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INDEX

ABUSES BY MANAGEMENT
Corporations, 3:19

ACQUIRING GOING BUSINESS
Corporations, 7:7

ACTIONS
Corporations

generally, 24:1-24:13
for detailed treatment, see index

heading corporations

Derivative actions
generally, 25:1-25:14
for detailed treatment, see index

heading derivative

actions

ADMINISTRATIVE
DISSOLUTION

Corporations
generally, 23:1-23:4
for detailed treatment, see index

heading corporations

Limited liability companies, 115:3
Nonpro�t corporations. See index

heading nonprofit

corporations

ADVISORY REVIEW OF
DOCUMENTS

Corporations. See index heading
corporations

Limited liability companies,
103:4.1

Limited partnerships, 91:7.2
Nonpro�t corporations, 28:4.1

AGENTS
Corporations. See index heading

corporations

AGENTS—Cont’d
Managers of limited liability

companies, 111:4

ALTER EGO RULE
Corporations, 5:8

AMENDMENTS
Corporations. See index heading

corporations

Foreign limited liability
companies’ certi�cate of
authority, 116:5

Limited liability companies’
articles of organization,
105:3

Limited partnerships. See index
heading limited partner-

ships

ANNUAL REPORTS
Cooperative associations, 78:4
Corporations. See index heading

corporations

Limited liability companies, 107:1
Marketing associations, 89:1

APPEALS
Corporations, generally. See index

heading corporations

Foreign corporations. See index
heading foreign corpora-

tions

Limited liability companies,
appeal from Secretary of
State's refusal to �le certi�-
cate, 103:7

Nonpro�t corporations. See index
heading nonprofit

corporations
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ARTICLES OF CONVERSION
Limited liability companies, 118:3

ARTICLES OF DISSOLUTION
Corporations. See index heading

corporations

Limited liability companies, 115:6

ARTICLES OF
INCORPORATION

Generally, 14:1-14:30
For detailed treatment, see index

heading corporations

ARTICLES OF MERGER
Corporations. See index heading

corporations

Limited partnerships, 99A:7

ARTICLES OF
ORGANIZATION

Limited liability companies,
105:2-106:4

ASSIGNMENTS
Limited liability membership

generally, 114:1-114:5
for detailed treatment, see index

heading limited liability

companies

Limited partnership interest
generally, 96:1-96:4
for detailed treatment, see index

heading limited partner-

ships

ATTORNEY GENERAL
Foreign limited liability

companies, action against,
116:13

Foreign limited partnerships,
action against, 98:8

ATTORNEYS’ FEES
See index heading stock and

stockholders

AUTHENTICATION OF
RECORDS

Limited liability company manag-
ers, 111:6

Share certi�cates, 11:27, 11:43

BANKS
Corporations’ appointment of,

15:26

BLUE SKY LAWS
Quali�cation of securities under,

15:27

BONDS
Corporations

generally, 10:1-10:10
for detailed treatment, see index

heading corporations

BOOKKEEPER
Corporations, 17:5

BORROWING
Corporate �nancing, 8:9

BYLAWS
Corporations

generally, 15:10-15:16
for detailed treatment, see index

heading corporations

Nonpro�t corporations
generally, 52:1-52:4
for detailed treatment, see index

heading nonprofit

corporations

CAPITAL
Corporations

generally, 7:1-7:10
for detailed treatment, see index

heading corporations

Shares. See index heading stock

and stockholders

CERTIFICATES
Corporations. See index heading

corporations
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CERTIFICATES —Cont’d
Foreign corporations. See index

heading foreign corpora-

tions

Limited liability companies, 103:9
Limited partnerships. See index

heading limited partner-

ships

Marketing associations, 81:2
Nonpro�t corporations, 28:8, 28:9
Share certi�cates

generally, 11:1-11:55
for detailed treatment, see index

heading stock and

stockholders

CITIZENSHIP
Corporation, 13:2

COMMINGLING AND
CONFUSION OF ASSETS

Corporations, 5:9

COMMITTEES
Corporations. See index heading

corporations

COMPENSATION
Corporations. See index heading

corporations

CONFLICTS OF INTEREST
Corporations. See index heading

corporations

CONSOLIDATION
See index heading merger or

consolidation

CONSTITUTIONAL LAW
North Carolina Securities Act,

12:9

CONTRACTS AND
AGREEMENTS

Cooperative associations’ articles
of agreement, 75:3

Corporations. See index heading
corporations

CONTRACTS AND
AGREEMENTS —Cont’d

Limited liability companies’
operating agreements, 110:5

Marketing associations, 83:2, 84:3
Nonpro�t corporations. See index

heading nonprofit

corporations

Shareholder agreements, 18:8,
18:8.1

Voting agreements, shareholder,
43:1

CONTRIBUTIONS
Limited liability companies, 113:1
Limited partnerships. See index

heading limited partner-

ships

CONTROL SHARE
ACQUISITIONS

Generally, 12:32-12:41
For detailed treatment, see index

heading stock and

stockholders

CONVERSIONS
Limited liability companies

generally, 118:1-118:4
for detailed treatment, see index

heading limited liability

companies

Limited partnerships
generally, 99A:1-99A:4
for detailed treatment, see index

heading limited partner-

ships

Nonpro�t corporations, 63:2

COOPERATIVE
ASSOCIATIONS

Generally, 75:1-78:5
Absent members’ voting, 77:4
Annual reports, 78:4
Applicable law, 76:4
Apportionment of earnings, 78:2,

78:3

Index
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COOPERATIVE
ASSOCIATIONS —Cont’d

Articles of agreement, 75:3
Articles of amendment, 78:5
Bylaws, 76:3
Certi�cate of incorporation, 76:1
Classi�cation, 4:7
Directors, 77:5
Earnings apportionment, 78:2,

78:3
Fees for incorporation, 76:2
Fully paid stock, 77:2
Incorporation, 76:1-76:4
Issued shares, 77:3
Limitations on share ownership,

77:1
Nature of association, 75:1
Nature of business, 78:1
O�cers and stockholders

generally, 77:1-77:5
absent members’ voting, 77:4
directors, 77:5
fully paid stock, 77:2
issued shares, 77:3
limitations on share ownership,

77:1
purchase of business, 77:3

Purchase of business, 77:3
Restrictions on use of term, 75:2
Stockholders. See ‘‘O�cers and

stockholders’’ under this
index heading

Subsidiaries, 85:1
Time of allocation, 78:3
Voting by absent members, 77:4

CORPORATIONS
Generally, 2:1 et seq.
Abuses by management, 3:19
Acquiring going business, 7:7
Actions

generally, 24:1-24:13
derivative actions

generally, 25:1-25:14

CORPORATIONS —Cont’d
Actions —Cont’d

derivative actions —Cont’d
for detailed treatment, see

index heading stock

and stockholders

Action without meeting
generally, 16:10
nonpro�t corporations, 46:2

Addresses of incorporators, 14:17
Adjournment of organizational

meeting, 15:33
Administrative dissolution

generally, 23:1-23:4
nonpro�t corporations. See

index heading nonprofit

corporations

Adoption of bylaws, 15:10
Advantages, 3:3
Advisory review of documents

generally, 3:14.1
nonpro�t corporations, 28:4.1

Agents
compensation, 15:28
distinguishing o�cers, agents

and employees, 15:18
powers, 17:13
registered agent. See

‘‘Registered o�ce and
agent’’ under this index
heading

Alter ego rule, 5:8
Amendment

articles of, 19:7, 19:8
bylaws, 15:14
summons, 24:8.1

Annual reports
generally, 4:23
cooperative associations, 78:4
marketing associations, 89:1
organizational meeting, 15:31

Appeal
denial of reinstatement, gener-

ally, 23:4
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CORPORATIONS —Cont’d
Appeal —Cont’d

foreign corporations. See index
heading foreign

corporations

nonpro�t corporations. See
index heading nonprofit

corporations

Applicants for incorporation,
13:11

Appointment
directors of nonpro�t corpora-

tions, 45:4
o�cers, 17:1

Articles of dissolution
generally, 22:4
nonpro�t corporations, 57:4

Articles of incorporation
generally, 14:1-14:30
acceptance of, 15:9
addresses of incorporators,

14:17
amendment of, 19:3-19:6
change of registered o�ce or

agent, 14:28
check-o� list, 14:30
class of shares, 14:4
consideration required, 14:5
contents, 14:2
corporate powers

generally, 14:9-14:14
creation of shares, 14:13
directors, under authority of,

14:14
domestic corporation, 14:10
issuance of shares, 14:13
limiting, 14:9
marketing associations, 83:1,

83:2
nonpro�t corporations, 34:2-

34:7
creation of shares, 14:13
directors, 14:14, 14:16
doing business, 14:25

CORPORATIONS —Cont’d
Articles of incorporation —Cont’d

domestic corporation, 14:9
duration of existence, 14:6
�ling documents, 14:23, 14:24
form, 14:1
internal a�airs, 14:18
issuance of shares, 14:13
limiting corporate powers, 14:9
marketing associations, 80:1-

80:4
names of incorporators, 14:17
nonpro�t corporations

generally, 33:2
for detailed treatment, see

index heading non-

profit corporations

number of shares, 14:4
option provisions, 14:20
preemptive rights restriction,

14:8
pre-incorporation agreement,

14:22
purposes, 14:3
recapitulation, 14:30
registered o�ce and agent,

14:7, 14:27-14:29
resignation of registered agent,

14:29
suspension of charter, 14:26
transfer of shares, 14:19

Articles of merger
generally, 20:5
marketing associations, 86:3
nonpro�t corporations, 54:4

Attributes, 3:1-3:21
Bank, appointment of, 15:26
Blue Sky Laws, quali�cation of

securities under, 15:27
Bonds

generally, 10:1-10:10
collateral, 10:4
content, 10:8
coupon, 10:7

Index
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CORPORATIONS —Cont’d
Bonds —Cont’d

equipment, 10:3
�nancing method, 10:1, 10:10
form, 10:8
funded, 10:5
income, 10:6
mortgage, 10:2
redemption, 10:9

Bonuses, authorization of, 16:17
Bookkeeper, 17:5
Borrowing, �nancing by, 8:9
Bylaws

generally, 15:10-15:16
adoption, 15:10
amendment, 15:14, 19:9, 19:10
cooperative associations, 76:3
e�ect of, 15:15
emergency bylaws, 15:16
function, 15:11
limitations, 15:13
marketing associations, 80:3
nonpro�t corporations

generally, 52:1-52:4
for detailed treatment, see

index heading non-

profit corporations

operation of, 15:15
provisions of, 15:12
purpose, 15:11
repeal, 15:14
restrictions, 15:13

Call of organizational meeting,
15:6

Cancellation of charter, 15:35
Capital

generally, 3:7, 7:1-7:10
acquiring going business, 7:7
under capitalization, 7:3, 7:4
changing capital structure, 7:8
loans, 7:4
mere continuation rule, 7:9,

7:10
overcapitalization, 7:5

CORPORATIONS —Cont’d
Capital —Cont’d

professional corporations, 70:1
shares. See index heading

stock and stockholders

structure, 7:1
watered stock, 7:6

Certi�cates
generally, 3:11
cooperative associations, 76:1
foreign corporations. See index

heading foreign

corporations, 4:28
marketing associations, 81:2
nonpro�t corporations, 28:8,

28:9
Change of registered o�ce or

agent
generally, 14:28
foreign corporations. See index

heading foreign

corporations

nonpro�t corporations, 36:2
Changing capital structure, 7:8
Citizenship of corporation, 13:2
Classi�cation, 4:1-4:37
Classi�cation of directors, 16:4
Collateral bonds, 10:4
Commingling and confusion of

assets, 5:9
Committees

directors, 16:25
o�cers, 17:11
selections, 15:24

Compensation
directors, 16:16
nonpro�t corporations, 45:12
o�cers and agents, 15:28

Con�icts of interest of directors
generally, 16:16
nonpro�t corporations, 47:2

Consolidation. See ‘‘Merger or
consolidation’’ under this
index heading
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CORPORATIONS —Cont’d
Contracts and agreements

�nancing, 10:16
marketing associations, 83:2
nonpro�t corporations. See

index heading nonprofit

corporations

o�cers, 17:2, 17:14
Conversion of nonpro�t corpora-

tions, 63:2
Conveyances, 8:11
Cooperative corporations

generally, 75:1-78:5
for detailed treatment, see index

heading cooperative

associations

Correction of documents
generally, 4:22
foreign corporations, 4:32
nonpro�t corporations, 28:5

Counterclaim, avoidance of, 5:7
Coupon bonds, 10:7
Court orders and decrees

corporation determined by. See
‘‘Piercing corporate veil,’’
under this index heading

inspection of corporate records,
18:13

nonpro�t corporations. See
index heading nonprofit

corporations

Creditors
directors’ liabilities, 16:20
nonpro�t corporations. See

index heading nonprofit

corporations

preferences upon dissolution,
22:10

sole shareholder as, 4:13
Criminal acts of o�cers, 17:16
Curative statutes. See ‘‘Transition

and curative statutes’’ under
this index heading

Damages, 26:1
Deadlock of directors, 16:5

CORPORATIONS —Cont’d
Debentures, 10:11, 10:12
De facto corporations, 4:9, 4:10
De�nitions

corporation, 3:2
promoter, 6:2

De jure corporations, 4:8
Directors

generally, 16:1-16:25
abuses by, 3:19
action without meeting, 16:10
amendment of articles of

incorporation, 19:4
articles of incorporation, 14:14,

14:16
bonuses, authorization of, 16:17
classi�cation of, 16:4
committees of, 16:25
compensation, 16:16
con�icts of interest, 16:16
cooperative associations, 77:5
creditors, liabilities to, 16:20
deadlock of directors, 16:5
dissolution by, 22:2, 22:3
distributions, authorization of,

16:18
election by directors, 16:13
emergency powers, 16:12
�duciary duty of directors,

16:14
good faith duty of directors,

16:14
indemni�cation, 16:21-16:24
insurance, 16:24
involuntary dissolution, disposi-

tion upon, 23:9
liabilities, 16:19, 16:20, 22:11
loans to, 16:15
meetings, 16:9, 16:10
nonpro�t corporations

generally, 45:1-45:12
for detailed treatment, see

index heading non-

profit corporations

Index
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CORPORATIONS —Cont’d
Directors —Cont’d

notice of meetings, 16:9
number of, 16:2
place of meetings, 16:9
provisional director in case of

deadlock, 16:5
quali�cations of, 16:1
quorum, 19:10
removal of, 16:7
resignation, 16:6
staggered terms, 16:3
statutory powers, 16:11
terms of, 16:3
time of meetings, 16:9
vacancies, 16:8
voting, 19:10

Disadvantages, 3:8
Disregarding corporate entity. See

‘‘Piercing corporate veil’’
under this index heading

Dissolution
generally, 22:1-23:9
articles of dissolution, 22:4
directors, dissolution by, 22:2,

22:3
e�ect of, 22:5
enforcement claims, 22:9
incorporators, dissolution by,

22:2
initial directors, dissolution by,

22:2
involuntary dissolution. See

‘‘Involuntary dissolution’’
under this index heading

known claims, 22:7
liability of directors and

shareholders, 22:11
liquidating claims, 22:9
nonpro�t corporations

generally, 57:1-57:9
for detailed treatment, see

index heading non-

profit corporations

CORPORATIONS —Cont’d
Dissolution —Cont’d

preference of creditors, 22:10
probate of deeds, 8:12
revocation of, 22:6
shareholders, dissolution by,

22:3
unknown claims, 22:8
voluntary dissolution, 22:1-

22:11
winding up, 22:9

Distributions
directors’ authorization of,

16:18
nonpro�t corporations, 56:1,

56:2
Domestic corporations

generally, 4:21-4:23
articles of incorporation, 14:9
de facto corporations, 4:9

Domicile of corporation, 13:2
Duration of existence, 14:6
Election

directors of nonpro�t corpora-
tions, 45:4

o�cers, 15:17
Emergency bylaws

generally, 15:16
nonpro�t corporations, 33:6

Emergency powers
directors, 16:12
nonpro�t corporations, 34:3

Equipment bonds, 10:3
Estoppel, corporation by, 5:1
Evasion of obligations, 5:6
Exchange of shares

generally, 20:1-20:9
foreign corporations, 20:7

Execution of documents by o�c-
ers, 17:9, 17:10

Executive committee, 17:11
Fees

failure to pay, 15:35

N.C. Corporation Law and Practice
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CORPORATIONS —Cont’d
Fees —Cont’d

incorporation of cooperative
associations, 76:2

nonpro�t corporations. See
index heading nonprofit

corporations

Fiduciary relationship
directors, 16:14
promoter, 6:5

Filing documents
generally, 3:13-3:14.1
articles of incorporation, 14:23,

14:24
nonpro�t corporations

generally, 28:1-:28:10
for detailed treatment, see

index heading non-

profit corporations

Financial statements
generally, 8:10
nonpro�t corporations, 66:1

Financing
generally, 8:1-8:12
axioms of, 8:2
bonds. See ‘‘Bonds’’ under this

index heading
borrowing, 8:9
contracts, 10:16
conveyances, 8:11
debentures, 10:11
�nancial statement, 8:10
future earnings capacity, 8:5
management, control of, 8:7
methods of, 8:8
notes, 10:13-10:15
plan of, 8:3
probate of deeds, 8:12
pro�t goal, 8:1
rules of, 8:2
securities market, availability

of, 8:6
tangible property, cost of, 8:4

CORPORATIONS —Cont’d
Foreign corporations

generally, 4:24-4:37, 62:1-
62:10

for detailed treatment, see index
heading foreign

corporations

Formal control of, 3:15
Formation. See ‘‘Incorporation’’

under this index heading
Fraud

creditors, 5:5
o�cers, 17:16

Funded bonds, 10:5
Future earnings capacity, 8:5
General manager, 17:4
Gifts to nonpro�t corporations,

54:7
Good faith duty of directors, 16:14
History, 2:1-2:4
Incapacitated persons as

incorporators, 13:14
Income bonds, 10:6
Incorporation

generally, 13:1-13:15
applicants for, 13:11
articles of incorporation. See

‘‘Articles of incorpora-
tion’’ under this index
heading

citizenship of corporation, 13:2
cooperative associations, 76:1-

76:4
criteria for, 13:1-13:15
dissolution by incorporators,

22:2
domicile of corporation, 13:2
formation, generally, 13:3
incapacitated persons as

incorporators, 13:14
name of corporation. See

‘‘Name’’ under this index
heading

necessity for, 13:1
nonpro�t corporations, 33:3

Index
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CORPORATIONS —Cont’d
Incorporation —Cont’d

number of incorporators
required, 13:12

one-man corporations, 4:16
organizational meeting,

incorporators’ rights fol-
lowing, 15:34

procedure, 13:4
professional corporations, 69:1
quali�cations of incorporators,

13:13
real property records, 13:9
registered name of corporation,

13:6
reserved name of corporation,

13:6
residence of corporation, 13:2
revocation of reserved and

registered name, 13:8
state of, 3:21
subscribers as incorporators,

13:15
Incorporators

generally, 13:11-13:15
nonpro�t corporations. See

index heading nonprofit

corporations

Indemni�cation
directors, 16:21-16:24
nonpro�t corporations

generally, 49:1-49:9
for detailed treatment, see

index heading non-

profit corporations

o�cers, 17:12
Instrumentality rule, 5:8, 24:12
Insurance for directors, 16:24
Internal a�airs, regulation by

articles of incorporation,
14:18

Interrogatories by Secretary of
State

generally, 26:3

CORPORATIONS —Cont’d
Interrogatories by Secretary of

State —Cont’d
nonpro�t corporations, 29:2-

29:4
Involuntary dissolution

generally, 23:1-23:9
administrative dissolution,

23:1-23:4
appeal from denial of reinstate-

ment, 23:4
degree of dissolution, 23:8
judicial dissolution. See

‘‘Judicial dissolution’’
under this index heading

receivership, 23:7
reinstatement after, 23:3
unavailable shareholders and

directors, disposition to,
23:9

Judicial dissolution
generally, 23:5, 23:6
nonpro�t corporations

generally, 59:1-59:4
for detailed treatment, see

index heading non-

profit corporations

Jurisdiction
generally, 24:2-24:5
foreign corporations, 24:3, 24:4

Law practice, 17:17
Legal entity, 3:4
Licenses, 15:32
Limitation of actions against non-

pro�t corporations, 67:5
Limitation of liability

generally, 3:5
bylaws, 15:13
one-man corporations, 4:12

Limitations on corporate powers,
14:9, 15:13

Liquidating claims, 22:9
Loans

capital, 7:4

N.C. Corporation Law and Practice

Index-10



CORPORATIONS —Cont’d
Loans —Cont’d

directors, loans to, 16:15, 47:3,
47:4

nonpro�t corporations, 47:3,
47:4

Long-arm jurisdiction, 24:3, 24:4
Meetings

directors, 16:9, 16:10
nonpro�t corporations

generally, 41:1-41:8
for detailed treatment, see

index heading non-

profit corporations

organizational meeting. See
‘‘Organization and
organizational meeting’’
under this index heading

Members
marketing associations, 81:1
nonpro�t corporations. See

index heading nonprofit

corporations

Mere continuation rule, 7:9, 7:10
Merger or consolidation

generally, 20:1-20:9
articles of, 20:5
e�ect of, 20:6
foreign corporations. See index

heading foreign

corporations

marketing associations
generally, 86:1-86:6
for detailed treatment, see

index heading market-

ing associations

nonpro�t corporations
generally, 54:1-54:9
for detailed treatment, see

index heading non-

profit corporations

plan, 20:3
subsidiary, 20:4
unincorporated entity, 20:9

CORPORATIONS —Cont’d
Minutes of organizational meet-

ing, 15:7
Mortgage of assets

bonds, 10:2
marketing associations, 87:2
nonpro�t corporations, 55:1

Name of corporation
generally, 13:5-13:8
assumed name, 13:10
foreign corporations. See index

heading foreign

corporations

nonpro�t corporations
generally, 35:1-35:5
for detailed treatment, see

index heading non-

profit corporations

professional corporations, 69:2
real property records, 13:9
registered name. See

‘‘Registered name’’ under
this index heading

reserved name. See ‘‘Reserved
name’’ under this index
heading

revocation of reserved and
registered name, 13:8

trade name, 13:10
Names of incorporators, 14:17
Necessary parties, 24:10
Necessity for incorporation, 13:1
Negligence, 17:18, 24:11
Nonpro�t corporations

generally, 27:1-67:5
for detailed treatment, see index

heading nonprofit

corporations

Notes as property of, 9:18
Notice

directors’ meetings, 16:9
nonpro�t corporations. See

index heading nonprofit

corporations

Index
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CORPORATIONS —Cont’d
Notice —Cont’d

shareholders. See index heading
stock and stockholders

Number of directors
generally, 16:2
nonpro�t corporations, 45:3

Number of incorporators required,
13:12

O�cers
generally, 17:1-17:19
abuses by, 3:19
agents’ powers, 17:13
appointment, 17:1
bookkeeper, 17:5
claims against corporation,

17:19
committee, 17:11
compensation, 15:28
contracts, 17:2, 17:14
cooperative associations

generally, 77:1-77:5
for detailed treatment, see

index heading coopera-

tive associations

criminal acts, 17:16
distinguishing o�cers, agents

and employees, 15:18
duties, 17:2
election of, 15:17, 16:13
execution of documents, 17:9,

17:10
executive committee, 17:11
fraud, 17:16
general manager, 17:4, 17:7
indemni�cation, 17:12
law practice, 17:17
marketing associations, 82:2-

82:4
nonpro�t corporations

generally, 48:1-48:5
for detailed treatment, see

index heading non-

profit corporations

CORPORATIONS —Cont’d
O�cers —Cont’d

president's power, 17:4
removal, 17:3
resignation, 17:2
seal, corporate, 17:9
secretary's power, 17:5
self-dealing, 17:16
standards of conduct, 17:2
suit against, 17:15
term, 17:1
tort liability, 17:18
treasurer, 17:6
vice-president, 17:8

One-man corporations
generally, 4:11-4:16
creditor, sole shareholder as,

4:13
formation, 4:16
limitation of liability, 4:12
tax savings, 4:14
usury statutes, evasion of, 4:15

Option provisions in articles of
incorporation, 14:20

Organization and organizational
meeting

generally, 15:1-15:35
adjournment, 15:33
annual report, 15:31
articles of incorporation, accep-

tance of, 15:9
bank, appointment of, 15:26
Blue Sky Laws, quali�cation of

securities under, 15:27
bylaws. See ‘‘Bylaws’’ under

this index heading
call of meeting, 15:6
cancellation of charter, 15:35
committee selections, 15:24
compensation for o�cers and

agents, 15:28
costs and expenses, 3:9
distinguishing o�cers, agents

and employees, 15:18

N.C. Corporation Law and Practice

Index-12



CORPORATIONS —Cont’d
Organization and organizational

meeting —Cont’d
election of o�cers, 15:17
essentials of, 15:2
failure to organize, 15:3
faulty organization, 15:3
fees, failure to pay, 15:35
incorporators’ rights after meet-

ing, 15:34
initial proceedings of meeting,

15:8
licenses, 15:32
marketing associations, 79:1
minutes of meeting, 15:7
miscellaneous matters, 15:30
necessity for, 15:1
nonpro�t corporations

generally, 33:1-33:6
for detailed treatment, see

index heading non-

profit corporations

other states, quali�cation in,
15:29

place of meeting, 15:5
red tape, 3:10
registrar, appointment of, 15:25
seal, adoption of corporate,

15:23
share authorization, 15:22
subscriptions for shares, 15:19-

15:22
time requirements, 15:4
transfer agent, appointment of,

15:25
trustee, appointment of, 15:25
unpaid subscriptions, 15:22

Overcapitalization, 7:5
Personal guarantors, actions by,

24:13
Personal jurisdiction, 24:2, 24:3
Piercing corporate veil

generally, 5:1-5:9

CORPORATIONS —Cont’d
Piercing corporate veil —Cont’d

actions against corporations,
24:12

alter ego rule, 5:8
commingling and confusion of

assets, 5:9
counterclaim, avoidance of, 5:7
estoppel, corporation by, 5:1
evasion of obligations, 5:6
fraud on creditors, 5:5
instances, 5:3
instrumentality rule, 5:8, 24:12
set-o�, avoidance of, 5:7
tax avoidance, 5:4

Place
directors’ meetings, 16:9
organizational meeting, 15:5

Plan
dissolution of nonpro�t corpora-

tions, 57:3
�nancing, 8:3
merger or share exchange, 20:3

Powers. See ‘‘Articles of
incorporation’’ under this
index heading

Preemptive rights restriction, 14:8
Pre-incorporation agreement,

14:22
President's power, 17:4
Private corporations, generally,

4:4
Probate of deeds, 8:12
Pro�t corporations, generally, 4:5
Promotion

generally, 6:1-6:5
de�nition of promoter, 6:2
�duciary relationship of pro-

moter, 6:5
legal status of promoter, 6:3
liability of promoter, 6:4

Public access to records and
transactions, 3:12
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CORPORATIONS —Cont’d
Public corporations

generally, 4:2
derivative actions, 25:13

Public parks and drives, 34:6
Punitive damages, 26:1
Quali�cations

directors, 16:1
incorporators, 13:13
nonpro�t corporations. See

index heading nonprofit

corporations

Quasi in rem jurisdiction, 24:5
Quasi-public corporations, gener-

ally, 4:3
Real property records

generally, 13:9
nonpro�t corporations, 35:5

Receivership
generally, 23:7
marketing associations, 84:5
nonpro�t corporations, 59:3

Records and reports
generally, 18:11-18:14
court-order inspection, 18:13
�ling. See ‘‘Filing documents’’

under this index heading
�nancial statements for

shareholders, 18:14
inspection by shareholders,

18:12-18:13
nonpro�t corporations

generally, 65:1-65:5
for detailed treatment, see

index heading non-

profit corporations

real property records. See
‘‘Real property records’’
under this index heading

Recreational corporations, 34:6
Redemption

bonds, 10:9
notes, 10:14

CORPORATIONS —Cont’d
Registered name

generally, 13:6, 13:8
nonpro�t corporations, 35:3,

35:4
Registered o�ce and agent

articles of incorporation, 14:7,
14:27-14:29

foreign corporations. See index
heading foreign

corporations

nonpro�t corporations
generally, 36:1-36:4
for detailed treatment, see

index heading non-

profit corporations

professional corporations, 73:2
service on, 24:9

Registrar, appointment of, 15:25
Reinstatement after dissolution

generally, 23:3
nonpro�t corporations, 58:3

In rem jurisdiction, 24:5
Remote control of, 3:15
Removal of o�cer or director

generally, 16:7, 17:3
directors, 16:7
marketing associations, 82:3
nonpro�t corporations. See

index heading nonprofit

corporations

o�cers, 17:3
Reorganization

generally, 19:1-19:10
articles of amendment, 19:7,

19:8
articles of incorporation,

amendment of, 19:3-19:6
bylaws, amendment of, 19:9,

19:10
common law, 19:2
dissenters’ rights. See index

heading stock and

stockholders
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CORPORATIONS —Cont’d
Reorganization —Cont’d

exchange of shares. See ‘‘Merg-
er or share exchange’’
under this index heading

merger. See ‘‘Merger or share
exchange’’ under this
index heading

nonpro�t corporations, 61:1
statutory, 19:2

Repeal of bylaws, 15:14
Reports. See ‘‘Records and

reports’’ under this index
heading

Reserved name
generally, 13:6
nonpro�t corporations, 35:2,

35:4
Residence of corporation, 13:2
Resignation

directors, 16:6
nonpro�t corporations. See

index heading nonprofit

corporations

o�cers, 17:2
registered agent

generally, 14:29
foreign corporations. See

index heading foreign

corporations

Revocation
dissolution, 22:6, 57:5
foreign corporation's authority.

See index heading
foreign corporations

authority
reserved and registered name,

13:8
Sale or transfer of assets

marketing associations, 87:1
merger or consolidation. See

‘‘Merger or consolidation’’
under this index heading

nonpro�t corporations, 55:1,
55:2

CORPORATIONS —Cont’d
S corporations, 4:17
Seal

adoption, 15:23
o�cers, 17:9

Secretary of State
generally, 26:3
nonpro�t corporations

generally, 29:1-29:4
for detailed treatment, see

index heading non-

profit corporations

Secretary's power, 17:5
Self-dealing by o�cers, 17:16
Service of pleadings and papers

generally, 24:7-24:9
foreign corporations. See index

heading foreign

corporations

nonpro�t corporations. See
index heading nonprofit

corporations

Services as property of, 9:18
Set-o�, avoidance of, 5:7
Shares. See index heading stock

and stockholders

Socioeconomic aspects, 3:20
Staggered terms of directors

generally, 16:3
nonpro�t corporations, 45:6

State of incorporation, 3:21
Stock and stockholders. See index

heading stock and

stockholders

Subscribers as incorporators,
13:15

Subsidiary corporations
generally, 4:18-4:20
marketing associations, 85:1
merger or share exchange, 20:4

Summons, 24:8, 24:8.1
Suspension of charter, 14:26
Tangible property, cost of, 8:4
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CORPORATIONS —Cont’d
Taxation

generally, 3:16-3:18
disregarding corporate entity,

5:4
dividends, double taxation of,

3:17
minimizing, 3:18
one-man corporation's savings,

4:14
Term of o�cers, 17:1
Terms of directors, 16:3
Third persons

liability to, 38:3
nonpro�t corporations. See

index heading nonprofit

corporations

Time of directors’ meetings, 16:9
Tort liability

negligence, 24:11
o�cers, 17:18

Trade name, 13:10
Transferability of interest, 3:6
Transfer of assets. See ‘‘Sale or

transfer of assets’’ under this
index heading

Transition and curative statutes
generally, 67:1-67:5
amendments, validation of, 67:5
Chapter 55A, applicability, 67:1
incorporation of certain associa-

tions, 67:2
intent, 67:5
limitation of actions, 67:5
saving provisions, 67:3
severability, 67:4

Treasurer, 17:6
Trustee, appointment of, 15:25
Ultra vires activities

generally, 26:2
foreign corporations. See index

heading foreign

corporations

CORPORATIONS —Cont’d
Ultra vires activities —Cont’d

nonpro�t corporations. See
index heading nonprofit

corporations

Undercapitalization, 7:3, 7:4
Unincorporated entity, merger

with, 54:9
Usury statutes, evasion by one-

man corporations, 4:15
Vacancies among directors

generally, 16:8
nonpro�t corporations, 45:11

Venue
generally, 24:6
foreign corporations, 24:6

Vice-president, 17:8
Voluntary dissolution. See ‘‘Dis-

solution’’ under this index
heading

Watered stock, 7:6
Winding up, 22:9

CORRECTION OF
DOCUMENTS

Corporations. See index heading
corporations

Foreign corporations, 4:32
Limited liability companies, 103:5
Limited partnerships, 91:7.1
Nonpro�t corporations, 28:5

COSTS AND EXPENSES
Derivative actions, 25:2
Limited partnership derivative

actions, 99:4

COUPON BONDS
Corporations, 10:7

COURT ORDERS AND
DECREES

Corporations. See index heading
corporations

Nonpro�t corporations. See index
heading nonprofit

corporations
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CREDITORS
Corporations. See index heading

corporations

Limited liability companies, 114:3
Limited partnerships, 96:2
Nonpro�t corporations. See index

heading nonprofit

corporations

Stockholders’ liability to, 18:25.1

CRIMINAL LIABILITY
Corporate o�cers, 17:16
North Carolina Securities Act,

12:26

DAMAGES
Criminal o�enses, 26:1

DEADLOCK OF DIRECTORS
Corporations, 16:5

DEBENTURES
Corporations, 10:11, 10:12

DECEDENTS’ ESTATES
Limited liability companies, 114:5
Limited partner, 96:4
Shareholder voting rights, 9:30

DE FACTO CORPORATIONS
Generally, 4:9, 4:10

DEFENSES
Shareholders’ derivative actions,

25:4

DEFINITIONS
Corporation, 3:2
Limited liability companies,

101:1, 102:1
Limited partnerships, 90:2
Marketing associations, 79:2
Nonpro�t corporations/ See index

heading nonprofit

corporations

Professional corporations, 68:1,
73:1

Promoter, 6:2

DEFINITIONS —Cont’d
Stock and stockholders. See index

heading stock and

stockholders

DE JURE CORPORATIONS
Generally, 4:8

DERIVATIVE ACTIONS
Limited liability companies, 117:1
Limited partnerships

generally, 99:1-99:6
for detailed treatment, see index

heading limited partner-

ships

Shareholders’
generally, 25:1-25:14
for detailed treatment, see index

heading stock and

stockholders

DIRECTORS
Corporations

generally, 16:1-16:25
for detailed treatment, see index

heading corporations

Cumulative voting shares for, 18:7
Marketing associations, 82:1, 82:3
Nonpro�t corporations

generally, 45:1-45:12
for detailed treatment, see index

heading nonprofit

corporations

DISMISSAL
Limited partnership derivative

actions, 99:5
Shareholders’ derivative actions,

25:10

DISSENTERS’ RIGHTS
Generally, 21:1-21:12
For detailed treatment, see index

heading stock and

stockholders
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DISSOLUTION
Corporations

generally, 22:1-23:9
for detailed treatment, see index

heading corporations

Limited liability companies
generally, 115:1-115:10
for detailed treatment, see index

heading limited liability

companies

Limited partnerships
generally, 97:1-97:4
for detailed treatment, see index

heading limited partner-

ships

Nonpro�t corporations
generally, 57:1-57:9
for detailed treatment, see index

heading nonprofit

corporations

Shareholders’ liability upon vol-
untary, 22:11

DISTRIBUTIONS
Corporations. See index heading

corporations

Limited liability companies
generally, 113:4-113:8
for detailed treatment, see index

heading limited liability

companies

wrongful distribution, liability
for, 113:7

Limited partnerships
generally, 95:1-95:8
for detailed treatment, see index

heading limited partner-

ships

Marketing associations, 87:1, 87:2
Stock and stockholders. See index

heading stock and

stockholders

DIVIDENDS
See index heading stock and

stockholders

DOMESTIC CORPORATIONS
Generally, 4:21-4:23
For detailed treatment, see index

heading corporations,

4:21-4:23

DOMICILE
Corporations, 13:2

ELECTIONS
Corporations. See index heading

corporations

Shareholders. See index heading
stock and stockholders

EMERGENCIES
Corporations. See index heading

corporations

EQUIPMENT BONDS
Corporations, 10:3

ESTOPPEL
Corporation by, 5:1

EVIDENCE
Limited liability companies’ �led

document, 103:8
Limited partnership documents,

91:6.1
Share certi�cates, 11:17

EXCHANGE OF ASSETS
Marketing associations, 87:1

EXCHANGE OF SHARES
See index heading corporations

EXECUTIVE COMMITTEE
Corporations, 17:11

FALSE STATEMENTS
Limited liability companies,

103:10
Limited partnerships, 91:7

FEDERAL SECURITIES ACTS
Generally, 12:2-12:7
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FEES
Corporations. See index heading

corporations

Limited liability companies, 103:3
Limited partnerships, 100:3
Nonpro�t corporations. See index

heading nonprofit

corporations

FIDUCIARY RELATIONSHIP
Corporations. See index heading

corporations

Shareholders, 18:27

FILING DOCUMENTS
Corporations

generally, 3:13-3:14.1
for detailed treatment, see index

heading corporations

Limited liability companies
generally, 103:1-103:10
for detailed treatment, see index

heading limited liability

companies

Limited partnerships, 91:6, 91:6.1
Nonpro�t corporations

generally, 28:1-:28:10
for detailed treatment, see index

heading nonprofit

corporations

FINANCIAL STATEMENTS
Corporations. See index heading

corporations

Stockholders, 18:14

FINANCING
Corporations

generally, 8:1-8:12
for detailed treatment, see index

heading corporations

Limited liability companies
generally, 113:1-113:8
for detailed treatment, see index

heading limited liability

companies

Limited partnerships, 94:1-94:3

FINANCING —Cont’d
Stock, generally, 9:25

FOREIGN CORPORATIONS
Generally, 4:24-4:37
Amended certi�cate of authority,

62:4
Appeal from revocation of author-

ity
generally, 4:36
nonpro�t corporations, 64:3

Application for certi�cate of
authority

generally, 4:27
nonpro�t corporations, 62:3

Authority to transact business
generally, 4:24
nonpro�t corporations, 62:1

Certi�cate of authority
generally, 4:27, 4:28
nonpro�t corporations, 62:3-

62:5
Change of registered o�ce and

agent
generally, 4:30
nonpro�t corporations, 62:8

Classi�cation, 4:24-4:37
Consolidation

marketing associations,
consolidation with, 86:6

nonpro�t corporations, 63:2
Conversion of nonpro�t corpora-

tions, 63:2
Correction of documents, 4:32
De facto corporations, 4:10
Derivative actions, 25:12
Exchange of shares, 20:7
Long-arm jurisdiction, 24:3, 24:4
Marketing associations, merger or

consolidation with, 86:6
Merger

generally, 20:7
marketing associations,

consolidation with, 86:6
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FOREIGN CORPORATIONS
—Cont’d

Merger —Cont’d
nonpro�t corporations, 54:6,

63:2
Name

generally, 4:26
nonpro�t corporations, 62:6

Nonpro�t corporations
generally, 62:1-62:10
amended certi�cate of authority,

62:4
appeal from revocation of cer-

ti�cate of authority, 64:3
application for certi�cate of

authority, 62:3
authority, 62:1
certi�cate of authority, 62:3-

62:5
change of registered o�ce and

agent, 62:8
consolidation, 63:2
conversion, 63:2
e�ect of certi�cate of authority,

62:5
merger, 54:6, 63:2
name, 62:6
registered o�ce and agent,

62:7-62:9
resignation of registered agent,

62:9
revocation of certi�cate of

authority
generally, 64:1-64:4
Administrative Procedure

Act, applicability, 64:4
appeal from, 64:3
e�ect of, 64:2
grounds, 64:1
procedure, 64:2

service on, 62:10
unauthorized activities, 62:2
withdrawal of, 63:1, 63:2

Professional corporations, 74A:1

FOREIGN CORPORATIONS
—Cont’d

Registered o�ce and agent
generally, 4:29-4:31
nonpro�t corporations, 62:7-

62:9
Resignation of registered agent

generally, 4:31
nonpro�t corporations, 62:9

Revocation of authority
generally, 4:34-4:36
nonpro�t corporations. See

‘‘Nonpro�t corporations’’
under this index heading

Service on
generally, 24:7, 24:9
nonpro�t corporations, 62:10

Unauthorized activities
generally, 4:25
nonpro�t corporations, 62:2

Venue, 24:6
Withdrawal

generally, 4:33, 4:37
nonpro�t corporations, 63:1,

63:2

FOREIGN LIMITED LIABILITY
COMPANIES

Generally, 116:1-116:4
Amended certi�cate of authority,

116:5
Application for certi�cate of

authority, 116:4
Attorney general, action by,

116:13
Authorization required, 116:2
Change of registered o�ce and

agent, 116:8
Consolidation, 116:12
Conversion, 116:12
Law governing, 116:1
Merger, 116:12
Name, 116:6
Registered o�ce and agent, 116:7-

116:8
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FOREIGN LIMITED LIABILITY
COMPANIES —Cont’d

Resignation of registered agent,
116:9

Revocation of certi�cate of
authority, 116:14

Service on, 116:10
Unauthorized activities, e�ect of,

116:3
Withdrawal, 116:11, 116:12

FOREIGN LIMITED
PARTNERSHIPS

Generally, 98:1-98:9
Amendments, 98:5
Attorney general, action by, 98:8
Cancellation of registration, 98:6
Changes, 98:5
Consolidation, 98:9
Conversion, 98:9
Issuance of registration, 98:3
Law governing, 98:1
Merger, 98:9
Name of, 98:4
Registration, 98:2, 98:3
Unauthorized transactions, 98:7
Withdrawal, 98:9

FORMATION
Corporations. See index heading

corporations

Limited liability companies,
105:1-106:4

Limited partnerships
generally, 91:1-91:8
for detailed treatment, see index

heading limited partner-

ships

Professional corporations, 69:1

FRAUD
Corporations. See index heading

corporations

GENERAL MANAGER
Corporations, 17:4, 17:7

GENERAL PARTNERS
Limited partnerships

generally, 93:1-93:5
for detailed treatment, see index

heading limited partner-

ships

GIFTS
Nonpro�t corporations, 54:7

GOOD FAITH
Corporate directors’ duty, 16:14

INCOME
Bonds, corporate, 10:6
Limited liability companies. See

index heading limited

liability companies

Limited partnerships, 94:2

INCOMPETENT OR
INCAPACITATED
PERSONS

Incorporators, 13:14
Limited liability company

members, 114:5

INCORPORATION
For detailed treatment, see index

heading corporations

Generally, 13:1-13:15

INDEMNIFICATION
Corporations. See index heading

corporations

Limited liability companies’
managers and members,
112:2, 112:3

Nonpro�t corporations
generally, 49:1-49:9
for detailed treatment, see index

heading nonprofit

corporations

INJUNCTIONS
Control share acquisitions, 12:41

IN-KIND DISTRIBUTIONS
Limited liability companies, 113:5
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IN-KIND DISTRIBUTIONS
—Cont’d

Limited partnerships, 95:5

INSPECTION OF RECORDS
Shareholders, 18:12-18:13

INSTRUCTIONS
Shareholders. See index heading

stock and stockholders

INSTRUMENTALITY RULE
Corporations, 5:8, 24:12

INSURANCE
Corporate directors, 16:24
Limited liability companies, 112:3

INTERIM DISTRIBUTIONS
Limited liability companies, 113:4

INTERMEDIARY, SECURITIES
See index heading stock and

stockholders, 11:18

INTERROGATORIES BY
SECRETARY OF STATE

Corporations. See index heading
corporations

Limited liability companies,
104:2-104:4

INTERSTATE COMMERCE
Limited liability companies, 119:2

INVOLUNTARY DISSOLUTION
Corporations

generally, 23:1-23:9
for detailed treatment, see index

heading corporations

JOINT STOCK COMPANIES
Advantages, 1:15
Disadvantages, 1:16
Selection of business unit, 1:14-

1:17
Statutory joint stock company,

1:17

JUDGMENT CREDITORS
Limited liability companies, 114:3

JUDICIAL DISSOLUTION
Corporations. See index heading

corporations

Limited partnerships, 97:2
Nonpro�t corporations, 59:1-59:4

for detailed treatment, see index
heading nonprofit

corporations

JURISDICTION
Corporations. See index heading

corporations

Foreign corporations, 24:3, 24:4
Limited liability companies, 119:4

LAW PRACTICE
Corporations, 17:17

LIABILITIES
Limitation of. See index heading

limitation of liability

Limited liability companies
generally, 112:1-112:3
for detailed treatment, see index

heading limited liability

companies

Limited partnerships. See index
heading limited partner-

ships

Stockholders, 9:19, 12:25

LICENSES AND LICENSING
Corporations, 15:32
Professional corporations

generally, 73:1-73:5
for detailed treatment, see index

heading professional

corporations

LIENS
Stock issuer's, 11:28

LIMITATION OF ACTIONS
Nonpro�t corporations, 67:5
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LIMITATION OF LIABILITY
Corporations. See index heading

corporations

Limited liability companies
generally, 101:1-121:1
for detailed treatment, see index

heading limited liability

companies

Partnerships
generally, 90:1-100:3
for detailed treatment, see index

heading limited partner-

ships

Registered limited liability
partnerships, 121:1, 123:1,
123:2

LIMITED LIABILITY
COMPANIES

Generally, 101:1-121:1
Administrative dissolution, 115:3
Admission to membership, 110:1
Advisory review of documents,

103:4.1
Agency powers of managers,

111:4
Allocation of income, loss, etc.,

113:3
Amendment of articles of organi-

zation, 105:3
Annual report, 107:1
Appeal from Secretary of State's

refusal to �le, 103:7
Applicability, 101:2
Articles of conversion, 118:3
Articles of dissolution, 115:6
Articles of organization, 105:2-

106:4
Assignment of membership inter-

est
generally, 114:1-114:5
assignee's right to become

member, 114:4
assignment, 114:2

LIMITED LIABILITY
COMPANIES —Cont’d

Assignment of membership inter-
est —Cont’d

deceased member's legal repre-
sentative, 114:5

dissolved member's legal repre-
sentative, 114:5

incompetent member's legal
representative, 114:5

judgment creditor's rights,
114:3

nature of interest, 114:1
Authentication of records by

managers, 111:6
Cancellation of articles of dissolu-

tion, 115:10
Case law precedent, 119:5
Certi�cate of existence, 103:9
Change of registered o�ce or

agent
generally, 109:2
foreign limited liability

companies, 116:8
Construction rules, 119:3
Contributions to capital, 113:1
Conversion

generally, 118:1-118:4
articles of, 118:3
e�ects of, 118:4
foreign limited liability

companies, 116:12
plan, 118:2

Correcting �led document, 103:5
Credit, allocation of, 113:3
Creditor's rights, 114:3
Deceased member's legal repre-

sentative, 114:5
Decree of dissolution, 115:2.2
Deductions, allocation of, 113:3
De�nitions, 101:1, 102:1
Delegation of authority to manag-

ers, 111:5
Derivative actions, 117:1
Designation of managers, 111:2
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LIMITED LIABILITY
COMPANIES —Cont’d

Dissolution
generally, 115:1-115:10
administrative, 115:3
articles of, 115:6
cancellation of articles of,

115:10
decree of, 115:2.2
distribution of assets, 115:5
enforcement of claims, 115:9
judicial, 115:2-115:2.2
known claims, 115:7
legal representative of member,

114:5
receivership, 115:6.1
unknown claims, 115:8
winding up, 115:4

Distributions
generally, 113:4-113:8
dissolution, 115:5
in-kind, 113:5
interim, 113:4
restrictions on, 113:6
right to, 113:8
withdrawal, 114:7
wrongful distribution, liability

for, 113:7
E�ective time and date of �led

document, 103:4
Evidentiary e�ect of �led docu-

ment, 103:8
Execution by Judicial Act, 119:1
Execution of documents by

managers, 111:6
Expedited �ling, 103:3.1
False document, penalty for sign-

ing, 103:10
Fees for �ling, service and copy-

ing, 103:3
Filing documents

generally, 103:1-103:10
advisory review of documents,

103:4.1

LIMITED LIABILITY
COMPANIES —Cont’d

Filing documents —Cont’d
appeal from Secretary of State's

refusal to �le, 103:7
certi�cate of existence, 103:9
correcting �led document,

103:5
e�ective time and date, 103:4
evidentiary e�ect of, 103:8
expedited �ling, 103:3.1
false document, penalty for

signing, 103:10
fees, 103:3
forms, 103:2
Secretary of State's duty, 103:6

Finance
generally, 113:1-113:8
allocation of income, loss, etc.,

113:3
contributions to capital, 113:1
credit, allocation of, 113:3
deductions, allocation of, 113:3
gain, allocation of, 113:3
income, allocation of, 113:3
in-kind distributions, 113:5
interim distributions, 113:4
liability for contributions, 113:2
loss, allocation of, 113:3
restrictions on distributions,

113:6
right to distribution, 113:8
wrongful distribution, liability

for, 113:7
Foreign commerce, applicability

to, 119:2
Foreign limited liability

companies
generally, 116:1-116:4
for detailed treatment, see index

heading foreign limited

liability companies

Formation, 105:1-106:4
Forms of documents, 103:2
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LIMITED LIABILITY
COMPANIES —Cont’d

Gain, allocation of, 113:3
Identity of managers, 111:6
Income

allocation of, 113:3
taxation, 120:1

Incompetent member's legal rep-
resentative, 114:5

Indemni�cation of managers and
members, 112:2, 112:3

Information disclosed by interrog-
atories, 104:4

In-kind distributions, 113:5
Insurance for indemni�cation of

managers and members,
112:3

Intent, 121:1
Interim distributions, 113:4
Interrogatories by Secretary of

State, 104:2-104:4
Interstate commerce, applicability

to, 119:2
Judgment creditor's rights, 114:3
Judicial dissolution, 115:2-115:2.2
Jurisdiction of courts, 119:4
Liabilities

generally, 112:1-112:3
contributions, 113:2
indemni�cation of managers

and members, 112:2,
112:3

third parties, 112:1
wrongful distribution, 113:7

Loss, allocation of, 113:3
Managers

generally, 111:1-111:6
agency powers, 111:4
authentication of records, 111:6
delegation of authority to, 111:5
designation, 111:2
determination of, 111:1
duties, 111:3
execution of documents, 111:6

LIMITED LIABILITY
COMPANIES —Cont’d

Managers —Cont’d
identity of, 111:6
indemni�cation of, 112:2, 112:3
limitation of liability of, 112:2
quali�cation, 111:2
removal, 111:2
third parties, liability to, 112:1

Mandatory indemni�cation of
managers and members,
112:2

Members and membership
generally, 110:1-110:5
access to records and informa-

tion, 110:4
admission, 110:1
assignments. See ‘‘Assignment

of membership interest’’
under this index heading

cessation, 110:2
derivative actions, 117:1
indemni�cation of, 112:2, 112:3
limitation of liability of, 112:2
operating agreements, limita-

tions of, 110:5
termination, 110:2
third parties, liability to, 112:1
voting, 110:3
withdrawal, 114:6

Merger
generally, 118:5-118:8
articles of, 118:7
e�ects of, 118:8
foreign limited liability

companies, 116:12
plan, 118:6

Name
generally, 108:1-108:5
foreign limited liability

companies, 116:6
real property records, 108:5
registered name, 108:3, 108:4
reserved name, 108:2, 108:4
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LIMITED LIABILITY
COMPANIES —Cont’d

Name —Cont’d
Secretary of State's powers,

108:4
Operating agreements, limitations

of, 110:5
Outside state, organization and

existence outside, 121:1
Parties to actions, 112:1
Penalties

failure to answer interrogato-
ries, 104:3

signing false document, 103:10
Permissive indemni�cation of

managers and members,
112:3

Plan
conversion, 118:2
merger, 118:6

Powers of, 105:2
Purpose, 105:1
Quali�cation of managers, 111:2
Real property records, 108:5
Receivership, 115:6.1
Records and reports

annual report, 107:1
members’ access to, 110:4

Registered name, 108:3, 108:4
Registered o�ce and agent

generally, 109:1-109:4
change of, 109:2
foreign limited liability

companies, 116:7-116:8
resignation of registered agent,

109:3
service of pleadings and papers,

109:4
Removal of managers, 111:2
Reserved name, 108:2, 108:4
Resignation of registered agent

generally, 109:3
foreign limited liability

companies, 116:9

LIMITED LIABILITY
COMPANIES —Cont’d

Restated articles of organization,
105:4

Restrictions on distributions,
113:6

Right to distribution, 113:8
Secretary of State

generally, 104:1-104:4
annual report for, 107:1
�ling duty, 103:6
information disclosed by inter-

rogatories, 104:4
interrogatories, 104:2-104:4
name of limited liability

company, 108:4
penalties for failure to answer

interrogatories, 104:3
powers, 104:1

Service of pleadings and papers
fees, 103:3
foreign limited liability

companies, 116:10
registered o�ce and agent,

109:4
Taxation, 120:1
Termination of membership,

110:2
Third parties, liability to, 112:1
Voluntary withdrawal of member,

114:6
Voting, 110:3
Winding up, 115:4
Withdrawal

generally, 114:6, 114:7
foreign limited liability

companies, 116:11, 116:12
Wrongful distribution, liability

for, 113:7

LIMITED LIABILITY
PARTNERSHIPS

Generally, 122:1
Name of registered limited

liability partnerships, 123:2
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LIMITED LIABILITY
PARTNERSHIPS —Cont’d

Ordinary partnerships, 122:1
Registered limited liability

partnerships, 121:1, 123:1,
123:2

LIMITED PARTNERSHIPS
Generally, 90:1-100:3
Admission

general partners, 93:1
limited partners, 92:1

Advantages, 1:9
Advisory review of documents,

91:7.2
Amendment to certi�cate

generally, 91:2
foreign limited partnerships,

98:5
Appropriateness of, 90:1
Articles of merger, 99A:7
Assignment of partnership interest

generally, 96:1-96:4
creditor's rights, 96:2
estate of deceased or

incompetent partner, 96:4
limited partner, assignee's right

to become, 96:3
nature of interest, 96:1

Attorney general's action against
foreign limited partnerships,
98:8

Cancellation of certi�cate, 91:3
Cancellation of registration of

foreign limited partnerships,
98:6

Certi�cate of limited partnership
generally, 91:1-91:3
conversions, 99A:3

Choosing, 90:1
Consolidation of foreign limited

partnerships, 98:9
Construction, 100:1
Contributions

general partners’, 93:4

LIMITED PARTNERSHIPS
—Cont’d

Contributions —Cont’d
liability for, 94:1
return of contribution, liability

upon, 95:8
Conversions

generally, 99A:1-99A:4
e�ects, 99A:4
�ling certi�cate, 99A:3
foreign limited partnerships,

98:9
plan, 99A:2

Correction of documents, 91:7.1
Creditor's rights, 96:2
Credits, sharing, 94:2
Deductions, sharing, 94:2
De�nitions, 90:2
Derivative actions

generally, 99:1-99:6
construction, 99:6
dismissal, 99:5
expenses, 99:4
plainti�, 99:2
pleadings, 99:3
right of action, 99:1

Disadvantages, 1:10
Dismissal of derivative actions,

99:5
Dissolution

generally, 97:1-97:4
distribution of assets, 97:4
judicial, 97:2
nonjudicial, 97:1
winding up, 97:3

Distributions
generally, 95:1-95:8
dissolution, 97:4
in-kind, 95:5
interim, 95:1
limitations on, 95:7
return of contribution, liability

upon, 95:8
right to, 95:6
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LIMITED PARTNERSHIPS
—Cont’d

Distributions —Cont’d
sharing, 94:3
withdrawal, distributions upon,

95:4
E�ective date of statutes, 100:2
Erroneous belief in status as

limited partner, 92:4
Estate of deceased or incompetent

partner, 96:4
Evidentiary e�ect of �led docu-

ment, 91:6.1
Execution by judicial act, 91:5
Execution of documents, 91:4
Expenses of derivative actions,

99:4
False statement, liability for, 91:7
Fees, 100:3
Filing documents, 91:6, 91:6.1
Finance, 94:1-94:3
Foreign limited partnerships

generally, 98:1-98:9
for detailed treatment, see index

heading foreign limited

partnerships

Formation
generally, 91:1-91:8
advisory review of documents,

91:7.2
amendment to certi�cate, 91:2
cancellation to certi�cate, 91:3
certi�cate, 91:1-91:3
correction of document, 91:7.1
evidentiary e�ect of �led docu-

ment, 91:6.1
execution by judicial act, 91:5
execution of documents, 91:4
false statement, liability for,

91:7
�ling documents, 91:6, 91:6.1
notice, 91:7.3

Gains, sharing, 94:2

LIMITED PARTNERSHIPS
—Cont’d

General partners
generally, 93:1-93:5
admission, 93:1
contributions, 93:4
liabilities, 93:3
powers, 93:3
voting, 93:5
withdrawal, 93:2
withdrawal of, 95:2

Income, sharing, 94:2
Information, 92:5
In-kind distributions, 95:5
Interim distributions, 95:1
Judicial dissolution, 97:2
Liabilities

contributions, 94:1
general partners, 93:3

Limitations on distributions, 95:7
Limited partners

generally, 92:1-92:5
admission, 92:1
assignee's right to become, 96:3
erroneous belief in status as,

92:4
information, 92:5
third parties, liability to, 92:3
voting, 92:2
withdrawal of, 95:3

Losses, sharing, 94:2
Merger

generally, 99A:5-99A:8
articles of, 99A:7
e�ects of, 99A:8
foreign limited partnerships,

98:9
plan, 99A:6

Name
generally, 90:3, 90:4
foreign limited partnerships,

98:4
registered limited liability

partnerships, 123:2
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LIMITED PARTNERSHIPS
—Cont’d

Notice, 91:7.3
Partners

general partners. See ‘‘General
partners’’ under this index
heading

limited partners. See ‘‘Limited
partners’’ under this index
heading

Plainti� in derivative actions, 99:2
Plan

conversions, 99A:2
merger, 99A:6

Pleadings in derivative actions,
99:3

Records, 90:6
Registered agent and o�ce, 90:5
Registered limited liability

partnerships, 121:1, 123:1,
123:2

Registration of foreign limited
partnerships, 3, 98:2

Repeal of statutes, 100:2
Reservation of name, 90:4
Selection of business unit, 1:8-

1:10
Severability, 100:1
Suit by individual partners, 90:8
Third parties, liability to, 92:3
Transactions, 90:7
Unauthorized transactions of

foreign limited partnerships,
98:7

Voting
general partners, 93:5
limited partners, 92:2

Winding up, 97:3
Withdrawal

distribution upon, 95:4
foreign limited partnerships,

98:9
general partner, 95:2
general partners, 93:2
limited partner, 95:3

LOANS
Corporations. See index heading

corporations

Pro�t-sharing loan arrangements.
See index heading profit-

sharing loan arrange-

ments

LONG-ARM JURISDICTION
Foreign corporations, 24:3, 24:4

MANAGERS
Corporate general manager, 17:4,

17:7
Limited liability companies

generally, 111:1-111:6
for detailed treatment, see index

heading limited liability

companies

MARKETING ASSOCIATIONS
Generally, 79:1-89:1
Agreements with other corpora-

tions or associations, 84:3
Amendments to charter, 80:2
Annual reports, 89:1
Approval of merger and

consolidation, 86:4
Articles of incorporation, 80:1-

80:4
Articles of merger or consolida-

tion, 86:3
Breach of marketing contract,

84:4
Bylaws, 80:3
Certi�cates of membership, 81:2
Consolidation. See ‘‘Merger or

consolidation’’ under this
index heading

Contractual powers, 83:2
De�nitions, 79:2
Directors, 82:1, 82:3
Disposition of assets, 87:1, 87:2
Exchange of assets, 87:1
Foreign associations, merger or

consolidation with, 86:6
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MARKETING ASSOCIATIONS
—Cont’d

General meetings, 80:4
Limitations on use of ‘‘coopera-

tive,’’ 79:3
Meetings, 80:4
Members, 81:1
Membership certi�cates and

stocks, 81:2
Merger and consolidation

generally, 86:1-86:6
approval, 86:4
articles of merger or consolida-

tion, 86:3
domestic associations, 86:6
e�ects, 86:5
foreign associations, 86:6
procedures, 86:1, 86:2

Mortgage of assets, 87:2
Objecting members’ rights, 88:1
O�cers, 82:2-82:4
Organizers, 79:1
Other corporations or associations

generally, 84:1-84:5
agreements with, 84:3
breach of marketing contract,

84:4
interest in, 84:1
purchasing, 84:2
receiverships, 84:5

Powers, 83:1, 83:2
Purchasing other corporations or

associations, 84:2
Purpose, 79:4
Receiverships, 84:5
Referral to membership, 82:4
Removal of o�cer or director,

82:3
Sale of assets, 87:1
Special meetings, 80:4
Stock, 81:2
Subsidiaries, 85:1

MASSACHUSETTS TRUST
Generally, 1:18

MEETINGS
Corporations. See index heading

corporations

Marketing associations, 80:4
Nonpro�t corporations

generally, 41:1-41:8
for detailed treatment, see index

heading nonprofit

corporations

Shareholders
generally, 18:15-18:23
for detailed treatment, see index

heading stock and

stockholders

Special meetings. See index head-
ing special meetings

MEMBERS AND MEMBERSHIP
Limited liability companies

generally, 110:1-110:5
for detailed treatment, see index

heading limited liability

companies

Marketing associations, 81:1
Nonpro�t corporations. See index

heading nonprofit

corporations

MERGER OR
CONSOLIDATION

Corporations
generally, 20:1-20:9
for detailed treatment, see index

heading corporations

Foreign corporations. See index
heading foreign corpora-

tions

Foreign limited liability
companies, 116:12

Foreign limited partnerships, 98:9
Limited liability companies

generally, 118:5-118:8
for detailed treatment, see index

heading limited liability

companies
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MERGER OR
CONSOLIDATION —Cont’d

Limited partnerships
generally, 99A:5-99A:8
for detailed treatment, see index

heading limited partner-

ships

Marketing associations
generally, 86:1-86:6
for detailed treatment, see index

heading marketing

associations

Nonpro�t corporations
generally, 54:1-54:9
for detailed treatment, see index

heading nonprofit

corporations

MINUTES OF
ORGANIZATIONAL
MEETING

Generally, 15:7

MORTGAGE OF ASSETS
Corporations. See index heading

corporations

NAME
Corporations

generally, 13:5-13:8
for detailed treatment, see index

heading corporations

Foreign corporations. See index
heading foreign corpora-

tions

Incorporators, 14:17
Limited liability companies

generally, 108:1-108:5
for detailed treatment, see index

heading limited liability

companies

Limited partnerships. See index
heading limited partner-

ships

Nonpro�t corporations
generally, 35:1-35:5

NAME —Cont’d
Nonpro�t corporations —Cont’d

for detailed treatment, see index
heading nonprofit

corporations

Professional corporations, 69:2
Registered limited liability

partnerships, 123:2
Registered name. See index head-

ing registered name

NEGLIGENCE
Corporations, 17:18, 24:11

NONPROFIT CORPORATIONS
Generally, 27:1-67:5
Acceptance of votes, 42:8
Action without meeting, 46:2
Administrative dissolution

generally, 58:1-58:5
Administrative Procedure Act,

applicability, 58:5
appeal from denial of reinstate-

ment, 58:4
e�ect, 58:2
grounds for, 58:1
procedure, 58:2
reinstatement following, 58:3

Administrative Procedure Act
administrative dissolution,

applicability to, 58:5
revocation of foreign

corporation's certi�cate of
authority, applicability to,
64:4

Admission of members, 37:1
Advance for expenses, 49:4
Advisory review of documents,

28:4.1
Amendment of articles of

incorporation
generally, 51:1-51:7
articles of amendment, 51:5
authority to amend, 51:1
board of directors, amendment

by, 51:2
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NONPROFIT CORPORATIONS
—Cont’d

Amendment of articles of
incorporation —Cont’d

class voting by members, 51:4
directors and members, amend-

ment by, 51:3
e�ect of, 51:7
restated articles of incorpora-

tion, 51:6
statutory validation of, 67:5
third persons, approval by, 53:1

Amendment of foreign
corporation's certi�cate of
authority, 62:4

Amendments to bylaws, 52:2-
52:4, 53:1

Annual meetings, 41:1
Appeal

denial of reinstatement, 58:4
Secretary of State's refusal to

�le, 28:7
Appointment of directors, 45:4
Articles of amendment, 51:5
Articles of dissolution, 57:4
Articles of incorporation

generally, 33:2
amendments. See ‘‘Amendment

of articles of incorpora-
tion’’ under this index
heading

Articles of merger, 54:4
Assessments of members, 38:4
Authority to amend articles of

incorporation, 51:1
Ballot, action by written, 41:8
Bequests, 54:7
Business corporation, merger

with, 20:8, 54:8
Bylaws

generally, 33:5, 52:1-52:4
amendments, 52:2-52:4, 53:1
class voting by members, 52:4
contractual nature, 52:1

NONPROFIT CORPORATIONS
—Cont’d

Bylaws —Cont’d
directors, amendment by, 52:2,

52:3
emergency bylaws, 33:6
members, amendment by, 52:3,

52:4
Certi�cate of existence, 28:9
Certi�cate of �ling, e�ect of, 28:8
Change of registered o�ce or

agent, 36:2
Classi�cation, 4:6
Class voting by members on

bylaws, 52:4
Compensation of directors, 45:12
Con�icts of interest of directors,

47:2
Consent, action by written, 41:4
Consolidation with foreign

corporations, 63:2
Contracts and agreements

bylaws, 52:1
o�cers, 48:5
voting agreements, 43:1

Conversion, 63:2
Cooperative associations

generally, 75:1-78:5
for detailed treatment, see index

heading cooperative

associations

Correction of documents, 28:5
Court orders

inspection of books and records,
65:4

meetings, 41:3
Creditors

action against members, 38:5
disposition to unavailable, 60:1

Cumulative voting, 42:6
Curative statutes. See ‘‘Transition

and curative statutes’’ under
this index heading

Decree of dissolution, 59:4
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NONPROFIT CORPORATIONS
—Cont’d

De�nitions
generally, 27:1, 30:1
indemni�cation of directors,

o�cers and agents, 49:1
Delegates, 40:1
Derivative proceedings, 44:1
Designation

directors, 45:4
members, 38:1

Devises, 54:7
Directors

generally, 45:1-45:12
action without meeting, 46:2
amendment of articles of

incorporation, 51:2, 51:3
appointment, 45:4
bylaws, amendment of, 52:2,

52:3
committees, 46:6
compensation, 45:12
con�icts of interest, 47:2
designation of, 45:4
dissolution by, 57:1, 57:2
duties, 45:1
election, 45:4
guaranties for, 47:3
liability for unlawful loans or

distributions, 47:4
loans to, 47:3, 47:4
meetings of

generally, 46:1-46:6
action without meeting, 46:2
notice of, 46:3, 46:4
quorum, 46:5
regular meetings, 46:1
special meetings, 46:1
voting, 46:5
waiver of notice, 46:4

notice of meeting, 46:3, 46:4
number of, 45:3
quali�cations, 45:2
quorum, 46:5

NONPROFIT CORPORATIONS
—Cont’d

Directors —Cont’d
regular meetings, 46:1
removal, 45:8-45:10
requirements, 45:1
resignation, 45:7
special meetings, 46:1
staggered terms, 45:6
standards of conduct, 47:1-47:4
terms, 45:5, 45:6
vacancies, 45:11
voting, 42:6, 42:7, 46:5
waiver of notice, 46:4

Disposition to unavailable
members and creditors, 60:1

Dissolution
generally, 57:1-57:9
administrative dissolution. See

‘‘Administrative dissolu-
tion’’ under this index
heading

articles of, 57:4
directors, dissolution by, 57:1,

57:2
e�ect, 57:6
enforcement of claims, 57:9
incorporators, dissolution by,

57:1
judicial dissolution. See

‘‘Judicial dissolution’’
under this index heading

known claims, 57:7
members, dissolution by, 57:2
plan of, 57:3
revocation, 57:5
third persons, dissolution by,

57:2
unknown claims, 57:8

Distributions, 56:1, 56:2
Dues, 38:4
Election of directors, 45:4
Emergency bylaws, 33:6
Emergency powers, 34:3
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NONPROFIT CORPORATIONS
—Cont’d

Expedited �ling, 28:3.1
Expulsion of members, 39:2
False document, penalty for sign-

ing, 28:10
Fees

�ling documents, 28:3
members’ liability, 38:4

Filing documents
generally, 28:1-:28:10
advisory review of documents,

28:4.1
appeal from Secretary of State's

refusal to �le, 28:7
certi�cate of existence, 28:9
certi�cate of �ling, e�ect of,

28:8
correction of documents, 28:5
date, e�ective, 28:4
expedited �ling, 28:3.1
false document, penalty for

signing, 28:10
fees, 28:3
forms, 28:2
requirements, 28:1
Secretary of State's duty, 28:6
time, e�ective, 28:4

Financial statements for members,
66:1

Foreign corporations
generally, 62:1-62:10
for detailed treatment, see index

heading foreign

corporations

Forms for �ling, 28:2
General powers, 34:2
Gifts, 54:7
Guaranties for directors, 47:3
Immunity, 50:1
Incorporation, 33:3
Incorporators

generally, 33:1
dissolution by, 57:1

NONPROFIT CORPORATIONS
—Cont’d

Indemni�cation of directors, o�c-
ers and agents

generally, 49:1-49:9
additional indemni�cation, 49:8
advance for expenses, 49:4
authority to indemnify, 49:2
authorization of, 49:6
de�nitions, 49:1
mandatory indemni�cation,

49:3
notice to members, 66:2
policy statements, 49:1
statutes, application of, 49:9

Inspection of records by members,
65:2-65:4

Intent, transition and curative
statutes, 67:5

Interrogatories by Secretary of
State, 29:2-29:4

Judicial dissolution
generally, 59:1-59:4
decree of, 59:4
grounds, 59:1
procedure, 59:2
receivership, 59:3

Judicial orders. See ‘‘Court
orders’’ under this index
heading

Judicial relief, 32:1
Limitation of actions, 67:5
Limitations on use of membership

list, 65:5
Loans to directors, 47:3, 47:4
Meetings

generally, 41:1-41:8
annual meetings, 41:1
ballot, action by written, 41:8
consent, action by written, 41:4
court-ordered meetings, 41:3
directors. See ‘‘Directors’’

under this index heading
members’ list, 42:1
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NONPROFIT CORPORATIONS
—Cont’d

Meetings —Cont’d
notice of, 41:5, 41:6
record date, 41:7
regular meetings, 41:1
special meetings, 41:2
waiver of notice of, 41:6

Members
admission, 37:1
amendment of articles of

incorporation, 51:3, 51:4
assessments, 38:4
bylaws, amendment of, 52:3,

52:4
creditor's action against, 38:5
delegates, 40:1
designations, 38:1
disposition to unavailable, 60:1
dissolution by, 57:2
dues, 38:4
expulsion, 39:2
fees, 38:4
�nancial statements for, 66:1
inspection of records, 65:2-65:4
limitations on use of member-

ship list, 65:5
meetings. See ‘‘Meetings’’

under this index heading
notice of indemni�cation for,

66:2
obligations, 38:1
quali�cations, 38:1
reports, 66:1, 66:2
resignation, 39:1
rights, 38:1
stock, prohibition of, 38:2
suspension, 39:2
termination, 39:2
third parties, liability to, 38:3
voting. See ‘‘Voting’’ under

this index heading
Merger

generally, 54:1-54:9

NONPROFIT CORPORATIONS
—Cont’d

Merger —Cont’d
action on plan, 54:3
approval of plan, 54:1
articles of, 54:4
bequests, 54:7
business corporation, merger

with, 20:8, 54:8
charitable organizations, limita-

tions on, 54:2
devises, 54:7
e�ect of, 54:5
foreign corporations, 54:6, 63:2
gifts, 54:7
religious organizations, limita-

tions on, 54:2
unincorporated entity, merger

with, 54:9
Mortgage of assets, 55:1
Name of

generally, 35:1-35:5
foreign corporations, 62:6
real property records, 35:5
registered name, 35:3, 35:4
reserved name, 35:2, 35:4
Secretary of State's powers,

35:4
North Carolina Nonpro�t Corpora-

tion Act, 27:2
Notice

generally, 30:2
directors’ meeting, 46:3, 46:4
indemni�cation, 66:2
meetings, 41:5, 41:6
waiver. See ‘‘Waiver of notice’’

under this index heading
Number of directors, 45:3
O�cers

generally, 48:1-48:5
contract rights, 48:5
duties, 48:2
removal, 48:4
resignation, 48:4

Index

Index-35



NONPROFIT CORPORATIONS
—Cont’d

O�cers —Cont’d
standards of conduct, 48:3

Orders. See ‘‘Court orders’’ under
this index heading

Organization
generally, 33:1-33:6
articles of incorporation, 33:2
bylaws, 33:5, 33:6
emergency bylaws, 33:6
incorporation, 33:3
incorporators, 33:1
reorganization, 61:1

Penalties for failure to answer
interrogatories, 29:3

Plan
dissolution, 57:3
merger, 54:1

Powers, 34:2-34:7
Principal o�ce, 36:2.1
Private foundations, 31:1
Proxies, voting, 42:5
Public parks and drives, 34:6
Public Records Act, applicability

of, 34:7
Purpose, 34:1
Quali�cations

directors, 45:2
members, 38:1

Quorum
directors, 46:5
members, 42:3

Real property records, 35:5
Receivership, 59:3
Record date, 41:7
Records and reports

generally, 65:1-65:5
court-ordered inspection, 65:4
�nancial statements, 66:1
indemni�cation notice, 66:2
inspection by members, 65:2-

65:4

NONPROFIT CORPORATIONS
—Cont’d

Records and reports —Cont’d
limitations on use of member-

ship list, 65:5
Public Records Act, applicabil-

ity of, 34:7
scope of inspection rights, 65:3

Recreational corporations, 34:6
Registered name, 35:3, 35:4
Registered o�ce and agent

generally, 36:1-36:4
change of, 36:2
foreign corporations, 62:7-62:9
principal o�ce, 36:2.1
resignation of agent, 36:3
service on corporation, 36:4

Regular meetings
directors, 46:1
members, 41:1

Reinstatement following
administrative dissolution,
58:3

Removal
directors, 45:8-45:10
o�cers, 48:4

Reorganization, 61:1
Reports. See ‘‘Records and

reports’’ under this index
heading

Reserved name, 35:2, 35:4
Resignation

directors, 45:7
members, 39:1
o�cers, 48:4
registered agent, 36:3, 62:9

Restated articles of incorporation,
51:6

Revocation of dissolution, 57:5
Sale of assets, 55:1, 55:2
Scope of inspection rights, 65:3
Secretary of State

generally, 29:1-29:4
�ling duty, 28:6
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NONPROFIT CORPORATIONS
—Cont’d

Secretary of State —Cont’d
interrogatories, 29:2-29:4
name of corporation, 35:4
powers, 29:1

Service on
generally, 36:4
foreign corporations, 62:10

Special meetings
directors, 46:1
members, 41:2

Staggered terms of directors, 45:6
Stock, prohibition of, 38:2
Suspension of members, 39:2
Termination of members, 39:2
Third persons

dissolution by, 57:2
liability to, 38:3

Time of �ling, e�ective, 28:4
Transfer of assets, 55:1, 55:2
Transition and curative statutes

generally, 67:1-67:5
amendments, validation of, 67:5
Chapter 55A, applicability, 67:1
incorporation of certain associa-

tions, 67:2
intent, 67:5
limitation of actions, 67:5
saving provisions, 67:3
severability, 67:4

Ultra vires activities
generally, 34:4
foreign corporations, 62:2
franchise not granted, exercise

of, 34:5
Unincorporated entity, merger

with, 54:9
Vacancies on board of directors,

45:11
Voting

generally, 42:1-42:8
acceptance of votes, 42:8
agreements, 43:1

NONPROFIT CORPORATIONS
—Cont’d

Voting —Cont’d
cumulative voting, 42:6
directors, 42:6, 42:7, 46:5
entitlement, generally, 42:2
members, 42:1-42:8
members’ list, 42:1
proxies, 42:5
quorum requirements, 42:3

Waiver of notice
directors’ meetings, 46:4
members’ meetings, 41:6

NORTH CAROLINA
SECURITIES ACT

Generally, 12:8-12:26
For detailed treatment, see index

heading stock and

stockholders

NOTES
Corporate property, 9:18

NOTICE
Corporations. See index heading

corporations

Limited partnerships, 91:7.3
Nonpro�t corporations. See index

heading nonprofit

corporations

Shareholders. See index heading
stock and stockholders

OFFICERS
Cooperative associations

generally, 77:1-77:5
for detailed treatment, see index

heading cooperative

associations

Corporations
generally, 17:1-17:19
for detailed treatment, see index

heading corporations

Marketing associations, 82:2-82:4

Index

Index-37



OFFICERS —Cont’d
Nonpro�t corporations

generally, 48:1-48:5
for detailed treatment, see index

heading nonprofit

corporations

ONE-MAN CORPORATIONS
Generally, 4:11-4:16
For detailed treatment, see index

heading corporations

OPTIONS
Stock and stockholders, 9:21

ORGANIZATION AND
ORGANIZATIONAL
MEETING

Corporations
generally, 15:1-15:35
for detailed treatment, see index

heading corporations

Nonpro�t corporations
generally, 33:1-33:6
for detailed treatment, see index

heading nonprofit

corporations

OVERCAPITALIZATION
Corporations, 7:5

PARTIES TO ACTIONS
Limited liability companies, 112:1

PARTNERS AND
PARTNERSHIPS

General partnership
advantages, 1:6
disadvantages, 1:7
selection of appropriate busi-

ness unit, 1:5-1:7
Liability, 122:1
Limited partnerships

generally, 90:1-100:3
for detailed treatment, see index

heading limited partner-

ships

PENALTIES
Control share acquisitions, 12:41
Limited liability companies. See

index heading limited

liability companies

Nonpro�t corporations’ failure to
answer interrogatories, 29:3

PERSONAL GUARANTORS
Actions by, 24:13

PERSONAL
REPRESENTATIVES

Limited liability company
member, 114:5

Limited partner, 96:4
Shareholder voting rights, 9:30

PIERCING CORPORATE VEIL
Generally, 5:1-5:9
For detailed treatment, see index

heading corporations

PLAN
Corporations. See index heading

corporations

Dissolution of nonpro�t corpora-
tions, 57:3

Financing, 8:3
Limited liability companies. See

index heading limited

liability companies

Limited partnerships. See index
heading limited partner-

ships

PLEADINGS
Derivative actions, 25:5
Limited partnership derivative

actions, 99:3

PREEMPTION
North Carolina Securities Act,

12:15

PREFERRED SHARES
Generally, 9:8-9:11
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PREFERRED SHARES —Cont’d
For detailed treatment, see index

heading stock and

stockholders

PRIVILEGED
COMMUNICATIONS

Shareholder's derivative actions,
25:14

PROFESSIONAL
CORPORATIONS

Generally, 68:1-74A:1
Applicability of statutes, 68:2,

68:3
Capital stock, 70:1
Death of stockholder or employee,

74:2
Disquali�cation of stockholder or

employee, 74:1
Foreign professional corporations,

74A:1
Formation, 69:1
Liability, 72:1
Licensing boards

generally, 73:1-73:5
de�nitions, 73:1
registration, 73:2
regulations, 73:4
renewal of registration certi�-

cate, 73:3
revocation of certi�cate of

registration, 73:5
suspension of certi�cate of

registration, 73:5
Name, 69:2
Registration with licensing boards,

73:2
Regulation by licensing boards,

73:4
Renewal of registration certi�cate,

73:3
Revocation of certi�cate of

registration, 73:5
Services rendered, 71:1, 71:2
Stock, 70:1

PROFESSIONAL
CORPORATIONS —Cont’d

Suspension of certi�cate of
registration, 73:5

PROFIT-SHARING LOAN
ARRANGEMENTS

Advantages, 1:12
Disadvantages, 1:13
Selection of business unit, 1:11-

1:13

PROMOTION
Corporations

generally, 6:1-6:5
for detailed treatment, see index

heading corporations

PROXY VOTING
See index heading stock and

stockholders

PUBLIC CORPORATIONS
See index heading corporations

PUBLIC PARKS AND DRIVES
Nonpro�t corporations, 34:6

PUNITIVE DAMAGES
Corporations, 26:1

QUASI IN REM JURISDICTION
Corporations, 24:5

QUASI-PUBLIC
CORPORATIONS

Generally, 4:3

QUORUM
Nonpro�t corporations. See index

heading nonprofit

corporations

REAL PROPERTY RECORDS
Corporations. See index heading

corporations

Limited liability companies, 108:5
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RECEIVERSHIP
Corporations. See index heading

corporations

Limited liability companies,
115:6.1

RECORDS AND REPORTS
Annual reports. See index heading

annual reports

Corporations
generally, 18:11-18:14
for detailed treatment, see index

heading corporations

Corporations. See index heading
corporations

Limited liability companies. See
index heading limited

liability companies

Limited partnerships, 90:6
Nonpro�t corporations

generally, 65:1-65:5
for detailed treatment, see index

heading nonprofit

corporations

Stock and stockholders, 18:11-
18:14

RECREATIONAL
CORPORATIONS

Generally, 34:6

REDEMPTION
Corporations. See index heading

corporations

REGISTERED LIMITED
LIABILITY
PARTNERSHIPS

Generally, 121:1, 123:1, 123:2

REGISTERED NAME
Corporations. See index heading

corporations

Limited liability companies,
108:3, 108:4

Nonpro�t corporations, 35:3, 35:4

REGISTERED OFFICE AND
AGENT

Corporations
generally, 14:27-14:29
for detailed treatment, see index

heading corporations

Foreign corporations. See index
heading foreign corpora-

tions

Foreign limited partnerships, 98:2,
98:3

Limited liability companies
generally, 109:1-109:4
for detailed treatment, see index

heading limited liability

companies

Limited partnerships, 90:5
Nonpro�t corporations

generally, 36:1-36:4
for detailed treatment, see index

heading nonprofit

corporations

Professional corporations, 73:2

REGISTRAR
Appointment of, 15:25

REMOVAL OF OFFICER OR
DIRECTOR

Corporations. See index heading
corporations

Limited liability companies, 111:2
Nonpro�t corporations. See index

heading nonprofit

corporations

REORGANIZATION
Corporations

generally, 19:1-19:10
for detailed treatment, see index

heading corporations

Stock and stockholders. See index
heading stock and

stockholders

REPEAL
Corporate bylaws, 15:14
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REPEAL —Cont’d
Limited partnership statutes, 100:2

REPORTS
See index heading records and

reports

RESERVED NAME
Corporations. See index heading

corporations

Limited liability companies,
108:2, 108:4

Limited partnerships, 90:4
Nonpro�t corporations, 35:2, 35:4

RESIDENCE
Corporation, 13:2

RESIGNATION
Corporate o�cers, directors, and

agents. See index heading
corporations

Foreign corporations’ registered
agent. See index heading
foreign corporations

Foreign limited liability
companies’ registered agent,
116:9

Limited liability companies’
registered agent. See index
heading limited liability

companies

Nonpro�t corporations. See index
heading nonprofit

corporations

SALE OR TRANSFER OF
PROPERTY

Corporations. See index heading
corporations

Stock and stockholders
generally, 12:1-12:41
for detailed treatment, see index

heading stock and

stockholders

S CORPORATIONS
Generally, 4:17

SEAL
Corporate. See index heading

corporations

SECRETARY OF STATE
Corporations. See index heading

corporations

Limited liability companies
generally, 104:1-104:4
for detailed treatment, see index

heading limited liability

companies

Nonpro�t corporations
generally, 29:1-29:4
for detailed treatment, see index

heading nonprofit

corporations

SELECTION OF BUSINESS
UNIT

Generally, 1:1-1:19
General partnership, 1:5-1:7
Idea, corporate, 1:19
Joint stock companies, 1:14-1:17
Limited partnership, 1:8-1:10
Necessity of choice, 1:1
Pro�t-sharing loan arrangements,

1:11-1:13
Sole proprietorship, 1:2-1:4
Trust, business or Massachusetts,

1:18

SELF-DEALING
Corporate o�cers, 17:16

SERVICE OF PLEADINGS AND
PAPERS

Corporations
generally, 24:7-24:9
for detailed treatment, see index

heading corporations

Foreign corporations. See index
heading foreign corpora-

tions

Limited liability companies. See
index heading limited

liability companies
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SERVICE OF PLEADINGS AND
PAPERS —Cont’d

Nonpro�t corporations. See index
heading nonprofit

corporations

SERVICES
Property of corporations, 9:18

SET-OFF
Corporate avoidance of, 5:7

SETTLEMENT
Shareholders’ derivative actions,

25:11

SHAREHOLDER PROTECTION
ACT

Generally, 12:27

SHARES
See index heading stock and

stockholders

SIGNATURES
Share certi�cates. See index head-

ing stock and stockhold-

ers

SOLE PROPRIETORSHIP
Generally, 1:2-1:4

STOCK AND STOCKHOLDERS
Generally, 9:1-9:30, 18:1-18:27
Adverse claim

entitlement holder, 11:45
securities intermediary's

liability, 11:18
Amendment of articles of

incorporation, 19:4-19:6
Attorneys’ fees

derivative actions, 25:2
dissenters’ rights, 21:12

Authorization of shares, 15:22
Bene�cial owners

dissenters’ rights, 21:2
voting rights, 18:10

STOCK AND STOCKHOLDERS
—Cont’d

Blue Sky Laws, quali�cation of
securities under, 15:27

Capitalization of corporation, gen-
erally, 7:2

Certi�cates, share
generally, 9:22, 11:1-11:55
alteration, 11:25
assurance of e�ectiveness of

indorsement or instruction,
11:38

authenticating trustee, registrar
or transfer agent, 11:27,
11:43

choice of law, 11:13
clearing corporation rules,

11:14
contents, 11:3
control, 11:9
creditor's legal process, 11:15
de�ned, 11:55
delivery, 11:30
entitlement order, e�ectiveness

of, 11:10
evidentiary rules, 11:17
�nancial asset or securities,

determining, 11:6-11:7
guarantee of signature, indorse-

ment or instruction, 11:35
imprinting, 11:3
indorsement

generally, 11:33
assurance of e�ectiveness,

11:38
e�ectiveness of, 11:10
guarantee, 11:35

instructions. See ‘‘Instructions’’
under this index heading

intermediary. See ‘‘Intermedi-
ary, securities’’ under this
index heading

issuer. See ‘‘Issuer,’’ under this
index heading
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STOCK AND STOCKHOLDERS
—Cont’d

Certi�cates, share —Cont’d
lost or destroyed certi�cate,

11:41, 11:42
notice of adverse claim, 11:8
notice of lost or destroyed cer-

ti�cate, 11:42
purchaser's rights, 11:31, 11:32
registration of transfer, 11:36-

11:40
replacement of lost or destroyed

certi�cate, 11:41
requirements, 11:2
signatures

authenticating trustee, regis-
trar or transfer agent,
11:27

guarantee, 11:35
requirements, 11:2
unauthorized, 11:24

statute of frauds, 11:16
transfer. See ‘‘Transfer of

shares or securities’’ under
this index heading

unauthorized signature, 11:24
warranties, 11:11, 11:12
wrongful registration, 11:40

Characteristics of shares, 9:1
Classes of shares

generally, 9:3, 9:6
articles of incorporation, 14:4

Common shares, 9:4, 9:5
Complaint in derivative actions,

25:5
Consideration speci�ed in articles

of incorporation, 14:5
Constitutionality of North Caro-

lina Securities Act, 12:9
Control share acquisitions

generally, 12:32-12:41
construction, 12:39
Control Share Acquisitions Act,

12:32
exemptions, 12:40

STOCK AND STOCKHOLDERS
—Cont’d

Control share acquisitions
—Cont’d

injunctions, 12:41
meeting of shareholders, 12:34
notice, 12:35
penalties, 12:41
redemption rights, 12:37
severability, 12:38
statement of acquiring person,

12:33
unlawful activities, 12:41
voting rights, 12:36, 18:6

Control Share Acquisitions Act,
12:32

Cooperative associations
generally, 77:1-77:5
for detailed treatment, see index

heading cooperative

associations

Costs of derivative actions, 25:2
Co-trustees’ voting rights, 9:30
Court-order inspection of

corporate records, 18:13
Creation of shares in articles of

incorporation, 14:13
Creditors, liability to, 18:25.1
Criminal liability under North

Carolina Securities Act,
12:26

Defenses to derivative actions,
25:4

De�nitions
generally, 11:55
derivative actions, 25:6
North Carolina Securities Act,

12:12, 12:13
Demand prerequisite to derivative

actions, 25:8
Derivative actions

generally, 25:1-25:14
decision to pursue, 25:3
discontinuance, 25:11
foreign corporations, 25:12
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STOCK AND STOCKHOLDERS
—Cont’d

Derivative actions —Cont’d
nonpro�t corporations, 44:1
standing, 25:7

Directors, cumulative voting
shares for, 18:7

Dismissal of derivative actions,
25:10

Dissenters’ rights
generally, 21:1-21:12
attorneys’ fees, 21:12
bene�cial owners, 21:2
court action, 21:11, 21:12
duty to demand payment, 21:6
failure to take action, 21:9
nominees, 21:2
notice, dissenter's notice, 21:5
notice of dissenters’ rights, 21:3
notice of intent to demand pay-

ment, 21:4
o�er of payment, 21:7
procedure if shareholder dissat-

is�ed, 21:10
restrictions, share, 21:8
restrictions on shares, 21:8

Dissolution, liability of sharehold-
ers upon voluntary, 22:11

Distributions
generally, 18:4
intermediary, securities, 11:48
preferred shares, 9:9

Dividends
generally, 9:27, 18:4
labor relations advantages, 18:5
preferred shares, 9:10
tax advantages, 18:5

Entitlement holder
adverse claim, 11:45
changing position, 11:51
priorities, 11:54
property interest in asset held

by intermediary, 11:46
purchaser from, 11:53

STOCK AND STOCKHOLDERS
—Cont’d

Entitlement holder —Cont’d
rights of, 11:52
securities account, generally,

11:44
Exchange of shares, 9:28
Exemptions

control share acquisitions,
12:40

Federal Securities Act of 1933,
12:2-12:4

North Carolina Securities Act,
12:19-12:21

shareholder protection, 12:31
Federal Securities Acts, 12:2-12:7
Fiduciary duties of shareholders,

18:27
Financial statements for, 18:14
Financing advantages and disad-

vantages, 9:25
Fractional shares or scrip, 9:20
Injunctive relief in control share

acquisitions, 12:41
Inspection of corporate records by

shareholders, 18:12-18:13
Instructions

generally, 11:34
assurance of e�ectiveness,

11:38
e�ectiveness of, 11:10
guarantee, 11:35
securities intermediary, 11:49,

11:51
Intermediary, securities

adverse claimant, liability to,
11:18

distributions, 11:48
duties, 11:45-11:52
entitlement order, 11:50
instructions, 11:49, 11:51
maintenance of �nancial asset,

11:47
payments, 11:48
purchaser for value, 11:19

N.C. Corporation Law and Practice

Index-44



STOCK AND STOCKHOLDERS
—Cont’d

Intermediary, securities —Cont’d
securities account, generally,

11:44
Investor suitability standards,

12:18
Involuntary dissolution, disposi-

tion upon, 23:9
Issuance of shares

generally, 9:7, 9:24, 11:20
articles of incorporation, 14:13
cooperative associations, 77:3
lien, 11:28
notice of defect or defense,

11:21, 11:22
overissue, 11:29
registered owners, rights and

duties as to, 11:26
registration of transfer, 11:37
restrictions on transfer, 11:23
staleness as notice of defect or

defense, 11:22
unauthorized signature on cer-

ti�cate, e�ect of, 11:24
Joint ownership, 9:26
Legal status of shareholder, 18:1
Liability of purchaser, 9:19
Liability under North Carolina

Securities Act, 12:25
Lien, issuer's, 11:28
Majority shareholders, 18:26
Marketing associations, generally,

81:2
Meetings of shareholders

generally, 18:15-18:23
action without, 18:18
annual, 18:15
control share acquisitions,

12:34
court-ordered meeting, 18:17
debt securities holders’ rights,

18:23
marketing associations, 80:4

STOCK AND STOCKHOLDERS
—Cont’d

Meetings of shareholders
—Cont’d

notice, 18:19
record date, 18:20
shareholders’ list for, 18:21
special meeting, 18:16
voting entitlement of shares,

18:22
waiver of notice, 18:19

Merit review, 12:17
Minority shareholders, 18:26
Nominees’ rights as dissenters,

21:2
Nonpro�t corporations, prohibi-

tion of stock, 38:2
No par value shares, 9:13, 9:16
North Carolina Securities Act

generally, 12:8-12:26
civil liability, 12:25
constitutionality, 12:9
construction, 12:9
criminal liability, 12:26
dealers, 12:23
de�nitions, 12:12, 12:13
exemptions, 12:19-12:21
in-state transactions, 12:14
investor suitability standards,

12:18
merit review, 12:17
o�er de�ned, 12:12
o�ering participants, 12:22-

12:24
preemption, 12:15
purpose, 12:9
registration, 12:16
regulation of securities, gener-

ally, 12:11
sale de�ned, 12:12
salesmen, 12:23
security de�ned, 12:13
tender o�er disclosure, 12:24
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STOCK AND STOCKHOLDERS
—Cont’d

Notice
control share acquisitions,

12:35
defect or defense, 11:21, 11:22
dissenters’ rights. See ‘‘Dissent-

ers’ rights’’ under this
index heading

Number of shares, 14:4
O�ering participants under North

Carolina Securities Act,
12:22-12:24

Options, 9:21
Outstanding shares, 9:7
Overissue, 11:29
Par value shares, 9:13-9:15
Payments by securities intermedi-

ary, 11:48
Penalties as to control share

acquisitions, 12:41
Personal representatives’ voting

rights, 9:30
Power to issue shares, 9:2
Preemption of North Carolina

Securities Act, 12:15
Preemptive rights of shareholder,

18:3
Preferred shares

generally, 9:8-9:11
distribution of assets, 9:9
dividends, 9:10
voting rights, 9:11

Priorities between entitlement
holder and security, 11:54

Privileged communications in
derivative actions, 25:14

Professional corporations, 70:1
Property interest

asset held by intermediary,
11:46

corporation's, 9:18
Proprietary interest of shareholder,

18:2

STOCK AND STOCKHOLDERS
—Cont’d

Proxy voting
generally, 18:10
nonpro�t corporations, 42:5

Records and reports, 18:11-18:14
Redemption rights

generally, 9:28
control share acquisitions,

12:37
voting rights, 9:12

Registration. See ‘‘Transfer and
registration of shares and
securities’’ under this index
heading

Reorganization, dissenters’ rights
upon. See ‘‘Dissenters’
rights’’ under this index
heading

Repurchase of shares, 9:28
Rights, 9:21
Securities account, generally,

11:44
Settlement of derivative actions,

25:11
Shareholder agreements, 18:8,

18:8.1
Shareholder Protection Act, 12:27
Signatures. See ‘‘Certi�cates,

share’’ under this index head-
ing

Special meetings
marketing associations, 80:4
nonpro�t corporations. See

index heading nonprofit

corporations

Statement of acquiring person,
12:33

Stay of derivative actions, 25:9
Subscriptions

generally, 15:19-15:22
accepting, 15:19
authorizing consideration, pay-

ment, valuation and issue,
15:22
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STOCK AND STOCKHOLDERS
—Cont’d

Subscriptions —Cont’d
contractual nature, 15:20
fraud, 15:21
before incorporation, 9:17
incorporators, 13:15
unpaid share subscriptions,

15:21
Suit by shareholder, 18:25
Transfer and registration of shares

and securities
generally, 12:1-12:41
control share acquisitions. See

‘‘Control share acquisi-
tions’’ under this index
heading

Federal Securities Act of 1933,
12:2-12:4

North Carolina Securities Act.
See ‘‘North Carolina Secu-
rities Act’’ under this
index heading

shareholder protection, 12:27,
12:31

Shareholder Protection Act,
12:27

voting rights, 12:28, 12:29
Treasury share, 9:24
Trusts, voting, 18:9
Unauthorized signature on certi�-

cate, e�ect of, 11:24
Unissued share, 9:24
Unpaid subscriptions, 15:22
Voting rights

amendment of articles of
incorporation, 19:5

bene�cial owner, 18:10
control share acquisitions,

12:36, 18:6
cooperative associations’ absent

members, 77:4
co-trustees, 9:30
directors, cumulative voting

shares for, 18:7

STOCK AND STOCKHOLDERS
—Cont’d

Voting rights —Cont’d
exception, 12:29
nonpro�t corporations

generally, 42:1-42:8
for detailed treatment, see

index heading non-

profit corporations

personal representatives, 9:30
preferred shares, 9:11
proxy, 18:10
redeemable shares, 9:12
transfer and registration of

shares and securities,
12:28, 12:29

trusts, voting, 18:9
Warrants, 9:21
Watered stock, 7:6

SUBSCRIPTIONS FOR SHARES
Generally, 15:19-15:22
For detailed treatment, see index

heading stock and

stockholders

SUBSIDIARY CORPORATIONS
Generally, 4:18-4:20
For detailed treatment, see index

heading corporations

SUMMONS
Corporations, 24:8, 24:8.1

SUSPENSION OF CHARTER
Corporations, 14:26

TAXATION
Corporations

generally, 3:16-3:18
for detailed treatment, see index

heading corporations

Limited liability companies, 120:1

TENDER OFFER DISCLOSURE
Stock and stockholders, 12:24
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THIRD PERSONS
Corporations. See index heading

corporations

Limited liability companies’
liability to, 112:1

Limited partnerships’ liability to,
92:3

TORT LIABILITY
Corporations. See index heading

corporations

TRADE NAME
Corporations, 13:10

TRANSFER OF ASSETS
See index heading Sale or

transfer of assets

TREASURER
Corporate, 17:6

TREASURY SHARE
Generally, 9:24

TRUST
Selection of business unit, 1:18
Voting trust, 18:9

TRUSTEE
Corporate appointment of, 15:25

ULTRA VIRES ACTIVITIES
Corporations. See index heading

corporations

Foreign corporations. See index
heading foreign corpora-

tions

Foreign limited liability
companies, 116:3

Foreign limited partnerships, 98:7
Nonpro�t corporations. See index

heading nonprofit

corporations

Share certi�cate, signature on,
11:24

UNDERCAPITALIZATION
Corporations, 7:3, 7:4

USURY STATUTES
Evasion by one-man corporations,

4:15

VENUE
Corporations. See index heading

corporations

VICE-PRESIDENT
Corporations, 17:8

VOLUNTARY DISSOLUTION
Corporations. See index heading

corporations

VOTING
Limited liability companies, 110:3
Limited partnerships. See index

heading limited partner-

ships

Nonpro�t corporations
generally, 42:1-42:8
for detailed treatment, see index

heading nonprofit

corporations

Shareholders. See index heading
stock and stockholders

WARRANTS
Stock and stockholders, 9:21

WATERED STOCK
Generally, 7:6
Corporations, 7:6

WINDING UP
Corporations, 22:9
Limited liability companies, 115:4
Limited partnerships, 97:3

WITHDRAWAL
Foreign corporations. See index

heading foreign corpora-

tions
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WITHDRAWAL —Cont’d
Limited liability companies. See

index heading limited

liability companies

WITHDRAWAL —Cont’d
Limited partnerships. See index

heading limited partner-

ships
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