SESSION LAWS

OF

HAWAIIL

PASSED BY THE

TWELFTH STATE LEGISLATURE
VOLUME II

REGULAR SESSION
1983

Convened on Wednesday, January 19
and

Adjourned sine die on Friday, April 22

| HAWAH BUSINESS CORPORATION ACT

Effective July 1, 1986

Published by Authority of the
Revisor of Statutes
Honolulu, Hawaii






CONTENTS

Page
Section Headings of Hawaii Business Corporation Act ................ . v
Act 167:
Hawaii Business Corporation Act (Section 1) ...................... 1
Sections Affected (Sections 2t0 21) .. ...ttt 67
Severability (Section 22) . ...ttt ‘ 74
Ramseyer (Section 23)........coiininiiiiiiiiiiiiiiiiiiiiiiaea 74
Effective Date (Section 24) ... ...oiiiiiiiiiiiiiiiiieenieenannns 74
Table: Sections of Hawaii Revised Statutes Affected ................. 75
INAEX .ottt e 77

iii



Section

CONTENTS

CHAPTER

HAWAII BUSINESS CORPORATION ACT

-1
2
-3
4
5

-6
-7
-8
-9
-10
-11
-12
-13
-14
-15

-16

-17
-18
-19
-20
-21
-22

-23

-24
-25
-26
-27
-28
-29
-30

31
.32
.33
-34

Short title

Definitions

Purposes

General powers

Indemnification of officers, directors,
employees, and agents

Power of corporation to acquire its own shares
Defense of ultra vires

Corporate name

Reserved name

Reserved

Reserved

Reserved

Reserved

Service of process on corporation
Authorized shares

Issuance of shares of preferred or
special classes in series

Subscriptions for shares

Issuance of shares

Payment for shares

Stock rights and options

Reserved

Expenses of organization, reorganization,
and financing

Shares represented by certificates and
uncertificated shares

Fractional shares

Liability of subscribers and shareholders
Shareholders’ preemptive rights

Bylaws

Meetings of shareholders

Notice of shareholders meetings
Closing of transfer books and

fixing record date

Voting record

Quorum of shareholders

Voting of shares

Voting trusts and agreements among shareholders

iv



-51

-55
-56
-57
-58
-59
-60
-61

-63
-64
-65

-66
-67
-68
-69

-71
-72
-T2A
-73

-75
-76

Board of directors

Number and election of directors
Classification of directors

Vacancies

Removal of directors

Quorum of directors

Director conflicts of interest

Executive and other committees

Place and notice of directors’ meetings;
committee meetings

Action by directors without a meeting
Distributions to shareholders

Reserved

Loans to employees, officers, and directors
Liabilities of directors in certain cases
Provisions relating to actions by shareholders
Officers

Removal of officers

Books and records

Incorporators

Articles of incorporation

Filing of documents and effective date
Effect of issuance of articles of incorporation
Organization meeting of directors

Right to amend articles of incorporation
Procedure to amend articles of incorporation

-Class voting on amendments

Articles of amendment

Reserved

Effect of articles of amendment
Restated articles of incorporation
Amendment of articles of incorporation in
reorganization proceedings
Reserved

Reserved

Reserved

Reserved

Reserved

Procedure for merger

Procedure for consolidation
Procedure for share exchange
Approval by shareholders

Articles of merger or consolidation
Merger of subsidiary corporation
Effect of merger or consolidation



-77 Merger, consolidation, or exchange of shares
between domestic and foreign corporations
-78 Sale of assets in regular course of business
and mortgage or pledge of assets
-79 Sale of assets other than in regular course
of business
-80 Right of shareholders to dissent
-81 Rights of dissenting shareholders
-82 Voluntary dissolution by incorporators
-83 Voluntary dissolution by consent of shareholders
-84 Voluntary dissolution by act of corporation
-85 Filing of statement of intent to dissolve
-86 Effect of statement of intent to dissolve
-87 Procedure after filing of statement of intent to dissolve
-88 Revocation of voluntary dissolution proceedings
by consent of shareholders
-89 Revocation of voluntary dissolution proceedmgs
by act of corporation
-90 Filing of statement of revocation of voluntary
dissolution proceedings
-91 Effect of statement of revocation of voluntary
dissolution proceedings
-92 Articles of dissolution
-93 Filing of articles of dissolution
-94 Involuntary dissolution
-95 Involuntary; ordered by director and certificates,
notices, etc.
-96 Equal division of directors; appointment of
provisional director; qualifications;
rights and powers; compensation
-97 Jurisdiction of court to liquidate assets
and business of corporation
-98 Procedure in liquidation of corporation by court
-99 Qualifications of receivers
-100 Filing of claims in liquidation proceedings
-101 Discontinuance of liquidation proceedings
-102 Decree of involuntary dissolution
-103 Filing of decree of dissolution
-104 Deposit with director of finance of amount due
certain shareholders
-105 Survival of remedy after dissolution
-106 Admission of foreign corporation
-107 Powers of foreign corporation
-108 Corporate name of foreign corporation
-109 Change of name by foreign corporation



-110
-111
-112
-113

-114

-115
-116

-117

-118
-119
-120
-121
-122
-123

-124
-125
-126

-127
-128
-129
-130
-131
-132
-133
-134
-135
-136
-137
-138
-139
-140
-141

142
-143
-144
-145
-146
-147

Application for certificate of authority

Filing of application for certificate of authority
Effect of certificate of authority

Registered office and registered agent of
foreign corporation

Change of registered office or registered
agent of foreign corporation

Service of process on foreign corporation
Amendment to article of incorporation of
foreign corporation

Merger of foreign corporation authorized

to transact business in this State

Amended certificate of authority

Withdrawal of foreign corporation

Certificate of withdrawal

Revocation of certificate of authority
Issuance of certificate of revocation
Application to corporations heretofore
authorized to transact business in this State
Transacting business without certificate of authority
Annual report of domestic and foreign corporations
Filing of annual report of domestic and
foreign corporations

Fees and charges to be collected by director
Fees for filing documents and issuing certificates
Miscellaneous charges

Reserved

License fees payable by foreign corporations
Reserved

Reserved

Reserved

Penalties imposed upon corporations
Penalties imposed upon officers and directors
Interrogatories by director

Information disclosed by interrogatories
Powers of director

Appeal from director

Certificates and certified copies to be
received in evidence

Forms to be furnished by the director

Greater voting requirements

Waiver of notice

Action by shareholders without a meeting
Unauthorized assumption of corporate powers
Application to existing corporations



-148
-149
-150
-151
-152

-153
-154
-155
-156
-157
-158
-159
-160

-161
-162

Application to foreign and interstate commerce
Reservation of power

Mandatory provisions of take-over bids
Registration of take-over bids; disclosure
Revocation of registration of take-over bid;
suspension during investigation; hearing
Commissioner as agent to accept service; consent to;
actions in what circuit, notice to issuer
Delivery of application for registration to
offeree company

Terms and conditions of take-over bid;
recommendations to accept or reject
Injunctions

Remedies v

Statutory or common-law remedies

Appeals to circuit court, first circuit; time;
bonds; costs; decree; further appeal

Transfer prohibited

Applicability of chapter 485

Effect of chapter on existing corporations

viii



ACT 167 ' S.B. NO. 55

A Bill for an Act Relating to the Hawaii Business Corporation Act.
Be It Enacted by the Legislature of the State of Hawaii:

SECTION 1. The Hawaii Revised Statutes is amended by adding a new
chapter to be appropriately designated and to read as follows:

“CHAPTER ‘
HAWAII BUSINESS CORPORATION ACT

§ -1 Short title. This chapter shall be known and may be cited as the
“Hawaii Business Corporation Act”.

§ -2 Definitions. As used in this chapter unless the context otherwise

requires, the terms:

(a) “Articles of incorporation” means the original or restated articles of
incorporation or articles of consolidation and all amendments thereto
including articles of merger.

(b) “Authorized shares” means the shares of all classes which the corpora-
tion is authorized to issue. )

(c) “Associate of an offeror” means (1) any corporation or other organiza-
tion of which the offeror is an officer or partner, or is, directly or
indirectly, the beneficial owner of ten per cent or more of any class of
equity securities; (2) any person who is, directly or indirectly, the
beneficial owner of ten per cent or more of any class of equity securities
of the offeror; (3) any trust or other estate in which the offeror has a
substantial beneficial interest or as to which the offeror serves as a
trustee or in a similar fiduciary capacity; and (4) any relative or spouse
of the offeror or any relative of such spouse, who has the same home as
the offeror.

(d) “Commissioner” means the commissioner of securities as provided for
in chapter 485.

(e) “Corporation” or “domestic corporation” means a corporation for profit
subject to the provisions of this chapter, except a foreign corporation.

(f) “Director” means the director of the department of commerce and
consumer affairs.

(g) “Distribution” means a direct or indirect transfer of money or other
property (except its own shares) or incurrence of indebtedness, by a
corporation to or for the benefit of any of its shareholders in respect of
any of its shares, whether by dividend or by purchase, redemption or
other acquisition of its shares, or otherwise.

(h) “Employee” includes officers but not directors. A director may accept
duties which make him also an employee.

(i) “Equity security” means any shares of stock or similar securities or any
securities convertible into such securities or carrying any warrant or
right to subscribe to or purchase such securities or any such warrant or
right.
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“Exempt offer” means with respect to any class of equity securities of

‘the offeree company (1) an isolated offer to purchase shares from

individual stockholders and not made to stockholders generally, (2) an
offer made by a corporation to purchase (i) its own shares, or (ii) shares
of a subsidiary at least fifty-one per cent of the voting stock of which is
directly or indirectly owned beneficially by the parent corporation, (3)
an offer to acquire shares of a corporation with less than one hundred
shareholders, and (4) an offer to acquire shares of a corporation with
less than $1,000,000 in assets.

“Foreign corporation” means a corporation for profit organized under
laws other than the laws of this State for a purpose or purposes for
which a corporation may be organized under this chapter.

“Offeree” means a person to whom a take-over bid is made.
“Offeree company” means a corporation incorporated under the laws of
this State and doing business in this State whose shares are the subject
of a take-over bid and which is either (i) subject to regulation by the
public utilities commission under chapter 269, 271, or 271G or (ii)
owns more than 1,000 acres of real property in any single county or
(iii) is subject to the inspection of the bank examiner under chapter 401
or (iv) owns directly or indirectly more than ten per cent of the voting
stock of any of the foregoing.

“Offeror” means each person who makes or in any way participates in
making a take-over bid and includes two or more persons (1) whose
take-over bids are made jointly or in concert, or (2) who intend to
exercise jointly or in concert any voting rights attaching to the shares
for which a take-over bid is made. An “offeror” does not include any
bank or broker-dealer loaning funds to an offeror in the ordinary course
of its business or any broker-dealer, attorney, accountant consultant,
employee, or other persons furnishing information or advice to or
performing administrative or ministerial duties for an offeror and not
otherwise participating in the take-over bid.

“Offeror’s presently owned shares or other units” means the aggregate
number of shares or other units of an offeree company (1) beneficially
owned, and (2) subject to a right of acquisition, directly or indirectly,
on the date of a take-over bid, by (i) the offeror, and (ii) each associate
of the offeror.

“Person” means an individual, a partnership, a corporation, a joint-
stock company, an unincorporated organization, or trust.
“Shareholder” means one who is a holder of record of shares in a
corporation. If the articles of incorporation or the bylaws so provide,
the board of directors may adopt by resolution a procedure whereby a
shareholder of the corporation may certify in writing to the corporation
that all or a portion of the shares registered in the name of such
shareholder are held for the account of a specified person or persons.
The resolution shall set forth (1) the classification of shareholder who
may certify, (2) the purpose or purposes for which the certification may
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be made, (3) the form of certification and information to be contained
therein, (4) if the certification is with respect to a record date or closing
of the stock transfer books within which the certification must be
received by the corporation, and (5) such other provisions with respect
to the procedures as are deemed necessary or desirable. Upon receipt
by the corporation of a certification complying with the procedure, the
persons specified in the certification shall be deemed, for the purpose
or purposes set forth in the certification, to be the holders of record of
the number of shares specified in place of the shareholder making the
certification.
“Shares” means the units into which the proprietary interests in a
corporation are divided.
“Subscriber” means one who subscribes for shares in a corporation,
whether before or after incorporation.
“Take-over bid” means an offer, other than an exempt offer, made by
an offeror directly or through an agent by advertisement or any other
written or oral communication to offerees to purchase such number of
shares or other units of any class of equity security of the offeree
company that, together with the offeror’s presently owned shares or
other units, will in the aggregate exceed ten per cent of the outstanding
shares or other units of such class of equity security.
-3 Purposes. Corporations may be organized under this chapter for any

lawful purpose or purposes, other than for the purpose of carrying on any profes-
sion, except pursuant to part VIII of chapter 416.

§
(a

()
©
(@

©
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-4 General powers. Each corporation shall have the power:

To have perpetual succession by its corporate name unless a limited
period of duration is stated in its articles of incorporation;

To sue and be sued, complain and defend, in its corporate name;

To have a corporate seal which may be altered at pleasure, and to use
the same by causing it, or a facsimile thereof, to be impressed\ or
affixed or in any other manner reproduced;

To purchase, take, receive, lease, or otherwise acquire, own, hold,
improve, use, and otherwise deal in and with, real or personal prop-
erty, or any interest therein, wherever situated;

To sell, convey, mortgage, pledge, lease, exchange, transfer, and
otherwise dispose of all or any part of its property and assets;

To lend money and use its credit to assist its employees, officers, and
directors;

To purchase, take, receive, subscribe for, or otherwise acquire, own,
hold, vote, use, employ, sell, mortgage, lend, pledge, or otherwise
dispose of, and otherwise use and deal in and with, shares or other
interests in, or obligations of, other domestic or foreign corporations,
associations, partnerships, or individuals, or direct or indirect obliga-
tions of the United States or of any other government, state, territory,
governmental district, or municipality or of any instrumentality
thereof;
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To make contracts and guarantees and incur liabilities, borrow money
at such rates of interest as the corporation may determine, issue its
notes, bonds, and other obligations, and secure any of its obligations
by mortgage or pledge of all or any of its property, franchises, and
income;
To lend money for its corporate purposes, invest and reinvest its funds,
and take and hold real and personal property as security for the
payment of funds so loaned or invested;
To conduct its business, carry on its operations, and have offices and
exercise the powers granted by this chapter, within or without this
State;
To elect or appoint officers and agents of the corporation, and define
their duties and fix their compensation;
To make and alter bylaws, not inconsistent with its articles of incorpo-
ration or with the laws of this State, for the administration and regula-
tion of the affairs of the corporation;
To make donations for the public welfare or for charitable, scientific,
or educational purposes; 4
To transact any lawful business which the board of directors shall find
will be in aid of governmental policy;
To pay pensions and establish pension plans, pension trusts, profit
sharing plans, stock bonus plans, stock option plans, and other incen-
tive plans for any or all of its directors, officers, and employees;
To be a promoter, partner, member, associate, or manager of any
partnership, joint venture, trust, or other enterprise;
To have and exercise all powers necessary or convenient to effect its
purposes.
-5 Indemnification of officers, directors, employees, and agents. (a)

As used in this section, unless the context otherwise requires:

()

2

(b)

“Agent” means any person who is or was a director, officer, employee,
or other agent of the corporation, or is or was serving at the request of
the corporation as a director, officer, employee, or agent of another
foreign or domestic corporation, partnership, joint venture, trust, or
other enterprise, or was a director, officer, employee, or agent of a
foreign or domestic corporation which was a predecessor corporation
of the corporation or of another enterprise at the request of such
predecessor corporation.

“Expenses” include, without limitation, attorney’s fees and any
expenses of completed action or proceeding, whether civil, criminal,
administrative, or investigative.

A corporation shall have power to indemnify any person who was or is

a party or is threatened to be made a party to any proceeding (other than an action by
or in the right of the corporation) by reason of the fact that such person is or was an
agent of the corporation, against expenses, judgments, fines, settlements, and other -
amounts actually and reasonably incurred in connection with such proceeding if
such person acted in good faith and in a manner such person reasonably believed to

4
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be in or not opposed to the best interests of the corporation, and, with respect to any
criminal proceeding, had no reasonable cause to believe the conduct of such person
was unlawful. The termination of any proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself,
create a presumption that the person did not act in good faith and in a manner which
the person reasonably believed to be in or not opposed to the best interests of the
corporation, or that the person had reasonable cause to believe that his conduct was
unlawful.

(c) A corporation shall have power to indemnify any person who was or is
a party or is threatened to be made a party to any threatened, pending, or completed
action by or in the right of the corporation to procure a judgment in its favor by
reason of the fact that such person is or was an agent of the corporation, against
expenses actually and reasonably incurred by such person in connection with the
defense or settlement of such action if such person acted. in good faith and in a
manner such person reasonably believed to be in or not opposed to the best interests
of the corporation and except that no indemnification shall be made in respect of any
claim, issue, or matter as to which such person shall have been adjudged to be liable
for negligence or misconduct in the performance of such person’s duty to the
corporation unless and only to the extent that the court in which such action or suit
was brought shall determine upon application that, despite the adjudication of
liability but in view of all circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which such court shall deem
proper.

(d) To the extent that an agent has been successful on the merits or
otherwise in defense of proceeding referred to in subsection (b) or (c), or in defense
of any claim, issue, or matter therein, the agent shall be indemnified by the
corporation against expenses actually and reasonably incurred by the agent in
connection therewith.

(¢) Any indemnification under subsection (b) or (c) shall be made by the
corporation only as authorized in the specific case upon a determination that
indemnification of the agent is proper in the circumstances because the agent has
met the applicable standard of conduct set forth in subsection (b) or (¢).. Such
determination shall be made (1) by the board of directors by a majority vote of a
quorum consisting of directors who were not parties to such proceeding; or (2) if
such a quorum is not obtainable, for independent legal counsel in a written opinion;
or (3) by the shareholders; or (4) the court in which such proceeding is or was
pending upon application made by the corporation or the agent or the attorney or
_other person rendering services in connection with the defense, whether or not such
application by the agent, attorney, or other person is opposed by the corporation.

(f) Expenses incurred in defending any proceeding may be paid by the
corporation in advance of the final disposition of such proceeding upon receipt of an
undertaking by or on behalf of the agent to repay such amount unless it shall
ultimately be determined that the agent is entitled to be indemnified by the corpora-
tion as authorized in this section.

(g) The indemnification provided by this section shall not be deemed
exclusive of any other rights to which those indemnified may be entitled under any
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bylaw, agreement, vote of shareholders, or disinterested directors or otherwise,
both as to action in a person’s official capacity and as to action in another capacity
while holding such office, and shall continue as to a person who has ceased to be an
agent and shall inure to the benefit of the heirs and personal representatives of such a
person.

(h) A corporation shall have the power to purchase and maintain insurance
on behalf of any agent of the corporation, against any liability asserted against or
incurred by the agent in any such capacity or arising out of the agent’s status as
such, whether or not the corporation would have the power to indemnify the agent
against such liability under this section.

(i) This section does not apply to any proceeding against any trustee,
investment manager, or other fiduciary of an employee benefit plan in such person’s
capacity, though such person may also be an agent of the employer corporation as
defined in subsection (a). Nothing contained in this section shall limit any right to
indemnification to which such a trustee, investment manager, or other fiduciary may
be entitled by contract or otherwise.

§ -6 Power of corporation to acquire its own shares. A corporation

- shall have the power to acquire its own shares.

All of its own shares acquired by a corporation shall, upon acquisition,
constitute authorized but unissued shares, unless the articles of incorporation pro-
vide that they shall not be reissued, in which case the authorized shares shall be
reduced by the number of shares acquired.

If the number of authorized shares is reduced by an acquisition, the corpora-
tion shall, not later than the time it files its next annual report under this chapter with
the director, deliver to the director pursuant to section -55, a statement of
cancellation showing the reduction in the authorized shares. The statement of
cancellation shall set forth:

(a) The name of the corporation;

(b) The number of acquired shares canceled, itemized by classes and

series; and

(c). The aggregate number of authorized shares, itemized by classes and
series, after giving effect to such cancellation.

§ -7 Defense of ultra vires. No act of a corporation and no conveyance or
transfer of real or personal property to or by a corporation shall be invalid by reason
of the fact that the corporation was without capacity or power to perform such act or
to make or receive such conveyance or transfer, but such lack of capacity or power
may be asserted:

(@) In a proceeding by a shareholder against the corporation to enjoin the
doing of any act or the transfer of real or personal property by or to the
corporation. If the unauthorized act or transfer sought to be enjoined is
being, or is to be, performed or made pursuant to a contract to which
the corporation is a party, the court may, if all of the parties to the
contract are parties to the proceeding and if it deems the same to be
equitable, set aside and enjoin the performance of such contract, and in
so doing may allow to the corporation or to the other parties to the
contract, as the case may be, compensation for the loss or damage
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sustained by either of them which may result from the action of the

court in setting aside and enjoining the performance of such contract,

but anticipated profits to be derived from the performance of the
contract shall not be awarded by the court as a loss or damage
sustained.

In a proceeding by the corporation, whether acting directly or through a

receiver, trustee, or other legal representative, or through shareholders

in a representative suit, against the incumbent or former officers or
directors of the corporation.

-8 Corporate name. The corporate name:

Shall contain the word “corporation”, “incorporated”, or “limited”, or

shall contain an abbreviation of one of the words. ‘

Shall not contain any word or phrase which indicates or implies that it

is organized for any purpose other than one or more of the purposes

contained in its articles of incorporation. ,

Shall not be the same as, or deceptively similar to, the name of any

domestic corporations, partnerships, or trade names existing or regis-

tered under the laws of this State or any foreign corporation, partner-
ship, or trade name authorized to transact business or registered in this

State, or a name the exclusive right to which is, at the time, reserved in

the manner provided in this chapter, or the name of a corporation which

has in effect a registration of its corporate name as provided in this
chapter, except that this provision shall not apply if the applicant files
with the director either of the following:

(1) The written consent of such other corporation or holder of a
reserved or registered name to use the same or deceptively similar
name and one or more words are added to make such name
distinguishable from such other name, or

(2) A certified copy of a final decree of a court of competent jurisdic-
tion establishing the prior right of the applicant to the use of such
name in this State. .

-9 Reserved name. The exclusive right to the use of a corporate name

may be reserved by:

(a
(b)
©
G))

©

Any person intending to organize a corporation under this chapter.
Any domestic corporation intending to change its name.

Any foreign corporation intending to make application for a certificate
of authority to transact business in this State.

Any foreign corporation authorized to transact business in this State
and intending to change its name.

Any person intending to organize a foreign corporation and intending
to have such corporation make application for a certificate of authority
to transact business in this State.

? ‘L-The reservation shall be made by filing with the director an application to
reserve a specified corporate name, executed by the applicant. If the director finds
that the name is available for corporate use, he shall reserve the same for the
exclusive use of the applicant for a period of one hundred twenty days.
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The right to the exclusive use of a specified corporate name so reserved may
be transferred to any other person or corporation by filing in the office of the director
a notice of such transfer, executed by the applicant for whom the name was

- reserved, and specifying the name and address of the transferee.

§ -10 Reserved.

§ -11 Reserved.

§ -12 Reserved.

§ -13 Reserved.

§ -14 Service of process on corporation. Service of any notice or
process authorized by law issued against any corporation, whethér domestic or
foreign, by any court, judicial, or administrative officer, or board, may be made in
the manner provided by law upon any registered agent, officer, or director of the
corporation who is found within the jurisdiction of the court, officer, or board; and
in default of finding any registered agent, officer, or director, upon the manager or
superintendent of the corporation or any person who is found in charge of the
property, business, or office of the corporation within the jurisdiction.

If no registered agent, officer, director, manager, superintendent, or other
person in charge of the property, business, or office of the corporation can be found
within the State; and in case the corporation, if a foreign corporation, has not filed
with the director pursuant to sections -113 and -114, the name of a person upon
whom legal notice and process from the courts of the State may be served; and
likewise if the person so named is not found within the State, service may be made
upon the corporation by filing with the director, or in his absence, with the deputy
director, a copy of the notice, or process, certified under the seal of any court of
record, or by the chairman, or president of the board, or by the officer issuing the
same. The director or deputy director so served shall immediately notify the
defendant corporation of the service. The filing shall be deemed service upon the
corporation forty-five days after the filing, and shall authorize the court, board, or
officer to proceed in all respects as in the case of service personally made upon an
individual.

The director shall keep a record of all processes, notices, and demands
served upon him under this section, and shall record therein the time of such service
and the action with reference thereto.

Nothing herein contained shall limit or affect the right to serve any process,
notice, or demand required or permitted by law to be served upon a corporation in
any other manner now or hereafter permitted by law.

§ -15 Authorized shares. Each corporation shall have the power to
create and issue the number of shares stated in its articles of incorporation. Such
shares may be divided into one or more classes, with such designations, prefer-
ences, limitations, and relative rights as shall be stated in the articles of incorpora-
tion. The articles of incorporation may limit or deny the voting rights of or provide
special voting rights for the shares of any class to the extent not inconsistent with the
provisions of this chapter.

Without limiting the authority herein contained, a corporation, when so
provided in its articles of incorporation, may issue shares of preferred or special
classes:
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(a) Subject to the right of the corporation to redeem any of such shares at
the price fixed by the articles of incorporation for the redemption
thereof.

(b) Entitling the holders thereof to cumulative, noncumulative, or partially
cumulative dividends.

(c) Having preference over any other class or classes of shares as to the
payment of dividends.

(d) Having preference in the assets of the corporation over any other class
or classes of shares upon the voluntary or involuntary liquidation of the
corporation.

(e) Convertible into shares of any other class or into shares of any series of
the same or any other class, except a class having prior or superior
rights and preferences as to dividends or distribution of assets upon
liquidation.

§ -16 Issuance of shares of preferred or special classes in series. If the
articles of incorporation so provide, the shares of any preferred or special class may
be divided into and issued in series. If the shares of any such class are to be issued
in series, then each series shall be so designated as to distinguish the shares thereof
from the shares of all other series and classes. Any or all of the series of any such
class and the variations in the relative rights and preferences as between different
series may be fixed and determined by the articles of incorporation, but all shares of
the same class shall be identical except-as to the following relative rights and
preferences, as to which there may be variations between different series:

(A) The rate of dividend.

(B) Whether shares may be redeemed and, if so, the redemption price and
the terms and conditions of redemption.

(C) The amount payable upon shares in event of voluntary and involuntary
liquidation. ' .

(D) Sinking fund provisions, if any, for the redemption or purchase of
shares.

(E) The terms and conditions, if any, on which shares may be converted.

(F) Voting rights, if any.

If the articles of incorporation shall expressly vest authority in the board of
directors, then, to the extent that the articles of incorporation shall not have
* established series and fixed and determined the variations in the relative rights and
preferences as between series, the board of directors shall have authority to divide
any or all of such classes into series and, within the limitations set forth in this
section and in the articles of incorporation, fix and determine the relative rights and
preferences of the shares of any series so established.

In order for the board of directors to establish a series, where authority so to
do is contained in the articles of incorporation, the board of directors shall adopt a
resolution setting forth the designation of the series and fixing and determining the
relative rights and preferences thereof, or so much thereof as shall not be fixed and
determined by the articles of incorporation.
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Prior to the issue of any shares of a series established by resolution adopted
by the board of directors, the corporation shall deliver to the director pursuant to
section -55, a statement setting forth:

(a) The name of the corporation;

(b) A copy of the resolution establishing and designating the series, and

fixing and determining the relative rights and preferences thereof;

(c) The date of adoption of such resolution; and

(d) That such resolution was duly adopted by the board of directors.

Upon the filing of a statement by the director pursuant to section  -55, the
resolution establishing and designating the series and fixing and determining the
relative rights and preferences thereof shall constitute an amendment of the articles
of incorporation.

§ -17 Subscriptions for shares. A subscription for shares of a corpora-
tion to be organized shall be irrevocable for a period of six months, unless otherwise
provided by the terms of the subscription agreement or unless all of the subscribers
consent to the revocation of such subscription.

Unless otherwise provided in the subscription agreement, subscriptions for
shares, whether made before or after the organization of a corporation, shall be paid
in full at such time, or in such installments and at such times, as shall be determined
by the board of directors. Any call made by the board of directors for payment on
subscriptions shall be uniform as to all shares of the same class or as to all shares of
the same series, as the case may be. In case of default in the payment of any
installment or call when such payment is due, the corporation may proceed to
collect the amount due in the same manner as any debt due the corporation. The
bylaws may prescribe other penalties for failure to pay installments or calls that may
become due, but no penalty working a forfeiture of a subscription, or of the amounts
paid thereon, shall be declared as against any subscriber unless the amount due
thereon shall remain unpaid for a period of twenty days after written demand has
been made therefor. If mailed, such written demand shall be deemed to be made
when deposited in the United States mail in a sealed envelope addressed to the
subscriber at his last post-office address known to the corporation, with postage
thereon prepaid. In the event of the sale of any shares by reason of any forfeiture,
the excess of proceeds realized over the amount due and unpaid on such shares shall
be paid to the delinquent subscriber or to his legal representative.

§ -18 Issuance of shares. Subject to any restrictions in the articles of
incorporation:

(a) Shares may be issued for such cons1derat10n as shall be authorized by
the board of directors estabhshmg a price (in money or other consider-
ation) or a minimum price or general formula or method by which the
price will be determined; and

(b) Upon authorization by the board of directors, the corporation may issue
its own shares in exchange for or in conversion of its outstanding
shares, or distribute its own shares, pro rata to its shareholders or the -
shareholders of one or more classes or series, to effectuate stock
dividends or splits, and any such transaction shall not require consider-
ation; provided that no such issnance of shares of any class or series
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shall be made to the holders of shares of any other class or series unless
it is either expressly provided for in the articles of incorporation, or is
authorized by an affirmative vote or the written consent of the holders
of at least a majority of the outstanding shares of the class or series in
which the distribution is to be made.

§ -19 Payment for shares. The consideration for the issuance of shares
may be paid, in whole or in part, in money, in other property, tangible or intangible,
or in labor or services actually performed for the corporation. When payment of the
consideration for which shares are to be issued shall have been received by the
corporation, such shares shall be nonassessable.

Neither promissory notes nor future services shall constitute payment or part
payment for the issuance of shares of a corporation.

In the absence of fraud in the transaction, the judgment of the board of
directors or the shareholders, as the case may be, as to the value of the consideration
received for shares shall be conclusive.

§ -20 Stock rights and options. Subject to any provisions in respect
thereof set forth in its articles of incorporation, a corporation may create and issue,
whether or not in connection with the issuance and sale of any of its shares or other
securities, rights or options entitling the holders thereof to purchase from the
corporation shares of any class or classes. Such rights or options shall be evidenced
in such manner as the board of directors shall approve and, subject to the provisions
of the articles of incorporation, shall set forth the terms upon which, the time or
times within which, and the price or prices at which, such shares may be purchased
from the corporation upon the exercise of any right or option. If such rights or
options are to be issued to directors, officers, or employees of the corporation or of
any subsidiary thereof, and not to the shareholders generally, their issuance shall be
approved by the affirmative vote of the holders of a majority of the shares entitled to
vote thereon or shall be authorized by and consistent with a plan approved or ratified
by a vote of shareholders. In the absence of fraud in the transaction, the judgment
of the board of directors as to the adequacy of the consideration received for such
rights or options shall be conclusive.

§ -21 Reserved.

§ -22 Expenses of organization, reorganization, and financing. The
reasonable charges and expenses of organization or reorganization of a corporation,
and the reasonable expenses of and compensation for the sale or underwriting of its
shares, may be paid or allowed by such corporation out of the consideration
received by it in payment for its shares without thereby rendering such shares
assessable. ,

§ -23 Shares represented by certificates and uncertificated shares.
The shares of a corporation shall be represented by certificates or shall be uncertifi-
cated shares. Certificates shall be signed by the chairman or vice chairman of the
board of directors or the president or a vice president and by the treasurer or an
assistant treasurer, or the secretary or an assistant secretary of the corporation, and
may be sealed with the seal of the corporation or a facsimile thereof. Any of or all
the signatures upon a certificate may be a facsimile. In case any such officer,
transfer agent, or registrar who has signed or whose facsimile signature has been
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placed upon such certificate shall have ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the corporation with
the same effect as if he were such officer, transfer agent, or registrar at the date of its
issue.

Every certificate representing shares issued by a corporation which is author-
ized to issue shares of more than one class shall set forth upon the face or back of the
certificate, or shall state that the corporation will furnish to any shareholder upon
request and without charge, a full statement of the designations, preferences,
limitations, and relative rights of the shares of each class authorized to be issued,
and if the corporation is authorized to issue any preferred or special class in series,
the variations in the relative rights and preferences between the shares of each such
series so far as the same have been fixed and determined and the authority of the
board of directors to fix and determine the relative rights and preferences of
subsequent series.

Each certificate representing shares shall state upon the face thereof:

(a) That the corporation is organized under the laws of this State.

(b) The name of the person to whom issued.

(¢) The number and class of shares, and the designation of the series, if

any, which such certificate represents.

(d) The par value of each share represented by such certificate, or a

statement that the shares are without par value.

No certificate shall be issued for any share until the consideration established
for its issuance shall have been paid.

Unless otherwise provided by the articles of incorporation or bylaws, the
board of directors of a corporation may provide by resolution that some or all of any
of all classes and series of its shares shall be uncertificated shares; provided that
such resolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the corporation. Within a reasonable time after the
issuance or transfer of uncertificated shares, the corporation shall send to the
registered owner thereof a written notice containing the information required to be
set forth or stated on certificates pursuant to the second and third paragraphs of this
section. Except as otherwise expressly provided by law, the rights and obligations
of the holders of uncertificated shares and the rights and obligations of the holders of
certificates representing shares of the same class and series shall be identical.

§ -24 Fractional shares. A corporation may, (1) issue fractions of a
share, either represented by a certificate or uncertificated, (2) arrange for the
disposition of fractional interests by those entitled thereto, (3) pay in money the fair
value of fractions of a share as of the time when those entitled to receive such
fractions are determined, or (4) issue scrip in registered or bearer form which shall
entitle the holder to receive a certificate for a full share or an uncertificated full share
upon the surrender of such scrip aggregating a full share. A certificate for a
fractional share or an uncertificated fractional share shall, but scrip shall not unless
otherwise provided therein, entitle the holder to exercise voting rights, to receive
dividends thereon, and to participate in any of the assets of the corporation in the
event of liquidation. The board of directors may cause scrip to be issued subject to
the condition that it shall become void if not exchanged for certificates representing
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full shares or uncertificated full shares before a specified date, or subject to the
condition that the shares for which scrip is exchangeable may be sold by the
corporation and the proceeds thereof distributed to the holders of scrip, or subject to
any other conditions which the board of directors may deem advisable.

§ -25 Liability of subscribers and shareholders. A holder of or
subscriber to shares of a corporation shall be under no obligation to the corporation
or its creditors with respect to such shares other than the obligation to pay to the
corporation the full consideration for which such shares were issued or are to be
issued.

Any person becoming an assignee or transferee of shares or of a subscription
for shares in good faith and without knowledge or notice that the full consideration
therefor has not been paid shall not be personally liable to the corporation or its
creditors for any unpaid portion of such consideration.

A personal representative, trustee, assignee for the benefit of creditors, or
receiver shall not be personally liable to the corporation as a holder of or subscriber
to shares of a corporation but the estate and funds in his hands shall be so liable.

No pledgee or other holder of shares as collateral security shall be personally
liable as a shareholder. :

§ -26 Shareholders’ preemptive rights. The articlés of incorporation
may deny limit or restrict, or may be amended so as to deny, limit or restrict, the
right of shareholders of the corporation, which may exist by virtue of the common
law or by virtue of the existing articles of incorporation, to subscribe for additional
shares of stock, whether then or thereafter authorized; provided, that the amendment
of the articles of incorporation shall be made in accordance with this chapter. No
amendment authorized by this section shall be construed as a limitation or restriction
on any other amendment or amendments that might otherwise be permitted by law.
Nothing in this section shall affect the validity of any action taken prior to April 21,
1953, by any corporation.

§ -27 Bylaws. The initial bylaws of a corporation shall be adopted by its
board of directors. The power to alter, amend, or repeal the bylaws or adopt new
bylaws, subject to repeal or change by action of the shareholders, shall be vested in
the board of directors unless reserved to the shareholders by the articles of incorpo-
ration. The bylaws may contain any provisions for the regulation and management
of the affairs of the corporation not inconsistent with law or the articles of
incorporation.

§ -28 Meetings of shareholders. Meetings of shareholders may be held
at such place within or without this State as may be stated in or fixed in accordance
with the bylaws. If no other place is stated or so fixed, meetings shall be held at the -
registered office of the corporation.

An annual meeting of the shareholders shall be held at such time as may be
stated in or fixed in accordance with the bylaws. If the annual meeting is not held
within any thirteen-month period any circuit court may, on the application of any
shareholder, summarily order a meeting to be held.

Special meetings of the shareholders may be called by the board of directors,
the holders of not less than one-tenth of all the shares entitled to vote at the meeting,
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or such other persons as may be authorized in the articles of incorporation or the
bylaws. ‘

§ -29 Notice of shareholders meetings. Written notice stating the place,
day, and hour of the meeting and, in the case of a special meeting, the purpose or
purposes for which the meeting is called, shall be delivered not less than ten nor
more than fifty days before the date of the meeting, either personally or by mail, by
or at the direction of the president, the secretary, or the officer or persons calling the
meeting, to each shareholder of record entitled to vote at such meeting. If mailed,
‘such notice shall be deemed to be delivered when deposited in the United States
mail addressed to the shareholder at his address as it appears on the stock transfer
books of the corporation, with postage thereon prepaid.

§ -30 Closing of transfer books and fixing record date. For the purpose
of determining shareholders entitled to notice of or to vote at any meeting of .
shareholders or any adjournment thereof, or entitled to receive payment of any
dividend, or in order to make a determination of shareholders for any other proper
purpose, the board of directors of a corporation may provide that the stock transfer
books shall be closed for a stated period but not to exceed, in any case, fifty days. If
the stock transfer books shall be closed for the purpose of determining shareholders
entitled to notice of or to vote at a meeting of shareholders, such books shall be
closed for at least ten days immediately preceding such meeting. In lieu of closing
the stock transfer books, the bylaws, or in the absence of an applicable bylaw, the
board of directors may fix in advance a date as the record date for any such
determination of shareholders, such date in any case to be not more than fifty days
and, in case of a meeting of shareholders, not less than ten days prior to the date on
which the particular action, requiring such determination of shareholders, is to be
taken. If the stock transfer books are not closed and no record date is fixed for the
determination of shareholders entitled to notice of or to vote at a meeting of
shareholders, or shareholders entitled to receive payment of a dividend, the date on
which notice of the meeting is mailed or the date on which the resolution of the
board of directors declaring such dividend is adopted, as the case may be, shall be
the record date for such determination of shareholders. When a determination of
shareholders entitled to vote at any meeting of shareholders has been made as
provided in this section, such determination shall apply to any adjournment thereof.

§ -31 Voting record. The officer or agent having charge of the stock
transfer books for shares of a corporation shall make a complete record of the
shareholders entitled to vote at such meeting or any adjournment thereof, arranged
in alphabetical order, with the address of and the number of shares held by each.
Such record shall be produced and kept open at the time and place of the meeting
and shall be subject to the inspection of any shareholder during the whole time of the
meeting for the purposes thereof.

Failure to comply with the requirements of this section shall not affect the
validity of any action taken at such meeting.

An officer or agent having charge of the stock transfer books who shall fail
to prepare the record of shareholders, or produce and keep it open for inspection at
the meeting, as provided in this section, shall be liable to any shareholder suffering
damage on account of such failure, to the extent of such damage.
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§ -32 Quorum of shareholders. Unless otherwise provided in the
articles of incorporation, a majority of the shares entitled to vote, represented in
person or by proxy, shall constitute a quorum at a meeting of shareholders, but in no
event shall a quorum consist of less than one-third of the shares entitled to vote at
the meeting. If a quorum is present, the affirmative vote of the majority of the
shares represented at the meeting and entitled to vote on the subject matter shall be
the act of the shareholders, unless the vote of a greater number or voting by classes
is required by this chapter or the articles of incorporation or bylaws.

§ -33 Voting of shares. Each outstanding share, regardless of class, shall
be entitled to one vote on each matter submitted to a vote at a meeting of
shareholders, except as may be otherwise provided in the articles of incorporation.
If the articles of incorporation provide for more or less than one vote for any share,
on any matter, every reference in this chapter to a majority or other proportion of
shares shall refer to such a majority or other proportion of votes entitled to be cast.

Shares held by another corporation if a majority of the shares entitled to vote
for the election of directors of such other corporation is held by the corporation,
shall not be voted at any meeting or counted in determining the total number of
outstanding shares at any given time.

A shareholder may vote either in person or by proxy executed in writing by
the shareholder or by his duly authorized attorney-in-fact. No proxy shall be valid
after eleven months from the date of its execution, unless otherwise provided in the
Proxy.

If, not less than forty-eight hours prior to the time fixed for any annual or
special meeting, any shareholder or shareholders delivers to any officer of the
corporation, a request that the election of directors to be elected at the meeting be by
cumulative voting, then the directors to be elected at the meeting shall be chosen as
follows: each shareholder present in person or represented by proxy at the meeting
shall have a number of votes equal to the number of shares of capital stock owned by
the shareholder multiplied by the number of directors to be elected at the meeting;
each shareholder shall be entitled to cumulate his votes and give all thereof to one
nominee or to distribute his votes in such manner as the shareholder determines
among any or all of the nominees; and the nominees receiving the highest number of
votes on the foregoing basis, up to the total number of directors to be elected at the
meeting, shall be the successful nominees. The right to have directors elected by
cumulative voting as aforesaid shall exist notwithstanding that provision therefor is
not included in the articles of incorporation or bylaws, and this right shall not be
restricted or qualified by any provisions of the articles of incorporation or bylaws.
This section shall not prevent the filling of vacancies in the directors, which
vacancies may be filled in such manner as may be provided in the articles of
incorporation or bylaws.

Shares standing in the name of another corporation, domestic or foreign,
may be voted by such officer, agent, or proxy as the bylaws of such other
corporation may prescribe, or, in the absence of such provision, as the board of
directors of such other corporation may determine.

Shares held by a personal representative may be voted by him, either in
person or by proxy, without a transfer of such shares into his name. Shares standing

15



ACT 167

in the name of a trustee may be voted by him, either in person or by proxy, but no
trustee shall be entitled to vote shares held by him without a transfer of such shares
into his name.

Shares standing in the name of a receiver may be voted by such receiver, and
shares held by or under the control of a receiver may be voted by such receiver
without the transfer thereof into his name if authority so to do is contained in an
appropriate order of the court by which such receiver was appointed.

A shareholder whose shares are pledged shall be entitled to vote such shares
until the shares have been transferred into the name of the pledgee, and thereafter
the pledgee shall be entitled to vote the shares so transferred.

On and after the date on which written notice of redemption of redeemable
shares has been mailed to the holders thereof and a sum sufficient to redeem such
shares has been deposited with a bank or trust company with irrevocable instruction
and authority to pay the redemption price to the holders thereof upon surrender of
certificates therefor, such shares shall not be entitled to vote on any matter and shall
not be deemed to be outstanding shares.

§ -34 Voting trusts and agreements among shareholders. Any number
of shareholders of a corporation may create a voting trust for the purpose of
conferring upon a trustee or trustees the right to vote or otherwise represent their
shares, for a period of not to exceed ten years, by entering into a written voting trust
agreement specifying the terms and conditions of the voting trust, by depositing a
counterpart of the agreement with the corporation at its registered office, and by
transferring their shares to such trustee or trustees for the purposes of the agreement.
Such trustee or trustees shall keep a record of the holders of voting trust certificates
evidencing a beneficial interest in the voting trust, giving the names and addresses
of all such holders and the number and class of the shares in respect of which the
voting trust certificates held by each are issued, and shall deposit a copy of such
record with the corporation at its registered office. The counterpart of the voting
trust agreement and the copy of such record so deposited with the corporation shall
be subject to the same right of examination by a shareholder of the corporation, in
person or by agent or attorney, as are the books and records of the corporation, and
such counterpart and such copy of such record shall be subject to examination by
any holder of record of voting trust certificates, either in person or by agent or
attorney, at any reasonable time for any proper purpose.

Agreements among shareholders regarding the voting of their shares shall be
valid and enforceable in accordance with their terms. - Such agreements shall not be
subject to the provisions of this section regarding voting trusts.

§ -35 Board of directors. All corporate powers shall be exercised by or
under authority of, and the business and affairs of a corporation shall be managed
under the direction of, a board of directors except as may be otherwise provided in
this chapter or the articles of incorporation. If any such provision is made in the
articles of incorporation, the powers and duties conferred or imposed upon the board
of directors by this chapter shall be exercised or performed to such extent and by
such person or persons as shall be provided in the articles of incorporation. At least
one member of every board of directors shall be a resident of this State. If there is
no such director who is a member of the board, the board may not function except to
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elect a new director who is a resident of this State. Directors need not be
shareholders of the corporation unless the articles of incorporation or bylaws so
require. The articles of incorporation or bylaws may prescribe other qualifications
for directors. The board of directors shall have authority to fix the compensation of
directors unless otherwise provided in the articles of incorporation.

A director shall perform his duties as a director, including his duties as a
member of any committee of the board upon which he may serve, in good faith, in a
manner he reasonably believes to be in the best interests of the corporation, and with
such care as an ordinarily prudent person in a like position would use under similar
circumstances. In performing his duties, a director shall be entitled to rely on
information, opinions, reports, or statements, including financial statements and
other financial data, in each case prepared or presented by:

(a) One or more officers or employees of the corporation whom the
director reasonably believes to be reliable and competent in the matters
presented;

(b) Counsel, public accountants, or other persons as to matters which the
director reasonably believes to be within such person’s professional or
expert competence; or

(c) A committee of the board upon which the director does not serve, duly
designated in accordance with a provision of the articles of incorpora-
tion or the bylaws, as to matters within its designated authority, which
committee the director reasonably believes to merit confidence,

provided that the director shall not be considered to be acting in good faith if the
director has or should have knowledge concerning the matter in question that would
cause such reliance to be unwarranted. A person who so performs his duties shall
have no liability by reason of being or having been a director of the corporation.

A director of a corporation who is present at a meeting of its board of
directors at which action on any corporate matter is taken shall be presumed to have
assented to the action taken unless his dissent shall be entered in the minutes of the
meeting or unless he shall file his written dissent to such action with the secretary of
the meeting before the adjournment thereof or shall forward such dissent by
registered mail to the secretary of the corporation immediately after the adjournment
of the meeting. Such right to dissent shall not apply to a director who voted in favor
of such action.

§ -36 Number and election of directors. The directors of every corpora-
tion shall be one or more in number, if the corporation has only one shareholder. If
the corporation has two shareholders, the corporation shall have two or more
directors. If the corporation has three or more shareholders, the corporation shall
have three or more directors. The number of directors shall be fixed by, or in the
manner provided in, the articles of incorporation or the bylaws, except as to the
number constituting the initial board of directors, which number shall be fixed by
the articles of incorporation. The number of directors may be increased or
decreased from time to time by amendment to, or in the manner provided in, the
articles of incorporation or the bylaws, but no decrease shall have the effect of
shortening the term of any incumbent director. In the absence of a bylaw providing
for the number of directors, the number shall be the same as that provided for in the
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articles of incorporation. The names and addresses of the members of the first board
of directors shall be stated in the articles of incorporation. Such persons shall hold
office until the first annual meeting of shareholders, and until their successors shall
have been elected and qualified. At the first annual meeting of shareholders and at
each annual meeting thereafter the shareholders shall elect directors to hold office
until the next succeeding annual meeting, except in case of the classification of
directors as permitted by this chapter. Each director shall hold office for the term
for which he is elected and until his successor shall have been elected and qualified.

§ -37 Classification of directors. When the board of directors shall
consist of nine or more members, in lieu of electing the whole number of directors
annually, the articles of incorporation may provide that the directors be divided into
either two or three classes, each class to be as nearly equal in number as possible,
the term of office of directors of the first class to expire at the first annual meeting of
shareholders after their election, that of the second class to expire at the second
annual meeting after their election, and that of the third class, if any, to expire at the
third annual meeting after their election. At each annual meeting after such
classification the number of directors equal to the number of the class whose term
expires at the time of such meeting shall be elected to hold office until the second
succeeding annual meeting, if there are two classes, or until the third succeeding
annual meeting, if there are three classes. No classification of directors shall be
effective prior to the first annual meeting of shareholders.

§ -38 Vacancies. Any vacancy occurring in the board of directors may be
filled by the affirmative vote of a majority of the remaining directors though less
than a quorum of the board of directors. A director elected to fill a vacancy shall be
elected for the unexpired term of his predecessor in office. Any directorship to be
filled by reason of an increase in the number of directors may be filled by the board
of directors for a term of office continuing only until the next election of directors by
the shareholders.

§ -39 Removal of directors. At a meeting of sharcholders called
expressly for that purpose, directors may be removed in the manner provided for in
this section. Any director or the entire board of directors may be removed, with or
without cause, by a vote of the holders of a majority of the shares then entitled to
vote at an election of directors.

In the case of a corporation having cumulative voting, if less than the entire
board is to be removed, no one of the directors may be removed if the votes cast
against his removal would be sufficient to elect him if then cumulatively voted at an
election of the entire board of directors, or, if there are classes of directors, at an
election of the class of directors of which he is a part.

Whenever the holders of the shares of any class are entitled to elect one or
more directors by the provisions of the articles of incorporation, the provisions of
this section shall apply, in respect to the removal of a director or directors so
elected, to the vote of the holders of the outstanding shares of that class and not to
the vote of the outstanding shares as a whole.

§ -40 Quorum of directors. A majority of the number of directors fixed
by or in the manner provided in the bylaws or in the absence of a bylaw fixing or
providing for the number of directors, then of the number stated in the articles of
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incorporation, shall constitute a quorum for the transaction of business unless a
greater number is required by the articles of incorporation or the bylaws. The act of
the majority of the directors present at a meeting at which a quorum is present shall
be the act of the board of directors, unless the act of a greater number is required by
the articles of incorporation or the bylaws. '

§ -41 Director conflicts of interest. No contract or other transaction
between a corporation and one or more of its directors or any other corporation,
firm, association, or entity in which one or more of its directors are directors or
officers or are financially interested, shall be either void or voidable because of such
relationship or interest or because such director or directors are present at the
meeting of the board of directors or a committee thereof which authorizes,
approves, or ratifies such contract or transaction or because his or their votes are
counted for such purpose, if:

(a) The fact of such relationship or interest is disclosed or known to the
board of directors or committee which authorizes, approves, or ratifies
the contract or transaction by a vote or consent sufficient for the
purpose without counting the votes or consents of such interested
directors; or

(b) The fact of such relationship or interest is disclosed or known to the
shareholders entitled to vote and they authorize, approve, or ratify such
contract or transaction by vote or written consent; or

(c) The contract or transaction is fair and reasonable to the corporation.

Common or interested directors may be counted in determining the presence
of a quorum at a meeting of the board of directors or a committee thereof which
authorizes, approves, or ratifies such contract or transaction.

§ -42 Executive and other committees. If the articles of incorporation or
the bylaws so provide, the board of directors, by resolution adopted by a majority of
the full board of directors, may designate from among its members an executive
committee and one or more other committees each of which, to the extent provided
in such resolution or in the articles of incorporation or the bylaws of the corporation,
shall have and may exercise all the authority of the board of directors, except that no
such committee shall have authority to:

(i) Authorize distributions;

(ii) Approve or recommend to shareholders actions or proposals required by
this chapter to be approved by shareholders;

(iii) Designate candidates for the office of director, for purposes of proxy
solicitation or otherwise, or fill vacancies on the board of directors or any
committee thereof;

(iv) Amend the bylaws;

(v) Approve a plan of merger not requiring shareholder approval;

(vi) Authorize or approve the reacquisition of shares unless pursuant to a
general formula or method specified by the board of directors; or

(vii) Authorize or approve the issuance or sale of, or any contract to issue or

sell, shares or designate the terms of a series of class of shares;
provided that the board of directors having acted regarding general authorization for
the issuance or sale of shares, or any contract therefor, and, in the case of a series,
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the designation thereof, may, pursuant to a general formula or method specified by
the board by resolution or by adoption of a stock option or other plan, authorize a
committee to fix the terms of any contract for the sale of the shares and to fix the
terms upon which such shares may be issued or sold, including, without limitation,
the price, the dividend rate, provisions for redemption, sinking fund, conversion,
voting or preferential rights, and provisions for other features of a class of shares, or
a series of a class of shares, with full power in such committee to adopt any final
resolution setting forth all the terms thereof and to authorize the statement of the
terms of a series for filing with the director under this chapter.

Neither the designation of any such committee, the delegation thereto of
authority, nor action by such committee pursuant to such authority shall alone
constitute compliance by any member of the board of directors, not a member of the
committee in question, with his responsibility to act in good faith, in a manner he
reasonably believes to be in the best interests of the corporation, and with such care
as an. ordinarily prudent person in a like position would use under similar
circumstances.

§ -43 Place and notice of directors’ meetings; committee meetings.
Meetings of the board of directors, regular or special, may be held either within or
without this State. .

Regular meetings of the board of directors or any committee designated
thereby may be held with or without notice as prescribed in the bylaws. Special
meetings of the board of directors or any committee designated thereby shall be held
upon such notice as is prescribed in the bylaws. Attendance of a director at a
meeting shall constitute a waiver of notice of such meeting, except where a director
attends a meeting for the express purpose of objecting to the transaction of any

- business because the meeting is not lawfully called or convened. Neither the
business to be transacted at, nor the purpose of, any regular or special meeting of the
board of directors or any committee designated thereby need be specified in the
notice or waiver of notice of such meeting unless required by the bylaws.

Except as may be otherwise restricted by the articles of incorporation or
bylaws, members of the board of directors or any committee designated thereby
may participate in a meeting of such board or committee by means of a conference
telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other at the same time and participation
by such means shall constitute presence in person at a meeting.

§ -44 Action by directors without a meeting. Unless otherwise pro-
vided by the articles of incorporation or bylaws, any action required or permitted to
be taken at any meeting of the directors may be taken without a meeting if all of the
directors or of a committee of the directors or all of the members of the committee,
as the case may be, sign a written consent setting forth the action taken or to be
taken at any time before or after the intended effective date of such action. Such
consent shall be filed with the minutes of the directors’ meetings or committee
meetings, as the case may be, and shall have the same effect as a unanimous vote.

§ -45 Distributions to shareholders. Subject to any restrictions in the
articles of incorporation, the board of directors may authorize and the corporation
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may make distributions, except that no distribution may be made if, after giving
effect thereto, either:

(a) The corporation would be unable to pay its debts as they become due in

the usual course of its business; or

(b) The corporation’s total assets would be less than the sum of its total

liabilities and (unless the articles of incorporation otherwise permit) the
maximum amount that then would be payable, in any liquidation, in
respect of all outstanding shares having preferential rights in
liquidation.

Determinations under paragraph (b) may be based upon (i) financial state-
ments prepared on the basis of accounting practices and principles that are reasona-
ble in the circumstances, or (ii) a fair valuation or other method that is reasonable in
the circumstances.

In the case of a purchase, redemption, or other acquisition of a corporation’s
shares, the effect of a distribution shall be measured as of the date, money or other
property is transferred or debt is incurred by the corporation, or as of the date the
shareholder ceases to be a shareholder of the corporation with respect to such
shares, whichever is earlier. In all other cases, the effect of a distribution shall be
measured as of the date of its authorization if payment occurs one hundred twenty
days or less following the date of authorization, or as of the date of payment if
payment occurs more than one hundred twenty days following the date of
authorization.

Indebtedness of a corporation incurred or issued to a shareholder in a
distribution in accordance with this section shall be on a parity with the indebtedness
of the corporation to its general unsecured creditors except to the extent subordi-
nated by agreement.

§ -46 Reserved.

§ -47 Loans to employees, officers, and directors. A corporation may
lend money to and otherwise assist its employees, officers, and directors.

§ -48 Liabilities of directors in certain cases. In addition to any other
liabilities, a director who votes for or assents to any distribution contrary to the
provisions of this chapter, or contrary to any restrictions contained in the articles of
incorporation, shall, unless he complied with the standard provided for in this
chapter for the performance of the duties of directors, be liable to the corporation,
jointly and severally with all other directors so voting or assenting, for the amount
of such dividend which is paid or the value of such distribution in excess of the
amount of such distribution which could have been made without a violation of the
provisions of this chapter or the restrictions in the articles of incorporation.

Any director against whom a claim shall be asserted under or pursuant to this
section for the making of a distribution and who shall be held liable thereon, shall be
entitled to contribution from the shareholders who accepted or received any such
distribution, knowing such distribution to have been made in violation of this
chapter, in proportion to the amounts received by them.

Any director against whom a claim shall be asserted under or pursuant to this
section shall be entitled to contribution from any other directors who voted for or
assented to the action upon which the claim is asserted and who did not comply with
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the standard provided for in this chapter for the performance of duties of directors.
Nothing in this chapter shall be deemed to prohibit the distribution of assets to
shareholders permitted or authorized by the Federal Housing Commissioner by any
corporation organized for the purpose of providing housing for rent pursuant to
regulations of the Federal Housing Commissioner under the provisions of Title VIII
of the National Housing Act, as amended, where the principal assets of the
corporation consist of real property belonging to the United States and leased to the
corporation pursuant to Title VIII of the National Housing Act as amended or
supplemented from time to time.

§ -49 Provisions relating to actions by shareholders. No action shall be
brought in this State by a shareholder in the right of a domestic or foreign
corporation unless the plaintiff was a holder of record of shares or of voting trust
certificates therefor at the time'of the transaction of whichi he complains, or his
shares or voting trust certificates thereafter devolved upon him by operation of law
from a person who was a holder of record at such time.

In any action hereafter instituted in the right of any domestic or foreign
corporation by the holder or holders of record of shares of such corporation or of
voting trust certificates therefor, the court having jurisdiction, upon final judgment
and a finding that the action was brought without reasonable cause, may require the
plaintiff or plaintiffs to pay to the parties named as defendant the reasonable
expenses, including fees of attorneys, incurred by them in the defense of such
action.

In any action now pending or hereafter instituted or maintained in the right
of any domestic or foreign corporation by the holder or holders of record of less than
five per cent of the outstanding shares of any class of such corporation or of voting
trust certificates therefor, unless the shares or voting trust certificates so held have a
market value in excess of $25,000, the corporation in whose right such action is
brought shall be entitled at any time before final judgment to require the plaintiff or
plaintiffs to give security for the reasonable expenses, including fees of attorneys,
that may be incurred by it in connection with such action or may be incurred by
other parties named as defendant for which it may become legally liable. Market
value shall be determined as of the date that the plantiff institutes the action or, in
the case of an intervenor, as of the date that he becomes a party to the action. The
amount of such security may from time to time be increased or decreased, in the
discretion of the court, upon showing that the security provided has or may become
inadequate or is excessive. The corporation shall have recourse to such security in
such amount as the court having jurisdiction shall determine upon the termination of
such action, whether or not the court finds the action was brought without reasona-
ble cause.

§ -50 Officers. The officers of a corporation shall consist of a president,
one or more vice-presidents as may be prescribed by the bylaws, a secretary, and a
treasurer, each of whom shall be elected or appointed by the board of directors at
such time and in such manner as may be prescribed by the bylaws. Such other
officers and assistant officers and agents as may be deemed necessary may be
elected or appointed by the board of directors or chosen in such other manner as may
be prescribed by the bylaws. Any two or more offices may be held by the same
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person; provided that every corporation shall have not less than two persons as
officers.

All officers and agents of the corporation, as between themselves and the
corporation, shall have such authority and perform such duties in the management
of the corporation as may be provided in the bylaws, or as may be determined by
resolution of the board of directors not inconsistent with the bylaws.

§ -51 Removal of officers. Any officer or agent may be removed by the
board of directors whenever in its judgment the best interests of the corporation will
be served thereby, but such removal shall be without prejudice to the contract rights,
if any, of the person so removed. Election or appointment of an officer or agent shall
not of itself create contract rights.

§ -52 Books and records. Each corporation shall keep accurate and
complete books and records of account and shall keep and maintain at its principal
offices, or such other place as its board of directors may order, minutes of the
proceedings of its shareholders and board of directors. The books and records of
account shall include accounts of the corporation’s assets, liabilities, receipts,
disbursements, gains, and losses. The minutes of the proceedings of the sharehold-
ers and board of directors of the corporation shall show, as to each meeting of the
shareholders or the board of directors, the time and place thereof, whether regular or
special, whether notice thereof was given, and if so in what manner, the names of
those present at directors’ meetings, the number of shares present or represented at
shareholders’ meetings, and the proceedings at each meeting.

In every corporation incorporated under this chapter, the board of directors
of the corporation, shall cause a book to be kept for registering the names of all
persons who are or shall become sharcholders of the corporation, showing the
number of shares of stock held by them respectively, and the time when they
respectively become the owner of the shares. The book shall be opened at all
reasonable times for the inspection of the shareholders. The secretary or the person
having the charge thereof shall give a certified transcript of anything therein
contained to any shareholder applying therefor provided that the shareholder pays a
reasonable charge for the preparation of the certified transcript. The transcript shall
be legal evidence of the facts therein set forth in any suit by or against the
corporation.

§ -53 Incorporators. One or more persons, or a domestic or foreign
corporation, may act as incorporator or incorporators of a corporation by signing
and delivering to the director articles of incorporation for such corporation.

§ -54 Articles of incorporation. The articles of incorporation shall be
delivered to and filed by the director pursuant to section -55 and shall set forth:

(a) The name of the corporation.

(b) The period of duration, which may be perpetual.

(¢) The primary specific purpose, and such other purposes for which the
corporation is organized which may be stated to be, or to include, the
transaction of any or all lawful business for which corporations may be
incorporated under this chapter.
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The aggregate number of shares which the corporation shall have
authority to issue, and, if such shares are to be divided into classes, the
number of shares of each class.

If the shares are to be divided into classes, the designation of each class
and a statement of the preferences, limitations, and relative rights in
respect of the shares of each class.

If the corporation is to issue the shares of any preferred or special class
in series, then the designation.of each series and a statement of the
variations in the relative rights and preferences as between series
insofar as the same are to be fixed in the articles of incorporation, and a
statement of any authority to be vested in the board of directors to
establish series and fix and determine the variations in the relative rights
and preferences as between series.

If any preemptive right is to be granted to shareholders, the provisions
therefor. A

The street address of its initial registered office; provided that where no
specific street address is available, the rural route post office number or
post office box designated or made available by the United States
Postal Service; and the name of its initial registered agent at such
address.

The number of directors constituting the initial board of directors and
the names and residence addresses of the persons who are to serve as
directors until the first annual meeting of shareholders or until their
successors are elected and qualify; provided that where no specific
street address is available, the rural route post office number or post
office box designated or made available by the United States Postal
Service.

The name and residence address of each incorporator; provided that
where no specific residence street address is available, the rural route
post office number or post office box designated or made available by
the United States Postal Service.

The names of the initial subscribers for shares of each class and the
number of shares subscribed for.

The subscription price or prices for shares of each class subscribed for
by each initial subscriber, and if it is to be paid in other than cash, the
consideration in which it is to be paid.

The amount of capital and paid-in surplus, if any, paid in by each
initial subscriber, separately stating the amount paid in cash and in
property.

It shall not be necessary to set forth in the articles of incorporation any of the
corporate powers enumerated in this chapter. ’

In addition to provisions required therein, the articles of incorporation may
also contain provisions not inconsistent with law regarding:

)
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The direction of the management of the business and the regulation of
the affairs of the corporation;



ACT 167

(2) The definition, limitation, and regulation of the powers of the corpora-
tion, the directors, and the shareholders, or any class of the sharehold-
ers, including restrictions on the transfer of shares;

(3) The par value of any authorized shares or class of shares; and

(4) Any provision which under this chapter is required or permitted to be
set forth in the bylaws.

§ -55 Filing of documents and effective date. (a) Any docurnent

required to be delivered to the director pursuant to this chapter shall be:

(1) Executed by:

(i) A person intending to organize a corporation or an incorporator, if
the corporation has not been organized; or
(ii) Two persons who are officers of the corporation, if the corporation
has been organized; or
(iii)) A majority of incorporators with respect to articles of dissolution
delivered pursuant to section -82.

(2) Delivered to the director.

(b) If the director finds such document sets forth the information required
by this chapter, the director shall:

(1) Endorse the word “Filed” and the hour, minute, month, day, and year

of the delivery thereof; and

(2) File the document in the director’s office.

(¢) The director, however, shall not file a document required by this
chapter unless all fees prescribed by this chapter have been paid with respect to such
document.

(d) Upon the filing of a document, the document shall become effective as
of delivery or at such later date set forth in the instrument, but not more than thirty
days after being filed.

(e) Any person knowingly making a false statement in any document to be
filed with the director shall be deemed to be guilty of a violation.

§ -56 Effect of issuance of articles of incorporation. Upon the effective
time and date of the articles of incorporation, the corporate existence shall begin,
and such articles of incorporation shall be prima facie evidence that all conditions
precedent required to be performed by the incorporators have been complied with
and that the corporation has been incorporated under this chapter, except as against
this State in a proceeding to cancel or revoke the articles of incorporation or for
involuntary dissolution of the corporation.

§ -57 Organization meeting of directors. After the effective time and
date of the articles of incorporation an organization meeting of the board of directors
named in the articles of incorporation shall be held, either within or without this
State, at the call of a majority of the directors named in the articles of incorporation
for the purpose of adopting bylaws, electing officers, and transacting such other
business as may come before the meeting. The directors calling the meeting shall
give at least three days’ notice thereof to each director so named, statmg the time
and place of the meeting.

§ -58 Right to amend articles of incorporation. A corporation may
amend its articles of incorporation from time to time, in any and as many respects as
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may be desired, so long as its articles of incorporation as amended contain only such
provisions which might be lawfully contained in original articles of incorporation at
the time of making such amendment, and, if a change in shares or the rights of
shareholders, or an exchange, reclassification, or cancellation of shares or rights of
shareholders is to be made, such provisions as may be necessary to effect such
change, exchange, reclassification, or cancellation.

In particular, and without limitation upon such general power of amend-
ment, a corporation may amend its articles of incorporation, from time to time, so

as:
(a)
- (O
©
)]

(e)
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®

()

@

(9]
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(m)
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To change its corporate name.

To change its period of duration.

To change, enlarge, or diminish its corporate purposes.

To increase or decrease the aggregate number of shares, or shares of
any class, which the corporation has authority to issue.

To provide, change, or eliminate any provision with respect to the par
value of any shares or class of shares.

To exchange, classify, reclassify, or cancel all or any part of its shares,
whether issued or unissued.

To change the designation of all or any part of its shares, whether
issued or unissued, and to change the preferences, limitations, and the
relative rights in respect of all or any part of its shares, whether issued
or unissued.

To change the shares of any class, whether issued or unissued, into a
different number of shares of the same class or into the same or a
different number of shares, of other classes.

To create new classes of shares having rights and preferences either
prior and superior or subordinate and inferior to the shares of any class
then authorized, whether issued or unissued.

To cancel or otherwise affect the right of the holders of the shares of
any class to receive dividends which have accrued but have not been
declared.

To divide any preferred or special class of shares, whether issued or
unissued, into series and fix and determine the designations of such
series and the variations in the relative rights and preferences as
between the shares of such series.

To authorize the board of directors to establish, out of authorized but
unissued shares, series of any preferred or special class of shares and
fix and determine the relative rights and preferences of the shares of
any series so established.

To authorize the board of directors to fix and determine the relative
rights and preferences of the authorized but unissued shares of series
theretofore established in respect of which either the relative rights and
preferences have not been fixed and determined or the relative rights
and preferences theretofore fixed and determined are to be changed.



()

(o)

§

ACT 167

To revoke, diminish, or enlarge the authority of the board of directors
to establish series out of authorized but unissued shares of any pre-
ferred or special class and fix and determine the relative rights and
preferences of the shares of any series so established.

To limit, deny, or grant to shareholders of any class the preemptive
right to acquire additional shares of the corporation, whether then or
thereafter authorized.

-59 Procedure to amend articles of incorporation. Amendments to

the articles of incorporation shall be made in the following manner:

(a)

(b)

©

The board of directors shall adopt a resolution setting forth the pro-
posed amendment and, if shares have been issued, directing that it be
submitted to a vote at a meeting of shareholders, which may be either
the annual or a special meeting. If no shares have been issued, the
amendment shall be adopted by resolution of the board of directors and
the provisions for adoption by shareholders shall not apply. If the
corporation has only one class of shares outstanding, an amendment
solely to change the number of authorized shares to effectuate a split
of, or stock dividend in, the corporation’s own shares, or solely to do

- so and to change the number of authorized shares in proportion thereto,

may be adopted by the board of directors; and the provisions for
adoption by shareholders shall not apply, unless otherwise provided by
the articles of incorporation. The resolution may incorporate the
proposed amendment in restated articles of incorporation which contain
a statement that except for the designated amendment the restated
articles of incorporation correctly set forth without change the corre-
sponding provisions of the articles of incorporation as theretofore
amended, and that the restated articles of incorporation together with
the designated amendment supersede the original articles of incorpora-
tion and all amendments thereto.

Written notice setting forth the proposed amendment or a summary of
the changes to be effected thereby shall be given to each shareholder of
record entitled to vote thereon within the time and in the manner
provided in this chapter for the giving of notice of meetings of share-
holders. If the meeting is an annual meeting, the proposed amendment
of such summary may be included in the notice of such annual
meeting.

With respect to corporations incorporated on or after July 1, 1986, at
such meeting a vote of the shareholders entitled to vote thereon shall be
taken on the proposed amendment. The proposed amendment shall be
adopted upon receiving the affirmative vote of the holders of a majority
of the shares entitled to vote thereon, unless any class of shares is
entitled to vote thereon as a class, in which event the proposed amend-
ment shall be adopted upon receiving the affirmative vote of the holders
of a majority of the shares of each class of shares entitled to vote
thereon as a class and of the total shares entitled to vote thereon.
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(d) With respect to corporations incorporated before July 1, 1986, at such
meeting a vote of the shareholders entitled to vote thereon shall be
taken on the proposed amendment. The proposed amendment shall be
adopted upon receiving the affirmative vote of the holders of two-thirds
of the shares having voting power. The articles of incorporation may
be amended by the vote set forth in the preceding sentence to provide
for a lesser proportion of shares, or of any class or series thereof, than
is provided in the preceding sentence, in which case the articles of
incorporation shall control, provided that, said lesser proportion shall
not be less than the proportion set forth in paragraph (c) of this section.

Any number of amendments may be submitted to the shareholders, and
voted upon by them, at one meeting.

§ -60 Class voting on amendments. The holders of the outstanding
shares of a class shall be entitled to vote as a class upon a proposed amendment,
whether or not entitled to vote thereon by the provisions of the articles of Incorpora-
tion, if the amendment would:

(a) Increase or decrease the aggregate number of authorized shares of such

class.

(b) Effect an exchange, reclassification, or cancellation of all or part of the
shares of such class.

(c) Effect an exchange, or create a right of exchange, of all or any part of
the shares of another class into the shares of such class.

(d) Change the designations, preferences, limitations, or relative rights of
the shares of such class.

(e) Change the shares of such class, into the same or a different number of
shares, of the same class or another class or classes.

(f) Create a new class of shares having rights and preferences prior and
superior to the shares of such class, or increase the rights and prefer-
ences or the number of authorized shares, of any class having rights and
preferences prior or superior to the shares of such class.

(2) Inthe case of a preferred or special class of shares, divide the shares of
such class into series and fix and determine the designation of such
series and the variations in the relative rights and preferences between
the shares of such series, or authorize the board of directors to do so.

(h) Limit or deny any existing preemptive rights of the shares of such
class.

(i) Cancel or otherwise affect dividends on the shares of such class which
have accrued but have not been declared.

§ -61 Articles of amendment. The articles of amendment shall be
delivered to and filed by the director pursuant to section  -55, and shall set forth:

(a) The name of the corporation.

(b) The amendments so adopted.

(c) The date of the adoption of the amendment by the shareholders, or by
the board of directors where no shares have been issued.

(d) The number of shares outstandmg, and the number of shares entitled to
vote thereon, and if the shares of any class are entitled to vote.

28



ACT 167

(e) The number of shares voted for and against such amendment, respec-
tively, and, if the shares of any class are entitled to vote thereon as a
class, the number of shares of each such class voted for and against
such amendment, respectively, or if no shares have been issued, a
statement to that effect.

(f) If such amendment provides for an exchange, reclassification, or can-
cellation of issued shares, and if the manner in which the same shall be
effected is not set forth in the amendment, then a statement of the
manner in which the same shall be effected.

§ -62 Reserved.

§ -63 Effect of articles of amendment. No amendment shall affect any
existing cause of action in favor of or against such corporation, or any pending suit
to which such corporation shall be a party, or the existing rights of persons other
than shareholders; and, in the event the corporate name shall be changed by
amendment, no suit brought by or against such corporation under its former name
shall abate for that reason.

§ -64 Restated articles of incorporation. A domestic corporation may at
any time restate its articles of incorporation as theretofore amended, by a resolution
adopted by the board of directors.

Upon the adoption of such resolution, restated articles of incorporation shall
set forth all of the operative provisions of the articles of incorporation as theretofore
amended together with a statement that the restated articles of incorporation cor-
rectly set forth without change the corresponding provisions of the articles of
incorporation as theretofore amended and that the restated articles of incorporation
supersede the original articles of incorporation and all amendments thereto. The
restated articles of incorporation shall be delivered to and filed by the director
pursuant to section  -55.

§ -65 Amendment of articles of incorporation in reorganization pro-
ceedings. Whenever a plan of reorganization of a corporation has been confirmed
by decree or order of a court of competent jurisdiction in proceedings for the
reorganization of such corporation, pursuant to the provisions of any applicable
statute of the United States relating to reorganizations of corporations, the articles of
incorporation of the corporation may be amended, in the manner provided for in this
section, in as many respects as may be necessary to carry out the plan and put it into
effect, so long as the articles of incorporation as amended contain only such
provisions as might be lawfully contained in original articles of incorporation at the
time of making such amendment.

In particular and without limitation upon such general power of amendment,
the articles of incorporation may be amended for such purpose so as to:

(A) Change the corporate name, period of duration, or corporate purposes

of the corporation;

(B) Repeal, alter, or amend the bylaws of the corporation;

(C) Change the aggregate number of shares or shares of any class, which

the corporation has authority to issue;
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(D) Change the preferences, limitations, and relative rights in respect of all

(B)

F)

or any part of the shares of the corporation, and classify, reclassify, or
cancel all or any part thereof, whether issued or unissued;

Authorize the issuance of bonds, debentures, or other obligations of
the corporation, whether or not convertible into shares of any class or
bearing warrants or other evidences of optional rights to purchase or
subscribe for shares of any class, and fix the terms and conditions
thereof; and

Constitute or reconstitute and classify or reclassify the board of direc-
tors of the corporation, and appoint directors and officers in place of or
in addition to all or any of the directors or officers then in office.

Amendments to the articles of incorporation pursuant to this section shall be
made in the following .manner:

(@)

®

Articles of amendment approved by decree or order of such court shall
be executed and verified in duplicate by such person or persons as the
court shall designate or appoint for the purpose, and shall set forth the
name of the corporation, the amendments of the articles of incorpora-
tion approved by the court, the date of the decree or order approving
the articles of amendment, the title or the proceedings in which the
decree or order was entered, and a statement that such decree or order
was entered by a court having jurisdiction of the proceedings for the
reorganization of the corporation pursuant to the provisions of an
applicable statute of the United States.

The articles of amendment shall be delivered to and filed by the
director pursuant to section -55.

The amendment shall become effective upon the effective time and date of
the articles of amendment without any action thereon by the directors or sharehold-
ers of the corporation and with the same effect as if the amendments had been
adopted by unanimous action of the directors and shareholders of the corporation.
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-66 Reserved.
-67 Reserved.
-68 Reserved.
-69 Reserved.
-70 Reserved.
-71 Procedure for merger. Any two or more domestic corporations

may merge into one of such corporations pursuant to a plan of merger approved in
the manner provided for in this chapter.
The board of directors of each corporation shall, by resolution adopted by
each such board, approve a plan of merger setting forth:

(a

®)
©
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The names of the corporations proposing to merge, and the name of the
corporation into which they propose to merge, which is hereinafter
designated as the surviving corporation.

The terms and conditions of the proposed merger.

The manner and basis of converting the shares of each corporation into
shares, obligations, or other securities of the surviving corporation or
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of any other corporation or, in whole or in part, into cash or other
property.

(d) A statement of any changes in the articles of incorporation of the
surviving corporation to be effected by such merger.

(e) Such other provisions with respect to the proposed merger as are
deemed necessary or desirable.

§ -72 Procedure for consolidation. Any two or more domestic corpora-
tions may consolidate into a new corporation pursuant to a plan of consolidation
approved in the manner provided for in this chapter.

The board of directors of each corporation shall, by a resolution adopted by
each such board, approve a plan of consolidation setting forth:

(a) The names of the corporations proposing to consolidate, and the name
of the new corporation into which they propose to consolidate, which is
hereinafter designated as the new corporation.

(b) The terms and conditions of the proposed consolidation.

(c) The manner and basis of converting the shares of each corporation into
shares, obligations, or other securities of the new corporation or of any
corporation, or, in whole or in part, into cash or other property.

(d) With respect to the new corporation, all of the statements required to be
set forth in articles of incorporation for corporations organized under
this chapter.

(e)  Such other provisions with respect to the proposed consolidation as are
deemed necessary or desirable.

§ -72A Procedure for share exchange. All the issued or all the outstand-
ing shares of one or more classes of any domestic corporation may be acquired
through the exchange of all such shares of such class or classes by another domestic
or foreign corporation pursuant to a plan of exchange approved in the manner
provided in this chapter.

The board of directors of each corporation shall, by resolution adopted by
each such board, approve a plan of exchange setting forth:

(a) The name of the corporation, the shares of which are proposed to be
acquired by exchange, and the name of the corporation to acquire the
shares of such corporation in the exchange, which is hereinafter desig-
nated as the acquiring corporation.

(b) The terms and conditions of the proposed exchange.

(¢) The manner and basis of exchanging the shares to be acquired for
shares, obligations, or other securities of the acquiring corporation or
any other corporation, or, in whole or in part, for cash or other
property.

(d) Such other provisions with respect to the proposed exchange as are
deemed necessary or desirable.

The procedure authorized by this section shall not be deemed to limit the

power of a corporation to acquire all or part of the shares of any class or classes of a
corporation through a voluntary exchange or otherwise by agreement with the
shareholders. '
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§ -73 Approval by shareholders. (a) The board of directors of each
corporation in the case of a merger or consolidation, and the board of directors of
* the corporation the shares of which are to be acquired in the case of an exchange,
upon approving such plan of merger, consolidation, or exchange, shall, by resolu-
tion, direct that the plan be submitted to a vote at a meeting of its shareholders,
which may be either an annual or a special meeting. Written notice shall be given to
each shareholder of record, whether or not entitled to vote at such meeting, not less
than twenty days before such meeting, in the manner provided in this chapter for the
giving of notice of meetings of shareholders, and, whether the meeting be an annual
or a special meeting, shall state that the purpose or one of the purposes is to consider
the proposed plan of merger, consolidation, or exchange. A copy or a summary of
the plan of merger, consolidation, or exchange, as the case may be, shall be
included in or enclosed with such notice.

(b)  With respect to corporations incorporated on or after July, 1986, at
each such meeting, a vote of the shareholders shall be taken on the proposed plan.
The plan shall be approved upon receiving the affirmative vote of the holders of a
majority of each class of the shares entitled to vote thereon as a class and of the total
shares entitled to vote thereon. Any class of shares of any such corporation shall be
entitled to vote as a class if any such plan contains any provision which, if contained
in a proposed amendment to articles of incorporation, would entitle such class of
shares to vote as a class and, in the case of an exchange, if the class is included in
the exchange.

(c) With respect to corporations incorporated before July 1, 1986, at each
such meeting, a vote of the shareholders shall be taken on the proposed plan. The
plan shall be approved upon receiving the affirmative vote of the holders of three-
fourths of all the issued and outstanding shares of stock having voting power even
though their right to vote is otherwise restricted or denied by the articles, bylaws or
resolutions of any such corporation. The articles of incorporation may be amended
by the vote set forth in the preceding sentence to provide for a lesser proportion of
shares, or of any class or series thereof, than is provided in the preceding sentence,
in which case the articles of incorporation shall control, provided that, said lesser
proportion shall be not less than the proportion set forth in paragraph (b) of this
section. '

(d) After such approval by a vote of the shareholders of each such corpora-
tion, and at any time prior to the filing of the articles of merger, consolidation, or
exchange, the merger, consolidation, or exchange may be abandoned pursuant to
provisions therefor, if,any, set forth in the plan.

(e) (1) Notwithstanding the provisions of subsections (a) and (b), submis-

sion of a plan of merger to a vote at a meeting -of shareholders of a

surviving corporation shall not be required if:

(1) The articles of incorporation of the surviving corporation do not
differ except in name from those of the corporation before the
merger,

(i)) Each holder of shares of the surviving corporation which were
outstanding immediately before the effective date of the merger is to
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hold the same number of shares with identical rights immediately
after,

(iif) The number of voting shares outstanding immediately after the
merger, plus the number of voting shares issuable on conversion of
other securities issued by virtue of the terms of the merger and on
exercise of rights and warrants so issued, will not exceed by more
than twenty per cent the number of voting shares outstanding
immediately before the merger, and

(iv) The number of participating shares outstanding immediately after
the merger, plus the number of participating shares issuable on
conversion of other securities issued by virtue of the terms of the
merger and on exercise of rights and warrants so issued, will not
exceed by more than twenty per cent the number of participating
shares outstanding immediately before the merger. .

As used in this subsection:
(i) “Voting shares” means shares which entitle their holders to vote
unconditionally in elections of directors;

(ii) “Participating shares” means shares which entitle their holders to
participate without limitation in distribution of earnings or surplus.

-74 Articles of merger or consolidation. Upon receiving the approvals

required by sections -71, -72, and -73, articles of merger or articles of
consolidation shall be delivered to and filed by the director pursuant to section  -55
and shall set forth:

1)
)]

©)

§

The plan of merger, or the plan of consolidation.

As to each corporation, either (i) the shareholders of which were
required to vote thereon, the number of shares outstanding, and, if the
shares of any class were entitled to vote as a class, the designation and
number of outstanding shares of each such class, or (ii) a statement that
the vote of shareholders is not required by virtue of section  -73(d).
As to each corporation the approval of whose shareholders is required,
the number of shares voted for and against such plan, respectively,
and, if the shares of any class are entitled to vote as a class, the number
of shares of each such class voted for and against such plan,
respectively.

-75 Merger of subsidiary corporation. Any corporation owning at

least ninety per cent of the outstanding shares of each class of another corporation
may merge such other corporation into itself without approval by a vote of the
shareholders of either corporation. Its board of directors shall, by resolution,
approve a plan of merger setting forth:

(A)

(B)

The name of the subsidiary corporation and the name of the corpora-
tion owning at least ninety per cent of its shares, which is hereinafter
designated as the surviving corporation.

The manner and basis of converting the shares of the subsidiary
corporation into shares, obligations, or other securities of the surviving
corporation or of any other corporation or, in whole or in part, into
cash or other property.
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A copy or such plan of merger shall be mailed to each shareholder of record
of the subsidiary corporation.

Articles of merger shall be delivered to and filed by the director pursuant to
section -55, and shall set forth:

(a) The plan of merger;

(b) The number of outstanding shares of each class of the subsidiary
corporation and the number of such shares of each class owned by the
surviving corporation; and

(c) The date of the mailing to shareholders of the subsidiary corporation of
a copy of the plan of merger.

On and after the thirtieth day after the mailing of a copy of the plan of
merger to shareholders of the subsidiary corporation or upon the waiver thereof by
the holders of all outstanding shares duplicate originals of the articles of merger
shall be delivered to the director who shall file them pursuant to section  -55.

§ -76 Effect of merger or consolidation. A merger or consolidation shall
become effective upon the effective time and date of filing the articles of merger or
consolidation. _

When a merger or consolidation has become effective:

(a) The several corporations parties to the plan of merger or consolidation
shall be a single corporation, which, in the case of a merger, shall be
that corporation designated in the plan of merger as the surviving
corporation, and, in-the case of a consolidation, shall be the new
corporation provided for in the plan of consolidation.

(b) The separate existence of all corporations parties to the plan of merger
or consolidation, except the surviving or new corporation, shall cease.

(c) Such surviving or new corporation shall have all the rights, privileges,
immunities, and powers and shall be subject to all the duties and
liabilities of a corporation organized under this chapter.

(d) Such surviving or new corporation shall thereupon and thereafter
possess all the rights, privileges, immunities, and franchises, of a
public as well as of a private nature, of each of the merging or
consolidating corporations; and all property, real, personal, and mixed,
and all debts due on whatever account, including subscriptions to
shares, and all other choses in action, and all and every other interest of
or belonging to or due to each of the corporations so merged or
consolidated, shall be taken and deemed to be transferred to and vested
in such single corporation without further act or deed; and the title to
any real estate, or any interest therein, vested in any of such corpora-
tions shall not revert or be in any way impaired by reason of such
merger or consolidation.

(e) Such surviving or new corporation shall thenceforth be responsible and
liable for all the liabilities and obligations of each of the corporations so
merged or consolidated; and any claim existing or action or proceeding
pending by or against any of such corporations may be prosecuted as if
such merger or consolidation had not taken place, or such surviving or
new corporation may be substituted in its place. Neither the rights of
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creditors nor any liens upon the property of any such corporation shall
be impaired by such merger or consolidation.

(f) In the case of a merger, the articles of incorporation of the surviving
corporation shall be deemed to be amended to the extent, if any, that
changes in its articles of incorporation are stated in the plan of merger;
and, in the case of a consolidation, the statements set forth in the
articles of consolidation and which are required or permitted to be set
forth in the articles of incorporation of corporations organized under
this chapter shall be deemed to be the original articles of incorporation
of the new corporation.

When a merger or consolidation has become effective, the shares of the
corporation or corporations party to the plan that are, under the terms of the plan, {o
be converted, shall cease to exist, in the case of a merger or consolidation, and ¥he
holders of such shares shall thereafter be entitled only to the shares, obligations,
other securities, cash, or other property into which they shall have been converted,
in accordance with the plan, subject to any rights under section -80 of this
chapter.

§ -77 Merger, consolidation, or exchange of shares between domestic
and foreign corporations. One or more foreign corporations and one or mote
domestic corporations may be merged or consolidated, or participate in an
exchange, in the following manner, if such merger, consolidation, or exchange is
permitted by the laws of the state under which each such foreign corporation is
organized:

(a) Each domestic corporation shall comply with the provisions of this
chapter with respect to the merger, consolidation, or exchange, as the
case may be, of domestic corporations and each foreign corporation
shall comply with the applicable provisions of the laws of the state
under which it is organized.

(b) If the surviving or new corporation in a merger or consolidation is to be
governed by the laws of any state other than this State, it shall comply
with the provisions of this chapter with respect to foreign corporations
if it is to transact business in this State, and in every case it shall file
with the director of this State:

(1) An agreement that it may be served with process in this State in
any proceeding for the enforcement of any obligation of any
domestic corporation which is a party to such merger or consoli-
dation and in any proceeding for the enforcement of the rights of a
dissenting shareholder of any such domestic corporation against
the surviving or new corporation;

(2) An irrevocable appointment of the director of this State as its
agent to accept service of process in any such proceeding; and

(3) An agreement that it will promptly pay to the dissenting share-
holders of any such domestic corporation, the amount, if any, to
which they shall be entitled under provisions of this chapter with
respect to the rights of dissenting shareholders.
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§ -78 Sale of assets in regular course of business and mortgage or
pledge of assets. The sale, lease, exchange, or other disposition of all, or
substantially all, the property and assets of a corporation in the usual and regular
course of its business and the mortgage or pledge of any or all property and assets of
a corporation whether or not in the usual and regular course of business may be
made upon such terms and conditions and for such consideration, which may consist
in whole or in part of cash or other property, including shares, obligations, or other
securities of any other corporation, domestic or foreign, as shall be authorized by its
board of directors; and in any such case no authorization or consent of the share-
holders shall be required.

§ -79 Sale of assets other than in regular course of business. A sale,
lease, exchange, or other disposition of all or substantially all, the property and
assets, with or without the good will of a corporation, if not in the usual and regular
course of its business, may be made upon such terms and conditions and for such
consideration, which may consist in whole or in part of cash or other property,
including shares, obligations, or other securities of any other corporation, domestic
or foreign, as may be authorized in the following manner:

(a) The board of directors shall adopt a resolution recommending such
sale, lease, exchange, or other disposition and directing the submission
thereof to a vote at a meeting of shareholders, which may be either an
annual or a special meeting.

(b) Written notice shall be given to each shareholder of record, whether or
not entitled to vote at such meeting, not less than twenty days before
such meeting, in the manner provided in this chapter for the giving of
notice of meetings of shareholders and whether the meeting be an
annual or a special meeting shall state that the purpose, or one of the
purposes is to consider the proposed sale, lease, exchange, or other
disposition. '

(c) With respect to corporations incorporated on or after July 1, 1986, at
such meeting the shareholders may authorize such sale, lease,
exchange, or other disposition and may fix, or may authorize the board
of directors to fix, any or all of the terms and conditions thereof and the
consideration to be received by the corporation therefor. Such authori-
zation shall require the affirmative vote of the holders of a majority of
the shares of the corporation entitled to vote thereon, unless any class
of shares is entitled to vote thereon as a class, in which event such
authorization shall require the affirmative vote of the holders of a
majority of the shares of each class of shares entitled to vote as a class
thereon and of the total shares entitled to vote thereon.

(d) With respect to corporations incorporated before July 1, 1986, at such
meeting the shareholders may authorize such sale, lease, exchange, or
other disposition and may fix, or may authorize the board of directors
to fix, any or all of the terms and conditions thereof and the consider-
ation to be received by the corporation therefor. Such authorization
shall require the affirmative vote of the holders of three-fourths of the
shares of the corporation entitled to vote thereon, unless any class of
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shares is entitled to vote thereon as a class, in which event such
authorization shall require the affirmative vote of the holders of three-
fourths of the shares of each class of shares entitled to vote as a class
thereon and of the total shares entitled to vote thereon. The articles of
incorporation may be amended by the vote set forth in the preceding
sentence to provide for a lesser proportion of shares, or of any class or
series thereof, than is provided in the preceding sentence, in which
case the articles of incorporation shall control, provided that, said
lesser proportion shall be not less than the proportion set forth in
paragraph (c) of this section.

After such authorization by a vote of shareholders, the board of direc-
tors nevertheless, in its discretion, may abandon such sale, lease,
exchange, or other disposition of assets, subject to the rights of third
parties under any contracts relating thereto, without further action or
approval by shareholders.

-80 Right of shareholders to dissent. (a) Any shareholder of a

corporation shall have the right to dissent from, and to obtain payment for his shares
in the event of, any of the following corporate actions:

¢
05

3)
“

Any plan of merger or consolidation to which the corporation is a

party; except as provided in subsection (c);

Any sale or exchange of all or substantially all of the property and
assets of the corporation not made in the usual and regular course of its
business, including a sale in dissolution, but not including a sale

pursuant to an order of a court having jurisdiction in the premises or a

sale for cash on terms requiring that all or substantially all of the net
proceeds of sale be distributed to the shareholders in accordance with
their respective interests within one year after the date of sale;

Any plan of exchange to which the corporation is a party as the
corporation the shares of which are to be acquired;

Any amendment of the articles of incorporation which materially and
adversely affects the rights appurtenant to the shares of the dissenting
shareholder in that it:

(i) Alters or abolishes a preferential right of such shares;

(ii) Creates, alters, or abolishes a right in respect of the redemption of
such shares, including a provision respecting a sinking fund for the
redemption or repurchase of such shares;

(iii) Alters or abolishes a preemptive right of the holder of such shares to
acquire shares or other securities;

(iv) Excludes or limits the right of the holder of such shares to vote on
any matter, or to cumulate his votes, except as such right may be
limited by dilution through the issuance of shares or other securities
with similar voting rights; or

(5) Any other corporate action taken pursuant to a shareholder vote with

respect to which the articles of incorporation, the bylaws, or a resolu-
tion of the board of directors directs that dissenting shareholders shall
have a right to obtain payment for their shares.
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(b) (1) A record holder of shares may assert dissenters’ rights as to less
than all of the shares registered in his name only if he dissents with
respect to all the shares beneficially owned by any one person, and
discloses the name and address of the person or persons on whose
behalf he dissents. In that event, his rights shall be determined as if the
shares as to which he has dissented and his other shares were registered
in the names of different shareholders.

(2) A beneficial owner of shares who is not the record holder may assert
dissenters’ rights with respect to shares held on his behalf, and shall be
treated as a dissenting shareholder under the terms of this section and
section  -31 if he submits to the corporation at the time of or before
the assertion of these rights a written consent of the record holder.

(c) The right to obtain payment under this section shall not apply to the
shareholders of the surviving corporation in a merger if a vote of the shareholders of
such corporation is not necessary to authorize such merger.

(d) A shareholder of a corporation who has a right under this section to
obtain payment for his shares shall have no right at law or in equity to attack the
validity of the corporate action that gives rise to his right to obtain payment, nor to
have the action set aside or rescinded, except when the corporate action is unlawful
or fraudulent with regard to the complaining shareholder or to the corporation.

§ -81 Rights of dissenting shareholders. (a) As used in this section:

(1) “Dissenter” means a shareholder or beneficial owner who is entitled to
and does assert dissenters’ rights under section -80, and who has
performed every act required up to the time involved for the assertion
of such rights.

(2) “Corporation” means the issuer of the shares held by the dissenter
before the corporate action, or the successor by merger or consolida-
tion of that issuer.

(3) “Fair value” of shares means their value immediately before the effec-
tuation of the corporate action to which the dissenter objects, excluding
any appreciation or depreciation in anticipation of such corporate
action unless such exclusion would be inequitable.

(4) “Interest” means interest from the effective date of the corporate action
until the date of payment, at the average rate currently paid by the
corporation on its principal bank loans, or, if none, at such rate as is
fair and equitable under all the circumstances.

(b) If a proposed corporate action which would give rise to dissenters’
rights under section  -80(a) is submitted to a vote at a meeting of shareholders, the
notice of meeting shall notify all shareholders that they have or may have a right to
dissent and obtain payment for their shares by complying with the terms of this
section, and shall be accompanied by a copy of sections -80 and -81 of this-
chapter.

(c) If the proposed corporate action is submitted to a vote at a meeting of
shareholders, any shareholder who wishes to dissent and obtain payment for his
shares must file with the corporation, prior to the vote, a written notice of intention
to demand that he be paid fair compensation for his shares if the proposed action is
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effectuated, and shall refrain from voting his shares in approval of such action. A
shareholder who fails in either respect shall acquire no right to payment for his
shares under this section or section -80.

(d) If the proposed corporate action is approved by the required vote at a
meeting of shareholders, the corporation shall mail a further notice to all sharehold-
ers who gave due notice of intention to demand payment and who refrained from
voting in favor of the proposed action. If the proposed corporate action is to be
taken without a vote of shareholders, the corporation shall send to all shareholders
who are entitled to dissent and demand payment for their shares a notice of the
adoption of the plan of corporate action. The notice shall: (1) state where and when
a demand for payment must be sent and certificates of certificated shares must be
deposited in order to obtain payment; (2) inform holders of uncertificated shares to
what extent transfer of shares will be restricted from the time that demand for
payment is received; (3) supply a form for demanding payment which includes a
request for certification of the date on which the shareholder, or the person on whose
behalf the shareholder dissents, acquired beneficial ownership of the shares; and (4)
be accompanied by a copy of sections -80 and  -81 of this chapter. The time set
for the demand and deposit shall be not less than thirty days from the mailing of the
notice.

(e) A shareholder who fails to demand payment, or fails (in the case of
certificated shares) to deposit certificates, as required by a notice pursuant to
subsection (d) shall have no right under this section or section -80 to receive
payment for his shares. If the shares are not represented by certificates, the
corporation may restrict their transfer from the time of receipt of demand for
payment until effectuation of the proposed corporate action, or the release of
restrictions under the terms of subsection (f). The dissenter shall retain all other
rights of a shareholder until these rights are modified by effectuation of the proposed
corporate action.

(f) (1) Within sixty days after the date set for demanding payment and
depositing certificates, if the corporation has not effectuated the pro-
posed corporate action and remitted payment for shares pursuant to
paragraph (3), it shall return any certificates that have been deposited,
and release uncertificated shares from any transfer restrictions imposed
by reason of the demand for payment.

(2) When uncertificated shares have been released from transfer restric-
tions, and deposited certificates have been returned, the corporation
may at any later time send a new notice conforming to the requirements
of subsection (d), with like effect.

(3) Immediately upon effectuation of the proposed corporate action, or
upon receipt of demand for payment if the corporate action has already
been effectuated, the corporation shall remit to dissenters who have
made demand and (if their shares are certificated) have deposited their
certificates the amount which the corporation estimates to be the fair
value of the shares, with interest if any has accrued. The remittance
shall be accompanied by:
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(i) The corporation’s closing balance sheet and statement of income for
a fiscal year ending not more than sixteen months before the date of
remittance, together with the latest available interim financial
statements;

(ii) A statement of the corporation’s estimate of fair value of the shares;
and

(iii) A notice of the dissenter’s right to demand supplemental payment,
accompanied by a copy of sections -80and  -81 of this chapter.

_ (1) If the corporation fails to remit as required by subsection (f), or if

the dissenter believes that the amount remitted is less than the fair value
of his shares, or that the interest is not correctly determined, he may
send the corporation his own estimate of the value of the shares or of
the interest, and demand payment of the deficiency.

If the dissenter does not file such an estimate within thirty days after the
corporation’s mailing of its remittance, he shall be entitled to no more
than the amount remitted.

(1) Within sixty days after receiving a demand for payment pursuant to
subsection (g), if any such demands for payment remain unsettled, the
corporation shall file in an appropriate court a petition requesting that
the fair value of the shares and interest thereon be determined by the
court. /

An appropriate court shall be a court of competent jurisdiction in the
county of this State where the registered office of the corporation is
located. If, in the case of a merger or consolidation or exchange of
shares; the corporation is a foreign corporation without a registered
office in this State, the petition shall be filed in the county where the
registered office of the domestic corporation was last located.

All dissenters, wherever residing, whose demands have not been set-
tled shall be made parties to the proceeding as in an action against their
shares. A copy of the petition shall be served on each such dissenter; if
a dissenter is a nonresident, the copy may be served on him by
registered or certified mail or by publication as provided by law.

The jurisdiction of the court shall be plenary and exclusive. The court
may appoint one or more persons as appraisers to receive evidence and
recommend a decision on the question of fair value. The appraisers
shall have such power and authority as shall be specified in the order of
their appointment or in any amendment thereof. The dissenters shall be
entitled to discovery in the same manner as parties in other civil suits.
All dissenters who are made parties shall be entitled to judgment for the
amount by which the fair value of their shares is found to exceed the
amount previously remitted, with interest.

If the corporation fails to file a petition as provided in paragraph (1) of
this subsection, each dissenter who made a demand and who has not
already settled his claim against the corporation shall be paid by the
corporation the amount demanded by him, with interest, and may sue
therefor in an appropriate court.
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(i) (1) The costs and expenses of any proceeding under subsection (h),
including the reasonable compensation and expenses of appraisers
appointed by the court, shall be determined by the court and assessed
against the corporation, except that any part of the costs and expenses
may be apportioned and assessed as the court may deem equitable
against all or some of the dissenters who are parties and whose action
in demanding supplemental payment the court finds to be arbitrary,
vexatious, or not in good faith.

(2) Fees and expenses of counsel and of experts for the respective parties
may be assessed as the court may deem equitable against the corpora-
tion and in favor of any or all dissenters if the corporation failed to
comply substantially with the requirements of this section, and may be
assessed against either the corporation or a dissenter, in favor of any
other party, if the court finds that the party against whom the fees and
expenses are assessed acted arbitrarily, vexatiously, or not in good
faith in respect to the rights provided by this section and section  -80.

(3) If the court finds that the services of counsel for any dissenter were of
substantial benefit to other dissenters similarly situated, and should not

be assessed against the corporation, it may award to these counsel
reasonable fees to be paid out of the amounts awarded to the dissenters
who were benefitted.

() (1) Notwithstanding the foregoing provisions of this section, the
corporation may elect to withhold the remittance required by subsec-
tion (f) from any dissenter with respect to shares of which the dissenter
(or the person on whose behalf the dissenter acts) was not the benefi-
cial owner on the date of the first announcement to news media or to
shareholders of the terms of the proposed corporate action. With
respect to such shares, the corporation shall upon effectuating the
corporate action, state to each dissenter its estimate of the fair value of
the shares, state the rate of interest to be used (explaining the basis
thereof), and offer to pay the resulting amounts on receiving the
dissenter’s agreement to accept them in full satisfaction.

(2) If the dissenter believes that the amount offered is less than the fair
value of the shares and interest determined according to this section, he
may within thirty days after the date of mailing of the corporation’s
offer, mail the corporation his own estimate of fair value and interest,
and demand their payment. If the dissenter fails to do so, he shall be
entitled to no more than the corporation’s offer.

(3) If the dissenter makes a demand as provided in paragraph (2), the
provisions of subsections (h) and (i) shall apply to further proceedings
on the dissenter’s demand.

§ -82 Voluntary dissolution by incorporators. A corporation which has
not commenced business and which has not issued any shares, may be voluntarily
dissolved by its incorporators at any time in the following manner:

Articles of dissolution shall be delivered to and filed by the director pursuant
to section  -55, and shall set forth:
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The name of the corporation.

The date of issuance of its certificate of incorporation.

That none of its shares has been issued. .

That the corporation has not commenced business.

That the amount, if any, actually paid in on subscriptions for its shares,
less any part thereof disbursed for necessary expenses has been
returned to those entitled thereto.

That no debts of the corporation remain unpaid.

That a majority of the incorporators elect that the corporation be
dissolved.

After filing the articles of dissolution, the director shall issue a certificate of
dissolution. Upon the issuance of such certificate of dissolution by the director, the
existence of the corporation shall cease.

§

-83 Voluntary dissolution by consent of shareholders. A corporation

may be voluntarily dissolved by the written consent of all of its shareholders.
Upon the execution of such written consent, a statement of intent to dissolve
shall set forth:

(a)
(b)
©
()]

©
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The name of the corporation.

The names and respective addresses of its officers.

The names and respective addresses of its directors.

A copy of the written consent signed by all shareholders of the
corporation, '

A statement that such written consent has been signed by all sharehold-
ers of the corporation.
-84 Voluntary dissolution by act of corporation. A corporation may

be dissolved by the act of the corporation, when authorized in the following manner:

(@)

(b

©

@
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The board of directors shall adopt a resolution recommending that the
corporation be dissolved, and directing that the question of such disso-
lution be submitted to a vote at a meeting of shareholders, which may
be either an annual or a special meeting.

Written notice shall be given to each shareholder of record entitled to
vote at such meeting within the time and in the manner provided in this
chapter for the giving of notice of meetings of shareholders, and, of the
purposes, of such meeting is to consider the advisability of dissolving
the corporation.

With respect to corporations incorporated on or after July 1, 1986, at
such meeting a vote of shareholders entitled to vote thereat shall be
taken on a resolution to dissolve the corporation. Such resolution shall
be adopted upon receiving the affirmative vote of the holders of a
majority-of the shares of the corporation entitled to vote thereon, unless
any class of shares is entitled to vote thereon as a class, in which event
the resolution shall be adopted upon receiving the affirmative vote of
the holders of a majority of the shares of each class of shares entitled to
vote thereon as a class and of the total shares entitled to vote thereon.
With respect to corporations incorporated before July 1, 1986, at such
meeting a vote of shareholders entitled to vote thereat shall be taken on
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a resolution to dissolve the corporation. Such resolution shall be
adopted upon receiving the affirmative vote of the holders of three-
fourths of the shares of the corporation entitled to vote thereon, unless
any class of shares is entitled to vote thereon as a class, in which event
the resolution shall be adopted upon receiving the affirmative vote of
the holders of three-fourths of the shares of each class of shares entitled
to vote thereon as a class and of the total shares entitled to vote thereon.
The articles of incorporation may be amended by the vote set forth in
the preceding sentence to provide for a lesser proportion of shares, or
of any class or series thereof, than is provided in the preceding sen-
tence, in which case the articles of incorporation shall control, pro-
vided that said lesser proportion shall be not less than the proportion set
forth in paragraph (c) of this section.

(¢) Upon the adoption of such resolution, a statement of intent to dissolve

“shall set forth:

(1) The name of the corporation.

(2) The names and respective addresses of its officers.

(3) The names and respective addresses of its directors.

(4) A copy of the resolution adopted by all shareholders authorizing

" the dissolution of the corporation.

(5) The number of shares outstanding, and, if the shares of any class
are entitled to vote as a class, the designation and number of
outstanding shares of each such class. '

(6) The number of shares voted for and against the resolution, respec-
tively, and, if the shares of any class are entitled to vote as a class,
the number of shares of each such class voted for and against the
resolution, respectively.

§ -85 Filing of statement of intent to dissolve. The statement of intent to
dissolve, whether by consent of shareholders or by act of the corporation, shall be
delivered to and filed by the director pursuant to section  -55.

§ -86 Effect of statement of intent to dissolve. Upon the effective time
and date of a statement of intent to dissolve, whether by consent of shareholders or
by act of the corporation, the corporation shall cease to carry on its business, except
insofar as may be necessary for the winding up thereof, but its corporate existence
shall continue until a certificate of dissolution has been issued by the director or until
a decree d1ssolv1ng the corporation has been entered by a court of competent
jurisdiction as in this chapter provided.

§ -87 Procedure after filing of statement of intent to dissolve. After the
filing by the director of a statement of intent to dissolve:

(a) The corporation shall immediately cause notice thereof to be mailed to

each known creditor of the corporation.

(b) The corporation shall forthwith publish, once in each of four succes-
sive weeks (four publications) in a newspaper of general circulation
published in the State, notice thereof to all creditors of the corporation.

(¢) The corporation shall proceed to collect its assets, convey, and dispose
of such of its properties as are not to be distributed in kind to its
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shareholders, pay, satisfy, and discharge its liabilities and obligations
and do all other acts required to liquidate its business and affairs, and,
after paying or adequately providing for the payment of all its obliga-
tions, distribute the remainder of its assets, either in cash or in kind,
among its shareholders according to their respective rights and
interests.

The corporation, at any time during the liquidation of its business and
affairs, may make application to a court of competent jurisdiction
within the state and judicial subdivision in which the registered office
or principal place of business of the corporation is situated, to have the
liquidation continued under the supervision of the court as provided in
this chapter. :

-88 Revocation of voluntary dissolution proceedings by consent of

shareholders. By the written consent of all of its shareholders, a corporation may,
at any time prior to the issuance of a certificate of dissolution by the director, revoke
voluntary dissolution proceedings theretofore taken, in the following manner:

Upon the execution of such written consent, a statement of revocation of
voluntary dissolution proceedings shall set forth:

(a)
(b)
(©
@

©

§

The name of the corporation.

The names and respective addresses of its officers.

The names and respective addresses of its directors.

A copy of the written consent signed by all shareholders of the corpora-
tion revoking such voluntary dissolution proceedings.

That such written consent has been signed by all shareholders of the
corporation or signed in their names by their attorneys thereunto duly
authorized.
-89 Revocation of voluntary dissolution proceedings by act of corpo-

ration. By the act of the corporation, a corporation may, at any time prior to the
issuance of a certificate of dissolution by the director, revoke voluntary dissolution
proceedings theretofore taken, in the following manner:

(a)

(®

©

(@

The board of directors shall adopt a resolution recommending that the
voluntary dissolution proceedings be revoked, and directing that the
question of such revocation be submitted to a vote at a special meeting
of shareholders.

Written notice, stating that the purpose or one of the purposes of such
meeting is to consider the advisability of revoking the voluntary disso-
lution proceedings, shall be given to each shareholder of record entitled
to vote at such meeting within the time and in the manner provided in
this chapter for the giving of notice of special meetings of
shareholders.

At such meeting a vote of the shareholders entitled to vote thereat shall
be taken on a resolution to revoke the voluntary dissolution proceed-
ings, which shall require for its adoption the affirmative vote of the
holders of a majority of the shares entitled to vote thereon.

Upon the adoption of such resolution, a statement of revocation of
voluntary dissolution proceedings shall set forth:



ACT 167

(1) The name of the corporation.

(2) The names and respective addresses of its officers.

(3) The names and respective addresses of its directors.

(4) A copy of the resolution adopted by the shareholders revoking the
voluntary dissolution proceedings.

(5) The number of shares outstanding.

(6) The number of shares voted for and against the resolution,
respectively.

§ -90 Filing of statement of revocation of voluntary dissolution pro-
ceedings. The statement of revocation of voluntary dissolution proceedings,
whether by consent of shareholders or by act of the corporation, shall be delivered to
and filed by the director pursuant to section -55.

§ -91 Effect of statement of revocation of voluntary dissolution pro-
ceedings. Upon the filing by the director of a statement of revocation of voluntary
dissolution proceedings, whether by consent of shareholders or by act of the
corporation, the revocation of the voluntary dissolution proceedings shall become

. effective and the corporation may again carry on its business.

§ -92 Articles of dissolution. If voluntary dissolution proceedings have
not been revoked, then when all debts, liabilities, and obligations of the corporétion
have been paid and discharged, or adequate provision has been made therefor, and
all of the remaining property and assets of the corporation have been distributed to
its shareholders, articles of dissolution shall set forth:

(a) The name of the corporation.

(b) That the director has theretofore filed a statement of intent to dissolve

the corporation and the date on which such statement was filed.

(¢) That notice of the filing of the statement of intent to dissolve the
corporation has been published, once in each of four successive weeks
(four publications) in a newspaper of general circulation published in
the State.

(d) That all debts, obligations, and liabilities of the corperation have been
paid and discharged or that adequate provision has been made therefor.

(e) That all the remaining property and assets of the corporation have been
distributed among its shareholders in accordance with their respective
rights and interests.

(f) That there are no suits pending against the corporation in any court, or
that adequate provision has been made for the satisfaction of any
judgment, order, or decree which may be entered against it in any
pending suit.

§ -93 Filing of articles of dissolution. Articles of dissolution shall be
delivered to and filed by the director pursuant to section -55. After the filing of
the articles of dissolution, the director shall issue a certificate of dissolution. Upon
the issuance of such certificate of dissolution the existence of the corporation shall
cease, except for the purpose of actions, other proceedings and appropriate corpo-
rate action by shareholders, directors, and officers as provided in this chapter.

§ -94 Involuntary dissolution. A corporation may be dissolved involun-
tarily when it is established that:
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(a) The corporation has failed to file its annual report within the time

required by this chapter; or

(b) The corporation procured its articles of incorporation through fraud; or

(c) The corporation has continued to exceed or abuse the authority con-

ferred upon it by law; or

(d) The corporation has failed for thirty days to appoint and maintain a

registered agent in this State; or

(¢) The corporation has failed for thirty days after change of its registered

office or registered agent to file in the office of the director a statement
of such change; or

() The corporation has failed to complete voluntary dissolution within five

years; or

(g) The corporation has been adjudicated bankrupt; or

(h) The corporation’s articles of incorporation have expired and the corpo-

ration has not attempted to renew or extend the articles for two years.

§ -95 Involuntary; ordered by director and certificates, notices, etc.
Whenever the director shall certify the name of a corporation as having given any
causg for dissolution pursuant to section  -94, the director may disincorporate the
corporation or annul the articles of incorporation of the corporation and declare the
corporation dissolved, after giving notice of the intention to dissolve the corporation
by mailing to the corporation at its last known address appearing in the records of
the director and by publishing notice of such intention once in each of three
successive weeks (three publications) in a newspaper of general circulation pub-
lished in the State. If any such corporation is declared dissolved any trustee
appointed to settle the affairs of the corporation shall pay to the State out of any
funds that may come into the trustee’s hands as trustee, a sum equal to any penalty
imposed under section - . The director shall, in each case, deliver a copy of the
decree of dissolution to the director of taxation and to the finance officer of each
county. ,

§ -96 Equal division of directors; appointment of provisional director;
qualifications; rights and powers; compensation. (a) If a corporation has an even
number of directors who are equally divided and cannot agree as to the management
of its affairs, so that its business can no longer be conducted to advantage or so that
there is danger that its property and business will be impaired or lost, a first circuit
judge may, notwithstanding any provisions of the articles or bylaws and whether or
not an action is pending for an involuntary dissolution of the corporation, appoint a

- provisional director pursuant to this section. Action for such appointment may be
brought by any director or by shareholders holding not less than thirty-three and
one-third per cent of the voting power.

(b) A provisional director shall be an impartial person, who is neither a
shareholder or member nor a creditor of the corporation, nor related by consanguin-
ity or affinity within the third degree according to the common law to any of the
other directors of the corporation or to any judge of the court by which such
provisional director is appointed. A provisional director shall have all the rights and
powers of a director until the deadlock in the board or among the shareholders or
members is broken or until such provisional director is removed by order of the
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court or by approval of shareholders or members holding a majority of the voting
power. Such person shall be entitled to such compensation as shall be fixed by the
court unless otherwise agreed with the corporation.

§ -97 Jurisdiction of court to liquidate assets and business of corpora-
tion. The courts shall have full power to liquidate the assets and business of a
corporation:

(a) In an action by shareholder when it is established:

(1) That the directors are deadlocked in the management of the
corporate affairs and the shareholders are unable to break the
deadlock, and that irreparable injury to the corporation is being
suffered or is threatened by reason thereof; or

(2) That the acts of the directors or those in control of the corporation
are illegal, or fraudulent; or

(3) That the shareholders are deadlocked in voting power, and have
failed, for a period which includes at least two consecutive annual
meeting dates, to elect successors to directors whose terms have
expired or would have expired upon the election of their succes-
SOrs; or

(4) That the corporate assets are being misapplied or wasted.

(b) In an action by a creditor:

(1) When the claim of the creditor has been reduced to judgment and
an execution thereon returned unsatisfied and it is established that
the corporation is insolvent; or

(2) When the corporation has admitted in writing that the claim of the

: creditor is due and owing and it is established that the corporation
is insolvent.

(c) Upon application by a corporation which has filed a statement of intent
to dissolve, as provided in this chapter, to have its liquidation contin-
ued under the supervision of the court.

(d) When an action has been filed by the director to dissolve a corporation
and it is established that liquidation of its business and affairs should -
precede the entry of a decree of dissolution.

Proceedings under clause (a), (b), or (c) of this section shall be brought in
the county in which the registered office or the principal office of the corporation is
situated.

It shall not be necessary to make shareholders parties to any such action or
proceeding unless relief is sought against them personally.

§ . -98 Procedure in liquidation of corporation by court. In proceedings
to liquidate the assets and business of a corporation the court shall have power to
issue injunctions, to appoint a receiver or receivers pendente lite, with such powers
and duties as the court, from time to time, may direct, and to take such other
proceedings as may be requisite to preserve the corporate assets wherever situated,
and carry on the business of the corporation until a full hearing can be held.

After a hearing held upon such notice as the court may direct to be given to
all parties to the proceedings and to any other parties in interest designated by the
court, the court may appoint a liquidating receiver or receivers with authority to
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collect the assets of the corporation, including all amounts owing to the corporation
by subscribers on account of any unpaid portion of the consideration for the issuance
of shares. Such liquidating receiver or receivers shall have authority, subject to the
order of the court, to sell, convey, and dispose of all or any part of the assets of the
corporation wherever situated, either at public or private sale. The assets of the
corporation or the proceeds resulting from a sale, conveyance, or other disposition
thereof shall be applied to the expenses of such liquidation and to the payment of the
liabilities and obligations of the corporation, and any remaining assets or proceeds
shall be distributed among its shareholders according to their respective rights and
interests. The order appointing such liquidating receiver or receivers shall state
their powers and duties. Such powers and duties may be increased or diminished at
any time during the proceedings.

The court shall have power to allow from time to time as expenses of the
liquidation compensation to the receiver or receivers and to attorneys in the proceed-
ing, and to direct the payment thereof out of the assets of the corporation or the
proceeds of any sale or disposition of such assets.

A receiver of a corporation appointed under the provisions of this section
shall have authority to sue and defend in all courts in his own name as receiver of
such corporation. The court appointing such receiver shall have exclusive jurisdic-
tion of the corporation and its property, wherever situated.

§ -99 Qualifications of receivers. A receiver shall in all cases be a
natural person or a corporation authorized to act as receiver which corporation may
be a domestic corporation or a foreign corporation authorized to transact business in
the State, and shall in all cases give such bond as the court may direct with such
sureties as the court may require.

§ -100 Filing of claims in liquidation proceedings. In proceedings to
liquidate the assets and business of a corporation the court may require all creditors
of the corporation to file with the clerk of the court or with the receiver, in such form
as the court may prescribe, proofs under oath of their respective claims. If the court
requires the filing of claims it shall fix a date, which shall be not less than four
months from the date of the order, as the last day for the filing of claims, and shall
prescribe the notice that shall be given to creditors and claimants of the date so
. fixed. Prior to the date so fixed, the court may extend the time for the filing of
claims. Creditors and claimants failing to file proofs of claim on or before the date
so fixed may be barred, by order of court, from participating in the distribution of
the assets of the corporation. ‘

§ -101 Discontinnance of liquidation proceedings. The liquidation of
the assets and business of a corporation may be discontinued at any time during the
liquidation proceedings when it is established that cause for liquidation no longer
exists. In such event the court shall dismiss the proceedings and direct the receiver
to redeliver to the corporation all its remaining property and assets.

§ -102 Decree of involuntary dissolution. In proceedings to liquidate
the assets and business of a corporation, when the costs and expenses of such
proceedings and all debts, obligations, and liabilities of the corporation shall have
been paid and discharged and all of its remaining property and assets distributed to
its shareholders, or in case its property and assets are not sufficient to satisfy and
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discharge such costs, expenses, debts, and obligations, all the property and assets
have been applied so far as they will go to their payment, the court shall enter a
decree dissolving the corporation, whereupon the existence of the corporation shall
cease.

§ -103 Filing of decree of dissolution. In case the court shall enter a
decree dissolving a corporation, it shall be the duty of the clerk of such court to
cause a certified copy of the decree to be filed with the director. No fee shall be
charged by the director for the filing thereof.

§ -104 Deposit with director of finance of amount due certain share-
holders. Upon the dissolution of a corporation, the portion of the assets distributa-
ble to a creditor or shareholder who is unknown or cannot be found, or who is under
disability and there is no person legally competent to receive such distributive
portion, shall be reduced to cash and deposited with the director of finance for
disposition in accordance with the State Uniform Unclaimed Property Act.

§ -105 Survival of remedy after dissolution. The dissolution of a
corporation either (1) by the issuance of a certificate of dissolution by the director;
or (2) by a decree of court when the court has not liquidated the assets and business
of the corporation as provided in this chapter, or (3) by expiration of its period of
duration, shall not take away or impair any remedy available to or against such
corporation, its directors, officers, or shareholders, for any right or claim existing,
or any liability incurred, prior to such dissolution if action or other proceeding
thereon is commenced within two years after the date of such dissolution. Any such
action or proceeding by or against the corporation may be prosecuted or defended by
the corporation in its corporate name. The shareholders, directors, and officers shall
have power to take such corporate or other action as shall be appropriate to protect
such remedy, right, or claim. If such corporation was dissolved by the expiration of
its period of duration, such corporation may amend its articles of incorporation at
any time during such period of two years so as to extend its period of duration.

§ -106 Admission of foreign corporation. No foreign corporation shall
have the right to transact business in this State until it shall have procured a
certificate of authority so to do from the director. No foreign corporation shall be
entitled to procure a certificate of authority under this chapter to transact in this State
any business which a corporation organized under this chapter is not permitted to
transact. A foreign corporation shall not be denied a certificate of authority by
reason of the fact that the laws of the state or county under which such corporation is
organized governing its organization and internal affairs differ from the laws of this
State, and nothing in this chapter contained, shall be construed to authorize this
State to regulate the organization or the internal affairs of such corporation.

Without excluding other activities which may not constitute transacting
business in this State, a foreign corporation shall not be considered to be transacting
business in this State, for the purposes of this chapter, by reason of carrying on in
this State any one or more of the following activities:

(a) Maintaining or defending any action or suit or any administrative or

arbitration proceeding, or effecting the settlement thereof or the settle-
ment of claims or disputes.
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(b) Holding meetings of its directors or shareholders or carrying on other
activities concerning its internal affairs.

(c) Maintaining bank accounts.

(d) Maintaining offices or agencies for the transfer, exchange, and regis-
tration of its securities, or appointing and maintaining trustees or
depositaries with relation to its securities.

(e) Effecting sales through independent contractors.

(f) Soliciting or procuring orders, whether by mail or through employees
or agents or otherwise, where such orders require acceptance without
this State before becoming binding contracts.

(g) Creating as borrower or lender, or acquiring, indebtedness or mort-
gages or other security interests in real or personal property.

(h) Securing or collecting debts or enforcing any rights in property secur-
ing the same.

(i) Transacting any business in interstate commerce.

(j) Conducting an isolated transaction completed within a period of thirty

~ days and not in the course of a number of repeated transactions of like
nature.

§ -107 Powers of foreign corporation. A foreign corporation which

shall have received a certificate of authority under this chapter shall, until a
certificate of revocation or of withdrawal shall have been issued as provided in this
chapter, enjoy the same, but no greater, rights and privileges as a domestic
corporation organized for the purposes set forth in the application pursuant to which
such certificate of authority is issued; and, except as in this chapter otherwise
provided, shall be subject to the same duties, restrictions, penalties, and liabilities
now or hereafter imposed upon a domestic corporation of like character.

~§ -108 Corporate name of foreign corporation. No certificate of
authority shall be issued to a foreign corporation unless the corporate name of such
corporation: v

(a) Shall contain the word “corporation,” “incorporated,” or “limited,” or
shall contain an abbreviation of one of such words, or such corporation
shall, for use in this State, add at the end of its name one of such words
or an abbreviation thereof;

(b) Shall not contain any word or phrase which indicates or implies that it
is organized for any purpose other than one or more of the purposes
contained in its articles of incorporation or that it is authorized or
empowered to conduct the business of banking and insurance;

(c) Shall not be the same as, or deceptively similar to, the name of any
domestic corporation or partnership or trade name existing or registered
under the laws of this State or any foreign corporation or partnership or
trade name authorized to transact business in or registered in this State,
or a name the exclusive right to which is, at the time, reserved in the
manner provided in this chapter, except that this provision shall not
apply if the foreign corporation applying for a certificate of authority
files with the director any one of the following:
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(1) The written consent of such other corporation or holder of a
reserved or registered name to use the same or deceptively similar
name and one or more words are added to make such name
distinguishable from such other name; or

(2) A certified copy of a final decree of a court of competent jurisdic-
tion establishing the prior right of such foreign corporation to the
use of such name in this State.

-109 Change of name by foreign corporation. Whenever a foreign

corporation which is authorized to transact business in this State shall change its
name to one under which a certificate of authority would not be granted to it on
application therefor, the certificate of authority of such corporation shall be sus-
pended and it shall not thereafter transact any business in this State until it has
changed its name to a name which is available to it under the laws of this State or
has otherwise complied with the provisions of this chapter.

§

-110 Application for certificate of authority. A foreign corporation in

order to procure a certificate of authority to transact business in this State, should
make application therefor to the director, which application shall set forth:

(2)
(b)

©
@

®©

®

@

()

)
)

The name of the corporation and the state or country under the laws of
which it is incorporated;

If the name of the corporation does not contain the word “corporation,”
“incorporated,” or “limited,” or does not contain an abbreviation of
one of such words, then the name of the corporation with the word or
abbreviation which it elects to add thereto for use in this State;

The date of incorporation and the period of duration of the corporation;
The address of the principal office of the corporation in the state or
country under the law of which it is incorporated;

The address of the proposed registered office of the corporation in this

State, and the name of its proposed registered agent in this State at such
address;

The primary specific purpose and such other purposes of the corpora-
tion which it proposes to pursue in the transaction of business in this
State;

The names and respective addresses of the directors and officers of the
corporation;

A statement of the aggregate number of shares which the corporation
has authority to issue, itemized by classes and series, if any, within a
class; .

A statement of the aggregate number of issued shares itemized by
classes and by series, if any, within each class;

An estimate, expressed in dollars, of the value of all property to be
owned by the corporation for the following year, wherever located,
and an estimate of the value of the property of the corporation to be
located within this State during such year, and an estimate, expressed
in dollars, of the gross amount of business which will be transacted by
the corporation during such year, and.an estimate of the gross amount
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thereof which will be transacted by the corporation at or from places of
business in this State during such year; and

(k) Such additional information as may be necessary or appropriate in

order to enable the director to determine whether such corporation is
entitled to a certificate of authority to transact business in this State and
to determine and assess the fees payable as in this chapter prescribed.

Such application shall be made on forms prescribed and furnished by the
director which shall be delivered to and filed by the director pursuant to section -
55.

§ -111Filing of application for certificate of authority. The application
of the corporation for a certificate of authority shall be delivered to the director,
together with a copy of its articles of incorporation and all amendments thereto, and
a certificate of ‘good standing duly authenticated by the proper officer of the state or
country under the laws of which it is incorporated.

§ -112 Effect of certificate of authority. After filing the application for
certificate of authority, the director shall issue a certificate of authority. Upon the
issuance of a certificate of authority by the director, the corporation shall be
authorized to transact business in this State for those purposes set forth in its
application, subject, however, to the right of this State to suspend or to revoke such
authority as provided in this chapter.

§ -113 Registered office and registered agent of foreign corporation.
Each foreign corporation authorized to transact business in this State shall have and
continuously maintain in this State:

(a) A registered office which may be, but need not be, the same as its place

of business in this State; and

(b) A registered agent, which agent may be either an individual resident in

this State whose business office is identical with such registered office,
or a domestic corporation, or a foreign corporation authorized to
transact business in this State, having a business office identical with
such registered office.

§ -114 Change of registered office or registered agent of foreign
corporation. A foreign corporation authorized to transact business in this State
may change its registered office or change its registered agent, or both, upon filing
in the office of the director a statement setting forth:

(a) The name of the corporation.

(b) The address of its then registered office.

(c) 1If the address of its registered office be changed, the address to which

the registered office is to be changed.

(d) The name of its then registered agent.

(e) If its registered agent be changed, the name of its successor registered

agent.

(f) That the address of its registered office and the address of the business

office of its registered agent, as changed, will be identical.

(g) That such change was authorized by resolution duly adopted by its

board of directors.
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Such statement shall be delivered to and filed by the director pursuant to
section  -55.

Any registered agent of a foreign corporation may resign as such agent upon
filing a written notice thereof, executed in duplicate, with the director, who shall
forthwith mail a copy thereof to the corporation at its principal office in the state or
country under the laws of which it is incorporated. The appointment of such agent
shall terminate upon the expiration of thirty days after receipt of such notice by the
director.

If a registered agent changes his or its business address to another place
within the same county, he or it may change such address and the address of the
registered office of any corporation of which he or it is a registered agency by filing
a statement as required above, except that it need be signed only by the registered
agent and need not be responsive to (e) or (g) and must recite that a copy of the
statement has been mailed to the corporation.

§ -115 Service of process on foreign corporation. Service of any notice
or process authorized by law issued against any foreign corporation by any court,
judicial or administrative officer, or board, may be made in the manner provided
pursuant to section -14.

§ -116 Amendment to articles of incorporation of foreign corporation.
Whenever the articles of incorporation of a foreign corporation authorized to
transact business in this State are amended, such foreign corporation shall, within
thirty days after such amendment becomes effective, file in the office of the director
a copy of such amendment duly authenticated by the proper officer of the state or
country under the laws of which it is incorporated; but the filing thereof shall not of
itself enlarge or alter the purpose or purposes which such corporation is authorized
to pursue in the transaction of business in this State, nor authorize such corporation
to transact business in this State under any other name than the name set forth in its
certificate of authority.

§ -117 Merger of foreign corporation authorized to transact business
in this State. Whenever a foreign corporation authorized to transact business in this
State shall be a party to a statutory merger permitted by the laws of the state or
country under the laws of which it is incorporated, and such corporation shall be the
surviving corporation, it shall, within thirty days after such merger becomes effec-
tive, file with the director a copy of the articles of merger duly authenticated by the
proper officer of the state or country under the laws of which such statutory merger
was effectuated; and it shall not be necessary for such corporation to procure either a
new or amended certificate of authority to transact business in this State unless the
name of such corporation is changed thereby or unless the corporation desires to
pursue in this State other or additional purposes than those which it is then
authorized to transact in this State.

§ -118 Amended certificate of authority. A foreign corporation author-
ized to transact business in this State shall procure an amended certificate of
authority in the event it changes its corporate name, or desires to pursue in this State
other or additional purposes than those set forth in its prior application for a
certificate of authority, by making application therefor to the director.
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The requirements in respect to the form and contents of such application, the
manner of its execution, the filing thereof with the director, the issuance of an
amended certificate of authority, and the effect thereof shall be the same as in the
case of an original application for a certificate of authority.

§ -119 Withdrawal of foreign corporation. A foreign corporation
authorized to transact business in this State may withdraw from the State upon
procuring from the director a certificate of withdrawal. In order to procure such
certificate of withdrawal, such foreign corporation shall deliver to the director an
application for withdrawal, which shall set forth:

(a) The name of the corporation and the state or country under the laws of
which it is incorporated.

(b) That the corporation is not transacting business in this State.

(c) That the corporation surrenders its authority to transact business in this
State.

(d) That the corporatlon revokes the authority of its reglstered agent in th1s
State to accept service of process and consents that service of process
in any action, suit, or proceeding based upon any cause of action
arising in this State during the time the corporation was authorized to
transact business in this State may thereafter be made on such corpora-
tion by service thereof on the director.

(¢) A post office address to which the director may mail a copy of any
process against the corporation that may be served on him.

(f) A statement of the aggregate number of shares which the corporation
has authority to issue, itemized by classes, and series, if any, within
each class, as of the date of such application.

(g) A statement of the aggregate number of issued shares, itemized by
classes and series, if any, within each class, as of the date of such
application.

(h) Such additional information as may be necessary or appropriate in
order to enable the director to determine and assess any unpaid fees
payable by such foreign corporation as in this chapter prescribed in this
chapter.

The application for withdrawal shall be made on forms prescribed and
furnished by the director and shall be delivered to and filed by the director pursuant
to section  -55.

§ -120 Certificate of withdrawal. After the filing of the application of
withdrawal, the director shall issue a certificate of withdrawal and upon the issuance
of such certificate of withdrawal, the authority of the corporation to transact
business in this State shall cease.

§ -121 Revocation of certificate of authority. The certificate of author-
ity of a foreign corporation to transact business in this State may be revoked by the
director upon the conditions prescribed in this section when:

(a) The corporation has failed to file its annual report within the time

required by this chapter, or has failed to pay any fees or penalties
prescribed by this chapter when they have become due and payable; or
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(b) The corporation has failed to appoint and maintain a registered agent in
: this State as required by this chapter; or
(c) The corporation has failed, after change of its registered office or
registered agent, to file in the office of the director a statement of such
change as required by this chapter; or
(d) The corporation has failed to file in the office of the director any
amendment to its articles of incorporation or any articles of merger
within the time prescribed by this chapter; or

(¢) A misrepresentation has been made of any material matter in any

- application, report, affidavit, or other document submitted by such
corporation pursuant to this chapter.

No certificate of authority of a foreign corporation shall be revoked by the
director unless (1) he shall have given the corporation not less than sixty days’
notice thereof by mail addressed to its registered office in this State, and (2) the
corporation shall fail prior to revocation to file such annual report, or pay such fees
or penalties, or file the required statement of change of registered agent or registered
office, or file such articles of amendment or articles of merger, or correct such
misrepresentation.

§ -122 Issuance of certificate of revocation. Upon revoking any such
certificate of authority, the director shall:

(a) Issue a certificate of revocation in duplicate.

(b) File one of such certificates in his office.

(c) Mail to such corporation at its registered office in this State a notice of

such revocation accompanied by the other certificate.

Upon the issuance of such certificate of revocation, the authority of the
corporation to transact business in this State shall cease.

§ -123 Application to corporations heretofore authorized to transact
business in this State. Foreign corporations which are duly authorized to transact
business in this State at the time this chapter takes effect, for a purpose or purposes
for which a corporation might secure such authority under this chapter, shall,
subject to the limitations set forth in their respective certificates of authority, be
entitled to all the rights and privileges applicable to foreign corporations procuring
certificates of authority to transact business in this State under this chapter, and from
the time this chapter takes effect such corporations shall be subject to all the
limitations, restrictions, liabilities, and duties prescribed herein for foreign corpora-
tions procuring certificates of authority to transact business in this State under this
chapter.

§ -124 Transacting business without certificate of authority. No
foreign corporation transacting business in this State without a certificate of author-
ity shall be permitted to maintain any action, suit, or proceeding in any court of this
State, until such corporation shall have obtained a certificate of authority. Nor shall
any action or proceeding be maintained in any court of this State by any successor or
assignee of such corporation on any right, claim, or demand arising out of the
transaction of business by such corporation in this State, until a certificate of
authority shall have been obtained by such corporation or by a corporation which
has acquired all or substantially all of its assets.
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The failure of a foreign corporation to obtain a certificate of authority to
transact business in this State shall not impair the validity of any contract or act of
such corporation, and shall not prevent such corporation from defending any action,
suit, or proceeding in any court of this State.

A foreign corporation which transacts business in this State without a
certificate of authority shall be liable to this State, for the years or parts thereof
during which it transacted business in this State without a certificate of authority, in
an amount equal to all fees which would have been imposed by this chapter upon
such corporation had it duly applied for and received a certificate of authority to
transact business in this State as required by this chapter and thereafter filed all
reports required by this chapter, plus all penalties imposed by this chapter for failure
to pay such fees.

The attorney general shall bring proceedings to recover all amounts due this
State under the provisions of this section.

§ -125 Annual report of domestic and foreign corporations. Each
domestic corporation, and each foreign corporation authorized to transact business
in this State, shall file, within the time prescribed by this chapter an annual report
setting forth:

(a) The name of the corporation and the state or country under the laws of

which it is incorporated.

(b) The address of the registered office of the foreign corporation in this
State, and the name of its registered agent in this State at such address,
and, in the case of a foreign corporation, the address of its principal
office in the state or country under the laws of which it is incorporated,
and, in the case of a domestic corporation, the address of its principal
office; provided that where no specific street address is available, the
rural route post office number or post office box designated or-made
available by the United States Postal Service.

(c) A brief statement of the character of the business in which the corpora-
tion is actually engaged in this State.

(d) The names and respective residence addresses of the directors and
officers of the corporation; provided that where no specific residence
street address is available, the rural route post office number or post
office box designated or made available by the United States Postal
Service.

(e) A statement of the aggregate number of shares which the corporation
has authority to issue, itemized by classes and series, if any, within a
class.

(f) A statement of the aggregate number of issued shares, itemized by
classes and series, if any, within each class.

§ -126 Filing of annual report of domestic and foreign corporations.

Such annual report of a corporation shall be delivered to the director between the
first day of January and the thirty-first day of March of each year in the case of a
domestic corporation, or between the first day of January and the thirtieth day of
June in the case of a foreign corporation, except that the first annual report of a
corporation shall be filed between the first day of January and the thirty-first day of
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March in the case of a domestic corporation, or between the first day of January and
the thirtieth day of June in the case of a foreign corporation, of the year next
succeeding the calendar year in which its certificate of incorporation or its certificate
of authority, as the case may be, was issued by the director. Proof to the satisfaction
of the director that prior to the thirty-first day of March in the case of a domestic
corporation, or the thirtieth day of June in the case of a foreign corporation, such
report was: deposited in the United States mail in a sealed envelope, properly
addressed, with postage prepaid, shall be deemed a compliance with this require-
ment. If the director finds that such report conforms to the requirements of this
chapter, he shall file the same. If he finds that it does not so conform, he shall return
the same to the corporation for any necessary corrections, in which event the
penalties hereinafter prescribed for failure to file such report within the time
hereinabove provided shall not apply, if such report is corrected to conform to the
requirements of this chapter and returned to the director within thirty days from the
date on which it was mailed to the corporation by the director.

§ -127 Fees and charges to be collected by director. The director shall

charge and collect in accordance with the provisions of this chapter:

(a) Fees for filing documents and issuing certificates.

(b) Miscellaneous charges.

(¢) License fees.

§ -128 Fees for filing documents and issuing certificates. The follow-

ing fees shall be paid to the director upon the filing of corporate documents:

(a) Articles of incorporation and affidavit of incorporation, 20 cents per
$1,000 authorized capital, $50 minimum, $1,000 maximum;

(b) Certificate of increase of authorized capital stock, 20 cents per $1,000
authorized capital increase, $20 minimum, $1,000 maximum;

(c) Certificate of renewal or extension of corporate existence, same as the
filing of articles of incorporation;

(d) Certificate of reduction of capital stock, $15;

(e) Certificate of amendment of articles of incorporation, $10;

(f) Agreement of merger or consolidation, $50;

(g) - Annual corporation exhibit of domestic and foreign corporations
organized for profit, $10;

(h) Certificate of dissolution, $5;

(i) Resolution of issuance of preferred stock, $10;

() - Certification, 10 cents per page or any portion thereof;

(k) Restated articles: of incorporation: corporations with an authorized
capital of less than $500,000, $20; corporations with an authorized
capital of $500,000 or more, $100;

() Good standing certificate, $10;

(m) Filing any other statement or report, except an annual report, of a
domestic or foreign corporation, $25;

(n) Special handling fee for review of corporation documents, excluding
agreement of merger or consolidation, $40;

(o) Special handling fee for review of agreement of merger or consolida-
tion, $100;
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(p) Special handling fee for certificates issued by the department, $10 per
certificate;

(q) Special handling fee for certification of documents, $1 per page.

All special handling fees shall be credited to a special fund which may be

established for use by the department in expediting the processing of documents.

§ -129 Miscellaneous charges. The director shall charge and collect:

(a) For furnishing a certified copy of any document, instrument, or paper
relating to a corporation, 75 cents per page and $25 for the certificate
and affixing the seal thereto.

(b) At the time of any service of process on him as resident agent of a
corporation, $25, which amount may be recovered as taxable costs by
the party to the suit or action causing such service to be made if such
party prevails in the suit or action.

§ -130 Reserved.

§ -131 License fees payable by foreign corporations. No foreign
corporation except foreign insurance companies and foreign nonprofit corporations
which does not invest and use all its capital in the State shall do or carry on business
in the State unless it shall first have obtained from the director an annual license to
do so. Every corporation shall pay to the director an annual license fee of $100.
The license fee shall be assessed on the basis of the fiscal year from July 1 to June
30. The first license fee due upon qualification shall be prorated according to the
month of qualification and shall be as follows:

July $100.00 : January $50.00
August - 91.67 February 41.67
September 83.33 March 33.33
October 75.00 April 25.00
November 66.67 May 16.67
December 58.33 June 8.33

The director may settle and collect an account against any corporation
violating this section for the amount of the license fee together with a penalty of fifty
per cent for failure to pay the same; provided that no license shall be necessary for
.any corporation while solely employed by the government of the United States. The
director may, for good cause shown, reduce or waive the penalty.

§ -132 Reserved. ' :

§ -133 Reserved.

§ -134 Reserved.

§ -135 Penalties imposed upon corporations. Each corporation, domes-
tic or foreign, that fails or refuses to file its annual report for any year within the
time prescribed by this chapter shall be subject to a forfeiture of an amount to be
determined by the director not exceeding $100 for every such violation, neglect, or
failure, to be recovered by action brought in the name of the State by the director. A
continuance of a failure to file the required report shall be a separate offense for each
thirty days of the continuance. The director may, for good cause shown, waive the
penalty imposed by this section.

58



ACT 167

Each corporation that fails to comply with the take-over requirements
imposed by this chapter shall be punished by a fine of not more than $5,000 or by
imprisonment for not more than three years, or both.

Each corporation, domestic or foreign, that fails or refuses to answer
truthfully and fully within the time prescribed by this chapter interrogatories pro-
pounded by the director in accordance with the provisions of this chapter, shall be
deemed to be guilty of a misdemeanor and upon conviction thereof may be fined in
any amount not exceeding $500.

§ -136 Penalties imposed upon officers and directors. Each officer and
director of a corporation, domestic or foreign, who fails or refuses within the time
prescribed by this chapter to answer truthfully and fully interrogatories propounded
to him by the director in accordance with the provisions of this chapter, or who signs
any articles, statement, report, application, or other document filed with the director
which is known to such officer or director to be false in any material respect, shall
be deemed to be guilty of a misdemeanor.

§ -137 Interrogatories by director. The director may propound to any
corporation, domestic or foreign, subject to the provisions of this chapter, and to
any officer or director thereof, such interrogatories as may be reasonably necessary
and proper to enable him to ascertain whether such corporation has complied with
all the provisions of this chapter applicable to such corporation. Such interrogatories
shall be answered within thirty days after the mailing thereof, or within such
additional time as shall be fixed by the director, and the answers thereto shall be full
and complete and shall be made in writing and under oath. If such interrogatories be
directed to an individual they shall be answered by him, and if directed to"a
corporation they shall be answered by- the president, vice president, secretary, or
assistant secretary thereof. The director need not file any document to which such
interrogatories relate until such interrogatories be answered as herein provided, and
not then if the answers thereto disclose that such document is not in conformity with
the provisions of this chapter. The director shall certify to the attorney general, for
such action as the attorney general may deem appropriate, all interrogatories and
. answers thereto which disclose a violation of any of the provisions of this chapter.

§ -138 Information disclosed by interrogatories. Interrogatories pro-
pounded by the director and the answers thereto shall not be open to public
inspection nor shall the director disclose any facts or information obtained therefrom
except insofar as his official duty may require the same to be made public or in the
event such interrogatories or the answers thereto are required for evidence in any
criminal proceedings or in any other action by this State.

§ -139 Powers of director. The director shall have the power and
authority reasonably necessary to enable him to administer this chapter efficiently
and to perform the duties therein imposed upon him. The director shall establish
rules and regulations, subject to chapter 91, necessary to promulgate this chapter.

§ -140 Appeal from director. If the director shall fail to approve any
articles of incorporation, amendment, merger, consolidation, or dissolution, or any
other document required by this chapter to be approved by the director before the
same shall be filed in his office, he shall, within thirty days after the delivery thereof
to him, give written notice of his disapproval to the person or corporation, domestic
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or foreign, delivering the same, and specifying the reasons therefor. From such
disapproval such person or corporation may appeal to the court of the county in
which the registered office of such corporation is, or is proposed to be, situated by
filing with the clerk of such court a petition setting forth a copy of the articles or
other document sought to be filed and a copy of the written disapproval thereof by
the director; whereupon the matter shall be tried de novo by the court, and the court
shall either sustain the action of the director or direct him to take such action as the
court may deem proper.

If the director revokes the certificate of authority to transact business in this
State of any foreign corporation, pursuant to the provisions of this chapter, such
foreign corporation may likewise appeal to the court of the county where the
registered office of such corporation in this State is situated by filing with the clerk
of such court a petition setting forth a copy of its certificate of authority to transact
business in this State and a copy of the notice of revocation given by the director;
whereupon the matter shall be tried de novo by the court, and the court shall either
sustain the action of the director or direct him to take such action as the court may
deem proper. '

Appeals from all final orders and judgments entered by the court under this
section in review of any ruling or decision of the director may be taken as in other
civil actions.

§ -141 Certificates and certified copies to be received in evidence. All
certificates issued by the director in accordance with the provisions of this chapter,
and all copies of documents filed in his office in accordance with the provisions of
this chapter when certified by him, shall be taken and received in all courts, public
offices, and official bodies as prima facie evidence of the facts therein stated. A
certificate by the director under the great seal of this State, as to the existence or
nonexistence of the facts relating to corporations shall be taken and received in all
courts, public offices, and official bodies as prima facie evidence of the existence or
nonexistence of the facts therein stated.

§ -142 Forms to be furnished by the director. All reports required by
this chapter to be filed in the office of the director shall be made on forms which
shall be prescribed and furnished by the director. Forms for all other documents to
be filed in the office of the director may be furnished by the director on request
therefor, but the use thereof, unless otherwise specifically prescribed in this chapter,
shall not be mandatory. : '

§ -143 Greater voting requirements. Whenever, with respect to any
action to be taken by the shareholders of a corporation, the articles of incorporation
require the vote or concurrence of the holders of a greater proportion of the shares,
or of any class or series thereof, than required by this chapter with respect to such
action, the provisions of the articles of incorporation shall control.

§ -144 Waiver of notice. Whenever any notice is required to be given to
any shareholder or director of a corporation under the provisions of this chapter or
under the provisions of the articles of incorporation or bylaws of the corporation, a
waiver thereof in writing signed by the person or persons entitled to such notice,
whether before or after the time stated therein, shall be equivalent to the giving of
such notice.
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§ -145 Action by shareholders without a meeting. Any action required
by this chapter to be taken at a meeting of the shareholders of a corporation, or any
action which may be taken at a meeting of the shareholders, may be taken without a
meeting if a consent in writing, setting forth the action so taken, shall be signed by
all of the shareholders entitled to vote with respect to the subject matter thereof.

Such consent shall have the same effect as a unanimous vote of sharehold-
ers, and may be stated as such in any articles or document filed with the director
under this chapter.

§ -146 Unauthorized assumption of corporate powers. All persons
who assume to act as a corporation without authority so to do shall be jointly and
severally liable for all debts and liabilities incurred or arising as a result thereof.

§ -147 Application to existing corporations. The provisions of this
chapter shall apply to all existing corporations organized under any general act of
this State providing for the organization of corporations for a purpose or purposes
for which a corporation might be organized under this chapter, where the power has
been reserved to amend, repeal, or modify the act under which such corporation was
organized and where such act is repealed by this chapter.

§ -148 Application to foreign and interstate commerce. The provisions
of this chapter shall apply to commerce with foreign nations and among the several
states only insofar as the same may be permitted under the provisions of the
Constitution of the United States.

§ -149 Reservation of power. The legislature shall at all times have
power to prescribe such regulations, provisions, and limitations as it may deem
advisable, which regulations, provisions, and limitations shall be binding upon any
and all corporations subject to the provisions of this chapter and the legislature shall
have power to amend, repeal, or modify this chapter at pleasure.

§ -150 Mandatory provisions of take-over bids. The following provi-
sions shall apply to every take-over bid:

(1) The period of time within which shares may be deposited pursuant to a
take-over bid shall be not less than twenty-one days nor more than
thirty-five days from the date the take-over bid commences.

(2) Shares deposited pursuant to a take-over bid may be withdrawn by an
offeree or his agent by demand in writing on the offeror or the
depository at any time up to five days prior to the date the take-over bid
terminates.

(3) A take-over bid may not be made for less than all the shares of a class.

(4) Where an offeror varies the terms of a take-over bid before the expira-
tion thereof by increasing the consideration offered, the offeror shall
pay the increased consideration to each offeree whose securities are
taken up even if they have been taken up and paid for before such
variation of the take-over bid.

(5) No offeror may make a take-over bid which is not made to offerees in
this State or which is not made to offerees in this State on the same
terms as the take-over bid is made to offerees outside this State.
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§

-151 Registration of take-over bids; disclosure. (a) It shall be

unlawful for any person to make a take-over bid unless the take-over bid has been
registered in accordance with the provisions of this chapter.

(b)

The commissioner shall receive and act upon applications for registra-

tion of take-over bids and may prescribe the forms upon which he may require the
applications to be duly signed by the applicant and sworn to by any person having
knowledge of the facts and shall be filed in the office of the commissioner.

©

An application for registration of a take-over bid shall contain the

following information and such other information as the commissioner prescribes:

(¢))

)

3

C))

&)

©

)

®
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The name, nationality, address, and business experience of the offeror
and each associate of the offeror, and the name and address of the
offeree company;

The terms and conditions of the take-over bid, which shall include the
applicable provisions of section -150, and a statement of the aggre-
gate consideration the offeror may be bound to pay;

The source and amount of the funds or other consideration used or to be
used in making the take-over bid, and if any part of such funds or
consideration is represented or is to be represented by funds or other
consideration borrowed or otherwise obtained for the purpose of mak-
ing such bid, a description of the transaction and the names of the |
parties thereto;

Any plans to sell or mortgage any assets of the offeree company to
finance the take-over bid;

Any plans or proposals that the offeror may have to liquidate the
offeree company, to sell its assets to or merge it with any other person,
or to make any other material change in its business or corporate
structure;

The number of shares for which the take-over bid is made which are
owned directly or indirectly by the offeror and each associate of the
offeror;

Any information as to any contracts, arrangements, or understandings
with any person with respect to any securities of the offerees company,
including but not limited to transfer of any of the securities, joint
ventures, loan or option arrangements, puts or calls, guaranties of
loans, guaranties against loss or guaranties of profits, division of losses
or profits, or the giving or withholding of proxies, naming the persons
with whom such contracts, arrangements, or understandings have been
entered into, and giving the details thereof;

Complete information on the organization of the offeror, including
without limitation the year of organization, form of organization,
jurisdiction in which it is organized, a description of each class of the
offeror’s capital stock and of its long-term debt, financial statements
for the current period and for the three most recent annual accounting
periods, a brief description of the location and general character of the
principal physical properties of the offeror and its subsidiaries, a
description of pending legal proceedings other than routine litigation to
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which the offeror or any of its subsidiaries is a party or of which any of
their property is subject, a brief description of the business done and
projected by the offeror and its subsidiaries and the general develop-
ment of such business over the past five years, the names of all
directors and executive officers together with biographical summaries
of each for the preceding five years to date, and the approximate
amount of any material interest, direct or indirect, of any of the
directors or officers in any material transaction during the past three
years, or in any proposed material transactions to which the offeror or
any of its subsidiaries was or is to be a party;

(9) Material information concerning the identity and background of any
offeror who is not a corporation, including his material business activi-
ties and affiliations during the past three years and a description of any
pending legal or administrative proceeding in which the offeror is a
party;

(10) A statement as to whether any filing with respect to the take-over bid
has been made pursuant to the laws of the United States or of any other
state or territory thereof, and if so, a true copy of each such filing shall
accompany the application.

(d) A record of the registration of take-over bids shall be kept in a register
to be kept in the office of the commissioner in which register shall also be recorded
any orders entered by the commissioner with respect thereto. The register and all
information with respect to the take-over bid registered therein shall be open to
public inspection.

(e) At the time of filing the application for registration as prescribed in this
section, the applicant shall pay to the commissioner, a fee of one-tenth of one per
cent of the aggregate consideration which the offeror is bound to pay for the equity
securities for which a take-over bid is proposed to be made, but not less than $200 -
nor more than $1,000.

(f) Registration of a take-over bid shall become effective sixty days after
the date of filing the application for registration with the commission unless delayed
by order of the commissioner, or unless prior thereto the commissioner calls a
hearing if he deems it necessary or appropriate for the protection of offerees in this
State, and shall call a hearing if so requested by the offeree company, acting by
resolution of its board of directors. If a hearing is called, the registration of the take-
over bid shall not become effective until so ordered by the commissioner.

(g) If, following the hearing, the commissioner finds that the take-over bid
fails to provide for full and fair disclosure to offerees of all material information
concerning the take-over bid or that the take-over bid is unfair or inequitable to
offerees or will not be made to all stockholders on substantially equal terms or is in
violation of this chapter, he shall by order deny registration of the take-over bid. If
he finds that the take-over bid provides for full and fair disclosure to offerees of -all
material information concerning the take-over bid and that the take-over bid is fair
and equitable to offerees and is made on substantially equal terms to all stockholders
and complies with this chapter, he shall by order register the take-over bid.
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Registration of the take-over bid shall not be deemed an approval or recommenda-
tion of the take-over bid by the commissioner.

(h) Notwithstanding the provisions of subsection (g):

(1) Registration of a take-over bid with respect to an offeree company

’ which is referred to in clause (i) or clause (iv) of subsection -2(m) of
this chapter shall not become effective until the public utilities commis-
sion has notified the commissioner of securities in writing of its
determination that the public interest would not be adversely affected if
the take-over bid succeeds;

(2) Registration of a take-over bid with respect to an offeree company
which is referred to in clause (ii) or clause (iv) of subsection -2(m) of
this chapter shall not become effective until the land use commission
has notified the commissioner of securities in writing of its determina-
tion that the public interest would not be adversely affected if the take-
over bid succeeds;

(3) Registration of a take-over bid with respect to an offeree company
which is referred to in clause (iii) or clause (iv) of subsection ~ -2(im)
of this chapter shall not become effective until the bank examiner has
notified the commissioner of securities in writing of his determination
that the public interest would not be adversely affected if the take-over
bid succeeds.

In making such determination, the state agency or official required to make
the determination shall consider whether the purposes of applicable statutes will be
served, whether the business reputation and financial responsibility of the offeror is
such as to command the confidence of the community, whether there will be undue
concentration of economic power if the take-over bid succeeds, and whether any
changes in management and operations will adversely affect employment in the
State. :

§ -152 Revocation of registration of take-over bid; suspension during
investigation; hearing. (a) The commissioner may issue a stop order denying
effectiveness to, or suspending, or revoking the effectiveness of, any registration of
a take-over bid if he finds that:

(1) The application for registration fails to provide full and fair disclosure
to offerees of all material information concerning the take-over bid or
that the take-over bid is not fair and equitable to offerees;

(2) This chapter or any rule, order, or condition imposed under this chapter
has been wilfully violated, in connection with the take-over bid by the
offeror, any associate of the offeror, any partner, officer, or director of
the offeror, any person occupying a similar status or performing similar
functions, or any person, directly or indirectly, controlling or con-
trolled by the offeror;

(3) The take-over bid registered or sought to be registered is the subject of
an administrative stop order or similar order or a permanent or tempo-
rary injunction of any court of competent jurisdiction.

§ -153 Commissioner as agent to accept service; consent to; actions in

what circuit, notice to issuer. Upon any application for registration of a take-over
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bid where the offeror is not domiciled in this State, there shall be filed with the
application the irrevocable written consent of the offeror that in suits, proceedings,
and actions growing out of the violation of this chapter, the service on the commis-
sioner of any notice, process, or pleading therein, authorized by laws of the State,
shall be as valid and binding as if due service had been made on the offeror. Any
such action shall be brought either in the circuit of the plaintiff’s residence or in the
circuit in which the commissioner has his office. The written consent shall be
authenticated by the seal of the offeror if it has a seal and by the acknowledged
signature of a member of the copartnership or company, or by the acknowledged
signature of any officer of the incorporated or unincorporated association, if it is an
incorporated or unincorporated association, duly authorized by resolution of the
board of directors, trustees, or managers of the corporation or association, and shall
in such case be accompanied by a duly certified copy of the resolution of the board
of directors, trustees, or managers of the corporation or association authorizing the
officers to execute the same. In case any process or pleadings mentioned in this
chapter are served upon the commissioner it shall be by duplicate copies, one of
which shall be filed in the office of the commissioner and another immediately
forwarded by the commissioner by registered mail to the principal office of the
offeror against which the process or pleadings are directed.

§ -154 Delivery of application for registration to offeree company.
Each application for registration of a take-over bid shall be delivered to the offeree
company prior to the date it is filed with the commissioner and a certificate
certifying as to such delivery shall accompany the application.

§ -155 Terms and conditions of take-over bid; recommendations to
accept or reject. A take-over bid shall be made only upon the terms and conditions
set forth in the application for registration of the take-over bid. Any written
solicitation or recommendation to offerees made by the offeree company to accept
or reject a take-over bid shall be filed with the commissioner not later than the time
any such solicitations or recommendations are first published or sent or given to
offerees.

§ -156 Injunctions. Whenever it shall appear to the commissioner,
either upon complaint or otherwise, that any person is making a take-over bid in
violation of this chapter, the commissioner may, in addition to any other remedies,
bring suit in the name and in behalf of the State against such person and any other
person or persons concerned in or in any way participating in or about to participate
in such take-over bid or acting in violation of this chapter, to enjoin such person and
such other person or persons from continuing such take-over bid or engaging therein
or doing any act or acts in furtherance thereof or in violation of this chapter.

In any such court proceedings, the commissioner may apply for and on due
showing be entitled to have issued the court’s subpoena requiring forthwith the
appearance of any defendant and his employees, salesmen, or agents and the
production of documents, books, and records as may appear necessary for the
hearing of such petition to testify and give evidence concerning the acts or conduct
or things complained of in the application for injunction. In the suit the equity
courts- have jurisdiction of the subject matter and a judgment may be entered
awarding such injunction as may be proper.
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§ -157 Remedies. (a) Any offeror who:

(1) Makes a take-over bid which does not comply with the provisions of
this chapter, or

(2) Makes a take-over bid by means of an untrue statement of a material
fact or failure to state a material fact necessary in order to make the
statement not misleading, in the light of the circumstances under which
they were made, and who shall not sustain the burden of proof that he
did not know, and in the exercise of reasonable care could not have
known, of such untruth or omission, -

shall be liable to any offeree whose shares are taken up pursuant to the take-over bid
who may sue (i) to recover such shares, together with all dividends received
thereon, costs and reasonable attorneys’ fees, upon the tender of the consideration
received from the offeror, or (ii) for the equivalent in damages, together with costs
and attorneys’ fees, if the offeror no longer owns such shares.

(b) Every person who materially participates or aids in a take-over bid
made by an offeror liable under subsection (a), or who directly or indirectly controls
any offeror so liable, shall also be liable jointly and severally with and to the same
extent as the offeror so liable, unless the person who so participates, aids or
controls, sustains the burden of proof that he did not know, and in the exercise of
reasonable care could not have known of the existence of the facts by reason of
which the liability is alleged to exist.

(c) No suit shall be maintained to enforce any liability created under this
section unless brought within two years after the transaction upon which it is based;
provided that if any person liable by reason of subsection (a) or (b) makes a written
offer, before suit is brought, to return the shares taken up pursuant to the take-over
bid, together with all dividends received thereon, upon the tender of the consider-
ation received from the offeror, no offeree shall maintain a suit under this section
who shall have refused or failed to accept such offer within ninety days of its
receipt.

(d) Any condition, stipulation, or provision binding any offeree to waive
compliance with any provision of this chapter or of any rule or order hereunder shall
be void.

§ -158 Statutory or common-law remedies. Nothing in this chapter
shall limit any statutory or common-law right of any person to bring any action in
any court for any act involved in a take-over bid or the right of the State to punish
any person for any violation of any law.

§ -159 Appeals to circuit court, first circuit; time; bonds; costs;
decree; further appeal. An appeal may be taken by any aggrieved person from any
final order of the commissioner to the circuit court of the first circuit in the manner
provided in chapter 91. The appellant shall execute a bond in the penal sum of
$1,000 to the State, with sufficient surety, to be approved by the commissioner or
the court, conditioned upon the faithful prosecution of the appeal to final judgment,
and the payment of all such costs as shall be adjudged against the appellant. The
review on appeal shall be conducted by the court without a jury, and, except as
otherwise provided in section 91-14, shall be confined to the record. Subject to
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chapter 602, an appeal may be taken from the judgment of the circuit court to the
supreme court. » _

§ -160 Transfer prohibited. The offeree company shall not transfer of
record to any offeror any shares for which a take-over bid is made in violation of any
provision of this chapter.

§ -161 Applicability of chapter 485. All of the provisions of chapter
485 which are not in conflict with this chapter shall apply to each take-over bid.

§ -162 Effect of chapter on existing corporations. The existence of
corporations formed or existing on the date of enactment of this chapter or the
voting requirements in the charter of incorporation of any such corporation shall not
be affected by the enactment of this chapter norby any change in the requirement or
repeal of the laws under which they were formed or created.

Neither the repeals effected by the enactment of this chapter nor the amend-
ment thereof shall impair or take away any existing liability, cause of action, or
right against any corporation, its shareholders, directors, or officers incurred prior to
the time of such enactment or amendment.

Nothing in this chapter shall affect the validity of any action taken by any
corporation prior to the effective date of this chapter.”

SECTION 2. Section 92-28, Hawaii Revised Statutes, is amended to read
as follows:

“§92-28 State service fees, increase or decrease of. Any law to the
contrary notwithstanding, the fees or other nontax revenues assessed or charged by
any board, commission, or other governmental agency, may, with the approval of
the governor, be increased or decreased by the body in an amount not to exceed fifty
per cent of the statutorily assessed fee or nontax revenue, in order to maintain a
reasonable relation between the revenues derived from such fee or nontax revenue
and the cost or value of services rendered, comparability among fees imposed by the
State, or any other purpose which it may deem necessary and reasonable; provided
that the authority to increase or decrease fees or nontax revenues shall extend only to
the following: chapters 6, 28 (pt III), 36, 92, 94, 142, 144, 145, 147, 150, [151,]
171, 188, 189, 191, 192, 231, 269, 271, 321, 338, 373, 403, 407, 408, 409, [416,
418,1 _ , 421,422, 425, 431, 434, [436,] 438, 439, 440, 442, [443,] 443A,
447, 448, 450, 452, 453, 455, 456, 457, 458, 459, 460, 461, [462,] 463, 464, 466,
467, 469, 471, 482, 485, 501, 502, 505, [514,] 514A, 572, and 574], and 734]; and
provided further[,] that this section shall not apply to fees charged by the University
of Hawaii or to judicial fees as may be set by any chapter mentioned above.”

SECTION 3. Section 207-12, Hawaii Revised Statutes, is amended to read
as follows:

“§207-12 Exemptions and immunities. A foreign lender which (1) does
not maintain a place of business in this State, (2) conducts its principal activities
outside this State, and (3) complies with this part, does not by engaging in this State
in any or all of the activities specified in [the following] section 207-13 violate the
laws of this State relating to doing business or doing a banking, trust, or insurance
business, or become subject to [chapters] chapter 401, 402, 403, 406, 407, [418]
__, or 431, or become subject to any taxation which would otherwise be imposed
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for doing business in or doing a banking, trust, or insurance business in, or having
gross income or receipts from sources in, property in, or the conduct of any activity
in, this State, or become subject to any taxation under [chapters] chapter 235, 237,
or 241, and no income or receipts of any foreign lender arising out of any of the
activities specified in the following section shall constitute income from sources in,
property in, or activities conducted in this State for the purposes of any tax imposed
by this State; provided that nothing in this part shall be construed to exempt the real
property of a foreign lender from taxation to the same extent, according to its value,
as other real property is taxed, or to preclude the inclusion of the dividends or other
income from foreign lenders in the income of individuals taxable under chapter 235
to the same extent as is included dividends and other income from domestic lenders;
and provided further[,] that if any such foreign lender shall acquire any property in
this State in enforcement of the rights of the foreign lender in the event of a default
by any borrower, as permitted by section 207-13(4), then commencing one year
after title to such property has vested in the foreign lender, the rents or other receipts
received by the foreign lender from, and the proceeds of sale by the foreign lender
of, such property shall be subject to taxation under chapters 235 and 237 in the same
manner and to the same extent as if the rents, other receipts, or proceeds were
received by a resident of this State; and provided[,] further[,] that if any such
foreign lender shall otherwise acquire any property in this State or engage in any
business or activities in this State not specified in [the following section,] section
207-13, then the rents and other receipts received by the foreign lender from such
property and the proceeds of sale by the foreign lender of such property and all
income and receipts from the foreign lender’s business or activities in this State not
specified in [the following section, ] section 207-13 shall be subject to taxation under
chapters 235 and 237 in the same manner and to the same extent as if such rents,
other receipts, proceeds, and income were received by a resident of this State, but
such other activities and business shall not deprive the foreign lender of the
immunities and exemptions from taxation hereinabove stated with respect to the
activities specified in [the following section.] section 207-13.”

SECTION 4. Section 238-1, Hawaii Revised Statutes, is amended by
amending the definition of “representation” to read as follows:

““Representation” refers to any or all of the following:

(1) A [seller’s] seller being present in the State[, and];

(2) A [seller’s] seller having in the State a salesman, commission agent,
manufacturer’s representative, broker, or other person who is author-
ized or employed by the seller to assist the seller in selling property for
use or consumption in the State, by procuring orders for the sales,
making collections or deliveries, or otherwise[,]; and

(3) A [seller’s] seller having in the State a person upon whom process
directed to the seller from the courts of the State may be served,
including the director of [regulatory agencies] commerce and consumer -
affairs and the deputy director in the cases provided in section [416-
131.] _ -14”

SECTION 5. Section 403-62, Hawaii Revised Statutes, is amended to read
as follows: ’ '
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“8§403-62 Waiver of residence, etc., when. Nothing in [sections] section
403-47, 403-61, 403-63, 403-64, or [416-4] -35 shall prevent the election or
installation in office of any director or officer of any bank or other corporation
controlled, supervised, or regulated by the Alien Property Custodian or other
agency of the United States succeeding to the functions of the Alien Property
Custodian, or in which stock is held by the Alien Property Custodian or any
successor agency in the interest of and for the benefit of the United States, pursuant
to the Act of October 6, 1917, 40 Statutes at Large 411, chapter 106, as amended,
known as the “Trading with the Enemy Act”, or any similar federal law, notwith-
standing the directors or officers are not residents of the State or are not shareholders
of the bank or other corporation, if they are otherwise qualified. If as a result of the
foregoing any board of directors does not have the number of resident directors
required by law the board nevertheless shall be lawful and shall be empowered to
function.

This section shall apply only with respect to the exercise of powers pursuant
to the Trading with the Enemy Act and Executive Order No. 9095 of the President,
as the same have been or may be amended, or similar federal laws or executive
orders.”

SECTION 6. Section 404-8, Hawaii Revised Statutes, is amended to read
as follows:

“§404-8 Continuation of corporate entity; use of old name. A resulting
state or national bank shall be the same business and corporate entity as each
merging bank or as the converting bank with all the property, rights, powers, and
duties of each merging bank or the converting bank, except as affected by the state
law in the case of a resulting state bank or the federal law in the case of a resulting
national bank, and by the charter and bylaws of the resulting bank. A resulting bank
shall have the right to use the name of any merging bank or of the converting bank
whenever it can do any act under the name more conveniently. Any reference to a
merging or converting bank in any writing, whether executed or taking effect before
or after the merger or conversion, shall be deemed a reference to the resulting bank
if not inconsistent with the other provisions of the writing. In all other respects
section [417-13] __ -76 shall be applicable to the extent that the same shall not be in
contravention of federal law.”

SECTION 7. Section 407-25, Hawaii Revised Statutes, is amended to read
as follows:

“§407-25 Notices to foreign associations, service on agent sufficient. In
the case of any foreign association doing business in the State, any notice required
by this chapter to be given to the association may be served upon the agent of such
association appointed and designated pursuant to [sections 418-1 and 418-2,]
section -113or - |, either by leaving a copy with him personally, or by leaving
the copy at, or mailing it by registered mail postage prepaid addressed to him at the
address designated.”

SECTION 8. Section 408-14, Hawaii Revised Statutes, is amended by
amending subsection (a) to read as follows:
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“(a) Every industrial loan company, in addition to the powers exercisable
by or conferred upon it under or by the general corporation law of the State or by
any other provision of this chapter, shall possess and may exercise the following
powers:

(1) To borrow money upon its own secured or unsecured notes;

(2) To lend money upon individual credit or upon the security of comak-
ers, personal endorsement, or the pledge or mortgage of real or per-
sonal property or choses in action, or upon any combination of such
credit and security, and to contract for such interest, discount, or other
consideration as is permitted by this chapter, and to sell or broker,
loans or contracts, in whole or in part, to other lenders, and charge or
retain a fee for the originating, selling, brokering, or servicing of such
loans or contracts;

(3) To discount, purchase, or otherwise acquire notes, installment con-
tracts, warehouse receipts, or other choses in action[, notwithstanding
section 416-31 to the contrary];

(4) To establish branches within the State with the prior written approval
of the bank examiner;

(5) To finance purchases for others by taking title to merchandise tempora-
rily and only for the purpose of securing loans entered into for the
purchases; and

(6) To issue and sell certificates for the payment of money at any time,
either fixed or uncertain, including without limitation evidences of
thrift accounts as defined in chapter 408A, and to receive amounts
invested therein in installments or otherwise, with or without allow-
ance of interest on such investments. A company may, but need not,
require an investor to subscribe to a certain amount of investment in
such certificates, subject to minimum or maximum investments
required by law or rules. Nothing herein shall be construed to author-
ize any industrial loan company to receive deposits or to create any
liability due on demand.”

SECTION 9. Section 416-146, Hawaii Revised Statutes, is amended as
follows:

“§416-146 Issuance of shares. Shares of capital in a professional corpora-
tion may be issued only to a licensed person[,] and any shares issued in violation of
this restriction shall be void; provided[,] that notwithstanding [any other section of
this chapter,] chapter or chapter , as the case may be, any psychologist
certified under [the provisions of] chapter 465 may own stock in a medical corpora-
tion as long as such person’s status as a stockholder is permitted under the rules and
regulations issued by the [Board] board which regulates the medical profession and
the sum of all shares not held by a physician in a medical corporation does not
exceed forty-nine per cent of the total number of shares. No shareholder of a
professional corporation shall enter into a voting trust, proxy, or any other arrange-
ment vesting another person, other than another licensed person who is a share-
holder of the same corporation, with the authority to exercise the voting power of
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any or all of his shares, and any such purported voting trust, proxy, or other
arrangement shall be void.”

] SECTION 10. Section 420-3, Hawaii Revised Statutes, is amended to read
as follows:

“§420-3 Description of stock. The articles of incorporation shall set forth
the amount of total authorized capital stock and the number of shares [in] into which
[it] the capital stock is divided[,]; the par value of each share[, and]; the amount of
capital stock with which [it] the corporation will commence business and, if there is
more than one class of stock, a description of the different classes[,]; and the names
and post office addresses of the subscribers of stock and the number of shares
subscribed by each. The aggregate of the subscription shall be the amount of capital
with which the corporation will commence business. The articles may also contain
any provision consistent with the laws of the State for the regulation of the affairs of
the corporation or creating, defining, limiting, and regulating its powers. The
articles shall be in accordance with section [416-11]  -54.”

SECTION 11. Chapter 421, Hawaii Revised Statutes, is amended as
follows:

1. By amending section 421-5 to read:

“§421-5 Name. Section [416-12] -8 or - , as the case may be, shall
apply to associations formed under this chapter and no Hawaiian corporation not
organized under this chapter shall use the word “cooperative” as a part of its name.”

2. By amending section 421-6, subsection (e), to read:

“(e) An association organized under this chapter shall be subject to [section
416-97] chapter or chapter , as the case may be, relating to the payment of
fees by corporations to the director.”

3. By amending section 421-21 to read:

“§421-21 Voluntary dissolution. [Section 416-121,] Chapter or chap-
ter , as the case may be, relating to the voluntary dissolution of corporations,
shall apply to associations formed under this chapter except that the dissolution shall
be approved at a meeting duly called and held for the purpose by not less than two-
thirds of the voting power voting thereon.”

SECTION 12. Chapter 422, Hawaii Revised Statutes, is amended as
follows:

1. By amending section 422-5 to read:

“§422-5 Name. Section [416-12] -8 or - , as the case may be, shall
apply to associations formed under this chapter and any association organized under
this chapter may use the word “cooperative” as a part of its name, notwithstanding
section 421-5.”

2. By amending section 422-34 to read:

“§422-34 Voluntary dissolution. [Section 416-121,] Chapter or chap-
ter , as the case may be, relating to the voluntary dissolution of corporations,
shall apply to associations formed under this chapter except that the dissolution shall
be approved at a meeting duly called and held for the purpose by not less than two-
thirds of the voting power voting thereon.”
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SECTION 13. Chapter 431, Hawaii Revised Statutes, is amended as
follows:

1.

By amending section 431-114 to read:

“§431-114 Incorporation of insurers. [Chapter 418] Unless otherwise
provided, the laws on foreign corporations shall not be applicable to any insurer

authorized to do business in this State pursuant to this chapter.”
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2.

By amending section 431-161, subsection (a), to read:

“(a) A domestic stock insurer may increase its capital stock by:

(1
@

3.

Complying with section [416-64, except item (4) thereof; and
Within a period prescribed by the insurance commissioner after the
filing of the certificate required by section 416-64, filing a certificate,
executed in the same manner as the section 416-64 certificate, that the
increased capital has been paid in full in cash.] _ -58. The increase in
capital is effective upon the [filing of the certificate that] payment of
the increased capital [has been paid] in full in cash.”

By amending section 431-162, subsection (a), to read:

“(a) A domestic stock insurer may decrease its capital stock by:

¢y
)

4.

Vote of not less than seventy-five per cent of the holders of the shares
of stock outstanding and entitled to vote; and

Filing a [certificate,] statement executed in the same manner as [the
section 416-64 certificate,] provided in section  -58, that such vote
occurred upon which filing the decrease in capital is effective.”

By amending section 431-387 to read:

“§431-387 Limitations upon nonresident agent or broker. A nonresident
agent or broker is authorized to place insurance on a subject of insurance located in
this State, only under all of the following conditions: -

M

()]

3

@

&)

The insured, if an individual, is not domiciled within this Statel[, or,]; if
a partnership, each partner is not domiciled within this State[, or,]; if a
corporation, is a foreign corporation within the meaning of part XIII
chapter [418] ___or is a corporation wholly owned by such a foreign
corporationl[,]; or is a corporation formed or organized under the laws
of any other territory of the United States;

Any negotiation between the nonresident agent or broker and the
insured[,] leading up to the placement of the insurance[,] has taken
place outside this State;

The insurance is placed through a licensed general agent [in this State]
of an [authorized insurer;] insurer authorized to do business in this
State;

The commission paid to the nonresident agent or broker by the licensed
general agent in the State does not exceed the usual rate of commission
paid to a resident solicitor; and

Paragraphs (1) and (2) shall not be applicable to insurance of aircraft or
cargo of such aircraft, or against liability, other than workers’ compen-
sation and employer’s liability, arising out of the ownership, mainte-
nance, or use of such aircraft.”
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SECTION 14. Section 433-12, Hawaii Revised Statutes, is amended to read
as follows:

“§433-12 Foreign societies. Any foreign society subject to this chapter
shall not be excused or relieved from compliance with this chapter by reason of the
nonresidence of its members. Upon a showing to the satisfaction of the insurance
commissioner that it is impracticable and would work a hardship to comply with that
provision of section 433-10 requiring the election or appointment, among its
officers, of a president and a treasurer, who shall be residents of the State, the
commissioner shall permit such society to qualify in this respect upon its appoint-
ment of a local agent, in the same manner and subject to the same conditions as are
provided for in the case of foreign corporations under the [provisions of part VI of
chapter 416 and chapter 418.] general laws on corporations. The provisions of
section 433-10 applicable to the president and treasurer of the society, shall likewise
be applicable to the agent.”

SECTION 15. Section 441-24, Hawaii Revised Statutes, is amended to read
as follows:

“§441-24 Inspection of cemetery or pre-need funeral authority books;
annual exhibits. The books, records, and papers of every cemetery authority
whether or not a corporation, which operates or claims to operate a perpetual care
cemetery, and of every pre-need funeral authority shall be subject to examination by
the director to the same extent and in the same manner as may be from time to time
provided for corporations in section [416-95,] _ -1250r - , and every cemetery
authority operating a perpetual care cemetery, and every pre-need funeral authority
shall submit such [annual exhibits] information as may be required by the director in
order to furnish information as to whether or not the cemetery or pre-need funeral
authority has complied with this chapter.”

SECTION 16. Section 482-4, Hawaii Revised Statutes, is amended by
amending subsection (a) to read as follows:

“(a) It is unlawful for any person to adopt or use a print, label, trademark,
service mark, or trade name[,] which is identical with any registered print, label,
trademark, service mark, or trade name or so similar as to be confused therewith, or
any print, label, trademark, service mark, or trade name identical with or similar to
the name of any copartnership or corporation registered in accordance with [chapter
416 or chapter 418 or chapter 425;] the laws on partnerships or domestic or foreign
corporations; and the director of [regulatory agencies] commerce and consumer
affairs shall not register any such print, label, trademark, service mark, or trade
name.”

SECTION 17. Sections 53-23, 359G-1.1, 408-13, 420-2, 421-21.5, 421-
25, and 485-5, Hawaii Revised Statutes, are amended by substituting the phrase
“the general corporation laws” for the phrase “chapter 416” or “chapter 417, part I”
whenever used.

SECTION 18. Sections 235-4, 235-71, 448-15, and 605-14, Hawaii
Revised Statutes, are amended by substituting the term “chapter 416 for the phrase
“part VIII of chapter 416” whenever used.
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SECTION 19. Chapter 417E, Hawaii Revised Statutes, is repealed.

SECTION 20. This Act shall not affect any proceedings which were begun,
rights which accrued, or penalties or liabilities which were incurred prior to the
effective date. '

SECTION 21. Chapters 417, 418 and parts I through VII of chapter 416,
Hawaii Revised Statutes, shall apply only to non-profit corporations.

SECTION 22. If any provision of this Act, or the application thereof to any
person or circumstance is held invalid, the invalidity does not affect other provisions
or applications of the Act which can be given effect without the invalid provision or
application, and to this end the provisions of this Act are severable.

SECTION 23. Statutory material to be repealed is bracketed. New material
is underscored.

SECTION 24. This Act shall take effect on July 1, 1986.

(Approved June 4, 1983.)
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SECTIONS OF HAWAII REVISED STATUTES AFFECTED

Key: Am = Amernded
R = Repealed

HRS Section No. Effect Act 167 Section No.
53-23 Am 17
92-28 Am 2
207-12 Am 3
235-4, 71 Am 18
238-1 Am 4
359G-1.1 Am 17
403-62 Am 5
404-8 Am 6
407-25 Am 7
408-13 Am 17
408-14 Am 8
C 416 (pts I to VII) Am 21
416-146 Am 9
C 417 Am 21
C417E R 19
C 418 Am 21
420-2 Am 17
420-3 Am 10
4215, 6 Am 11(1), (2)
421-21 Am 11(3)
421-21.5, 25 Am 17
422-5 Am 12(1)
422-34 Am 12Q2)
431-114 Am 13(1)
431-161, 162 Am 13(2), (3)
431-387 Am 13(4)
433-12 Am 14
441-24 Am 15
448-15 Am 18
482-4 Am 16
485-5 Am 17

Am 18

605-14
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ABANDONMENT
Merger or consolidation, *#%-73, ***.77
Proposed corporate action, dissenting share-
holders, rights, ***-81
Sale of assets, etc., in other than usual and
regular course of business, ¥**-79
ABATEMENT
Change of name by amendment of articles of
incorporation, ***-63
ACCOUNTING AND GENERAL
SERVICES
Records required, ***-52
Share ledgers, evidence of shareholders enti-
tled to examine voting list, ¥***-31
ACTIONS
Abatement
change of name, *#**-63
dissolution by director of commerce and
consumer affairs, ***-95
Amendment of articles of incorporation,
effect, **%.63
Appeal from secretary of state, ***-140
Articles of dissolution to show no suits pend-
ing, ***-92
Attorney general, foreign corporation trans-
acting business without certificates, ***-124
Board of directors, penalties, ***-136
Change of name by amendment of articles of
incorporation, effect, ***-63
Consolidation of corporation, ***-76
Corporations, penalties, ***-135
Creditors, liquidation of corporation, ***-100
Defenses
ultra vires
foreign corporations, failure to obtain
certificate of authority, ***-124
generally, ***.7
Dissenting shareholders, petition for determi-
nation of value of shares, ***-81
Dissolution of corporation
involuntary, *#*-84
survival of remedy after dissolution, ***-
105
Foreign Corporations (this index)
Judgments and Decrees, generally, see Judg-
ments (this index)
Liquidating receiver, **#.98
Merger of corporation, ¥¥%-71, %#%.73 sk
T4, *kE TS kxR TG KRR _TT
Officers, penalties, ***-136
Penalties
board of directors, ***-135
corporations, ***-135
officers, ***-.136
Power to sue and be sued, ***-4
Provisional director, appointment of, ***-96
Receiver of corporation in liquidation, *#*-98
Registered agent as agent for service, ***-14

Repeal of prior, effect on Hability, ***-162
Restated articles, effect, ***-64
Service of process, director as agent for, *¥%-
14
Shareholders
liquidation of corporation, ***-105
provisions for, *¥*-49
Survival of remedy after dissolution, *¥*-105
Take-over Bids (this index)
ADDRESSES
Directors, see Board of Directors (this index)
Foreign corporation
application for certificate of withdrawal to
set forth, ***-119
statement in annual report, ***-125
Incorporators, articles of ~incorporation to
show, ***.54
Officers and Agents (this index)
Registered Agents (this index)
Registered Offices (this index)
AGENTS
Defined, ***-5
Indemnification of, ***-5
Officers and Agents (this index)
Registered Agents (this index)
AGREEMENTS AMONG
SHAREHOLDERS
Shareholders (this index)
AID
Powers, #***.4
AMENDMENT OF LAW
Reservation of power, ***.149
ANNUAL MEETING
Shareholders (this index)
ANNUAL REPORT
Reports (this index)

- APPEALS

Director of commerce and consumer affairs
decision, ***-140
Take-over bids, ***-159
ARTICLES OF AMENDMENT
Articles of incorporation, ***.58
ARTICLES OF CONSOLIDATION
Consolidation and Merger (this index)
ARTICLES OF DISSOLUTION
Dissolution (this index)
ARTICLES OF INCORPORATION
Amendment
appeal from decision of director of com-
merce and consumer affairs, *¥%-140
dissenting shareholders, rights of, **%-80,
#4k_8]
extension of period of duration, *¥*-58
foreign corporations, ¥**-116 .
issuance of shares of preferred or special
classes in series, ***-16
merger, ¥**-71
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reorganization proceedings, ¥**-65
shareholder’s preemptive rights to sub-
scribe for shares, ***-26
Appeal from decision of director of commerce
and consumer affairs, ***-140
Articles of amendment, ***-61
Board of directors, executive committee,
power to appoint, ***-42
Capital surplus, initial subscribers, paid by,
***_54
Consolidation and Merger (this index)
Contents, **%-54
Defined, *¥*-2
Directors, see Board of Diréctors (this index)
Dissolution, upon failure to renew or extend
articles of incorporation, **+*-94
Dividends, restrictions, ***-18, *¥%.54
Executive committee, appointment of, ***-42
Failure to renew or extend, dissolution of cor-
poration for, *¥%-94
Filing
fees, ***-128
generally, *¥*.55
Foreign Corporations (this index)
Inconsistency with by-laws, ***-27
Issuance of shares
generally, ***-18
preferred or special classes, authorization
for, considered amendment, ***-16
Merger or Consolidation (this index)
Notice required, waiver, ***-144
Preemptive right of shareholder
limitation or denial, ***-54
subscription of shares, ***.26
Restated, ***-64
Special meetings of shareholders, calling,
***_28
Subscribers, names, shares of, money paid
by, initial subscribers, ***-54
Subscriptions, number, class, and costs of ini-
tial subscriptions, **¥.54
Uncertified shares, provision for, ***-23
Voting power of shares limited, ***¥-15, *#%.

ARTICLES OF MERGER
Consolidation and Merger (this index)
ASSETS
Articles of dissolution to show distribution,
***_92
Deposit for unknown creditors, etc., on disso-
lutions, ***-104
Directors, liability in voting for distribution,
***_48
Distribution after filing statement of intent to
dissolve, ***.87
Dividends, merger or consolidation, use for
payment, ***-76
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Liability in voting for distribution, exemption
from, *¥*.48

Liquidation, generally, see Liquidation (this
index)

Misapplication, liquidation of corporation,
***_97

Mortgage or pledge, ***-78

National housing act, liability in voting for
distribution, exemption from, ***-48

Sale, etc. .

other than usual and regular course of busi-
ness, ***.79

regular and usual course of business, *¥*-
78

Waste or misapplication, liquidation of corpo-
rations, ***.97

ASSIGNMENT

Assignment for benefit of creditors, shares,
personal liability of assignee, **%-25

Shares or subscriptions, liability of assignee
for unpaid portion of consideration, **%-25

ASSOCIATIONS
Shares, power to acquire, deal in, etc., ***-4
ATTORNEY GENERAL

Director of commerce and consumer affairs to
certify, violations of act, ***-137

Dissolution (this index)

Foreign corporations, recovery of amounts
due state on doing business without certifi-
cate, ***-124

ATTORNEYS

Attorneys in fact, voting of shares, ***-33

Examination, voting trust agreement, *%%¥-34
BANKRUPTCY

Dissolution of corporation for, ***-94
BOARD OF DIRECTORS

Action without meeting, *#*-44

Addresses, see Names and Addresses (this
heading)

Amendment of articles of incorporation, reso-
lution for, ***-59

Appointment by court, ***-96

Articles of incorporation

fixing number of initial board, ***-36
qualifications may be prescribed, *¥%-35
quorum, ***-40

Bylaws

fixing number, *¥*.36

notice of meetings, ***-43

organization meeting for adoption, **%.57
power to adopt, *¥*.27

power to change, *¥*-.27

qualifications may be prescribed, ***-35
quorum, ***-40

Classification, ***-37

Conflicts of interest, ***-41

Consent in writing in lieu of meeting, ***-44

Consolidation,- resolution for, ***%-72
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Court, appointment of provisional director,
***_96
Deadlock, liquidation of assets and business
of corporation, ¥**-97
Dissolution
resolution recommending, ***-84
revocation of dissolution, ***-89
Dividends (this index)
Duties
good faith, performed in, ***-35
information, relied on in performance of,
***_35
liability, in, ***-35
Election
generally, *¥*-36
officers, ***-50
voting of shares, ***-33
Evidence of ownership of shares, power to
issue, *¥¥_4
Exchange of shares, resolution for, ***.72A
Executive committee
authority to designate board of directors,
forbidden, *¥*-42
directors to appoint, ¥*%-42
Foreign corporation
change of registered office or registered
agent, resolution, ***-114
statement of names and addresses in annual
report, ¥¥%-125
Good faith, duties performed in, ***-35
Illegal, oppressive, or fraudulent acts, liquida-
tion of corporation, ***.97
Indemnification, ***-5
Information relied on sources, ***-35
Interrogatories by director, ***-137
Liability
certain cases, ***¥-48
performance of duties, **%-35
Loans to, ***-4, %¥*_47
Management of corporate affairs, ***-35
Meetings
notice, ***.43
organization meeting, *¥*-57
place, ***-43
quorum, ***-40
telephone, participation by means of, ***-
43
Merger, resolution for, ***-71
Names and addresses
annual report to set forth, ***-125
articles of incorportion, statement, ***.54
certificate by foreign corporations, state-
ment, *¥%-111
dissolution
statement of intent, to set forth, ***-84
statement of revocation of dissolution to
set forth, **%-89
foreign corporations, ***-110

Notice
organization meeting, **%-57
regular and special meetings, ***-43
Number
articles of incorporation to show, **%-54
executive committee, to serve as, ¥**-42
generally, *#%-36
Organization meeting, ***-57
Penalties, *¥%-136
Qualifications, *¥*-35
Quorum, ***-40
Removal of directors, ***.39
Removal of officers and agents, *¥*-51
Resident, one director required to be, ***.35
Restated articles, resolution for, ***-64
Scrip, issuance, ***-24
Shareholders’ actions against, ***-49
Shares (this index)
Special meetings of shareholders, calling,
***_28
Subscriptions, call for payment on, ***-17
Survival of remedy against after dlssolutlon,
Telephone, meetings, participation m by.
means of, ***-43
Terms of office, ***-36
Transfer books, closing, ***.30
Ultra vires as defense in proceedings against,
*%%_7
Uncertificated shares
notice to shareholders, **%-23
provision for, *¥%-23
Vacancies, *%%.38
BONDS
Power to issue, ***-4
Receiver liquidating corporatlon, *¥%_09
BOOKKEEPING
Books
keeping by corporation, ¥*%-52
transfer books, closing and fixing record
date for certain purposes, ¥**-30
Transfer books
closing and fixing record date for purpose
of voting, etc., ***-30
evidence of sharcholders entitled to
examine voting hst **%.31
BORROWING
Powers, **¥¥.4 .
BUDGET AND FINANCE
Director of commerce and consumer affairs,
dissolution of corporation, deposit of assets
for unknown creditor, etc., ***-104
BY-LAWS
Adoption at organization meeting of directors,
***_57
Articles of incorporation inconsistent with,
***_27
Board of Directors (this index)
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Executive committee, amendment power,
authority, forbidden, ***-42
Notice required, waiver, ***-144
Officers, provisions for, ***-50
Power to make and alter, ***-27
Shareholders, meetings, ***-28
Subscriptions, penalties for failure to pay
installments or calls, ***-17
Voting shares standing in name of a corpora-
tion, ***-33
CALLS
Subscriptions, failure to pay, ***-17
CANCELLATION
Shares (this index)
CAPITAL
Stated
Dividends (this index)
foreign corporation, statement in applica-
tion for certificate, ***-110
Surplus, articles of incorporation to show,
*%k_54
CERTIFICATES
Authority, see Foreign Corporations (this
index)
Certified copies, certain documents to be
received in evidence, ***-141
Consolidation, see Consolidation and Merger
(this index) .
Director of commerce and consumer affairs,
of mailing notice of dissolution, ***-95
Dissolution, issuance by director of commerce
and consumer affairs, ***-93
Evidence, ***-141
Fees and charges, director of commerce and
consumer affairs for issuing, ***-128
Incorporation (this index)
Merger or consolidation, see Consolidation
and Merger (this index)
Restated articles, **%-64
Revocation, foreign corporation, issuance,
*kk_199
Shares, ***-23
Withdrawal, see Foreign Corporations (this
index)
CHARGES
Fees (this index)
- CLERKS OF COURT
Dissolution of corporation, filing decree with
secretary of state, ***-103
Liquidation of corporation, filing of claims
with clerk, **¥-100
Petition for appeal from decision of director of
commerce and consumer affairs, filing, ***-
140
COLLECTION
Claims of corporation, acquisition of own
shares, ***-17
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COMMISSIONER
Defined, ***-2
Process, take-over bid, agent for, ***-153
Take-over bids
administration of registration, ***-151
agent for service of process, **%-153
appeals, ***-159
denial of registration, ***-151
injunction actions, power to bring, *¥%-154
recommendations of offeree to be filed
with, ***-155
registration hearings, ***-151
requirements, ***-151
revocation of registration, ***-152
subpoena powers, ***-154
COMPENSATION |
Directors, power to fix, ***.35
Officers and agents, power of corporation to
ﬁX, *xk 4
Setting aside and enjoining performance of
invalid contract, ***.7
CONSERVATOR
Shares
personal liability, ***.25
voting, ***-33
CONSOLIDATION AND MERGER
Abandonment of, ***.73
Appeal from decision of director, ***-140
Approval by shareholders, ***-73
Approval not required by shareholders, ***-
73
Articles of incorporation
application of, ***-76
statement, ***-71
Articles of merger or consolidation
appeal from decision of director of com-
merce and consumer affairs, **¥-140
fees for filing, ***-128
foreign corporation, filing copy with direc-
tor of commerce and consumer affairs,
generally, *#%.74
statement set forth as articles of incorpora-
tion, ***-76 -
Certificate of merger or consolidation
fees for issuing, ***-128
generally, ***-74
issuance, ***-74
Directors’ action, ***.7], ##*.72
Dissenting shareholders, right, *#*.80, ***.
81 :
Domestic and foreign corporation, *¥%-77
Effect, ***-76
Effective date, ***-76
Executive committee, merger, authority to
approve, forbidden, ***-42
- Foreign Corporations (this index)
Meeting of shareholders for approval, *#*.73
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Meeting of shareholders for approval not
required, ***-73
Net surplus of corporations involved, ***.76
Procedure, *¥*.71, ***.72
Securities and obligations
conversion, ***.71
generally, ***-71
shareholders, effect on, ***-76
subsidiary corporation, ***-75
. CONTRACTS
Foreign corporations, failure to obtain certifi-
cate of authority, ***-124
Powers, ***-4
Ultra vires as defense, ***7
CONTRIBUTION
Directors, right of directors liable for certain
act, ***.48
CONVERSION
Shares (this index)
CONVEYANCES
Deeds and Conveyances (this index)
COSTS
Dissolution of corporation by director
general, **¥.08, ***_102
COURTS
Appeal from decision of director, ***-140
Board of directors
appointment of, ***-96
provisional director of
appointment of, ***-96
Dissenting shareholders, petition for determi-
nation of value of shares, ***-81
Dissolution of corporation by decree, ***-102
Liquidation
application for under supervision of court,
***_97
jurisdiction, **%-97
Petition of dissenting shareholder for determi-
nation of value of shares, ***-81
Provisional director of corporation, appoint-
ment of, ¥**-96
Trial de novo, appeal from decision of director
of commerce and consumer affairs, ***-140
CREDITORS AND DEBTORS
Dissolution .
deposit of assets for unknown creditor,
***_104
newspaper, publication of intent to dis-
solve, ¥#¥.87, #¥*.92
Liquidation (this index)
Notice of intent to dissolve, ¥**-87
DAMAGES
Setting aside and enjoining performance of
invalid contract, ***-7
Voting lists, officer or agent failing to prepare,
etc., ¥¥%.3]

corporation,

DEADLOCK
Directors, liquidation of corporation, ***-97
Shareholders, liquidation of corporation, ***-
97
DEBTS
Articles of dissolution to set forth discharge,
*%%_Q9
Discharge of obligations after filing statement
of intent to dissolve, ***-87
Joint and several liability on unauthorized
assumption of corporate powers, ***-146
Liquidation when unable to pay, ***-97
Merger or consolidation of corporation, *¥*-
76
Securities and obligations, generally, see
Securities (this index)
DECEPTIVE NAME
Domestic corporation, ***-8
Foreign corporation, ***-108
DECREES
Judgments (this index)
DEEDS AND CONVEYANCES
Liquidating receiver, ***-98
Merger or consolidation of corporation, ***-
76
Powers, **%-4
Ultra vires as defense, ***-7
DEFENSES
Actions (this index)
DEFINITIONS
Dissenting shareholders, regarding, ***-81
Generally, ***-2
DIRECTOR OF COMMERCE AND
CONSUMER AFFAIRS
Agent for service of process
foreign corporations, generally, ***-115
generally, *¥*-14
merger or consolidation, ***-117
Annual report
filing by domestic corporation, ***-125
notice of disapproval, ***-126
Appeal from, ***-140
Articles of consolidation, filing, ***-74
Articles of dissolution, filing, ***-93
Articles of incorporation, filing, ***-55
Articles of merger, filing, ***-74
Certificates
incorporation, filing of, ***-55
issued certificates as evidence, ***-56
Certification of names of corporations
dissolution, giving cause for, ¥**-95
violations of Act, ***-137
Certified documents as evidence, ***-141
Copies of documents filed as evidence, ***-
141
Cost of publication of notice for dissolution,
payment, *¥¥-98
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Defined, ***.2
Disclosure of answers to interrogatories pro-
pounded, prohibited, ***-138
Dissolution
involuntary
certification of names of corporations,
***_95
notice in, ***.95
ordered by director, ***-95
Documents, filing of, requirements, ***-55
Fees and charges, #%%-127, *¥*_]28, #¥#._
129, **#.130, ***.131
Filing with, requirements, ***-55
Foreign Corporations (this index)
Forms to be furnished by, ***-142
Interrogatories, *¥%-137
Name, reservation of exclusive right to use
name, ***-9
Notice
annual report, disapproval of, ***-126
dissolution, given by director, ***-95
Powers, ***.]139
Preferred shares, issuance, filing of statement,
***_16
Provisional director, appointment and qualifi-
cations, ***.96
Record of processes, notices and demands
served upon him, ***.14, ***_115
Reduction of shares, report, ***-6
Refusal to file documents until answers are
made to interrogatories, ***-137
Restated articles, filing, ***-64
Review of decision, ***-140
Rules, power to promulgate, ***-139
DISABILITIES ’
Dissolution of corporation, deposit of assets
for one under disability, ***-104
DISCONTINUANCE
Liquidation proceedings, ***-101
DISSENTING SHAREHOLDERS
Shareholders (this index)
DISSOLUTION
Act of corporation, ***.84
Appeal from decision of director of commerce
and consumer affairs, ***.140
Articles of dissolution
appeal from decision of director of com-
merce and consumer affairs, ***-140
fees for filing, ***.128
filing, **+%-93
generally, *#%.92
Articles of incorporation, dissolution upon
failure to renew or extend, *¥*.94
Bankruptcy, dissolution for, ***-94
Consent of shareholders, ***-83
Decree of involuntary dissolution, ***-102
Deposit of assets of unknown creditor, etc.,
***_104
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Director of commerce and consumer affairs
action for, ***.94
discontinuance after commencement of
action, ***-101
filing
copy of decree with, **#*.103
statement of intent, ***-85
statement of revocation of voluntary dis-
solution proceedings, ***-90
Effect of statement of intent, ***.86
Effect of statement of revocation for voluntary
proceedings, ***-9]
Filing
articles of dissolution, ***-93
decree of dissolution, ***-103
statement of intent, ***-85
statement of revocation of voluntary disso-
lution proceedings, ***-90
Incorporators, ***.82
Involuntary dissolution
decree, ¥**-102
generally, **%-94
Name
articles of dissolution to set forth, ***.92
statement of intent to set forth, ***-85
statement of revocation of dissolution, *¥*-
89
suit or proceeding by or against corporation
after dissolution, ***-105
Notice
creditors, intent to dissolve, *%*-87
director of commerce and consumer affairs,
***_95
meeting for vote on, revocation of dissolu-
tion, ***.89 ’
Proceedings after filing statement of intent,
***_87
Revocation
act of corporation, ***-89
by shareholders, ***-88
Shareholders (this index)
Statement of intent
fees for filing, ***.128
generally, ***-85
Statement of revocation of dissolution, **%-90
Survival of remedy after dissolution, ***-105
DISTRIBUTION
Defined, *¥*.2
Dividends, issued stock, distributed as, ***-
18 )
Executive committee, distributions, power to
authorize, forbidden, *%*-42
Shares
authorized, ***-15
exchange for or conversion of outstanding
shares, ***-16
preferred or special classes, issued in
series, ***.16
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DIVIDENDS
Cancellation of rights, amendment of articles
of incorporation, ***-58
Cumulative dividends, preferred shares, etc.,
authorized, ***-15 :
Declaration, ***-45
Directors
declaration, ***-45
liability in voting for, ***-48
resolution declaring dividend, date as
record date for determination of share-
holders, ***-30
Executive committee, distribution, power to
authorize, *¥*-42
Issued stock, distributed as, ***-18
Liability in voting for, exemption from, ***-
48
Limitation on declaration, ***-45
National housing act, liability in voting for
distribution, exemption from, ***-48
Noncumulative dividends, preferred shares,
etc., authorized; ***-15
Share dividends, ***-45
Transfer books, closing and fixing record
date, ***-30
DOCUMENTS
Appeal from decision of director of commerce
and consumer affairs, ***-140
Certified copies as evidence, ***-141
Fees of director of commerce and consumer
affairs for filing, ***-128
Forms, director of commerce and consumer
affairs to furnish, ***-142
DONATIONS
Public welfare, charitable, etc., purposes,
***_4
DUPLICATES
Seal or signature
certificates representing shares, ***-23
power to have, ***-4
ELECTIONS
Board of Directors (this index)
Officers, ***-50
Organization meeting of directors, ***-57
EMPLOYEES
Defined, ***-2
Indemnification of fiduciary of employee ben-
efit plan, ***-5
Loans to and assistance, ***-4, *#**.47
Officers and agents, generally, see Officers
and Agents (this index)
Securities, issuance and sale to, ***-20
EQUITY SECURITY
Defined, *%*-2

EVIDENCE
Answers to interrogatories propounded by
director of commerce and consumer affairs,
***_138
Certificate of incorporation, ***-56
Certificates issued by director of commerce
and consumer affairs, ***-141
Certified copies of certain documents, ***-
141
EXAMINATION
Inspection (this index)
EXCHANGE OF SHARES
Dissenting sharcholders, rights of, ***-80,
®¥¥_Q1
Procedures for, ***-72A
EXECUTIVE COMMITTEE
Board of directors, generally, ***-42
EXECUTORS AND '
ADMINISTRATORS
Shares
personal liability, ***-25
voting certain shares, ***-33
EXEMPT OFFER
Defined, ***.2
EXPENSES
Defined, ***-5
Indemnification of, ***-5
Organization and reorganization, ***-22
FEES
Assessment and collection, **%-127
Certificates, amount, ***.128
Director, ***-127
Dissenting shareholders, assessment of, *¥%*-
81
Dissolution, filing certified copy of decree
with director of commerce and consumer
affairs, ***-103
Documents, filing of, amount, ***-128
Filing of documents
amount, ***-128
not effective till fees paid, ***-55
Foreign corporations
liability for failure to obtain certificate,
*%%_124
license fees, ***-131
revocation of certificate for failure to pay,
License fees, foreign corporations, amount,
*k%_]13]
Miscellaneous, ***-129
Organization and reorganization, ***-22
Taxes, Taxation (this index)
FIDUCIARIES
Shares
personal liability, ***-25
voting, ***.33
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FILING
Creditors, filing of claim, ***-100
Documents
fees and charges, ***.128
requirements for, ***.55
violation for making false statement in,
*%k_§5 -
FOREIGN CORPORATIONS
Actions
nonpayment of fees and charges, ***-121
recovery of amounts due for transacting
business without certificate, **%-124
service of process on, ***-115
transacting business without certificate of
authority, ***-124
Address
annual report, statement in, ***-125
application for certificate of withdrawal to
set forth, ***-119
Admission, ***.106
Affidavits, revocation of certificate for mis-
representation, **%.121
Annual report
generally, ***-125
revocation of certificate for failure to file,
*k¥_121
Appeal from decision of director, ***-140
Articles of incorporation
amendment
fees for filing copy, ***-128
generally, ***¥-116
revocation of certificate for failure to file
copy, ¥**.121
Certificate of authority
amended certificate, ***-118
amended certificate, fees for filing applica-
tion and issuance, *¥*%-128
application for :
fees for filing, ***-128
filing of, ***-111
effect, ***-112
generally, ***-110
issuance
fees, **%.128
generally, ***.111
liability to State for failure to obtain, **%*-
124
name precluding issuance, ***-108
new or amended certificate on filing articles
of merger, ***-117
registered office and registered agent, state-
ment in application for certificate, ***-
110
revocation
appeal from decision of director of com-
merce and consumer affairs, ***-140
generally, **#-121
rights and privileges enjoyed, ***-107
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transacting business without, **¥.124
Certificate of revocation, issuance, ***.122
Certificate of withdrawal
fees for issuance, #¥*-128
generally, ***-119
issuance, ***.120
Change of registered office or registered
agent, ***.114
Compliance with law on merger or consolida-
tion, ***-117
Consolidation
fees for filing copy of articles, *%*-128
with domestic corporation, ***-77
Contracts, failure to obtain certificate of
authority, ***-124
Defined, ***.2
Exchange of shares, procedure, ***-72A
Fees and charges
liability for failure to obtain certificates,
***_124
nonpayment, ***-135
revocation of certificate for failure to pay,
***_121
Final report, fees for filing copy, ***-128
Foreign commerce, application of chapter,
***_162
Former qualification to transact business in
State, application to act, *¥¥-123
Incorporators, procedure for, ¥**¥-53
Interrogatories by director of commerce and
consumer affairs, revocation of certificate for
failure to answer, ***-137
License, fees, amount, *#*-131
Merger
fees for filing copy of article, *¥*-128
generally, *¥%-117
with domestic corporation, ***-77
Misrepresentation, revocation of certificate,
***_121
Name
annual report to set forth, ***-125
certificate of authority, application for to
set forth, ***-110
change of name
amended certificate, ***-118
generally, ***-109
corporate names deceptively similar to,
***_8
generally, **#-108
new or amended certificate required by
merger, ***-117 )
registered agent, statement in annual
report, *¥*%-125
reserved, exclusive right to use of, ***.9
withdrawal, application to set forth, ***-
119
Names and addresses
statement in
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annual report, ***-125
application for certificate, ***-110
Notice
agent for service, ***-115
revocation of certificate, ***-121
Officers and agents
director as agent for service of process,
execution of annual report, **%-126
execution of application for
certificate of authority, ***-110
certificate of withdrawal and final report,
***_1 19
Penalties
failure to file annual report within time,
***_135
nonpayment, revocation of certificate, ***-
121
transacting business without certificate,
Hedkesk 124
Powers .
effect of certificate of authority, ***-112
generally, ***-107
revocation of certificate for abuse, ***-121
Process .
application for certificate of withdrawal to
set forth revocation of authority of regis-
tered agent, *¥%-119
director as agent for service, ¥**-115
generally, ***-115
registered agent as agent for service gener-
ally, ***-115
Registered agents
annual report, statement in, **¥-125
application for certificate, statement in,
***_1 10
change
generally, ***-114
revocation of certificate for failure to
file, ¥**-121
generally, ***-113
revocation of authority set forth in applica-
tion for certificate of withdrawal, ***-119
revocation of certificate for failure to
appoint, etc., ¥¥*¥-121
service of process on failure to appoint,
ok 1 1 5
Registered office
application for certificate, statement in,
***_1 10
change
generally, ***-114
revocation of certificate for failure to
file, ***-121
generally, ***-113
Reports
annual, **¥%-125

fees for filing, ***-128
filing
application for withdrawal, ***-119
certificate of withdrawal, ***-119
issuance of certificate
amended certificate of authority, ***-
118
generally, ***-111
revocation, ¥**-121
notice of revocation of certificate, ***-121
record of processes, notices, and demands
served on him, ***-115 :
revocation of certificate for failure to file,
etc., ***-121
revocation of certificate of authority, ***-
121
Service on, ***.115
Shares, obligations, etc.
exchange of shares, ***-72A
power of domestic corporation to acquire,
deal in, etc., *¥¥-4, ***.6
statement in application for certificate, ***-
110
Suspension of authority to do business,
change of name, ***-109
Transacting business
defined, ***-106
without certificate, penalties, ***-124
Withdrawal
fees for filing application, ***-128
generally, ***-119
FOREIGN COUNTRIES
Conduct of business in, etc., *¥**-4
FORFEITURE
Subscriptions, failure to pay installments or
calls, **%-17
FORMS
Director of commerce and consumer affairs to
furnish, ***-142
FRACTIONAL SHARES
Issuance, *¥*-24
FRANCHISE TAX
Dissolution for failure to pay, ***-94
FRANCHISES
Dissolution for procurement through fraud,
***_94
Mortgage or pledge to secure its obligations,
Hkk_
FRAUD AND DECEIT
Directors, liquidation of corporation, ***-97
Dissolution for procurement of franchise
through fraud, ***-94
Foreign corporation, revocation of certificate
of authority, ***-121

Value of consideration received for shares,
***_19
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. GOOD FAITH
" Assignee or transferee of shares or subscrip-
tion, liability for unpaid portion of consider-
ation, ***-25
Board of directors
duties performed in, ***-35
not liable for certain acts, ***.48
Dissenting shareholders, assessment of fees
and expenses, ***-81
GOODWILL
Sale or other disposition of property and
assets, other than usual course of business,
*x%_7Q , :
GUARDIANSHIP
Shares, personal liability, ***-25
Voting shares, **%-33
INCORPORATION
Certificate
effect, ***.56
fees for issuing, ***.128
filing for, ***-55
issuance by director of commerce and con-
sumer affairs, **%.55
Filing of documents, ***_55
Foreign corporations
statement in
annual report, ***-125
application for certificate, ***-110
Incorporators
name and address, ***-54
persons acting as, ***-53
INJUNCTIONS ,
Liquidation, power of court to issue, ***-98
Ultra vires as defense, *¥#%-7
INSOLVENCY
Dividends, limitations, ***-45
INSPECTION
Books and records by shareholders, *¥*-52
Interrogatories propounded by director of
commerce and consumer affairs and answers
thereto, **%-138
Voting list by shareholders, ***-31
Voting trust agreement by shareholder, ***.
34 :

INSTALLMENTS
Subscriptions, failure to pay, ***-17

INSURANCE

Foreign corporation, certificate of authority -

denied, ***-106
INTEREST .
Borrowing money, powers, ¥**-4
Dissenting shareholders, regarding, .defined,
***_81
INTERROGATORIES
Director of commerce and consumer affairs,
by, **%.137
Officers and Agents (this index)
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INTERSTATE COMMERCE
Application of law, ***.148
Foreign corporations, not transacting busi-
ness, ***.106
INVESTMENTS
Indemnification of investment manager for
employees benefit plan, *¥*.5
Surplus funds, power of corporation to invest,
***_4
JOINT VENTURE
Powers of corporation to participate in, ***-4
JUDGMENTS
Creditor’s action for liquidation of corpora-
tion, *¥**.97 #*x.0g
Involuntary dissolution, *¥%-102
Petition of dissenting shareholder for determi-
nation of value of shares on consolidation or
merger, *¥*¥.80, ***_8]
JURISDICTION
Liquidation, ***.97
LAWS
Application of chapter on existing corpora-
tions, *¥*.147, ***.162
Conflict of laws
foreign corporations
certificate not denied because of differ-
ence in laws, ¥**-106
merger or consolidation with domestic cor-
poration, *¥*.77 -
Prior laws )
repeal of, **%-152
rights accrued or liabilities incurred, ***-
150
LEASES
Assets .
in usual and regular course of business,
***_78
other than in usual and regular course of
business, **¥*-79
Powers, *¥*.4
LEGAL REPRESENTATIVES
Ultra vires as defense in proceeding through
representatives, *#%.7
LEGISLATURE
Reservation of power to prescribe regulations,
***_149
LICENSES
Fees
amount, foreign corporation, ***%-131
director authorized to collect, *¥%-127
LIENS AND ENCUMBRANCES
Merger or consolidation of corporations,
effect, **%.76
LIQUIDATION
Creditors
action by, *%*.97
filing of claim, ***-100
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notice of liquidation, ***-100
Decree of involuntary dissolution, **#-102
Discontinuance of proceedings, ***-101
Filing of claims in liquidation proceedings,
***_100
Jurisdiction of court, ***.97
Power of court to preserve assets, *¥*-98
Preferred shares, etc., preference, ***-16
Procedure after filing statement of intent to
dissolve, ¥¥*-87
Procedure in liquidation by court, ***-98
Receiver
filing of claim, ***-100
power of court to appoint, ***-98
qualifications, ***-99
redelivery of assets to corporation on dis-
missal of proceedings, ***-101
LISTS
Shareholders, ***-31
LOANS
Powers, *¥*¥-4
To employees and directors, ***-47
MANAGEMENT
Directors, generally, ***-35
Executive committee, *¥*-42
Officers and agents, - authorities and duties,
***_50
Special provisions for, ***-35
MEETINGS
Board of Directors (this index)
Shareholders (this index)
MISDEMEANORS
Board of directors, interrogatories, failure to
answer correctly, *¥¥-136
Interrogatories of director of commerce and
consumer affairs, failure to answer correctly,
***_136
Officers, . interrogatories, failure to answer
correctly, ***-136
MISREPRESENTATION
Foreign corporations, revocation of certifi-
cate, ***-121
MORTGAGES
Authority of directors to fix terms and condi-
tions, ***.78
Powers, ***-4
NAMES
Annual report to set forth, ***-125
Articles of dissolution to set forth, ***-92
Articles of incorporation to show, ¥**-54
Certificate representing shares, person to
whom issued, *¥*-23
Consolidation, ***-72
Deceptive similarity, ***-8
Directors, see Board of Directors (this index)
Dissolution (this index)
Foreign Corporations (this index)

Generally, ***-8
Incorporators, articles of incorporation to
show, **%-54
Limitation on use of words
foreign corporation, ***-108
generally, ***-8
Merger, ***-71
Notice
dissolution of corporation by director, *#%*-
95
transfer of reserved name, fees for filing,
***_9
Officers and Agents (this index)
Perpetual succession by its corporate name,
skk_g
Registered Agents (this index)
Reservation of exclusive right to use
application to reserve, fees for filing, ***-
128 :
generally, ***-9
Shareholders, record requiredtq be kept, ***-
52
Shares standing in the name of another, vot-
ing, ***.33
State, territories, etc. .
admitted to do business, statement by for-
eign corporation, ***-110
annual report, ¥**-125
application for certificate of withdrawal,
***_1 19
Words required in name, ***-8
NET ASSETS
Assets (this index)
NEWSPAPER .
Dissolution, publication of statement of intent
to dissolve, **¥-87, *¥¥*.02
NO PAR VALUE
Shares (this index)
NOTICE
Amendment to articles of incorporation
dissenting shareholders, notice, ***-81
generally, ***-59
Board of directors, meetings, ***-43
Creditors, on liquidation of corporation, ***-
97, ***.100
Director
agent for service of process, ***-14
cause for dissolution of corporation, ***-95
Dissenting shareholders, notice, when, *¥¥.
81
Dissolution, notice of intent to dissolve, ***-
87, *¥**.92
Exchange of shares
dissenting shareholders, notice, ***-81
notice of meeting for approval by share-
holders, ***.73
Foreign corporation
agent for service, *##-121
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revocation of certificate, *¥*-121
Liquidation proceedings, ***-98
Meeting
board of directors, **%-43
shareholders, ***.29
Merger or consolidation
dissenting shareholders, notice, *¥*-81
notice of meeting for approval of share-
holders, ***-73
Newspaper, dissolution, publication of intent
to dissolve, *##.87 ***.g2
. Registered agent as agent for service, ***-14
Restated articles, ***-64
Service of process, director, as agent for, ***-
14
Shareholders’ meetings, ***.29
Waiver, ***.144
NUMBER
Directors, see Board of Directors (this index)
Incorporators
articles of incorporation to show, ***.54
generally, ***-53
Shareholders, records required to be kept,
***_52
Shares (this index)
OATHS AND AFFIRMATIONS
Answers to interrogatories propounded by
director of commerce and consumer affairs,
***_137
Claims of liquidation, ***-100
OBLIGATIONS
Securities (this index)
OFFEREE
Defined, ***.2
Offeree company, defined, **%-2
Take-over Bids (this index)
OFFEROR
Associate of, defined, ***-2
Defined, ***.2
Presently owned shares or other units, of
defined, ***.2
OFFICERS AND AGENTS
Addresses, see Names and addresses (this
heading)
Annual report, execution, ***-125
Authorities and duties, in management, ***-
50
Board of directors, generally, see Board of
Directors (this index)
Books and records, shareholder to examine,
***_52
Certificates representing shares, signature,
***_23
Composition, ***-50
Director of commerce and consumer affairs,
agent for service of process, ***-14
Documents, filing of, ***.55
Election, appointment, etc.
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generally, ***.50
organization meeting of directors, ***-57
Filing of documents, ***-55
Foreign Corporations (this index)
Interrogatories by director
generally, ***-137
penalties for failure to answer, ***-136
Names and addresses
annual report to set forth
foreign corporations, *#*.125
generally, ***-125
application for certificate by foreign corpo-
rations, statement, ***-110
intent to dissolve, statement to set forth,
***_83
revocation of dissolution, statement to set
forth, ***.89
Penalties, *¥*%-136
Registered agents, generally, see Registered
Agents (this index)
Removal, ***.51
Service of process, director, as agent for, ***-
14
Shareholders’ meetings
generally, *¥%-28
notice, ***-29
special meeting, calling, ***.28
Shares
sale to, ***.26
voting certain shares, *%%-33
Transfer books, person in charge to prepare
voting lists, *¥%-31
Ultra vires as defense in proceedings against,
***_7
OFFICES
Foreign corporation
statement in
annual report, **#¥.125
application for certificate, ***-110
Power to establish, ***-4
Registered office
address
annual report to show, ***.125
articles of incorporation to show, ***-54
foreign corporation
change, ***.114
statement in application for certifi-
cate, *¥**-110
articles of incorporation to give address,
*kk_§4
change
dissolution for failure to file statement,
***_94
foreign corporation
generally, ***-114
revocation of certificate for failure to
file, ***-121
generally, ***-13
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meetings of shareholders, ***-28
record of shareholders required to be kept,
kxk_§9
voting list to be kept, ***-31
OPTIONS
Stock rights and options, ***-20
OPPRESSIVE ACTS
Board of directors, liquidation of corporation,
***_97
ORGANIZATION
Charges and expenses, **%-22
Purposes
articles of incorporation to show, ***-54
change of purpose, amendment of articles
of incorporation, ***-58
foreign corporation
amended certificate on change, ***-118
new or amended certificate required by
merger, ***-117
statement in application for certificate,
***_109
generally, ***-3
OTHER STATES
Conduct of business in, ***-4
PAR VALUE
Shares (this index)
PARTNERSHIP
Powers of corporation to participate in, ***-4
PENALTIES
Annual report, failure to file within time, ***-
135
Board of directors, ***-136
Foreign Corporations (this index)
Generally, ***-135, ***_136
Misdemeanors, interrogatories, failure to
answer correctly, *¥*-136
Officers and agents, ***-136
Repeal of prior law, effect, ***-162
Reports, etc., imposition for failure to file,
**%.]135
Subscriptions, failure to pay installments or
calls, ***-17
Take-over bids, requirements, failure to com-
ply with, ***-135
PENSION AND PROFIT SHARING
PLANS
Powers, ***-4
PERPETUAL SUCCESSION
Articles of incorporation, statement, ***-54
Powers, ***-4
PLACE OF BUSINESS
Record of shareholders required to be kept,
***_52
PLEADINGS
Review of decisions of director, ***-140

PLEDGES
Authority of board of directors to fix terms and
conditions, ***-78
Powers, ***.4
Shares (this index)
POWERS
Articles of incorporation
amendment, ***.58
not required to set forth powers enumerated
in Act, ***-54
regulation of powers of corporation, ***-54
By-laws to alter, amend or repeal, ***-27
Consolidation, ***-76
Defense of ultra vires, ***.7
Director
generally, ***-137
rules, promulgation of, ***-139
Dissolution for exceeding or abusing, ***-94
Exchange of shares, limitations, ***-72A
Executive committee, generally, ***-42
Foreign corporation
generally, ***-107 :
revocation of certificate for abuse, ***-121
Generally, ***-4
Legislature, reservation of power to prescribe
regulations, ***-149
Merger, *#*-76
Reservation of power to prescribe regulations,
etc., ***.149
Shares, power of corporation to acquire own
shares, **%-6
Unauthorized assumption of corporate pow-
ers, *¥*%-146
PRE-EMPTIVE RIGHTS
Shareholders (this index)
PREFERRED SHARES
Articles of incorporation, statement, ***-54
Authorized, ***-15
Changes, amendment of articles of incorpora-
tion, ¥*¥*-58
Dividends, ***-45
Series, issuance in, ***-16
Voting, ***-33
PRIOR LAWS
Corporations, existing, ***-162
Repeal, rights accrued or penalties incurred,
***_162
PROCESS
Commissioner of securities, take-over bid,
agent for, ***-153
Director as agent for service, ¥**-14
Foreign corporation
agreement to be filed with director on
merger or consolidation, ***-117
generally, ***-115
Registered agent as agent for service, ***-14
Take-over bid
agent for service of process, ***-153
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service of process on non-domiciliaries,
skokesk_ 1 53
venue, *¥**.153
PROMISSORY NOTES
Not payment for shares, ***-19
Power to issue, **%-4
PROPERTY
Articles of dissolution to set forth distribution,
***_92
Assets, generally, see Assets (this index)
Consolidation, ***.76
Exchange of property
other than usual and regular course of busi-
ness, *¥**.79
other than usual and regular course of busi-
ness, dissenting shareholders, rights, **%*-
80, ***.8]
powers, *¥*-4
shares
amendment of articles of incorporation,
*%%_5Q
statement in articles of amendment, ***-
61
usual and regular course of business, ***-
78
Liquidation, generally, see Liquidation (this
index)
Merger, ***.76
Mortgages, generally, see Mortgages (this
index)
Pledges, generally, see Pledges (this index)
Powers, *¥*.4
Real Property (this index)
Sale, etc.
other than usual and regular course of busi-
ness, ***-79
usual and regular course of business, ***-
78
Ultra vires affecting conveyances, etc., ***-7
PROXIES
Voting of shares, ***-33
PUBLICATION
Notice for dissolution of corporation, ***-87,
*k%k_Q)
- PURCHASES
Own shares, ***.6
Powers, **%-4
PURPOSES
Generally, ***.3
QUORUM
Board of directors, ***-40
Shareholders, **%.32
REAL PROPERTY
Merger or consolidation, effect upon, ***-76
Power to acquire, improve, etc., ***-4
Sale, etc.
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other than usual and regular course of busi-
‘ness, ***.79
usual and regular course of business, ***-
78
Ultra vires as affecting conveyances, etc.,
*%%_7
RECEIVERSHIP
Annual report, execution, ***_125
Foreign corporation
annual report, ***.125
application for withdrawal, ***-119
Liquidation (this index)
Shares
liability of estate, ***-25
voting, ***-33
Ultra vires as defense, ***.7
RECLASSIFICATION
Shares, amendment of articles of incorpora-
tion, ***-58
RECORD DATE
Shareholders entitled to notice of or to vote at
meeting, *¥*%-30
RECORDS
Processes, notices and demands served on
director, ***.14, ***.115
Sharcholders, keeping required, ***-52
REGISTERED AGENTS
Address, see Names and addresses (this
heading)
Articles of incorporation to give name and
address, ***-54
Change
address, fee for filing, ***-128
dissolution for failure to file statement,
k¥%_Q4
foreign corporation
generally, ***-113
revocation of certificate for failure to
file, ***-121
generally, ***.13
Dissolution for failure to appoint and main-
tain, ¥*¥%.94
Foreign Corporations (this index)
Names and addresses
annual report to set forth, ¥**-125
articles of incorporation to give, ***-54
change of address
fee for filing, ***-128
foreign corporation, ***-114
foreign corporation
annual report, statement, **%-125
application for certificate, statement,
s | 10
change, ***-113
Process, agent for service, ***-14
REGULATIONS
Articles of incorporation to set forth, ***-54
By-laws, *¥*-27
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Director, promulgation of, *#*-139
Reservation of power, ***-149
REINCORPORATION
Name, reservation of exclusive right to use
name, **%.9
REMOVAL
Board of directors, ***-39
Officers and agents, ***-51
REORGANIZATION
Charges and expenses, ***-22
REPEAL
Existing corporations, effect of chapter, ***-
162
Prior acts, rights accrued or liabilities
incurred, effect, ***-162
Reservation of powers, ***-149
REPORTS
Annual report
contents, **¥%-125
dissolution for failure to file, ***-94
filing, ***-126
foreign corporations
generally, ***-125
revocation of certificate for failure to
file, ***-121
generally, ***-125
Dissolution for failure to file annual report,
***_94
Fees and charges for filing, ***-128
Foreign Corporations (this index)
Forms, furnished by director, ***-142
REPRESENTATIVE SUITS
Ultra vires as defense, **%-7
RESIDENT
Board of directors, requirement, ***-35
Take-over bid, discrimination prohibited,
***_1 50
RESTATED ARTICLES
Procedure for adoption of, ***-64
REVENUES
Mortgage or pledge to secure its obligations,
***_4
REVIEW
Decision of director, ***-140
SALES
Liquidated receivers, ***-98
Other than usual and regular course of busi-
ness, *¥*.79
Powers, ***-4
Usual and regular course of business, ***-78
SCRIP
Issuance, ***-24
SEAL
Certificates representing shares, ***-23
Power to have and to alter, ***-4
State, certificate of director as to corporate
matters, ¥*%-141

SECURITIES
Collateral security, shares, executors and
administrators, personal liability, ***-25
Merger or consolidation, ***-76
Power to issue, ***-4
Receiver liquidating corporation, ***-98
SECURITY
Loans, power to make, as, ***-4
Shares personal liability of executors and
administrators, ***-25
SERVICES
Payment for shares, ***-19
SHAREHOLDERS
Actions
generally, ***-49
liquidation of assets and business of corpo-
ration, ***-97
petition for determination of share value,
E2 3 *_8 1
without meeting, ***-145
Agreements among, ***-34
Articles of incorporation
amendment
generally, ***-59
objection to, ***-80, ***.8]
initial shareholders, articles to set forth
regarding, ***-54
By-laws, power to make, alter, etc., ***-27
Cancellation of rights, amendment of articles
of incorporation, ***-58
Changes in rights, etc., amendment of articles
of incorporation, ***-58
Consideration for shares
judgment as conclusive as to value, ***-19
reservation of power to fix, ***-18
Contribution from by director liable for certain
act, ¥**.48
Cumulative voting for director, ***.33
Defined, ***-2
Demand for value of shares
merger or consolidation, ***-81
sale, etc., of assets in other than usual and
regular course of business, ***-81
Deposit of assets for unknown or one who
cannot be found, ***-104
Dissenting shareholders
amendment to articles of incorporation,
®kk_Q() HH*_8]
consolidation or merger, agreement to be
filed by foreign corporation, ***-117
court, petition for determination of value of
shares, ***.81
definitions, generally, ***-81
exchange of shareholders, rights, ***-80
fees and charges, ***-81
generally, ***-80, ***.8]
notice, requirement of, ***-81
rights, ***-8]
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Dissolution
deadlock, ***.97
distribution of assets after filing statement
of intent to dissolve, ***-87
generally, **#-83
resolution authorizing, statement of intent
to set forth copy, ***-84
revocation by consent, *#%-88
survival of remedy against after dissolu-
tion, ***.]105
Distribution of assets to
filing statement of intent to dissolve, ***-
85
liability of directors voting for, ***-48
liquidation, ***.98
Dividends (this index)
Examination
books and records, ***-52
voting trust agreement, ***-34
Exchange of shares
approval, *¥*.73
objections, ***-80, ##*.8]1
procedure for, ***-72A
Executive committee, actions or proposals,
authority to approve, forbidden, ***-42
Fiduciaries, voting, ***-33
Greater voting requirements than specified in
Act, articles of incorporation may provide
for, **%-143
Liability, *¥*-25
Meetings
amendment of articles of incorporation to
be submitted to, *¥*-59
annual meetings
election of directors, ***-36
generally, ***-28
articles of incorporation, amendment, ***-
59
closing of transfer books and fixing record
date for purpose of voting, etc., ¥**.30
dissolution, vote, *¥*.83, *¥*_84
election of directors, ***.36
generally, *#*.28
notice of

closing of transfer books and fixing

record date, ***-30
dissolution vote, ***-84
generally, *#%-29
revocation of dissolution, vote, ***-89
sale, etc., of assets in other than usual
and regular course of business, consid-
eration, *¥*-79
place, ***-28
quorum, ***¥-32
restated articles, ***.64
revocation of dissolution to be submitted to
vote, ***.89
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sale, etc., of assets in other than usual and
regular course of business, ***-79
special meetings, generally, **%.28
Merger or consolidation
approval, ***-73
effect on original shareholders, ***-76
generally, ***-75
notice to shareholders of meeting to
approve, ***-73
objections, ***-81
Minutes, examination, ***-52
Names, record required to be kept, ***-31
Notice
amendment of articles of incorporation,
***_59
dissenting shareholder, requirement, ***-
81
exchange of shares, notice to shareholders
of meeting to approve, ***-73
meetings, see Meetings (this heading)
merger or consolidation, notice to share-
holders of meeting to approve, ***.73
Objections
merger or consolidation, ***-8]
sale, etc., in other than usual and regular
course of business, ***-79
Parties to action for liquidation, ***-77
Pre-emptive rights
articles of incorporation, limitations or
denial, ***-54
generally, ***-26
Proxies, voting, ***.33
Quorum, *¥%-32
Record date for determination, ***-30
Records required to be kept, ***.52
Representative suit, ultra vires as defense,
***_7
Sale, etc., in other than usual and regular
course of business, consent, ***-79
Signature
action without meeting, *#*-145
agreement for revocation of dissolution
proceedings, ***-.88
statement of intent to dissolve, ***.83
Transfer books, closing and fixing record date
for purpose of voting, etc., ***.30
Ultra vires as defense to proceeding against
corporation to enjoin act, *#*-7
Uncertificated shares
notice to shareholders, ***-23
provision for, *#%.23
Voluntary dissolution
generally, *#%-83
revocation, **%-88
Voting list, ***-31
Voting, shares, see Shares (this index)
Voting trust certificates, rights of holders as
shareholder, ***-34
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Voting trusts, ***-34

SHARES

Acquisition by corporation after issuance
generally, ***-6
voting, ***-33
Annual report, statement, ***-125
Articles of incorporation
amendment, ***.58
subscribers, names of and capital surplus
paid by initial subscribers, ***-54
subscriptions, number, class, and prices of
initial subscriptions, ***-54
Assignee for benefit of creditors, personal lia-
bility, ***-25
Attorney in fact, voting of shares, ***-33
Authorized shares
defined, ***-2
generally, ***-15
increase, fees for certificate issued, ***-
128
unissued, ***.6
Board of directors
judgment as conclusive of value of consid-
eration received for, *¥**-19
voting, certain shares, *¥%-33
Cancellation

amendment of articles of incorporation,
*%%_§8

statement on articles of amendment, ¥**-61

Certificates representing, ***-23
Changes
amendment of articles of incorporation,
***_58
statement in articles of amendment, ***-61
Classes
amendment of articles of incorporation,
vote, *¥¥*.60
annual report, statement in, ***-125
application for certificate by foreign corpo-
ration, statement, ***-110
articles of amendment, statement, ***-6]
articles of incorporation
amendment, voting, ***-59, **¥.60
control of voting, ***-59
statement, ***-6]
articles of merger or consolidation, state-
ment, ***-74
authorized, ***-15
changes, amendment of articles of incorpo-
ration, ***.58
dissolution vote, ***-84
merger or consolidation
articles of, statement, ***-74
vote on approval, ***-73
voting, generally, **%-33
Collateral security, personal liability of hold-
ers, ***.25

Compensation for sale or underwriting, ***-
22
Conservator
personal liabilities, ***-25
voting certain shares, **%-33
Consideration for
generally, ***-18
payment
sale, etc., of assets in other than usual
and regular course of business, **%-79
sale or underwriting of shares, *#%-22
sale to employees, ***-20
Consolidation, see Merger or Consolidation
(this heading)
Conversion
outstanding shares, issuance of shares for,
***_18
preferred shares, *¥%-15
Defined, **%-2
Dissenting shareholder, fair value defined,
***_81
Dividends, generally, see Dividends (this
index)
Exchange
amendment of articles of incorporation
generally, ***-58
statement in articles of amendment, ***-
61
outstanding shares, issuance of shares for,
*kk_| 8
procedure for, ¥**-72A
Executive committee, shares, sale of, power
to authorize, forbidden, ***-42
Executors and administrators, voting certain
shares, ***-33
Fair value, defined, ***-81
Fiduciaries
personal liability, ***-25
voting, **¥*-33
Foreign corporations
power to acquire, deal in, etc., ***-107
statement in application for certificate, ***-
110
Fractional shares
generally, ***-24
issuance, **%-24
Future services not payment for, ***-19
Greater voting requirements than specified in
Act, articles of incorporation may provide
for, *¥%-143
Guardian
personal liability, ***.25
voting certain shares, ***-33
Issuance
dividends, ***-45
shares, **%-18
Issued shares
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annual report of domestic corporation,
statement, ***-125
articles of amendment to show, ***-61
conversion of outstanding shares, as, ***-
18
dissolution, statement of intent to dissolve
to show, ***.84
dividends, distributed as, ***-18
exchange of outstanding shares, for, *¥*-
18
foreign corporation, statement in applica-
tion for certificate, ***-110
Merger or consolidation
generally, ***.7], ***_72 **x_73
petition of dissenting shareholders for
determination of value, ***-81
statement in articles of merger or consolida-
tion, ***.74
Names, voting shares standing in name of
another, ***-33
No par value
articles of incorporation to show, ***.54
certificate representing shares to state, **#-
23
changes, amendment of articles of incorpo-
ration, ***.58
foreign corporation, statement in applica-
tion for certificate, ***-110
issuance authorized, ***-15
Notice, uncertificated shares, notice to share-
holders, *#*.23
Number
articles of amendment to set forth, ***-61
articles of incorporation
amendment to change number, ***.58
statement, ***-54
articles of merger or consolidation to set
forth, ***.74
changes, amendment of articles of incorpo-
ration, ***.58 ’
dissolution
statement of intent to set forth, ***-84
statement of revocation to set forth, ***-
89
increase or decrease
amendment of articles of incorporation,
***_58
certificate, fee for, ***-128
Officers, voting certain shares, ***-33
Own shares, power to acquire, ***-6
Par value
articles of incorporation
amendment on increase- or decrease,
***_58
statement, ***-54
certificate representing, statement, **%.23
conversion of preferred or special classes of
shares, ***-15
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foreign corporation, statement in applica-
tion for certificate, ***-110
increase or decrease, amendment of articles
of incorporation, ***-58
liability of subscribers and shareholders,
***_25 .
payment of consideration for, ¥**-19
share dividends, ***-45
Payment for
dissenting shareholder
merger or consolidation, *¥*-80, ***.8]
sale, etc., of assets in other than usual
and regular course of business, ***.79
generally, ***-19
sale or underwriting, *#%-22
Pledge
own shares, power, *¥*-4
personal liability of pledgee, ***.25
voting, ***-33
Power to acquire, deal in, etc., ***-4
Pre-emptive rights
articles of incorporation, limitations or
denial, ***.26
generally, ***-26
Preferred Shares (this index)
Promissory notes as payment for, ***.19
Proxies, voting, *#%.33
Quorum, ***.32
Reacquisition, executive committee, power to
authorize, forbidden, ***-42
Receivers, voting, **%-33
Reclassification, amendment of articles of
incorporation, ***¥-58
Restated articles, **¥-64
Retirement of shares, powers, ***-6
Sale, etc.
exccutive committee, power to authorize
forbidden, *¥%.42
other than usual and regular course of busi-
ness, ¥**.79
usual and regular course of business, *¥*-
78
Scrip, issuance, ***.24
Series
annual report, statement, **%-125
articles of incorporation to control, ***-16
fees for filing statement of, ***_128
issuance, ***-16
Special classes
issuance authorized, ***-15
series, issuance in, ***-16
voting, ***-33
Subscribers
articles of incorporation
capital surplus, paid by each initial sub-
scriber, ##%-54
names of initial subscribers, ***-54
defined, ***.2
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Subscriptions
articles of incorporation, number, class,
" and prices of initial subscriptions, ***-54
generally, ***-17
liability of subscribers, ***-25
merger or consolidation of corporation,
***_76
Take-over Bid (this index)
deposit of shares, ***-150
withdrawal of shares, ***-150
Transfer of shares or subscriptions
liability of transferee for unpaid portion of
consideration, *¥*.25
trustee under voting trust agreement, ***-
34
Trustee
personal liability, ***-25
transfer to trustee under voting trust agree-
ment, *¥*.34
voting, *¥**-33
Uncertificated shares
notice to shareholders, ***-23
provision for, **%.23
Voting
articles of consolidation or merger, state-
ment, **¥*.74
articles of incorporation
amendment, ***-59
limitation or denial of power, ***-15,
***_33
requirement greater than provided in
chapter, ***-143
board of directors, liability in certain cases,
***_48
certain holders, ***-33
closing of transfer books and fixing of
record date, ***-30
dissolution
generally, ***-84
revocation of, *¥*-89
generally, ***-33
merger or consolidation, ***-73
number of shares entitled to vote, statement
in articles of amendment, ***-61
restated articles, ***-64
Without par value, see No Par Value (this
heading)
SPECIAL MEETINGS
Shareholders (this index)
STOCK RIGHTS AND OPTIONS
Powers, *¥%-4
Procedure for issuance of, ***-20
SUBSCRIBER
Articles of incorporation to show names,
shares of, and capital paid by initial subscrib-
ers, ¥**.54
Defined, ***.2
Liability, ***-25

SUBSCRIPTIONS

Articles of incorporation to show number,
class, and costs of initial subscriptions, **#%*-
54 '

Shares (this index)

SUBSIDIARIES

Merger, ***-75

SUSPENSION

Foreign corporation’s authority to do business
because of change of name, ***-109

TAKE-OVER BIDS

Appeals, procedure, ***-159
Bond to be filed with appeal, ***-159
Commissioner of securities
administration of registration requirements,
skokok 151
agent for service of process, as, ***-153
appeals from, ***-159
denial of registration, ***-151
injunction actions, power to bring, ***-154
recommendations of offeree to be filed with
commissioner, ***-155
registration hearings, ***-151
revocation of registration, ***-152
subpoena powers, ***-154
Common law remedies, no derogation of,
*%%_158
Consent to service of commissioner, ***-153
Damages, ***-157
Defined, ***.2
Deposit of shares, time period, ***-150
Disclosure :
application for registration, ***-151
revocation of registration for failure to
make, ¥**-152
Failure to comply, effect of, ***-157
Filing with other jurisdictions, disclosure
required, ***-151
Funds, source to be disclosed, ***-151
Injunction actions, commissioner to bring,
*%%k_154
Joint and several liability of participants, ***-
157
Limitation of actions, ***-157
Penalties, failure to comply with require-
ments, *¥**.135 :
Production of records, ***-154
Register, ***-151
Registration
application, ***.]151, ***-156
certificate of delivery, ***-156
denial, ***-151
effective date, ***-151
fee, #¥%-151
hearings, ***-151
required, ***-151
revocation, ***-152
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Remedies for failure to make disclosure, ***-
157
Requirements
failure to comply with, penalties, ***-135
generally, ***-150
Residents, discrimination against prohibited,
*kk_150
Service of process on nondomiciliaries, **%*-
153
Statutory remedies, no derogation of, ***-158
Terms and conditions limited by registration,
Rk 1 5 5
Transfer of shares prohibited, ***-160
Uniform securities act, applicability, ***-161
Variation of terms to apply to all offerees,
*¥%_150
Venue, ***-153
Violations, what constitutes, **%-157
Waiver of compliance, prohibited, ***-157
Withdrawal of shares, **#-150
TAXATION
Dissolution for failure to pay franchise tax,
**+ 94
TITLE

Citation of act, ***-1

Property, merger or consolidation of corpora-.

tion, ***-76
TRANSFER OF STOCK
Name reserved, ***-9
Powers, ***_4
Shares (this index)
"Ultra vires as defense, ***.7
TRUSTEES
Annual report, execution, ***.125
Foreign corporation
annual report, ¥¥¥-125
application for withdrawal, ***-119
Indemnification, **%-5
Shares
personal liability, ***-25
transfer to trustee under voting trust agree-
ment, **¥.34
voting, ***-33
Ultra vires as defense in proceeding by corpo-
ration through receiver, ***.7
Voting trusts, ***-34
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ULTRA VIRES
Defense of
foreign corporations, failure to obtain cer-
tificate of authority, ***-124
generally, *¥%.7
UNCLAIMED PROPERTY
Assets distributable to unknown creditors,
etc., on dissolution, **¥-104
UNKNOWN PERSONS
Dissolution of corporation, deposit of assets
for, ***-104
VACANCIES
Directors, ***.38
VENUE
Liquidation of corporation, **%-97
VIOLATIONS
Directors, liquidation of corporation, ***-97
VOTERS AND VOTING
Class voting
amendment to articles of incorporation,
***_60
dissolution, ***-84
merger or consolidation, *%%-73
sale of assets, ***.79
Cumulative voting, directors, ***-33
Deadlock
board of directors, liquidation of corpora-
tion, ***-97
shareholders, liquidation of corporation,
***_97
List, shareholders, ***-31
Shares (this index)
Trust certificate, examination of agreement by
holder, ***.34
Trusts, sharcholders, ***-34
WAIVER
Corporation, penalties of, waived by director,
***_135
Notice
directors’ meetings, ***-43
generally, ***-144
Penalties, waiver by director, ***-135
WASTE
Assets, liquidation of corporation, ***.97





