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be given to shareholder who fails to communicate
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meetings
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Transfer books not closed



TaBLE oF CONTENTS

§ 5:67

§ 5:68

§ 5:69
§ 5:70
§ 5:71
§ 5:72
§ 5:73
§ 5:74
§ 5:75

§ 5:76
§ 5:77
§ 5:78
§ 5:79

§ 5:80

§ 5:81

§ 5:82

§ 5:83

§ 5:84

§ 5:85

§ 5:86
§ 5:87

§ 5:88

—Notice to shareholders of extension of time for closing
transfer books

—DModel bylaw—Secretary or agent to prepare list of
shareholders; List open to inspection by shareholders
of record; Validity of action taken at meeting not
affected if requirements not met

—List of shareholders produced upon request of
shareholders; List as prima facie evidence

—List of shareholders

—Secretary’s certification of list of shareholders

—Demand-for-stocklist letter

Voting at shareholders’ meetings

—Stock with restricted voting rights

— —Model articles of incorporation—No voting power
in preferred stock; Additional directors to be elected by
preferred shareholders in case of default in dividends;
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and duties
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presiding officer

§ 5:117 — —Directors’ resolution designating inspectors

§ 5:118 — —Bylaw—Inspectors to be appointed; Shareholders
may waive appointment
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§ 6:36 —Broker’s letter to its clients seeking voting instructions

§ 6:37 —Voting instructions given to broker

§ 6:38 —Transmittal letter providing that broker may vote on all
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any proposal
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§ 6:46 Proxy statement to shareholders following rejection of
takeover offer—Election of independent directors

CHAPTER 7. VOTING TRUSTS

§7:1 Voting trusts and voting trust agreements

§7:2 Legal considerations in setting up voting trusts

§7:3 Corporate provisions authorizing creation of voting
trusts

§7:4 —Articles of incorporation—Shareholder’s right to
organize voting trusts

§7:5 — —Stock certificates to be registered in trustee’s name,

but certificates and corporate books to indicate
existence of voting trust; Trust agreement to be
available for inspection at corporate office

§7:6 Clauses in voting trust agreements

§ 7.7 —Complete voting trust agreement

§ 7:7.50 —Complete trust agreement—In relation to lender’s
settlement agreement with borrowers

§7:8 —Alternative introductory clauses—Voting trust
agreement executed upon reorganization of corporation

§7:9 —Alternative clause—Holders of common stock become

parties to voting trust agreement by assigning and
transferring stock to trustees

§ 7:10 —Optional clause—Until transfer is effected, registered
certificate holder is regarded as owner of certificate

§ 7:11 — —Voting trustees may require payment of transfer
stamp tax

§ 7:12 — —Provisions limiting trustees’ right to vote on certain
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§ 7:14 —Alternative clause—Voting trustees entitled to

compensation for service and to reimbursement for
expenses and liabilities

§ 7:15 — —Voting trustees authorized to do all things to secure
payment of expenses by corporation

§7:16 — —Certificate holders entitled to dividends; Company
to make payment to certificate holders

§ 7:17 —Optional clause—Dividends mailed to registered
certificate holders

§ 7:18 — —Close transfer books or fix record date to determine
holders entitled to dividends
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beneficial interest must first offer same to other
certificate holders
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request of proportion of certificate holders
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secretary to notify directors
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of quorum; Calling of another meeting
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§9:5 Purpose of keeping minutes of meetings

§9:6 Duty of secretary to keep minutes of corporate meetings

§9:7 —Bylaw—Corporate secretary to act as secretary of all
meetings

§9:8 — —Corporate secretary to keep minutes of all meetings

§9:9 —Secretary’s certification of minutes of meeting

§ 9:10 —Secretary’s affidavit certifying minutes of meeting

§ 9:11 —Bylaw—Secretary’s certification of minutes to be

conclusive evidence of acts noted therein
§ 9:12 Taking minutes of meetings
§ 9:13 Approval of minutes
§ 9:14 Minutes of shareholders’ meetings

§ 9:15 —Minutes of annual shareholders’ meeting

§ 9:16 —Minutes of special meeting of shareholders

§ 9:17 —Excerpt from minutes showing votes for and against
motion

§ 9:18 —Excerpt from minutes showing amendment of proposed
resolution, and vote

§ 9:19 —Excerpt from minutes showing resolution with

introductory statement

§ 9:20 Minutes of directors’ meetings

§ 9:21 —Minutes of annual meeting of directors following
adjournment of annual shareholders’ meeting
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§ 9:22 —Minutes of directors’ regular monthly meeting

§ 9:23 —Minutes of directors’ special meeting

§ 9:24 —Directors ratifying minutes of previous meeting

§ 9:25 —Excerpt from minutes showing directors interested in
propositions did not vote on resolutions

§ 9:26 —Excerpt from minutes showing notation of dissent of

directors on resolution

CHAPTER 10. CORPORATE RESOLUTIONS

§ 10:1 Need for resolutions

§ 10:2 What is a resolution?

§10:3 How is a resolution drafted?

§10:4 Directors’ resolutions delegating authority

§ 10:5 —Articles of incorporation—Board of directors to
appoint committees

§ 10:6 —Bylaw—Board of directors to appoint committees;

Number of directors in each committee; Powers of
each committee; Manner of calling committee
meetings; Vacancies in, change in size of, or discharge
of committees

§ 10:7 — —Appointment of executive committee

§10:8 —Alternative clause—Appointment of executive
committee

§ 10:9 —Bylaw—Appointment of finance committee

§10:10 — —Proceedings of executive and finance committees

§10:11 — —Creation of committees by board of directors

§ 10:12 —Directors’ resolution appointing executive committee,
defining its powers, and providing for its meetings

§10:13 —Directors’ resolution appointing finance committee

§10:14 —Directors’ resolution appointing investment
committee

§10:15 —Directors’ resolution appointing special investigating
committee

§ 10:16 —Directors’ resolution abolishing committee

§10:17 —Directors’ resolution designating directors to serve on
committee

§10:18 —Directors’ resolution authorizing committees to
establish meeting procedures

§10:19 —Directors’ resolution removing committee member

§10:20 —Directors’ resolution filling committee vacancy

§10:21 —Directors’ resolution creating committee not confined
to directors

§ 10:22 —Notice of meeting of compensation committee

§ 10:23 —Committee resolution accepting resignation of

member of committee
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§10:24 —Directors’ resolution adopting report of compensation
committee

§10:25 —Directors’ resolution adopting report of committee
and sending copy to shareholders

§ 10:26 —Directors’ resolution fixing quorum for committee
meetings

§ 10:27 —Committee resolution fixing time and place of
meetings

§ 10:28 —Bylaw—Appointment of assistant officers and agents

§ 10:29 —Directors’ resolution appointing assistant to president

§10:30 —Directors’ resolution authorizing officer to appoint
assistants

§10:31 —Directors’ resolution appointing auditor

§ 10:32 —Directors’ resolution appointing general manager

§10:33 —Directors’ resolution appointing special agent

§10:34 —Directors’ resolution authorizing president to execute
power of attorney

§10:35 —Directors’ resolution extending power of attorney

§ 10:36 —Directors’ resolution revoking power of attorney

§ 10:37 Directors’ resolutions authorizing execution of corporate
instruments and contracts

§ 10:38 —Bylaw—Powers of chairperson and president to
execute certificates, contracts, and other corporate
instruments

§10:39 —Directors’ resolution authorizing officer to execute
contract

§ 10:40 —Directors’ resolution authorizing officer to enter into
contract

§ 10:40.50 —Contract for majority consent to action by directors
and shareholders without a meeting and related
resolutions

§ 10:41 —Secretary’s certification of directors’ resolution

§ 10:42 —Secretary’s certification of shareholders’ resolution

§10:43 Directors’ resolutions opening bank accounts and
renting safe deposit boxes

§ 10:44 —Bylaw—DBoard of directors authorized to select banks
as depositories of corporate funds

§ 10:45 —Directors’ resolution opening bank account and
designating authorized officers

§10:46 —Resolution form furnished by bank for opening bank
accounts

§ 10:47 —Directors’ resolution providing for dual signature on
checks

§10:48 —Directors’ resolution authorizing opening of special
account and dispensing with countersignature

§10:49 —Directors’ resolution eliminating countersignature

during absence of officer

© 2025 Thomson Reuters, Rel. 90, 9/2025 Contents-21



CoRrPORATION FoRMS

§ 10:50 —Directors’ resolution reinstating countersignature
upon return of officer

§ 10:51 —Resolution of directors authorizing renting of safe
deposit box

§ 10:52 —Directors’ resolution authorizing deposit of company’s
securities with custodian

§ 10:53 —Resolution form furnished by bank appointing
custodian

§ 10:54 —Resolution authorizing use of facsimile signatures

§ 10:55 Ratification and rescission of corporate actions

§ 10:56 —Directors’ resolution ratifying all acts of officers made
during year

§ 10:57 —Directors’ resolution ratifying specific act of officer

§ 10:58 —Directors’ resolution rescinding previous resolution

§ 10:59 —Shareholders’ resolution ratifying acts of directors
since last annual shareholders’ meeting

§ 10:60 —Shareholders’ resolution revoking authority
previously given

§ 10:61 Resolutions dealing with contributions

§ 10:62 —Articles of incorporation—Power of corporation to
make contributions

§10:63 —Corporation may make contributions up to amount
deductible for income tax purposes

§ 10:64 —Contributions limited to amount deductible for
federal and state income tax purposes

§ 10:65 —Resolution of shareholders or directors authorizing
contribution

§ 10:66 —Resolution of shareholders ratifying contribution by
directors

§ 10:67 —Resolution of directors declining to make charitable
contribution

§ 10:68 —Resolution of directors authorizing newspaper
advertisement supporting or opposing legislation

§ 10:69 —Resolution of directors authorizing president to spend
money to support or reject proposed legislation

§ 10:70 Resolutions relating to claims, suits, and settlements

§10:71 —Directors’ resolution retaining general counsel

§10:72 —Directors’ resolution authorizing counsel to defend
claim against corporation

§10:73 —Directors’ resolution ratifying settlement of claim

§10:74 —Directors’ resolution repudiating acts of attorney

§ 10:75 —Directors’ resolution authorizing president to sue on
behalf of corporation

§10:76 —Directors’ resolution establishing special litigation
committee to review shareholders’ demand that suit be
started
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§10:77 —Letter tendering defense of lawsuit to insurance
company

§10:78 Resolutions regarding voting stock owned by
corporation

§ 10:79 —Bylaw—Voting securities held by corporation

§ 10:80 —Directors’ resolution appointing proxy to vote stock
owned by corporation

§10:81 Certifications of corporate actions

§ 10:82 —~Certification of articles of incorporation and bylaws

§10:83 —~Certified extract of bylaws

§10:84 —~Certification of impression of corporate seal

§ 10:85 —~Certification of adoption of directors’ resolutions

§ 10:86 —Certification of resolution authorizing agreement

§ 10:87 —~Certification of copy of authorized agreement

§ 10:88 —~Certification of authorization to buy equipment

§10:89 —~Certification of election and incumbency of officers

§10:90 —Certification of genuineness of signatures

§10:91 —Combined certification of election, incumbency and

genuineness of signatures

CHAPTER 10A. RECORDS RETENTION

§ 10A:1 Objectives

§ 10A:2  Applicable law—Federal regulations

§ 10A:3 —State regulations

§ 10A:4 —Substantive regulations

§ 10A:5 Self-regulation

§ 10A:6 Other record-keeping standards

§ 10A:7 Voluntary disclosure and federal sentencing guidelines
factors

§ 10A:8  Violations of special concern

§ 10A:9 Potential liability

§ 10A:10 Enforcement—In general

§ 10A:11 —Federal requirements

§ 10A:12 —State requirements

CHAPTER 10B. LABOR AND EMPLOYMENT

LIABILITIES AND VIOLATIONS

§ 10B:1 In general
§ 10B:2 Requirements of the federal Worker Adjustment and
Retraining Notification Act

§ 10B:3 —Waving the right to WARN notice

§ 10B:4 —Pay in lieu of WARN notice

§ 10B:5 —Employers subject to WARN

§ 10B:6 — —Parent subsidiary relationship; sale of business;
bankruptcy
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§ 10B:8

§ 10B:9

§ 10B:10
§ 10B:11
§ 10B:12
§ 10B:13
§ 10B:14
§ 10B:15
§ 10B:16
§ 10B:17

§ 10B:18
§ 10B:19

§ 10B:20
§ 10B:21
§ 10B:22

§ 10B:23
§ 10B:24
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—~Circumstances that trigger WARN

— —Relevant timeframe for counting employment losses

— —Single site of employment

— — —Single site of employment for mobile workers

— —Mass layoffs

— —Exceptions to the full 60-day notice requirement

—Circumstances that do not trigger WARN

—Employees protected by WARN; “Affected employees”

—Employees not protected by WARN

—Content of WARN notices

— —Contents of the notice to individual employees when
not represented

— —Contents of notice to union representative

— —Contents of notice to state Dislocated Worker Unit
and local officials

— —Dates of termination/layoff in notice; Extension of
notice

—Delivery of WARN notices

—Enforcement of WARN; Penalties for violating WARN

—Effect of WARN on other laws and contracts

— —Employer not prohibited from ordering plant closing

3. COMPENSATING DIRECTORS

AND OFFICERS
CHAPTER 11. DIRECTORS’ COMPENSATION

§ 11:1
§11:2

§ 11:3

§11:4
§ 11:5
§ 11:6
§ 11:7

§ 11:8
§ 11:9

§ 11:10
§11:11
§ 11:11.50
§ 11:12
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—Articles of incorporation—Board of directors
authorized to provide for compensation of its own
members

—Bylaw—Directors may fix compensation of directors
and fees for attendance at meetings

—Directors’ resolution fixing director’s compensation

—Shareholders’ resolution approving directors’ actions

Outside directors’ compensation

—Bylaw—Directors entitled to fixed retainer for
services and reimbursement for travel expenses

— —Directors entitled to fee for attendance at meetings

—Agreement between corporation and director fixing
director’s annual retainer
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§11:13 —Bylaw—Directors entitled to fee for attendance at
meetings and reimbursement for travel expenses;
Distinction drawn between salaried and unsalaried

officers

§11:14 Compensation for special services

§ 11:15 —Bylaw—Directors may pay director for unusual
services

§ 11:16 — —President may compensate director for special
services; Limitation on payment

§ 11:17 Reimbursement for expenses

§ 11:18 —Bylaw—Directors entitled to fee and reimbursement
for travel expenses

§ 11:19 — —Directors entitled to reimbursement of expenses

incurred in performance of duties

CHAPTER 12. OFFICERS’ COMPENSATION

§12:1 Officers’ compensation generally

§12:2 Legal considerations in fixing officers’ compensation

§12:3 —Hiring officers and fixing compensation

§12:4 — —Bylaw—Appointment of officers

§12:5 — — —Compensation of all officers fixed by board;
Director may be compensated as officer

§12:6 — — —Compensation of officers to be fixed by
executive committee

§12:7 — — —Compensation of officers appointed by board to

be fixed by board; Compensation of others to be fixed
by president and department heads

§ 12:8 — — —Compensation of officers fixed by board;
Subordinate officers’ compensation may be fixed by
those appointing

§12:9 —Limitations on compensation

§ 12:10 — —Bylaw—Limitation on amount of officers’ salaries

§12:11 — — —Approval of directors required for salaries
above certain amount

§12:12 — — —List of officers and agents receiving more than
certain salary to be submitted to board and
shareholders

§12:13 — — —Officers holding more than one office to receive
one salary

§12:14 — — —Approval of shareholders required for payment
of compensation of officer

§12:15 —Regulatory problems

§ 12:16 —Tax problems

§12:17 Resolutions setting officers’ compensation

§12:18 —Bylaw—Resolution required for compensation of
officers
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§12:19 —Directors’ resolution fixing salaries of officers

§ 12:20 —Directors’ resolution fixing salary of vice-president
and general manager

§12:21 —Directors’ resolution ratifying payment of

compensation to vice-president and manager,
authorized by president

§ 12:22 —Notice that shareholders will be asked to ratify
compensation

§12:23 —Notice that shareholders will be asked to ratify
additional compensation of officers and employees

§12:24 —Shareholders’ resolution ratifying action of board of
directors paying additional compensation to
employees

§ 12:24.25 Summary of director compensation policies

§ 12:24.50 Summary of executive bonus arrangements

§12:24.75 Summary of non-employee director compensation

§12:25 Officer’s basic employment agreement

§ 12:26 —Employment agreement between corporation and
officer

§ 12:26.10 Officer’s basic employment agreement—Employment
agreement between corporation and officer—Director of
dental center

§ 12:26.20 Officer’s basic employment agreement—Employment
agreement between corporation and officer—Director
of business in blockchain and cryptocurrency sector

§ 12:26.50 —Confidential information, invention assignment,
noncompetition, and arbitration agreement

§ 12:27 —Directors’ resolution authorizing execution of
employment agreement

§ 12:28 —Directors’ resolution ratifying execution of
employment contract

§12:29 —Directors’ resolution terminating employment
agreement

§12:30 —Directors’ resolution for mutually desired
termination of employment agreement

§12:31 —Termination of employment agreement and release

§ 12:31.25 — —Another form

§ 12:31.40 Officer’s basic employment agreement—Separation and
transition advisory services agreement

§ 12:31.50 Officer’s basic employment agreement—Employment
agreement continuing CEQ’s service

§ 12:31.60 —Advisory and noncompetition agreement after resignation
§ 12:31.75 —Change in control of CEO agreement
§ 12:32 —Executive incentive plan
§ 12:33 —Employment agreement as non-executive chairman
of board
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§ 12:33.50 —Vice president of finance

§12:34 —Officer’s employment agreement geared to profits

§ 12:35 — —Officer’s employment agreement geared to profits

§ 12:36 — —Employment agreement in connection with
purchase of a business

§ 12:37 —Contractual provisions for services to be rendered in
foreign country

§ 12:38 — —Employment agreement for officer working
abroad

§12:39 —Special counsel for security matters

§12:40 — —Attorney disclosure and special relationship
agreement

§ 12:40.10 —Management stability agreement

§ 12:40.50 Funding of officer’s monthly pension plan—Lump sum
payment and release of company obligation—Letter

agreement

§12:41 Hiring executives as consultants

§12:42 —Drafting considerations

§12:43 — —Contract for advisory and consulting services
between corporation and officer of acquired
corporation

§12:44 — —Outsider consulting agreement

§12:45 — —Directors’ resolution authorizing execution of
advisory and consulting service contract

§ 12:46 Golden parachutes

§ 12:47 —Golden parachute clause covering termination due
to change of control of company

§12:48 —Recovery of attorney’s fees incurred in defense of
golden parachute agreement

§ 12:49 —Change in control agreement

§ 12:50 —Tax restrictions on golden parachutes

§ 12:51 —Disclosure statements to shareholders of golden
parachutes

§ 12:52 — —Sample disclosure to shareholders of golden
parachute agreements

§ 12:53 Golden handcuffs

§ 12:54 —Equity ownership plan

§ 12:55 Stock options

§ 12:56 —Legal considerations for stock option plans

§ 12:57 — —Bylaw—Directors may authorize issuance of stock
options to officers and employees

§ 12:58 — — —Directors may issue options to purchase stock
as compensation for services in addition to fixed
salary

§ 12:59 —Detailed bylaw—Directors’ authority on stock

options and stock appreciation rights
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§ 12:60
§ 12:61
§ 12:62

§ 12:63

§ 12:64
§ 12:65
§ 12:66
§ 12:67

§ 12:68
§ 12:69
§12:70
§ 12:70.50
§12:71
§12:72

§ 12:73

§ 12:74
§ 12:75

§ 12:76
§ 12:77

§ 12:78
§ 12:79
§ 12:80
§ 12:81
§ 12:81.30
§ 12:81.70
§ 12:82
§ 12:83

§12:84

§ 12:85

§ 12:86
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—Nongqualified stock option plans

— —Specimen stock option plan

— —Specimen stock option agreement between
corporation and employee

— —Optional clause—Status of option on merger,
consolidation, or sale of assets

— — —Status of option on dissolution or liquidation

— — —KEligibility for grant of option

— — —Employees who may participate in plan

— — —Leave of absence does not interrupt continuous
employment

— — —Sale of all employer’s assets

— — —Continued employment

— —Mid-level stock option plan

Time vested

Stock options—Stock appreciation rights

— —Stock appreciation rights rider to stock option
plan

— —Alternative clause—Stock appreciation rights
may be paid in company’s stock

— — —Effect of exercise of stock appreciation rights

— —Optional clause—Limitations on stock
appreciation rights

— — —Impact of termination of employment on stock
appreciation rights

— — —Termination of employment due to gross and
willful misconduct

—Incentive stock option plans

— —Clause relating to incentive stock options

— —Clauses describing incentive stock options

— —Long-term incentive stock option plan

— —Another plan

— — —Notice of exercise of incentive stock option

—Procedures for adopting stock option plans

— —Directors’ resolution adopting stock option plan
subject to shareholder approval, and recommending
that shareholders authorize issuance of stock to key
employees

— —Notice of annual meeting of shareholders,
showing purpose to consider and vote on adoption of
stock option plan

— —Explanatory note on proposed stock option plan
included in proxy statement for annual shareholders’
meeting

— —Shareholders’ resolution approving stock option
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plan and authorizing board of directors to set aside
unissued stock for sale to key employees

§ 12:87 — —Shareholders’ resolution waiving preemptive right
to subscribe to increased stock

§ 12:88 — —Directors’ resolution setting aside shares for
issuance under stock option plan

§ 12:89 — —Directors’ resolution appointing stock option plan
advisory committee

§12:90 — —Directors’ resolution authorizing stock option
allotments to participants

§ 12:.91 — —Payroll deduction authorization to pay for option
stock

§ 12:92 — —Directors’ resolution relating to company loans
and exercise of stock options

§ 12:93 Cash bonus plans

§ 12:94 —Tax considerations

§ 12:95 —Legal considerations

§ 12:96 — —Bylaw—Power of directors to adopt bonus plan

§ 12:97 — — —Directors may establish plans for distributions
among officers and employees as additional
compensation

§ 12:98 — — —Bonuses not to be paid except under plan
adopted by shareholders

§ 12:99 — —Director’s resolution approving cash bonus plan

§ 12:100 — —Incentive cash bonus plan

§ 12:101 — —Incentive cash bonus plan (short form) with
discretionary earned-out installment payments
feature

§ 12:102 — —Simple incentive compensation plan

§12:103 — —Notice to employees of incentive cash bonus

§ 12:103.10 —CEO bonus plan with calculation of payments

§ 12:104 —Performance unit plan

§ 12:105 —Bonus pool award

CHAPTER 13. DEFERRED SALARY PLANS
§ 13:1 Short-term cash deferral

§13:2 —Executive deferred compensation agreement

§13:3 — —Separate account established for employee

§13:4 Nonqualified pension plans

§ 13:5 —Nonqualified pension plan

§ 13:6 —~Clause for excess benefits plan

§ 13:7 Deferred compensation unit or phantom stock plan

§13:8 —Directors’ resolution adopting deferred compensation
unit plan subject to shareholder approval

§13:9 —Explanatory note regarding proposed deferred
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compensation unit plan included in proxy statement or
notice for annual shareholders’ meeting

§ 13:10 —Shareholders’ resolution approving deferred
compensation unit plan

§ 13:11 —Deferred compensation unit plan

§ 13:12 —Executive unit compensation plan—Benefits payable in
cash or in stock

§ 13:13 — —Benefits payable in stock

§ 13:14 Rabbi trusts

§ 13:15 —Model rabbi trust published by Internal Revenue Service

§ 13:16 —Rabbi trust to accommodate deferred compensation
agreement

§ 13:17 —Clause for “anti-takeover” rabbi trust

§ 13:18 —Clause for “golden handcuffs” rabbi trust

§ 13:19 —Clause for excess benefits rabbi trust

§ 13:20 —Clause for phantom stock rabbi trust

§ 13:21 —Clause for integrated rabbi trust

§ 13:22 —Clause for rabbi trust tied to severance pay

CHAPTER 14. QUALIFIED PROFIT SHARING
AND PENSION PLANS

§ 14:1 Qualified plans generally
§ 14:2  Legal considerations

§ 14:3 —Bylaw—DBoard of directors authorized to establish bonus,
profit sharing, or other types of incentive plans

§14:4 — —Directors may establish profit sharing plans

§ 14:5 — —Directors may provide pension fund or other aid for
employees

§ 14:6 — —Majority of directors, with consent of shareholders,
may establish profit sharing plans

§ 14:7 —Directors’ resolution adopting profit sharing plan subject
to shareholder approval (short form)

§ 14:8 —Directors’ resolution adopting profit sharing plan subject
to shareholder approval (long form)

§ 14:9 —Explanatory note on proposed deferred profit sharing

plan included in proxy statement for annual
shareholders’ meeting

§ 14:10 —Resolution of shareholders approving profit sharing plan
and authorizing secretary to execute trust agreement

§ 14:11 —Shareholders’ resolution authorizing directors to set
aside part of profits for pension fund and profit sharing
purposes

§ 14:12 Tax and other federal law considerations

§ 14:13  Profit sharing plans

§ 14:14 —Profit sharing trust
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§ 14:15 —Amended profit sharing and savings plan

§ 14:16 —Corporate employee compensation plan contingent upon
company’s financial performance

§ 14:17 —Variable pay program

§ 14:18 Section 401(k) plans

§ 14:19 —Section 401(k) plan

§ 14:20 Money purchase plans

§ 14:21 —Article for money purchase pension trust

§ 14:22  Defined benefit pension plans

§ 14:23 —Defined benefit pension plan

§ 14:24 Termination of pension and profit sharing plans

§ 14:25 —Directors’ resolution terminating pension plan

§ 14:26 Nonqualified company retirement income savings plans
§ 14:27 —Nonqualified company retirement income savings plan
§ 14:28 —Officer retirement agreement

§ 14:29 Benefit equalization plan

CHAPTER 15. STOCK BONUS AND STOCK
PURCHASE PLANS
§ 15:1 Stock bonus plans

§15:2 —Business considerations in adopting stock bonus plans

§ 15:3 —Legal considerations in adopting stock bonus plans

§15:4 — —Bylaw—Directors, with consent of shareholders, may
establish stock bonus plan

§ 15:5 —Tax considerations in adopting stock bonus plans

§ 15:6 —Drafting and adopting stock bonus plans

§ 15:7 — —Directors’ resolution adopting stock bonus plan
subject to shareholder approval

§ 15:8 — —Shareholders’ resolution approving stock bonus plan

§ 15:9 — —Directors’ resolution proposing creation of leverage
stock

§ 15:10 — —Stock repurchase agreement between corporation and
its shareholder-executives

§ 15:11 — —Agreement obligating corporation to repurchase bonus
stock

§ 15:12 — —Restricted stock agreement under plan

§ 15:13  Stock purchase plans

§ 15:14 —Business considerations in adopting stock purchase
plans

§ 15:15 —Legal considerations in adopting stock purchase plans

§ 15:16 — —Bylaw—Directors may establish plans for sale of

stock to employees and officers; Preemptive rights of
shareholders maintained
§ 15:17 — — —Corporation may sell limited amount of stock to
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officers and employees; Preemptive rights of shareholders
denied

— — —Stock may be sold to employees on terms fixed by
directors

—Tax considerations in adopting stock purchase plans

— —Qualified employee stock purchase plan

— —Qualified employee stock option purchase plan

—Drafting nonqualified employee stock purchase plans

— —Nonqualified employee stock purchase plan (current
payment plan)

— —Nonqualified employee stock purchase plan
(contribution by employer; current payment plan)

— —Nonqualified employee stock purchase plan (deferred
payment plan)

— —Nonqualified stock option plan

Employee stock ownership plans

—Employee stock ownership plan

—Performance share grant agreement

Equity compensation plan

CHAPTER 16. EXECUTIVE LIFE INSURANCE

§ 16:1
§ 16:2
§ 16:3
§ 16:4

§ 16:5

§ 16:6
§ 16:7

§ 16:8
§ 16:9
§ 16:10
§ 16:11
§ 16:12
§16:13

§ 16:14
§ 16:15

Life insurance generally

Key-employee life insurance

—Bylaw—Directors may provide insurance

—Directors’ resolution authorizing insurance on life of
officer and authorizing corporation to pay premiums

—Directors’ resolution authorizing transfer of key-
employee insurance policy to employee

Split-dollar life insurance

—Directors’ resolution authorizing split-dollar insurance
plan

—Agreement for purchase of split-dollar insurance with
employer as owner of policy

—Agreement for purchase of split-dollar insurance with
employee as owner of policy

—Purchase of additional coverage clauses

—Employee pays level premium

—Employer pays level premium

—Designation of beneficiaries under split-dollar insurance
plan

—Executive life insurance plan

—Termination of agreement
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Volume 2

PART 4. DIRECTORS, OFFICERS, AND
AGENTS—DUTIES, POWERS, AND
LIABILITIES

CHAPTER 17. DUTIES AND POWERS OF
DIRECTORS AND OFFICERS

§17:1 Duties and powers of directors

§17:2 —Articles of incorporation—Powers of directors

§17:3 —Bylaw—Directors’ power to issue stock

§17:4 — —Directors’ power to dispose of corporate assets

§17:5 — —Directors’ power to determine value of property
acquired by corporation in return for shares

§17:6 —Articles of incorporation—Directors’ power to confer,
by bylaws, additional power on board of directors

§17:7 —Directors’ resolution appointing executive committee,
defining its powers, and providing for its meetings

§17:8 —Directors’ resolution granting powers to executive
committee between board meetings

§17:9 —Directors’ resolution appointing finance committee
and defining its powers

§17:10 —Directors’ resolution appointing committee to invest
funds of company

§17:11 —Directors’ resolution creating nominating committee

§17:12 —Directors’ resolution creating compensation
committee

§17:13 —Directors’ resolution creating public policy committee

§17:14 —Directors’ resolution adopting report of committee
and sending copy to shareholders

§17:15 —Directors’ resolution abolishing committee

§17:16 —Directors’ resolution adopting report of and
discharging special committee

§17:17 —Director’s agreement not to withdraw guaranty of
corporate obligation

§17:18 —Bylaw: Qualification of directors

§ 17:18.25 Director service agreement
§ 17:18.50 Audit committee charter

§17:19 Duties and powers of officers generally
§17:20 —Duties and powers of individual officers
§17:21 — —Bylaw—Powers of officers

§ 17:22 — — —Powers of officers (alternative form)
§ 17:23 — — —Powers of chairman of the board
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— — —President to prescribe duties of officers and
employees

— — —Vice-president to have power to sign stock
certificates

— — —Secretary to record stock owned by corporation

— — —Secretary to sign corporate instruments

— — —Treasurer to be member of finance committee
and to advise officers in financial matters

— — —Powers of president when chairman is absent

— — —Duties of chief executive officer

— — —Duties of chief financial officer

— — —Corporate relations committee

— — —Pension committee

— —Form of signature of corporation

— —Ratification by board of directors of transaction
entered into by officer

Service agreement between company and director

Corporate opportunity—Officers’ and directors’
responsibility

—Directors’ resolution rejecting corporate opportunity

Power to contract—Consulting agreements—
Introduction to European market

— —Energy

—Aircraft lease

—Merchant application and agreement
—Commercial property lease for office space
—Software services and maintenance agreement
—Web design

—Administration agreement to provide bookkeeping
and related services to business trust

—Consulting agreements—Corporate compliance
—License and management agreement
—Cybersecurity provisions

Code of ethics

Code of business ethics and conduct

—In connection with securities laws

—Bank

Corporate governance guidelines

Authority to use corporate airplane

What to consider before “going green”

Reporting requirements of Corporate Transparency Act
of 2024
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CHAPTER 18. INDEMNIFICATION OF
DIRECTORS, OFFICERS, EMPLOYEES, AND
AGENTS

§18:1 Indemnification generally

§ 18:2 States without indemnification statutes

§18:3 Statutory authority

§18:4 —Articles of incorporation—Indemnification of directors
(Delaware)

§ 18:5 —Bylaw—Indemnification of directors and officers

§ 18:6 — —Indemnification also covers officers and directors of

subsidiaries, debtors, or other corporations in which
corporation has business interest

§ 18:7 — —Reasonableness of expenses to be determined by
shareholders’ committee

§18:8 — —Litigation pending at time bylaw is adopted

§18:9 — —All-inclusive indemnification (Model Corporation
Act)

§ 18:10 —Articles of incorporation—All-inclusive
indemnification with limit on liability (Delaware)

§ 18:10.50 — —Sample indemnification provisions

§18:11 —Board approval of indemnification policy and
resolution that bylaws be amended

§ 18:12 —Proxy statement explanation of proposal to amend
bylaws to provide for indemnification

§ 18:13 —Shareholders’ resolution giving general authorization

for indemnification of personal litigation expenses of
directors and officers

§18:14 —Shareholders’ resolution authorizing indemnification
of directors in particular action (short form)

§ 18:15 —Shareholders’ resolution authorizing indemnification
of directors in particular action (long form)

§ 18:16 —Directors’ resolution authorizing advance of litigation
expenses

§18:17 —Directors’ resolution authorizing indemnification of
director after settlement of suit

§ 18:18 Indemnification agreement

§ 18:19 —With change of control provisions

§ 18:19.50 —With provisions addressing reluctance of highly
competent persons to serve as directors
§ 18:19.60 —With provisions indemnifying spouse

§ 18:19.70 —With reviewing party determination provision indemnifying
spouse
§ 18:20 Statutory authority—Clause governing certain

securities laws claims
§ 18:20.10 SEC position on proposal to amend bylaws to minimize
indemnification of directors
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§18:21 Advancement of expenses—Generally

§ 18:22 —State statutory authority

§ 18:23 —Interpreting statutory bylaw provisions

§ 18:24 —Forms—Sample bylaw provisions

§ 18:25 — —Contractual separation agreement and release of
claims

§ 18:26 State statutory indemnification and advancement
provisions

§ 18:27 Claims-based insurance policy for company

§ 18:28 Legal fee reimbursement plan

CHAPTER 19. TRANSACTIONS WITH
DIRECTORS AND OFFICERS

§19:1 Transactions with directors and officers generally

§ 19:2 Loans to directors and officers

§19:3 —Bylaw—Directors’ power to grant loan upon receipt of
security; Amount restricted

§19:4 — —Directors’ power to grant loan restricted by holders
of preferred stock

§19:5 — —Board of directors to authorize or guarantee loans

§ 19:6 —Directors’ resolution approving loan

§ 19:7 —Minutes of directors’ meeting authorizing loan

§19:8 —Shareholders’ resolution authorizing loan to director,
officer, or shareholder

§19:9 —Agreement between employer and employee for loan
of $10,000

§ 19:10 —Relocation loans

§ 19:11 — —Agreement for relocation loan in excess of $10,000
secured by mortgage on employee’s new residence

§ 19:12 — —Relocation bridge loan agreement

§19:13 — —Employee’s certification of tax deductions

§19:14 Transactions between directors and their corporations

§19:15 —Bylaw—Counting interested directors for quorum
purposes

§ 19:16 — —Interested directors

§19:17 —DMinutes of directors’ meeting showing interested
director disclosed interest and abstained from voting

§19:18 —Shareholders’ resolution ratifying board approval of
transaction with interested director

§19:19 —Noncompete agreement with officer/director of
acquired company

§ 19:20 —Confidentiality and non-competition agreement with

executive on hiring
§ 19:20.50 —Chief Technology Officer
§ 19:21 Interlocking directors
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§ 19:22 —Resolution approving transaction between two
corporations with interlocking directors

§19:23 —Resolution approving transaction between two
corporations with interlocking directors (alternative
form)

§ 19:23.50 Cooperation agreement between company and
shareholder entity concerning nominating directors
and actions by directors

§19:24 Making and receiving questionable payments

§19:25 —General statement of corporate policy

§ 19:26 —Statement of corporate policy on particular
transactions

§ 19:27 —Code of conduct to be signed by employee

CHAPTER 20. REMOVAL AND RESIGNATION
OF DIRECTORS AND OFFICERS—FILLING

VACANCIES

§ 20:1 Removal

§ 20:2 —Bylaw—Director removed by shareholders without
cause; Majority vote of shares required

§ 20:3 — —Removal of director by shareholders for cause

§ 20:4 — —Removal of director by vote of other directors
ratified by shareholders

§ 20:5 — —Removal of director by other directors

§ 20:6 — —Removal of director for engaging in similar
business

§ 20:7 — —Removal of director upon failure to qualify

§ 20:8 — —Officer may be removed with or without cause by

majority of directors; Removal not to prejudice
contract rights

§ 20:9 — —Removal of officer by majority of directors at
meeting

§ 20:10 — —Removal of officer by directors or others

§ 20:11 — —Removal of officer by shareholders

§ 20:12 — —Power to remove officers may be delegated

§20:13 — —Removal of officers by committee

§ 20:14 —Directors’ resolution removing officer or director on
charges

§ 20:15 —Shareholders’ resolution removing director or officer
for cause

§ 20:16 —Directors’ resolution removing officer or director
without cause

§ 20:17 —Directors’ resolution requesting officer’s resignation

§ 20:17.50 Debt exchange agreement

§ 20:18 Removal—Statement to be used in notice of
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shareholders’ meeting at which shareholders will vote
on removal of director

§ 20:19 —Notice of removal by board of directors

§ 20:20 —Termination agreement

§ 20:20.50 —Separation and transition advisory services
agreement

§ 20:21 —Letter separation agreement

§ 20:21.50 Severance agreement—Chief revenue officer

§ 20:22 Resignations

§ 20:23 —Bylaw—Director or officer may resign upon notice;
Acceptance not necessary

§ 20:24 — —Resignation of director or officer to take effect
upon receipt of notice or at time specified

§ 20:25 — —Resignation of officer or director needs consent of
board

§ 20:26 —Directors’ resolution accepting resignation with regret

§ 20:27 —Directors’ resolution accepting resignation

§ 20:28 —Directors’ (or shareholders’) acceptance of resignation
stating effective date

§ 20:29 —Letter of resignation from officer or director

§ 20:30 —Letter requesting resignation, setting out severance

terms, with release

§ 20:31 Vacancies

§ 20:32 —Bylaw—Directors’ vacancies caused by removal filled
by shareholders; If shareholders fail to act, remaining
directors may fill vacancies

§ 20:33 — —Vacancies on board of directors, caused other than
by removal, filled by board for unexpired term

§ 20:34 — —Vacancies on board of directors to be filled by
remaining directors

§ 20:35 — —Vacancies to be filled at special meeting of
shareholders if number of directors falls below quorum

§ 20:36 — —Vacancies on board may be filled by either
directors or shareholders

§ 20:37 — —Vacancies on board to be filled by directors who
were elected by same class of shareholders

§ 20:38 — —Vacancies on board to be filled by executive
committee if board fails to act

§ 20:39 — —Special meeting called if entire board vacated

§ 20:40 — —Vacancy caused by resignation to take effect on
future date or event; Right to fill vacancies reserved to
shareholders

§ 20:41 — —Vacancies in offices may be filled by directors

§ 20:42 — —Vacancies in offices to be filled in manner of
election

§ 20:43 — —Vacancies in offices may be filled by board or

executive committee
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§ 20:44 Emergencies

§ 20:45 —Bylaw—Directors’ meetings and management
succession in emergencies

§ 20:46 —Explanation to shareholders

CHAPTER 21. CORPORATE AGENTS AND
OFFICES

§21:1 Resident, general, and special agents
§21:2 Corporate office

§21:3 —Directors’ resolution designating principal office and
resident agent

§21:4 —Directors’ resolution appointing agent in charge of
principal office for service of process and other matters

§ 21:5 —Directors’ resolution changing resident agent

§ 21:6 —Form for statement of change of registered office,
registered agent, or both

§ 21:7 —Directors’ resolution appointing special agent

§ 21:8 Power of attorney—Directors’ resolution authorizing
officers to execute power of attorney

§ 21:9 —Specimen power of attorney

§ 21:10 —Directors’ resolution approving power of attorney
granted by officers

§ 21:11 —Directors’ resolution extending power of attorney

§ 21:12 —Directors’ resolution revoking power of attorney and

transferring authority to another

§ 21:13 Agreement appointing product co-developer exclusive
agent for marketing

§ 21:14 Conversion agent agreement

§ 21:15 Corporate/LLC agency agreement (insurance business)

PART 5. CAPITAL STOCK

CHAPTER 22. AUTHORIZATION FOR
ISSUANCE OF CAPITAL STOCK

§ 22:1 Types of stock—Generally

§ 22:2 —Common stock—Par value

§ 22:3 — —No par value

§ 22:4 — —Voting rights

§ 22:5 —Preferred stock—Dividend payments

§ 22:6 — —Voting rights

§ 22:7 — —Redemption or conversion

§ 22:8 Authorization by corporate charter

§ 22:9 —Authorization of common and preferred stock with
par value
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§ 22:10 —Authorization of one class of stock only

§ 22:11 —Authorization of common and preferred stock with no
par value

§ 22:12 —Authorization of common stock and two classes of
preferred stock

§ 22:13 —Authorization of preferred stock in series

§ 22:14 —Authorization of convertible preferred stock

§ 22:15 — —Conversion authorized by directors

§ 22:16 —Authorization of preferred stock in series; no issuance

of series having greater preference without approval of
outstanding preferred stock

§ 22:17 —Authorization of cumulative preferred shares
(redeemable, issuable in series, limited voting rights)

§ 22:18 —~Clause establishing unpaid cumulated dividends as
debt of corporation

§ 22:19 —Provision for conversion of cumulative preferred
shares

§ 22:20 —Authorization of “preference stock” junior to preferred
stock

§ 22:21 —Authorization for stock with super-voting powers—
Cumulative voting

§ 22:22 —Authorization of class of preferred stock

§ 22:23 Form of uncertificated stock—Uniform Commercial
Code requirements

§ 22:24 —Initial transaction statement (ITS)—Uncertificated
stock

§ 22:25 —Director’s resolution authorizing “certificateless stock”

§ 22:26 Form of certificated stock—Uniform Commercial Code
and other requirements

§ 22:27 —Bylaw—Directors to determine form of stock

certificate; Certificates to be signed and sealed; Use of
facsimiles permitted

§ 22:28 — —Directors to determine form of certificate (short
form)

§ 22:29 — —Form of certificate

§ 22:30 — —Numbering certificates; Keeping stock records

§ 22:31 — —Treatment of scrip certificates

§ 22:32 — —Rights and preferences of stock to be stated in full
or summarized on certificates

§ 22:33 — —Rights and preferences of stock to be furnished to
shareholders upon request

§ 22:34 —Directors’ resolution providing for form of stock
certificate

§ 22:35 —Directors’ resolution authorizing continued use of
certificates signed by officer who has resigned

§ 22:36 —Directors’ resolution providing for change in stock
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certificate to conform with changes in articles; Current
supply of certificates to be used until exhausted

§ 22:37 —Form of stock certificate when only one class is
authorized

§ 22:38 —Form of stock certificate conforming to requirements
of uniform commercial code

§ 22:39 —~Certificate of common stock when preferred stock is
also authorized

§ 22:40 —~Certificate of preferred stock

§ 22:41 —~Certificate of partly paid stock

§ 22:42 —~Certificate for fraction of share (scrip)

§22:43 —Temporary certificate

§ 22:44 —Notice that permanent stock certificates will be

issued upon surrender of temporary certificates
§ 22:44.50 Stockholder’s agreement

§ 22:45 Financial advisory and investment banking agreement

§ 22:46 Hold harmless and indemnification agreement—Letter
agreement

§ 22:47 Exchange agreement

§ 22:48 Related forms—Placement agency agreement

CHAPTER 23. ISSUANCE OF CAPITAL STOCK

§23:1 Subscriptions for stock

§ 23:2 —Basic subscription agreement

§ 23:3 —Subscription agreement providing for sale of stock
upon subscriber’s default

§23:4 —Subscription agreement providing for payment on
subscription in installments

§ 23:5 —Subscription agreement providing for partial payment
in cash; Remainder on call

§ 23:6 —Alternative clause—Subscriber may anticipate
payments

§ 23:7 — —Acceleration of payments upon default

§ 23:8 — —No dividends paid until stock fully paid

§ 23:9 —Optional clause—Subscription conditional on permit
to sell stock

§ 23:10 — —Refund of payments upon death of subscriber

§ 23:11 — —Corporation may accept subscription in excess of
authorized stock; Subscriptions may be rejected or
reduced

§ 23:12 —Subscription agreement with “accredited investor”

§ 23:13 —Directors’ resolution opening subscriptions

§ 23:14 —Directors’ resolution accepting subscriptions

§ 23:15 —Directors’ resolution authorizing issuance of stock to
subscribers
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§ 23:16 —Directors’ resolution refusing subscriptions

§ 23:17 —Directors’ resolution appointing agent to solicit
subscriptions

§ 23:18 Consideration for issuance of stock

§ 23:19 —Articles of incorporation—Consideration to be not less
than par value

§ 23:20 — —Directors to fix consideration for no-par shares

§ 23:21 — —Initial stock issue to provide minimum capital;
Consideration of remaining no-par stock to be fixed by
directors

§ 23:22 — —Special approval needed if stock sold for other
than cash

§ 23:23 — —Consideration may be in cash, services or property

§ 23:24 — —Patents, trademarks, copyrights as consideration
for stock

§ 23:25 — —Stock may be issued as bonus

§ 23:26 —Bylaw—Consideration may be allocated in part to
surplus

§ 23:27 — —Certain expenses may be deducted from
consideration without changing status of stock as
nonassessable

§ 23:28 — —Use of facsimile signatures on stock certificates

§ 23:29 —Directors’ resolution fixing value of no-par stock

§ 23:30 —Directors’ resolution authorizing sale of stock at less
than par

§ 23:31 —Directors’ resolution authorizing sale of stock subject
to approval of state authorities

§ 23:32 —Directors’ resolution accepting property as
consideration for issue of stock

§ 23:33 —Directors’ resolution authorizing issuance of stock for
patents

§ 23:34 —Directors’ resolution authorizing issuance of stock as
compensation for services in organizing corporation

§ 23:35 —Directors’ resolution authorizing issuance of stock as
compensation for legal services

§ 23:36 —Directors’ resolution authorizing issuance of stock in
settlement of indebtedness

§ 23:37 —Directors’ resolution creating series of preferred stock

§ 23:38 —Directors’ resolution regarding compliance with
regulatory laws before sale of stock

§ 23:39 —Directors’ resolution authorizing officers to file
registration statement and prospectus with SEC

§ 23:40 —Directors’ resolution accepting note in payment of
stock

§ 23:41 —Directors’ resolution allocating part of consideration

received for no-par stock to capital
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§ 23:42 —Directors’ resolution authorizing use of facsimile
signatures

§ 23:43 Underwriting

§ 23:44 —Letter agreement between corporation and
underwriter(s)

§ 23:44.50 —Letter agreement between corporation and

underwriters—With FINRA, indemnity, and anti-
money laundering provisions

§ 23:45 —Directors’ resolution approving terms of proposed
underwriting agreement
§ 23:46 —Directors’ resolution authorizing execution of

underwriting agreement for stock not purchased by
holders of stock rights
§ 23:46.50 —Lock-up agreement

§ 23:47 Abbreviations and other word usages on stock
certificates

§ 23:48 Calls

§ 23:49 —Bylaw—Subscription to be paid in full or in

installments on call of directors or according to
provisions of agreement

§ 23:50 — —Subscriptions to be paid on call; Notice to be fixed
by directors

§ 23:51 — —Shares may be forfeited for default in payments

§ 23:52 — —Shares to be sold at public auction for failure to
pay call

§ 23:53 — —Shares forfeited if no bidder at auction

§ 23:54 — —Subscriber liable if sale does not cover call; If sale
results in surplus, proceeds to subscriber

§ 23:55 — —Board to determine disposition of forfeited shares

§ 23:56 —Directors’ resolution calling for immediate payment
on all subscriptions

§ 23:57 —Directors’ resolution fixing time of installment
payments

§ 23:58 —Directors’ resolution giving notice of forfeiture for
failure to pay call

§ 23:59 —Directors’ resolution calling for unpaid subscription
and authorizing forfeiture on failure to make payment

§ 23:60 —Directors’ resolution authorizing sale at auction for
failure to pay call

§ 23:61 —Notice of call

§ 23:62 —Waiver of notice by shareholders

§ 23:63 —Notice of forfeiture of stock and payments for failure
to pay call or installment due

§ 23:64 —Notice of sale of stock for failure to pay call or
installment due

§ 23:65 —Public notice of sale for nonpayment of call
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§ 23:66 Assessments

§ 23:67 —Articles of incorporation—Stock assessable up to fixed
proportion of capital stock

§ 23:68 — —Common stock made assessable; Preferred stock
nonassessable

§ 23:69 — —Directors may assess stock up to fixed amount;
Shareholders may authorize additional assessment

§ 23:70 —Bylaw—Interest payable on assessment; Loss of
voting rights while in default

§23:71 — —Action may be brought to enforce payment of
assessment

§ 23:72 — —Shareholder may redeem shares forfeited for
nonpayment

§ 23:73 —Directors’ resolution levying assessment

§ 23:74 —Notice of levy of assessment and sale upon failure to
pay

§ 23:75 Stock purchase warrants

§ 23:76 —Stock purchase warrant

§ 23:76.50 — —Conditions of agent’s obligations, duties,
supplementing and amending warrant

§ 23:77 —Notice of exercise of stock warrant

CHAPTER 24. TRANSFER OF STOCK

§ 24:1 Transferability of stock generally

§ 24:2 —Bylaw—Transfer on books of corporation on surrender of
certificate; Record owner is owner for all purposes unless
corporation is notified that transfer is for purposes of

collateral

§ 24:3 — —Stock transferable only on books on surrender of
certificate (short form)

§24:4 — —Transfer by delivery of indorsed certificate or separate

instrument; Rights against corporation transferable only
by transfer on books

§ 24:5 — —Stock transferred on delivery and assignment;
Transfers do not affect rights of corporation unless
recorded on books

§ 24:6 — —Transfer on books of corporation; Corporation not
bound by equitable claim to any of its shares

§ 24:7 — —Directors may adopt additional regulations for
transfer and registration

§ 24:8 — —Stock not to be transferred until claims against owner
have been settled

§ 24:9 — —Partly paid stock not to be transferred

§ 24:10 —Employee stock plan provision—Corporation to have
option to buy stock if holder ceases to be director, officer,
or employee or upon death
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§ 24:11 —Alternative employee stock plan provision—
Corporation’s option to repurchase employee-held stock
on termination of employment at price for which it was

issued
§ 24:12 —Specimen warrant certificate, election and assignment
§ 24:13 —Stockholders agreement concerning transfer of shares
§ 24:14 —Escrow agreement for stock purchase

§ 24:15 Uniform commercial code requirements for stock transfers
§ 24:16 —Stock endorsement
§ 24:17 —Stock power

§ 24:18 — —Transfer of part of shares represented by certificate

§ 24:19 —Transfer instructions—Uncertificated securities

§ 24:20 —Notification of transfer of uncertificated securities

§ 24:21 —Notice of adverse claim—Certificated securities

§ 24:22 —Issuer’s 30-day notice to claimant—Certificated
securities

§ 24:23 —Notice of adverse claim—Uncertificated securities

§ 24:24 —Notation of adverse claim—Uncertificated securities

§ 24:25 —Notice of refusal to register—Uncertificated securities

§ 24:26 —Notice of registration subject to adverse claim—Attached
to initial transaction statement

§ 24:27 Transfer agents and registrars

§ 24:28 —Bylaw—Authority to appoint transfer agent

§ 24:29 — —Transfer agent and registrar to be appointed; Books
and records to be kept

§ 24:30 — —Directors may provide for transfer and registry offices
and interchange of certificates signed by several agents

§ 24:31 — —Certificates not valid unless countersigned

§ 24:32 — —Transfer agent to prepare list of shareholders for
meetings and dividends

§ 24:33 — —Procedure used in canceling old certificates and
issuing new ones

§ 24:34 —Directors’ resolution authorizing corporation to act as
own transfer agent

§ 24:35 —Directors’ resolution appointing one company as transfer
agent and registrar

§ 24:36 —Directors’ resolution appointing transfer agent or

registrar to act in accordance with regulations set forth
in pamphlet

§ 24:37 —Directors’ resolution appointing co-registrars and co-
transfer agents in connection with application for listing
on stock exchange

§ 24:38 —Directors’ resolution increasing authority of transfer
agent or registrar—Secretary’s certification
§ 24:39 —Indemnification agreement on use of facsimile

signatures on stock certificates
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§ 24:40 Replacing lost, stolen, and destroyed stock certificates

§ 24:41 —Bylaw—Directors may require evidence of loss and
indemnity bond

§ 24:42 — —Affidavit of loss required; directors to set terms of
bond

§ 24:43 — —Affidavit and advertisement of loss required

§ 24:44 — —Board given discretion in issuing new certificates

§ 24:45 — —Board given absolute discretion

§ 24:46 — —Mutilated certificate may be replaced

§ 24:47 — —Record of lost certificate to be made upon issuance of
new certificate

§ 24:48 — —New certificate to be marked “Duplicate”

§ 24:49 — —Directors’ resolution authorizing blanket issuance of
duplicate certificate

§ 24:50 —Issuing corporation’s request for further information

§ 24:51 —Affidavit of loss of stock certificate
§ 24:52 —Indemnity bond for lost, destroyed, or stolen stock

certificate

§ 24:53 —Directors’ resolution authorizing transfer agent and
registrar to issue duplicate certificate

§ 24:54 —Directors’ resolution authorizing issuance of certificate
in place of destroyed certificate without bond

§ 24:55 —Directors’ resolution indemnifying transfer agent and

registrar upon issuance of new certificate

§ 24:56 —Published notice of loss of stock certificate and of
intended issuance of new certificate

§ 24:57 Registration rights agreement

CHAPTER 25. STOCK RIGHTS
§ 25:1 Stock rights generally
§ 25:2 Preemptive rights

§ 25:3 —Articles of incorporation—Shareholders have no
preemptive right to buy stock

§ 25:4 — —Preemptive rights for holders of common stock; no
preemptive rights to buy preferred stock

§ 25:5 — —Preemptive right to buy common stock or securities
convertible into common stock

§ 25:6 — —Preferred shareholders have right to subscribe for
additional preferred stock

§ 25:7 — —Holders of common stock have right to subscribe for
both common and preferred stock

§ 25:8 — —Preemptive right denied but preferred shareholders to
be given same right to subscribe as common shareholders

§ 25:9 — —No preemptive right to stock issued for property or
services
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§ 25:10
§ 25:11

§ 25:12
§ 25:13

§ 25:14
§ 25:15
§ 25:16
§ 25:17

§ 25:18

§ 25:19
§ 25:20
§ 25:21
§ 25:22

CHAPTER 26. STOCK PURCHASE WARRANTS

§ 26:1
§ 26:2
§ 26:3
§ 26:4

§ 26:5
§ 26:6

§ 26:7

§ 26:8

§ 26:9
§ 26:10
§ 26:11

§ 26:12
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— —Preemptive rights denied in certain enumerated
instances

— —Granting or denying preemptive rights in treasury
shares

— —No right to subscribe for fractional shares

—Letter requesting shareholders to waive preemptive
right

—Waiver by shareholder of preemptive right

—Waiver of preemptive right to appear on stock certificate

Offering procedures

—Directors’ resolution authorizing offer of rights to
subscribe, subject to effectiveness of registration
statement

—Directors’ resolution providing for subscription for
convertible debentures; provision for underwriting;
indemnification of stock exchange

—Directors’ resolution appointing subscription agent

—Notice to shareholders of proposed issue of stock

—Subscription right

Insider trading policy

Stock purchase warrants generally

Why issue warrants?

Authorizing and granting stock warrants

—Articles of incorporation—Corporation has power to
issue warrants

— —Directors empowered to issue warrants

— —Power to issue warrants with stock or bonds;
warrants to be limited in time; sufficient stock for
exercise of warrants to be kept in reserve; no
preemptive rights

— —Issuance of stock purchase warrant upon original
issue of preferred stock

— —Conditions under which warrants tied to original
issue are to be issued; adjustment of price if additional
stock is issued; protection in case of consolidation and
special stock distributions

— —Rights of warrant holders in case of voluntary
dissolution of company

— —Amendment of articles affecting rights of warrant
holders

—Directors’ resolution creating issue of warrants and
reserving stocks for exercise of warrants

—Directors’ resolution authorizing appointment of
warrant agent
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—Directors’ resolution authorizing extension of time to
exercise warrants and reduction of exercise price

§ 26:13.50 —Warrant agreement
§ 26:13.70 —Warrant agent agreement

§ 26:14

§ 26:15

§ 26:16

§ 26:17

—Stock purchase warrant—Holders protected against
dilution by stock split and in case of merger; No
adjustment for stock dividend, additional issues of
stock, and sale or lease of assets

—Rights of warrant holders as stated on reverse of
stock purchase warrant; Protection against dilution by
stock split, stock dividends, or additional issues

—Nondetachable stock purchase warrant exercisable
only if presented with debenture

—Fractional stock purchase warrant—Holder may not
buy fractional share of stock

§26:17.50 Debt securities warrant agreement

§ 26:18

§ 26:19
§ 26:20
§ 26:21
§ 26:22
§ 26:23

Authorizing and granting stock warrants—Notice to
warrant holders of stock dividend

—Letter offer to employees to purchase warrants

—Employees’ stock purchase warrant plan

—Letter of intent for preferred stock investment

Backstop commitment agreement

Securities purchase agreement

§ 26:23.10 —Cybersecurity clause

§ 26:24

CHAPTER 27. REPURCHASE OF STOCK BY

Private placement warrants purchase agreement

CORPORATION

§27:1
§ 27:2
§ 27:3

§ 27:4
§ 27:5

§ 27:6
§27:7
§ 27:8
§27:9
§27:10

§27:11

§ 27:12
§ 27:13

Repurchase of stock by corporation generally

Authority to repurchase stock—Treasury stock

—Articles of incorporation—Power to buy stock out of
earned surplus

— —Power to buy stock if capital not impaired

— —Power to buy stock out of capital surplus with
shareholder approval

— —Power to purchase only preferred stock for retirement

— —Purchase of stock prohibited except by special vote

— —Power to buy stock for listed purposes

— —Greater power to buy stock for certain purposes

—Bylaw—Purchase not to impair rights of preferred
shareholders

— —Corporation not to vote its own stock; No dividends to
be paid thereon

— —Purchased stock to be held as treasury stock

—Directors’ resolution—Purchased stock to be canceled
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§ 27:14
§ 27:15

§ 27:16
§ 27:17

§ 27:18
§27:19
§ 27:20
§27:21
§ 27:22
§ 27:23
§ 27:24

§ 27:25
§ 27:26

§ 27:27
§ 27:28
§ 27:29
§ 27:30

— —Purchased stock to be held as treasury stock

— —Purchased stock reverts to status of authorized but
unissued stock

Procedure for repurchase of stock

—Shareholders’ resolution authorizing board of directors
to buy corporation’s own stock

—Directors’ resolution authorizing repurchase of stock on
open market

—Directors’ resolution authorizing offer to purchase
percentage of each shareholder’s holdings

—Notice of corporation’s offer to buy stock at fixed price

—Notice of corporation’s offer to buy preferred stock at par

—Notice of corporation’s offer to buy at fixed price up to
certain percentage of each shareholder’s holdings

—Notice to shareholders to submit tenders of stock for
purchase by corporation

—Directors’ resolution authorizing offer to purchase small
shareholders’ shares

—Offer to purchase shares of small shareholders

—Explanation of tax consequences in offer to purchase
shares of small shareholders

—Small shareholder’s acceptance and transmittal

—Redemption and credit agreement

—Option agreement

Anti-reliance provisions in stock—Repurchase agreement

CHAPTER 28. REDEEMABLE PREFERRED
STOCK

§ 28:1
§ 28:2
§ 28:3
§ 28:4
§ 28:5

§ 28:6

§ 28:7
§ 28:8

§ 28:9
§ 28:10

§28:11

§ 28:12

Redeemable preferred stock generally
—Stock redemption agreement

How redeemable preferred stock is used
Authority to issue redeemable preferred stock

—Articles of incorporation—Directors given authority to
issue preferred stock

— —Redemption of all or any part permitted, at option of
board

— —Redemption of all but not less than all stock

— —Consent of holders of common stock required for
redemption

— —Mandatory redemption of entire issue

— —Redemption in annual installments required; Fixed
amount or percentage

— —Redemption in annual installments required; Based
on earnings

— —No partial redemption if dividends in arrears

© 2025 Thomson Reuters, Rel. 90, 9/2025 Contents-49



CoRrPORATION FoRMS

§ 28:13 — —Directors to determine method of selecting shares

§ 28:14 — —Pro rata redemption

§ 28:15 — —Shares to be selected by lot

§ 28:16 — —Selection according to stock exchange rules

§ 28:17 — —Time of redemption left to directors’ discretion

§ 28:18 — —No redemption when financial condition does not
permit

§ 28:19 — —Redemption at a fixed sum

§ 28:20 — —Premium to be determined by directors

§ 28:21 — —Price set at a percentage of par

§ 28:22 — —Price to include decreasing premium

§ 28:23 — —Redemption at book value

§ 28:24  Sources of funds for redemption

§ 28:25 —Articles of incorporation—Directors’ discretion as to

sources of funds for redemption of stock; Redemption may
not cause insolvency
§ 28:26 —Bylaw—Redemption out of retained earnings and capital

§ 28:27 —Articles of incorporation—Proceeds from sale of certain
assets used for redemption

§ 28:28 — —Proceeds from sale of securities used for redemption

§28:29 — —Sinking fund used for redemption

§ 28:30 — —Annual stock retirement fund

§ 28:31 Closing transfer books

§ 28:32 —Bylaw—Transfer books may be closed before call date

§ 28:33 — —Transfer books not to be closed before call date

§ 28:34 Notice of redemption

§ 28:35 —Articles of incorporation—Notice to be mailed; Contents

of notice

§ 28:36 — —Notice of redemption to be published

§ 28:37 — —Type of notice to be determined by bylaws or
resolution

§ 28:38 —Bylaw—Setting record date for redemption notice
purposes

§28:39 —Notice of redemption

§ 28:40 —Notice of partial redemption

§ 28:41 Failure of shareholder to present shares for redemption

§ 28:42 —Articles of incorporation—Dividend and voting rights to
cease on redemption date

§ 28:43 — —Redemption money to be deposited with bank; all
rights, other than right to payment, cease upon deposit

§ 28:44 — —Bank to return funds to corporation after stated
period

§ 28:45 Directors’ resolutions authorizing redemption

§ 28:46 —Directors’ resolution calling stock for redemption

§ 28:47 —Directors’ resolution—Partial redemption; shares chosen

by lot by transfer agent
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§ 28:48 — —Closing of transfer books

§ 28:49 — —Deposit of redemption money

§ 28:50 Disposition of redeemed stock

§ 28:51 —Articles of incorporation—Directors to determine
disposition

§ 28:52 — —Stock to be retired in accordance with law

§ 28:53 —Directors’ resolution—Cancellation of redeemed stock

§ 28:54 — —Reduction of capital stock

§ 28:55 —Statement of cancellation of redeemable shares

§ 28:56 —Statement of reduction of stated capital

§ 28:57 Redemption at option of holder

§ 28:58 —Prospectus—Redeemable preferred stock redeemable at
holder’s option upon occurrence of specific events

PART 6. CORPORATE BORROWING

CHAPTER 29. AUTHORIZATION FOR
CORPORATE BORROWING

§ 29:1 Corporate borrowing generally
§ 29:2 Authorization by corporate charter

§ 29:3 —Articles of incorporation—Corporation has power to
borrow money, issue securities, mortgage property, etc.

§ 29:4 — —Corporation has power to execute and issue bonds,
debentures, transferable instruments, etc.

§ 29:5 — —Corporate debt not to exceed given percentage of
outstanding stock

§ 29:6 — —Corporate debt not to exceed given sum

§ 29:7 — —Consent of shareholders required for authorization of
mortgages

§ 29:8 — —Consent of preferred shareholders needed to mortgage
assets or pledge stock in subsidiaries

§29:9 — —Consent of shareholders needed to mortgage assets if

debt exceeds certain sum or if assets of company are less
than certain percentage of debt

§ 29:10 — —Directors may mortgage property without shareholder
consent

§ 29:11 — —Directors may issue bonds, mortgage property or
franchises, etc.

§ 29:12 — —Directors may authorize mortgages (short form)

§ 29:13 — —Directors may authorize mortgages up to limited
amount; mortgage on all assets needs shareholder
consent

§29:14 Distinguishing debt from equity
§29:15 —Equity-for-debt exchange agreement
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§ 29:16 Certificate of unanimous consent by directors and
shareholders—Loans by shareholders to corporation

CHAPTER 30. PROMISSORY NOTES,
MORTGAGES, AND EQUIPMENT LOANS

§ 30:1 Promissory notes; Commercial paper

§ 30:2 —Directors’ resolution—Term bank loan

§ 30:2.10 — —Another form

§ 30:3 —Bank term loan agreement

§ 30:4 —Term note

§ 30:5 —Resolution ratifying loan arranged by officers

§ 30:6 —Note for short-term loan—Commercial paper

§ 30:7 —Promissory notes—Descriptive extract from
prospectus

§ 30:8 —Warrant for term loan lender

§ 30:9 —Pledge agreement with assignment of warrant and
assignment of registration rights agreement

§ 30:9.25 —Promissory grid note pursuant to purchase agreement

§ 30:9.50 —Global note

§ 30:10 Mortgage loans

§ 30:11 —Directors’ resolution authorizing issue of bonds and
execution of indenture

§ 30:12 —Clause in directors’ resolution requesting shareholder
approval of mortgage

§ 30:13 —Shareholders’ resolution giving directors power to
mortgage property to secure bond obligations

§ 30:14 —Shareholders’ resolution approving increase in

corporate indebtedness and issuance of bonds subject
to mortgage

§ 30:15 —Directors’ resolution providing for issuance of
mortgage bonds after approval by shareholders

§ 30:16 —Directors’ resolution authorizing additional series of
bonds under existing mortgage

§ 30:17 —Form of mortgage bond (in bearer or registered form)

§ 30:18 —Corporate mortgage securing bonds

§ 30:19 —Mortgage bonds—Extract from prospectus

§ 30:20 —Bonds backed by letter of credit—Extracts from

offering circular
§ 30:20.30 Mezzanine environmental indemnity agreement

§ 30:20.50 Environmental indemnity agreement (in connection
with deed of trust note)

§ 30:21 Mortgage loans—Bonds backed by letter of credit—
Trust indenture

§ 30:22 —Mortgage, security agreement and assignment of
rents
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§ 30:23 —Assignment of rents, leases and profits

§ 30:23.10 Intellectual property mortgage and security agreement
§ 30:23.15 Trademark security agreement

§ 30:23.20 Restructuring and exchange agreement

§ 30:23.50 Intellectual property security agreement

§ 30:24 Equipment loans

§ 30:25 —Equipment trust certificates—Excerpt from
prospectus

§ 30:26 Conversion agent agreement—Debt conversion
agreement

§ 30:27 Debt exchange agreement

CHAPTER 31. DEBENTURES AND TRUST
INDENTURES

§ 31:1 Trust indentures and debentures generally

§ 31:2 —Directors’ resolution authorizing issuance of debentures
§ 31:3 —Trust indenture containing form of debenture

§ 31:4 —Supplemental indenture

CHAPTER 32. VARIABLE INTEREST,
CONVERTIBLE, AND SUBORDINATED LOAN
INSTRUMENTS

§ 32:1 Forms of financing generally

§ 32:2 Variable rate debentures

§ 32:3 —Prospectus—Variable rate debenture

§32:4 — —Exchangeable variable rate notes

§ 32:5 — —Floating rate notes convertible into debentures at

option of holder
§ 32:5.50 Note exchange agreement—Floating rate notes

§ 32:6 Original issue discount bonds

§ 32:7 —Prospectus—Deep discount bonds

§ 32:8 Subordinated debt

§ 32:9 —Subordinated note—Definition of “senior
indebtedness”

§ 32:10 —Extract from note—Definition of “senior
indebtedness”—Limited to institutional lenders

§32:11 —Agreement subordinating old debt to new debt

§ 32:12 —Agreement subordinating existing debt to loans from
bank

§ 32:13 Subordinated notes—Interest payable in issuer’s stock

§ 32:14 —Prospectus—Floating rate subordinated note—
Interest paid in stock of issuer

§ 32:15 — —Guaranteed subordinated capital note—

Redeemable in stock of issuer’s parent
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§ 32:17
§ 32:18
§ 32:19

§ 32:20
§ 32:21
§ 32:22

§ 32:23
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Convertible subordinated debentures

—Prospectus—Convertible subordinated debentures

—Convertible subordinated debenture

—Excerpt from debenture—Antidilution provision using
market price formula

— —Option to reduce conversion price

—Notice of adjustment of conversion price

—Notice that distribution of stock will not result in
adjustment of conversion price

—Notice of redemption—Termination of conversion
rights

§ 32:23.50 Convertible note purchase agreement

§ 32:24
§ 32:25

Investor’s Rights Agreement
Investor’s rights agreement—With shelf registration,
piggyback registration rights, and standstill provision

CHAPTER 32A. CREDIT AND CREDIT-

RELATED AGREEMENTS

§ 32A:1 Introduction

§ 32A:2 Revolving credit advances agreement

§ 32A:2.50 Term loan and revolving credit agreement

§ 32A:3 Competitive advance and revolving credit facility
agreement

§ 32A:3.10 Limited waiver agreement

§ 32A:4 Investment agreement

§ 32A:5 Forbearance agreement

§ 32A:6 Factoring agreement

§ 32A:7 Guarantee and collateral agreement in connection with
credit agreement

§ 32A:8 Obligation exchange agreement

CHAPTER 32B. PLEDGE AGREEMENTS

§ 32B:1
§ 32B:2
§ 32B:3
§ 32B:4

In general

Negative pledge agreement
Pledge agreement

Stock pledge agreement

CHAPTER 33. CORPORATE GUARANTIES

§33:1
§ 33:2

$ 33:3
§ 33:4

Corporate guaranties—Power and authority

—Articles of incorporation—Broad power to guarantee and
assume obligations of others

— —Power to make guaranties as permitted by state law

— —Power to guarantee obligations of companies in which
corporation has interest
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§ 33:5 — —Power to guarantee obligations of companies in which
corporation is interested or in which it holds securities,
and to guarantee obligations when that act will promote
interests of corporation

§ 33:6 — —Limitation of statutory power to make guaranties

§33:7 — —Power to guarantee sinking fund payments

§ 33:8 — —Annulment of statutory power to make guaranties

§ 33:9 —Directors’ resolution authorizing officers to guarantee
bank loan of subsidiary

§ 33:10 —Directors’ (or shareholders’) resolution authorizing

guaranty of principal and interest of bonds to be issued
by subsidiary

§ 33:11 —Directors’ resolution authorizing agreement to assume
obligations of another company if necessary

§ 33:12 —Form of guaranty indorsed on guaranteed bonds

§ 33:13 —Forbearance agreement among borrowers, guarantors
and lenders

§ 33:14 Springing guaranty

CHAPTER 33A. ENERGY-RELATED FINANCIAL

ASSISTANCE AGREEMENTS

§ 33A:1 In general

§ 33A:2 Master financial assistance agreement—With State of
Connecticut where corporation is installing renewable
energy system

PART 7. DIVIDENDS

CHAPTER 34. AUTHORIZATION TO PAY

DIVIDENDS

§ 34:1 Dividends generally
§ 34:2 Authority to pay dividends on common stock

§ 34:3 —Articles of incorporation—Dividends on common stock

§34:4 — —Dividends payable on common stock after provision
has been made for working capital, improvements, and
expansion

§ 34:5 Authority to pay dividends on preferred stock

§ 34:6 —Articles of incorporation—Preferred stock to receive

stated dividends; Conditions precedent to payment of
dividends on common stock

§ 34:7 — —Dividends on preferred stock are cumulative

§ 34:8 — —Dividends on preferred stock are noncumulative

§ 34:9 — —Dividends to be cumulative after fixed date

§ 34:10 — —Dividends to be cumulative to extent of net earnings

for certain period and fully cumulative thereafter
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§ 34:11 — —Cumulative dividends not to bear interest

§ 34:12 — —Common stock entitled to all additional dividends
after payment of stipulated dividends on preferred stock

§ 34:13 — —Common and preferred stock to participate equally in

additional dividends
§ 34:14 Form in which dividends are paid—Form of dividends

generally
§ 34:15 —Dividends payable in stock
§ 34:16 — —Articles of incorporation—Dividends on preferred

stock payable in cash; Dividends on common stock
payable in cash, property, or common shares

§ 34:17 — — —Stock dividends payable in stock of same class;
Stock dividends payable in stock of different class if
authorized

§ 34:18 — — —Dividends payable in cash or stock at option of
shareholder

§ 34:19 —Dividends payable in property

§ 34:20 — —Articles of incorporation—Dividends may be paid in
cash or stock or other securities held by corporation

§ 34:21 — — —Dividends may be paid with corporation’s
obligations

CHAPTER 35. PAYMENT OF DIVIDENDS

§ 35:1 Payment of dividends generally
§ 35:2 Sources from which dividends can be declared

§ 35:3 —Articles of incorporation—Dividends payable from assets
or funds available in accordance with law

§ 3514  — —Dividends payable from net profits or surplus

§ 35:5 — —Dividends payable from excess of aggregate assets
over aggregate liabilities, plus stated capital

§ 35:6 — —Dividends not payable from surplus created by
allocating consideration for no-par stock

§ 35:7  — —Dividends not payable from surplus resulting from

purchase, redemption, or conversion of preferred stock

§ 35:8 Directors’ authority to declare dividends

§ 35:9 —Articles of incorporation—Directors to determine what
part of retained earnings is to be distributed as dividends

§ 35:10 —Bylaw—Directors to determine what part of funds
legally available for dividends shall be paid

§ 35:11 —Articles of incorporation—Declaration of dividends in
discretion of directors

§ 35:12 — —Dividend rate and time of payment specified

§ 35:13 —Bylaw—Dates for declaration and payment of dividends
fixed

§ 35:14 —Articles of incorporation—Dividends payable on dates to
be fixed by bylaws
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§ 35:15 — —Dividends payable on dates fixed by directors, but
within specified period after declaration
§ 35:16 — —Protection of directors in payment of dividends

§ 35:17 —Protest of director against declaration of dividend
§ 35:18 —Minutes—Dissent of director to declaration of dividend
§ 35:19 Declaration and payment of dividends

§ 35:20 —Directors’ resolution declaring regular dividend

§ 35:21 —Directors’ resolution declaring extra dividend

§ 35:22 —Directors’ resolution declaring regular and extra
dividend

§ 35:23 —Directors’ resolution authorizing officers to negotiate
loan for purpose of paying dividend

§ 35:24 —Directors’ resolution declaring stock dividend from
unissued stock

§ 35:25 —Directors’ resolution declaring stock dividend from
unissued preferred stock

§ 35:26 —Shareholders’ resolution authorizing increase of capital
stock for purpose of declaring stock dividend

§ 35:27 —Directors’ resolution authorizing stock dividend after
increase of capital stock

§ 35:28 —Directors’ resolution providing for retention of
accumulated earnings

§ 35:29 —Directors’ resolution authorizing dividend payable in

stock of another company, with cash adjustment for
fractional shares

§ 35:30 —Directors’ resolution declaring dividend payable in
property

§ 35:31 —Directors’ resolution declaring dividend payable in stock
or in cash

§ 35:32 —Directors’ resolution appointing dividend disbursing
agent

§ 35:33 —Directors’ resolution declaring dividend payable in

corporation’s debentures
§ 35:34 Notices of declaration and payment of dividends

§ 35:35 —Notice of dividend on preferred and common stock

§ 35:36 —Notice of regular and extra dividend on common stock
§ 35:37 —Notice of declaration of cumulative dividends

§ 35:38 —Notice of stock dividend

§ 35:39 —Letter accompanying order form for purchase or sale of

fractional shares
§ 35:40 —“Buy or sell” order form

§ 35:41 —Notice accompanying stock dividend and cash payment
for fractional shares

§ 35:42 —Notice of dividend payable in cash or in right to
subscribe to stock; fractional shares payable in cash

§ 35:43 —Request for payment of dividend in cash
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§ 35:46
§ 35:47

§ 35:48
§ 35:49

§ 35:50
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—Notice accompanying cash or property dividend from
sources other than earned surplus when effect on stated
capital, capital surplus, and earned surplus is not
determinable

—Notice accompanying stock dividend showing effect on
stated capital, capital surplus, and earned surplus
accounts

—Notice to shareholders of stock dividend with tax
consequences

—Notice to shareholders of dividend paid with
corporation’s own obligations

Waiver of dividends

—Directors’ resolution setting out business purpose for
waiver

—Waiver of dividends

CHAPTER 36. OTHER DIVIDEND
CONSIDERATIONS

§ 36:1
§ 36:2

§ 36:3
§ 36:4

§ 36:5
§ 36:6

§ 36:7
§ 36:8
§ 36:9

§ 36:10
§ 36:11

§ 36:12
§ 36:13

§ 36:14
§ 36:15

§ 36:16
§ 36:17
§ 36:18

Converting deficits to surpluses

—Directors’ resolution authorizing reappraisal of fixed
assets

—Directors’ resolution authorizing adjustment in surplus
after reappraisal of assets

—Directors’ resolution authorizing conversion of excess
reserves to surplus

Passing or reducing a regular dividend

—Directors’ resolution passing dividend and indicating
business reasons for such action

—Letter to shareholders explaining passing of dividend

—Directors’ resolution reducing dividend payment

—Directors’ resolution reducing regular dividend rate and
payment

Rescinding a dividend

—Articles of incorporation or bylaw—Directors may
rescind dividends declared but not paid, in case of
financial difficulties

—Directors’ resolution revoking dividend

—Directors’ resolution revoking stock dividend on
recommendation of executive committee

Working capital funds and reserves

—Articles of incorporation—Directors authorized to create
reserves

—Bylaw—Directors authorized to create reserves

— —Directors may create reserve to equalize dividends

—Directors’ resolution declaring dividend after setting up
reserve for working capital
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§ 36:19 Declaring dividends on partly paid stock

§ 36:20 —Articles of incorporation—No dividends to be declared on
partly paid stock

§ 36:21 — —Stock may be issued as partly paid; Dividends may be
declared on basis of amount actually paid

§ 36:22 —Bylaw—Dividends declared on partly paid stock shall be
applied to payment of stock

§ 36:23 —Directors’ resolution declaring dividends payable on
partly paid stock on basis of amount paid in
§ 36:24 —Directors’ resolution declaring dividend and providing

that dividend shall be set off against indebtedness
§ 36:25 Lost and unclaimed dividend checks
§ 36:26 —Indemnity letter sent upon notice of lost dividend check
§ 36:27 —Form letter inquiring as to shareholder’s latest address

§ 36:28 —Form of reply card to be enclosed with form letter
inquiring as to shareholder’s latest address

§ 36:29 Dividend policy committees
§ 36:30 —Directors’ resolution establishing dividend policy

committee

§ 36:31 Accumulated earnings tax

§ 36:32 —Resolution providing for retention of accumulated
earnings

Volume 3

PART 8. ACQUISITIONS, MERGERS,
AND CONSOLIDATIONS

CHAPTER 37. PURCHASE OF ASSETS

§37:1 Purchase of assets generally

§37:2 Corporate power to sell or purchase assets

§37:3 —Articles of incorporation—Shareholder consent
required for sale of all or part of assets

§37:4 — —Directors may sell limited amount of assets
without shareholder consent

§ 375 — —Directors may sell part of assets without

shareholder consent; Consent required for sale of all or
substantially all assets

§ 37:6 — —Corporation may accept securities in payment for
assets

§ 377 —Bylaw—Directors have power to buy and sell
property

§ 37:8 —Finder’s fee letter agreement
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§ 37:9

§ 37:10
§ 37:11
§ 37:12
§37:13
§37:14
§ 37:15
§ 37:16

§ 37:17

§37:18
§37:19
§ 37:20
§ 37:21

§ 37:22
§ 37:23
§ 37:24
§ 37:25
§ 37:26
§ 37:27
§ 37:28
§ 37:29

§37:30
§37:31

§ 37:32

§ 37:32.50
§37:33
§ 37:33.50
§ 37:33.60
§ 37:34
§ 37:35
§ 37:36
§ 37:37
§ 37:38
§ 37:39
§ 37:40
§ 37:41
§ 37:41.10

§ 37:42
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Letter of intent for sale and purchase of assets

—Letter of intent from purchaser to shareholders

—Letter of intent (short form)

—Letter of intent (long form)

—Acquisition due diligence checklist

—Confidentiality agreement

Asset purchase and sale agreement

—Agreement for sale and purchase of all assets of
seller

—Reorganization agreement for purchase and sale of
all assets

—Liabilities of seller not assumed

—Short clause providing for liquidation of seller

—Agreement not to compete to be executed

—Executive employment agreement in purchase
agreement

—Seller’s covenant to maintain insurance coverage

—Valuation of inventory

—Seller to assign specific trademarks

—Seller to assign registered copyright

—Seller to assign unregistered copyrights

—Seller’s adoption of retirement plan

—Arbitration clause in purchase agreement

—Seller’s indemnification for costs of environmental
protection violations

—Seller’s indemnification for product liability

—Agreement of shareholders of closely held corporation
not to compete

—Shareholders’ certification of no changes in
representations and warranties

—Development and transition services agreement

—Asset purchase agreement

— —Hotel

— —Security systems

—Assignment of guaranties and warranties

—Bill of sale and assignment

—Assignment of leases

—Agreement and plan of reorganization

Purchase of a division

—Divisional asset purchase agreement

—Stock purchase agreement

—Noncompetition agreement

Purchase agreement of ownership interests in dental
products-related entities

Resolutions approving purchase of assets
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§ 37:43 —Directors’ resolution authorizing acceptance of offer to
sell property; Payment in stock and assumption of
indebtedness

§37:44 —Directors’ resolution ratifying agreement to purchase
corporate assets for stock

§ 37:45 —Shareholders’ resolution approving purchase of assets
and increase in authorized stock

§ 37:46 —Directors’ resolution authorizing officer to purchase
part of assets of another corporation (plant)

§ 37:47 —Directors’ resolution authorizing purchase of land and
building

§ 37:48 Resolutions approving sale of assets; Objection by
shareholders

§ 37:49 —Directors’ resolution accepting offer to purchase all

assets subject to shareholders’ approval; Shareholders’
meeting called

§ 37:50 —Notice of shareholders’ meeting called to approve sale
of assets

§ 37:51 —Shareholders’ resolution consenting to sale of entire
corporate property and approving agreement of sale

§ 37:52 —Directors’ resolution authorizing officers to execute
agreement for sale of assets based on shareholders’
consent

§ 37:53 —Objection by shareholder to sale of assets

§ 37:54 —Dissenting shareholder notice

§ 37:55 —Directors’ resolution rejecting shareholders’ demand
and offering lesser sum for dissenters’ shares

§ 37:56 —Notice by corporation to dissenting shareholder that

amount demanded as fair cash value of shares is
excessive, and indicating fair cash value offered

§ 37:57 —Directors’ resolution abandoning proposed sale of
assets after filing of petition for appraisal of stock

CHAPTER 38. PURCHASE OF STOCK

§38:1 Purchase of stock generally

§ 38:2 Corporate power to sell or purchase stock

§ 38:3 Letter of intent for purchase of stock

§ 38:4 —Letter of intent from purchaser to shareholders
§ 38:5 —Non-disclosure agreement

§ 38:5.5 Irrevocable proxy and agreement

§ 38:6 Stock purchase agreement

§ 38:7 —Stock purchase agreement

§ 38:7.10 —Units of limited partnership interest in realty fund
§ 38:7.50 —Offer to purchase for cash

§ 38:7.60 Stock purchase agreement—Indemnification for legal
fees
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§ 38:8
§38:9

§ 38:9.50
§ 38:9.60

§ 38:10
§ 38:11
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Stock purchase agreement—Escrow agreement

—Registration rights agreement to accompany stock
purchase agreement

—Goodwill purchase agreement in connection with stock
purchase agreement

Forward purchase agreement

Resolutions approving purchase and sale of stock

—Directors’ resolution authorizing acceptance of offer to
sell all outstanding stock

CHAPTER 39. MERGERS AND
CONSOLIDATIONS

§ 39:1
§ 39:2
§39:3
§ 39:4

§ 39:5
§ 39:6

§ 39:6.50
§ 39:6.60
§ 39:6.70
§ 39:6.80
§ 39:7
§ 39:8

§ 39:9
§ 39:9.50

§39:10

§ 39:11

§ 39:12
§ 39:13
§ 39:14
§ 39:14.50
§ 39:15

§ 39:16
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Mergers and consolidations generally

Legal and tax considerations

Power to merge or consolidate

—Articles of incorporation—Corporate power to merge
and consolidate

— —Corporate power to acquire similar business

— —Consent of given percentage of shareholders
required for merger or consolidation

Premerger notification checklist

Consulting agreement

Official notification and report form

Share exchange agreement

Standard mergers

—Directors’ resolution authorizing officers to enter into
negotiations for merger

—Directors’ resolution adopting merger agreement

— —With authorized signatories authorized to amend,
modify, waive terms and conditions of merger
documents

—Directors’ resolution approving proxy statement and
authorizing filing of listing application with stock
exchange

—Notice of shareholders’ meeting called to approve
merger

—Shareholders’ resolution approving merger

—Written consent of all shareholders to merger

—Agreement of merger

—Agreement and plan of merger

—Clause in merger agreement amending articles of
surviving corporation to change name, increase
authorized capital stock, and deny preemptive rights

—~Clause in merger agreement providing for directors
and officers of surviving corporation
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§ 39:17 —~Clause in merger agreement providing for operation
of absorbed company as separate division and for
retention of its officers

§ 39:18 —Clause in merger agreement providing for
abandonment of merger under variety of
circumstances

§ 39:18.15 —Warrant to purchase

§ 39:19 —Clause in merger agreement setting out absorbed
corporation’s representations regarding pending
litigation

§ 39:19.50 —Clause in merger agreement setting out
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