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F I S C A L  N O T E

1996 LEGISLATIVE SESSION
Revision Date:
Title:

STATE OF ALASKA

Native Corp Director Classification

Sponsor: Representative Ivan
Requestor: _____________________

BILL NO. HB 392 am

Department: Commerce and Economic Development 
BRU: Banking, Securities and Corporations 

Component: Banking. Securitios and Corporations

COMPONENT SERIAL NO. 1233

Expenditures/Revenues
OPERATING EXPENDITURES FY 97 FY 98 FY 99 FY00 FY 01 FY 02
PERSONAL SERVICES
TRAVEL !
CONTRACTUAL
SUPPLIES
EQUIPMENT
LAND & STRUCTURES I
GRANTS. CLAIMS
MISCELLANEOUS

[TOTAL OPERATING

odod

0.0 0.0

odoo

ICAPITAL EXPENDITURES 0.0 0.0 0.0 I 0.0 0.0 0.0

ICHANGEIN REVENUES 0.0 0.0 0.0 I 0.0 0.0 0.0

FUND SOURCE (Thousands of Dollars)
1002 Federal Receipts
1003 GF Match
1004 General Fund
1005 GF/Program Receipts
1006 GF/MHTIA
Other
TOTAL 0.0 0.0 0.0 0.0 0.0 0.0

Estimate of any current year (FY 96) cost: S  0.0

POSITIONS
FULL-TIME
PART-TIME
TEMPORARY

ANALYSIS: (Attach a separate page if necessary)

Prepared by: 
Division:

Willis F. Kirkpatrick. Director
Banking, Securities and Corporations

Approved by Commissioner: William L. Hensley 
Agency: Commerce and E|

M U /*
/onomic Develop:
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Date:
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F I S C A L  N O T E

Revision Date: 2/23/96_____________________
Title: An Act relating to the reinstatement of dis­

solved Native villane corporations... 
Sponsor: Rep._Ivan________________________

CTATE OF ALASKA
1996  LEGISLATIVE SESSION

BILL NO: HB 3 9 2  am

BRU:
Component:

C o m m u n i t y  & R rc q io n a l  A f f a i r s
none___________________________
n o n e _________________

Requestor: Senate C&RA C O M P O N E N T  S E R I A L  N O .

OPFRATING FY F7 fy pp. f y  qq f y  nn fy m _____FY 0? .
PFRFONAI FFRVIOFF n n n n o n C) . n n n n
TRAV/FI
rnwTRAr'Ti iai
FI IPPI IFF
FDIIIPMFNT
I AMn A FTRIIPTIIRFF
GRANTF PI AIMF
MIFOFI 1 AfJFm IF
TOTAI OPFRATING n_n n n n n n.n n n n n

C A P I T A !  F X P F N D I T I J R F S - — Q - 0  ... . n.o. n n . . .n.n_ . n.n .n.n 1

CHANGE IN REVENUES( ) 
Revonus Code

1

1

109? Federal Receipts
1003 GF Match
1( 04 GF
1005 GF/Program Receipts
1006 GF/MHTIA
Other
■Q.Y.i _ ... . .0.0. n n n n 0 0 0 0 n n

Estimate of current year (FY 95) impact: S none 

POSITIONS:
FIJI I -TIMF 0 0 0 0 0 0.
PART-TIMF

TEMPORARY _ . . .

ANALYSIS: (Attach a separate page if necessary.)

Prepared By: 
Division:

Remond Henderson
Director. Administrative Services

Phone: 465-4808
Date: 2/23/96

Date: 2/23/96Approved by Commissioner __ _______________  ____________
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STATE OF ALASKA
F I S C A L  N O T E

BILL NO. HB 392
1996 LEGISLATIVE SESSION
Revision Date: Department: Commerce and Economic Development
Title: Native Corp Director Classification BRU: Bankinq, Securities and Corporations

Component: Bankinq, Securities and Corporations
Sponsor Representative Ivan
Requestor COMPONENT SERIAL NO. 1233

Expenditures/Revenues (Thousands of Dollars)
OPERATING EXPENDITURES FY 97 I FY 98 ! FY 99 FYOO I FY 01 I FY 02
PERSONAL SERVICES ! I I I |
TRAVEL I I I | I
CONTRACTUAL l I I I
SUPPLIES I I I
EQUIPMENT ( I I I
LAND & STRUCTURES I i I I I
GRANTS, CLAIMS I . ! | |
MISCELLANEOUS i i j I i
TOTAL OPERATING o.o! o.o: o.o 0.0 I 0.0 I 0.0

CAPITAL EXPENDITURES 0.0 I 0.0 : 0.0 0.0 1 0.0 1 o.o 1

ICHANGE IN REVENUES I 0.0 I 0.0 I 0.0 I 0.0 ! O0~i 00

FUND SOURCE (Thousands ol Dollars)
1002 Federal Receipts
1003 GF Match
1004 General Fund 
'1005 GF/Program Receipts 
11006 GF/MHTIA
i Other

0.0 0.0 . 0.0 i 0.0 0.0 0.0

Estimate of any current year (FY 96) cost: S  0.0

POSITIONS
FULL-TIME 1 1 1
PART-TIME
TEMPORARY

ANALYSIS: (Attach a separate page if necessary)

Prepared by: Willis F. Kirkpatrick. D i r e c t o Phone: _____465-2521
Division: Bankinq, Securities and Corporations 1 ' /  Date: J'/O
Approved by Commissioner William L. Hensley f U J t L ~ L  !  / S '_____________________ Dale: / - f  0 - $ u>

Agency: Commerce and Economic Development______________
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Revision Date: i W M ---------------------------------------------- Dept. Affected: ...Com m unity & Regional-A ffairs
Title: relatino to the affirmative vote necessary______ B R U : ________________________________

to amend articles of inc. of Native village corp Component: ________________________________
Sponsor: Rep. Ivan____________________________  ________________________________
Requestor: Rep. Ivan____________________________  COMPONENT SERIAL NO. ____________________

F I S C A L  N O T E

STATE OF ALASKA BILL NO: HB 3 9 2
1996  LEGISLATIVE SESSION

EXPENDITURES/REVENUES: (Thousands of Dollars) (inflation not include 1)

DPFRATING . FY .07 ... FY RR FY °LT___ fy nn FY 01 py n?
RFRRDNAl RFRVirFR
TRAVFI

CnNTHAOTI IA!
•!!PPI IFF

. .-nillPMFNT
! AND A RTfll If.Tl IRFF
GRANTS ri AIMS
vllSr.F! I ANFGt IF
rn tA i o p e ra t in g . . . .n n n n . . .n .n . n.n . . . . .  .. n n . n n

CAPITA! .FXPFNDITURFS. n n n.n n n ___ n.n n.n ! . .n.n

C H A N G E  IN R E V E N U E S (  )
R o v o n u e  C o d a

FUNDING: (Thousands of Dollars)

100? Federal Receipts
1003 GF Match
•'004 GF
1006 GF/Prngram Pprpipts

5(0006 GF/MHTIA
Other
TOTAI 0 0 on n n on nn 0.0

Estimate of current year (FY 95) impact: S none

I OSITIONS:

FUI L-T'MF 0 0 0 0 0 0
PART-TIMF
TEMPORARY

ANALYSIS: (Attach a separate page if necessary.)

Prepared By: Remond Henderson. Director / - J 465-4808
Division: Administrative Services____________________________________Date: 1/9/96

Approved by Commissioner. Dale: 1/9/96
Agency: Mike Irwin. Dept, of Community & Reg. Affairs
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Session 
Alaska State Capital 

Juneau. Alaska 99801-1182 
Phone: (907) 465-4942

Interim 
P.O. Box 137 

Aklak. Alaska 99552 
Phone: (907) 765-7526

Representative Ivan M. Ivan

M E M O R A N D U M

T O :

FROM:
D A T E :

R E :

S e n a to r  J o h n  T o rg e rs o n , C h a i r  
S e n a te  C o m m u n ity  &  R e g io n a l 
A f fa ir s  C o m m it te e

R e p r e s e n ta t i v e  I v a n  M. Iv a n / j  

F e b r u a r y  14, 1996  

S c h e d u l in g  o f  H o u s e  B ill 3 9 2  a m

P le a s e  c o n s id e r  t h i s  r e q u e s t  to  h e a r  H o u s e  B ill 3 9 2  a m : A n  A c t r e l a t i n g  to  th e  
r e i n s t a t e m e n t  o f  d is s o lv e d  N a t iv e  v i l la g e  c o rp o r a t io n s  a n d  to  th e  a f f i r m a t iv e  v o te  
n e c e s s a r y  to  a m e n d  th e  a r t i c l e s  o f  in c o r p o r a t io n  o f  N a t iv e  v illa g e  c o r p o r a t io n s  to  
a u th o r iz e  th e  c la s s i f ic a t io n  o f  d i r e c to r s .

S e c tio n  1 o f  t h e  b ill  a l lo w s  N a t iv e  v i l la g e  c o rp o r a t io n s  t h a t  h a v e  b e e n  in v o lu n ta r i ly  
d is s o lv e d  by  th e  S t a t e  to  b e  r e i n s t a t e d  u n d e r  th e  la w , o n e  y e a r  a f t e r  th e  e ffe c tiv e  
d a te  o f t h i s  a c t .  In  1994 , H B  71 a d d e d  a  p ro v is io n  u n d e r  A S  1 0 .0 6 .9 6 0  (i) o f fe r in g  a  
o n e  y e a r  o p p o r tu n i ty  fo r i n v o lu n ta r i ly  d is s o lv e d  v i l la g e  c o rp o ra t io n s  to  r e i n s t a t e .  
A c c o rd in g  to  t h e  D iv is io n  o f  B a n k in g ,  S e c u r i t ie s  a n d  C o r p o ra t io n s ,  th e r e  r e m a in  five 
N a t iv e  i 11 a g e  c o r p o r a t io n s  tl a t  d id  n o t  t a k e  a d v a n ta g e  o f  t h e  r e i n s t a t e m e n t .  T h o s e  
c o r p o r a t io n s  a r e  O s c a rv i l le  N a t iv e  C o r p o r a t io n , T u lk is a r m u te .  In c ., C u lly  
C o r p o r a t io n ,  O h o g  I n c o r p o r a te d ,  a n d  T h e  G r o u s e  C r e e k  C o rp o ra t io n .

S e c tio n  2 a m e n d s  th e  A la s k a  C o r p o r a t io n s  C o d e  to  a u th o r iz e  A N C S A  v i l la g e  
c o r p o r a t io n s  to  p ro v id e  fo r  B o a rd  o f  D i r e c to r  c la s s if ic a t io n  in  t h e i r  b y la w s . I f  
e n a c te d ,  H o u s e  B ill 3 9 2  w o u ld  a llo w  A N C S A  v illa g e  c o rp o ra t io n s  to  a m e n d  t h e i r  
a r t i c l e s  o f  in c o r p o r a t io n  to  a u th o r i z e  a  c la s s if ie d  o r  s ta g g e r e d  t e r m  b o a rd  o f  
d i r e c to r s  by  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 te d  at, a  m e e t in g  o f  s h a r e h o ld e r s .

Aklachak • Akiuk • Alrknacik • Almuutluak • DttJicl • Chefomak • Clark * Point • Dillingham • Kck • Kkuk • Ekvok • Goodncwj Hay • 
Kailfiluk • Kipmik • Koliganek • Konglganak • Kwrthluk • KwigUlmfiok • M.innkotok • Nnpakuk • Napa^klak • NcwStuynhok • Nunapllrlmk • 

O.icamllc • Platinum • Portage Creek • Qulnhagak • Toglnk • luntutulluk • Twin IHIIh



U n d e r  c u r r e n t  la w , fo 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 if ie d  b o a rd s  in  p la c e  
by  J u l y  1, 1 9 8 9 , 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  tw o - th i r d s  o f  a ll  o u t s t a n d in 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 te n  d if f ic u l t  fo r v i l la g e  c o rp o r a t io 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 .  A la s k a  F e d e r a t io n  o f  N a t iv e s  (A F N ) 
s u p p o r t s  H o u s e  B ill 3 9 2  a m .

T h a n k  y o u  fo r  y o u r  c o n s id e r a t io n  o f  m y  r e q u e s t .  B a c k u p  m a te r i a l  fo r  t h i s  b ill w ill  
b e  p ro v id e d  to  y o u r  a id e .  I f  y o u  r e q u i r e  f u r t h e r  in f o r m a t io n  o r  h a v e  a n y  q u e s t io n s ,  
p le a s e  c o n ta c t  m y s e l f  o r  m y  a id e ,  P a t  W a lk e r .
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Session
Alaska State Capital 

Juneau, Alaska 99801-1182 
Phone: (907) 465-4942

Interim
P.O. Box 137 

Aklak, Alaska 99552 
Phone: (907) 765-7526

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 ILL 392 a m

I s p o n s o r e d  H o u s e  Bill 3 9 2  to  a m e n d  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 l lo w  
A N C S A  v i l la g e  c o r p o r a t io n s  to  a m e n d  th e ir  a r t ic le s  o f  in c o r p o r a t io n  to  a u th o r iz e  a 
c la s s i f ie d  o r  s ta g g e r e d  te r m  b o a r d  o f  d i r e c to r s  b y  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 te d  a t  a m e e t in g  o f  s h a re h o ld e r s .

U n d e r  c u r r e n t  la w , fo r  th o s e  v i lla g e s  w h ic h  d id  n o t h a v e  c la s s if ie d  b o a r d s  in  p la c e  
b y  J u ly  1, 19S9, s u c h  a n  a m e n d m e n t  r e q u ir e s  a  v o te  o f  tw o - th i r d s  o f  a ll  o u ts t a n d in 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 te n  d if f ic u l t  fo r  v i l la g e  c o r p o r a t io n s  to  a c h ie v e . 
T h is  b ill  r e c t if ie s  th a t  s i tu a t io n .

A n  a m e n d m e n t  to  H o u s e  Bill 3 9 2  w a s  p r e s e n t e d  a n d  a c c e p te d ,  to  i n c lu d e  a 
p r o v is io n  fo r  A N C S A  v i l la g e  c o r p o r a t io n s  th a t  h a v e  b e e n  in v o lu n ta r i ly  d i s s o lv e d  
b y  th e  S ta te  a n  o p p o r tu n i ty  to  r e in s ta te .  A  s im ila r  p r o v is io n  w a s  p r o v id e d  b y  th e  
E ig h te e n th  A la s k a  L e g is la tu re  in  1994, u n d e r  I IB 71.

A m e n d e d  H o u s e  B ill 3 9 2  a l lo w s  N a t iv e  v i l l a g e  c o r p o r a t i o n s  th a t  h a v e  b e e n  
in v o lu n ta r i ly  d i s s o lv e d  b y  th e  S ta te , th e  a b il i ty  to  b e  r e in s ta t e d  u n d e r  th e  la w , o n e  
y e a r  a f t e r  th e  e f f e c t iv e  d a t e  o f  th is  a c t. A c c o r d in g  to  th e  D iv is io n  o f  B a n k in g , 
S e c u r i t ie s  a n d  C o r p o r a t io n s ,  th e r e  r e m a in  f iv e  N a t iv e  v i l la g e  c o r p o r a t io n s  th a t  d id  
n o t  ta k e  a d v a n ta g e  o f  th e  1994 r e in s ta te m e n t .  T h o s e  c o r p o r a t io n s  a r c  O s c a rv i l le  
N a t iv e  C o r p o r a t io n  (O s c a rv i l le  - S e n a te  D is tr ic t  T ), T u lk is a r m u te ,  Inc. (T u lu k s a k  - 
S e n a te  D is t r i c t  R ), C u l ly  C o r p o r a t i o n  ( P o in t  L a y  - S e n a te  D is t r ic t  S ), O h o g  
I n c o r p o r a t e d  ( R u s s ia n  M is s io n  - S e n a te  D is t r ic t  R ), a n d  T h e  G r o u s e  C r e e k  
C o r p o r a t io n  (S e w a rd  - S e n a te  D is tr ic t  D).

S p o n s o r  S t a t e m e n t

Akiachak • Akuk • AJeknatfik • <Mm.uiilu.ik • Ikthcl • r v t a i u *  • C L u k  t  Point • Dillingham • Eek • Ekuk • Kkwr.k • Goodnov* lUv • 
Kaiitfluk • Klpnuk • Koliganek • K0ngltfin.1V • Kwethluk • Kmip!lttw;ok • Monokotak • NapokUk • Napaaklak • Nov Stuvahak • Nuiupltrhuk • 

Oaramlle • Platinum • Portage Creek • Qutnhagak • TotfUk • Tuntutuliak • TVtn MUla



- s  S e c .  1 0 , 0 6 .4 5 3 .  N U M B E R  A N D  E L E C T I O N  O F  D I R E C T O R S .

( a )  T h e  b o a r d  o f  d i r e c t o r s  s h a l l  c o n s i s t  o f  o n e  o r  m o r e  m e m b e r s .  T h e  n u m b e r  o f  d i r e c t o r s  

s h a l l  b e  f i x e d  b y ,  o r  in  t h e  m a n n e r  p r o v i d e d  in ,  th e  b y l a w s ,  u n l e s s  t h e  a r t i c l e s  f ix  t h e  n u m b e r  o f  

d i r e c t o r s ,  in w h i c h  c a s e  a  c h a n g e  in  th e  n u m b e r  o f  d i r e c t o r s  s h a l l  b e  m a d e  o n l y  b y  a m e n d m e n t  o f  

t h e  a r t i c l e s .  I f  t h e  n u m b e r  o f  d i r e c t o r s  is n o t  o t h e r w i s e  s e t ,  t h e  n u m b e r  o f  d i r e c t o r s  is  th r e e .

( b )  E x c e p t  a s  o t h e r w i s e  p r o v i d e d  in  A S  1 0 . 0 6 .2 3 0  a n d  t h i s  s e c t i o n ,  t h e  n u m b e r  o f  

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

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

a p p r o v a l  o f  t h e  o u t s t a n d i n g  s h a r e s .  A  c h a n g e  in  t h e  n u m b e r  o f  d i r e c t o r s ,  i n c l u d i n g  b y  a m e n d m e n t  

o f  t h e  a r t i c l e s ,  is  s u b j e c t  to  t h e  f o l l o w i n g  l im i t a t i o n s :

( 1 )  i f  t h e  b o a r d  is  a u t h o r i z e d  b y  t h e  a r t i c l e s  o r  t h e  b y l a w s  to  c h a n g e  t h e  n u m b e r  o f  

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

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

s h a l l  r e q u i r e  t h e  v o t e  o f  a  m a j o r i t y  o f  t h e  e n t i r e  b o a r d ;

( 2 )  a d e c r e a s e  in  t n e  n u m b e r  o f  d i r e c t o r s  m a y  n e t  s h o r t e n  th e  t e r m  o f  a n  
i n c u m b e n t  d i r e c to r .

( c )  T h e  a r t i c l e s  m a y  p r o v i d e  f o r  th e  e l e c t i o n  o f  o n e  o r  m o r e  d i r e c t o r s  b y  t h e  h o l d e r s  o f  t h e  

s h a r e s  o f  a c l a s s  o r  s e r i e s  v o t i n g  a s  a  c l a s s  o r  s e r i e s .

( d )  T h e  n a m e s  a n d  a d d r e s s e s  o f  t h e  m e m b e r s  o f  th e  f i r s t  b o a r d  m a y  b e  s t a t e d  in  t h e  

a r t i c l e s .  T h e  m e m b e r s  o f  t h e  f i r s t  b o a r d  h o l d  o f f i c e  u n t i l  t h e  f i r s t  a n n u a l  m e e t i n g  o f  s h a r e h o l d e r s ,  

a n d  u n t i l  t h e i r  s u c c e s s o r s  h a v e  b e e n  e l e c t e d  a n d  q u a l i f i e d .

( e )  A t  t h e  f i r s t  a n n u a l  m e e t i n g  o f  s h a r e h o l d e r s  a n d  a t  e a c h  s u b s e q u e n t  a n n u a l  m e e t i n g  th e  

s h a r e h o l d e r s  sh a l l  e l e c t  d i r e c t o r s  t o  h o ld  o m c e  u n t i l  th e  n e x t  s u c c e e d i n g  a n n u a l  m e e t i n g ,  e x c e p t  in

^  t h e  c a s e  o f  t h e  c l a s s i f i c a t i o n  o f  d i r e c t o r s  a s  p e r m i t t e d  b y  A S  1 0 . 0 6 . 4 5 5 .  A  d i r e c t o r ,  i n c l u d i n g  a 

d i r e c t o r  e l e c t e d  to  fill a v a c a n c y ,  s h a l l  h o ld  o f f i c e  u n t i l  t h e  e x p i r a t i o n  o f  t h e  t e r m  f o r  w h i c h  

e l e c t e d  a n d  u n t i l  a s u c c e s s o r  h a s  b e e n  e l e c te d  a n d  q u a l i f i e d .

History -
( s e c .  I c h  166  S L A  I 9 S 3 ;  a m  s e c .  3 5 ,  3 6  c h  82  S L A  1 9 8 9 )

A m e n d m e n t  N o t e s  -

T h e  1 9 8 9  a m e n d m e n t ,  e f f e c t i v e  J u ly  1, 1 9 8 9 ,  r e w r o t e  s u b s e c t i o n  ( a ) ;  a n d  in  s u b s e c t i o n

(b ) ,  a d d e d  " E x c e p t  a s  o t h e r w i s e  p r o v i d e d  in  A S  1 0 . 0 6 . 2 3 0  a n d  t h i s  s e c t i o n "  a t  t h e  b e g i n n i n g  o f  

t h e  s u b s e c t i o n ,  d i v i d e d  t h e  s u b s e c t i o n  in to  t w o  s e n t e n c e s ,  a d d i n g  " A  c h a n g e  in  t h e  n u m b e r  o f  

d i r e c to r s ,  i n c l u d i n g  b y  a m e n d m e n t  o f  th e  a r t i c l e s ,  i s "  t o  t h e  b e g i n n i n g  o f  t h e  p r e s e n t  s e c o n d  
s e n t e n c e ,  a n d  m a d e  r e l a t e d  g r a m m a t i c a l  c h a n g e s .

E d i t o r s  N o t e s  -

S e c t i o n  5 7 ,  c h  S 2 ,  S L A  1 9 8 9 ,  p r o v i d e s  " A P P L I C A B I L I T Y  T O  C E R T A I N  

C O R P O R A T I O N S  VVITH C L A S S I F I E D  D I R E C T O R S ,  ( a )  N o t w i t h s t a n d i n g  A S  1 0 . 0 6 . 4 5 3 ( e )  

a n d  1 0 .0 6  4 5 5 ,  i f  a  c o r p o r a t i o n  is  o r g a n i z e d  u n d e r  4 3  U . S  C .  1601  -  1 6 2 9 e  a n d  i f  t h e  c o r p o r a t i o n ' s  

b y l a w s ,  a s  t h e  b y l a w s  e x i s t  i m m e d i a t e l y  b e f o r e  J u l y  1, 1 9 8 9 ,  c o n t a i n  a  p r o v i s i o n  t h a t  c o m p l i e s  

w i t h  f o r m e r  A S  1 0 .0 5  a n d  p r o v i d e s  f o r  a  b o a r d  o f  d i r e c t o r s  c o n s i s t i n g  o f  t h r e e  o r  f e w e r  c l a s s e s  o f  

d i r e c t o r s  w i t h  t e r m s  o f  o f f i c e  e x t e n d i n g  n o t  l o n g e r  t h a n  t h e  t h i r d  a n n u a l  m e e t i n g  a f t e r  th e  

d i r e c t o r s '  e l e c t i o n ,  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  e l e c t  d i r e c t o r s  i n  t h e  c l a s s e s  a n d  f o r  t h e  t e r m s  
p r o v i d e d  u n d e r  t h e  b y l a w s .

" ( b )  T h e  a p p l i c a t i o n  o f  ( a )  o f  t h i s  s e c t i o n  t e r m i n a t e s  i f  o n  o r  a f t e r  J u l y  1, 1 9 8 9 ,  th e  

\  c o r p o r a t i o n  m o d i f i e s  o r  e l i m i n a t e s  t h e  p r o v i s i o n s  o f  t h e  c o r p o r a t i o n ' s  b y l a w s  o n  t h e  

c l a s s i f i c a t i o n  a n d  t e r m s  o f  o f f i c e  o f  t h e  c o r p o r a t i o n ' s  d i r e c t o r s .

S t a t u t e



( c )  N o t w i t h s t a n d i n g  A S  1 0 . 0 6 . 4 5 3 ( e )  a n d  1 0 . 0 6 .4 5 5 ,  i f  a  c o r p o r a t i o n  is n o t  c o v e r e d  b y

(a )  o f  th i s  s e c t i o n ,  i f  t h e  c o r p o r a t i o n  is  o r g a n i z e d  u n d e r  f o r m e r  A S  1 0 .0 5 ,  a n d  i f  t h e  c o r p o r a t i o n ' s  

b y l a w s ,  a s  t h e  b y l a w s  e x i s t  i m m e d i a t e l y  b e f o r e  J u l y  1, 1 9 8 9 ,  c o n t a i n  a p r o v i s i o n  t h a t  c o m p l i e s  

w i th  f o r m e r  A S  1 0 .0 5  a n d  p r o v i d e s  f o r  a  c l a s s i f i e d  b o a r d  o f  d i r e c t o r s ,  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  e l e c t  d i r e c t o r s  in  t h e  c l a s s e s  a n d  f o r  t h e  t e r m s  p r o v i d e d  u n d e r  t h e  b y l a w s  u n t i l  J u l v  1 
1 9 9 4 . "  3  '
C o l l a t e r a l  R e f s  -

1 8 B  A m .  J u r .  2 d ,  C o r p o r a t i o n s ,  s e c .  1 3 4 9 ,  1 3 6 3 .

19 C . J . S . ,  C o r p o r a t i o n s ,  s e c .  7 1 6  - 7 2 0 .



S e c .  1 0 .0 6 .4 5 5 .  C L A S S I F I C A T I O N  O F  D I R E C T O R S .

( a )  I f  th e  b o a r d  c o n s i s t s  o f  t h r e e  o r  m o r e  m e m b e r s ,  th e  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  

p r o v i d e  t h a t  i n s t e a d  ot e l e c t i n g  al l  t h e  d i r e c t o r s  a n n u a l l y  th e  d i r e c t o r s  b e  d i v i d e d  in to  e i t h e r  t w o  

o r  t h r e e  c l a s s e s ,  e a c h  c l a s s  to  b e  a s  n e a r l y  e q u a l  in  n u m b e r  a s  p o s s i b l e ,  w i t h  t h e  t e r m  o f  o f f i c e  o f  

d i r e c t o r s  o f  t h e  f i r s t  c l a s s  t o  e x p i r e  a t  t h e  f i r s t  a n n u a l  m e e t i n g  o f  s h a r e h o l d e r s  a f t e r  t h e i r  e l e c t i o n ,  

th a t  o f  th e  s e c o n d  c l a s s  t o  e x p i r e  a t  t h e  s e c o n d  a n n u a l  m e e t i n g  a f t e r  t h e i r  e l e c t i o n ,  a n d  th a t  o f  th e  

th i r d  c l a s s ,  i f  a n y ,  to  e x p i r e  a t  t h e  t h i r d  a n n u a l  m e e t i n g  a f t e r  t h e i r  e l e c t i o n .  A t  e a c h  a n n u a l  m e e t i n g  

a f t e r  t h e  c l a s s i f i c a t i o n  t h e  n u m b e r  o f  d i r e c t o r s  e q u a l  to  t h e  n u m b e r  o f  t h e  c l a s s  w h o s e  t e rm  

e x p i r e s  a t  t h e  t i m e  o f  t h e  m e e t i n g  s h a l l  b e  e l e c t e d  to  h o ld  o f f i c e  u n t i l  t h e  s e c o n d  s u c c e e d i n g  a n n u a l  

m e e t i n g  : f  t h e r e  a r e  t w o  c l a s s e s ,  o r  u n t i l  t h e  t h i r d  s u c c e e d i n g  a n n u a l  m e e t i n g  i f  t h e r e  a r e  t h r e e  

c l a s s e s .  A  c l a s s i f i c a t i o n  o f  d i r e c t o r s  i s  n o t  e f f e c t i v e  b e f o r e  th e  f i r s t  a n n u a l  m e e t i n g  o f  

s h a r e h o l d e r s .

(b )  U n l e s s  c u m u l a t i v e  v o t i n g  r i g h t s  u n d e r  A S  1 0 . 0 6 .4 2 0 ( d )  h a v e  b e e n  e l i m i n a t e d  b y  th 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 n  a m e n d m e n t  o f  t h e  a r t i c l e s  t h a t  w o u l d  e s t a b l i s h  o r  r e q u i r e  

c l a s s i f i c a t i o n  o f  th e  b o a r d  u n d e r  ( a )  o f  t h i s  s e c t i o n  m a y  n o t  b e  a d o p t e d  i f  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  t o  e l e c t  a  d i r e c t o r  i f  v o t e d  c u m u l a t i v e l y  a t  a n  e l e c t i o n  o f  t h e  
e n t i r e  b o a r d .

H i s t o r y  -

( s e c .  1 c h  1 6 6  S L A  1 9 8 8 ;  3 m  se c .  1 c h  131 S L A  1 9 9 0 )

C r o s s  R e f e r e n c e s  -

F o r  a p p l i c a b i l i t y  o f  s e c t i o n  to  c e r t a i n  e x i s t i n g  c o r p o r a t i o n s ,  s e e  s e c .  5 7 ,  c h .  8 2 ,  S L A  1 9 8 9  

in  t h e  T e m p o r a r y  a n d  S p e c i a l  A c t s  o r  t h e  e d i t o r ’s n o t e  a t  A S  1 0 .0 6 .4 5 3 .

A m e n d m e n t  N o t e s  -

T h e  1 9 9 0  a m e n d m e n t  s u b s t i t u t e d  " t h r e e  o r  m o r e  m e m b e r s "  f o r  " n i n e  o r  m o r e  m e m b e r s "  in  
th e  f i r s t  s e n t e n c e  o f  s u b s e c t i o n  (a) .



S e c .  1 0 . 0 6 .9 6 0  C O R P O R A T I O N S  O R G A N I Z E D  U N D E R  A T 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 .

( a )  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  4 3  U .S .C .  1601 - 1 6 2 9 e  a s  a m e n d e d  ( 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 )  s h a l l  b e  i n c o r p o r a t e d  u n d e r  a n d  is s u b j e c t  to  th i s  c h a p t e r  e x c e p t

( 1 )  e a c h  c o r p o r a t i o n  s h a l l  i s s u e  w i t h o u t  f u r t h e r  c o n s i d e r a t i o n  th e  n u m b e r  o f  s h a r e s  

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

s t o c k  s o  i s s u e d  is  c o n s i d e r e d  fu l ly  p a i d  a n d  n o n a s s e s s a b l e  w h e n  i s s u e d ;

( 2 )  u n l e s s  o t h e r w i s e  p r o v i d e d  in  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 ,  th e  c a p i t a l

( A )  is  c o n s i d e r e d  t h e  c o n s i d e r a t i o n  f o r  t h e  in i t ia l  i s s u a n c e  o f  s h a r e s ;  a n d

( B )  o f  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  t h e  a c t  i n c l u d e s  th e

( i)  l a n d  o r  i n t e r e s t s  in it c o n v e y e d  to  t h e  c o r p o r a t i o n  b y  t h e  U n i t e d  

S t a t e s  u n d e r  t h e  a c t ,  e x c e p t  th a t  w h i c h  is  r e q u i r e d  t o  b e  c o n v e y e d  u n d e r  43  U .S .C .  

1 6 1 3 ( c ) ( 1 ) ,  (3 ) ,  a n d  (4 ) ,  e n t e r e d  a t  i t s  f a i r  v a l u e  to  t h e  c o r p o r a t i o n  u p o n  r e c e i v i n g  t h e  

c o n v e y a n c e  o f  it; a n d

( i i )  m o n e y ,  w h e n  r e c e iv e d  u n d e r  4 3  U .S .C .  1605  a n d  4 3  U .S .C .

1 6 0 8 ,  t h a t  i s  r e t a i n e d  b y  t h e  c o r p o r a t i o n  a n d  th a t  is  n o t  i m m e d i a t e l y  d i s t r i b u t e d  o r  

r e q u i r e d  to  b e  d i s t r i b u t e d  u n d e r  43  U .S .C  1 6 0 6 ( j ) .

( b )  N o t w i t h s t a n d i n g  th e  p r o v i s i o n  o f  A S  1 0 .0 6 .3 0 5  - 1 0 .0 6 .3 9 0 ,  p a y m e n t  f r o m  th e  

m o n e y  o f  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  t h e  ac t  th a t  is r e q u i r e d  b y  th e  l a n g u a g e  o f  th e  a c t  to  b e  

d i s t r i b u t e d  to  s h a r e h o l d e r s  o r  to  o t h e r  c o r p o r a t i o n s  s o  o r g a n i z e d  is  n o t  a  d i s t r i b u t i o n  to  its  

s h a r e h o l d e r s  a s  d e f i n e d  in  A S  1 0 .0 6 .9 9 0 .

( c )  N o t w i t h s t a n d i n g  t h e  p r o v i s i o n s  o f  A S  1 0 .0 6  5 4 6 ,  a  p la n  o f  m e r g e r ,  c o n s o l i d a t i o n ,  o r  

e x c h a n g e  in  w h i c h  e a c h  p a r t i c i p a t i n g  c o r p o r a t i o n  e i t h e r  ( 1 )  w a s  o r g a n i z e d  u n d e r  t h e  ac t ,  w i th in  

t h e  s a m e  o n e  o f  t h e  12 r e g i o n s  o f  A l a s k a  e s t a b l i s h e d  u n d e r  t h e  ac t ,  o r  ( 2 )  r e s u l t e d  f r o m  th e  p r i o r  

m e r g e r ,  c o n s o l i d a t i o n ,  o r  e x c h a n g e  o f  o t h e r  s im i l a r ly  o r g a n i z e d  c o r p o r a t i o n s  w i t h i n  t h e  s a m e  

r e g i o n ,  is  a p p r o v e d  i f  it r e c e i v e s  t h e  a f f i r m a t i v e  v o te  o f  th e  h o l d e r s  o f  a t  l e a s t  a  m a j o r i t y  o f  th e  

o u t s t a n d i n g  s h a r e s  o f  e a c h  c o r p o r a t i o n .  I f  a  c l a s s  o f  s h a r e s  o f  a c o r p o r a t i o n  s p e c i f i e d  in  th i s  

s u b s e c t i o n  i s  e n t i t l e d  t o  v o t e  a s  a  c l a s s ,  t h e  p la n  o f  m e r g e r ,  c o n s o l i d a t i o n ,  o r  e x c h a n g e  is  

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

N o t w i t h s t a n d i n g  A S  1 0 .0 6 .5 7 4  - 1 0 .0 6 .5 8 2 ,  a p la n  o f  m e r g e r ,  c o n s o l i d a t i o n ,  o r  e v r h a n < ’e  

a p p r o v e d  u n d e r  th i s  s e c t i o n  b e f o r e  D e c e m b e r  19, 1 9 91 ,  m a y  n o t  i n c l u d e  a  r i g h t  o f  s h a r e h o l d e r s  to  

d i s s e n t .

( d )  R e p e a le d ,  s e c . 2 1  c h  6  S L A  1 9 9 3 .
( e )  N o t w i t h s t a n d i n g  t h e  p r o v i s i o n  o f  A S  1 0 .0 6 .5 0 2  -  1 0 .0 6 .5 1 0 ,  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  t h e  a c t  m a y  a m e n d  i t s  a r t i c l e s  b y  a  v o t e  o f  t h e  b o a r d  o f  d i r e c t o r s  in  o r d e r  f o r  t h e  

c o r p o r a t i o n  t o  c o m p l y  w i t h  th e  m a n d a t o r y  r e q u i r e m e n t s  o f  t h e  ac t .

( 0  N o t w i t h s t a n d i n g  t h e  o th e r  p r o v i s i o n s  o f  th i s  c h a p t e r ,  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  

t h e  a c t  is  g o v e r n e d  b y  t h e  a c t  to  t h e  e x t e n t  t h e  a c t  is  i n c o n s i s t e n t  w i t h  t h i s  c h a p t e r ,  a n d  th e  

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

t h e  a c t i o n  is  c o n s i d e r e d  t o  b e  a p p r o v e d  a n d  a d o p t e d  i f  a p p r o v e d  u n d e r  t h e  a c t .  A n  a m e n d m e n t  

a p p r o v e d  u n d e r  t h e  a c t  a n d  d e l i v e r e d  to  t h e  c o m m i s s i o n e r  u n d e r  A S  1 0 .0 6 .5 1 2  s h a l l  b e  f i le d  b y  

th e  c o m m i s s i o n e r  u n d e r  A S  10 0 6 . 9 1 0 ,  a n d  a  c e r t i f i c a t e  o f  a m e n d m e n t  sh a l l  b e  i s s u e d .

( g )  N o t w i t h s t a n d i n g  A S  1 0 .0 6 .3  5 8 ,  i f  t h e r e  a r e  n o  r e t a in e d  e a r n i n g s ,  th e  d i r e c t o r s  o f  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  a c t  m a y  d e c l a r e  a n d  p a y  d i s t r i b u t i o n s  i n  c a s h  o r  p r o p e r t y  o u t  o f  

i t s  n e t  p r o f i t s  f o r  t h e  f i s c a l  y e a r  in  w h i c h  t h e  d i s t r i b u t io n  is  d e c l a r e d  a n d  f o r  t h e  p r e c e d i n g  f isca l



y e a r ,  e x c e p t  w h e n  t h e  c o r p o r a t i o n  is  i n s o l v e n t  u n d e r  A S  1 0 .0 6 .3 6 0 .  F o r  t h e  p u r p o s e s  o f  t h i s  

s u b s e c t i o n ,  a  c o r p o r a t i o n ' s  d e b t s  i n c l u d e  t h e  a m o u n t s  it is  r e q u i r e d  to  d i s t r i b u t e  u n d e r  4 3  U .S .C .  

1 6 0 6 ( i )  a n d  4 3  U .S .C .  1 6 0 6 ( j ) .  T h e  d i r e c t o r s  m a y  d e t e r m i n e  th e  n e t  p r o f i t s  d e r i v e d  f r o m  th e  

e x p l o i t a t i o n  o r  l iq u i d a t i o n  o f  w a s t i n g  a s s e t s  w i t h o u t  c o n s i d e r a t i o n  o f  t h e  d e p l e t i o n  o f  t h o s e  

a s s e t s  r e s u l t i n g  f r o m  l a p s e  o f  t im e ,  c o n s u m p t i o n ,  l i q u i d a t i o n ,  o r  e x p l o i t a t i o n ,  o f  t h e  a s s e t s ,  a n d  a  

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

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

d e p l e t i o n  o f  t h e  a s s e t s .  In th i s  s u b s e c t i o n ,  " w a s t i n g  a s s e t s "  m e a n s  t i m b e r  r e s o u r c e s  a n d  

s u b s u r f a c e  e s t a t e s .

( h )  N o t w i t h s t a n d i n g  A S  1 0 .0 6 .3 5 8 ,  th e  d i r e c t o r s  o f  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  t h e  a c t  

m a y ,  f r o m  t i m e  to  t im e ,  d i s t r i b u t e  t o  i t s  s h a r e h o l d e r s  in  p a r t i a l  l i q u i d a t i o n  a  p o r t i o n  o f  t h e  

c o r p o r a t i o n ' s  a s s e t s  o u t  o f  c a p i t a l ,  in  c a s h  o r  p r o p e r ty ,  e x c e p t  th a t  a  d i s t r i b u t i o n

( 1 )  m a y  n o t  b e  m a d e  a t  a  t i m e  w h e n  th e  c o r p o r a t i o n  is  i n s o l v e n t  u n d e r  A S

1 0 .0 6 .3 6 0 ;

( 2 )  m a y  n o t  b e  m a d e  u n l e s s  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 u t h o r i z e  th e  b o a r d  to  

m a k e  t h e  d i s t r i b u t i o n  o r  th e  d i s t r i b u t i o n  is a u t h o r i z e d  b y  t h e  a f f i r m a t i v e  v o t e  o f  t h e  h o l d e r s  

o f  a t  l e a s t  t w o - t h i r  o f  t h e  o u t s t a n d i n g  s h a r e s ;

( 3 )  w h e n  m a d e ,  s h a l l  b e  i d e n t i f i e d  a s  a  d i s t r i b u t i o n  in  p a r t i a l  l i q u i d a t i o n  a n d  t h e  

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

( i )  N o t w i t h s t a n d i n g  A S  1 0 . 0 6 .6 3 3 ( e ) ,  a  c o r p o r a t i o n  t h a t  is  o r g a n i z e d  a s  a  N a t i v e  

c o r p o r a t i o n  u n d e r  t h e  a c t ,  th a t  h a s  b e e n  i n v o l u n t a r i l y  d i s s o l v e d  b y  t h e  c o m m i s s i o n e r  u n d e r  A S  

1 0 .0 6 .6 3 3 ,  a n d  th a t  h a s  f a i l e d  to  a p p l y  f o r  r e i n s t a t e m e n t  d u r i n g  th e  p e r i o d  e s t a b l i s h e d  u n d e r  A S  

1 0 . 0 6 .6 3 3 ( e ) ,  m a y  b e  r e i n s t a t e d  u n d e r  A S  1 0 . 0 6 .6 3 3 ( e )  w i t h i n  o n e  y e a r  o f  J u n e  2 9 ,  1 9 9 4 .  T h e  

r e in s t a t e d  c o r p o r a t i o n  a n d  i ts  s h a r e h o l d e r s  h a v e  all o f  th e  r ig h ts ,  p r iv i l e g e s ,  l i a b i l i t i e s ,  a n d  

o b l i g a t i o n s  th a t  w o u l d  h a v e  a p p l i e d  to  t h e m  i f  th e  c o r p o r a t i o n  h a d  n o t  b e e n  d i s s o l v e d ,  a n d  al l  

c o r p o r a t e  a n d  s h a r e h o l d e r  a c t i o n s  t a k e n  d u r i n g  th e  p e r i o d  o f  d i s s o l u t i o n  a r c  c o n s i d e r e d  to  b e  a s  

v a l id  a s  i f  d i s s o l u t i o n  h a d  n o t  o c c u r r e d .

( j )  I f  a  c o r p o r a t i o n  is  f o r m e d  b e f o r e  J u n e  2 9 ,  1 9 9 4  to  r e p l a c e  a  N a t i v e  c o r p o r a t i o n  t h a t  

h a s  b e e n  i n v o l u n t a r i l y  d i s s o l v e d  u n d e r  A S  1 0 .0 6  6 3 3 ,  a n d  i f  t h e  r e p l a c i n g  c o r p o r a t i o n  h a s  t h e  

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

u p o n  p a y m e n t  o f  a n y  a m o u r * '  th a t  w o u l d  h a v e  b e e n  r e q u i r e d  f o r  t h e  r e i n s t a t e m e n t  o f  t h e  

d i s s o l v e d  c o r p o r a t i o n  u n d e r  A S  1 0 . 0 6 .6 3 3 ( e ) ,  to  all o f  d ie  r ig h ts ,  p r iv i l e g e s ,  l i a b i l i t i e s ,  a n d  

o b l i g a t i o n s  th a t  w o u l d  h a v e  a p p l i e d  to  t h e  d i s s o l v e d  c o r p o r a t i o n  a n d  i ts  s h a r e h o l d e r s  i f  t h e  

d i s s o l v e d  c o r p o r a t i o n  h a d  b e e n  r e i n s t a t e d  u n d e r  A S  1 0 .0 6  6 3 3 ( e ) .

( k )  In  th i s  s e c t i o n ,

(1 )  " a c t "  m e a n s  4 3  U .S .C .  1601 * 1641 ( 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 ) ;

( 2 )  " N a t i v e  c o r p o i a t i o n "  h a s  t h e  m e a n i n g  g i v e n  in  43  U .S .C .  I 6 0 2 ( m ) .

H i s t o r y  -

( s e c .  I c h  1 6 6  S L A  19S S ,  a m  sec .  53 ,  5 4  c h  8 2  S L A  19S9; a m  sec .  21 c h  6  S L A  1 9 9 3 ;  a m  se c .  1,

2  c h  1 2 0  S L A  1 9 9 4 )

R e v i s o r s  N o t e s  -

In 1 9 8 9 .  t h e  w o r d  " a n d "  w a s  i n s e r t e d  p r e c e d i n g  " th e  c o r p o r a t i o n  m a y  t a k e "  in  t h e  f i r s t  

s e n t e n c e  o f  s u b s e c t i o n  (f).

S u b s e c t i o n s  ( i )  a n d  ( j )  w e r e  e n a c t e d  a s  ( j )  a n d  ( k )  r e s p e c t i v e l y .  R e l e t i e r e d  in  1 9 9 4 ,  a t  

w h i c h  t i m e  f o r m e r  ( i )  w a s  r e l e t t e r e d  a s  ( k )

C r o s s  R e f e r e n c e s  -



F o r  o t h e r  p r o v i s i o n s  r e l a t i n g  to  c o r p o r a t i o n s  o r g a n i z e d  u n d e r  t h e  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 ,  s e e  t h e  e d i t o r ' s  n o t e  u n d e r  A S  1 0 .0 6 .5 0 4 .

A m e n d m e n t  N o t e s  -

T h e  1 9 8 9  a m e n d m e n t ,  e f f e c t i v e  J u l y  1, 1 9 8 9 ,  s u b s t i t u t e d  "4 3  U .S .C .  1601 - 1 6 2 9 e a s  

a m e n d e d "  f o r  "4 3  U .S .C .  1601 - 1 6 2 9 a "  n e a r  th e  b e g i n n i n g  o f  s u b s e c t i o n  (a ) ;  s u b s t i t u t e d  " t h e  a c t"  

fo r  " 4 3  U .S .C .  1601 -  1 6 2 9 a "  t h r o u g h o u t  s u b s e c t i o n s  ( a )  -  ( d ) ;  a n d  a d d e d  s u b s e c t i o n s  ( e )  -  ( i) .

T h e  19 9 3  a m e n d m e n t ,  e f f e c t i v e  A p r i l  14, 1 9 9 3 ,  r e p e a l e d  s u b s e c t i o n  (d).

T h e  1 9 9 4  a m e n d m e n t ,  e f f e c t i v e  J u n e  2 9 ,  1 9 9 4 ,  a d d e d  p r e s e n t  s u b s e c t i o n s  ( i)  a n d  ( j ) ,  

a d d e d  th e  p a r a g r a p h  ( k ) ( l )  d e s i g n a t i o n  a n d  m a d e  a  s e c t i o n  r e f e r e n c e  s u b s t i t u t i o n  t h e r e i n ,  a n d  

a d d e d  p a r a g r a p h  ( k ) ( 2 )  a n d  m a d e  a  r e la te d  s ty l i s t i c  c h a n g e .
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Y o u  h a v e  a s k e d  w h y  s e c .  10, c h  16 6 ,  S L A  1 9 8 8  a n d  sec .  5 7 .  ch .  5 0 ,  S L A  1 9 8 9  w e r e n ' t  

c o d i f i e d  ( n u m b e r e d  a s  p a r t  o f  th e  p e r m a n e n t  A l a s k a  S t a tu t e s )  a n d  w h e t h e r  t h e y  s h o u l d  b e .  

A f t e r  a  r e v i e w  o f  t h e  s e c t i o n s  it is  n o t  a p p a r e n t  w h y  th e y  w e r e  n o t  c o d i f i e d  in i t i a l ly .

T h e  t w o  s e c t i o n s  a r e  t r a n s i t i o n  s e c t i o n s  b e t w e e n  th e  o ld  c o r p o r a t i o n s  c o d e  ( A S  1 0 .0 5 )  a n d  

th e  n e w  c o d e  ( A S  1 0 .0 6 ) .  T r a n s i t i o n  s e c t i o n s  a r e  u s u a l ly  t e m p o r a r y  in  n a t u r e  a n d  n o t  

c o d i f i e d .  S e c t io n  10 r e q u i r e s  e x i s t i n g  c o r p o r a t i o n s  to  c o n t i n u e  w i th  th e  f o r m e r  c o d e ' s  t w o -  

th i r d s  v o t e  r e q u i r e m e n t  to  a m e n d  th e i r  a r t i c l e s  o f  in c o rp o r a t io n ,  u n le s s  d ie  c o r p o r a t i o n  e l e c t s  

b y  th e  tw o - d i i r d s  v o t e  to  fall u n d e r  th e  n e w  c o d e ' s  l o w e r  m a jo r i ty  v o t e  a p p r o v a l .  S e c t i o n  5 7  

a m e n d s  s e c .  10 to  a l l o w  c e r t a in  N a t i v e  c o r p o r a t i o n s  i n c o r p o r a t e d  u n d e r  th e  f o r m e r  c o d e  to  

u s e  a  m a j o r i t y  v o t e  t o  a m e n d  th e i r  a r t i c l e s  to  a d d  a  p r o v i s io n  a b o u t  d i r e c t o r  l i a b i l i ty .

A s  y o u  c a n  s e e .  t h e s e  t w o  s e c t i o n s  a r e  n o t  t e m p o r a r y  in  n a tu re .  T h e y  c o u l d  c o n t i n u e  to  a f f e c t  

c o r p o r a t i o n s  i n d e f i n i t e l y .  T h e r e f o r e ,  i t  w o u l d  b e  a p p r o p r i a t e  to  co d ify '  t h e m  in  p e r m a n e n t  

la w .  T h i s  w o u l d  n o t  c h a n g e  th e i r  c o n t e n t  o r  e f f e c t ,  b u t  w o u l d  m e r e l y  p l a c e  t h e m  w i t h  t h e  

o t h e r  p e r m a n e n t  s t a t u t e s .

T h i s  c o d i f i c a t i o n  c a n  b e  a c c o m p l i s h e d  b y  d ie  r e v i s o r  o f  s ta tu te s  w i th o u t  f u r th e r  a c t i o n  b y  th e  

l e g i s l a t u r e .  U n d e r  A S  0 1 . 0 5 .0 3 1 ,  t h e  r e v i s o r  o f  s t a tu te s  h a s  th e  a u t h o r i t y  to  r e v i s e  f o r  

c o n s o l i d a t i o n  in to  t h e  A l a s k a  S t a tu t e s  a l l  l a w s  o f  a  g e n e r a l  a n d  p e r m a n e n t  n a tu r e  a n d  a l l  l a w s  

o f  a  t e m p o r a r y  o r  s p e c i a l  n a t u r e  e n a c t e d  b y  t h e  l e g i s l a tu r e .  T h e  r e v i s o r  is a u t h o r i z e d  to  

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

c h a p t e r s ,  a n d  t i t le s .

T h e  r e v i s o r  is  a l r e a d y  a w a r e  th a t  t h e s e  t w o  s e c t i o n s  m a y  n e e d  to  b e  c o d i f i e d .  I f  y o u  w o u l d  

l ik e  h e r  d o  s o .  y o u  c a n  c o n t a c t  h e r  a n d  s u g g e s t  th a t  it b e  d o n e .

Legal O p in ion



Representative Ivan Ivan
January 30, 1996
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Y o u  d o  n o t  n e e d  to  c h a n g e  y o u r  b il l ,  H B  3 9 2 .  a t  th i s  t im e .  I f  y o u r  b i l l  b e c o m e s  l a w  a n d  t h e  

r e v i s o r  c o d i f i e s  t h e  t w o  s e c t i o n s ,  s h e  c a n  c o d i f y  y o u r  n e w  p r o v i s i o n  a s  w e l l .

I f  I m a y  b e  o f  f u r t h e r  a s s i s t a n c e ,  p l e a s e  a d v i s e .

T L B . k l b

9 6 - 0 4 7 . k l b
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D e a r  T o m :

P e r  y o u r  r e q u e s t ,  this le t te r  p r o v id e s  y o u  w u h  a s u m m a r y  o f  H B  3 9 2  ( " A n  A c t  
re la t in g  to the  a f f i rm a t iv e  v o te  n e c e s s a r y  to am erid  the a rtic les  o f  i n c o r p o r a t io n  o f  N a t iv e  v i l lag e  
c o r p o r a t io n s  to  a u th o r iz e  the  c la s s i f ica t io n  o f  d i r e c to r s " ) .  In  a  n u tsh e l l ,  i f  e n a c t e d  in  its c u r r e n t  
f o rm ,  H 3  3 9 2  w o u ld  a l lo w  A N C S A  vil lage  c o r p o r a t io n s  to a m e n d  th e ir  a r t ic le s  o f  in c o r p o r a t io n  to 
a u th o r iz e  a  c lass i f ied  o r  s t a g g e r e d  te rm  b o a r d  o f  d i re c to rs  b y  a m a jo r i ty  v o te  o f  the  sh a re s  

r e p r e s e n te d  a t  a m e e t in g  o f  s h a re h o ld e r s .

U n d e r  the  c u r r e n t  law , su 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  cw o-tli irds  o f  all the  
o u ts ta n d in g  sh a re s  en t i t led  to  v o te .  T h is  is a d if f icu l t  v o t in g  p e r c e n ta g e  fo r  A N C S A  v i l la g e  
c o r p o r a t io n s  to  ac h ie v e .  N a t iv e  v i l lage  c o r p o r a t io n s  g e n e ra l ly  h a v e  a  d i f f i c u l t  t im e  o b ta in in g  e v e n  
a m a jo r i ty  a t te n d a n c e  ( iu  p e r s o n  o r  b y  p r o x y )  at th e ir  s h a re h o ld e r  m e e t in g s .  O b ta in in g  a n  a f f i r m a t iv e  
vo te  o f  tw o - th i rd s  o f  al l  the  s h a re h o ld e r s  (w h ich  is n o t  s im p ly  tw o - th i rd s  o f  th e  s h a r e h o ld e r s  p r e s e n t  
a t  a m e e t in g )  o r  e v e n  tw o - th i rd s  a t ten d a n ce  ( in  p e r s o n  o r  by  p r o x y )  at a s h a r e h o ld e r  m e e t in g ,  is 
a lm o s t  im p o s s ib le .

T h e r e  a r e  v a r io u s  a d v a n ta g e s  to  h a v in g  a c la s s i f ied  b o a r d  o f  d i r e c to r s .  A  c la s s i f ie d  
b o a r d  p r o v id e s  co n t in u i ty  in  the  m a n a g e m e n t  o f  a  c o r p o r a t io n  b e c a u s e  the  f u l l  b o a r d  is n o t  r e p la c e d  
e v e ry  y e a r .  In s tea d ,  o n ly  d i r e c to r s  in o n e  o f  th e  c lasses  a re  u p  f o r  e l e c t io n  in  a n y  g iv e n  y e a r .  A  
c la ss i f ied  b o a r d  a lso  p r o v id e s  fo r  b e t te r  lo n g  r a n g e  p la n n in g  an d  p o l ic y  d e v e lo p m e n t  b e c a u s e  th e re  
a rc  a lw a y s  d i r e c to r s  f r o m  the  p r e v io u s  y e a r  o n  the  b o a rd .  In a d d i t io n ,  such  a  s c h e m e  a lw a y s  e n s u r e s  
tha t  th e re  a rc  s o m e  b o a r d  m e m b e r s  w ith  h is to r ic a l  k n o w le d g e  o f  p r io r  y e a r  c o r p o r a t e  ac t iv i t ie s .

It is a l so  im p o r ta n t  to e m p h a s iz e  tha t this le g is la t io n  d o c s  n o t  a p p ly  to  A N C S A  
R e g io n a l  c o r p o r a t io n s .  F u r th e r m o r e ,  m a n y  o f  the A N C S A  v il lag e  c o r p o r a t i o n s  a l r e a d y  h a v e  
c la ss i f ied  b o a r d s  in  p la c e ,  s o  this  le g is la t io n  w i l l  a lso  n o t  im p a c t  th e m  ( u n le s s  th e y  d e s i r e  to  c h a n g e  
th e ir  c u r r e n t  c la s s i f ic a t io n  s c h e m e ) .  U n d e r  the  p r io r  c o r p o r a t io n s  s ta tu te  ( w h i c h  w a s  r e p la c e d  b y  the
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)  M r .  T o m  W r ig h t
J a n u a r y  12, 1996 
P a g e  2

A la s k a  C o r p o r a t io n s  C o d e  e f fec t iv e  Ju ly  1, 1 9 8 9 ) ,  c o r p o r a t i o n s  w e r e  p e r m i t t e d  to  p r o v id e  fo r  a 
c la s s i f i e d  b o a r d  in  th e ir  b y la w s .  S a v in g s  l a n g u a g e  e n a c te d  in  c o n ju n c t io n  w i th  the  A la s k a  
C o r p o r a t i o n s  C o d e  a l lo w e d  th e se  b y la w  c la s s i f i c a t io n  s c h e m e s  to  r e m a i n  in tac t  fo r  A N C S A  
c o r p o r a t io n s  d e s p i te  l a n g u a g e  in  th e  n e w  c o d e  r e q u i r in g  c o r p o r a t i o n s  to  p r o v id e  f o r  c la s s i f i e d  b o a r d s  
th r o u g h  th e ir  a r t ic le s  o f  in c o rp o r a t io n .  S ee  S e c t io n  5 7 ,  c h .  8 2 ,  S L A  1989 .  T h u s ,  H B  3 9 2  is 
p r im a r i ly  d i r e c te d  at v i l lag e  c o r p o r a t io n s  w h o  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  o n  Ju ly  I ,  
1 9 8 9 ,  b u t  n o w  d e s i r e  to  im p le m e n t  s u c h  a s c h e m e .

I  s h o u ld  a l so  e m p h a s i z e  th a t  th e re  is a  p r e c e d e n t  f o r  a l lo w in g  this l o w e r  v o t in g
p e r c e n ta g e .  U n d e r  the  A la s k a  C o r p o r a t io n s  C o d e ,  c o r p o r a t i o n s  a r e  a u th o r i z e d  to  e l im in a te  o r  l im i t  
d i r e c to r  p e r s o n a l  l iab il i ty  (e x c e p t  in  c e r ta in  in s ta n c e s )  to  the  c o r p o r a t i o n  a n d / o r  s h a r e h o ld e r s  fo r  
m o n e ta r y  da m a g e s  b y  w a y  o f  the ir  ar t ic les  o f  in c o rp o r a t io n .  S ee  A S  1 0 .0 6 .2 1 0 ( 1 ) ( N ) .  F o r  
c o r p o r a t io n s  in e f f e c t  p r io r  to J u ly  1, 1989 , the  n e c e s s a r y  v o t in g  p e r c e n ta g e  fo r  su c h  a n  a m e n d m e n t  
to th e  a r t ic les  is tw o - th i r d s  o f  all the  s h a re s  e n t i t le d  to  v o te .  H o w e v e r ,  the  L e g i s la tu re  m a d e  a n  
e x c e p t io n  to this  r e q u i r e m e n t  fo r  A N C S A  c o r p o r a t io n s  b y  p r o v id in g  th a t  s u c h  a n  a m e n d m e n t  to  the  
a r t ic le s  o f  in c o rp o r a t io n  c o u ld  b e  a d o p te d  b y  the  a f f i r m a t iv e  v o t e  o f  the  m a jo r i ty  o f  sh a re s  
r e p r e s e n te d  a t  a  m e e t in g .  S ee  S e c t io n  10, ch .  166 ,  S L A  1988 ,  as a m e n d e d  b y  S e c t io n  5 7 ,  ch .  5 0 .  
S L A  1989. T h e  v o t in g  p e r c e n ta g e  f o r  su c h  a n  a m e n d m e n t  is th e  s a m e  as  th a t  p r o p o s e d  in  H B  3 9 2 .

L a s t ly ,  as y o u  a r e  a w a re ,  this a m e n d m e n t  w a s  r e q u e s te d  b y  N a p a s k ia k  I n c o r p o r a t e d  
an d  S w a n  L a k e  C o r p o r a t i o n ,  tw o  A N C S A  v i l l a g e  c o r p o r a t i o n s  f r o m  the  C a l i s t a  R e g io n .  B o th
c o r p o r a t io n s  h a v e  su b m i t te d  c la s s i f ied  b o a r d  a m e n d m e n ts  to th e i r  s h a r e h o ld e r s  at the  la s t  tw o  a n n u a l
s h a re h o ld e r  m e e t in g s .  A l th o u g h  the  a m e D d m e n r  w as  s u p p o r te d  b y  a m a jo r i ty  o f  sh a re s  r e p r e s e n te d  
a t  e a c h  m e e t in g ,  n e i th e r  c o r p o r a t i o n  w as  a b le  to o b ta in  a  tw o - th i rd s  a f f i r m a t iv e  v o te  in  f a v o r  o f  the  
a m e n d m e n t .  I f  the  p r o p o s e d  leg is la t io n  is e n a c te d ,  b o th  c o r p o r a t i o n s  w ill  m o s t  l ike ly  a d o p t  a 
c la s s i f ie d  b o a r d  a m e n d m e n t  at the ir  n e x t  a n n u a l  s h a r e h o ld e r  m e e t in g .

P le a s e  le t  m e  know  i f  y o u  n e e d  a d d i t io n a l  i n f o r m a t io n .  I  a p p re c ia te  all the  t im e an d  
e f f o r t  y o u  h a v e  p r o v id e d  in  c o n ju n c t io n  w ith  th is  p r o p o s e d  le g is la t io n .

V e r y  t r u ly  y o u r s .

J

cc :  S te v e n  M a x ie .  J r . ,  N apask ia lc  I n c o r p o ra te d
A u re l i a  B r o w n ,  S w a n  L a k e  C o r p o r a t i o n  
M a t th e w  N ico la i ,  C a l i s t a  C o r p o r a t i o n  
S u e  G a m a c h e ,  C a l i s t a  C o r p o r a t i o n  
J u l i e  K i tk a ,  A la s k a  F e d e r a t io n  o f  N a t iv e s
M ic h a e l  M o n a g le ,  D iv i s io n  o f  B a n k in g ,  S e c u r i t ie s  a n d  C o r p o r a t i o n s
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F e b r u a r y  9, 1996

R e p r e s e n t a t i v e  D o n a l d  L o n g
A l a s k a  S t a t e  L e g i s l a t u r e
S t a t e  C a p i t a l ,  R o o m  405' ••
Juneau, A l a s k a  9 9 8 1 1 - 1 1 8 2  
V I A  F A X  M A I L :  9 0 7 - 4 6 5 - 4 5 8 6

D e a r  R e p r e s e n t a t i v e  Long:: •

I am w r i t i n g  this letter, on b e h a l f  of t h e  A l a s k a  F e d e r a t i o n  
of N a t i v e s  (AFN) t o , a d v i s e  y o u  that A F N  s u p p o r t s  H B  392, "An 
A c t  r e l a t i n g  to t h e  a f f i r m a t i v e  v o t e  n e c e s s a r y  to e m e n d  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  o f  N a t i v e  v i l l a g e  c o r p o r a t i o n s  to 
a u t h o r i z e  t h e  c l a s s i f i c a t i o n  of d i r e c t o r s  -“ A F N  s u p p o r t s  
che f l e x i b i l i t y  g i v e n  b y  t h i s  b i l l  for the A l a s k a  v i l l a g e  
c o r p o r a t i o n s .  A F N  a l s o  s u p p o r t s  t h e  p r o p o s e d  .amendment to 
H B  392-, w h i c h  p r o v i d e s  • for t h e  r e i n s t a t e m e n t  of d i s s o l v e d  
v i l l a g e  c o r p o r a t i o n s .  ’ '

T h a n k  y o u .f o r  y o u r  k i n d  c o n s i d e r a t i o n ,  i f  y o u  h a v e  n a y  
q u e s t i o n s  c o n c e r n i n g  this letter, p l e a s e  c a l l  m e  at A F N

S i n c e r e l y ,  ' . , -

J u l i e  k i t k a  
President'



C o r p o r a t i o n

601 W. 5lh Avenue, Suite 200 • Anchorage. AK 99501-2225 • (S07) 279-5516 Facsimile (907) 272-5060

January 25, 1996
Office of the President

Representative Ivan M. Ivan 
Alaska State Legislature 
State Capitol 
Juneau, A K  99801-1182

Dear Representative Ivan:

Calista Corporation supports House Bill 392 which if passed would a m e n d  the Alaska 
Corporation's Code to assist village corporations to add provisions to their articles of 
incorporation to authoiixe classification of directors.

As it currently stands, in order for A N C S A  village corporations to a m e n d  their articles of 
incorporation to add wording to allow for classificaton of directors. 2/3 of their voting stock 
must vote affirmative in order for this to pass. It is very difficult at the village level to obtain a 
2/3 representation by proxy and in person let alone a 2/3 approval vote on an issue.

Village corporations are concerned about the lack of continuity on their board of directors 
and they feel that having a classified Board will provide the following advantages:

• Provide continuity in the Board of Directors and m a n a g e m e n t  oi the corporation 
because the full board will not be replaced every year by a new board.

• Provide for better long range planning and policy development because there will 
always be at least three existing directors on the Board.

• Always ensure that there are some Board m e m bers with historical knowledge of 
prior year corporate activities.

Calista Corporation assists m a n y  of the Calista region village corporations in preporing their 
annual shareholders meeting documents and serving as inspector of elections at the village 
meetings. In meetings where the classification of directors issue has been put before the 
shareholders for their consideration, it is our experience that the shareholders support the 
classification of directors, however, the village corporations are unable to obtain the 2/3 
proxy return currently required to implement this provision.

Sincerely,

Matthew Nicolai 
President
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arctic ilope 
reqional corp.

F ebruary  1, 1996

H ouse F inance Com m ittee 
C o -cha ir Rep. M ark Hanley 
C o-cha ir Rep. Richard Fosier

via fax: 465-2418
via fax: 465-3242

State C apitol 
Juneau , A K  99801-1182

D ear C om m ittee  M em bers:

I understand that your com m ittee is considering  legislation relating to the A laska 
co rpora tions code. C hapter 10.06, that m ay be able to address a p roblem  faced by one o f  the 
v illage corporations w ithin our reg ion . A proposed  addition  to HB 392 is attached.

T he V illage C orporation  fo r Po in t L ay , C ully  C orporation , had been involuntarily  
d isso lved  by the State and they sought to be reinsta ted  under the provision added to AS 
1 0 .0 6 .960(i) last year. U nfortunately , they w ere unable to m eet the deadline in that provision . 
.Arctic S lope Regional C orporation  (A SR C) has been w orking with C ully C orporation  
representatives to solve this p rob lem  and establish  a system  to ensure they are kept cu rren t w ith 
b iannual reporting  requirem ents to the State. W e are seeking to have the benefit p rov ided  by 
960(i) ex tended  again to perm it C ully  C orpo ra tion  to gain  its active status and good standing 
w ith  the State. Language to allow  this could be added to HB 3P2 presently  before you.

M any sm all village corporations have d ifficu lty  w ith the corpora te  reporting  
requ irem ents. O ur region is not the only one w ith co rpora tions that have been  involuntarily  
d isso lved . A  random  sam pling o f  eigh t villages w ith  corporations provided  for under .ANCSA 
found four w ith no record, one d isso lved , and only three in good standing.

This provision w ould allow  village co rpora tions w hich have been d isso lved  due to their 
failure to m eet corporate com pliance requirem ents to be reinstated  under the law . Y our support 
fo r this am endm ent on beha lf o f  o u r region and m any o thers is appreciated .

C o   _______________
C h ie f A dm inistrative O fficer

C N B /ngk

A ttachm ent

cc: Sen. A1 Adam s

R e p .  D o n  L o n g
Caroor.no Headquarters . PO. Box 129 . Bartow . Alaska . 99723-0129 • (907) 852-8533 or (907) 852-6633 • FAX (907) 852-5733

Sincerelv.
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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  9 5 - 1 7

A resolution to amend the Alaska Corporation. Cede (AS 1026.455 (a)) ANCSA tillage 
corpora tions Articles o f Incorporation and By Laws - Classified Boards

WHEREAS, under the Corporation's current f o r m  cf Articles of Incorporation 
and By Laws, the Beard of Dorectcrs is comprised cf seven members who are elected 
annually; and

WHEREAS, the Board of Directors have determined, that it is in the 
Corporation's beet interests to classify the Board into three classes with three-year 
staggered terms; and

WHEREAS, under the Alaska Corporation's Cede (AS ID Jib .455 (a)), a classified 
board must he authorised, in a corporation's Articles of Incorporation: and

WHEREAS, the CorBcre.tion’s Articles eresentlv contain no such authority; 
a n d  ‘ ‘

WHEREAS, ir: order to provide such authority in the Articles of Incorporation, 
an amendment to the Article must be approved by'at ieast tvcO'thir-is of the shares 
entitled to vote on the amendment; and

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

WHEREAS, it is very common fcr 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 and Calista Corporation work towards an 
amendment te the Alaska Corporations Cede to address this high voting percentage 
requirements;A

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

SWAN LAKE COETO RATION 
BOARD OF DIRECTORS i



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 fcr classified boards;
(ii) the authority in a Board cf Director? to amend a Corporation's By Law; to 
provide for a classified boaid; or (iii) some similar amendment that would assist 
ANCSA village Corporations in ssfoUshing classified boards.

PASSED AND APPROVED ir-; ?. duly constituted cucm m  on the 13th day of 
September 1995, with 4 present and 3 absent, also by a vote of 4 in favor, 0 opposed and 
three absent of the Swan Lake Corporation Board of Directors

SWAN LAKE CORPORATION 
BOARD OF DIRECTORS Pae 2



NAPASKIAK INCORPORATED
BO A RD  O F  D IR E C T O R S  

R E S O L U T IO N  N O . 9 5 - 6 ^

W H E R E A S , u nder the c o rp o ra tio n s  c u rre n t fo rm  o f A rtic les o f 
In c o rp o ra tio n  and Bylaw s, the  Board o f D irectors is co m p ris e d  o f five  m e m o e rs  w h o  are 
e le c te d  annually ; ana

W H E R E A S , the  Boara o f D irectors nas d e te rm in e d  th a t it is in the 
co rp o ra tio n 's  cest in te res ts  to classify the  Board into th re e  c la ss e s  w itn  th re e -ye a r 
s ta g g e re d  term s; ana

W H E R E A S , u n a e r :ne A laska  C orp o ra tio n s  -C cce  (A S  1 0 .0 6 .4 5 5 (a )), a 
c la ss ifie d  boara  m u st be au thorized  in a co rpora tion 's  A rtic le s  o f In co rco ra tio n ; and

W H E R E A S , the  corporation s A rtic les p re s e n tly  co n ta in  no sucn authority ;
and

W H E R E A S , in o rc e r to  p rov ide  sucn a u th o rity  in the  c o ip o ra tic n  s A rtic les 
o f In co rp o ra tio n  an a m e n d m e n t tc the A rtic les m u st ce a o p ro v e d  by a t least tw o -th ird s 
o f th e  sh a re s  entitled  to v o te  on the a m enam ent: ana

WHEREAS, the  corporation is no t aDle to  ob ta in  e ve n  a tw o -th ird s 
a tte n d a n c e , in oerson  c r b y  proxy, at sh a reh o ld e r m e e tin g s ; and

W H E R E A S , it is very com m on fo r A N C S A  v illa g e  co rp o ra tio n s  to be 
u n a b le  to obta in  a tw o -th ird s  attendance, in p erson  o r b y  p roxy , a t a sn a re n o id e r's 
m e e tin g ; and

W H E R E A S , th e  Beard o f D irectors has d e te rm in e d  th a t it snould  re q u e s t 
th a t the  A laska  F e d e ra tio n  of Natives and C alis ta  C o rp o ra tio n  w o rx  tow ards  an 
a m e n d m e n t to the A lasxa  C orporations C oae to a dd re ss  th is  h igh vo tin g  p e rce n ta g e 
re q u ire m e n t: the re fo re

IT IS R E S O LV E D , that Joseph  B aviila , as C h a irm a n 
and P re s iae n t, and Steven M axie. Jr.. as G e n e ra l M a n a g e r, 
be and h e re b y  are authorizea and d irected  to  co n ta c t ar.d 
w ork in co n ju n c tio n  with Calista C o rp o ra tio n , the  A la ska 
F edera tion  o f  Natives, and the co rp o ra tio n 's  a tto rn e y  to 
a tte m p t to a m e n d  the A laska C orpo ra tions  C o d e  to p ro v id e

'UPASK1AK INCORPORATED 
BOARD OF DIRECTORS RESOLUTION Paec j



for either (i) a lower voting percentage to amend ANCSA 
village corporations' 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
in favor, and jX' opposed.

Chairman of tlte Board

ATTESTED TO:

NATASK1AK tM.XWJ’ORATED 
BOARD or DIRECTORS RESOLUTION
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