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PART II. ARTICLES OF
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CHAPTER 6. PRACTICE
CONSIDERATIONS

I. IN GENERAL

§ 6:1 Generally

§ 6:2 Procedure to create and organize a corporation

§ 6:3 Importance of care in drafting articles

§ 6:4 Selecting the state or territory in which to
incorporate

$ 6:5 Matters to be considered and facts to be
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$ 6:8 What must be stated in articles—Kind of
corporations to which complete forms applicable
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§ 6:12  Statutory name of incorporation papers
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§ 6:15 Acknowledgment of the articles
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§ 6:17 Filing and/or recording of articles

§ 6:18 —Electronic filing

§ 6:19 Additional documents required to be filed with
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II. PARTICULAR PROVISIONS IN ARTICLES
OF INCORPORATION

§ 6:24 Capital stock and capital
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Correlation Table
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Volume 2
Kansas—Articles of Incorporation—Profit
corporation
—~Certificate of Domestication

§ 7:28 [Deleted]

§ 7:29
§ 7:30

§ 7:31
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Maine—Articles of Incorporation—Domestic
business corporation

—Articles of Domestication—Foreign business
corporation

Maryland—Articles of Incorporation—Stock
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Minnesota—Articles of Incorporation—Domestic
business corporation

Mississippi—Online filing of documents

Missouri—Articles of Incorporation
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§ 7:79 Articles of Incorporation—One director

§ 7:80 —Restrictions on transactions between
corporation and directors

§ 7:81 —Arkansas
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Preferred shares’ right to vote after default in
payment of dividends

—Long form
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—Four quarterly payments in arrears

—Two years in arrears

—Preferred to elect one-third of directors

—Exclusive right to vote upon default

—Right to elect half of directors
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class A common shares
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MISCELLANEOUS PROVISIONS AS TO
PREFERRED STOCK
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Mandatory exchange of preferred shares
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—Fractional shares
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consolidation

—Shareholder approval

Exchange of preferred shares on sale of assets
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Exchange of preferred shares on reorganization
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assets
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Scrip preferred shares attached to bond, to be
convertible into preferred shares

Stock purchase warrants

Waiver of right to share in profits or assets
except as designated

Waiver of right to subscribe to corporate
securities

—Short clause

—Waiving right to subscribe to shares

— —Short clause

— —Common or preferred shares

Rights of preferred on reduction in shares

Exchange and conversion rights

V. CALLS AND ASSESSMENTS

§ 10:505
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Determined by three appraisers

Formula for fixing price of shares—Assets of last
preceding inventory

—Use of net worth of company

—Including goodwill

Determination of value determined by directors

Determination by designated shareholder

Price disagreement subject to arbitration

RESTRICTIONS ON TRANSFER

Practice checklist—Restrictions on transfers of
shares

Restrictions on shares awarded to officers and
employees for services

Restrictions on transfer of employees’ shares—
Right of purchase by corporation at original
purchase price

—Book value as sales price
—Issued pursuant to qualified stock option plan
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F. MISCELLANEOUS PROVISIONS

§ 20:99 Lien of corporation on shares
§ 20:100 Duty of corporation to borrow to purchase
shares

§ 20:101  Duty of corporation to purchase shares of
shareholder within one year

§ 20:102 Shares of deceased shareholder must be offered
to person appointed by directors

§ 20:103 Death of shareholder as transfer to corporation

§ 20:104 Death of shareholder as transfer to board of
directors

§ 20:105 Death of shareholder resulting in right to
purchase shares by corporation

§ 20:106  Preferential offering to minority shareholders

§ 20:107 Purchase of shares of withdrawing minority
shareholders at book value

CHAPTER 21. BYLAW PROVISIONS AS
TO SHAREHOLDERS’ MEETINGS

I. PRACTICE CONSIDERATIONS

§ 21:1 Practice checklist
§ 21:2 Bylaw provisions for shareholder meetings

II. SPECIFIC PROVISIONS
A. ANNUAL MEETINGS

§ 21:3 Annual meeting of shareholders

§ 21:4 —Provision for special meeting

§ 21:5 Time and place to be announced

§ 21:6  For election of departing directors and other
business

§ 21:7 Call of annual meeting of shareholders

B. SPECIAL MEETINGS

§ 21:8 Call by president

§ 21:9 Call by president, two directors or defined
number of shareholders

§ 21:10 Call on request of fixed number or percent of
shareholders

§ 21:11  Call for any reason
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§ 21:12 —Call of special meeting of shareholders—To be
held at registered office of corporation

§ 21:13 No restriction on business to be conducted

§ 21:14 Restriction of business conducted at meeting

C. INSPECTORS OF ELECTION

§ 21:15 Appointment of inspectors and alternate
inspectors—Specified responsibilities

§ 21:16  Inspectors of election—Chosen at annual
meeting

§ 21:17 —Appointment by board prior to meeting or
presiding officer at meeting

§ 21:18 —Duties of inspectors

§ 21:19 —Written report required

§ 21:20 —Appointment, oath, and certificate of result

§ 21:21 —Need not be shareholder

AND SETTING RECORD DATE

§ 21:22  Preparation of shareholders’ list prior to
meeting—By officer

§ 21:23 Preparation of shareholders’ list by transfer
agent

§ 21:24  Fixing of record date—Prior to director election

§ 21:25 —Prior to shareholder meeting or dividend
payment

§ 21:26 —Limited number of days preceding meeting of
shareholders

§ 21:27 Limited to range of days

E. NOTICE OF MEETINGS
1. Generally

§ 21:28 Requirements for communications with
shareholders

2. Annual and Special Meetings

§ 21:29 Annual meeting—Written notice required
§ 21:30 Annual meetings—Use of e-mail address
§ 21:31 —Publication of notice required

§ 21:32  Special meetings

§ 21:33 —Use of e-mail address

D. PREPARATION OF SHAREHOLDER LIST
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§ 21:45

§ 21:46
§ 21:47

§ 21:48
§ 21:49
§ 21:50
§ 21:51
§ 21:52

§ 21:53
§ 21:54
§ 21:55
$ 21:56

§ 21:57
§ 21:58

§ 21:59
§ 21:60
§ 21:61
§ 21:62
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Annual and special meetings—Writing or
printed notice required

—Delivery by mail or personally

—Delivery of notice as permitted by state law

Publication of notice not required

Statement of purposes of meeting

Waiver by all shareholders

Waiver of notice by individual shareholders

Time and place of annual meeting

Annual meeting—Contingency for corporation
organized in foreign state

Special meeting

—Within or without state

Annual and special meeting

3. Notice of Adjourned Meetings

Notice of adjourned meetings—Unnecessary
Notice of adjourned meetings required

VOTING

1. In General

Vote as necessary to authorize particular acts
Special voting provisions

Voice vote

Necessity for share vote and vote by ballot
Confidential voting

2. Voting by Fiduciary, Pledgor or Agent of
Other Corporation Holding Shares

Executor or administrator

Guardian, conservator or trustee
Pledgor

Shares owned by another corporation

3. Proxies

Right of shareholder of record to proxy

Execution of proxy by shareholder or
attorney-in-fact

Necessity for writing and filing
Time for filing

Duration of proxy—Years
—Months
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§ 21:63
$ 21:64
§ 21:65

§ 21:66
§ 21:67
§ 21:68
§ 21:69
§ 21:70

§ 21:71

§ 21:72
§ 21:73
§ 21:74

§ 21:75
§ 21:76
§ 21:77
§ 21:78
§ 21:79

§ 21:80

§ 21:81
§ 21:82
§ 21:83
§ 21:84
§ 21:85

§ 21:86

—PFor specific meeting only
Revocation by proxy
Conditions for continuation of proxy

4. Number of Votes Per Shareholder

In general

Permitting cumulative voting for directors
—No par common shares

Prohibiting cumulative voting

Distribution or accumulation of votes by
shareholder

Distribution of votes between candidates—
Candidates with highest number of votes
elected

5. Quorum, Plurality, Majority

Majority as quorum

Plurality vote required

Majority vote unless otherwise required by
statutes or certificate of incorporation

Holders of one-third of voting power

Holders of percentage of shares

Holders of majority meeting—Even if less than
quorum

Majority of shares represented in person or by
proxy at meeting

Majority unless limited by certificate of
incorporation, statute or bylaws

Percentage of votes required by law

PRESIDING OFFICER AT MEETINGS

Chair of the board

President

President or vice president or chair
President and secretary
Appointment by board

BUSINESS CONDUCTED AT MEETING
1. Generally

Business limited to that brought before annual
meeting, at direction of chair, by shareholder
with notice
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$§ 21:88

§ 21:89
§ 21:90
§ 21:91

§ 21:92

§ 21:93

§ 21:94
§ 21:95

§ 21:96
§ 21:97
§ 21:98
§ 21:99

J.

§ 21:100

§ 21:101

FLETcHER CORPORATION FORMS

Order of business—Election of chairperson

—Secretary’s statements and reading of minutes
and election results

Report of officers of corporation

New business

Proposals by shareholders pursuant to required
procedure

Ratification of corporate contracts

2. Elections

Nominations for director—Made in writing and
delivered or mailed to the chairperson

—By shareholder

—By directors or shareholder entitle to vote

RECORD OF MEETING

Record required

Person responsible for record
Verification of proceedings at meeting
Corporation’s acceptance of votes

SHAREHOLDER ACTION WITHOUT
MEETING

Written consent instead of shareholder
meeting—Identified action

Written consent instead of meeting—Annual or
special shareholder meeting

CHAPTER 22. BYLAW PROVISIONS AS
TO DIRECTORS

I. ELECTION OF DIRECTORS, NUMBER AND
QUALIFICATIONS OF, AND FILLING OF

VACANCIES

§ 22:1 Election of directors—At annual shareholder
meeting if held otherwise at special meeting

§ 22:2 —Subject to provisions of certificate of
incorporation

§ 22:3 —Length of term

§ 22:4  Election of officers of board of directors

§ 22:5 Nominations—By shareholders
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§ 22:6

§ 22:7
§ 22:8

§ 22:9
§ 22:10

§ 22:11
§ 22:12

§ 22:13

§ 22:14
§ 22:15
§ 22:16
§ 22:17
§ 22:18

§ 22:19
§ 22:20

§ 22:21
§ 22:22

§ 22:23
§ 22:24

§ 22:25
§ 22:26

§ 22:27
§ 22:28

§ 22:29

A.

B.

C.

TABLE oF CONTENTS

—National bank

NUMBER OF DIRECTORS

Number of directors—In general

—Maximum and minimum number determined
by directors

Limits determined by directors’ resolution

Maximum and minimum number determined by
shareholders

Excluding directors to be elected by series of
preferred shares voting as a class

Maximum and minimum number—Selection
from among shareholders

Increase in number of directors

QUALIFICATIONS OF DIRECTORS

Residency

Director need not be shareholder

Director must be shareholder

Minimum number of shares required to be
owned by director

Age limitation—Full-time employee and
nonemployee age requirements

—Outside and inside directors

Conditions of ineligibility

VACANCIES

Filled by majority of remaining board members
Filled with shareholder by Board at annual
meeting

Filled by board when vacancy caused by
increase of number of directors

Filled by directors or shareholders upon
accepted resignation of director

Filled by shareholders when directors fail to fill

Filled by shareholders following shareholder
action increasing number of directors

Filled by shareholders if vacancy results from
removal of director by shareholders

Vacancy by death, resignation, removal, increase
in number of directors, conviction of felony

Vacancy by sale of shares
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§ 22:30 Vacancy due to serious illness of director

D. MISCELLANEOUS PROVISIONS
§ 22:31 Emeritus positions

II. DURATION OF AND REMOVAL FROM
OFFICE

§ 22:32 Term of office—Definite term

§ 22:33 —Indefinite determined

§ 22:34 Removal of directors by shareholders—Majority
vote

§ 22:35 —With or without cause

§ 22:36 —With written notice

§ 22:37 —Holders of shares other than common shares

§ 22:38 —“Cause” defined

§ 22:39 Removal of directors by board

§ 22:40 Resignation of director—Effective at time
specified in notice

§ 22:41 —Effective upon receipt by secretary

§ 22:42 —Effective at designated time, upon receipt or
at pleasure of board

III. COMMITTEES

A. EXECUTIVE COMMITTEE—APPOINTMENT
AND POWERS

§ 22:43 Board approval required of all actions

§ 22:44  Delegation of authority by board

§ 22:45 Directors designate director as replacement for
absent member

§ 22:46  No authority to alter or amend bylaws

§ 22:47 No authority with respect to specified matters

§ 22:48 Same powers and authority as board of
directors—Exceptions

§ 22:49 —Only when board is not in session

§ 22:50 Power to appoint another director to act for
absentee member

§ 22:51 Power to authorize use of corporate seal

§ 22:52 Powers and duties of Chair of Executive

committee
§ 22:53 Meetings of executive committee—Notice
§ 22:564 —Use of conference call or other means of

communication
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§ 22:55
§ 22:56
§ 22:57

B.

§ 22:58
§ 22:59

§ 22:60
§ 22:61
$ 22:62
$ 22:63

§ 22:64

§ 22:65
§ 22:66
§ 22:67

§ 22:68

§ 22:69
§ 22:70
§ 22:71

§ 22:72

§ 22:73
§ 22:74
§ 22:75
§ 22:76
§ 22:77
§ 22:78

§ 22:79
§ 22:80

Reports of executive committee
Rules of procedure of executive committee
Quorum for executive committee meetings

COMMITTEES OTHER THAN EXECUTIVE

COMMITTEE

1. General Provisions

Regular and special meetings

Use of conference call or other means of
communication

Conduct of business

Quorum

Action without committee meeting

Designation of committees other than executive
committee

Provisions as to meetings, term of members,
vacancies, action of committee

Removal of committee members

Filling vacancies

Ad hoc committee

2. Specific Committees

Advisory committees—Not deemed directors,
officers or employees of the corporation

—Members need not be stockholders or directors

Advisory directors

Audit committee—Constituted by directors who
are not active officers

—Members cannot be employees or officers of
corporation

—Duties

—Financial expertise requirement

Nominating committee

Public issues committee

Compensation and stock option committee

Compensation committee with independence
requirement

3. Reports of Committees

Reports of committees
Reports of finance committee

IV. MEETINGS OF DIRECTORS

§ 22:81

Practice checklist
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§ 22:83
§ 22:84

§ 22:85
§ 22:86
§ 22:87
§ 22:88
§ 22:89
§ 22:90
§ 22:91
§ 22:92

A.

§ 22:93
§ 22:94

§ 22:95
§ 22:96

§ 22:97
§ 22:98

B.

§ 22:99
§ 22:100

§ 22:101
§ 22:102
§ 22:103
§ 22:104
§ 22:105

§ 22:106
§ 22:107

C.
§ 22:108
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General provisions as to meetings—Annual,
regular and special meetings

—Regular meetings

Meeting at which business transacted is in
interest of a director

Special meetings

Calling meetings—Special meetings

Notice of special meetings—Written or oral

Meeting by telephone conference

Location of meetings—Principal office

—Within or outside of state

— —Designated in call of meeting

Attendance at meetings of persons who are not
directors

DATE OF MEETINGS

Specified day and month

Immediately after regular shareholder meeting
or designated date

Determined by resolution of board

Immediately following annual shareholders
meeting or election of directors at such meeting

Special meetings—Called as by designated
officers

Time for meetings—Time of day

NOTICE OF MEETINGS

Regular meetings

—Written notice containing time and place of
meeting

—No notice necessary if time and place fixed
by Board

—Electronic communication of notice

—Dispensing with notice of regular meetings

Special meetings—Twenty-four or forty-eight
hours’ notice depending on means of delivery

—Twenty-four hour notice required, five days if
delivered by mail

—Use of e-mail address

Waiver of notice

CONDUCT OF MEETINGS
Quorum—May be fixed by bylaws—Majority
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§ 22:109 —Majority of directors present

§ 22:110 —Majority of entire board

§ 22:111 —Less than a majority

§ 22:112  Presiding officer at meetings—Chairperson

§ 22:113 —President

§ 22:114 —Provision for absence of chairperson

§ 22:115 Voting at meetings—Effect of tie vote

§ 22:116  Presumption of assent

§ 22:117 Equal division of board; arbitration

§ 22:118 Power of interested director to vote

§ 22:119  Vote of interested director in business
transaction—No effect on validity of vote

§ 22:120  Order of business at meeting

§ 22:121  Action by written consent

§ 22:122 —Subject to restrictions by certificate of
incorporation or bylaws

§ 22:123  Action by written consent or electronic
transmission

§ 22:124 Notice of directors of action taken by written
consent—Use of e-mail address

§ 22:125  Adjourning meeting

§ 22:126  Records of meetings of directors

V. POWERS AND DUTIES OF DIRECTORS
A. IN GENERAL

§ 22:127 General statement of powers of board of
directors—Including power to sell or dispose
of any real or personal estate, property, rights
or privileges belonging to the company

§ 22:128 Authority of directors—Change location of
registered or principal office of corporation

§ 22:129 —Amendment of certificate of incorporation

§ 22:130 —Amend bylaws

§ 22:131 —Adoption of rules for conduct of board and
committee meetings

§ 22:132 —Elect, remove officers; fix salaries

§ 22:133 —Determination of procedure for execution of
corporate instruments

§ 22:134 —Control of corporation—Subject to bylaws or
statute

§ 22:135 —Incurring indebtedness
§ 22:136 —Appointment of chair of board of directors
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§ 22:137
§ 22:138
§ 22:139
§ 22:140
§ 22:141
§ 22:142
§ 22:143
§ 22:144
§ 22:145

§ 22:146
§ 22:147

§ 22:148

B.

§ 22:149
§ 22:150

§ 22:151

FLETcHER CORPORATION FORMS

—Designation of record date

— —Range within which date can be set

—Power to remove and replace executive
committee members

—Establishment of divisions and appointment
of division officers

—Sale of corporate property

Delegation of powers

—Powers not assigned to shareholders

—Exception to powers as required by statute or
bylaws

Powers of specific directors—Chair of board of
directors—Powers usually vested in president

—At meetings

—Vice-chair of board of directors—In absence
or disability of chair

—Powers of vice chair of board of directors—In
absence or disability of chair and president

SPECIFIC DUTIES OF BOARD OF
DIRECTORS

Reports by board of directors to shareholders—
Prior to annual meeting

—Required at least annually and after close of
fiscal year

Voting of securities owned by the corporation

VI. CLASSIFICATION AND COMPENSATION

§ 22:152
§ 22:153
§ 22:154
§ 22:155
§ 22:156
§ 22:157
§ 22:158

§ 22:159
§ 22:160

CXX

Classification of directors—Undefined number
of classes

—Three classes

—Provision for previously elected directors

Compensation of directors—By board
resolution—Attendance fees

— —Compensation for services as director and
as member of committee

— —Payment of expenses or fixed sum for
attendance, or salary

By board resolution—Attendance fees and
expenses and fixed salary

—Compensation for special services of directors

Board resolution not required—Attendance
fee—Inapplicable to salaried officers
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§ 22:161 —Fee for services and reimbursement of
expenses—Paid annually, currently or
deferred

§ 22:162 —Reasonable compensation fixed by board or
committee

§ 22:163 —Reasonable compensation for services as

directors—By majority of directors in office
§ 22:164 Bonus plans
§ 22:165 Indemnification of directors—Limitation of by
individual contracts with directors
§ 22:166 —Subject to limitation by state laws

§ 22:167 —Delaware corporation

§ 22:168 —Advancement of expenses—Delaware
corporation

§ 22:169 — —Illinois corporation

§ 22:170 — —Pennsylvania corporation

§ 22:171 — —Texas corporation

§ 22:172 —Contractual separation agreement and

release of claims

VII. BYLAW PROVISIONS FOR DIRECTORS—
BY STATE

§ 22:173 Delaware

§ 22:174  California

§ 22:175 Illinois

§ 22:176 New York

§ 22:177 Pennsylvania
§ 22:178 Texas

CHAPTER 23. BYLAW PROVISIONS AS
TO OFFICERS (OTHER THAN
DIRECTORS) AND EMPLOYEES

I. PRACTICE CONSIDERATIONS
§ 23:1 Practice checklist—D&O liability insurance

II. IN GENERAL

A. DESIGNATION OF OFFICES AND
OFFICERS

§ 23:2  Generally
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§ 23:3 Selection of officers—By board

§ 23:4  —Selection of president and vice president from
directors

§ 23:5 —Selection of president, vice president,
secretary and treasurer

§ 23:6 —Selection of president, secretary, treasurer and
chair

§ 23:7  Time for election—After first meeting of
directors and each annual shareholder meeting

§ 23:8 —At annual organization meeting

§ 23:9 Control over officers by directors

§ 23:10 —Except president, vice president, secretary and
treasurer

§ 23:11  Delegation of duties of officers—By majority of
board

§ 23:12 —Delegation of some or all duties
§ 23:13 —To any person selected by board

B. TERM OF OFFICE

§ 23:14 Duration of term of office—One year or until
successors qualify

§ 23:15 — —Subject to exceptions specified by board

§ 23:16 —At pleasure of the board

§ 23:17 —Deemed removed if not reelected at next
annual meeting succeeding officer’s election

§ 23:18 —Until next board meeting and successor
elected and qualified

§ 23:19 —For president, vice president, secretary and
treasurer

§ 23:20 Duration of oral contracts of employment

C. ELIGIBILITY AND ENUMERATION OF

OFFICERS
§ 23:21  Eligibility of officers—President, vice president,
and chair
§ 23:22 —President and vice president must be director
§ 23:23 —President and treasurer must be director

§ 23:24 —President and treasurer—Must be director
and shareholder

§ 23:25  Eligibility—Two offices held by same person—
Excluding offices of president and vice
president
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§ 23:26
§ 23:27
§ 23:28
§ 23:29
§ 23:30

D.

§ 23:31
§ 23:32
§ 23:33
§ 23:34
§ 23:35
§ 23:36

§ 23:37

§ 23:38

§ 23:39
§ 23:40
§ 23:41
§ 23:42
§ 23:43
§ 23:44

§ 23:45
§ 23:46

§ 23:47
§ 23:48

— —Unless prohibited by law

Enumeration of key officers

Enumeration of officers—Including assistants
—Honorary chair of the board
—Appointment of additional officers

REMOVAL AND SUSPENSION OF
OFFICERS

Removal of officers—Majority of whole board
—When in best interest of corporation language
—With or without cause

—By specified number of directors

—Without prejudice to existing contract rights
Suspension of officers

VACANCIES

Vacancies in office—Chosen by board—Successor
for president, vice president, secretary,
treasurer

—Chose by board—Successor for any officer or
agent

COMPENSATION

1. Determination of Compensation

No entitlement to compensation by virtue of
office

Compensation fixed by board

Compensation fixed by board and officers

Compensation of officers fixed by minimum
number directors

Compensation of officers fixed by unanimous
vote of board

Salaries of particular officers—Determined by
board

Compensation of officers—Set in bylaws
Modification of officers’ salaries—Majority of
board required

2. Additional Compensation Provisions

Time compensation fixed
Share of profits as sole compensation
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§ 23:49 Bonus to officers and shareholder-employees

§ 23:50 Bonus to designated officers of set percentage of
profits

§ 23:51 Benefit plans

§ 23:52  Issuance of capital shares subject to approval by
compensation committee as compensation

3. Indemnification

§ 23:53 In general

§ 23:54 Inapplicable if liable for negligence for
misconduct

§ 23:55 Indemnification expenses defined

§ 23:56  For acts of omission or commission as officer

§ 23:57  If suit prosecuted to final determination on
merits

§ 23:58 Exceptions to indemnification

§ 23:59 Including payment of settlement, satisfaction of
judgment, fines and penalties

§ 23:60  Officers of subsidiary corporations

§ 23:61 Delaware

§ 23:62 —For threatened, pending or completed suit

§ 23:63 —Any action of corporation to procure favorable
judgment

§ 23:64 —Payment of expenses in advance of final
disposition

§ 23:65 Indiana

§ 23:66 Liability insurance—Regardless of statutory
power to indemnify

§ 23:67 —Approval of majority of board required

§ 23:68 Purchase of insurance—Pursuant to bylaw

§ 23:69 Loans to officers

§ 23:70 Repayment by officers of sums disallowed
corporation as deductible expenses

III. GENERAL POWERS AND DUTIES
A. EXECUTION OF CORPORATE

DOCUMENTS

§ 23:71  Authorization required by board or executive
committee

§ 23:72  Signatures of both president and secretary
required

§ 23:73  Signature of president with attestation by
secretary required
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§ 23:74 By president or vice president with seal
§ 23:75 Upon authorization by board of directors—
General and limited instances
§ 23:76  Use of stamped facsimile signature of
appropriate officer on share certificates
§ 23:77 Authorized signatures designated by board,
executive committee, CEO, president or
treasurer
§ 23:78 No particular officer specified
§ 23:79 Designation by board of authorized officer and
manner of execution
B. FINANCIAL TRANSACTIONS
§ 23:80 Borrowing money and giving security
§ 23:81 Checks and other instruments
§ 23:82  Creation of debt or transfer of property
§ 23:83 Instrument as evidence of indebtedness—Board
resolution requiring indorsement
§ 23:84 Validity of notes given and drafts accepted
§ 23:85 Bills and notes—Prior authorization by
directors—Signature of president and secretary
§ 23:86  Negotiable instruments—Only as provided in
bylaws
§ 23:87 —Signature of treasurer
§ 23:88 Signature of orders for payment of money—As
determined by board resolution
§ 23:89 —Use of facsimile signature of authorized officer
§ 23:90 Indorsements
C. MISCELLANEOUS POWERS
§ 23:91 Representation of other corporations
§ 23:92 Disaster emergency powers of acting officers
§ 23:93  Seniority and substitution of officers
§ 23:94  Voting of securities
IV. POWERS AND DUTIES OF PARTICULAR
OFFICERS
1. CHAIR OF THE BOARD, CHIEF

§ 23:95

EXECUTIVE OFFICER, CHIEF FINANCIAL

OFFICER
Chair of the board
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§ 23:96 Chief executive officer
§ 23:97 Chief Executive Officer—As president and
chair

§ 23:98 Chief financial officer
§ 23:99 —As substitute for CEO

§ 23:100 —Vice president of finance serves in absence of
CFO

2. PRESIDENT

§ 23:101 General management of business

§ 23:102 Further duties as required by directors or
shareholders

§ 23:103  Control of money and securities of company
together with treasurer

§ 23:104 Preside over, vote at, and call meetings

§ 23:105 Additional duties delegated by directors

§ 23:106 Ex officio member of all standing committees,
custodian of corporate seal

§ 23:107 Substitutes as chair if vice chair unavailable

§ 23:108 To vote any or all shares corporation owns

§ 23:109 Representation of corporation at meetings of
other corporations—Full power and authority

§ 23:110 —Voting of corporation shares

§ 23:111 Powers in absence of chief executive officer

§ 23:112 Powers in absence of chair and vice chair

§ 23:113  Signatory of contracts

§ 23:114  Supervision of other officers and employees

3. VICE PRESIDENTS

§ 23:115  Executive vice president

§ 23:116 —Duties upon absence of president

§ 23:117 Powers as chair when vice-chair, president,
chair of executive committee unavailable

§ 23:118 Two or more vice presidents

4. SECRETARY AND ASSISTANTS

§ 23:119  Secretary

§ 23:120 —Custody of corporate seal and share
certificates

§ 23:121 —Counter-signatory for all share certificates
§ 23:122 —Custody of seal
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§ 23:123

§ 23:124
§ 23:125
§ 23:126
§ 23:127

§ 23:128

5.

§ 23:129
§ 23:130
§ 23:131

§ 23:132
§ 23:133
§ 23:134
§ 23:135

6.
§ 23:136

§ 23:137
§ 23:138

§ 23:139
§ 23:140

7.
§ 23:141

§ 23:142

§ 23:143
§ 23:144

CHAPTER 24. ADDITIONAL BYLAW

—Maintains book of minutes and share
register

—Oath of officer

—Signature of corporate papers

—Share book

Assistant secretaries—Duties assigned by
board or executive committee
—Duties assigned by directors or secretary

TREASURER

Duties of treasurer

Bond required

Execute and deliver instruments extending
credit to company’s customers

Indorsement of notes

Maintaining Share books

Acts as general agent

Assistant treasurers

AUDITOR/COMPTROLLER

Responsibility for keeping record of all business

transactions

Extension of duties to subsidiaries and
affiliated corporations

Establishment, administration of financial
operations

Prescribing and charge of system of accounts

Assistant comptroller

ADDITIONAL OFFICERS

General manager—As executive officer of board

of trustees

—Employment and discharge of assistants and

labor
General counsel and general tax counsel
Transfer agent and registrar of transfers

PROVISIONS
I. EMERGENCY BYLAWS

§ 24:1

Emergency bylaws

CXXVil




FLETcHER CORPORATION FORMS

§ 24:2 —Practice checklist

II. PROVISIONS FOR AMENDMENT, REPEAL
OR REBUILDING OF BYLAWS

§ 24:3 By majority of directors—Without shareholder
assent

§ 24:4 By directors—Power to adopt, alter, amend, or
rebuild bylaws

§ 24:5 —Limitation on power to amend
§ 24:6 —Subject to shareholders’ power to change such
action

§ 24:7 By shareholders—Two-third’s affirmative vote of
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ratification by directors or shareholders

Conflict of interest transactions—No ratification
necessary
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VI. FINANCES
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Fiscal year
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CORPORATE BOOKS AND RECORDS
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Electronic storage of records—Must be available
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on going public

Resolution for issuance of stock to trustee for
sale to employees
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Security
Service
Voluntary dissolution or bankruptcy

RELATED DOCUMENTS

Request for advancement of indemnification
expenses

Request for indemnification

—Short form

Request for indemnification and undertaking
Request for undertaking

Correlation Table
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PART XII. ACKNOWLEDGMENTS,

AFFIDAVITS, AND
CERTIFICATES

CHAPTER 112. ACKNOWLEDGMENT
AND PROOF OF CORPORATE
INSTRUMENTS

I. PRACTICE CONSIDERATIONS

§ 112:1 In general

§ 112:2 Necessity for acknowledgment

§ 112:3 Requirements in model acts

§ 112:4 Acknowledgments—Practice checklist

§ 112:5 Uniform Law on Notarial Acts (1982)

§ 112:6 Revised Uniform Law on Notarial Acts (2010)

§ 112:7 Uniform Acknowledgment Act

§ 112:8 Uniform Recognition of Acknowledgments Act
(1968)

§ 112:9 Place where acknowledgment must be made

§ 112:10 'Who may act for corporation in making
acknowledgment

§ 112:11 Who may take acknowledgment

§ 112:12  Contents and form of acknowledgment

§ 112:13 —Particular statements in acknowledgment
where no statutory form

§ 112:14 — —Where no official form for corporate
acknowledgments

§ 112:15  Proof by subscribing witness

§ 112:16  Signature of officer taking acknowledgment

§ 112:17 Acknowledgments taken outside state

§ 112:18  Certificate of authenticity of acknowledgment

II. GENERAL FORMS OF CORPORATE
ACKNOWLEDGMENT

§ 112:19  Corporate acknowledgement—General form
§ 112:20 —Long form
§ 112:21 —Short form
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§ 112:22

§ 112:23

§ 112:24

§ 112:25

§ 112:26

FLETcHER CORPORATION FORMS

Uniform Law on Notarial Acts (1982)—Short
form of acknowledgment in representative
capacity

Uniform Law on Notarial Acts (2010)—Short
form of acknowledgment in representative
capacity

Uniform Acknowledgment Act—
Acknowledgment and certificate of
authenticity

Uniform Recognition of Acknowledgments Act—
Short form of acknowledgment for corporation

Acknowledgment by Attorney-in-Fact

III. FORMS OF CORPORATE
ACKNOWLEDGMENT IN PARTICULAR
STATES AND TERRITORIES

§ 112:27
§ 112:28
§ 112:29
§ 112:30
§ 112:31
§ 112:32
§ 112:33
§ 112:34
§ 112:35
§ 112:36
§ 112:37
§ 112:38
§ 112:39
§ 112:40
§ 112:41
§ 112:42
§ 112:43
§ 112:44
§ 112:45

§ 112:46
§ 112:47
§ 112:48
§ 112:49
§ 112:50
§ 112:51
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Alabama

—For corporation in representative capacity
Alaska

Arizona

Arkansas

California

Colorado

Connecticut

Delaware

—Verification

District of Columbia

Florida

Georgia

Hawaii

—By individual as its attorney

—By another corporation as its attorney
Idaho

Illinois

—Verification on corporate documents filed
with Secretary of State

Indiana
Towa
Kansas
Kentucky
Louisiana
Maine
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§ 112:52
§ 112:53
§ 112:54
§ 112:55
§ 112:56
§ 112:57
§ 112:58
§ 112:59
§ 112:60
§ 112:61
§ 112:62
§ 112:63
§ 112:64
§ 112:65
§ 112:66
§ 112:67
§ 112:68
§ 112:69
§ 112:70
§ 112:71
§ 112:72
§ 112:73
§ 112:74
§ 112:75
§ 112:76
§ 112:77
§ 112:78
§ 112:79
§ 112:80
§ 112:81
§ 112:82
§ 112:83
§ 112:84
§ 112:85
§ 112:86
§ 112:87
§ 112:88
§ 112:89
§ 112:90
§ 112:91

Maryland
—By attorney
Massachusetts
—Corporation has no seal
Michigan
Minnesota
Mississippi
Missouri
—Corporation has no corporate seal
Montana
Nebraska
Nevada

New Hampshire
New Jersey
New Mexico
New York
North Carolina
North Dakota
Ohio
Oklahoma
Oregon
Pennsylvania
Rhode Island
South Carolina
South Dakota
—Long form
Tennessee
—Long form
Texas

—Short form
Utah

Vermont
Virginia
Washington
West Virginia
Wisconsin
Wyoming
Guam

Puerto Rico
Virgin Islands
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FLETcHER CORPORATION FORMS

IV. APPOINTMENT OF ATTORNEY TO
ACKNOWLEDGE INSTRUMENT

§ 112:92 Power of attorney to acknowledge for
corporation, attached to corporate instrument

CHAPTER 113. AFFIDAVITS AND
VERIFICATIONS

I. PRACTICE CONSIDERATIONS

§ 113:1 Affidavits

§ 113:2 —By agent

§ 113:3 —Practice checklist

§ 113:4  Verification—Necessity
§ 113:5 —Practice checklist

II. FORMS

§ 113:6 Affidavit as to correctness of copies of records
of directors’ and stockholders’ meetings

§ 113:7 Affidavit as to title of corporate property

§ 113:8 —Long form

§ 113:9 —Short form

§ 113:10 Affidavit of agent of corporation

§ 113:11  Affidavit of corporate officer

§ 113:12  Affidavit of two officers of corporation

§ 113:13  Affidavit of mailing of notice

§ 113:14  Affidavit—Non-foreign person

§ 113:15 — —Long form
§ 113:16  Affidavit of publication of Articles of
Incorporation

§ 113:17  Verification

§ 113:18 —Alternate language

§ 113:19 —Second alternative

§ 113:20  Verification by corporate officer

§ 113:21 —Alternate language

§ 113:22  Verification by directors

§ 113:23  Verfication by president—Application

§ 113:24  Verification by president and secretary

§ 113:25 —Alternate language

§ 113:26  Verification in form of statement under penalty
of perjury

§ 113:27 —Alternate language
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§ 113:28 —Second alternative

§ 113:29 —Third alternative

§ 113:30  Verification of loan documents

§ 113:31  Verification of claim by corporation

CHAPTER 114. CORPORATE REPORTS

I. PRACTICE CONSIDERATIONS

§ 114:1  Annual report—Object and purpose
§ 114:2 —Form
§ 114:3  Practice checklist

II. FORMS

§ 114:4 Alabama

§ 114:5 Alaska

§ 114:6 Arizona

§ 114:7 —Request for extension of time for filing

§ 114:8 Arkansas—Request for tax report form

§ 114:9 California—Statement by domestic nonprofit
corporation—Sample form only

§ 114:10 —Statement by domestic stock corporation—Sample
form only

§ 114:11 —Exemption application booklet—FTB 3500
and instructions

§ 114:12 —Statement of information by foreign corporation—
Sample form only

§ 114:13 —Statement and designation by foreign
corporation—Professional

§ 114:14 — —Insurer

§ 114:15 — —Nonprofit

§ 114:16 —Amended statement by foreign corporation—
Nonprofit

§ 114:17 —Corporate disclosure statement

§ 114:18 Colorado—Periodic report—Sample form only

§ 114:19 — —Instructions

§ 114:20  Connecticut—Organization and first biennial
report

§ 114:21 Delaware

§ 114:22  District of Columbia—Two-year report—
Business corporation and nonprofit
corporation

§ 114:23  Florida
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§ 114:25
§ 114:26
§ 114:27
§ 114:28
§ 114:29
§ 114:30
§ 114:31

§ 114:32
§ 114:33
§ 114:34
§ 114:35

§ 114:36
§ 114:37
§ 114:38
§ 114:39
§ 114:40
§ 114:41
§ 114:42
§ 114:43
§ 114:44
§ 114:45
§ 114:46
§ 114:47
§ 114:48
§ 114:49
§ 114:50
§ 114:51
§ 114:52
§ 114:53
§ 114:54
§ 114:55
§ 114:56
§ 114:57
§ 114:58
§ 114:59
§ 114:60
§ 114:61
§ 114:62
§ 114:63
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Georgia—Annual registration

Hawaii—Annual report

— —Foreign corporation

— —Foreign nonprofit corporation

Idaho

Illinois—Annual report—Domestic corporation

— —Foreign corporation

—Change in issued shares and in paid-in
capital

—Extended filing month

Indiana—Business entity report

Iowa—Biennial report

Kansas—Informational report (domestic and foreign
for profit)

—Professional corporation informational report

—Electric cooperative informational report

Kentucky

Louisiana—Annual report

—Initial report—LLC

— —LLC supplement

—Disclosure of ownership

Maine—Annual report

— —Amended

Maryland—Personal property return

Massachusetts—Annual report

—Nonprofit corporations

—~Certificate of change in fiscal year end

Michigan

Minnesota—Annual registration form

— —Foreign corporation

Mississippi

Montana

Nebraska—Annual report

—Amendment or correction to biennial report

Nevada—Officer’s statement

New Hampshire—Annual report

New Jersey

New Mexico

New York

North Carolina

North Dakota—General business corporation

—Initial report: corporate farming or
ranching—Sample form only
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§ 114:64 Ohio—Biennial report

§ 114:65 Oklahoma—Foreign corporation

§ 114:66  Oregon

§ 114:67 Pennsylvania—Docketing statement—Sample form

only

§ 114:68 — —Changes—Sample form only

§ 114:69 —Annual statement for nonprofit corporation—Sample
form only

§ 114:70 Rhode Island—Annual report
§ 114:71  South Carolina—Initial annual report—Sample form

only

§ 114:72  South Dakota—Annual report—Domestic business
corporation

§ 114:73 — —Foreign corporation

§ 114:74 — —Domestic cooperative

§ 114:75 —Foreign cooperative

§ 114:76 [Deleted]

§ 114:77 Tennessee—General business corporation
§ 114:78 [Deleted]

§ 114:79 Utah—Annual report—Sample form only
§ 114:80 —Business registration

§ 114:81 Vermont

§ 114:82  Virginia

§ 114:83 Washington—Initial annual report

§ 114:84 —Business license application

§ 114:85 West Virginia

§ 114:86  Wisconsin

§ 114:87 Wyoming—Annual report

§ 114:88 —Key individuals information

§ 114:89 —Communications contact information
§ 114:90 Guam—Annual report for domestic and foreign
corporations

§ 114:91 Puerto Rico—Bank’s annual report

§ 114:92 —Annual report—Profit corporation

§ 114:93 — —Professional corporation

§ 114:94 — —Nonprofit corporation

§ 114:95 Virgin Islands—Annual report—Domestic or foreign
corporation—Sample form only

CHAPTER 115. CERTIFICATES

I. PRACTICE CONSIDERATIONS
§ 115:1 Certificates—By whom made
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§ 115:2 —Liability for false certificate

§ 115:3 —Assumed name

§ 115:4 —Practice checklist

II. GENERAL CERTIFICATES AND RELATED

DOCUMENTS

§ 115:5 Certificate—Corporate officers—President

§ 115:6 — —President and director

§ 115:7 — —President, secretary and majority of board
of directors

§ 115:8 — —President and secretary

§ 115:9 — — —Alternative language

§ 115:10 — —President and secretary of corporation
with affidavit

§ 115:11 — — —Alternate language

§ 115:12 — —Secretary

§ 115:13 — —Single corporate officer

§ 115:14 — —Single corporate officer with affidavit of
another officer

§ 115:15 —All of incorporators

§ 115:16 —All of shareholders with acknowledgment

§ 115:17 —Majority of directors

§ 115:18 Affidavit attached to certificate of officers of
corporation

§ 115:19 —Alternate language

§ 115:20 —Second alternative

§ 115:21  Acknowledgment of execution of certificate

§ 115:22 —Alternate language

§ 115:23  Adoption of corporate seal

§ 115:24  Certification of Form 10-Q

§ 115:25 —Alternate language

§ 115:26  Section 1350 certification

§ 115:27 Change of name by company doing business
under fictitious name

§ 115:28 Corporation transacting business under
fictitious name

§ 115:29  Correctness of prospectus

§ 115:30 Correctness of minutes of directors’ or
stockholders’ meeting

§ 115:31  Principal office and name of agent

§ 115:32  Statement in certificate as to its purposes
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III. OFFICIAL CERTIFICATES RELATING TO
ASSUMED NAMES

§ 115:33 Arkansas—Application for fictitious name

§ 115:34 Colorado—Statement of trade name of reporting
entity—Sample form only

§ 115:35 —Withdrawal of fictitious name—Sample form only

§ 115:36 Florida—Application for registration of
fictitious name

§ 115:37 —Fictitious name renewal

§ 115:38 Idaho—Certificate of assumed business name—
Sample form only

§ 115:39 —Cancellation or amendment of certificate of
assumed business name—Sample form only

§ 115:40 Illinois—Application to adopt, change or
cancel assumed name

§ 115:41 — —Foreign corporation
§ 115:42 Indiana—Certificate of assumed name
§ 115:43 TIowa—Fictitious name resolution—Domestic

or foreign corporation
§ 115:44 Kentucky—Certificate of assumed name

§ 115:45 —Renewal of certificate of assumed name
§ 115:46 —Certificate of withdrawal of assumed name
§ 115:47 —Amended certificate of assumed name

§ 115:48 Maine—Notice of intention to do business
under assumed name

§ 115:49 — —Nonprofit corporation

§ 115:50 — —Termination of statement to carry on
under an assumed name

§ 115:51 — —Nonprofit corporation

§ 115:52 Maryland—Trade name application

§ 115:53 —Registration of assumed name—Foreign

§ 115:54 Michigan—Certificate of assumed name—
Corporation/LP/LLC

§ 115:55 —Termination of assumed name—
Corporation/LP/LLC

§ 115:56 Minnesota—Certificate of assumed name
renewal

§ 115:57 —Amendment to certificate of assumed name

§ 115:58 —Request for cancellation of assumed name

§ 115:59 Missouri—Registration of fictitious name

§ 115:60 —Cancellation of registration of fictitious name

§ 115:61 Montana—Application for registration of assumed
business name—Sample form only
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§ 115:62
§ 115:63
§ 115:64
§ 115:65
§ 115:66

§ 115:67
§ 115:68
§ 115:69
§ 115:70
§ 115:71
§ 115:72

§ 115:73
§ 115:74
§ 115:75
§ 115:76
§ 115:77
§ 115:78
§ 115:79
§ 115:80

§ 115:81
§ 115:82

§ 115:83
§ 115:84
§ 115:85

§ 115:86
§ 115:87

§ 115:88

§ 115:89
§ 115:90
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—Application for renewal of assumed business
name—Sample form only

—Application for amendment of assumed business
name—Sample form only

—Application for cancellation of assumed business
name—Sample form only

New Jersey—Registration of fictitious name—Sample
form only

—Renewal of registration of fictitious/alternate
name—Sample form only

—Termination of alternate name—Sample form only

New York—Certificate of assumed name

Ohio—Name registration

—Change of registrant name

—Renewal of trade name or fictitious name

—Statement of foreign corporation to qualify under
an assumed name

Oklahoma—Corporate trade name report

—Transfer of trade name report

—Withdrawal of tradename report

—Amended trade name report

—Fictitious name report

—Statement of fictitious name report

Oregon—Assumed business name registration

—Amendment to assumed business name
registration

—Cancellation

Pennsylvania—Registration of fictitious name—
Sample form only

—Application to amend fictitious name—Sample form
only

Rhode Island—Fictitious business name statement—
Domestic or foreign business corporation

—Abandonment of use of fictitious business name—
Business corporation

—Nonprofit corporation

— —Abandonment of use of fictitious business
name

South Carolina—Adoption of fictitious name—Foreign
corporation—Sample form only

South Dakota—Registration of fictitious name

Tennessee—Application for registration of
assumed corporate name




TaBLE oF CONTENTS

§ 115:91
§ 115:92
§ 115:93

§ 115:94
§ 115:95

§ 115:96
§ 115:97

§ 115:98
§ 115:99

§ 115:100

—Application for renewal of registration of
assumed corporate name

—Application for change of assumed corporate
name

—Application for cancellation of assumed
corporate name

Texas—Certificate of assumed name

—Statement of abandonment of assumed
name

Utah—Application to transact business under
fictitious name

West Virginia—Application for trade name
registration

Wisconsin—Adoption of fictitious name

Wyoming—Use of fictitious name for foreign
corporation

Virgin Islands—Withdrawal of assumed name—
Sample form only

IV. MISCELLANEOUS OFFICIAL

CERTIFICATES

§ 115:101  Colorado—Certificate of merger or consolidation
(domestic)—Sample form only

§ 115:102 —Certificate of merger or consolidation (foreign)—
Sample form only

§ 115:103 Delaware—Certificate of trust

§ 115:104 Kansas—Certificate of dissolution prior to
commending business

§ 115:105 —Certificate of reinstatement or renewal—For-profit
corporation

§ 115:106 —Certificate of revocation of dissolution

§ 115:107 Kentucky—Certificate of authority—Foreign
corporation

§ 115:108 Maine—Certificate of excuse

§ 115:109 —Certificate of resumption

§ 115:110  Michigan—Certificate of correction—
Corporations/LLC

§ 115:111  North Dakota—Certificate of authority—
Foreign corporation—Sample form only

§ 115:112 Nevada—-Certificate of change

§ 115:113 —Certificate of correction

§ 115:114 Wyoming—Certificate of transfer

§ 115:115  Virgin Islands—Certificate of trade name—Sample

form only
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PART XIII. RESOLUTIONS AND
MOTIONS

CHAPTER 116. RESOLUTIONS

I. PRACTICE CONSIDERATIONS

§ 116:1 In general

§ 116:2 Necessity for resolution

§ 116:3  Choice as between resolution and bylaw
provision

§ 116:4 Who should prepare resolutions

§ 116:5 Written or oral resolutions

§ 116:6 Resolutions—Practice checklist

§ 116:7 Difference between resolutions of directors and
of shareholders

II. FORMS
$§ 116:8 General form—Resolution
§ 116:9 —Resolution without any recitals

§ 116:10  Authorizing loan by corporation to another

§ 116:11  Authorizing contract despite conflicting
interests

§ 116:12 Bonus to named officer of corporation

§ 116:13 —Alternate language

§ 116:14  Certified copy—Certificate of passage of
resolution as to bank deposits

§ 116:15 —Resolution of directors

§ 116:16 — —Alternate language

§ 116:17 — —Second alternative

§ 116:18 — —Third alternative

§ 116:19 — —Obtain credit

§ 116:20 — —Power to enter into certain loan
agreements

§ 116:21 —Resolution of stockholders

§ 116:22  Directors—Accepting repayment of sums
disallowed officers as deductible expenses

§ 116:23 —Agreement with department of justice

§ 116:24 —Amending articles of incorporation to change
name of corporation

§ 116:25 —Appoint chief marketing officer

§ 116:26 —Authorizing any two officers to borrow money
for corporation
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§ 116:27
§ 116:28
§ 116:29
§ 116:30
§ 116:31

§ 116:32
§ 116:33

§ 116:34
§ 116:35
§ 116:36

§ 116:37
§ 116:38
§ 116:39
§ 116:40

§ 116:41

§ 116:42
§ 116:43

§ 116:44
§ 116:45
§ 116:46

§ 116:47
§ 116:48
§ 116:49

§ 116:50
§ 116:51
§ 116:52
§ 116:53
§ 116:54
§ 116:55

—Bank deposits

— —Alternate language

—Consolidate common shares

—Designation of two depositaries

—Issue common shares to acquire shares of
another company

—Move manufacturing plant to another state

—Purchase of annuity contracts on lives of
officers of corporation

—Reverse division of common stock

—Set compensation for accounting firm

—With added provisions as to powers, etc., of
corporate officers

— —Alternate language

— —Second alternative

— —Third alternative

—Ratifying selection of accountants to audit
corporate accounts

—Retirement of employees at certain age
subject to year-to-year deferment

Shareholders—Amendment to prior resolution

—Approval of contingent contract to authorize
the company to re-purchase shares

—Authorizing borrowing of money

— —Alternate language

—Authorizing secured borrowing and payment
of placement fee

—Options under stock option plan

—Ratifying resolution of directors

—Releasing judgment against officer of
corporation

—Sell assets of acquired company

—Signing and filing e-forms

—With execution of notes and mortgage

— —Alternate language

— —Second alternative

—With execution of notes and pledges

CHAPTER 117. MOTIONS
I. PRACTICE CONSIDERATIONS

§ 117:1

Motions distinguished from resolutions
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§ 117:2 Motions as written or oral
§ 117:3  Method of including motions in the minutes
§ 117:4  Practice checklist

II. FORMS

§ 117:5 Adjournment of meeting

§ 117:6 Adjournment of meeting temporarily

§ 117:7 Approval of agreement

§ 117:8 Employment of corporate officer

§ 117:9 General record of motion

§ 117:10  Investigation by committee

§ 117:11 Minutes and action of board approved

§ 117:12 Motion instructing secretary to perform
particular act

§ 117:13 Motion instructing secretary to perform
particular act

§ 117:14 Payment of interest on deferred salary

§ 117:15 Record of combined motion and resolution

Correlation Table
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PART XIV. AMENDMENTS OF
ARTICLES OF
INCORPORATION AND OTHER
LIKE CHANGES

CHAPTER 118. AMENDMENTS OF
ARTICLES OF INCORPORATION IN
GENERAL

I. PRACTICE CONSIDERATIONS

§ 118:1 Authority to amend

§ 118:2 Practice checklist

§ 118:3 Extent of authority

§ 118:4 Proposal to shareholders

§ 118:5 Consent of shareholders

§ 118:6 —Voting percentage required
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§ 118:7 —Voting by voting groups

§ 118:8 Articles of Amendment

§ 118:9 Approval of amendment by public officials
§ 118:10  Acceptance of amendments

§ 118:11 Publication of amendments

§ 118:12 Filing requirements

§ 118:13  Procedure checklist

§ 118:14 Dissenting shareholders

§ 118:15 Amendments by Directors or Incorporators

§ 118:16 Reorganization pursuant to federal bankruptcy
law

II. RESOLUTIONS OF DIRECTORS

§ 118:17 Amendment of articles without submission to
shareholders

§ 118:18 Submission of amendment to vote of
shareholders

§ 118:19 Submission of amendment to vote or written
consent of shareholders

III. APPROVAL OF AMENDMENT
A. APPROVAL AT SHAREHOLDER MEETING

§ 118:20 Ratification of amendment—Signing of
amendment

§ 118:21 Resolution adopting amendment

B. CONSENT OF SHAREHOLDERS—
INDEPENDENT OF SHAREHOLDERS’

MEETING
§ 118:22  Written consent to amendment
§ 118:23 —Supermajority consent clause

§ 118:24 —Reverse stock split

§ 118:25 Consent with agreement to vote in favor of
amendment

C. DOCUMENTS RELATED TO APPROVAL OF
AMENDMENT

§ 118:26  Notice of meeting—Special meeting
§ 118:27 —Annual meeting—Election of directors
§ 118:28 — —Amendment and restatement of bylaws,
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approval of employee stock purchase plan and
stock option exchange

§ 118:29  Proxy

§ 118:30 Ratification of shareholders’ adoption

§ 118:31  Judges’ certificate of results

§ 118:32  Subscribers to shares

§ 118:33  Affidavit of secretary as to percentage of
shareholders

§ 118:34 Amendment withdrawing right of shareholders
to act by consent

§ 118:35 Amendment withdrawing right to act by
consent—Adoption, amendment or repeal of
bylaws

IV. AMENDMENTS BY INCORPORATORS—
UNOFFICIAL FORMS

§ 118:36  Certificate of amendment by incorporators
before acceptance of subscriptions to shares

§ 118:37  Certificate of amendment by incorporators—
Name change

V. ARTICLES OF AMENDMENT

§ 118:38 Practice considerations

A. OFFICIAL FORMS

§ 118:39 Alabama—Amendment to formation/Articles
(Domestic)

§ 118:40 Alaska—Articles of Amendment (Domestic)

§ 118:41 Arizona—Articles of Amendment—For-profit
corporation

§ 118:42 Arkansas—Certificate of Amendment

§ 118:43 California—Amendment with vote of
shareholders

§ 118:44 Colorado—Articles of Amendment—Sample form only

§ 118:45 Connecticut—Certificate of Amendment

§ 118:46 Delaware—Certificate of Amendment

§ 118:47 District of Columbia—Articles of
Amendment—Domestic for-profit corporation

§ 118:48 Florida—Articles of Amendment

§ 118:49 Georgia—Articles of Amendment

§ 118:50 Hawaii—Articles of Amendment

§ 118:51 —Amended and restated Articles of
Incorporation
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§ 118:52

§ 118:53
§ 118:54
§ 118:55

§ 118:56
§ 118:57

§ 118:58
§ 118:59
§ 118:60
§ 118:61

§ 118:62

§ 118:63

§ 118:64
§ 118:65

§ 118:66
§ 118:67

§ 118:68
§ 118:69

§ 118:70
§ 118:71

§ 118:72
§ 118:73
§ 118:74

§ 118:75
§ 118:76
§ 118:77
§ 118:78

§ 118:79

Idaho—Articles of Amendment—General business—
Sample form only

Illinois—Articles of Amendment

Indiana—Articles of Amendment

Kansas—Certificate of Amendment—Domestic
for-profit corporation

Kentucky—Articles of Amendment

Maine—Articles of Amendment—Shareholders
voting as separate class

— —Shareholders voting as one class

Maryland—Articles of Amendment

Massachusetts—Articles of Amendment

Michigan—Certificate of Amendment to the Articles of]
Incorporation—Domestic profit and nonrpofit
corporations

—~Certificate of abandonment of amendment—
Domestic corporation

Minnesota—Amendment to the Articles of
Incorporation

Mississippi—Filing amendments

Missouri—Amendment to the Articles of
Incorporation

—Amended articles accepting close
corporation law

—Amendment by directors prior to payment
for shares

Montana—Articles of Amendment—Sample form only

Nevada—Certificate of Amendment—After
issuance of stock

— —Before issuance of stock

—Termination of amendment—Before
issuance of stock

— —After issuance of stock

New Hampshire—Articles of Amendment

New Jersey—Certificate of Amendment—By
Incorporators—Sample form only

— —By shareholders—Sample form only

—Amendment by entity—Sample form only

New Mexico—Articles of Amendment

New York—Certificate of Amendment—Domestic
corporation

North Carolina—Articles of Amendment—Business
corporation
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§ 118:80
§ 118:81
§ 118:82
§ 118:83
§ 118:84
§ 118:85
§ 118:86
§ 118:87
§ 118:88
§ 118:89
§ 118:90
§ 118:91
§ 118:92

§ 118:93
§ 118:94
§ 118:95
§ 118:96
§ 118:97
§ 118:98

§ 118:99
§ 118:100

§ 118:101

FLETcHER CORPORATION FORMS

— —Conversion of business corporation to
professional corporation

— —Conversion of business corporation to non-profit
corporation

North Dakota—Articles of Amendment—Sample form
only

Ohio—Certificate of Amendment—Domestic for-profit
corporation

Oklahoma—Amended Certificate of
Incorporation—After receipt of payment for
stock

— —Before receipt of payment for stock

Oregon—Articles of Amendment

Pennsylvania—Articles of Amendment—Sample form
only

— —Election of close corporation status—Sample
form only

— —Statement of breach of qualifying condition—
Sample form only

Rhode Island—Articles of Amendment—Domestic
business corporation

South Carolina—Articles of Amendment—Sample
form only

South Dakota—Amendment to Articles of
Incorporation—Domestic business corporation

Tennessee—Articles of Amendment

Texas—Certificate of Amendment

Utah—Articles of Amendment

Vermont—Filing amendments

Virginia—Articles of Amendment

Washington—Articles of Amendment—Profit
corporation

West Virginia—Amendment to Articles of
Incorporation

Wisconsin—Articles of Amendment—Stock for-profit
corporation

Wyoming—Articles of Amendment

B. UNOFFICIAL FORMS

§ 118:102
§ 118:103
§ 118:104
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States without official forms
Articles of Amendment

Written consent of shareholders given in
addition to vote
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§ 118:105

Virginia—Guidelines for drafting Articles of
Amendment

VI. RESTATED ARTICLES OF
INCORPORATION

A. OFFICIAL FORMS

§ 118:106
§ 118:107

§ 118:108
§ 118:109

§ 118:110
§ 118:111
§ 118:112
§ 118:113
§ 118:114
§ 118:115
§ 118:116
§ 118:117
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corporations

§ 130:45 —~Certificate of share exchange of domestic or
foreign profit corporations

§ 130:46 —Certificate of merger of parent and
subsidiary corporations

§ 130:47 —Abandonment of merger/share exchange

§ 130:48 Minnesota—Articles of conversion

§ 130:49 Mississippi—Consolidation or merger of
domestic corporations

§ 130:50 Missouri—Articles of merger

§ 130:51 —Parent-subsidiary merger

§ 130:52 —Sample articles of merger—Parent/

Subsidiary corporations
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Nevada—Articles of merger

— —Alternate language

—Articles of exchange

—Termination of merger, exchange or
conversion

—Articles of conversion
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§ 130:60

§ 130:61
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§ 130:71
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New Hampshire—Articles of merger and
share exchange between corporations and
eligible entities
New Jersey—Certificate of merger/consolidation of
profit corporations—Sample form only
New York—Plan of merger
—Plan of consolidation
North Carolina—Articles of merger
—Articles of share exchange—Business corporation
Ohio—Certificate of merger
—Certificate of conversion
—Certificate of consolidation
Oklahoma—Certificate of merger or
consolidation (Domestic corporation into
domestic corporation)
—~Certificate of merger or consolidation
(Domestic corporation into foreign
corporation)
—~Certificate of merger or consolidation
(Foreign corporation into domestic
corporation)
—~Certificate of merger or consolidation
(Domestic corporation and business entity)
—Articles of merger or consolidation
(Domestic LLC survivor)
Oregon—Articles of merger—Multi-entity
merger
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only
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only
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consolidation of domestic corporations
South Carolina—Articles of merger—Domestic and
foreign corporation—Sample form only
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§ 130:80 —Articles of share exchange—Domestic
corporation—Sample form only

§ 130:81 Tennessee—Articles of conversion

§ 130:82 Texas—Certificate of merger—Combination
merger

§ 130:83 — —Parent-Subsidiary

§ 130:84 Utah—Articles of merger

§ 130:85 —Articles of conversion

§ 130:86 Virginia—Articles of merger or share
exchange for stock corporation

§ 130:87 —Guide for articles of merger for nonstock
corporation

§ 130:88 Wisconsin—Articles of merger

§ 130:89 —Certificate of conversion

§ 130:90 —Articles of share exchange

§ 130:91 Wyoming domestic corporations—Articles of
merger

CHAPTER 131. PROCEDURE OF
DISSENTING SHAREHOLDERS

I. PRACTICE CONSIDERATIONS

§ 131:1 Statutory remedies
§ 131:2 Procedure to obtain value of shares of dissenting

stockholder
II. FORMS
§ 131:3 Summary of dissenters’ rights contained in
proxy

§ 131:4 Demand of dissenting shareholder for market
value of shares

§ 131:5 Offer of corporation to dissenting shareholder

§ 131:6 Dissenters’ rights in the merger—From joint
proxy statement/prospectus

§ 131:7 Excerpt of disclosure documents—Dissenters’
rights—Reverse split

§ 131:8 Letter to shareholders—Notice of procedure to
assert dissenters’ rights under Minnesota law

§ 131:9 Sample letter—Demand for payment under
dissenters’ rights

§ 131:10 Rejection of offer by dissenting shareholder

§ 131:11  Florida—dJoint proxy-prospectus statement as
to dissenting shareholders
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§ 131:12 Termination of dissenting shareholder status

CHAPTER 132. MEETINGS AND
RESOLUTIONS

I. PRACTICE CONSIDERATIONS

§ 132:1 Resolution of directors
§ 132:2 Notice of special meeting of shareholders
§ 132:3  Proxy statement checklist

II. DIRECTOR’S MEETINGS AND
RESOLUTIONS

§ 132:4 Notice of special meeting of directors

§ 132:5 Resolution of directors recommending
consolidation

§ 132:6 Resolution of board of directors—Wholesale
grocery business

§ 132:7 Resolution of special committee comprised of
company’s directors

§ 132:8 Resolution of parent’s board of directors—
Subsidiary into parent merger

III. SHAREHOLDERS’ MEETINGS AND

RESOLUTIONS
§ 132:9 Notice of special meeting of shareholders
§ 132:10 —Consolidation of three companies
§ 132:11 —To approve merger and compensation for

executive offices to be received under existing
agreements in connection with merger

: —Where merger rather than consolidation 1s

§ 132:12 Wh g her th lidation i
proposed

§ 132:13 —Merger and consolidation agreement

§ 132:14 —Requesting return of signed proxy

§ 132:15 —Where establishment of one-bank holding
company is proposed

§ 132:16 —With provision for copy of merger or
consolidation

§ 132:17 —Provision for number and personnel of
directors

§ 132:18 —Copy of agreement to be mailed and on file
§ 132:19 Proxy statement
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§ 132:20

§ 132:21
§ 132:22
§ 132:23
§ 132:24
§ 132:25
§ 132:26
§ 132:27

Prospectus/Joint proxy statement—Bank
merger

Proxy to vote at shareholders’ meeting

Irrevocable proxy

Irrevocable proxy of shares held in trust

Resolution of shareholders for consolidation

—Terms of consolidation

Minutes of special meeting of shareholders

Certificate of corporate secretary of adoption of
merger agreement and approval of
shareholders

CHAPTER 133. MISCELLANEOUS
FORMS RELATING TO CONSOLIDATION
OR MERGER

§ 133:1
§ 133:2
§ 133:3
§ 133:4
§ 133:5
§ 133:6
§ 133:7
§ 133:8
§ 133:9
§ 133:10
§ 133:11
§ 133:12

§ 133:13

§ 133:14

Letter to shareholders as to proposed merger
and consolidation

Letter exercising right to terminate merger—
Financial status of merging company

Letter terminating merger agreement—Breach
of agreement

Information statement concerning merger

Summary of acquisition and merger
agreements for approval at special
shareholders’ meeting

Notice of action and availability of appraisal
rights

Notice to shareholders of plan of merger and of
option to exchange stock

Plan for reorganization through merger
agreement

Illinois—Report following merger or consolidation

Contract between shareholders of several
companies whereby debts of one company are
to be paid in stock of new company

Provision in trust as to effect of consolidation
or merger of corporate trustee

Maryland—Certificate of conveyance

Provision in trust as to powers of trustee to
deposit securities relating to consolidation or
merger

Provision in trust as to powers of trustee to
organize with other owners of property or
conveyance in consolidation or merger
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§ 133:15 Mutual releases of corporations and
incorporators, directors, officers and
shareholders incident to consolidation or
merger

§ 133:16  Parachute payment proposal to shareholders

§ 133:17 Letter to board of directors as to fairness of
merger

§ 133:18 Share exchange agreement—Condition
precedent to completion of merger

§ 133:19 Voting agreement
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PART XVI. DISSOLUTION OF
CORPORATION BY
VOLUNTARY ACT

CHAPTER 134. PRACTICE
CONSIDERATIONS

I. PRACTICE CONSIDERATIONS

§ 134:1 Scope of subdivision

§ 134:2 Definitions and distinctions; nature of
voluntary dissolution

§ 134:3 Where to find the law; necessity for statutory
authorization to dissolve corporation

§ 134:4 Practice checklist
§ 134:5 Conditions precedent to voluntary dissolution

§ 134:6 Other conditions relating to cessation of
business generally

§ 134:7 Effect of corporation’s status as parent or
subsidiary

§ 134:8 Procedure to effect voluntary dissolution

§ 134:9 Dissolution by unanimous consent
distinguished from other dissolutions

§ 134:10  Revocation of voluntary dissolution
§ 134:11  Use of official forms; list of websites
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II. PRE-CONDITIONS TO DISSOLUTION;
CERTIFICATION OF TAX COMPLIANCE

§ 134:12 Arizona—Tax clearance certificate

§ 134:13 Arkansas—Final tax report

§ 134:14 Colorado—Statement of intent to dissolve by
delinquent entity—Sample form only

§ 134:15 Connecticut—Tax clearance certificate

§ 134:16  District of Columbia—Tax clearance certificate

§ 134:17 Georgia—Tax clearance certificate

§ 134:18 Hawaii—Tax clearance certificate

§ 134:19 Illinois—Tax clearance certificate

§ 134:20 [Deleted]

§ 134:21 Michigan—Tax clearance certificate

§ 134:22 Missouri—Tax clearance certificate

§ 134:23 Montana—Tax clearance certificate—Sample form only

§ 134:24 Nebraska—Tax clearance certificate

§ 134:25 New Jersey—Request for tax clearance
certificate

§ 134:26 —Estimated final tax return

§ 134:27 New Mexico—Tax notice

§ 134:28 Ohio—Notice of dissolution or surrender

§ 134:29 Pennsylvania—Tax clearance certificate—Sample form
only

§ 134:30 Texas—Tax clearance certificate

§ 134:31 Washington—Tax clearance certificate

CHAPTER 135. AUTHORIZATION OF
DISSOLUTION BY DIRECTORS AND
SHAREHOLDERS

I. PRACTICE CONSIDERATIONS

§ 135:1 Rights and duties of directors, generally;
recommendation to shareholders

§ 135:2 Notice of recommendation; meeting of
shareholders

§ 135:3 Notice of intent to dissolve; filing

§ 135:4 Power of shareholders

§ 135:5 Percentage of shareholders required to approve
dissolution

§ 135:6 Method of securing shareholder approval; by
vote; by written consent
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§ 135:7 Dissolution approved by all shareholders
§ 135:8 Effect of vote or written consent to dissolution

§ 135:9 Practice checklist

II. ACTIONS BY DIRECTORS; RESOLUTIONS

§ 135:10 Resolution of directors to convene meeting and
recommend immediate dissolution of
corporation

§ 135:11  Resolution of directors to dissolve corporation—
After written consent of shareholders

§ 135:12 —Upon plan presented by directors

§ 135:13 —Exhibit—Plan of dissolution

III. ACTIONS BY SHAREHOLDERS AT

MEETING
§ 135:14 Request by shareholders for special meeting to

dissolve corporation

§ 135:15 Notice by shareholders of special meeting of
shareholders to dissolve corporation

§ 135:16  Resolution of shareholders for dissolution;
authorizing directors to wind up corporation

§ 135:17 —Alternate language

§ 135:18 —Second alternative

§ 135:19 —Third alternative

§ 135:20 —Fourth alternative

§ 135:21  Resolution for voluntary dissolution where
corporation has no assets and all debts have
been paid

§ 135:22  Resolution of shareholders appointing
liquidator for corporation

§ 135:23 Minutes of special meeting of shareholders to

dissolve corporation

IV. BY WRITTEN CONSENT OF

SHAREHOLDERS
§ 135:24 Proxy to give consent to dissolution
§ 135:25 Consent of all of shareholders to dissolution
§ 135:26 —Alternate language
§ 135:27 Consent of particular percentage of
shareholders to dissolution
§ 135:28 Consent of shareholders given at shareholders
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V. OFFICIAL FORMS

§ 135:29 Alaska—Election to dissolve—General
domestic corporation

§ 135:30 — —Professional corporation

§ 135:31 —Statement of intent to dissolve—Domestic
cooperative corporation

§ 135:32 —Certificate of election to dissolve—
Religious corporation

§ 135:33 —Dissolution resolution—Nonprofit
corporation

§ 135:34 California—Certificate of election to wind up
and dissolve—Domestic stock corporation

§ 135:35 —Election to wind up and dissolve—Not-for-
profit corporation
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(Section 275)

§ 135:36.50 — —Short form

§ 135:37 Georgia—Notice of intent to dissolve—For
profit corporation

§ 135:38 — —Non-profit corporation

§ 135:39 [Deleted]

§ 135:40 Kansas—For-profit dissolution—By
shareholder meeting

§ 135:41 — —By written consent

§ 135:42 —Not-for-profit dissolution—By members’
meeting

§ 135:43 — —By written consent

§ 135:44 Louisiana—Affidavit to dissolve corporation

§ 135:45 Maine—Statement of intent to dissolve—
Written consent of members or directors

§ 135:46 — —Vote of members or directors

§ 135:47 Missouri—Resolution to dissolve affidavit

§ 135:48 —Request for termination

§ 135:49 New Hampshire—Certification request form
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§ 135:51 Ohio—Notice of dissolution—For-profit or domestic
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only

§ 135:53 —Statement of termination—Sample form only
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CHAPTER 136. CERTIFICATES AND
ARTICLES OF DISSOLUTION

I. PRACTICE CONSIDERATIONS

§ 136:1
§ 136:2
§ 136:3

§ 136:4
§ 136:5
§ 136:6
§ 136:7

Scope of chapter

Consult governing statute

Required content of articles or certificate of
dissolution

—Official forms

— —State website links to forms

Classification of certificates

Practice checklist

II. CERTIFICATES AND ARTICLES

§ 136:8
§ 136:9
§ 136:10

§ 136:11
§ 136:12
§ 136:13
§ 136:14
§ 136:15
§ 136:16

§ 136:17
§ 136:18
§ 136:19
§ 136:20
§ 136:21
§ 136:22
§ 136:23
§ 136:24
§ 136:25
§ 136:26
§ 136:27
§ 136:28
§ 136:29
§ 136:30
§ 136:31
§ 136:32
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Arkansas—Articles of dissolution—Under old
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— —Under new code
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California—Certificate of dissolution

— —Short form

— —Nonprofit corporation

— — —Short form

China Trade Act

Colorado—Articles of dissolution—Sample form only

— —Public benefit corporation—Sample form only

— —Cooperative corporation—Sample form only

— —Nonprofit corporation—Sample form only

Connecticut—Stock corporation

—Nonstock corporation

Delaware—Certificate of dissolution

—Short form certificate of dissolution
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§ 136:33
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§ 136:35
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§ 136:38
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§ 136:43
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§ 136:46
§ 136:47
§ 136:48
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§ 136:64
§ 136:65

§ 136:66
§ 136:67
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— —Short form

District of Columbia—Articles of dissolution—
Domestic for-profit corporation

— —Domestic nonprofit corporation

Florida—Articles of dissolution

— —Nonprofit corporation

Georgia—Articles of dissolution—Profit
corporation

— —Nonprofit corporation

—~Certificate of termination

Hawaii—Articles of dissolution

Idaho—Articles of dissolution—Sample form only

Illinois—Articles of dissolution

— —Nonprofit corporation

Indiana—Articles of dissolution

Kansas—Dissolution by stockholders’ meeting

—Dissolution by written consent

— —Not-for-profit

—Dissolution by members’ meeting—
Not-for-profit

Kentucky—Articles of dissolution
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Louisiana—Simplified articles of termination;
transmittal letter

Maine—Articles of dissolution

— —Not-for-profit corporation

—Certificate of excuse

—Articles of charter surrender

—Statement of abandonment of domestication
Maryland—Articles of dissolution
Massachusetts—Articles of dissolution
—Articles of charter surrender
Michigan—Certificate of dissolution

Minnesota—Dissolution after issuance of
shares

—Notice of intent to dissolve

Missouri—Articles of dissolution by voluntary
action

—Request for termination

—Articles of dissolution—Not-for-profit
corporation
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— —Without a meeting of shareholders—Sample
form only

— — —Nonprofit corporation—Sample form only
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Oklahoma—Certificate of dissolution—Profit
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§ 136:100
§ 136:101
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§ 136:115
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§ 136:119
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— —Before business has commenced—
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Oregon—Articles of dissolution—
Business/Professional

— —Not-for-profit

Pennsylvania—Articles of dissolution—Sample form
only

Puerto Rico—Certificate of dissolution—Stock
corporation

— —Nonprofit corporation

Rhode Island—Articles of dissolution—Domestic
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— —Limited liability corporation

South Carolina—Articles of dissolution—Sample form
only

— —Nonprofit corporation—Sample form only

South Dakota—Articles of dissolution—Domestic
business corporation

— —Nonprofit corporation

Tennessee—Intent to dissolve by written
shareholder consent

—Articles of dissolution

—Articles of termination—After
administrative dissolution or revocation

—Articles of dissolution—Nonprofit
corporation

—Articles of dissolution

Texas—Certificate of termination of a
domestic entity

—~Certificate of termination of a domestic
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Utah—Articles of dissolution

Vermont—Articles of dissolution—General or close
corporation—Sample form only

— —Nonprofit or nonprofit cooperative corporation—
Sample form only

Virginia—Articles of dissolution—Stock
corporation

— —Nonprofit corporation

Washington—Articles of dissolution—Domestic profit
corporation

— —Domestic nonprofit corporation

West Virginia—Articles of dissolution—By act
of corporation
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§ 136:123 Wisconsin—Articles of dissolution
§ 136:124 Wyoming—Dissolution by shareholders
§ 136:125 —Dissolution—Nonprofit corporation

CHAPTER 137. PROCEDURE IN
CONNECTION WITH WINDING UP
CORPORATION AFTER DISSOLUTION

I. PRACTICE CONSIDERATIONS

§ 137:1 Winding up and liquidation, generally

§ 137:2  Statutory provisions for winding up dissolved
corporation

§ 137:3 Notice of dissolution; rights of creditors

§ 137:4 Time for liquidation

§ 137:5 Practice checklist—Liquidation plan

§ 137:6 Liquidating trust; trusteeship of directors in
office at time of dissolution

§ 137:7 Federal income tax

§ 137:8 Disposition and distribution of corporate assets
after dissolution

II. RESOLUTIONS IN CONNECTION WITH
DISTRIBUTION PROCEEDINGS

§ 137:9 Resolution of directors as to distribution of
assets

§ 137:10 Resolution appointing auditing committee to
make distribution

§ 137:11 Resolution of directors as to distribution of
receipts from sale of corporate property

§ 137:12 Resolution accepting offer of trust company to
act as depository of assets for payment of
creditors

§ 137:13 Resolution of shareholders as to method of
winding up dissolved corporation

III. NOTICE OF DISSOLUTION AND PLAN OF
DISSOLUTION; PUBLICATION OF NOTICE

§ 137:14 Notice of dissolution
§ 137:15 —Alternate language

§ 137:16 —No debts; full distribution to shareholders
made
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§ 137:22

§ 137:23
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§ 137:27

§ 137:28
§ 137:29
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§ 137:31
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§ 137:33
§ 137:34
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—To creditors to present claims
Notice of plan of liquidation

IV. OFFICIAL FORMS: TERMINATION
CERTIFICATES (OTHER THAN ARTICLES
OF DISSOLUTION) AND NOTICES

§ 137:19 [Deleted]

Ohio—Notice of dissolution to creditors and
claimants against corporation

Oregon—Closing form—Charitable activities of
public benefit and religious corporations

Tennessee—Articles of termination of corporate
existence

—Termination of corporate name
—Written consent to termination of corporation

Texas—Certificate of termination and
completion of winding up

— —Not for profit corporation

Virginia—Articles of termination of corporate
existence

— —Non-stock corporation

Internal Revenue Service—Corporate
dissolution or liquidation

V. LIQUIDATION; LIQUIDATING TRUST;
ACTIONS OF LIQUIDATING TRUSTEE

Plan of dissolution—Provision to establish
liquidating trust

Assignment of all assets
—To trustee
Liquidating trust

—Arbitration provisions for trust agreement
liquidating corporation
Notice of dividend by liquidation trustees
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CHAPTER 138. DISSOLUTION BEFORE
CORPORATION HAS ISSUED SHARES
OR COMMENCED BUSINESS

I. PRACTICE CONSIDERATIONS

§ 138:1 Specific statutory provisions to dissolve
corporation before issuing shares or
commencing business

§ 138:2 Who may take action; Incorporators, Initial
Directors

§ 138:3 Disqualifying criteria; issuing shares;
commencing business

§ 138:4 Procedure—Filings; fees; other requirements

§ 138:5 —Content of articles or certificates; use of
official forms

§ 138:6 Advantages over standard dissolution procedure;
choosing appropriate procedure

§ 138:7 Practice checklist

II. FORMS

§ 138:8 Arkansas—Articles of dissolution by
incorporators

§ 138:9 California—Election to dissolve domestic stock
corporation

§ 138:10 Connecticut—Certificate of dissolution by
incorporators

§ 138:11 Delaware—Certificates of dissolution—Before
commencement of business—Stock corporation

§ 138:12 — — —Non-stock corporation

§ 138:13  District of Columbia—Articles of dissolution by
incorporators—Prior to issuing shares—For-
profit corporations

§ 138:14 — —Nonprofit corporation

§ 138:15 Florida—Articles of dissolution—Before
issuance of stock or commencement of
business—For-profit corporation

§ 138:16 — —Before commencement of business—
Nonprofit corporation

§ 138:17 Georgia—Articles of dissolution—
Noncommenced profit corporation
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§ 138:18 — —Noncommenced nonprofit corporation

§ 138:19 Hawaii—Articles of dissolution by
incorporators or initial directors

§ 138:20 Idaho—Dissolution prior to issuing shares or
commencement of business—Sample form only

§ 138:21 Illinois—Articles of dissolution by incorporators

§ 138:22 ITowa—Articles of dissolution by incorporators
or initial directors

§ 138:23 Indiana—Articles of dissolution—Prior to
issuing shares or commencement of business

§ 138:24 Kansas—Dissolution by stockholders’
meeting—Prior to commencement of business

§ 138:25 Kentucky—Articles of dissolution by initial
incorporators—Profit corporation

§ 138:26 Maine—Articles of dissolution—By
incorporators or initial directors—Stock
corporation

§ 138:27 — —By incorporators—Nonprofit corporation

§ 138:28 Massachusetts—Articles of dissolution—Prior
to issuing shares or commencement of
business

§ 138:29 Michigan—Dissolution prior to commencement of
business—Domestic corporation

§ 138:30 Minnesota—Articles of dissolution prior to
issuance of shares

§ 138:31 Missouri—Resolution to dissolve affidavit—By
directors or incorporators

§ 138:32 Montana—Articles of dissolution—Prior to issuing
shares or commencement of business—Profit
corporation—Sample form only

§ 138:33 Nevada—Certificate of dissolution before payment of
capital and beginning of business—Domestic profit
corporation

§ 138:34 New Hampshire—Articles of dissolution by
incorporators

§ 138:35 New Jersey—Certificate of dissolution—Before
commencement of business—Sample form only

§ 138:36 — —Without assets—Sample form only
§ 138:37 — —Without meeting of shareholders—Sample form
only

§ 138:38 [Deleted]

§ 138:39 North Carolina—Articles of dissolution—Prior to
issuance of shares—Business corporation

§ 138:40 — —Prior to commencement of business—
Nonprofit corporation
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§ 138:41 North Dakota—Articles of dissolution—Prior to
issuance of shares—Professional corporations—
Sample form only

§ 138:42 Ohio—Certificate of dissolution by incorporators—
Domestic for-profit corporation

§ 138:43 Oklahoma—Certificate of dissolution—Before
the issuance of shares or commencement of
business—Profit corporation

§ 138:44 Pennsylvania—Articles of dissolution—Before
commencement of business—For-profit and nonprofit
corporations—Sample form only

§ 138:45 Puerto Rico—Dissolution prior to issuance of
stock or commencement of business

§ 138:46 Rhode Island—Articles of dissolution by
incorporators—Prior to issuing stock or
commencement of business

§ 138:47 Tennessee—Articles of dissolution and
termination—By incorporators or initial
directors—For-profit corporation

§ 138:48 — — —Nonprofit corporation

§ 138:49 Utah—Articles of dissolution by
incorporators—Prior to issuance of shares

§ 138:50 Virginia—Articles of termination—By
incorporators or initial directors—Stock

corporation

§ 138:51 — — —Nonstock corporation

§ 138:52 Washington—Articles of dissolution—Profit
corporation

§ 138:53 West Virginia—Articles of dissolution—Prior to
commencement of business

§ 138:54 Wyoming—Articles of dissolution—By
incorporators or initial directors—Profit
corporation

CHAPTER 139. MISCELLANEOUS
FORMS IN CONNECTION WITH
DISSOLUTION OF CORPORATION

I. IN GENERAL

§ 139:1 Surrendering corporate charter, generally

§ 139:2 Revocation of dissolution, generally

§ 139:3  Applying for reinstatement

§ 139:4 California—Guide for corporations dissolving,
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surrendering (withdrawing) or cancelling a
business entity

§ 139:5 Practice considerations for reinstatement or
revival of corporation after dissolution

II. WITHDRAWAL OR OTHER CONFIRMATION
OF DISCONTINUANCE OF EXISTENCE;
CHARTER SURRENDER

§ 139:6 District of Columbia—Surrender of charter
upon domestication—For-profit corporation

§ 139:7 [Deleted]

§ 139:8 Maine—Articles of charter surrender—Upon
domestication

§ 139:9 — —Upon nonprofit conversion

§ 139:10 Massachusetts—Charter surrender—
Conversion to a foreign entity

§ 139:11 — —Domestication of corporation in foreign
jurisdiction

§ 139:12 Michigan—Notice of change or discontinuance

§ 139:13 Ohio—Notification of dissolution or surrender

§ 139:14 Tennessee—Articles of charter surrender

III. REVOCATION OF VOLUNTARY
DISSOLUTION

§ 139:15 Arkansas—Revocation of dissolution

§ 139:16 Connecticut—Revocation of dissolution—Stock
corporation

§ 139:17 — —Nonstock corporation

§ 139:18 Delaware—Certificate of revocation of
voluntary dissolution

§ 139:19 District of Columbia—Revocation of dissolution—
Domestic for-profit corporation

§ 139:20 — —Domestic nonprofit corporation

§ 139:21 Florida—Revocation of dissolution—Profit
corporation

§ 139:22 — —Nonprofit corporation

§ 139:23 Hawaii—Articles of revocation of dissolution

§ 139:24 Illinois—Articles of revocation of dissolution—
Profit corporation

§ 139:25 — —Not-for-profit corporation

§ 139:26 Iowa—Articles of revocation of dissolution

§ 139:27 Kansas—Certificate of revocation of dissolution
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§ 139:28
§ 139:29
§ 139:30
§ 139:31
§ 139:32
§ 139:33
§ 139:34
§ 139:35
§ 139:36
§ 139:37

§ 139:38
§ 139:39

§ 139:40

§ 139:41
§ 139:42

§ 139:43
§ 139:44

§ 139:45
§ 139:46
§ 139:47
§ 139:48

§ 139:49

FLETcHER CORPORATION FORMS

Maine—Articles of revocation of dissolution

—Application for certificate of revival

—Statement of revocation of voluntary
dissolution—Written consent of members or
directors—Nonprofit corporation

— —Vote of members or directors—Nonprofit
corporation

Massachusetts—Articles of revocation of
dissolution

Michigan—Certificate of revocation of dissolution—
Domestic corporation

Missouri—Statement of revocation of voluntary
dissolution

—Articles of revocation of voluntary
dissolution—Nonprofit corporation

New Hampshire—Articles of revocation of
dissolution

North Carolina—Articles of revocation of
dissolution—Business corporation

— —Nonprofit corporation

Pennsylvania—Abandonment of filing—Sample form
only

Rhode Island—Statement of revocation of
voluntary dissolution—By act of corporation

— —By written consent of shareholders

South Carolina—Articles of revocation of dissolution—
Stock corporation—Sample form only

— —Nonprofit corporation—Sample form only

Virginia—Articles of revocation of dissolution—
Stock corporation

— —Nonstock corporation

West Virginia—Articles of revocation of
voluntary dissolution—By written consent of
shareholders

Wisconsin—Revocation of voluntary
dissolution—Stock, nonstock, or LLC

Wyoming—Articles of revocation of
dissolution—Profit corporation

— —Nonprofit corporation

IV. REINSTATEMENT OF CORPORATION
WHOSE CHARTER HAS BEEN FORFEITED

§ 139:50
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Colorado—Articles of reinstatement—Sample form
only
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§ 139:51
§ 139:52
§ 139:53

§ 139:54
§ 139:55
§ 139:56

§ 139:57
§ 139:58

§ 139:59
§ 139:60
§ 139:61
§ 139:62
§ 139:63
§ 139:64

§ 139:65
§ 139:66
§ 139:67
§ 139:68

§ 139:69
§ 139:70

§ 139:71
§ 139:72

§ 139:73

Connecticut—Combined Certificate of reinstatement
and Annual report—Stock and nonstock corporations

Delaware—Certificate for renewal and revival
of forfeited charter

—~Certificate for renewal and revival of voided
charter

Hawaii—Application for reinstatement

Illinois—Application for reinstatement

Indiana—Application for reinstatement—Domestic
entities

Towa—Application for reinstatement

Kansas—Certificate of reinstatement—For-
profit corporation

— —Not-for-profit corporation

Maine—Application for certificate of revival

Maryland—Articles of revival

—Articles or certificate of reinstatement

Massachusetts—Application for revival

Montana—Application of reinstatement or reviver—
Sample form only

Nevada—Application for reinstatement with new name

—~Certificate of revival—Domestic profit corporation

New Jersey—Reinstatement

North Carolina—Application for reinstatement
following administrative dissolution

— —Nonprofit corporation

Ohio—Reinstatement and appointment of agent—
Foreign or domestic corporation

—Reinstatement

Oklahoma—Renewal, revival, extension and
restoration of certificate of incorporation

Pennsylvania—Revival of domestic corporation—
Sample form only

§ 139:74 [Deleted]

§ 139:75

§ 139:76
§ 139:77

§ 139:78
§ 139:79
§ 139:80

South Carolina—Application for reinstatement of
corporation dissolved by administrative action—
Sample form only

South Dakota—Application for reinstatement—
Domestic business corporation

Tennessee—Application for reinstatement
following administrative dissolution/revocation

Texas—Application for reinstatement

Utah—Revocation of dissolution—Corporation

—Application for reinstatement (LLC)
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§ 139:81 Virginia—Application for reinstatement
§ 139:82 Washington—Reinstatement

PART XVII. FOREIGN
CORPORATIONS

CHAPTER 140. PRACTICE

CONSIDERATIONS

§ 140:1 Where to find the law

§ 140:2 Matters to be considered before doing business
in another state or territory

§ 140:3 Practice checklist—Transacting business in the
state

§ 140:4 —Approval of application for certificate of
authority

§ 140:5 Procedure before doing business in another
state or territory

§ 140:6 Official forms

§ 140:7 Checklist for qualifying foreign corporations to
transact business in another state

§ 140:8 Domestication of foreign corporation

§ 140:9 Florida—Domestication of foreign corporation

§ 140:10 Indiana—Domestication of foreign corporation—
Domestication of Indiana entity into a foreign entity

§ 140:11 — —Domestication of foreign entity into an Indiana
entity

§ 140:12 Kansas—Domestication of foreign corporation

§ 140:13 Massachusetts—Domestication of foreign
corporation

§ 140:14 Nevada—Domestication of foreign corporation

§ 140:15 Pennsylvania—Statement of domestication—Sample
form only

§ 140:16 — —Other—Sample form only

§ 140:17 [Deleted]

§ 140:18 Utah—Domestication of foreign corporation

§ 140:19 Virginia—Domestication of foreign corporation

§ 140:20 —Articles of incorporation surrender—Stock
corporation to be domesticated in another
jurisdiction

§ 140:21 Wyoming—Domestication of foreign profit
corporation

§ 140:22 Blue Sky Law
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§ 140:23  Annual reports

CHAPTER 141. APPLICATION BY
FOREIGN CORPORATION FOR LEAVE
TO DO BUSINESS IN STATE

I. OFFICIAL FORMS FOR USE IN THE
SEVERAL STATES, TERRITORIES AND
POSSESSIONS OF UNITED STATES

§ 141:1 Alabama—Foreign corporation registration—Business
or non-profit corporation

§ 141:2 Alaska—Certificate of authority

§ 141:3 Arizona—Application for authority to transact
business—General filing instructions

§ 141:4  —Application for authority to transact business

§ 141:5 [Deleted]

§ 141:6 Arkansas—Application for certificate of
authority

§ 141:7 California—Statement and designation by
foreign corporation—Nonprofit

§ 141:8 — —Professional

§ 141:9 — —Insurer

§ 141:10 Colorado—Statement of foreign entity authority—
Sample form only

§ 141:11 Connecticut—Application for certificate of
authority

§ 141:12 Delaware—Qualification of foreign corporation

§ 141:13  Florida—Application by foreign profit
corporation to transact business

§ 141:14  Georgia—Application for certificate of authority—
Foreign profit or nonprofit corporation

§ 141:15 Hawaii—Instructions for filing application for
certificate of authority

§ 141:16 Idaho—Foreign registration statement—Sample form
only

§ 141:17 Illinois—Application for authority to transact
business

§ 141:18 Indiana—Foreign registration statement

§ 141:19 Towa—Foreign profit corporation registration
statement

§ 141:20 Kansas—Application for authority to engage in
business—Foreign for-profit corporation
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§ 141:21 Kentucky—Certificate of authority—Foreign
business entity

§ 141:22  Louisiana—Application for authority to
transact business—Foreign corporation

§ 141:23 Maine—Application for authority to do
business—Foreign business corporation

§ 141:24 Maryland—Foreign corporation qualification

§ 141:25 Massachusetts—Certificate of registration—
Foreign corporation

§ 141:26  Michigan—Application for certificate of
authority to transact business—Foreign
corporation

§ 141:27 Minnesota—Certificate of authority to transact
business—Foreign corporation or cooperative

§ 141:28 —Annual registration renewal—Foreign
corporation or cooperative

§ 141:29 Missouri—Application for certificate of
authority—Foreign for-profit corporation

§ 141:30 Montana—Application for certificate of authority—
Foreign profit corporation—Sample form only

§ 141:31 Nebraska—Application for certificate of
authority

§ 141:32 Nevada—Notice of withdrawal—Foreign
corporation

§ 141:33 New Hampshire—Application for certificate of
authority and certified copy of vote
authorizing it—For profit foreign corporation

§ 141:34 New Jersey—Public records filing for new business
entity—Sample form only

§ 141:35 New Mexico—Application for certificate of
authority—Foreign profit corporation

§ 141:36 New York—Application for authority—Foreign
corporation

§ 141:37 North Carolina—Application for certificate of
authority

§ 141:38 North Dakota—Application for certificate of
authority—Foreign corporation—Sample form only

§ 141:39  Ohio—Application for license—Foreign for-
profit corporation

§ 141:40 Oklahoma—Certificate of qualification—
Foreign corporation

§ 141:41 Oregon—Application for authority to transact
business—Business/Professional—Foreign
corporation
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§ 141:42
§ 141:43
§ 141:44
§ 141:45
§ 141:46
§ 141:47
§ 141:48
§ 141:49
§ 141:50
§ 141:51
§ 141:52
§ 141:53
§ 141:54
§ 141:55
§ 141:56

§ 141:57

Pennsylvania—Foreign registration statement—
Sample form only

Puerto Rico—Certificate of authority—Foreign
corporation

Rhode Island—Application for certificate of
authority—Foreign corporation

South Carolina—Application for certificate of
authority—Foreign corporation—Sample form only

—Articles of domestication—Foreign corporation—
Sample form only

South Dakota—Application for certificate of
authority—Foreign corporation

Tennessee—Application for certificate of
authority—For-profit corporation

Texas—Application for registration—Foreign
for-profit corporation

Utah—Application for authority to conduct
affairs—Foreign corporation

Vermont—Application for certificate of authority—Non-
Vermont corporation—Sample form only

Virginia—Application for certificate of
authority—Foreign corporation

Washington—Foreign registration statement—Foreign
profit corporation

West Virginia—Application for certificate of
authority—Foreign corporation

—Application for exemption from certificate of
authority of limited liability company

Wisconsin—Application for certificate of
authority—Foreign business corporation

Wyoming—Application for certificate of
authority—Foreign profit corporation

II. APPLICATION FOR EXTENSION OF
AUTHORITY OR AMENDED CERTIFICATE

OF AUTHORITY

§ 141:58 Alabama—Amendment to registration—
Foreign corporation

§ 141:59 Alaska—Application for amended certificate of
authority—Foreign corporation

§ 141:60 Arkansas—Application for amended certificate
of authority—Foreign corporation

§ 141:61 California—Amended statement and

designation—Foreign corporation
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§ 141:62
§ 141:63
§ 141:64

§ 141:65

§ 141:66
§ 141:67
§ 141:68
§ 141:69

§ 141:70
§ 141:71

§ 141:72
§ 141:73
§ 141:74

§ 141:75
§ 141:76

§ 141:77
§ 141:78

§ 141:79

§ 141:80

§ 141:81

§ 141:82
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Connecticut—Application for amended
certificate of authority—Foreign corporation

Delaware—Certificate of foreign corporation
amendment

District of Columbia—Amendment of
registration statement—Foreign corporation

Florida—Application by foreign corporation to
file amendment to application for
authorization to transact business—Forms
for profit and not for profit corporations

Georgia—Application for amended certificate
of authority of a foreign entity

Idaho—Amendment of foreign registration
statement—Sample form only

Illinois—Application for amended authority to
transact business

Indiana—Application for amended certificate
of authority—Foreign corporation

Iowa—Amended foreign registration statement

Kansas—Certificate of amendment—Foreign
corporation

Kentucky—Amended certificate of authority—
Foreign business entity

Maine—Amended application for authority to
do business—Foreign corporation

—Application for transfer of authority—
Foreign corporation

Massachusetts—Certificate of amendment

Missouri—Application for amended certificate
of authority

Montana—Application for amended certificate of
authority—Foreign corporation—Sample form only

Nebraska—Application for amended
certificate of authority

New Hampshire—Application for amended
certificate of authority—Foreign for-profit
corporation

New Jersey—Application for amended certificate of
authority—Foreign corporation—Sample form only

New Mexico—Application for amended
certificate of authority—Foreign profit
corporation

New York—Certificate of amendment—
Foreign corporation
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§ 141:83
§ 141:84
§ 141:85

§ 141:86

§ 141:87

§ 141:88

§ 141:89

§ 141:90

§ 141:91

§ 141:92
§ 141:93
§ 141:94
§ 141:95

§ 141:96

§ 141:97

§ 141:98
§ 141:99

§ 141:100

—Certificate of amendment of certificate of
assumed name

North Carolina—Application for amended
certificate of authority

North Dakota—Amended certificate of authority—
Foreign corporation—Sample form only

Ohio—Certificate of amendment to foreign
licensed corporation application—Profit or
nonprofit foreign corporation

Oklahoma—Amended certificate of
qualification—Foreign corporation

Oregon—Application for
amendment/withdrawal—Foreign
business/professional

Pennsylvania—Amendment of foreign registration—
Sample form only

Rhode Island—Application for amended
certificate of authority—Foreign business
corporation

South Carolina—Application for amended certificate
of authority—Foreign corporation—Sample form
only

South Dakota—Application for amended
certificate of authority—Foreign corporation

Tennessee—Application for amended
certificate of authority—For-profit
corporation

Texas—Amendment to registration

Utah—Amendment to authority to conduct
affairs—Foreign corporation

Vermont—Application for amended certificate of
authority—Non-Vermont corporation—Sample form
only

Virginia—Application for an amended
certificate of authority—Foreign corporation

Washington—Foreign registration amendment

West Virginia—Application for amended
certificate of authority

Wyoming—Application for amended certificate
of authority—Foreign profit corporation
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CHAPTER 142. DESIGNATION OF
PLACE OF BUSINESS OR REGISTERED
OFFICE OF FOREIGN CORPORATION
AND CHANGE THEREOF

I. PRACTICE CONSIDERATIONS

§ 142:1 Necessity of designation

§ 142:2 Separate certificate or statement
§ 142:3 Consolidation of forms

§ 142:4 Practice checklist

Correlation Table

Volume 32

CHAPTER 143. DESIGNATION OF
REGISTERED OFFICE AND
APPOINTMENT AND SUBSTITUTION OF
AGENT FOR FOREIGN CORPORATION

I. PRACTICE CONSIDERATIONS

§ 143:1 Power of state to require appointment

§ 143:2 Necessity for appointment

§ 143:3 Who may be appointed agent

§ 143:4  Official forms

§ 143:5 Consent of agent to act

§ 143:6 Change of agent

§ 143:7 —Change of agent coupled with change of
principal office

§ 143:8 —Resignation of agent

II. OFFICIAL FORMS OF DESIGNATION OF
REGISTERED OFFICE AND APPOINTMENT
OF AGENT

§ 143:9 Alabama—Change of registered office or
agent—By entity

§ 143:10 — —By agent

§ 143:11 Alaska—Change of agent or place of business

§ 143:12 Arizona—Change of known place of business or
statutory agent
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§ 143:13
§ 143:14
§ 143:15
§ 143:16

§ 143:17
§ 143:18

§ 143:19
§ 143:20

§ 143:21
§ 143:22
§ 143:23
§ 143:24
§ 143:25
§ 143:26

§ 143:27
§ 143:28
§ 143:29
§ 143:30
§ 143:31
§ 143:32
§ 143:33
§ 143:34
§ 143:35
§ 143:36
§ 143:37
§ 143:38
§ 143:39
§ 143:40

§ 143:41

Arkansas—Notice of change of registered office
or registered agent, or both

California—Statement of information to change
registered agent

Colorado—Statement of change for change of agent—
Sample form only

Connecticut—Change of registered agent—Foreign
entity

—Change of registered agent’s address

Delaware—Certificate of change or registered
agent and/or registered office

—Certificate of change of agent—Foreign
corporation

Florida—Alien business organization—
Designation of agent and/or office

— —Statement of change of agent and/or office

— —Resignation of agent

—Change of registered agent and/or office

—Resignation of registered agent

Hawaii—Change of registered agent

—Change of registered agent’s business
address

Idaho—Change of registered office or registered
agent—Sample form only

Illinois—Statement of change of registered
agent/office

—Notice of resignation of registered agent

Indiana—Notice of change of registered agent

—Statement of resignation of registered agent

Towa—Change of office or agent

—Statement of resignation of registered agent

Kansas—Change of registered office or agent
by a corporation

Kentucky—Statement of consent of registered
agent

—Statement of resignation of registered agent

—Change of registered agent and/or registered office

Louisiana—Change of registered office or
registered agent

Maine—Foreign corporation—Appointment or
change of commercial registered agent

— —Appointment or change of noncommercial
agent

—Notice of resignation of registered agent
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§ 143:42

§ 143:43
§ 143:44

§ 143:45

§ 143:46
§ 143:47

§ 143:48
§ 143:49
§ 143:50
§ 143:51
§ 143:52
§ 143:53
§ 143:54

§ 143:55
§ 143:56

§ 143:57
§ 143:58
§ 143:59
§ 143:60
§ 143:61
§ 143:62
§ 143:63
§ 143:64

§ 143:65
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Maryland—Resolution to change principal
office or resident agent

—Resident agent’s notice of change of address

Massachusetts—Statement of change of
registered agent/registered office

—Statement of change of registered office
address by registered agent

—Statement of resignation of resident agent

Michigan—Certificate of appointment of resident
agent—Domestic corporation

—Resignation of resident agent

—~Certificate of change of registered office and/or
change of resident agent—Domestic or foreign
Corporation/LLC

Minnesota—Notice of change of registered
office/registered agent

Missouri—Statement of change of registered
agent and/or registered office

—Statement of change of business office
address by a registered agent

Montana—Change of registered agent by entity—
Sample form only

Nebraska—Change of agent and/or office—Foreign
corporation

Nevada—Registered agent acceptance

New Hampshire—Statement of change of
registered office, or registered agent, or both

New Jersey—Certificate of change of registered office
and/or registered agent—Sample form only

—Notification of change of address of registered
office—Sample form only

—Certificate of resignation of registered agent—
Sample form only

New Mexico—Statement of change of registered office
or registered agent—Sample form only

New York—Certificate of change of registered agent—
Foreign corporation

—~Certificate of resignation for receipt of process—
Business corporation

North Carolina—Designation of registered
office address and/or registered agent

—Statement of change of registered office
and/or registered agent

—Agent’s statement of change of registered
office address
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§ 143:66
§ 143:67

§ 143:68
§ 143:69

§ 143:70
§ 143:71

§ 143:72

§ 143:73

§ 143:74
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§ 143:76
§ 143:77
§ 143:78
§ 143:79
§ 143:80
§ 143:81
§ 143:82
§ 143:83

§ 143:84
§ 143:85

§ 143:86
§ 143:87
§ 143:88

§ 143:89
§ 143:90

§ 143:91
§ 143:92

—Statement of resignation of registered agent

North Dakota—Registered agent/office statement of
change—Sample form only

Ohio—Statutory agent update

Oklahoma—Change or designation of
registered agent and/or office

—Resignation of registered agent

Oregon—Corporation/Limited liability
company—Information change

Rhode Island—Statement of change of registered agent
and/or office by the corporation—Domestic or foreign
business corporation

South Carolina—Resignation of registered agent and
discontinuance of registered office—Domestic or
foreign corporation—Sample form only

South Dakota—Statement of change of
registered office or registered agent or both

—Registration of commercial registered agent

—Change of commercial registered agent

—Courtesy change of commercial registered
agent

—Termination of commercial registered agent

—Resignation of registered agent

Tennessee—Change of registered agent/office
by corporation

—Change of registered office by agent

—Resignation of registered agent

Texas—Statement of change of registered
office/agent

—Resignation of registered agent

—Change by registered agent to name and
address

—Appointment of secretary of state as agent by
foreign corporate fiduciary

Vermont—Change of registered office or registered
agent—Sample form only

Virginia—Statement of resignation of
registered agent

Washington—Designation of registered agent

Wisconsin—Registered agent and/or registered
office change

—Resignation of registered agent

West Virginia—Application to appoint or change agent
for process, officers, and/or office addresses—Sample
form only
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§ 143:93 —Statement of resignation of registered agent

§ 143:94 Wyoming—Resignation of registered agent

§ 143:95 —Statement of change of registered agent
and/or registered office by business entity

§ 143:96 —Statement of change of registered agent’s
name and/or registered office by registered
agent

CHAPTER 144. WITHDRAWAL OF
FOREIGN CORPORATION FROM STATE

I. PRACTICE CONSIDERATIONS

§ 144:1 Procedure to withdraw from state

§ 144:2  Official forms for use in connection with
withdrawals

§ 144:3 Preparation of forms in states not listed herein

§ 144:4 Effect of withdrawal

II. OFFICIAL FORMS OF CERTIFICATES OF
WITHDRAWAL

§ 144:5 Alabama—Foreign corporation certificate of
withdrawal

§ 144:6  Alaska—Certificate of withdrawal—Foreign
business corporation

§ 144:7 Arizona—Application for withdrawal

§ 144:8 Arkansas—Certificate of withdrawal of foreign
corporation

§ 144:9 —Final franchise tax report

§ 144:10 California—Certificate of surrender of right to
transact intrastate business

§ 144:11 Colorado—Statement of foreign entity withdrawal—
Sample form only

§ 144:12 —Instructions for statement of foreign entity
withdrawal—Sample form only

§ 144:13 Connecticut—Application for certificate of
withdrawal

§ 144:14 Delaware—Foreign corporation certificate of
withdrawal

§ 144:15 District of Columbia—Application for certificate of
withdrawal—Foreign corporation

§ 144:16  Florida—Application by foreign corporation for
withdrawal of authority to transact business
or conduct affairs
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§ 144:17 Georgia—Application for withdrawal of
certificate of authority
§ 144:18 Hawaii—Application for withdrawal of foreign

corporation

§ 144:19 Idaho—Foreign registration statement—Sample form
only

§ 144:20 Illinois—Application for certificate of
withdrawal

§ 144:21 Indiana—Statement of withdrawal of a foreign entity

§ 144:22 Towa—Application for certificate of withdrawal

§ 144:23 Kansas—Foreign corporation certificate of
withdrawal

§ 144:24 Kentucky—Certificate of withdrawal of foreign
business entity

§ 144:25 Louisiana—Certificate of withdrawal of a foreign
corporation/LLC

§ 144:26 Maine—Application of withdrawal for foreign
business corporation

§ 144:27 Maryland—Application for termination of
foreign corporation qualification

§ 144:28 Massachusetts—Foreign certificate of
withdrawal

§ 144:29 —Foreign certificate of withdrawal upon
conversion to a nonfiling entity

§ 144:30 —Application for transfer of authority

§ 144:31 —Application for reinstatement of authority to
transact business

§ 144:32 Michigan—Application for certificate of withdrawal—
Foreign profit corporation

§ 144:33 Minnesota—Application for certificate of
withdrawal

§ 144:34  Missouri—Application for certificate of
withdrawal of foreign corporation

§ 144:35 Montana—Application for certificate of withdrawal—
Foreign profit corporation—Sample form only

§ 144:36 Nebraska—Certificate of withdrawal to
transact business

§ 144:37 Nevada—Foreign withdrawal

§ 144:38 New Hampshire—Application for certificate of
withdrawal

§ 144:39 —Department of revenue administration
certificate request form

§ 144:40 New Jersey—Certificate of withdrawal for use by
foreign profit corporations—Sample form only
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§ 144:43
§ 144:44
§ 144:45
§ 144:46

§ 144:47
§ 144:48

§ 144:49
§ 144:50
§ 144:51
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New Mexico—Application for certificate of
withdrawal

New York—Certificate of surrender of authority—
Foreign corporation

North Carolina—Application for withdrawal—Business
entity

—Application for withdrawal by reason of merger—
Business entity

North Dakota—Certificate of withdrawal of foreign
corporation application—Sample form only

Ohio—Surrender of license—Foreign for-profit or
nonprofit corporation

Oklahoma—Certificate of withdrawal

Oregon—Application for amendment/
withdrawal foreign business/professional

Pennsylvania—Statement of withdrawal of foreign
registration—Sample form only

Rhode Island—Application for certificate of
withdrawal—Foreign business corporation

South Carolina—Application for surrender of authority
to do business—Sample form only

South Dakota—Application for certificate of
withdrawal—Foreign business corporation

Tennessee—Application for certificate of
withdrawal

—Application for withdrawal following
administrative revocation

Texas—Application for certificate of withdrawal

Utah—Application for certificate of
withdrawal—Foreign corporation

Vermont—Application for certificate of withdrawal—
Foreign corporation—Sample form only

Virginia—Application for a certificate of
withdrawal of a foreign corporation
authorized to transact business

Washington—Statement of withdrawal of
foreign registration

West Virginia—Application for certificate of
withdrawal from certificate of authority

—Revocation of withdrawal of a foreign corporation

Wisconsin—Foreign business corporation
withdrawal and final report application

Wyoming—Certificate of withdrawal—Foreign
profit corporation




TABLE oF CONTENTS

CHAPTER 145. REINSTATEMENT OF
FOREIGN CORPORATION

§ 145:1

§ 145:2
§ 145:3
§ 145:4

§ 145:5
§ 145:6
§ 145:7
§ 145:8

§ 145:9

District of Columbia—Application for certificate
of reinstatement

Florida—Application for reinstatement
Illinois—Application for reinstatement

Indiana—Affidavit for reinstatement of foreign
corporation

Massachusetts—Application for reinstatement
Montana—Application for reviver—Sample form only
Nevada—Application for reinstatement
Ohio—Reinstatement and appointment of agent—
Foreign or domestic corporation
Texas—Application for reinstatement and
request to set aside revocation or forfeiture

PART XVIII. INSOLVENT AND

FINANCIALLY DISTRESSED
CORPORATIONS

CHAPTER 146. PRACTICE

CONSIDERATIONS

§ 146:1 Scope of subdivision

§ 146:2 Where to find the law

§ 146:3 Enumeration of more common types of
voluntary financial readjustments

§ 146:4  Assignment for benefit of creditors

§ 146:5 Contract to place shares in trust

§ 146:6 Consents of creditors to extensions of time for
payment

§ 146:7 Preferences between creditors

§ 146:8 Bankruptcy proceedings as a bar to voluntary
agreement

§ 146:9 Checklist for assignment for benefit of creditors

§ 146:10  Checklist of matters to consider in drafting

assignee’s inventory of debtor’s assets to be
included in assignment
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CHAPTER 147. ASSIGNMENT BY
CORPORATION FOR BENEFIT OF
CREDITORS

§ 147:1 Resolution of shareholders authorizing
assignment for benefit of creditors—General

form
§ 147:2 —California
§ 147:3 —New York

§ 147:4 Resolution of Board of Directors authorizing
assignment for benefit of creditors—General

§ 147:5 —California
§ 147:6 —Florida

§ 147:7 —Illinois

§ 147:8 —New Jersey
§ 147:9 —New York

§ 147:10 —Ohio
§ 147:11 —Texas

§ 147:12 A general form of assignment by corporation
for benefit of creditors

§ 147:13 A general form of assignment—Alternate form
of assignment
§ 147:14 —Second alternative

§ 147:15 Assignment of assets by corporation for benefit
of creditors—California

§ 147:16 —Florida
§ 147:17 —New Jersey

§ 147:18 Composition with creditors—Corporate debtor
to continue in business

CHAPTER 148. TRUSTEESHIP FOR
CREDITORS

§ 148:1 Trusteeship agreement under which corporation
organized for the purpose takes over business
of firm in financial difficulties

§ 148:2 Trusteeship agreement for failing business

§ 148:3 Trust agreement and assignment for benefit of
creditors—North Carolina

§ 148:4 Trust agreement for operation of business of
corporation for benefit of creditors

§ 148:5 Contract between corporation and its creditors
whereby business to be continued under
direction of committee of creditors
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§ 148:6 Clause as to compensation and reimbursement
of trustee

CHAPTER 149. RECEIVERS

§ 149:1 Receivers; in general

§ 149:2 Notice by receiver of time to present claims
against corporation

§ 149:3 Bond of receiver of corporation

§ 149:4 Contract of receiver

§ 149:5 Promissory note of receiver

§ 149:6 Receiver’s certificate of indebtedness

§ 149:7 —Alternate language

§ 149:8 Notice of sale of corporate property by receiver

§ 149:9 Provisions in deed made pursuant to receiver’s
sale

CHAPTER 150. MISCELLANEOUS
CONTRACTS, ETC., BETWEEN
CORPORATION AND ITS CREDITORS

§ 150:1  Agreement with creditors

§ 150:2 —Short form

§ 150:3 Resolution of directors appointing creditor’s
committee to conduct business of corporation

§ 150:4 Offer of corporation to its creditors to procure
extension of time to pay debts

§ 150:5 Offer of debtor for composition agreement with
creditors

§ 150:6 Agreement of creditor of corporation to accept
fixed percent of claim in settlement

§ 150:7  —Long form

§ 150:8 Contract between corporation and its creditors
as to application of proceeds of business to
claims of creditors

§ 150:9 Contract between majority shareholders and
creditors of corporation for appointment of
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nonprofit corporation
§ 160:188 Connecticut—Certificate of merger—Nonstock

corporation

§ 160:189 —Certificate of consolidation—Nonstock
corporation

§ 160:190 —Certificate of merger or consolidation—

Connecticut nonstock corporation with
foreign corporation

§ 160:191 District of Columbia—Articles of merger or
share exchange—Domestic for-profit
corporation
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§ 160:192 Florida—Articles of merger—Merging
nonprofit corporations

§ 160:193  Illinois—Articles of merger or consolidation—
Nonprofit corporation

§ 160:194 —Articles of merger—Consolidation, domestic
and foreign corporations

§ 160:195 Indiana—Articles of merger of nonprofit
corporations

§ 160:196 Towa—Articles of merger, domestic
corporations

§ 160:197 —Articles of consolidation, domestic
corporations

§ 160:198 —Articles of merger, domestic and foreign
corporations

§ 160:199 —Articles of consolidation, domestic and
foreign corporations

§ 160:200 Kentucky—Articles and plan of merger

§ 160:201 Maine—Articles of merger—Nonprofit
corporation—Merging domestic corporations

§ 160:202 —Articles of consolidation—Nonprofit
corporation—Merging domestic corporations

§ 160:203 —Articles of merger—Nonprofit corporation—
Merging domestic and foreign corporations

§ 160:204 —Articles of consolidation—Nonprofit
corporation—Consolidating domestic and
foreign corporations

§ 160:205 Massachusetts—Articles of consolidation or
merger—Domestic corporations

§ 160:206 — —Domestic with foreign corporations

§ 160:207 Michigan—Certificate of merger—Domestic
corporations

§ 160:208 Missouri—Articles of merger—Nonprofit
corporations

§ 160:209 North Carolina—Articles of merger—
Nonprofit corporation/Hospital authority
§ 160:210 Oregon—Articles of merger—Multi entity

merger

§ 160:211 Pennsylvania—Statement of merger—Sample form
only

§ 160:212 — —Addendum—Sample form only

§ 160:213 —Statement of conversion—Sample form only

§ 160:214 Rhode Island—Articles of merger or
consolidation

§ 160:215  South Dakota—Notice of sale, transfer,
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conversion or merger—Domestic nonprofit
corporation

§ 160:216  Virginia—Articles of merger—Nonstock
corporation
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C. REPORTS

§ 160:217 Minutes of election of new members and
directors of hospital corporation

§ 160:218 Declaration of covenants and restrictions of
nonprofit homeowners’ association

§ 160:219 Alaska—Annual report

§ 160:220 Arizona—Certificate of disclosure

§ 160:221 Arkansas—Annual report—Nonprofit
corporation

§ 160:222  California—Annual report—Sample form only

§ 160:223 —Franchise tax exemption booklet (FTB
3500)

§ 160:224  Connecticut—Biennial report—Foreign
nonprofit corporation

§ 160:225 —Organization and first report—Stock or
nonstock corporations

§ 160:226 District of Columbia—Reinstatement of
domestic filing entity

§ 160:227 Florida—Corporation reinstatement

§ 160:228 —Reinstatement/Reincorporation—Nonprofit
corporation

§ 160:229  Georgia—Charitable organization registration

§ 160:230 —Paid solicitor registration

§ 160:231 Hawaii—Annual report—Domestic nonprofit
corporation

§ 160:232 Idaho—Annual report

§ 160:233 Iowa—Annual report—Foreign nonprofit
corporation

§ 160:234 —Application for reinstatement

§ 160:235 Illinois—Statement of correction—Nonprofit
corporation

§ 160:236  Kansas—Information report—Not-for-profit
corporation

§ 160:237 —Annual report—Supplemental report
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§ 160:238
§ 160:239

§ 160:240
§ 160:241
§ 160:242
§ 160:243
§ 160:244

§ 160:245
§ 160:246
§ 160:247
§ 160:248
§ 160:249
§ 160:250

§ 160:251
§ 160:252

§ 160:253
§ 160:254
§ 160:255
§ 160:256
§ 160:257
§ 160:258
§ 160:259
§ 160:260

§ 160:261
§ 160:262

§ 160:263
§ 160:264
§ 160:265

—Charitable organization registration
statement for solicitations

—Charitable solicitation financial statement
and attachment

—Professional fund raiser—Application

— —Operating statement

— —Annual report

—Professional solicitor application

Maine—Amended annual report—Nonprofit
corporation

Massachusetts—Annual report

—~Certificate of correction

Minnesota—Annual renewal—Nonprofit
corporation

Missouri—Articles of acceptance of the
General Not For Profit Corporation Law

New Jersey—Certificate of correction—Sample form
only

New Mexico—Statement of suspension of
business

Ohio—Statement of continued existence

Pennsylvania—Annual statement—Nonprofit
corporation—Sample form only

—Application for registration of new corporate
name (official form)

—Statement of summary of record—Sample form only

—Statement of correction—Sample form only

—Statement of termination—Domestic corporation—
Sample form only

Rhode Island—Annual report—Nonprofit
corporation

—Fictitious business name statement—
Domestic or foreign nonprofit corporation

South Carolina—Articles of merger—Nonprofit
corporation—Sample form only

South Dakota—Annual report—Domestic
nonprofit corporation

— —Foreign nonprofit corporation

Texas nonprofit corporation verification
forms—Form A

—Form B
—Form C
Virginia—Legal Aid Society
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§ 160:266  Wisconsin—Certificate of newly elected
officers and directors

§ 160:267 Wyoming—Articles of correction—Nonprofit
corporation

PART XXI. COOPERATIVE
CORPORATIONS

CHAPTER 161. PRACTICE
CONSIDERATIONS FOR COOPERATIVE

CORPORATIONS

§ 161:1 Where to find the law
§ 161:2 Practical books on the subject other than law

books

§ 161:3 Kinds of cooperative corporations—Statutory
regulations

$ 161:4 —CClassification as stock and non-stock

§ 161:5 Purposes for which cooperatives may be formed

§ 161:6 Provisions of articles of incorporation for
cooperative corporations

§ 161:7 Practice checklist for articles of incorporation
for cooperatives

§ 161:8 Combined practice checklist for articles of
incorporation and bylaws for cooperatives

§ 161:9 Amendments of articles of incorporation

§ 161:10 Bylaws

§ 161:11  Practice checklist for bylaws for cooperatives

§ 161:12  Certificates of membership

§ 161:13 Contracts with members

§ 161:14 Powers of corporation

§ 161:15 Transfer of stock or membership

§ 161:16 Annual statements

§ 161:17 Voluntary dissolution of corporation

CHAPTER 162. ARTICLES OF
INCORPORATION

I. COMPLETE FORMS

§ 162:1 In general
§ 162:2 Articles of incorporation—Agricultural
cooperative
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§ 162:3
§ 162:4
§ 162:5
§ 162:6
§ 162:7
§ 162:8
§ 162:9
§ 162:10
§ 162:11

§ 162:12
§ 162:13

§ 162:14

§ 162:15
§ 162:16

§ 162:17
§ 162:18
§ 162:19
§ 162:20
§ 162:21
§ 162:22
§ 162:23
§ 162:24
§ 162:25
§ 162:26

§ 162:27
§ 162:28
§ 162:29

§ 162:30

—Consumers cooperative

—Growers cooperative

—Internet cooperative

—Life insurance company

—Stock corporation

—Trade association

—Workers’ cooperative

Alaska—Articles of incorporation—Cooperative
corporation

Connecticut—Articles of agreement—
Cooperative associations

—Articles incorporation—Electrical cooperative

Illinois—Articles of incorporation—Agricultural
cooperative

Kentucky—Articles of incorporation—Grain
cooperative

— —Vegetable growers’ cooperative

Maine—Articles of incorporation—Agricultural
cooperative association

Nebraska—Reservation of name—Limited
cooperative association

—Application for registration of name—Foreign
limited cooperative association

—Application for certificate of authority—
Foreign limited cooperative association

—Application for amended certificate of
authority—Foreign limited cooperative

—Cancellation of certificate of authority—
Foreign limited cooperative

Nevada—Articles of association—Cooperative
association

—Articles of incorporation—Nonprofit
cooperative with or without stock

New Mexico—Requirements for domestic
regular cooperative associations

New York—Certificate of incorporation—
Cooperative corporation

Oklahoma—Articles of incorporation—Private
corporation

Oregon—Articles of incorporation—Cooperative

Pennsylvania—Agricultural cooperative

—Articles of incorporation—For profit corporation—
Sample form only

— —Nonprofit corporation—Sample form only
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§ 162:40
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Rhode Island—Articles of association—
Nonprofit consumers’ cooperative

— —Nonprofit producers cooperative

South Dakota—Articles of incorporation—
Cooperative association

Texas—Articles of incorporation—Farmers’
cooperative association

Virginia—Articles of incorporation—
Agricultural cooperative association

Wisconsin—Articles of incorporation—
Cooperative

— —Cooperative association

—Restated articles of incorporation—
Cooperative

—Articles of incorporation—Consumers
cooperative

—Nonstock cooperative association

II. PARTICULAR PROVISIONS IN ARTICLES

§ 162:41
§ 162:42
§ 162:43
§ 162:44
§ 162:45
§ 162:46
§ 162:47
§ 162:48
§ 162:49
§ 162:50
§ 162:51
§ 162:52
§ 162:53
§ 162:54
§ 162:55
§ 162:56
§ 162:57
§ 162:58
§ 162:59
§ 162:60
§ 162:61
§ 162:62
§ 162:63
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—Alternate language
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Nonmember patrons
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—Alternate language
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§ 162:64 —Sixth alternative

§ 162:65 Board of Directors—Limitation of personal
liability

§ 162:66 Board of directors—Names and addresses

§ 162:67 —Number and election

§ 162:68 —Powers

§ 162:69 Distributions—Liquidation

§ 162:70 —Profits

§ 162:71 Lien on membership interests

§ 162:72 Tax exemption claim

§ 162:73  Vote necessary for decision

III. AMENDMENT OF ARTICLES

§ 162:74 Connecticut—Articles of amendment—Electric
cooperative

§ 162:75 Kansas—Amendment to come under
Cooperative Marketing Act

§ 162:76 —Electric cooperative information report
§ 162:77 Minnesota—Amendment to articles—
Cooperative

§ 162:78 Oregon—Articles of amendment—Cooperative
§ 162:79 Pennsylvania—Nonprofit amendment to elect
cooperative status—Sample form only

§ 162:80 Wisconsin—Principal office/agent/agent’s address
change for cooperative association

CHAPTER 163. BYLAWS OF
COOPERATIVE CORPORATION

I. COMPLETE FORMS OF BYLAWS

§ 163:1 Cooperative marketing association
§ 163:2 Growers cooperative

§ 163:3 Agricultural cooperative

§ 163:4 Life insurance company

§ 163:5 Wholesale food product distribution cooperative
supplying retail food store members

§ 163:6 Educational software cooperative
§ 163:7 Electric membership corporations
§ 163:8 University bookstore

§ 163:9 Bylaws of a biofuels cooperative
§ 163:10 Internet cooperative
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§ 163:11 Trade association

§ 163:12 Housing cooperative

§ 163:13 Bylaws and membership regulations
§ 163:14 Consumers cooperative

§ 163:15 Maine—Agricultural cooperative

§ 163:16 Texas—Nonstock cooperative

§ 163:17 Wisconsin—Agricultural cooperative
§ 163:18 —Nonstock cooperative association

II. PARTICULAR PROVISIONS IN BYLAWS

§ 163:19 Must use cooperative services

§ 163:20 Agency to sell and distribute proceeds

§ 163:21 Amendment of bylaws

§ 163:22  Certificate of stock

§ 163:23 Change of residence of stockholder

§ 163:24 —Alternate language

§ 163:25 Contracts between director and corporation

§ 163:26  Death or change of residence of stockholder

§ 163:27 —Alternate language

§ 163:28 —Second alternative

§ 163:29 —Third alternative

§ 163:30 Delinquency of local association

§ 163:31 Deposit and withdrawal of funds

§ 163:32 Directors—Management

§ 163:33 Dividends or bonus out of profits—Dairy
cooperative

§ 163:34 Effect of acceptance of stock certificate

§ 163:35 Expulsion of member

§ 163:36 —Alternate language

§ 163:37 —Second alternative

§ 163:38 Liquidated damages

§ 163:39 —Alternate language

§ 163:40 Marketing agreements

§ 163:41 Meetings of directors

§ 163:42 Meetings of members

§ 163:43 Notice of meetings

§ 163:44 Quorum at meetings—Meetings of all members

§ 163:45 —Election district meetings

§ 163:46 Membership fee

§ 163:47 —Alternate language

§ 163:48 Membership note

§ 163:49  Officers of corporation
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§ 163:50
§ 163:51
§ 163:52
§ 163:53
§ 163:54
§ 163:55
§ 163:56
§ 163:57
§ 163:58
§ 163:59
§ 163:60
§ 163:61
§ 163:62
§ 163:63
§ 163:64
§ 163:65
§ 163:66
§ 163:67
§ 163:68
§ 163:69
§ 163:70
§ 163:71
§ 163:72
§ 163:73
§ 163:74

§ 163:75
§ 163:76
§ 163:77
§ 163:78

§ 163:79
§ 163:80
§ 163:81
§ 163:82
§ 163:83
§ 163:84
§ 163:85
§ 163:86
§ 163:87
§ 163:88
§ 163:89
§ 163:90

Stockholder advisory board—Election of board

—Duties of board

—Quorum at board meetings

Outsiders, handling products of

Private dealers

—Advisory boards

—Cancellation of private dealer agreement

Packing place

Permit to member to sell

Powers of board of directors

—Alternate language

Powers and duties of board of directors

—Creation of territorial districts

Profits—Division

— —Alternate language

Property rights of members

Purpose of corporation

—Dairy cooperative—Sales only to cooperative

—Workers’ cooperative

Redemption of stock

Retirement of stock

—Alternate language

Revolving fund

Sinking fund

Stockholding requirements; adjustment
according to number of cows owned

Termination of membership

Transfer of membership

—Sale of herd and transfer of membership

—Transfer of membership on member’s death
or on sale of herd

Share transfer restrictions

—Alternate language

Share transfer procedures

—Alternate language

Voting power

Vote necessary for decision

Voting by mail

Who may be members

—Alternate language

—Second alternative

—Third alternative

—Fourth alternative
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Liquidating distributions
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CHAPTER 164. MEMBERSHIP
CONTRACTS AND APPLICATION FOR
MEMBERSHIP

I. PRACTICE CONSIDERATIONS

§ 164:1
§ 164:2

In general
Practice checklist

II. GENERAL FORMS

§ 164:3
§ 164:4

§ 164:5
§ 164:6
§ 164:7
§ 164:8
§ 164:9
§ 164:10
§ 164:11
§ 164:12
§ 164:13
§ 164:14

§ 164:15
§ 164:16

§ 164:17

Membership agreement—Service cooperative

Agricultural data management cooperative—
Application and membership agreement

Cooperative membership agreement—Hospital

Growers cooperative membership agreement

Membership contract of nonstock corporation

—Attached to bylaws

—Milk association

—Raisin growers

—Citrus growers

— —Local association

— —District exchange

Stock subscription by milk producers of
proposed milk company

Membership application—Wheat grower

—Stock application be paid for by retention of
sums from crop proceeds

Promissory notes given by member to
association

CHAPTER 165. MARKETING
CONTRACTS

I. PRACTICE CONSIDERATIONS

§ 165:1
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§ 165:2 Practice checklist—Drafting marketing
agreements

II. FORMS
A. COMPLETE FORMS

§ 165:3 Marketing contract—Agency form
§ 165:4 —Purchase and sale form

§ 165:5 —Use of trademark

§ 165:6 Cotton growers

§ 165:7 Cottonseed breeders

§ 165:8 Cranberry grower

§ 165:9 Fruit growers

§ 165:10 —Citrus fruit

§ 165:11 —Grapefruit grower

§ 165:12 —Orange growers association

§ 165:13 Milk producers—Providing for liquidated
damages

§ 165:14 —One of series of agreements between parties

§ 165:15 Tobacco growers

§ 165:16  Vegetable growers—All vegetable and produce
grown

§ 165:17 —Listed commodities

B. PARTICULAR PROVISIONS

§ 165:18 Promise to grow

§ 165:19  Acreage of land on which crops to be grown

§ 165:20 Advance payments

§ 165:21 Agency creation

§ 165:22 —Including handling, packing and storing of
crop

§ 165:23  All of crop to be delivered by grower

§ 165:24  All of crop to be delivered to association’s plant

§ 165:25  Application of proceeds of sale

§ 165:26  Seller liable to buyer for difference between
basic price and selling price

§ 165:27 Proceeds to be ratably divided among growers

§ 165:28  Articles of incorporation, bylaws and
agreement as full contract between parties

§ 165:29 Crop mortgage—Assignment of grower’s
interest in crop to creditor

§ 165:30 —Effect

cdxlix




FLETcHER CORPORATION FORMS

§ 165:31 Contract as one of purchase and sale
§ 165:32 Contract as series and in consideration of other
contracts

§ 165:33  Association contracts with other producers
differing in terms

§ 165:34  Contract duration

§ 165:35 Duty of grower to grow crop

§ 165:36  Excuses for nonperformance of contract

§ 165:37 Expenses of litigation

§ 165:38 Liquidated damages

§ 165:39 Notice by producer on sale or lease of farm or
on ceasing production

§ 165:40 Other contracts or liens in existence

§ 165:41 Other like contracts as condition precedent

§ 165:42  Pools of agricultural products

§ 165:43 Pools of one crop

§ 165:44  Price for which product may be sold

§ 165:45 Price to be paid member

§ 165:46 Remedies of association

§ 165:47 Sales to third persons by grower

§ 165:48 Termination of contract by notice

§ 165:49 Title to produce after delivery to corporation

CHAPTER 166. MISCELLANEOUS
FORMS RELATING TO COOPERATIVES

I. OFFICIAL FORMS
A. DOMESTIC COOPERATIVES

§ 166:1 Alaska—Articles of incorporation—Domestic
cooperative corporation

§ 166:2 —Articles of amendment—Domestic
cooperative corporation

§ 166:3 —Articles of merger—Domestic cooperative
corporation

§ 166:4 —Articles of consolidation—Domestic
cooperative corporation

§ 166:5 —Notice of change of officials—Domestic
cooperative corporation

$ 166:6 —Statement of intent to dissolve—Domestic
cooperative corporation

§ 166:7 —Articles of dissolution—Domestic cooperative
corporation
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§ 166:8

§ 166:9

§ 166:10
§ 166:11
§ 166:12
§ 166:13
§ 166:14

§ 166:15
§ 166:16

§ 166:17
§ 166:18
§ 166:19
§ 166:20
§ 166:21

§ 166:22

§ 166:23

§ 166:24
§ 166:25
§ 166:26
§ 166:27
§ 166:28
§ 166:29
§ 166:30
§ 166:31
§ 166:32

§ 166:33

Arkansas—Articles of incorporation—
Cooperative marketing association

—~Certificate of amendment—Cooperative
marketing association

—Articles of incorporation—Electric
cooperative corporation

—Certificate of amendment—Electric
cooperative corporation

—Articles of incorporation—Rural
telecommunication cooperative

—Articles of dissolution—Rural
telecommunication cooperative

California—Articles of incorporation—Nonprofit
mutual benefit corporation

— —Common interest development association

Colorado—Articles of incorporation—Article 55
cooperative association—Sample form only

—Articles of amendment—Article 55 cooperative
association—Sample form only

—Articles of dissolution—Article 55 cooperative
association—Sample form only

—Articles of incorporation for a cooperative—Article 56
cooperative—Sample form only

—Articles of amendment—Article 56 cooperative—
Sample form only

—Articles of dissolution—Article 56 cooperative—
Sample form only

District of Columbia—Articles of
incorporation—Domestic general cooperative
association

—Articles of dissolution—Domestic general
cooperative association

Iowa—Change of registered office or agent

—Resignation of registered agent

—Application for reinstatement

Minnesota—Articles of organization

—Amendment of articles

Oregon—Articles of incorporation—Cooperative

—Articles of amendment—Cooperative

—Articles of dissolution—Cooperative

Pennsylvania—Articles of incorporation—Nonprofit
corporation—Sample form only

—Articles of amendment—Election/termination of
cooperative corporation status—Sample form only
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§ 166:34  South Dakota—Annual report—Domestic

cooperative

§ 166:35 —Application for reinstatement—Domestic
cooperative

§ 166:36  Wisconsin—Articles of incorporation—
Cooperative

§ 166:37 —Articles of amendment—Cooperative
§ 166:38 —Newly elected officers and directors
§ 166:39 —Articles of dissolution—Cooperative

B. FOREIGN COOPERATIVES

§ 166:40 Alaska—Certificate of authority—Foreign
cooperative corporation

§ 166:41 —Amended certificate of authority—Foreign
cooperative corporation

§ 166:42 —Notification of merger—Foreign cooperative
corporation

§ 166:43 —Notification of consolidation—Foreign
cooperative corporation

§ 166:44 —Notice of change of officials—Foreign

cooperative

§ 166:45 Iowa—Application for certificate of authority—
Cooperative

§ 166:46 —Change of registered office and/or registered
agent

§ 166:47 —Resignation of registered agent

§ 166:48 Minnesota—Certificate of authority to transact
business—Foreign corporation or cooperative

§ 166:49 —Certificate of withdrawal—Foreign
corporation or cooperative

§ 166:50 —Dissolution—Foreign corporation or
cooperative

§ 166:51 New Hampshire—Application for certificate of
authority—Foreign consumer cooperative

§ 166:52 North Dakota—Certificate of authority—Foreign
cooperative application—Sample form only

§ 166:53 South Dakota—Application for certificate of
authority—Foreign cooperative

§ 166:54 —Annual report—Foreign cooperative

§ 166:55 —Amended annual report—Foreign cooperative

§ 166:56  Wisconsin—Certificate of authority—Foreign
business corporation

§ 166:57 —Withdrawal and final report—Foreign
business corporation
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II. GENERAL FORMS
A. CONTRACTS

§ 166:58 Contract between cooperatives for product
handling

§ 166:59 Service contract with member

§ 166:60 Assignment by grower for money due

§ 166:61 Cooperative financing contract—Growers with
members of local groups

§ 166:62 Propriety lease—Cooperative apartment
building

§ 166:63 Life insurance contract—Cooperative with
manager

§ 166:64 Contract between company and third persons

B. ADMINISTRATIVE DOCUMENTS

§ 166:65 Cooperative mission statement

§ 166:66 Proxy of member

§ 166:67 Adoption of resolution

$ 166:68 Articles of amendment

§ 166:69 Certificate of change of principal office

§ 166:70 Designation of initial registered office and
registered agent

§ 166:71 Foreign application for certificate of authority

§ 166:72 Resolution of dissolution
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§ 166:74  Articles of dissolution

§ 166:75 Directors resolution instituting marketing
contract

§ 166:76  Authorization for release of data

§ 166:77 Nondisclosure statement

PART XXII. PROFESSIONAL
CORPORATIONS

CHAPTER 167. GENERAL
INFORMATION AND FORMS

I. PRACTICE CONSIDERATIONS
§ 167:1 Generally
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Name of corporation
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Alabama—Annual renewal notice—Domestic
professional association

Alaska—Articles of incorporation—Domestic
professional corporation

—Articles of amendment—Domestic
professional corporation

—Restated articles of incorporation—Domestic
professional corporation

—Articles of merger—Domestic professional
corporation

—Articles of consolidation—Domestic
professional corporation

—Certificate of election to dissolve—Domestic
professional corporation

—Articles of dissolution—Domestic professional
corporation

—Notice of change of officials—Domestic
professional corporation

—~Certificate of correction—All entity types

Arizona—Articles of incorporation—For-profit
or professional corporation

Arkansas—Articles of incorporation

California—Articles of incorporation—
Professional corporation

District of Columbia—Articles of
incorporation—Domestic for-profit professional
corporation

—Foreign registration statement

Hawaii—Annual report—Domestic professional
corporation

Idaho—Articles of incorporation—General business
corporation—Sample form only

—Articles of amendment—Professional service
corporation—Sample form only

Illinois—Articles of incorporation—Professional
service corporation

— —DMedical corporation

Indiana—Articles of incorporation—
Professional corporations
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§ 167:26
§ 167:27
§ 167:28
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§ 167:30
§ 167:31
§ 167:32
§ 167:33

§ 167:34
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—Articles of acceptance—Professional
corporations

Kansas—Articles of incorporation

—Information report—Professional corporation

Kentucky—Articles of incorporation—
Professional service corporation

Maine—Articles of incorporation—Domestic
nonprofit corporation

Maryland—Articles of incorporation

Massachusetts—Articles of incorporation

—Restated articles of organization

—Exhibit to foreign professional corporation
certificate

—Change of registered agent/registered office

—Statement of change of registered office
address by registered agent

—Certificate by regulatory board

—Statement of change of supplemental
information

—DBA attachment

Michigan—Articles of incorporation—Domestic
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Missouri—Certificate of state board
registration

—Affidavit of foreign professional corporation

Nebraska—Application for electronic access of
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— —Foreign professional corporation

Nevada—Articles of incorporation—
Professional corporation

New Hampshire—Articles of incorporation—
Professional corporation

New Jersey—Public records filing for new business
entity—Sample form only

New York—Certificate of incorporation—
Domestic professional service corporation

—Application for authority—Foreign
professional services corporation

North Carolina—Articles of incorporation—
Professional corporation

—Articles of incorporation including articles of
conversion—Professional corporation

—Articles of amendment—Business corporation

—Application for certificate of authority—
Foreign professional corporation
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§ 167:563 —Application for amended certificate of
authority to qualify as a foreign professional
corporation

§ 167:564 —Application by foreign professional
corporation for amended certificate of
authority

§ 167:55 North Dakota—Articles of incorporation—Professional
corporation—Sample form only

§ 167:56 —Articles of amendment—Business/farm/professional
corporation—Sample form only

§ 167:57 Ohio—Initial articles of incorporation—
Domestic nonprofit corporation

§ 167:58 — —Domestic for-profit corporation

§ 167:59 —Certificate of amendment—Domestic
nonprofit corporation

§ 167:60 — —Domestic for-profit corporation

§ 167:61 —Biennial report

§ 167:62 —Application for reinstatement

§ 167:63 Oklahoma—Articles of incorporation—
Professional corporation

§ 167:64 —Amended certificate of incorporation—
Professional corporation

§ 167:65 Oregon—Articles of incorporation—Business/
Professional corporations

§ 167:66 —Restated articles of incorporation—Business/
Professional corporations

§ 167:67 —Articles of amendment—Business/
Professional corporations

§ 167:68 —Application for authority to transact
business—Business/Professional corporations

§ 167:69 —Application for amendment/withdrawal—
Foreign business/professional corporations

§ 167:70  Pennsylvania—Articles of incorporation—For-profit
corporation—Sample form only

§ 167:71 —Statement of summary of record—Sample form only

§ 167:72 —Election of professional corporation status—Sample
form only

§ 167:73 —Articles of amendment—Domestic business

corporation—Election of management/professional/
benefit status—Sample form only
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— —Articles of dissolution and termination—Sample
form only

— —Notice of dissolution—Sample form only
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Reservation of name—Sample form only
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authority—Sample form only

— —Amended certificate of authority—Sample form
only

— —Statement of correction—Sample form only

— —Commercial or noncommercial registered agent/
office statement of change—Sample form only

— —Commercial or noncommercial registered agent
resignation—Sample form only

— —Address change of principal executive office—
Sample form only

— —Certificate of withdrawal-—Sample form only

Ohio—Domestic limited liability company—
Articles of organization

— —Certificate of amendment or restatement

— —Certificate of amendment or
restatenent—Statutory agent update

— — —Certificate of dissolution

—~Certificate of merger

—Consent for use of similar name

—Foreign limited liability company—
Registration

— —Certificate of correction

Oklahoma—Domestic limited liability
company—Articles of organization

— —Amended articles
— —Restated articles of organization
— —Articles of correction
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— —Resignation of registered agent
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Domestic LLC survivor

— —Articles of dissolution

— —Reinstatement

—Limited liability company—Reservation of
name

—Foreign limited liability company—
Application for registration

— —Amended or corrected application

— —Statement of fictitious name report

— —Change or designation of registered
agent/office

— —Resignation of registered agent

— —Application for withdrawal

— —Application for reinstatement

Oregon—Domestic limited liability company—
Articles of organization

— —Restated articles of organization

— —Articles of amendment/dissolution

—Domestic or foreign limited liability
company—Information change

—Foreign limited liability company—
Application for authority to transact
business

— —Amendment to application for authority
or withdrawal of authority
Pennsylvania—Domestic limited liability company—
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— —Certificate of amendment—Sample form only
— —Change of registered office—Sample form only
— —Statement of conversion—Sample form only
— —Statement of merger—Sample form only
— —Certificate of termination—Sample form only
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— —Certificate of dissolution—Sample form only
—Domestic or foreign limited liability company—
Statement of domestication—Sample form only
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— —Amendment of registration—Sample form only

— —Statement of withdrawal of registration—Sample
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— —Certificate of dissolution
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— —Certificate of transference and continuity
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company—Certificate of amendment of
certificate of organization

—Foreign limited liability company—
Certificate of authorization to do business

Rhode Island—Domestic limited liability
company—Articles of organization

— —Articles of amendment

— —Restated articles of organization

— —Certificate of correction

— —Articles of merger or consolidation

— —Certificate of conversion

— —Articles of dissolution

—Domestic or foreign limited liability
company—Annual report

— —Fictitious business name statement

— —Abandonment of use of fictitious business
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— —Change of resident agent

— —Change of resident office

—PForeign limited liability company—
Application for registration

— —Amendment

— —Cancellation

South Carolina—Domestic limited liability company—
Articles of organization—Sample form only

— —Amended articles of organization—Sample form
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only
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— —Application for reinstatement

—Domestic or foreign limited liability
company—Application for reservation of
name
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— —Amended certificate of authority

— —Cancellation of certificate of authority

— —Cancellation of certificate of authority
following administration revocation

Texas—Domestic limited liability company—
Certificate of formation

— —Certificate of amendment

— —Certificate of termination
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agent
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request to set aside tax forfeiture

— —Certificate of reinstatement
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— —Certificate of correction
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Application for registration

— —Registration of name

— —Amendment to registration

— —Certificate of withdrawal

Utah—Domestic limited liability company—
Certificate of organization

— —Amendment to certificate of organization

— —Statement of dissolution

— —Statement of termination

— —Statement of correction to rescind voluntary
dissolution

—Domestic or foreign limited liability
company—Articles/Statement of correction

— —Articles/Statement of merger

— —Articles/Statement of conversion
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Registration statement

— —Amendment of registration

— —Withdrawal of registration
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— —Statement of domestication—Sample form only
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— —Statement of dissociation of a member—Sample
form only
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— —Articles of termination (Domestic LLC)/

Certificate of cancellation (Foreign LLC)—Sample

form only

—Foreign limited liability company—Certificate of
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company—Articles of organization

— —Articles of amendment

— —Articles of correction

— —Articles of cancellation

— —Articles of surrender of LL.C

— —Articles of reinstatement of LLC

— —Articles of conversion—Domestic LLC
into domestic stock corporation

— — —Domestic stock corporation into
domestic LLC

—Domestic or foreign limited liability
company—Application for reservation or
renewal of business entity name

— —Resignation of registered agent

—Foreign limited liability company—
Application for registration

— —Amended registration

— —Cancellation of registration

— —Articles of domestication (Foreign LLC
into domestic LLC

Washington—Domestic limited liability
company—Certificate of formation

— —Name reservation

— —Certificate of amendment
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company—Statement of change/designation
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— —Annual report
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— —Withdrawal of dissolution or conversion
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— —Application for reinstatement
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—Domestic or foreign limited liability
company—Articles of correction

— —Statement of conversion—Sample form only

— —Statement of dissociation

—Foreign limited liability company—
Certificate of authority

— —Exemption from certificate of authority

— —Amended certificate of authority

— —Certificate of cancellation of authority—Sample
form only

Wisconsin—Domestic limited liability
company—Articles of organization

— —Articles of amendment

— —Articles of merger

—Domestic or foreign limited liability
company—Articles of correction

— —Certificate of conversion

— —Articles of dissolution

—Foreign limited liability company—
Application for certificate of registration

— —Name registration

— —Application for withdrawal of registration

Wyoming—Domestic limited liability
company—Articles of organization

— —Articles of correction
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— —Articles of dissolution
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office
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Certificate of authority

— —Amended certificate of authority

— —Use of fictitious name

— —Articles of continuance

— —~Certificate of withdrawal
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PART XXIV. BUSINESS TRUSTS

CHAPTER 169. BUSINESS TRUST

AGREEMENTS

§ 169:1  Scope of subdivision

§ 169:2 Use of business trust

§ 169:3 Practice checklist—Drafting business trust
agreements

§ 169:4 State securities law

§ 169:5 Federal taxation

CHAPTER 170. ARTICLES OF
AGREEMENT

I. COMPLETE FORMS

§ 170:1 A general form
§ 170:2 Kansas—Business trust information report
§ 170:3 —Business trust resolution of withdrawal

§ 170:4 Kentucky—Certificate of authority—Foreign
business entity
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§ 170:5  —Amended certificate of authority—Foreign
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§ 170:6 —~Certificate of withdrawal—Foreign business
entity

§ 170:7 —Change of principal office, registered office or
registered agent

§ 170:8 Mississippi—Online filing of forms

§ 170:9 Declaration of trust to transact directory
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§ 170:10  Personal property trust
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§ 170:12 Real estate trust
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AGREEMENT

§ 170:20 Amendments

§ 170:21 Definitions
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§ 170:23 Duration of trust

§ 170:24 —Alternate language
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§ 170:26 — —Alternate language
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§ 170:28 —Alternate language
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§171:1 In general
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§171:4 Practice checklist—Drafting equipment trust
agreements

§171:5 Bylaws

§171:6 —Certificate to adoption of bylaws
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§ 171:69 —Application for registration of a foreign
business trust

§ 171:70 Utah—Application for business trust

§ 171:71 Virginia—Amendment to articles of trust

§ 171:72 —Articles of reinstatement of articles of trust
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CHAPTER 172. CONDITIONAL SALES
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