n e w  C o r p o r a t i o n s  
C o d e  [AS 10.06]) c h a n g e d  t h e  p r i o r  l a w  w i t h  r e g a r d  to c u m u l a t i v e  
v o t i n g  b y  p r o v i d i n g  that, i n s t e a d  o f  t h e  c o r p o r a t e  b v l a w s  
e l i m i n a t i n g  c u m u l a t i v e  v o t i n g ,  s u c h  a l i m i t a t i o n  m u s t  b e  in t h e  
a r t i c l e s  of i n c o r p o r a t i o n . U n d e r  t h e  c u r r e n t  law, a c o r p o r a t i o n ,  
i n c l u d i n g  an  A N C S A  c o r p o r a t i o n ,  m a y  e l i m i n a t e  t h e  s t a t u t o r i l y  
p r o v i d e d  c u m u l a t i v e  v o t i n g  by  s t a t i n g  t h a t  e l i m i n a t i o n  in its 
a r t i c l e s .

S e c t i o n  58, ch. 82, S L A  19 8 9  p r o v i d e s  t h at, if a c o r p o r a t i o n  
o r g a n i z e d  u n d e r  f o r m e r  AS 10.05- h a s  a p r e - J u l y  1, 1989 b v l a w  t h a t  
e l i m i n a t e s  c u m u l a t i v e  v o t i n g ,  t h e  c o r p o r a t i o n  m a y  c o n t i n u e  to 
o p e r a t e  w i t h o u t  c u m u l a t i v e  v o t i n g  u n t i l  J u l y  1, 1994. B y  y o u r  
sec. l's p r o p o s e d  A S  1 0 . 0 6 . 5 6 0 ( j ), a c o r p o r a t i o n  o r g a n i z e d  u n d e r  
th e  f o r m e r  law, w i t h  a b y l a w  p r o v i s i o n  e l i m i n a t i n g  c u m u l a t i v e  
voting, m a y  p e r m a n e n t l y  r e t a i n  t h a t  b y l a w  a n d  c o n t i n u e  t o  o p e r a t e  
w i t h o u t  c u m u l a t i v e  v o t i n g .  In o t h e r  w o r d s ,  y o u r  amendment: w o u l d  
s i m p l y  r e m o v e  t h e  J u l y  1, 1994 d e a d l i n e  f o r  r e l o c a t i n g  s u c h  a b y l a w  
p r o v i s i o n  to t h e  a r t i c l e s  o f  i n c o r p o r a t i o n .

T h e  s i g n i f i c a n c e  of t h e  d i f f e r e n c e ,  o f  c o u r s e ,  l i e s  in t h e  
d i f f e r e n c e  b e t w e e n  t h e  m e t h o d  f o r  a m e n d i n g  b y l a w s  as o p p o s e d  t o  t h e  
m e t h o d  for a m e n d i n g  t h e  a r t i c l e s  o f  i n c o r p o r a t i o n .  A m e n d i n g  b y l a w s
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is easier, b e c a u s e  it m a y  b e  d o n e  b y  e i t h e r  a m a j o r i t y  o f  t h e  b e a r d  
of d i r e c t o r s  o r  a m a j o r i t y  o f  t h e  o u t s t a n d i n g  s h a r e s .  O n  t h e  o t h e r  
hand, an a m e n d m e n t  of t h e  a r t i c l e s  m u s t  b e  a p p r o v e d  b y  a m a j o r i t y  
of t h e  b o a r d  a n d  a m a j o r i t y  o f  t h e  o u t s t a n d i n g  s h a r e s .  P l e a s e  s e e  
t h e  a t t a c h e d  s u m m a r y  o f  t h e  c u r r e n t  s t a t u t e s .

If it is y o u r  i n t e n t  s i m p l y  to a c h i e v e  a g r e a t e r  e a s e  of 
a d o p t i o n  a n d  a m e n d m e n t  in c o n n e c t i o n  w i t h  t h e  p r o v i s i o n  on 
c u m u l a t i v e  v o t i n g ,  t h e n  it a p p e a r s  t h a t  y o u r  sec. 1 a c c o m p l i s h e s  
y o u r  i n t ent. If y o u r  c o n c e r n  w a s  s i m p l y  t h e  p r e s e r v a t i o n  o f  t h e  
n c n - c u m u l a t i v e - v o t i n g  o p t i o n ,  t h e n  t h e  a m e n d m e n t  is n o t  n e c e s s a r y .

Y o u r  sec. 2, a d d i n g  a s u b s e c .  (d) to sec. 10, ch. 166, S L A  
1983, p r o v i d e s  a n o t h e r  f a c i l i t a t i n g  f e a t u r e .  U n d e r  t h a t
s u b s e c t i o n ,  an  A N C S A  c o r p o r a t i o n  t h a t  w a s  i n c o r p o r a t e d  u n d e r  f o r m e r  
AS 1 0 . 0 5  m a y  a m e n d  its a r t i c l e s  o f  i n c o r p o r a t i o n  to  p r o h i b i t  
c u m u l a t i v e  v o t i n g ,  b y  t h e  a f f i r m a t i v e  v o t e  o f  a m a j o r i t y  o f  the 
s h a r e s  r e p r e s e n t e d  a t  a r e c u l a r  o r  s p e c i a l  m e e t i n g - a t  w h i c h  a 
q u o r u m  is p r e s e n t .  C u r r e n t l y ,  A S  1 0 . 0 6 . 5 0 4 ( a ) ( 2 )  r e q u i r e s  t h a t  an 
a m e n d m e n t  o f  t h e  a r t i c l e s  of i n c o r p o r a t i o n  b e  a p p r o v e d  b y  t h e  b o a r d  
of  d i r e c t o r s  a n d  t h e  o u t s t a n d i n g  s h a r e s . S e c t i o n  2 r e m o v e s  t h e  
r e q u i r e m e n t  of b e a r d  a p p r o v a l ,  a n d  c h a n g e s  t h e  b a s e  f o r  d e t e r m i n i n g  
the m a j o r i t y .  Thus, w i t h  y o u r  a m e n d m e n t s ,  an A N C S A  c o r p o r a t i o n  
c o u l d  f a i r l y  e a s i l y  p u t  t h e  n o n - c u m u l a t i v e - v o t i n g  p r o v i s i o n  in 
e i t h e r  its b y l a w s  o r  i t s  a r t i c l e s .

Y o u r  sec. 3 a p p e a r s  t o  b e  s i m p l y  a c o m p a t i b i l i t y  a m e n d m e n t ,  to 
a s s u r e  t h a t  e x i s t i n g  sec. 58, ch. 82, S L A  1989 is n o t  i n  c o n f l i c t  
w i t h  y o u r  p r o p o s e d  A S  1 0 . 0 6 . 9 6 0  (j) (in sec. 1 o f  t h e  b i l l ) .  I 
d e t e c t  no  p r o b l e m  w i t h  it.

H a v i n g  r e v i e w e d  AS  10.06, a n d  t h e  r e l e v a n t  p r o v i s i o n s  of 
t e m p o r a r y  o r  s p e c i a l  l a w  in ch. 1 6 6 , S L A  1988, ch. *50, S L A  1939, 
a n d  ch. 32, S L A  1939 > I s p o t  no o t h e r  p r o v i s i o n s  t h a t  w o u l d  n e e d  
a m e n d m e n t  in o r d e r  t o  a c h i e v e  w h a t  I u n d e r s t a n d  t o  b e  y o u r  p u r p o s e .

T h e  s e c o n d  p a r a g r a p h  of t h e  s h e e t  t h a t  D a l e  g a v e  us r e g a r d i n g  
y o u r  b i l l  t h a t  w a s  i n t r o d u c e d  in t h e  l a s t  l e g i s l a t u r e  ( w h i c h  w e  
h a v e  n o t  r e v i e w e d )  c o n t a i n s  a n  er r o r .  T h e  c o n c l u d i n g  c l a u s e  o f  its 
s e c o n d  p a r a g r a p h ,  "at w h i c h  t i m e  a l l  c o r p o r a t i o n s  w i l l  b e  r e q u i r e d  
to u t i l i z e  c u m u l a t i v e  v o t i n g , "  • is n o t  c o r r e c t .  T h e  n e w  
C o r p o r a t i o n s  C o d e  p r o v i d e s  f o r  c u m u l a t i v e  v o t i n g  a n d  a l l o w s  its 
e l i m i n a t i o n ,  b u t  m e r e l y  s a y s  t h a t  s u c h  a n  e l i m i n a t i n g  p r o v i s i o n  
m u s t  be  in the a r t i c l e s  o f  i n c o r p o r a t i o n  r a t h e r  t h a n  in t h e  b y l a w s  
(as u n d e r  t h e  f o r m e r  l a w ) .

ih/ari/duncan.Ict



T h e  H o n o r a b l e  J i m  D u n c a n P a g e  4
J a n u a r y  13, 1993
Re: D r a f t  b i l l  cn v o t i n g  in N a t i v e  c o r p o r a t i o n s

W e  h o p e  t h a t  t h e s e  c o m m e n t s  a r e  h e l p f u l  to you. If y o u  are 
p l a n n i n g  t o  p r e p a r e  an e x p l a n a t i o n  sheet, su c h  as the o n e  f o r  y o u r  
b i l l  in t h e  l a s t  l e g i s l a t u r e ,  w e  w o u l d  be  h a p p y  t o  r e v i e w  it.

Y o u r s  truly,

D i l l o n  & F i n d l e y

3 y :
A r t h u r  H. P e t e r s o n

A H P / s h
E n c l o s u r e

sh/ari/duncan.lei



The new Alaska Corporation Code was aricotec in 1968. AS 
"10.06.420 (d) provided that shareholders would have the rignt to vote 
for the- election of directors by the cumulative voting method.( If three 
directors were to be electee the shareholder would be emitiled tc cast 
the number of shares owned times three in any manner the shareholder 
desired- i.e. 100,100, or 100; 150 or 150 or 300- by voting for three, 
two cr one director.)

Section 53, Ch. 82, SLA I9S9 provides that notwithstanding AS 
10.06A20 (a) and AS 10.06.460(a)(2) If a corporation provided for non- 
cumulatlve voting in conformance with prior statutory previsions the 
corpcraticn could continue non-cumuiative voting until July 1, I994 at 
which time all corporation would be required to utilize cumulative 
voting.

There are some native corporations that utilize ncn-cumulative 
voting as provided by their corporate documents and wish to continue 
using this method of voting.

The proposed legislation applies oniy to Alaska Native 
Corporations-ANSCA corporations and is written so that corporations 
have the option as to whether they elect cumulative or ncn-cumulative 
voting.

The ncn-cumulative method of voting represents a true form of 
one man one vote. The cumulative method allows a shareholder to vote 
ail cumulated votes to only one director cr to divide the number of votes 
in any manner the voter so eiects among the candidates. The cumulative 
voting method thereby allows a few people to accumulate votes In a 
manner that does not really represent the one man one vote method.

The proposed amendment as written ailows each native 
corporation the opportunity to consider which form of voting they want 
to use and secondly to clarify Section 58. Ch. 32, SLA IS89 as to the 
application of cumulative and non-cumulative voting for corporation 
after IS94..

OVERVIEW



.ATTORNEYS .AT LAW

B A X T E R ,  B R U C E  &  B R A N D
p r o f e s s i o n a l  c o r p o r a t i o n

P O  B O X  3 2 8 1 9  

J U N E A U .  A L A S K A  9 9 8 0 3  

[ . 9 0 7 )  7 8 9 - 3 1 6 6  ( T e l e p h o n e )

C 9 0 7 >  7 8 9 - 1 9 1 3  ( F a c s i m i l e )

February  14, 1994

Senator T im  Kelly
The Capitol Building, Room 101
Juneau , A laska  99801

Re: P roposed  Technical A m endm ent to the C orporations  Code
O ur File No. COO 1-020

Dear Senator Kelly:

I thank  you for tak ing  the time to m ee t w ith  me this a f te rn o o n  c o n c e rn in g  a 
proposed  technical am en d m en t to the A laska C orpora tions Code.

I represen t H una Totem  C orporation, w hich is an A laska N ative  C la im s Sett lem ent 
Act corporation  located in H oonah, Alaska.

Before the A laska  Legislature adopted the new A laska C orpora tions  C ode  in 198S. 
H una T o tem  C o rpo ra tion  am ended  its by law s w ith sh a reh o ld e r  app rova l to p rov ide  for 
n o n cu m u la tiv e  vo ting . The new  C orpo ra tio n s  C ode  prov ides  tha t a co rp o ra t io n  using  
n o n cu m u la tiv e  vo ting  by its shareho lde rs  m ay co n t in u e  to opera te  w ithou t cu m u la t iv e  
voting only until Ju ly  1, 1994.

H una T o tem  C orpora tion  w ishes to con tinue  to use the no n cu m u la tiv e  m ethod  of 
v o ting  by its sh a re h o ld e rs .  T h e  c o rp o ra t io n  b e l iev es  that th is fo rm  o f  c o rp o ra te  
sh a reh o ld e r  v o tin g  truly is rep resen ta tive  o f  the o n e-p e rso n -o n e -v o te  system , and  does  
not p ro v id e  m a n a g e m e n t  w ith  any  in h e re n t  a d v a n ta g e s .  D u r in g  H u n a  T o te m  
C o rp o ra t io n ’s past annua l sh a reh o ld e r  m ee ting , in d e p en d en t c a n d id a te s  w ere  ab le  to 
d efea t all three o f  the m anagem en t slate by the noncum ula tive  voting m ethod.

The seco n d  techn ica l a m e n d m e n t  in c lu d ed  in the p ro p o se d  le g is la t io n  is the 
provision  that a g overnm en ta l agency or en tity  m ay not exerc ise  the vo ting  priv ileges  o f  
the stock of a co rpo ra tion  o rgan ized  under the Act.

T h e  p ro p o sed  legislation is suppo rted  by A FN , the A leu t C o rp o ra tio n ,  S ea la sk a  
C orpo ra tion ,  H una  T o tem  C orpora tion  and n um erous  o ther  v il lage  co rp o ra t io n s  w hich  
curren tly  use the noncum ula tive  method o f  shareho lde r  voting.

o f f i c e s l o c a t e  LETTERS O F  SUPPORT

F R E D  J B A X T E R  

D A N I E L  O .  B R U C E  

C H R Y S T A L  S O M M E R S  B R A N D  

L ' S A  M  K I R S C ' A  

J E F F R E Y  F  S A U E R  

L I N D A  T  M c K I N N G V



B A X T E R .  B R U C E  B R A N D
PR O F E S S IO N A L  c o r p o r a t i o n

Senator T im  Kelly 
February 14, 1994 
Page 2

Y our ass is tance  in in troducing  this p roposed  leg is la tion  is very m uch  apprec ia ted . 
If I can provide  any assis tance „o you conce rn ing  this proposed  leg islation, p lease g ive  me 
a call. T hank  you.

Very truly vours,

B A X T E R , B R U C E  & B R A N D

- Fred J. B ax ter

FJB/pc
cc: G eorge D. C ooper, CEO

H una T o tem  Corporation 
Mr. Larry Kimball, AFN



J a n u a r y  25, 1993

H o n o r a b l e  B i l l  W i l l i a m s ,  R e p r e s e n t a t i v e  
A l a s k a  S t a t e  C a p i t o l  
R o o m  128
J u n e a u ,  A l a s k a  9 9 8 0 1

A t  a r e c e n t  b o a r d  m e e t i n g ,  I r e p o r t e d  o n  o u r  p r o p o s e d  b i l l  t o  a l l o w  
n o n - c u m u l a t i v e  v o t i n g  r i g h t s  to  s u r v i v e  t h e  s u n s e t  p r o v i s i o n  n o w  
w r i t t e n  i n t o  s t a t u t e s ,  as a n  o p t i o n  f o r  t h o s e  A N C S A  c o r p o r a t i o n s  
t h a t  h a v e  n o n - c u m u l a t i v e  p r o v i s i o n s  in t h e i r  A r t i c l e s  of
I n c o r p o r a t i o n  and Byla w s .

S e n a t o r  J i m  D u n c a n  h a s  w o r k e d  w i t h  u s  in t h e  past, a n d  h a s  a
p r o p o s e d  b i l l  f o r  s u b m i t t a l  to  t h i s  l e g i s l a t u r e  - c o p y  a t t a c h e d .

A s  I r e c a l l  f r o m  t h e  l a s t  l e g i s l a t u r e ,  S e n a t o r  F r e d  Z h a r o f f  al s o  
s t r o n g l y  s u p p o r t s  t h i s  issue.

T h e  b o a r d  m e m b e r s  o f  H T C  s u g g e s t e d  I c o n t a c t  you, as a m e m b e r  of 
t h e  H o u s e  M a j o r i t y  C a u cus, to s e e  if y o u  w o u l d  a s s i s t  u s  in
p r e s e n t i n g  t h e  p r o p o s e d  bill, o r  s i m i l a r ,  to a c c o m p l i s h  o u r  goal.

I f  y o u  o r  y o u r  s t a f f  w o u l d  l i k e  t o  d i s c u s s  t h i s  i s s u e  f u r t h e r ,  I 
c a n  b e  r e a c h e d  b y  t e l e p h o n e  at  2 0 6 - 3 8 7 - 1 5 5 3 ,  o r  c o n t a c t  F r e d
B a x ter, o u r  c o u n s e l  w h o  h a s  w o r k e d  w i t h  S e n a t o r  D u n c a n  c n  this 
a m e n d m e n t ,  a t  J u n e a u  7 8 9 - 3 1 6 6 .

T h a n k s  B i ll, a n d  g o o d  l u c k  a t  t h i s  s e s s i o n .

R e s p e c t f u l l y  S u b m i t t e d ,

H U N A  T O T E M  C O R P O R A T I O N

G e o r g e  D. C o o p e r  
C h i e f  E x e c u t i v e  O f f i c e r

E n c l o s u r e

cc: H T C  B o a r d  of  D i r e c t o r s
F r e d  B a x t e r  
S e n a t o r  J i m  D u n c a n

HCJNA TOTEM CORPORATION
9309 GLACIER HWY.. SU ITE A-103 JUNEAU. ALASKA 99301 (907) 789-1773 FAX (907) 789-1896 TOLL FREE (800) 428-8298




