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HOUSE BILL NO. 392

IN  T H E  L E G IS L A T U R E  O F  T H E  S T A T E  O F  A L A S K A

N IN E T E E N T H  L E G IS L A T U R E  - S E C O N D  S E S S IO NBY REPRESENTATIVE IVANIntroduced:Referred:
A BILL 

FOR AN ACT ENTITLED 

"An Act relating to the affirmative vote necessary to amend the articles of 

incorporation of Native village corporations to authorize the classification of 

directors."

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF ALASKA:

* S e c t io n  1 . S ec tio n  10, ch . 166, S L A  1988, as am en d ed  by  sec . 5 7 , ch . 5 0 , S L A  1989, 

is  am e n d e d  b y  ad d in g  a  new  su b sec tio n  to  read:

(d) N o tw ith s tan d in g  (a) o f  this sec tion  and  A S  1 0 .0 6 .4 5 5 (b ), an am en d m en t to

th e  a rtic le s  o f  in co rp o ra tio n  o f  a  v illage co rp o ra tio n  o rg a n iz ed  u n d e r  43 U .S .C . 1601 - 

1 6 2 9 e  (A lask a  N a tiv e  C laim s S ettlem en t A c t) an d  in c o ip o ra te d  u n d e r  fo rm er 

A S  10 .0 5 .0 0 5  to  add  a  p ro v isio n  au tho riz ing  th e  c lass ifica tio n  o f  d ire c to rs  u n d er 

A S  1 0 .0 6 .4 5 5  m ay  b e  ad o p ted  by th e  affirm ative v o te  o f  a  m ajo rity  o f  th e  shares 

re p re se n te d  a t a reg u la r o r  specia l m eeting  a t w h ich  a  q u o ru m  is p re sen t in p e rso n  o r by 

p roxy .

•1*
New T e x t  U n d e r l in e d  [DELETED TEXT BRACKETED]

H B  392
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Representative Ivan M. Ivan

S P O N S O R  S T A T E M E N T  - H O U S E  B IL L  392

T h is  b i l l  a m e n d s  th e  A la s k a  C o r p o r a t i o n s  C o d e  to  a u t h o r i z e  A N C S A  v i l l a g e  
c o r p o r a t i o n s  to  p r o v i d e  f o r  B o a r d  o f  D i r e c to r  c l a s s i f i c a t io n  in  t h e i r  b y l a w s .  If 
e n a c t e d ,  H o u s e  B ill 3 9 2  w o u l d  a l l o w  A N C S A  v i l la g e  c o r p o r a t i o n s  to  a m e n d  th e i r  
a r t ic le s  o f  in c o r p o r a t io n  to  a u t h o r i z e  a  c la s s i f ie d  o r  s t a g g e r e d  t e r m  b o a r d  o f  d i r e c to r s  
b v  a  m a jo r i ty  v o te  o f  th e  s h a r e s  r e p r e s e n t e d  a t  a  m e e t in g  o f  s h a r e h o ld e r s .

U n d e r  c u r r e n t  la w ,  f o r  th o s e  v i l la g e s  w h ic h  d id  n o t  h a v e  c la s s i f i e d  b o a r d s  in  p la c e  
iillljli’ b v  J u ly  1, 1989 , s u c h  a n  a m e n d m e n t  r e q u i r e s  a  v o te  o f  t w o - t h i r d s  o f  a ll  o u t s t a n d i n g  

s h a r e s  e n t i t l e d  to  v o te .  T h is  is  o f t e n  d i f f i c u l t  fo r  v i l la g e  c o r p o r a t i o n s  to  a c h ie v e .  
H o u s e  B ill 3 9 2  r e c t i f ie s  t h a t  s i tu a t io n .
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r  » jm  .  »
V u w t t  / i  ' n m n r a t m n  y  --------—

B o a rd  o f D ire c to rs  
R e s o lu tio n  9 5 -1 7

A  resolution, to am end th e A laska Corporation Code (A S 1026,455 (a)) A N C S A  village corporations A rticles o f  Incorporation and B y la w s - Classified Boards
WHEREAS, under the Corporation's current form of Articles of Incorporation 

and, By Laws, the Board of Dorectors is comprised of seven members who are elected 
annually; and

WHEREAS, the Board of Directors have determined that it is in the 
Corporation's best interests to classify the Board into three classes with three-year 
s t i r r e d  terras; and

VVHEREAS. under the Alaska Corporation's Code (AS 1026.455 (a)), a classified 
board must be authorized in a corporation's Articles of Incorporation: and

WHEREAS, the Corporation's Articles presently contain no such authority;
and

’$}$' WHEREAS, in order to provide such authority in the Articles of Incorporation,
an amendment to the Article must be approved by’at least two-thiitfs of the shares 
entitled to vote on the amendment; and

WHEREAS, the Corporation has attempted such an amendment in the last two 
annual shareholder meeting?, but has been unable to even have, two-thirds of all 
shares represented at the meeting;: and

WHEREA.S, it is very common for ANCSA 'ullage Corporations to be unable 
to obtain a two thirds attendance in person or by proxy, at a shareholder's meeting; 
and

WHEREAS., the Board of Directors has determined that it should request that 
the Alaska Federation of Natives and Calista Corporation work towards an 
amendment to the Alaska Corporations Code to address this high voting percentage 
requirements;

NOW THEREFORE BE IT IS RESOLVED bv the delegates to the 1995 Annual 
Convention of the Alaska Federation of Natives, Inc., that Aurelia Brown, as 
Chairperson and President of the Corporation, be and hereby is authorized and 
directed to contact and work in conjunction with Calista. the Adaska Federation of 
Natives, • and the Corporation's attorney to attempt to amend the Alaska 
Corporations Code to provide tor either (i) a lower voting percentage to amend

1 2 / 2 1 / 9 5  1 1 : 5 9  © 9 0 7 2 7 4 8 2 4 6  AFN  ________ ii002

SWAN LAKE CORPORATION BOARD O f DIRECTORS



1 2 / 2 1 / 9 5  1 1 : 5 9 © 9 0 7 2 7 4 8 2 4 6 AFN

#
ANCSA village corporation's Articles with respect to authority for classified boards; 
(li) the authority in a Board of Director? to amend a CorDronsiion’s By ■ sw; *c 
provide tor a classified coaid; or (iii) some similar amendment that would issist 
ANCSA village Corporations in ftstblishm^ classified boards.

PASSED AND .APPROVED by ?. duly constituted cuorum or. the 13th day of 
Septembci 1995. with 4 present and j  absent, also by a vote of 4 in favor, 0 opposed and 
three absent of the Swan Lake Corporation Board of Directors

Aurelia
Chairperson

i us tin knatius. Sr.%n> 
Secretary

@ 0 0 3

SWAN IAKE CORPORATION 
30AKD OFDIRECTOBS



*
NAPASKIAK INCORPORATED

BOARD OF DIRECTORS 

RESOLUTION NO. 95-

WHEREAS, unaer :he co rD o ra tio n s  current form of Articles of 
Incorporation and Bylaws, the Boara of Directors is comorised of five memoers who are 
elected annually; ana

WHEREAS, the Boara of Directors has determined that it is in the 
corporation s oest interests to classify the Boara into three classes with three-year 
staggered terms: ana

WHEREAS, unaer tne Alaska Corporations Coae (AS 10.06.455(a)), a 
classifiea bcara must ce authorizes in a ccrooration s Articles of Incomoration: and

WHEREAS, the ccrooration s Articles presently contain no sucn authority:

WHEREAS, in oraer to provide such authority in the corporation s Articles 
of Incorporation an amendment to the Articles must be approvea by at least two-thirds 
of the shares entitlea to vote on the amenament: ana

WHEREAS, the ccrooration is not able to obtain even a two-thirds 
attendance, in person cr by proxy, at shareholder meetings: and

WHEREAS, it is very common for ANCSA village corporations to be 
unable to obtain a two-thirds attendance, in person or by proxy, at a shareholder's 
meeting: and

WHEREAS, the Board of Directors has determined that it should request
that the Alaska Federation of Natives ana Calista Corporation work towards an 
amendment to the Alaska Coraorations Ccae to address this high voting percentage 
requirement: therefore

IT IS RESOLVED, that Joseph Baviila. as Chairman 
and President, ana Steven Maxie. Jr.. as General Manager, 
be and hereby are authorized and directed to contact and 
work in conjunction with Calista Corporation, the Alaska 
Federation of Natives, and the corporation's attorney to 
attemot to amend the Alaska Corporations Code to provide

and

N A P A . S K J A K  I N C O R P O R A T E D  

B O A R D  O F  D I R E C T O R S  R E S O i m O N Pmc I



for either (i) a lower voting percentage to amend ANCSA 
village corporations1 Articles with respect to authority for 
classified boards: (ii) the authority in a Board of Director's to 
amend a corporation’s Bylaws to provide for a classified 
board; or (iii) some similar amendment that would assist 
ANCSA village corporations in establishing classified boards.

DATED this day of  , 1995, be a vote of
in favor, and opposed.

ATTESTED TO:

N A P A S W A K  I N C O R P O R A T E D  

B O A R D  O F  D I R E C T O R S  R E S O L U T I O N
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January 12, 1996

V I A  F A C S I M I L E

Mr. Tom Wright
Adm inistrative Assistant
Office o f  Representative Ivan M. Ivan
Alaska State Legislature
Juneau. Alaska 99801

Re: H B 392: ANCSA Village C o rp o ra tio n  B o ard  C lassification
Our File Nos. 74270.1 and 74273.1

Dear Tom:

Per your request, this letter provides you with a sum m ary o f HB 392 ("An Act
relating to the affirmative vote necessary to ameDd the articles o f incorporation o f Native village 
corporations to authorize the classification o f directors"). In a nutshell, if enacted in its current 
form , HB 392 would allow ANCSA village corporations to amend their articles o f incorporation to 
authorize a classified or staggered term board o f directors by a m ajority vote of the shares 
represented at a meeting o f shareholders.

Under the current law, such an am endment requires a vote o f two-thirds o f all the
outstanding shares entitled to vote. This is a difficult voting percentage for ANCSA village 
corporations to achieve. Native village corporations generally have a  difficult time obtaining even 
a m ajority attendance (in person or by proxy) at their shareholder meetings. Obtaining an affirmative 
vote o f  two-thirds o f all the shareholders (which is not simply two-thirds o f  the shareholders present 
at a meeting) o r even two-thirds attendance (in person o r by proxy) at a shareholder m eeting, is 
alm ost im possible.

There are various advantages to having a classified board o f directors. A classified
board provides continuity in the m anagement o f a corporation because the full board is not replaced 
every year. Instead, only directors in one of the classes are up for election in  any given year. A 
classified board also provides for better long range planning and policy developm ent because there 
are always directors from  the previous year on the board. In addition, such a scheme always ensures 
that there are som e board members with historical knowledge o f prior year corporate activities.

It is also im portant to emphasize that this legislation does not apply to ANCSA
Regional corporations. Furtherm ore, many o f the ANCSA village corporations already have 
classified boards in place, so this legislation will also not impact them (unless they desire to change 
their current classification scheme). Under the prior corporations statute (which was replaced by the

401 wc&t r*n « avcnuc, Surrc soo
A N C M Q M A C * . ALASKA 9 9 0 0 1 - 2 2 2 0  

T C L -  0 0 7 - 2 7 0 - A A l  I  F A K S lM tu C  O Q 7 - Z 7 0 - 4  A CO

9 K L L K v u f .  W a s h i n g t o n  p o a t l a n o . o a e c o n  S e a t t l e . W a s h i n g t o n
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M r. Tom  W rjght 
January 12, 1996 
Page 2

Alaska Corporations Code effective July 1, 1989), corporations were perm itted to provide for a 
classified board in then  bylaws. Savings language enacted in conjunction with the Alaska 
Corporations Code allowed these bylaw classification schemes to rem ain intact for ANCSA 
corporations despite language in the new code requiring corporations to provide for classified boards 
through their articles o f incorporation. See Section 57, ch. 82, SLA 1989. Thus, HB 392 is 
prim arily directed at village corporations who did not have classified boards in place on July 1, 
1989, but now desire to implement such a scheme.

I should also emphasize that there is a precedent for allowing this low er voting 
percentage. Under the Alaska Corporations Code, corporations are authorized to elim inate or limit 
director personal liability (except in certain instances) to the corporation and/or shareholders for 
m onetary dam ages by way o f their articles of incorporation. See AS 10.06.210(1)(N ). For 
corporations in effect prior to July 1, 1989, the necessary voting percentage for such an  amendm ent 
to die articles is two-thirds o f all the shares entitled to vote. H ow ever, the Legislature made an 
exception to this requirem ent for ANCSA corporations by providing that such an am endm ent to the 
articles o f incorporation could be adopted by the affirm ative vote o f the m ajority o f  shares 
represented at a meeting. See Section 10, ch. 166, SLA 1988, as amended by Section 57. ch. 50, 
SLA 1989. The voting percentage for such an amendm ent is the sam e as that proposed in HB 392.

Lastly, as you are aware, this amendm ent was requested by Napaskiak Incorporated 
and Swan Lake Corporation, two ANCSA village corporations from  the Calista Region. Both 
corporations have submitted classified board amendments to their shareholders at the last two annual 
shareholder meetings. Although the amendment was supported by a m ajority of shares represented 
at each m eeting, neither corporation was able to obtain a two-thirds affirm ative vote in favor of the 
am endm ent. I f  the proposed legislation is enacted, both corporations will m ost likely adopt a 
classified board amendm ent at their next annual shareholder meeting.

Please let me know if  you need additional inform ation. I appreciate all the time and 
effo rt you have provided in conjunction with this proposed legislation.

Very truly yours.

& SH EFELM A N

/ 9 6  FR I 1 5 : 2 0  .FAX 907 276 4 100 FOSTER PEPPER&SHEFEDIAN

Price

cc: Steven M axie, J r ., Napaslriaic Incorporated
Aurelia B row n, Swan Lake Corporation 
M atthew Nicolai, Calista Corporation 
Sue Gamache, Calista Corporation 
Julie Kitka, Alaska Federation o f Natives
M ichael M onagle, Division o f Banking, Securities and Corporations



Sec. 10.06.455. C L A S S IF IC A T IO N  O F D IR E C T O R S .
(a) I f  the b o ard  consists  o f  th ree o r m ore m em bers, the a rtic les  o f  in co rp o ra tio n  m ay 

p ro v id e  that in stead  o f  elec ting  all the d irec to rs annually  the d irec to rs  b e  d iv ided  in to  e ith e r  tw o  
o r th ree classes, each  c lass to be as nearly equal in num ber as possib le , w ith  the  term  o f  o ffic e  of 
d irec to rs  o f  the firs t class to exp ire  at the first annual m eeting  o f  sh a reh o ld e rs  a fte r th e ir e lec tio n , 
that o f  the second c lass to exp ire  at the second annual m eeting  a fte r th e ir  e lec tion , and th a t o f  the 
third class, if  any, to  exp ire  at the third annual m eeting  a fte r their e lec tion . A t each annual m ee tin g  
a f te r  the c lass ifica tio n  the  num ber o f  d irec to rs equal to the n u m b er o f  the  c lass w h o se  term  
exp ires at the tim e o f  the m eeting  shall be elected  to hold o ffice  until the second  su cceed in g  annual 
m eeting  i f  there are tw o classes, o r until the th ird  succeed ing  annual m eetin g  i f  there a re  th ree  
classes. A  c lassifica tio n  o f  d irec to rs is not e ffec tive  befo re  the firs t annual m eeting  o f 
shareho lders.

(b) U nless cu m u la tiv e  vo ting  rights u n d er AS 10.06 .420(d) hav e  been  e lim inated  by the 
artic les o f  in co rp o ra tio n , an am endm en t o f  the artic les that w ould  e stab lish  o r require  
c lassifica tion  o f  the board  u n d er (a) o f  this section m ay not be ad o p ted  i f  the v o tes cast ag a in st 
the am endm en t w ould  be su ffic ien t to elect a d irec to r i f  vo ted  cu m u la tiv e ly  at an elec tion  o f  the 
en tire  board.
H is to ry  -
(sec. 1 ch 166 S L A  1988; am  sec. 1 ch 131 SLA  1990)

C ro ss  R eferences -
F o r ap p licab ility  o f  section  to  certain  ex isting  co rp o ra tio n s, see sec. *7, ch. 82, S L A  1989 

in the  T em p o ra ry  and  Special A cts o r the ed ito r's  no te at A S 10.06.453.
A m en d m en t N o tes -

T h e  1990 am en d m en t substitu ted  "th ree o r m ore m em bers" for "n ine o r  m ore m em bers"  in 
the first sen ten ce  o f  subsec tion  (a).



®  •
Sec. 10.06.453. N U M B E R  A N D  E L E C T IO N  O F D IR E C T O R S .

(a) T he b o ard  o f  d irec to rs  shall co n sis t o f  one o r m ore  m em bers. T h e  num ber o f  d irec to rs 
shall l e  fixed by, o r  in the  m anner p rov ided  in, the by law s, un less the artic les fix the n u m b er of 
d irec to rs, in w hich case  a change in the num ber o f  d irec to rs shall be  m ade only  by am en d m en t o f 
the artic les. I f  the n u m b er o f  d irec to rs  is not o th erw ise  set, the n u m b er o f  d irec to rs  is three.

(b) E xcep t as o th erw ise  p rov ided  in AS 10.06.230 and  th is section , the  n u m b er of 
d irec to rs  m ay be in creased  or decreased  by am en d m en t o f  the  a rtic les  o r the by law s o r by ac tion  
o f  the board  or the  sh areh o ld ers  u n d er the  sp ec ific  p ro v is io n s o f  an a rtic le  o r a b y law  adop ted  by 
approval o f  the o u ts tan d in g  shares. A  ch an g e  in the nu m b er o f  d irectors, includ ing  by am endm en t 
r f  the artic les, is su b jec t to the fo llow ing  lim itations:

(1 ) i f  *he board  is au tho rized  by the  a rtic le s  o r the by law s to  change the n u m b er of 
d irec to rs, w h e th e r by am en d in g  the b y law s o r by tak in g  action  u n d er the  specific  p rov ision  o f  
an a rtic le  or a b y law  adop ted  by approval o f  the o u ts tan d in g  shares, the  am en d m en t or ac tion  
shall requ ire  the vote o f  a m ajority  o f  the en tire  board;

(2) a decrease  in the n u m b er o f  d irec to rs m ay not shorten  the term  o f  an 
incum ben t d irector.

(c) T he a rtic le s  m ay provide for the  elec tion  o f  one o r m ore d irec to rs  by the ho lders o f  the 
shares o f  a class o r  series vo ting  as a c lass o r series.

(d) T he nam es and addresses o f  the  m em bers o f  the first board  m ay b e  stated  in the 
artic les. T he m em bers o f  the  first board  ho ld  o ffice  until the first annual m eetin g  o f  shareho lders, 
and until their successo rs have been elected  and qualified .

(e) A t the first annual m eeting  o f  shareh o ld ers  and at each su b seq u en t annual m eeting  the 
shareho lders shall elect d irec to rs to  hold o ffice  until the next succeed ing  annual m eeting , except in

ilflW the case  o f  the c lassifica tio n  o f  d irec to rs as perm itted  by AS 10.06.455. A director, includ ing  a 
d irec to r elected  to  fill a vacancy , shall hold  o ffice  until the exp ira tion  o f  the term  for w hich  
elected  and until a su ccesso r has been elected  and qualified.
H is to ry  -
(sec. 1 ch 166 S L A  19S8; am  sec. 35, 36 ch  82 SL A  1989)

A m en d m en t N o tes  -
T he 1989 am endm en t, effec tive  Ju ly  1, 1989, rew ro te  subsec tion  (a); and  in subsec tion

(b), added  "E xcep t as o th erw ise  p rov ided  in A S 10 .06.230 and this section" a t the  b eg inn ing  of 
the subsec tion , d iv id ed  the subsection  in to  tw o sen tences, ad d in g  "A  ch an g e  in the n u m b er of 
d irectors, in c lu d in g  by am endm en t o f  th e  artic les, is" to the b eg in n in g  o f  the  presen t second  
sen tence, and m ade related gram m atical changes.
E d ito rs  N o tes  -

S ection  57, ch. 82, SL A  1989, p rov ides: "A P P L IC A B IL IT Y  T O  C E R T A IN  
C O R P O R A T IO N S  W IT H  C L A S S IF IE D  D IR E C T O R S , (a) N o tw ith stan d in g  A S 10 .06 .453(e) 
and  10 .06 .455 , i f  a co rpo ra tion  is o rgan ized  u n d er 43 U .S .C . 1601 - 1629e and  i f  the co rp o ra tio n 's  
b y law s, as th e  b y law s ex ist im m edia te ly  b efo re  July  1, 1989, con ta in  a p ro v is io n  that com plies 
w ith  fo rm er AS 10.05 and p rovides for a board  o f  d irec to rs co n sis tin g  o f  th ree  o r few er classes o f 
d irec to rs w ith  term s o f  o ffice  ex tend ing  no t lon g er than  the th ird  annual m eetin g  afte r the 
d irec to rs ' e lec tion , the  corpo ration  m ay co n tin u e  to  e lec t d irec to rs in the c lasses  and for the term s 
p rov ided  u n d er the by law s.

"(b) T he ap p lica tio n  o f  (a) o f  th is  sec tion  te rm in a tes  i f  on o r a fte r Ju ly  1, 1989, the 
co rp o ra tio n  m o d ifies  o r e lim in a tes  the  p ro v is io n s  o f  the  co rp o ra tio n 's  b y law s on the 
classification  and tenms o f  o ffice  o f  the co rp o ra tio n 's  d irec to rs.
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"(c) N o tw ith s tan d in g  AS 10 .06 .453(e) and 10.06.455, i f  a co rp o ra tio n  is no t co v e red  by

(a) o f  th is sec tion , i f  the co rp o ra tio n  is o rg an ized  u n d er fo rm er AS 10.05, and  i f  the  co rp o ra tio n 's  
b y law s , as the b y law s ex ist im m ed ia te ly  befo re  Ju ly  I, 1989, co n ta in  a p ro v is io n  that co m p lies  
w ith  fo rm er AS 10.05 and p ro v id es  fo r a c lassified  board  o f  d irec to rs, the co rp o ra tio n  m ay  
co n tin u e  to  e lec t d irec to rs  in the c lasses and fo r the te rm s p rov ided  u n d er the  b y law s until Ju ly  1, 
1994."
C olla teral R efs -

1SB A m . Jur. 2d, C o rp o ra tio n s, sec. 1349, 1363.
19 C .J.S ., C o rp o ra tio n s , sec. 716  - 720.
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Sec. 10.06.504. P R O C E D U R E  T O  A M E N D  A R T IC L E S  O F  IN C O R P O R A T IO N .

(a) A corporation  shall am end its artic les o f  in co rpo ra tion  in the fo llo w in g  m anner:
(1) i f  shares have not been issued, the board  shall adop t a reso lu tio n  se ttin g  out 

the  p roposed  am en d m en t or am endm ents;
(2) su b jec t to  AS 10.06.506, if  shares have been issued, an am en d m en t shall be 

app ro v ed  by the  board  and the o u tstand ing  sh ares; approval m ay be in itia ted  by the 
sh areh o ld ers  e ith e r befo re  o r afte r consideration  by the  board ; if the b o ard  ad o p ts a re so lu tio n  
se ttin g  out a p roposed  am endm en t, the board  shall d irec t that the  am en d m e n t b e  su b m itted  to  
a vo te  at a m eetin g  o f  shareho lders that m ay be e ith e r the annual o r a special m eeting ; if 
approval o f  the o u ts tan d in g  shares is ob tained  b efo re  ac tion  by the board , the board  shall 
co n sid er and e ith e r approve o r reject the am en d m en t at the next regu lar o r specia l m eeting ;

(3) un less the artic les o f  inco rporation  p ro v id e  o therw ise , a co rp o ra tio n 's  board  o f 
d irec to rs  m ay ad o p t one  or m ore o f  the fo llow ing  am en d m en ts  to  the a rtic le s  o f  in co rp o ra tio n  
w ithou t sh areh o ld er action:

(A ) to delete  the nam es and ad d resses  o f  the initial d irec to rs;
(B ) to delete  the nam e and address o f  the initial reg istered  agent or 

registered office, i f  a sta tem ent o f  change is on file w ith  the com m issioner; or
(C ) to ch an g e  each issued and un issued  au thorized  share  o f  an o u ts tan d in g  

c lass into a g rea te r num ber o f  w hole shares i f  the co rpo ra tion  has only  shares o f  th a t c lass 
o u tstand ing .
(b) A p ro p o sed  am endm en t m ay be con ta in ed  in resta ted  artic les o f  in co rp o ra tio n  that

con tain
(1 ) a s ta tem en t tha t ex cep t for the d esig n a ted  am en d m en t the  resta ted  artic les 

co rrec tly  set ou t w ith o u t change the p rov isions o f  the  a rtic les being  am ended ; and
(2) a s ta tem en t that the restated  a rtic le s  to g e th er w ith  the d esig n a ted  am en d m en t 

su p ersed e  the orig inal artic les and all am endm en ts to  the orig inal artic les.
(c) W ritten  no tice se ttin g  out the p roposed  am en d m en t o r  am en d m en ts  o r a su m m ary  of 

the changes to  be m ade shall be g iven  to each sh areh o ld er o f  record  en titled  to  vo te  th ereo n  w ith in  
the  tim e and in the  m an n er p rov ided  in this ch ap te r fo r the  g iv ing  o f  no tice  o f  m eetings o f 
shareho lders. I f  the  am en d m en t is to  be considered  a t an annual m eeting , the p roposed  
am en d m en t o r sum m ary  m ay be included  in the no tice  o f  the annual m eeting.
H isto ry  -
(sec. 1 ch 166 SL A  1988)

E d ito rs  N o tes  -
S ection  10, ch. 166, SL A  198S, as am ended  by sec. 57, ch. 50, S L A  1989, p rov ides:
"(a) T he req u irem en t o f  an  affirm ative  vo te  o f  at least tw o -th ird s  o f  the shares en titled  to  

v o te  fo r the  ad o p tio n  o f  an am en d m en t to the a rtic le s  o f  in co rp o ra tio n  as p ro v id ed  in fo rm er AS 
10 .05 .276  shall rem ain  in force fo r co rporations ex is tin g  b efo re  July 1, 1989.

"(b) N o tw ith s tan d in g  (a) o f  this section , an  e lec tio n  to  be  g overned  by the v o tin g  
p ro v is io n s  o f  AS 10.06.504 - 10.06.506, as en ac ted  by sec. 1 o f  th is A ct, m ay be m ad e  in  the  
sam e m an n er as an am endm en t to  the artic les o f  in co rp o ra tio n  is m ade u n d e r th o se  sec tions. A n 
e lec tio n  u n d er this subsec tion  requ ires the affirm ativ e  vo te  o f  at least tw o -th ird s  o f  the  shares 
en titled  to  vo te  u n d e r fo rm er AS 10.05.276(3).

"(c) N o tw ith s tan d in g  (a) o f  this section , an am en d m en t to  the a rtic les o f  in co rp o ra tio n  o f 
a co rp o ra tio n  o rg an ized  u n d er 43 U .S.C . 1601 - 1628 (A laska N ative  C laim s S e ttlem en t A ct) and 
in co rp o ra ted  u n d er fo rm er A S 10.05.005 to add a p rov ision  e lim in a tin g  o r lim itin g  the personal



liab ility  o f  a d irec to r to  the corpo ration  o r its s to ck h o ld ers  fo r m onetary  dam ag es u n d er AS 
1 0 .0 6 .2 10(1)(N ) m ay be adop ted  by the affirm ativ e  vo te  o f  a m ajo rity  o f  the  shares rep resen ted  
a t th e  re g u la r o r special m eetin g  a t w h ich  a quorum  is p resen t in person  o r by p roxy."


