Page 487

(I) a restriction granting the corporation, or
the corporation and members of the share-
holder’s immediate family who are Natives or
descendants of Natives the first right to pur-
chase, on reasonable terms, the alienable com-
mon stock of the shareholder prior to the sale
or transfer of such stock (other than a transfer
by will or intestate succession) to any other
party, including a transfer in satisfaction of a
lien, writ of attachment, judgment execution,
pledge, or other encumbrance; or

(IT) any other term, restriction, limitation,
or other provision permitted under the laws of
the State.

(C) The articles of incorporation of the Native
Corporation shall be deemed amended to imple-
ment the provisions of the resolution authorized
by paragraph (5)(B).

(D) Alienable common stock issued pursuant
to this subparagraph shall not be subjected to a
lien or judgment execution based upon any as-
serted or unasserted legal obligation of the
original recipient arising prior to the issuance
of such stock.

(T(A) No share of alienable common stock
issued pursuant to paragraph (6) shall carry vot-
ing rights if it is owned, legally or beneficially,
by a person not a Native or a descendant of a
Native.

(B)(1) A purchaser or other transferee of shares
of alienable common stock shall, as a condition
of the obligation of the issuing Native Corpora-
tion to transfer such shares on the books of the
corporation, deliver to the corporation or trans-
fer agent, as the case may be, a statement on a
form prescribed by the corporation identifying
the number of such shares to be transferred to
such transferee and certifying—

(I) that such transferee is or is not a Native
or a descendant of a Native;

(IT) that such transferee, if not a Native or a
descendant of a Native, understands that
shares of such alienable common stock shall
not carry voting rights so long as such shares
are held by the transferee or any subsequent
transferee not a Native or a descendant of a
Native;

(ITIT) that such transferee, if a purchaser, un-
derstands that such acquisition may be sub-
ject to section 78m(d) of title 15 and the regu-
lations of the Securities and Exchange Com-
mission promulgated thereunder; and

(IV) whether such transferee will be the sole
beneficial owner of such shares (if not, the
transferee must certify as to the identities of
all beneficial owners of such shares and wheth-
er such owners are Natives or descendants of
Natives).

(ii) The statement required by clause (i) shall
be prima facie evidence of the matters certified
therein and may be relied upon by the corpora-
tion in effecting a transfer on its books.

(iii) For purposes of this subparagraph, a bene-
ficial owner of a security includes any person
(including a corporation, partnership, trust, as-
sociation, or other entity) who, directly or indi-
rectly, through any contract, arrangement, un-
derstanding, relationship, or otherwise has or
shares—

(I) voting power, which includes the power to
vote, or to direct the voting of, such security;
or
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(IT) investment power, which includes the
power to dispose of, or to direct the disposi-
tion of, such security.

(iv) Any person who, directly or indirectly,
creates or uses a trust, proxy, power of attorney,
pooling arrangement, or any other contract, ar-
rangement, or device with the purpose or effect
of divesting such person of beneficial ownership
of a security or preventing the vesting of such
beneficial ownership as part of a plan or scheme
to evade the requirements imposed by this sec-
tion or section 78m(d) of title 15 shall be deemed
for purposes of such sections to be the beneficial
owner of such security.

(C) The statement required by subparagraph
(B) shall be verified by the transferee before a
notary public or other official authorized to ad-
minister oaths in accordance with the laws of
the jurisdiction of the transferee or in which the
transfer is made.

(Pub. L. 92-203, §37, as added Pub. L. 100-241, §8,
Feb. 3, 1988, 101 Stat. 1797; amended Pub. L.
101-378, title III, §301, Aug. 17, 1990, 104 Stat. 471;
Pub. L. 102-201, title III, §301, Dec. 10, 1991, 105
Stat. 1633.)

Editorial Notes
REFERENCES IN TEXT

Section 16(b) of the Alaska Native Claims Settlement
Act Amendments of 1987, referred to in subsec.
(@)(2)(B)(iii), is section 16(b) of Pub. L. 100-241, which is
set out as a note under section 1601 of this title.

AMENDMENTS

1991—Subsec. (a). Pub. L. 102-201 substituted “July 16,
1993: Provided, however, That this prohibition shall not
apply to a Native Corporation whose board of directors
approves, no later than March 1, 1992, a resolution (cer-
tified by the corporate secretary of such corporation)
electing to decline the application of such prohibition”’
for ‘““December 18, 1991”°.

1990—Subsec. (d)(1)(A). Pub. L. 101-378, §301(1), in-
serted before period at end ‘‘and such resolution is not
validly rescinded pursuant to paragraph (2)(B)(ii)”’.

Subsec. (d)(2)(B). Pub. L. 101-378, §301(2), (3), des-
ignated existing provisions as cl. (i) and added cls. (ii)
and (iii).

§ 1629d. Dissenters rights
(a) Coverage

(1) Notwithstanding the laws of the State, if
the shareholders of a Native Corporation—

(A) fail to approve an amendment authorized
by section 1629c(b) of this title to terminate
alienability restrictions, a shareholder who
voted for the amendment may demand pay-
ment from the corporation for all of his or her
shares of Settlement Common Stock; or

(B) approve an amendment authorized by
section 1629c(d) of this title to continue
alienability restrictions without issuing alien-
able common stock pursuant to section
1629¢(d)(6) of this title, a shareholder who
voted against the amendment may demand
payment from the corporation for all of his or
her shares of Settlement Common Stock.

(2)(A) A demand for payment made pursuant
to paragraph (1)(A) shall be honored only if at
the same time as the vote giving rise to the de-
mand, the shareholders of the corporation ap-
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proved a resolution providing for the purchase of
Settlement Common Stock from dissenting
shareholders.

(B) A demand for payment made pursuant to
paragraph (1)(B) shall be honored.
(b) Relationship to State procedure

(1) Except as otherwise provided in this sec-
tion, the laws of the State governing the right of
a dissenting shareholder to demand and receive
payment for his or her shares shall apply to de-
mands for payment honored pursuant to sub-
section (a)(2).

(2) The board of directors of a Native Corpora-
tion may approve a resolution to provide a dis-
senting shareholder periods of time longer than
those provided under the laws of the State to
take actions required to demand and receive
payment for his or her shares.

(¢) Valuation of stock

(1) Prior to a vote described in subsection
(a)(1), the board of directors of a Native Corpora-
tion may approve a resolution to provide that
one or more of the following conditions will
apply in the event a demand for payment is hon-
ored pursuant to subsection (a)(2)—

(A) the Settlement Common Stock shall be
valued as restricted stock; and
(B) the value of—

(i) any land conveyed to the corporation
pursuant to section 1613(h)(1) of this title or
any other land used as a cemetery; and

(ii) the surface estate of any land that is
both—

(I) exempt from real estate taxation pur-
suant to section 1636(d)(1)(A) of this title,
and

(IT) used by the shareholders of the cor-
poration for subsistence uses (as defined in
section 3113 of title 16); or

(iii) any land or interest in land which the
board of directors believes to be only of spec-
ulative value;

shall be excluded by the shareholder making
the demand for payment, the corporation pur-
chasing the Settlement Common Stock of the
shareholder, and any court determining the
fair value of the shares of Settlement Common
Stock to be purchased.

(2) No person shall have a claim against a Na-
tive Corporation or its board of directors based
upon the failure of the board to approve a reso-
lution authorized by this subsection.

(d) Form of payment

(1) Prior to a vote described in subsection
(a)(1), the board of directors of a Native Corpora-
tion may approve a resolution to provide that in
the event a demand for payment is honored pur-
suant to subsection (a)(2) payments to each dis-
senting shareholder shall be made by the cor-
poration through the issuance of a negotiable
note in the principal amount of the payment
due, which shall be secured by—

(A) a payment bond issued by an insurance
company or financial institution;

(B) the deposit in escrow of securities or
property having a fair market value equal to
at least 125 per centum of the face value of the
note; or
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(C) a lien upon real property interests of the
corporation valued at 125 percent or more of
the face amount of the note, except that no
such lien shall be applicable to—

(i) land conveyed to the corporation pursu-
ant to section 1613(h)(1) of this title, or any
other land used as a cemetery;

(ii) the percentage interest in the corpora-
tion’s timber resources and subsurface es-
tate that exceeds its percentage interest in
revenues from such property under section
1606(i) of this title; or

(iii) the surface estate of land that is
both—

(I) exempt from real estate taxation pur-
suant to section 1636(d)(1)(A) of this title;
and

(IT) used by the shareholders of the cor-
poration for subsistence uses (as defined in
section 3113 of title 16),

unless the Board of Directors?! of the corpora-
tion acts so as to make such lien applicable to
such surface estate.

(2) A note issued pursuant to paragraph (1)
shall provide that—

(A) interest shall be paid semi-annually, be-
ginning as of the date on which the vote de-
scribed in subsection (a)(1) occurred, at the
rate applicable on such date to obligations of
the United States having a maturity date of
one year, and

(B) the principal amount and accrued inter-
est on such note shall be payable to the holder
at a time specified by the corporation but in
no event later than the date that is five years
after the date of the vote described in sub-
section (a)(1).

(e) Dividend adjustment

(1) The cash payment made pursuant to sub-
section (a) or the principal amount of a note
issued pursuant to subsection (d) to a dissenting
shareholder shall be reduced by the amount of
dividends paid to such shareholder with respect
to his or her Settlement Common Stock after
the date of the vote described in subsection
(a)(D).

(2) Upon receipt of a cash payment pursuant to
subsection (a) or a note pursuant to subsection
(d), a dissenting shareholder shall no longer
have an interest in the shares of Settlement
Common Stock or in the Native Corporation.

(Pub. L. 92-203, §38, as added Pub. L. 100-241, §9,
Feb. 3, 1988, 101 Stat. 1802.)

§ 1629e. Settlement Trust option

(a) Conveyance of corporate assets

(1)(A) A Native Corporation may convey assets
(including stock or beneficial interests therein)
to a Settlement Trust in accordance with the
laws of the State (except to the extent that such
laws are inconsistent with this section and sec-
tion 1629b of this title).

(B) The approval of the shareholders of the
corporation in the form of a resolution shall be
required to convey all or substantially all of the
assets of the corporation to a Settlement Trust.

180 in original. Probably should not be capitalized.
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