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highways and shall be exempt from the provisions of this Act.
Motor vehicles, which are used only for the purpose of carrying
sawing machines, well drilling machines, feed grinders and corn
shellers temporarily attached to them, shall be subject to the registra-
tion tax" as herein provided, but the machine so attached shall not
be subject to this tax but shall be listed for taxation as personal
property as provided by law. Motor vehicles, which are used only
for the purpose of carrying sawing machines, well drilling machines
or corn shellers permanently attached to them shall not be subject
to the registration tax as herein provided, but shall be listed for
taxation as personal property as provided by law. Motor vehicles
which during any calendar year have not been operated on a public
highway shall be exempt from the provisions of this Act requiring
registration payment of tax and penalties for non-payment thereof,
provided that the owner of any such vehicle shall first file his -verified
ivritten application with the Registrar of Motor Vehicles, correctly
describing such vehicle. Nothing herein shall be construed as re-
pealing or modifying Chapter 361, Laws of 1929, or Chapters 217
and 220, Laws of 1931."

Approved April 17, 1933.

CHAPTER 299—H. F. No. 1722

An act to appropriate the sum of $15,000 to the Century of
Progress Exposition Commission.

Be it enacted by the Legislature of the State of Minnesota:

Section 1. Appropriation for Century of Progress exhibi-
tion.—There is hereby appropriated ou_t of monies in the State
Treasury not otherwise appropriated, the sum of Fifteen Thousand
Dollars ($15,000) to the Century of' Progress Exposition Commis-
sion created by Laws 1931, Chapter 415, for the use of said com-
mission in connection with the Century of Progress exhibition to be
held in Chicago in the year of 1933.

Approved April 17, 1933.

CHAPTER 300—H. F. No. 883

An act to provide for. the formation and conduct of business
; for their merger, consolidation and dissolution; for the
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powers, rights, duties and liabilities of such corporations, their officers,
directors, agents, shareholders and persons dealing with them; provid-
ing certain penalties; for the coining under this Act of certain existing
corporations; amending Mason's Minnesota Statutes of 1927, Sec-
tions 7443, 7447-1, 7455 and 7463; and repealing Mason's Minne-
sota Statutes of 1927, Sections 7435, 7440, 7775, and 7777.

Be it enacted by the Legislature of the State of Minnesota:

Section 1. Definitions.—As used in this Act:

I. "Corporation" means a corporation formed under this Act,
or one which ha's accepted and come under this Act.

II. "Domestic corporation" means a corporation formed under
the laws of this State, and the term "foreign corporation" includes
every other corporation.

III. "Articles of incorporation" and "articles," when not other-
wise indicated by the context, include, the original articles of incor-
poration or amended articles of incorporation, all articles of amend-
ment, all certificates made pursuant to subdivision V of Section
13 and subdivision II of Section 32 of this Act and agreements
of consolidation or merger.

IV. An "incorporator" is one of the signers of the original
or amended articles of incorporation.

V. A "subscriber" is one who subscribes for shares in a
corporation whether before or after incorporation.

VI. "Shares" are the units into1 which shareholders' rights are
divided. *

VII. A "shareholder" is one who owns one or morei fully
paid shares or one who is the assignee for value of a certificate
purporting to represent fully paid shares without knowledge or
notice that the shares so represented had not been fully paid for.

VIII. -A "certificate of shares" is a written instrument 'signed
by the -proper corporate officers, as required by this Act, and
evidencing the fact^that the person therein named is the registered
•owner of the share or shares therein described.

IX. "Allotment" means the apportioning of a certain number
of shares to a purchaser, or to a subscriber in response to the
application contained in his subscription, or to a shareholder pur-
suant to the declaration of a share dividend.

X. The "stated capital" of a corporation at any time is:
(a) the sum of '
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(1) The aggregate par value of all shares having par value
theretofore alloted, whether then outstanding or not,

(2) The aggregate amount of consideration received for all
its shares without par value theretofore allotted, whether
then outstanding or not, except such portion thereof as

. shall have been designated as paid-in surplus pursuant
to Section 20 of this Act,

(3) Such amounts as may. have been transferred from sur-
plus to stated capital upon declaration of a share divi-
dend,

(4) Such amounts as may have been transferred from sur-
plus to stated capital by action of the directors of share-
holders ;

(b) less such amounts, if any, as may have become paid-in sur-
plus by reason of a reduction or reductions of stated capi-
tal pursuant to Section 38 of this Act.

XI. The term "registered office" means that office maintained
by the corporation in this State, the address- of which is kept on file
in the office of the Secretary of State in the manner required by the
provisions of this_Act.

1 XII. "Acknowledged" means acknowledged before any officer
authorized by the laws of this State to take acknowledgments of
deeds within or without the State.

Sec. 2. Purpose of incorporation and qualification of in-
corporators.—Three or more natural persons of ful l age may
form a corporation under this Act for any lawful business pur-
poses; provided, that banks, savings banks, trust companies, build-
ing, loan and savings associations and insurance companies shall not
be formed under the provisions of this Act; and provided,- further,
that where other statutes prescribe a special procedure for the incor-
poration of designated classes of corporations, such corporations
shall be formed under such statutes and not under this Act.'

Sec. 3. Articles of incorporation.

I. Articles of incorporation shall be signed by each of the
incorporators and acknowledged by at least three of them and, in
addition to stating the name of the corporation, shall state in the
English language:

(a) Its purposes;

(b) Its duration, which may be limited or perpetual;
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(c) The location and post-office address of -its registered office
in this State;

(d) The total authorized number of par value shares and the
par value of each share; and, if any of its shares are with-
out par value, the authorized number of such shares;

(e) A description of the classes of shares, if the shares are to
to be classified and a statement of the number of shares
in each class, and the relative rights, voting power, prefer-
ences and restrictions granted to or imposed upon the shares
of each class; provided, the articles of incorporation may
authorize the board of directors, within the limitations and
restrictions stated therein, if any, to fix or alter from time
to time the dividend rate, or the redemption or liquidation
price of shares of any class, or of any series of any
class, or the number of shares constituting any series of
any class, in respect of shares then unallotted;

(f) The amount of stated capital with which the corporation
will begin business, which shall be not less than one thou-
sand dollars;

(g) The names, post-office address and terms of office of the
first directors;

(h) The name and post-office address of each of the incor-
porators;

(i) Such provisions as may be desired, if any, limiting or
denying to the shareholders, or to any class or classes
thereof, the preemptive right to subscribe for any or all
shares of any or all classes or series.

II. Articles of incorporation may contain any other provisions,
consistent with the laws of this State, for regulating the corpora-
tion's business or the conduct of its affairs.

Sec. 4. Corporate name.

I. The corporate name shall end with the word "Corporation,"
or the word "Incorporated" or the abbreviation "Inc.", or shall
contain the word "Company" or the abbreviation "Co." if that word
or abbreviation is not immediately preceded by the word "and"
or the character "&." The provisions of this subdivision shall
not affect the right of any corporation existing at the time this
Act takes effect to continue the use of its name.

II. The corporate name shall not be the same as, nor decep-
tively similar to, the name of any other domestic corporation or of
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any foreign corporation authorized to do business in this State
unless—

(a) Such other domestic - or foreign • corporation is about to
change its name, or to cease to do business, or is being
wound up, or such foreign corporation is about to with-
draw from doing business in this State, and

(b) The written consent of such other domestic or foreign °
corporation to the adoption of its name or a deceptively
similar name has been given and is filed with the articles
of incorporation.

III. The corporate name shall not be the same as, nor decep-
tively similar to the trade name of any person or unincorporated
association doing business under such trade name in this State
or elsewhere, if such person or unincorporated association has within
the last preceding twelve months signified an intention to procure
incorporation in this State under such name by filing notice of such
intention with the Secretary of State, unless the written consent
to the adoption of such name or deceptively similar name has
been given by such person or unincorporated association, and is '
filed with the articles of incorporation.

IV. The corporate name shall not be the same as, nor decep-
tively similar to, the name of any foreign corporation doing busi-
ness elsewhere than in this State if such foreign corporation has
within the last preceding twelve months signified an intention to
procure incorporation in this State under such name, or to" do
business as a foreign corporation in this State under such name,
by filing notice of such intention with the Secretary of State,
unless the written consent to the adoption of such name or a
deceptively similar name has been given by such foreign corpora-
tion and is filed with the articles of incorporation.

V. Nothing in this section shall abrogate or limit the law as
to unfair competition or unfair practices, nor derogate from the
common law, the principles of equity, or the statutes of this State
or of the United States with respect to the right to acquire and
protect trade names.

VI. A corporation formed under this Act may have a corporate
name in any language, but the same must be in English letters or
characters.

VII. No corporation formed under this Act shall include in
its corporate name any of the following words or phrases: bank,
trust, insurance, building and loan, savings or co-operative.
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VIII. The use of a name in violation of this section shall not
affect or vitiate the corporate existence, but the courts of this
State having equity jurisdiction may, upon the application of the
State, or of any person, unincorporated association, or corporation
interested or affected, enjoin such corporation from doing business
under a name assumed in violation of this section, although its
articles of incorporation may have been approved and a certificate

0 of incorporation issued.

Sec. 5. Filing articles of incorporation with Secretary of
State; issuing certificate of incorporation.

I. The articles of incorporation shall be filed for record with
the Secretary of State. If the articles conform to law, he shall,

' when all fees and charges have been paid as required by law,
record the same and issue and record a certificate of incorporation,
which shall state .the name of the corporation and the fact and
date of incorporation.

II. Upon the issuance of the certificate of incorporation, the
corporate existence .shall begin.

III. Within fourteen days after the issuance of the certificate
of incorporation, the corporation "shall cause to be published once
in a qualified newspaper in the county wherein it has its.registered

.office, a notice stating the name .of the corporation, the date of its
incorporation* the general nature of the business being, or about
to be conducted by it, the address of its registered office, and
the names and addresses of the incorporators and of the first board
of directors. Proof of the publication of such notice shall be
filed with' the Secretary of State within ten days after it publica-

'tion. If a corporation, shall fail to comply with the provisions of
this subdivision it shall forfe i t to the State $50.00.

Sec. 6. Filing certain papers with Register of Deeds.—The
Secretary of State, after recording in his office any instrument in
this Act provided to be "filed for record" in his office, shall file
the same, or a copy thereof certified by him, for record in the
office of the register of deeds of the county in which the registered
office of the corporation is situated, for which service there shall
be paid to the Secretary of State a fee of one dollar for each
instrument in addition to all his other fees provided by law.
There shall also be paid to the Secretary of State, for transmission
by him to such register of deeds, a sum sufficient under existing
laws to pay the proper fees of the register of deeds for recording
such instruments.

Sec. 7. Validity and effect of certificate of incorporation.—
The certificate of incorporation issued by the Secretary of State
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in accordance with the provisions of Section 5 of this Act shall
be conclusive evidence of the fact of incorporation. Nothing in
this section shall limit the existing rules of law as to corporations
de facto, nor as to corporations by estoppel.

Sec. 8. Powers common to corporations. — Every corpor;a-
tion shall have power :

(a) To continue as , a corporation for the time limited .in its
articles of incorporation, or; if no such time limit is speci-
fied, then perpetually.

(b) To sue and be sued.

(c) To adopt, use, and, at will, alter a corporate seal, but
failure to affix the corporate seal, if any, shall not affect
the validity of any instrument.

(d) Td acquire, hold, lease, encumber-, convey or otherwise
dispose of real and personal property within or without the
state, and to take real and personal property by will or

•gift, subject to any limitation prescribed by law or the
articles of incorporation.

(e) To conduct business in this State and elsewhere.

(f) To enter into obligations or contracts and to do any acts
incidental to the transaction of its business or expedient
for the attainment of the purposes stated in its articles.

Sec. 9. Holding shares and securities of other corporations.
— When so provided in its articles of incorporation a corporation
may acquire, hold, mortgage, pledge or dispose of the shares,
bonds, securities and other evidences of indebtedness of any
domestic or foreign corporation ; and, without such authority in
its articles, may guarantee, acquire, hold, mortgage, pledge or
dispose of the shares, bonds, securities and other evidences of
indebtedness of any domestic or foreign corporation when reason-
ably necessary or incidental to accomplish the purposes stated in
its articles.

1(1 Constructive notice of recorded articles and certifi-
cates not to be implied. — The filing for record of articles and
certificates pursuant to this Act is for the purpose of affording
means of acquiring knowledge of the contents thereof, but shall
not constitute constructive notice of such contents.

Sec. 11. Ultra vires acts.
I. Every corporation shall confine its acts to those authorized

by the statement of purposes in the articles of incorporation and



400 " SESSION LAWS [CHap.

within the limitations and restrictions contained therein, but shall
have the capacity possessed by natural persons to perform all
acts within or without this State.

II. No claim of lack of authority based on the articles shall
be asserted or be of effect except by or on behalf of the corporation
(a) against a person having actual knowledge of such lack of
authority, or (b) against a director or officer.

III. The provisions of this section shall not affect:

(a) The right of shareholders or the State to enjoin the doing
or continuing of unauthorized acts by the corporation; but in
such" case the court shall protect or make compensation for rights
which may have been acquired by third parties by reason of the
doing of any unauthorized act by the corporation.

(b) The right of a corporation to recover against its directors
or officers for violation" of their authority.

Sec. 12. Conditions precedent to beginning business; lia-
bility.

I. A corporation shall not begin business nor incur any debts
except such as are incidental to its organization or to the obtaining
of subscriptions to or the payment for its shares, until considera-
tion for its shares, equal to the amount of stated capital with which
it will begin business, as set forth in the articles of incorporation,
has been fully paid in.

II. If a corporation has incurred any debts or transacted any
business in violation of this section, the officers who participated
therein, and the directors who authorized or ratified the same, shall
be jointly and severally liable for the debts or liabilities of the
corporation arising therefrom to an amount not exceeding the
unpaid portion of such stated capital, to be paid to the corporation
for the benefit of such creditors. •

Sec. 13. Shares; filing certain resolutions; options and con-
version rights.

I. The shares of a corporation may be divided into "classes,
and the classes may be divided into series, with such rights, voting
power, preferences and restrictions as may be provided in the
articles of incorporation, .or by resolution of the board of directors
if authorized by the articles under subdivision I (e) of Section 3
of this Act.

II. Any or all of the shares may have a par value or be
without par value as provided in the articles of incorporation.
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III. Except as otherwise provided by the articles of incorpora-
tion, or by the board of directors pursuant to the provisions of
subdivision I hereof, each share shall be in all respects equal to
every other share.

IV. All shares of a class which is not divided into series
shall be equal in all respects, and all shares of a series shall be
equal in all respects.

V. Before the corporation shall allot any shares of any class,
or of any series of any class, of which the dividend rate, the
redemption price, the liquidation price or the number of shares
constituting any series is not set forth in its articles of incorporation
but is fixed in a resolution adopted by the board of directors
pursuant to authority given by the articles, a certificate setting forth
a copy of such resolution, made by the president or a vice-president
of the corporation and by its secretary or an assistant secretary
and acknowledged by such officers, shall be filed for record in
the office of the .Secretary of State.

VI. Within the limitations and restrictions, if any, stated in
its articles, a corporation may grant, (a) rights to convert any of
its securities into shares of any class or classes, or (b) options to
purchase or subscribe for shares of any dass or classes,, but such
grants shall be made only in connection with the allotment of
shares or issuance of other securities; provided, however, that
nothing herein contained shall limit the right of a corporation to
grant to its shareholders or any class or classes thereof, options to
subscribe for unalloted shares of the corporation ratably in propor-
tion to the number of shares held. The corporation may issue
share purchase or subscription warrants or other evidences of such
option rights, setting forth the terms, provisions and conditions
thereof, and such options may be transferable or nontransferable
and separable or inseparable from other shares or securities of
the corporation,

VII. The terms and provisions of such rights or options shall
be set forth in the articles or determined by the shareholders;
provided, that the articles or the shareholders may authorize the
board of directors by resolution to grant such rights or options.

VIII. The contract, certificate, warrant or other instrument
evidencing such conversion rights or options shall set forth - in
full, summarize or incorporate by reference all the terms and
provisions thereof. The corporation shall at all times reserve
sufficient shares to meet the exercise of all conversion rights or
options at the time outstanding.
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Sec. 14. Shares—allotment and consideration; liability for
improper valuation.

I. No shares shall be allotted except in consideration of cash,
or other property, tangible or intangible, received or to be received
by the corporation, or services rendered or to be rendered to the
corporation, or of an amount transferred from surplus to stated
capita! upon a share dividend. • ' •

II. At the time of each allotment of shares, the shareholders
or directors making such allotment shall state by resolution their
determination of the fair value to the corporation in monetary
terms of any consideration other than cash for which shares with
or without par value are allotted.

III . The amount of consideration to be received, in cash or
otherwise, shall not be less than the par value of shares having a
par value so allotted nor less than the stated capital to be repre-
sented by shares without par value so allotted. The provisions of
this subdivision shall not apply to shares of its own stock acquired
by the corporation. " . •

' IV. I f shares are allotted in violation of the provisions of
subdivision III of this section, the person to whom such shares
are allotted and his assignees with notice, and shareholders and
directors voting in favor of such allotment, shall be liable to the
corporation for the benefit of all persons thereafter becoming
creditors who did not assent thereto and are damaged thereby,"
to the extent of their damages, not exceeding, however, the differ-
ence between the par value of shares having'a par value so allotted,
or the stated capital to be represented by shares without par value
so allotted, and the fair value to the corporation of the consideration
therefor; provided, however, that the person to whom such shares
were allotted, or his assignees, shall not be liable under the pro-
visions of this subdivision if he received such shares in good faith
and without actual knowledge of the violation of subdivision III
of this section: and provided further that directors and shareholders
shall be liable only if they wilfully or without reasonable investiga-
tion voted in favor of such allotment.

V. No action shall he maintained under the provisions of this
section unless commenced within three years from the date on
which such allotment was made. In any such action, creditors
shall not be presumed to have extended credit to the corporation
relying upon the compliance by the corporation with the provisions
of this section relating to allotment of shares and the consideration
to be received therefor.

Sec, 15. Shares—allotment and consideration—cont'd.
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I. Shares with or without par value shall not be allotted for a
cash consideration which is unfair to the then shareholders nor for
a consideration other than cash upon a valuation thereof which
is unfair to such shareholders.

II. Directors or shareholders who, wilfully or without reason-
able investigation, either make an allotment of shares for a cash
consideration which is unfair to the then shareholders or so over-
value property or services, received or to be received by the cor-
poration as consideration for shares allotted, shall be jointly and
severally liable to the corporation' for the benefit of the then
shareholders who did not assent to and are damaged by such
action, to the extent of their damages. Directors or shareholders
who are present and entitled to vote but fail to vote against such
allotment or valuation shall be considered, for the purposes of this
section, as participating in such allotment or valuation.

III . , No action shall be maintained against a director or share-
holder under the provisions of this section unless commenced
within three years from the date on which such allotment was made.

Sec. 16. Subscription for shares, acceptance thereof; calls;
enforcement.

I. All subscriptions for shares of a corporation shall be in
writing.

II. Unless otherwise provided in the writing, subscriptions
for shares of a corporation to be formed shall be:

(a) Irrevocable until sixty days after the issuance of the cer-
tificate of incorporation, but void unless accepted within
said period; and

(b) Irrevocable 'for a period of one year after first subscrip-
tion for shares of such corporation if no certificate of in-
corporation shall be issued within such period of one
year, but void upon the expiration of such year.

III. Notwithstanding the foregoing provisions, a subscription
for shares may be avoided at any time by either party upon such
grounds as exist at law or in equity for the avoidance of any
contract.

IV. Acceptance of a subscription, or the making of a contract
by the corporation to sell shares, shall constitute an allotment of
the shares subscribed for or agreed to be purchased.

V. Acceptance or rejection of subscriptions for shares made
before incorporation shall be by the board of directors. Acceptance
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or rejection of subscriptions for shares made after incorporation
shall be by the shareholders at any annual meeting or at any
special meeting duly called and held for that purpose, or by the
board of directors acting under authority conferred by the share-
holders or the articles of incorporation.

VI. When no provision as to the time of payment is made in
the subscription therefor, shares shall be paid for on the call of
the board of directors. Notice of each call shall be mailed to each
subscriber at his address as shown by the records of the secretary
of the corporation. Such notice shall state the due date of the
payment required by such call, which due date shall not be less
than twenty days from the date of mailing such notice unless the
subscription expressly provides for a shorter period of notice.

VII. If a subscriber be indebted to the corporation on account
of a subscription for shares, it shall have a lien upon such shares
for such indebtedness; but no corporation shall have any such
lien upon any shares evidenced by any certificate of shares by it
issued and delivered.

VIII. A subscriber shall be treated for all purposes as if he
were a holder of a number of shares equal to that proportion of
the total number of shares subscribed for by him which the portion
of the subscription'price paid bears to the total subscription price,
unless the subscription agreement expressly restricts or negatives
such rights. Unless otherwise provided in the subscription agree-
ment, no certificate of shares, shall be issued for any of the shares
so ratably paid for while any part of such subscription remains
unpaid.

IX. If any payment for shares subscribed and allotted is not
made on the due date, the corporation may;

(a) Invoke its remedies at law or in equity; or
(b) Foreclose its lien by advertised sale.

X. In case of foreclosure of the lien by advertised sale:
(a) The sale shall be at public auction, at the registered office

of the corporation, between nine o'clock in the morning
and five o'clock in the afternoon.

(b) Two weeks published notice of such sale shall be given.
(c) At least two weeks before the appointed time of sale a

copy of the notice of sale may be served upon the sub-
scriber in like manner as a summons may be personally
served in a civil action in the district court, and if not so
served such notice shall be mailed, by registered mail, to
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such subscriber, at least ten days before the appointed time
of sale at his address appearing upon the books of the
secretary of the corporation, and if no address shall there
appear, then to such address as shall be known to the
secretary. In case neither the place of residence nor the
post-office address of such subscriber is known to or ap-
pears upon the records of the secretary, the published
notice herein provided shall be sufficient to authorize such
sale.

(d) Such notice shall state the time and place of sale, the
amount which will be due on the date of sale exclusive
of the expense of sale, and the number and description of
the shares to be sold.

(e) Under the power of sale hereby given only enough shares
shall be sold to pay the expenses of sale and to satisfy
the amount due.

(f) The proceeds of such safe shall be applied first to the
payment of the expense of sale, then to the satisfaction of
the amount due on such subscription, and the remainder,
if any, shall ,be deposited with the corporation and be paid
upon demand of such subscriber or other person entitled
thereto.

(g) The corporation or its assigns may fairly and in good faith
purchase any shares sold under the provisions of this
subdivision, provided the sale is conducted by the sheriff,
his deputy, or a constable. Shares so acquired by the cor-
poration shall have the status of unallotted and unsub-
scribed shares.

(b) Notwithstanding any such sale, the lien shall continue un-
impaired upon all shares not sold, to secure payment of
any indebtedness thereafter becoming due on such sub-
scription.

XI. Enforcement contracts to purchase shares from the cor-
poration shall for all purposes have the same status as accepted
subscriptions.

Sec. 17. Payment for shares; issue of certificate.

I, Each shareholder shall be entitled to a certificate of shares
but no certificate of shares shall be issued until the shares repre-
sented thereby have been fully paid for.

II. Shares allotted as share dividends, and shares for which
the agreed consideration has been paid, delivered or rendered to
the corporation shall be fully paid shares.
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III. When a corporation has received a note or check as con-
sideration for shares, such shares shall not be considered fully paid
until such note or check has been paid.

•IV. Every certificate of shares shall be signed by the president
and the secretary, or by such officers as the articles of incorporation
or by-laws may provide, but when a certificate is signed by a
transfer agent or registrar the signature of any such corporate

-officer and the corporate seal, if any, upon such certificate may be
facsimiles, engraved or printed.

V. Every certificate of shares shall state:

(a) The name of the corporation, and a statement that it is
organized under the laws of Minnesota;

(b) The name of the registered holder of the shares repre-
sented thereby;

(c) The number of shares, and if the corporation is authorized
to issue shares of more than one class, the cla'ss, or series
and class, of the shares represented thereby;

(d) The par value of each share represented, or a statement
that such shares are without par value;

(e) If the corporation'is authorized to issue shares'of more
than one class, the rights, preferences, and restrictions
granted to or imposed upon the shares of all classes or
series, or a summary thereof with a reference to the articles,
and the authority, if any, vested by the articles in the board
of directors under subdivision I (e) or Section 3 of this
Act to fix the rights of series of shares then unallotted.

VI. Such certificate shall be prima facie evidence of the owner-
ship of the shares therein referred to.

VII. A certificate of shares without par value shall not state
any par value, nor any value thereof in money, nor any rate of
dividend to which such shares shall be entitled in terms of a per-
centage of any par or other value.

Sec. 18. Liability of subscribers and shareholders.

I. Except as provided in subdivision IV of Section 14 of this
Act, and except in case of actual fraud, a subscriber to or holder
of shares of a corporation shall be under no liability to the cor-
poratiort, whether for the benefit of its shareholders or creditors,
with respect to such shares, other than the obligation to comply
with the terms of the subscription or contract therefor.
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II. One who becomes a shareholder by transfer and in good
faith, and without knowledge or notice that the shares acquired
have not been fully paid for, shall not be liable to the corporation
or to its creditors with respect to such shares.

Sec. 19. Validity of shares.—The fact that shares are al-
lotted in violation of, or without full compliance with, the provi-
sions of this Act shall not make the shares so allotted invalid1.

' Sec. 20. Stated capital and surplus.

I. In the case of shares without par value, unless a part of
the total consideration for such shares is designated as paid-in
surplus in the manner set forth in subdivision III of this section,
the entire amount thereof shall be stated capital.

II. In the case of shares having par value, the consideration
received therefor in excess of such par value shall constitute
paid-in surplus.

III. If upon the allotment of shares without par value any part
of the consideration received therefor is to constitute paid-in
surplus, the shareholders or directors, as the case may be, who fix
the amount of cash or determine the value of other consideration
for such shares, shall at the time of allotment specify in monetary
terms the amount thereof that is to be stated capital and ' the
amount thereof that is to be paid-in surplus; provided, however,
that in the case of shares having a preference upon liquidation,
unless the subscription or contract for purchase thereof expressly
otherwise provides, only that part, if any, of the value of the con-
sideration received therefor, which is in excess of the amount to
which such shares upon involuntary liquidation are entitled- in
preference to shares of another class or classes, may constitute
paid-in surplus.

IV. Upon a reduction of the stated capital of a corporation
pursuant to Section 38 of this Act, the amount of such reduction
shall consitute paid-in surplus.

V. If upon a consolidation or merger the stated capital of the
consolidated or surviving corporation shall be less than the aggre-
gate of the stated capital of the constituent corporations, the
amount of such difference shall constitute paid-in surplus.

.• VI. All contributions by shareholders to a corporation shall
constitute paid-in surplus.

VII. The shareholders or directors may at any time by resolu-
tion transfer amounts from paid-in or earned surplus to stated
capital.
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VIII. Whenever a corporation acquires all or substantially all
of the assets of another corporation in consideration of the allot-
ment of shares of the acquiring corporation, with or without other
consideration, the earned surplus of the acquired corporation shall
become earned surplus of the acquiring corporation, but only to
the extent that the aggregate of the stated capital, paid-in surplus
and earned surplus of the acquired corporation exceeds the aggre-
gate of the following amounts.

(a) The value of the consideration given therefor, other than
shares of the acquiring corporation and other than the
assumption by the acquiring corporation of liabilities of the
acquired corporation,

(b) The par value of all shares of the acquiring corporation
having par value, given as consideration, and

(c) The stated capital represented by all shares of the acquiring
corporation without par value, given as consideration.

IX. Whenever two or more corporations shall hereafter be
consolidated or merged, the earned surpluses of the constituent or
merged corporation or corporations may, to the extent that they
are not capitalized • upon such consolidation or merger, be treated
as earned surplus by the consolidated or surviving corporation.

X. The provisions of this section with reference to paid-in
surplus and earned surplus are, for the purposes set forth in Sec-
tion 21 of this Act, subject further to all the terms and provisions
thereof.

Sec. 21. Dividends and purchase of own shares.

I. In determining the fair value of the assets of a corporation
to ascertain whether it may pay a dividend or may purchase its
own shares, unrealized appreciation of assets shall not be included;
provided, that securities having a readily ascertainable market value,
other than securities issued by the corporation, may be valued at
not more than market value. Proper deduction shall be made for
depreciation and depletion and for losses of every character whether
or not realized. The excess of such value, if any, above the aggre-
gate of the liabilities and stated capital of the corporation shall
constitute the aggregate of its paid-in and earned surplus and the
balance remaining, if any, after deducting therefrom the earned
surplus of the corporation, shall constitute its paid-in surplus. If
the payment of a dividend or the purchase by a corporation of its
shares is otherwise lawful, it shall not be unlawful because of
failure to determine the fair value of all its assets.
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II. A corporation may declare dividends in cash or property
only as follows:

(a) Out of earned surplus;

(b) Out of paid-in surplus, provided, that if there are outstand-
ing shares entitled to preferential dividends, then dividends
may be declared out of paid-in surplus only upon such
shares. When dividends arc paid from paid-in surplus,
notice of such fact shall be given to the share-holders re-
ceiving the same concurrently with the payment thereof ;

(c) Out of its net earnings for its current or for the preceding
fiscal year, whether or not it then has a paid-in or earned
surplus, provided, that if there are outstanding shares en-
titled to a preference upon liquidation, such dividends shall
not be paid upon any other shares except to the extent
that the fair value of its assets, determined as set forth
in subdivision 1 of this section, exceeds the aggregate of
its liabilities and its stated capital represented by all shares
entitled to a preference upon liquidation; provided, further,
that no such dividend shall be declared if the fair value
of the assets of the corporation is less than the aggregate
of its liabilities, including such proposed dividend as a
liability.

III. A corporation may declare dividends payable in shares
of the corporation only as follows.

(a) Out of earned surplus;

(b) Out of paid-in surplus, provided, that notice of such fact
shall be given to the shareholders receiving such dividends
concurrently with the payment thereof; •

(c) Upon declaration of a dividend payable in shares, the
amount of surplus from which such dividend is declared
shall be capitalized. If a dividend is declared in shares
having a par value, the amount of surplus so to be cap-
italized shall equal the aggregate par value of such shares.
If a dividend is declared in shares without par value then
if such shares are preferred shares they shall be capitalized
at the amount to which such shares, upon involuntary liqui-
dation, are-entitled in preference to shares of another class
or classes, or if such shares are common shares they, shall
be capitalized on the basis of the estimated fair value of
such shares upon allotment as determined by the board of
directors;
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(d) No dividend payable in shares of any class shall be paid
to shareholders of any other class unless the articles so
provide or such payment is authorized by the vote or written
consent of the holders of two-thirds of the shares of the
class in which the payment is to be made.

IV. Nothing in subdivision III of this section shall be con-
strued to forbid or limit the power of a corporation to split up
or subdivide its shares into a larger number of shares without
increasing its stated capital.

V. A corporation engaged principally in the exploitation of
mines, quarries, oil wells, gas wells, patents or other wasting assets,
or organized principally to liquidate specific assets, may distribute
the net income derived from the exploitation of such wasting assets
'or the net proceeds derived from such liquidation without making
any deduction or allowance for the depletion of such assets inci-
dental to the lapse of time, consumption, liquidation or exploitation;
provided, however, that it shall make adequate provision for meet-
ing liabilities and fixed preferences of outstanding shares as to
assets on liquidation and shall give notice to shareholders con-
currently with the payment of each' distribution that no deduction
or allowance has been made for depletion.

VI. A corporation may purchase or redeem shares of its own
stock, whether pursuant to contract previously made or otherwise,
only as follows:

(a) Out of earned surplus;
(b) Out of paid-in surplus; provided, that, if the corporation

has outstanding shares entitled to preferential dividends or
to a preference upon liquidation, then only such share may
be purchased or redeemed out of paid-in surplus.

VII. Subject to any provisions of the articles of incorporation
or by-laws, the board of directors may fix a time not exceeding
forty days preceding the date fixed for the payment of any dividend
or distribution, or the date for the allotment of.rights or, subject to
contract rights with respect thereto, the date when any change or
conversion or exchange of shares shall be made or go into effect,
as a record date for the determination of the shareholders entitled
to receive payments of any such dividend, distribution or allotment
of rights, or to exercise rights in respect to any such change, con-
version or exchange of shares, and in such case only shareholders
of record on the date so fixed shall be entitled to receive payment
of such dividend, distribution or allotment of rights or to exercise
such rights of change, conversion or exchange of shares, as the
case may be, notwithstanding any transfer of any shares on the
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books of the corporation after any record date fixed as aforesaid.
The board of directors may close the books of the corporation
against the transfer of shares during the whole or any part of such
period. .

Sec. 22. Liability of shareholders and directors for divi-
dends unlawfully paid, or for corporate assets otherwise unlaw-
fully distributed.

I. If any dividend be paid in violation of Section 21 of this
Act, ior if any other unlawful distribution be made to shareholders,

(a) Every shareholder who received any such dividend or any
' such distribution shall be individually liable to the cor-

poration in an amount equal to the amount so received by
him. Any number of shareholders may be sued in the same
action.

(b) The directors who wilfully on negligently voted in favor
thereof shall be jointly and severally liable to the corpora-
tion in an amount equal to the dividend so paid and the
distribution so made. A director shall not be held to have
been negligent within the meaning of this section if he
exercised that diligence and care which an ordinarily pru-
dent man would exercise under similar circumstances, nor
if he relied and acted-in good faith upon a profit and loss
statement of the corporation represented to him to be
correct by the president or other officer of the corporation
having charge of or supervision of its accounts or certified
to be correct by a public accountant or firm of public
accountants selected with reasonable care. Any director
against whom a claim is asserted pursuant thereto, except

• in case of participation in a deliberate fraud, shall be en-
titled to contribution from other directors who are liable,
pro rata according to the number of such directors.

II. A corporation .shall not be entitled to recover under, the
provisions hereof an amount greater than the aggregate of the
dividends unlawfully paid and other unlawful distributions.

III. No action shall be maintained against a director or a
shareholder under .the provisions of this section unless commenced
within three years from the date on which such dividend payment
or other distribution was made.

Sec. 23. By-laws. v

I. The shareholders may make and alter by-laws, not incon-
sistent with law or the articles of incorporation, for the government
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of the corporation, the conduct of its affairs, the management of
its property and business, and the transfer of its shares.

II. Authority to make and alter by-laws may be vested by the
articles of incorporation in the board of directors subject to the
power of the shareholders to change or repeal such by-laws; pro-
vided, however, the board shall not make or alter any by-law fixing
their number, qualifications, classifications or term of office; pro-
vided further that the first board of directors, without such author-
ity in the articles, shall adopt by-laws which shall remain effective
until and except as legally amended. .

Sec. 24. Shareholders* meetings; quorum.

I. Meetings of the shareholders may be held at the registered
office of the corporation or at any place within or without the
state designated in the by-laws or by the board of directors pursu-
ant to authority in the by-laws, or by written consent of all the
shareholders entitled to vote thereat.

II. Shareholders shall hold a meeting each calendar year, known
as the annual meeting, at which they shall elect directors, and may
transact any other business;. provided, however, that no business
with respect to which special notice is required shall be transacted
unless such notice shall have been given. When the annual meeting

'is not held, or the directors are not'elected thereat,• directors may
be elected at a special meeting held for that purpose, and it shall
be the duty of the president, vice-president or secretary, upon
demand of any shareholder entitled to vote, to call such special'
meeting.

III. Special meetings of the shareholders may be called for
any purpose or purposes,_ at any time by the president, by the- board
of directors or any two or more members thereof, or by such other
officers or persons as the by-laws may authorize, or, in the manner
hereinafter provided, by one or more shareholders holding not less
than one-tenth of the voting power of the shareholders. Upon
request in writing by registered mail or delivered in person to the
president, vice-president or secretary, by any person or persons
entitled to call a meeting of shareholders, it shall be the duty of
such officer forthwith to cause notice to be given to the shareholders
entitled to vote, of a meeting to be held at such time as such
officer may fix, not less than ten nor more than sixty days after
the receipt of such request. If such notice shall not be given

' within seven days after delivery or the date of mailing of such
request, the person.or persons requesting the meeting may fix the
time of meeting and give notice in the manner provided by law or"
the by-laws.
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IV. If any meeting of the shareholders be adjourned to another
time or place, no notice as to such adjourned meeting need be given
other than by announcement at'the meeting at which such adjourn-
ment is taken, unless otherwise provided in the by-laws.

V. Written notice of each meeting of shareholders, stating the
time and place, and in case of special meeting the prupose, shall
be given in the manner provided in the by-laws, by the secretary
or other person charged with that duty, to each shareholder entitled
to vote at such meeting.

VI. Notice of the time, place and purpose of any meeting of
shareholders, whether required by this Act, the articles or the
by-laws, may be waived in writing by any shareholder. Such waiver
may be given before or after the meeting, and shall be filed with
the secretary or entered upon the records of the meeting.

VII. * Unless otherwise provided in the articles of incorporation,
the presence in person or by proxy of the holders of a majority of
the shares entitled to vote at the meeting shall constitute a quorum
for the transaction of business. In the absence of a quorum, any
meeting may be adjourned from time to time. The shareholders
present at a duly called or held meeting at which a quorum- is
present may continue to transact business until adjournment not-
withstanding the withdrawal of enough shareholders to leave less
than a quorum.

Sec. 25. Voting rights.

I. Unless the articles otherwise provide, every shareholder of
record, or his legal representatives, at the date fixed for the deter-
mination o{ the persons entitled to vote at a meeting of share-
holders, or, if no date has been fixed, then at the date of the
meeting, shall be entitled at such meeting to one vote for each
share standing in his name on the books of the corporation.

II. Subject to any provisions of the articles or by-laws, the
board of directors may fix a time, not exceeding forty days pre-
ceding the date of any meeting of shareholders, as a record date
for the determination of the .shareholders entitled to notice of and
to vote at'such meeting, and in such case only shareholders of
record on the date so fixed, or their legal representatives, shall be
entitled to notice of and to vote at such meeting, notwithstanding
any transfer of any shares on the books of the corporation after
any record date so fixed. The board of directors may close the
books of the corporation against transfers of shares during the
whole or any part of such period.
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III. If notice in writing is given by any shareholder to the
president or secretary of a corporation not less than twenty-four
hours before the time fixed for holding a meeting for the election
of directors that he intends to cumulate his votes in such election,
each shareholder shall have the right to multiply the number of
votes to which he'may be entitled by the number of directors to
be elected, and he may cast all such votes for one candidate or
distribute them among any two or more candidates. In such case
it shall be the duty of the presiding officer upon the convening if
the meeting .to announce that 'such notice has been given. If the
articles of incorporation expressly provide that there shall be no
cumulative voting-, the provisions of this subdivision shall be in-
applicable to such corporation.

IV. A shareholder may cast his vote in person or through
proxy. The appointment of a proxy shall be in writing filed with
the secretary at or before the meeting. The authority of a proxy,
if not coupled with an interest, may be terminated at will. Unless
otherwise provided in the appointment, the proxy's authority shall
cease eleven months after the appointment. A termination of a

, proxy's authority by act of the shareholder shall be ineffective until
written notice of the termination has been given to the secretary.
Unless otherwise provided therein, an appointment filed with the
secretary shall have the effect of revoking all appointments of
prior date.

V. If a shareholder shall appoint two or more persons to act
as proxies, and if the instrument shall not otherwise provide, then
a majority of such persons' present at the meeting, or if only
one shall be present then that one, shall have and may exercise
all of th£ powers conferred by such instrument upon ,all of the
persons-so appointed; and if such proxies be equally divided as to
the right and manner of voting in any particular case, the vote shall
be divided equally among the proxies.

VI. A person or persons holding shares in a representative or
fiduciary capacity may. vote the same in person or by proxy.
General or discretionary power may be conferred on such proxy.
Where shares are held jointly by three or more representatives
or fiduciaries, the will of the majority of them shall control the
manner of voting or the giving of a proxy, unless the instrument
or order appointing them otherwise directs. Where in any case
the representatives or fiduciaries are equally divided upon the
manner of voting the shares jointly held by them, any court of
competent jurisdiction may, upon petition filed by any of them or



300] OF MINNESOTA FOR 1933 415

by any beneficiary, appoint an additional person to act with them
in determining the manner in which such shares shall be voted
upon the particular questions as to. which -they are- divided.

VII. A proxy's authority shall not be revoked by the death
or incapacity of the maker unless, before the vote is cast or the
authority is exercised, written notice of such death or incapacity
is given to the corporation.

VIII. A transferee of pledged shares shall be regarded by
the corporation as the. owner thereof unless the instrument of
transfer discloses the pledge. A person whose shares are transferred
on the books .of the corporation as a disclosed pledge shall be
entitled to vote unless in the instrument of transfer the pledgor
shall have expressly empowered the pledgee to vote thereon, in
which case only the pledgee or his proxy may represent such shares
and vote thereon.

• IX. A corporation owning shares in another corporation
whether domestic or foreign, may vote the same by its president or
by proxy appointed by him unless some other person, by resolution
of its board of directors, shall be appointed to vote such shares in
which case such person shall be entitled to vote upon/the production
of a certified copy of such resolution.

X. A corporation shall not vote any shares of its own issue
belonging to it, nor shall any such shares be counted in calculating
the total voting power of all shareholders of such corporation at
any given time.

XI. Any action which, under any provisions of this Act or
the articles of incorporation, may be taken at a meeting of the
shareholders, may be taken without a meeting if authorized by a
writing signed by all of th'e holders of shares who would be
entitled to a notice of a meeting for such purpose. Whenever a
certificate in respect of any such action is required by this Act
to be filed in the office of the Secretary of State, the officers signing
the same shall state therein that the action was effected in the
manner aforesaid.

XII. The articles of incorporation may confer upon the cred-
itors of the corporation, or upon a class or- classes thereof, the
right to vote to the extent and subject to the limitations stated
therein.

Sec. 26. Voting trusts.

I. Shares of stock in any corporation may be transferred to
a trustee or trustees, pursuant to written agreement, for the purpose
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of conferring on such trustee or trustees the right to vote and other-
wise represent such shares for a period not exceeding fifteen years,
except that in case such agreement is made in connection with an
indebtedness of the corporation such voting trust may extend
throughout the period of such indebtedness, all in the manner and
upon the conditions in such agreement stated. Unless otherwise
specified therein, such voting trust may be terminated at any time
by the holders of a majority in interest of the beneficial interests
thereunder.

II. A duplicate of the voting trust agreement shall be filed
in the registered office of the corporation and shall there be open
to inspection by any shareholder, and by any holder of any beneficial
interest under such agreement, and by the agents of either, in like
manner and upon such conditions as the books of the corporation
are open to inspection by a shareholder.

III. Unless otherwise provided in such agreement, (a) the
trustees may vote in person or by proxy; (b) if there are two or
more trustees, the manner of voting shall be determined as pro-
vided in subdivision VI of Section 25 of this Act; (c) vacancies
among the trustees shall be filled by the remaining trustees; and
(d) a trustee shall incur no personal liability except for his own
neglect or malfeasance.

Sec. 27. Directors.

I. The business of a corporation shall be managed by a board
of at least three directors, who need not be shareholders unless the
articles of incorporation, or by-laws so require. A director shall
hold office for the term for which he was named or elected and
until his successor is elected and qualified, unless removed as pro-
vided in Section 28 of this Act.

II. Except as otherwise provided in the articles and in para-
graph (b) of subdivision IV of this section, directors, other than
those constituting the first board, shall be elected by the share-
holders. t

III. The number, qualifications, term of office, manner of
election, time and place of meeting, and the powers and duties of
the directors, may, subject to the provisions of this Act, be pre-
scribed by the articles or by-laws, provided that the term'of a
director shall not be longer than five years.

IV. Except as otherwise prescribed in the articles or by-laws:

(a) A director shall be elected for a term of one year;
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(b) Vacancies in the board of directors shall be filled by, the
remaining members of the board, though less than a
quorum, and each person so elected shall be a director until
his successor is elected by the shareholders who may make
such election at their next annual meeting or at any special
meeting duly called for that purpose;

(c) Meetings of the board of directors may be held at such
place, whether in this State or elsewhere, as a majority of
the members of the board may from time to time appoint;

(d) Notice shall be given to each director of the time and
place of each meeting of the board, but any director may,
in writing, either before or after "the meeting, waive notice

- thereof; and, without notice, any director by his attendance
at and participation in the action taken at any meeting, shall
be deemed to have waived notice;'

(e) Until provision has been made by by-law for calling meet-
ings of the board, meetings may be called by any member
thereof by giving to each of the other members written
notice of the time and place of meeting, mailed at least ten
days before the time of meeting.

(f) A majority of the board of directors shall be necessary to
constitute a quorum for the transaction of business, unless
the by-laws provide that a different number shall consti-
tute a quorum, which in no case shall be less than one-third
of the entire number of directors, nor less than two; and
the acts of a majority of the directors present at a meeting.
at which a quorum is present shall be the acts of the board
of directors;

(g) Any action which might be taken at a meeting of the board
of directors, may.be taken without a meeting if done in
writing signed by all of the directors;

(h) The board of directors may, by unanimous affirmative
action of the entire board, designate two or more of their
number to constitute an executive committee, which, to the
extent determined by unanimous affirmative action of the
entire board, shall have and exercise the authority of the
board in the management of the business of the corpora-
tion. Any such executive committee shall act only in the
interval between meetings of the board, and shall be subject
at all times to the control and direction of the board.

Sec. 28. Removal of directors.
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I. The entire. board of directors or any individual director
may be removed from office, with or without cause, by a vote of
shareholders holding a 'majority of the shares entitled to vote at
an election of directors; provided, in the case of a corporation
having cumulative voting, unless the entire board be removed, no
individual director shall be removed in case the votes of a sufficient
number of shares are cast against his removal, which if then cumu-
latively voted at an election of the full board would be sufficient to
elect him.

II. In case the board or any one or more directors be so
removed, new directors may be elected at the same meeting. In
the case of a corporation having cumulative voting, if such election
is held at the same meeting, the notice of intention to cumulate
votes provided for in subdivision III of Section 25 of this Act may
be given at any time prior to the voting at such election, and in
such case announcement of the giving of such notice shall be made
prior to said, voting ( and said cumulative voting provisions shall
be applicable.

Sec. 29. Officers and agents.

I. The board of directors shall elect a president, 'a secretary,
and a treasurer, and may appoint such other officers and agents as
they may deem necessary, for such terms, if any, as may be
prescribed in the by-laws. The president shall be a director, but
shall hold office until his successor is elected notwithstanding an
earlier termination of his office as director. No one of the other
officers need be a director.. A vice-president who is not a director
shall not succeed to the office of president. Any two of the offices
except those of president and vicerpresident may be held by the
same person.

II. All officers shall respectively have such authority and
perform such duties in the management of the business of the
corporation, as may be prescribed in the by-laws, or, in the absence
of controlling provisions in the by-laws,- as may be determined by
the board of directors.

III. Any officer .may be removed by the board of directors
with or without cause. Such removal, however, shall be without
prejudice to the contract rights of the person so removed.

Sec. 30. Relation of directors and officers to corporation.—
Officers and directors shall discharge the duties of their respective
•postions in good faith, and with that diligence and care which
ordinarily prudent men would exercise under similar circumstances
in like positions.
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Sec. 31. Loans to officers, directors and shareholders.—No
corporation shall lend any of its assets to any officer or director of
the corporation, nor shall any corporation lend any of its assets to
a shareholder on the security of its shares. If any such loan be
made, the officers and directors who make such loan, or assent
thereto, shall be jointly and severally liable for repayment or return
thereof. No corporation shall take as security for any debt a lien
upon its shares unless such Hen shall be taken to secure a debt
previously contracted.

Sec. 32. Registered office; changes; penalty.

I. Every corporation shall maintain an office in this State to
be known as its registered office.

II. After incorporation, a change of the location of the reg-
istered office from that designated in the articles of incorporation
may be made from time to time by the board of directors, without
amending the articles, provided that, on or before the day that such
change is to become effective a certificate of such change and of
the location and post-office address of the new registered office
shall be filed with the Secretary of State.

III. If the effect of any qhange shall be to designate a place
in a county other than that in which the registered office has there-
tofore been located, (a) the articles of incorporation, or a certified
copy thereof, shall be filed by the Secretary of State for record
in the office of the register of deeds of the county in which the
new registered office is located; and (b) such certificate of change
of location shall be recorded by the Secretary of State and by
him be filed for record in the offices of the register of deeds of the
counties from and to which such change of location of the reg-
istered office is effected. For such-purposes the corporation shall
pay to the Secretary of State like fees for himself and the register
of deeds as provided in Section 6 of this Act.

IV. If a corporation carries on business without complying
with the requirements of subdivisions I and III of this section, it
shall forfeit to the State $25.00 for each day during which it so
carries on business, not exceeding, however, an aggregate for-
feiture of $500.00.

Sec. 33. Corporate books and records; right of inspection;
penalties.

I. Every corporation shall keepvat its registered office, or at
such other place or places within the United States as the board
of directors may determine, a share register giving the names and
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addresses of the shareholders, the number and classes of shares
held by each, and the dates on which the certificates therefor were
issued.

II. Every corporation shall keep at its registered office orig-
inals or copies of :

(a) Records of all proceedings of shareholders and directors;
(b) Its .by-laws and all amendments thereto; and,
(c) Reports made to shareholders or any of them within the

next preceding three years.

III. Every corporation shall keep open to public inspection at
its registered office a statement of the names and post-office ad-
dresses of its principal officers; provided, that the presence in such
office during usual business hours of any. one of such officers shall
excuse compliance with this subdivision.

^ IV. 'Every corporation shall keep appropriate and complete
books of account.

V. Every shareholder and every holder of -a voting trust
certificate shall have a right to examine, in person or by agent or
attorney, at any reasonable time or times, for any proper purpose,
and at the place or places where usually kept or at such other place
as the court may order, the share register, books of account and
records of the proceedings of the shareholders and directors, and
to make extracts therefrom. i

VI. 'A, corporation shall forfeit to the State $50.00 for each
day it neglects to keep any or all of the books or records as re-'
quired by subdivisions I, 11, 111, and IV of this section, not
exceeding however an aggregate forfeiture of $500.00.

Sec. 34! Information to shareholders and creditors.

I. Upon request by a shareholder, a corporation shall furnish
to him a statement of profit and loss for its last annual accounting
period, setting forth separately the amount of all dividends paid
from'paid-in surplus during such year, and a balance sheet con-
taining a summary of the assets and liabilities as of the closing
date of such year, the originals of which, to be retained by the cor-
poration, shall be certified by the president or a vice-president and
the treasurer or an assistant treasurer or a public accountant or
a firm of public accountants.

II. Upon written demand of any creditor, the corporation shall
within thirty days furnish ' to him a statement of all dividends paid,
and the number and purchase price of its shares bought by it,
within three years preceding such demand.
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III. Upon written demand therefor by any shareholder or
creditor, the corporation shall within thirty days furnish to him
a brief description of all property or services received or agreed
to be received by the corporation as consideration for shares allotted
within three years prior to such demand, together with the valua-
tion of such property or services as stated tinder the provisions of
Section 14 of this Act.

IV. Upon, wilful failure to comply, in reasonable detail, with
any such demand by a creditor, the indebtedness of the corporation
to such creditor shall, at his election, become immediately due and
payable.

V. With respect to any shareholder or creditor making' de-
mand under subdivisions II or III of this section, the time from
such demand and until compliance therewith by the corporation
shall not be computed as a part of the period of limitation for
the commencement of an action under Sections 14, 15, '21, or 22 of
this Act. Any statement furnished by a corporation which is
false in any substantial matter, or which does not give in reasonable
detail the information demanded, shall not constitute compliance
with such demand. With respect to any shareholder or creditor
who has relied upon any .such false statement furnished by a cor-
poration to him or to another, the period of limitation shall not
commence until he has learned or ought to have learned of the
falsity of the statement. '

Sec. 35. Voluntary transfer of corporate assets.—A corpora-
tion may, by action taken at any meeting of its board of directors,
sell, lease, exchange or otherwise dispose of all or substantially all
of its property and assets, including its good will, upon such terms
and conditions and for such considerations, which may be money,
shares, bonds, or other instruments for the payment of money or
other property, as its board of directors deems expedient, when and
as authorized by the vote of holders of shares entitling them to
exercise at least two-thirds of the voting power on such proposal,
or the vote of such other proportion, not less than a majority, or
vote by classes, as the articles may require, at a shareholders' meet-
ing called for that purpose, or when authorized upon the written
consent of the holders of such shares. Notice of any such meet-
ing shall be given to all shareholders of record whether or not they
shall be entitled to vote thereat.

Sec. 36. Amendments of articles of incorporation.

I. A corporation may amend its articles of incorporation in the
manner herein provided, so as to include or omit any provision
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which it would be lawful to include in or omit from original
articles at the time the amendment is made, or so as to extend
its duration for a further definite' time or perpetually.

II. Prior to the allotment of any shares, amended articles to
supersede the original articles may be executed and acknowledged
by all the incorporators and filed and recorded as provided in
Sections 5 and 6 of this Act with' respect to original articles.

III. After allotment of any shares:

(a) Amendment of the articles may be made at any meeting
of the shareholders, provided notice of proposal to amend,
stating the nature of such proposal, shall have been mailed
to each shareholder entitled to vote thereon, at least ten
days prior to such meeting, or by written consent of such
shareholders given as provided by subdivision XI of Section
25 of this Act.

(b) Except as hereinafter in this section provided, an amend-
ment may be adopted by the vote of the holders of two-
thirds of the voting power of all shareholders entitled under
the articles to vote, or by such larger or smaller vote, not
less than a majority, as the articles may require.

(c) If an amendment would adversely affect the rights of the
holders of shares of any class, then in addition to the vote
required by subdivision III (b) of this section, the holders
of each class of shares so affected by the amendment shall
be entitled to vote as a class upon such amendment, whether
or not bv the terms of the articles such class is entitled
to vote; and the vote of the holders of two-thirds of the
shares (or such larger or smaller vote of each class, not
less than a majority, as the articles may require) of each
class so affected by the a_mendment shall be necessary to
the adoption thereof.

(d) If an amendment would make any substantial change in the
purpose or purposes for which the corporation was organ-
ized, then the holders of each class of the shares shall be
entitled to vote as a class upon such amendment, whether
by the terms of the articles such class is entitled to vote
or not; and the vote of the holders of two-thirds of the
shares of each class (or such larger vote as the articles may
provide), shall be necessary to the adoption thereof.

IV. After an amendment has been adopted by the shareholders,
articles of amendment setting forth the amendment and the manner
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of adoption thereof shall be signed and acknowledged by the presi-
dent or vice-president and by the secretary or assistant secretary,
and filed for record with the Secretary of State. If they conform
to law, tie shall, when all fees and charges therefor have been paid
as required by law, record the same, and thereupon the amendment
shall be effective.

Sec. 37. 'Provisions relating to certain amendments.

I. If the total authorized number of shares is increased or
decreased the articles of amendment shall also state:

(a) The total number of shares, including those previously
authorized, which the corporation will thenceforth be au-

' thorized to have;

(b) The number of shares having a par value and the par value
thereof, and the number of shares without par value, and,
if the shares are divided into more than one class, a state-
ment of the number of shares in each class.

II. If shares having a par value are changed into an equal or
different number of shares without par value, the amount of stated
capital represented by shares without par value allotted to replace
outstanding shares having a par value shall be the amount of the
aggregate par value of such outstanding shares.

III. If shares without par value .are changed into an equal or
different number of shares having a par value, the shares having a
par value allotted' to replace outstanding shares without par value
shall be fully paid for, and the stated capital of the corporation
shall not thereby be decreased and shall be increased by the differ-
ence, if any, between the par value of the shares so allotted and
the stated capital represented by the shares without par value so
to be replaced.

IV. If shares without par value are changed into a different
number of the same class or of any other class or classes of shares
without par value, the stated capital of the corporation shall not
thereby be affected.

Sec. 38. Reduction of Stated Capital.

I. The stated capital of a corporation may be reduced to an
amount not less than the par value of its shares having par value
then outstanding by a resolution adopted by the vote of the holders
of a majority in interest of the shares entitled to vote thereon, at
a meeting of the shareholders called for such purpose, or by such
greater vote as the articles of incorporation may require; provided,
however, that, without the prior affirmative vote of a majority in
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interest of each class of stock entitled to a preference upon liquida-
tion, in addition to the vote above required, the stated capital shall
not be reduced below an amount equal to the sum of the par value
of all outstanding shares having a par value and the aggregate
amount to which outstanding shares without par value are entitled
upon involuntary liquidation in preference to shares of another
class or classes, but in no event shall the stated capital be reduced
to an amount less than the par value of .all outstanding shares
having a par value.

II. Following the adoption of a resolution reducing the stated
capital, articles of reduction of stated capital shall be executed and
filed for record in the form and manner required by Section 36
for the execution and filing of articles of amendment, and, subject
to the provisions of subdivision IV hereof, upon the recording
thereof by the Secretary of State the reduction of stated capital
shall become effective.

III. No part of the surplus created by such reduction shall be
distributed to the shareholders in any form unless the fair value
of the assets of the corporation remaining after such distribution
shall be at least equal to the aggregate of its liabilities and of its
stated capital as so reduced. If any distribution is made in violation
hereof, the directors and shareholders shall he liable to the corpora-
tion to the extent, in the manner and subject to the conditions and
limitations stated in Section 22 of this Act.

IV. A resolution reducing the stated capital of a corporation
may be' adopted at a meeting at which an amendment of its articles
is adopted and such reduction may be conditioned upon such amend-
ment becoming effective and in such event such reduction shall
not become effective until articles of amendment shall have been
duly filed for record as- provided in Section 36 of this Act and
then only upon the filing for record of articles of reduction
with the Secretary of State as provided in subdivision II of this
section.

V. The stated capital of a corporation shall never be reduced
to an amount less than $1,000.00.

Sec. 39. Rights of .shareholder not assenting to certain cor-
porate action.

I. If a corporation has authorized an amendment which sub-
stantially changes the corporate purposes or extends the duration
of the corporation, a shareholder who did not vote in favor of or
consent in writing to such corporate action may, within twenty
days after the date upon which such amendment was authorized,
object thereto in writing and demand payment for his shares.
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II.. If, after such a demand by a shareholder, the corporation
and the shareholder cannot agree upon the fair cash value of the
shares at the time such amendment was authorized, such value shall
be determined by three disinterested appraisers, one of whom
shall be named by the shareholder, another by the corporation and
the third by the two thus chosen. The determination of a majority
of the appraisers in good faith made shall be final, and if the
amount so determined is not paid by the corporation within thirty
days after it is made, such amount may be recovered in an action
by the shareholder against the corporation. The corporation shall
not be - required to make payment of such amount except upon
transfer to it of the shares for which such payment was demanded
and upon surrender of the certificate or certificates evidencing the
same.

III. A shareholder shall not be entitled to payment for his
shares under the provisions of this section unless the value of the
corporate assets which would remain after such payment would be
at least equal to the aggregate amount of its debts and liabilities
exclusive of stated capital.

, Sec. 40. Consolidation and merger authorized.—Two or more
corporations, except corporations formed "for the purpose of carry-
ing on the business of a railroad, may merge into one of the con-
stituent corporations or consolidate into a new corporation, in ac-
cordance with the provisions of Sections 41 to 44 of this Act.

Sec. 41. Procedure of consolidation or merger.

I. The directors, or a majority of them, of each of the cor-
porations to be consolidated or merged, shall enter into an agree-
ment signed by them, prescribing the terms and conditions of the
consolidation or merger, the mode of carrying the same into effect,
and stating such other facts as are applicable among those required
or permitted by Section 3 of this Act' to be stated in articles of
incorporation, and the manner and basis of converting the shares
of each of the constituent corporations into the shares of the con-
solidated or surviving corporation (whether into the same or a
different number of shares of the consolidated or surviving corpora-
tion and whether with or without par value) with such other details
and provisions as are deemed necessary or desirable. The agreement
shall further state the amount of stated capital with which the
consolidated or surviving corporation will begin business.

II. Said agreement shall be submitted for consideration to the
shareholders of record of each corporation at a meeting, notice of
the time, place and object of which shall be mailed at least two
weeks before the meeting to each shareholder of record, whether
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entitled to vote or not, at his last post-office address as shown by
the records of the secretary of the corporation. At such meeting,'
or an adjournment thereof, said agreement shall be considered and
a vote by ballot taken for the adoption or rejection of the same.
If the votes of shareholders of each corporation holding stock in
such corporation entitling them to exercise at least two-thirds of
the voting power thereof, or such other proportion of the voting
power, not less than one-half, as may be prescribed by the articles
of incorporation, shall be for the adoption of said agreement, then
that fact shall be certified on said agreement by the secretary or
assistant secretary of each corporation.

III. The agreement so adopted and certified shall be signed
by the president or vice-president and secretary or assistant secre-
tary of each corporation and acknowledged on behalf of the cor-
poration by such officers.

IV. The agreement so adopted, certified and acknowledged,
shall be filed for record with the Secretary of State. If the same
conforms to law, he shall, when the fees and charges provided
in subdivision V of this section have been paid, record the same,'
and issue a certificate of incorporation or merger, as the case may
be. Upon the issuance of such certificate of incorporation the
corporate existence of the consolidated corporation shall begin, and
upon the issuance of such certificate of merger the merger shall
be effective. The certificate of incorporation, or the certificate of
merger, and the agreement bearing the endorsement of the fact
and time of delivery thereof to the Secretary of State, or a copy of
such agreement' certified by him, shall be filed by the Secretary
of State for record in the office of the register of deeds of the
counties in which the corporate parties to the agreement have their
registered offices, for which service and purpose there shall be paid
to the Secretary of State like fees for himself and the registers
of deeds as provided in Section 6 of this Act.

V. Before the Secretary of State shall record any agreement of
consolidation or merger, there shall be paid to the State Treasurer
the same fees as are required on incorporation, less the aggregate
amount of fees theretofore paid to the State Treasurer in respect
of the authorized shares of the constituent corporations. •

Sec. 42, Effect of consolidation or merger.—Upon the issu-
ance of the certificate of incorporation or merger, as provided by
Section 41 of this Act:

' (a) The separate existence of the constituent corporations, or
of all except the one into which the constituent corporations
have merged, as the case may be, shall cease, unless the
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agreement of consolidation or merger expressly provides for
the continuance of the corporate existence and identity of
one or more of the constituent corporations, in which case
the corporate existence and identity .thereof shal^ continue
in the consolidated or surviving corporation, as the case
may be.

(b) All the property, assets, rights, privileges, "powers, fran-
chises and immunities of each of said constituent corpora-
tions so consolidated or merged shall vest in the consolidated
or surviving corporation, as the case may be.

(c) All debts, liabilities and obligations of the constituent cor-
porations shall become the debts, liabilities and obligations
of the consolidated or surviving corporation, as the case
may be.

Sec. 43. Rights of dissenting shareholders.

I. When a corporation has become a party to a consolidation
or merger agreement, as hereinbefore provided, any shareholder of
such corporation who has not assented' thereto in writing, and who
did not vote in favor.of such consolidation or merger, or who did
not have the right to vote thereon, may, at any time within twenty
days after such authorization was given, object thereto in writing
and demand payment for his shares and have the fair cash value
thereof determined as provided in Section 39 hereof, the relevant
provisions of which section shall be in all respects applicable. The
liability of such corporation to such dissenting shareholder for the
fair cash value of the shares so agreed upon or awarded shall also
be a liability of the consolidated or surviving corporation, as the
case may be.

II. Those shareholders of the constituent corporations who
do not object in writing and demand payment for their shares
pursuant to the provisions of subdivision I of this section shall be
deemed to have assented to the consolidation or merger, as the
case may be, on the terms specified in the agreement of consolida-
tion or merger.

Sec. 44. Additional provisions relating to consolidation or
merger.

I. The Habilties of the constituent corporations or of their
shareholders, directors, or officers shall not be affected nor shall the
rights of creditors or of any persons dealing with such corporations
be impaired by the consolidation or merger, and any claim existing
or action or proceeding pending by or against any of such constitu-
ent corporations may be prosecuted to judgment as if such con-
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solidation or merger had not taken place, or the consolidated or
surviving corporation may be proceeded against or substituted in
its place.

II. The stated capital of a consolidated or surviving corpora-
tion at the time it begins business shall be at least equal to the
Aggregate par^value of the shares having par value to be distributed
pursuant^ to the agreement of consolidation or merger, plus the
amount of the stated capital designated by such agreement in
'respect of shares without par value to be so distributed. If any
shares without par value to be so distributed shall be entitles! to a
preference upon liquidation, the amount of stated capital in respect
of such shares shall not be less than the aggregate amount to which
such shares would be entitled upon involuntary liquidation in prefer-
ence to shares of another class or classes, without the prior affirma-
tive vote or written consent of a majority in interest of all persons
to whom such shares are to be distributed.

III. If, in connection with a consolidation or merger, there
be a reduction of the aggregate stated capital of the constituent
corporations, no part of any surplus thereby created shall be dis-
tributed to the shareholders of the consolidated or surviving cor-
poration unless the fair value of the assets of the consolidated or
surviving corporation remaining after such distribution at least
equals the aggregate of its liabilities and its stated capital.

IV. No distribution other than of shares of stock of the con-
solidated or surviving corporation shall be made to the shareholders
of the constituent corporations or any of them unless after such
distribution the fair value of the assets of such consolidated or
surviving corporation shall at least equal the sum of its liabilities
and its stated capital.

V. If any distribution is made in violation of subdivisions
III or IV of this section, the' directors and shareholders shall be
liable to the corporation to the extent, in the manner and subject
to the conditions and limitations stated in Section 22 of this Act.

VI. Whenever a conveyance, assignment, transfer or any act,
deed or instrument is necessary or appropriate to evidence the vest-
ing of property or rights in the consolidated or surviving corpora-
tion the officers of the respective constituent corporations shall
execute, acknowledge and deliver such deeds or instruments and do
such acts as may be necessary or appropriate in the premises. For
such purposes the existence, capacity and authority of the constitu-
ent corporations and their respective officers and directors shall be
deemed to be continued notwithstanding such consolidation or
merger.
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Sec. 45. Proceedings for dissolution.—A corporation may be
wound up and dissolved either voluntarily or involuntarily. If the
proceedings are voluntary, they may be conducted either out of
court or subject to the supervision of the court. If involuntary,
they shall be subject to the supervision of the court.

Sec. 46. Voluntary proceedings for dissolution.

I. Voluntary proceedings for dissolution may be instituted
whenever a resolution therefor is adopted by the holders of at
least two-thirds of the voting power of all shareholders at a share-
holders' meeting "duly called for that purpose. .

II. The resolution may provide that the affairs of the corpora-
tion shall be wound up out of court, in which case the resolution
shall designate a trustee or trustees to conduct the winding up, and
may provide a method for filling vacancies in the office of trustee;
but such appointment shall not be operative until a certificate,
setting forth the resolution and the manner of adoption thereof,
signed and acknowledged by the president- or vice-president and by
the secretary or assistant secretary, shall be-filed for record with
the Secretary of State.

III. If a vacancy occurs in the office of trustee, it may be filled
by resolution adopted by the holders of a majority of the voting
power represented at a meeting of shareholders. Such meeting
may be called by the remaining trustee or trustees, if any, and if
none then in the manner provided in subdivision III of Section 24
of this Act.

IV. Unless the resolution to dissolve otherwise provides, the
trustee or trustees may be removed, with or without cause, by the
holders of a majority of the voting power of the shareholders at
a meeting called ,for that purpose.

V. The resolution to dissolve may provide that the affairs "of
the corporation shall be wound up under the supervision of the
court, in which case the resolution shall authorize certain directors
or shareholders to sign and present a petition to the court praying
that the corporation be wound up and dissolved under the super-
vision of the court.

'VI. Where a corporation is being wound up and dissolved out
of court, the trustee, or if there be more than one then a majority
of the trustees, may by petition apply to the court for a receiver
and to have the proceedings continued under the supervision of the
court and thereafter the proceedings shall continue as if originally
instituted subject to the supervision of the court.
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Sec. 47. - Winding up out-of-court.

I. Except as otherwise provided in the resolution for dissolu-
v tion, the trustee or trustees appointed by the shareholders to conduct
a winding up out of court shall, as speedily as practicable after his
or their appointment has become operative as provided in Section

-46, proceed:
(a) To collect all sums'due or owing to the corporation,
(b) To sell and convert into cash all corporate assets,
(c) To collect any amounts remaining unpaid on subscriptions

to shares, and
(d) To pay all debts and liabilities of the corporation accord-

ing to their .respective priorities.

II. Any property remaining after discharging' the debts and
liabilities of the corporation shall be distributed by the trustee or
trustees to the shareholders according to their respective rights and
preferences.

III. Nothing in this section shall interfere with a reorganiza-
tion pursuant to the provisions of Section 54 of this Act.

Sec. 48. Grounds for involuntary dissolution.
A corporation may be dissolved by involuntary proceedings in

the discretion of the court when it is made to appear:
(a) That the corporate assets are insufficient to pay when due

all just demands for which the corporation is liable; or '
(b)" That the objects of the corporation have wholly failed or

are entirely abandoned or their accomplishment is imprac-
ticable; or

(c) That the directors or those in control of the corporation
have been guilty of fraud or mismanagement, or of abuse
of authority or of persistent unfairness toward minority
shareholders; or

(d) That there is internal dissentibn and that two or more
factions of the shareholders in the corporation are so
deadlocked that its business cannot longer be conducted
with advantage to its shareholders; or

_£e) That the period for which the corporation was formed has
terminated without extension.

Sec. 49. Who may institute involuntary proceedings.
I. A petition for involuntary dissolution of a corporation may

be filed by:
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(a) A shareholder or
(b) 'A judgment creditor after return unsatisfied of an execu-

tion on his judgment.

II. The commencement of a proceeding for dissolution out of
court shall not affect the right of any qualified person to petition
for involuntary proceedings for dissolution.

Sec. 50. Appointment of receivers. .

I. Upon the filing of a petition by_ a corporation for voluntary
liquidation, or by the trustee or trustees as authorized in subdivision
VI of Section 46 of this Act, the court may appoint a liquidating
receiver or receivers.

II. Upon the filing of a petition for involuntary dissolution, the
court shall fix a time arid place for hearing thereon and order such
notice thereof to be given as it may deem proper. At the time and
place so fixed the court shall hear the. evidence of all parties inter-
ested and, if any ground specified in the complaint is sustained,
may in its discretion appoint a liquidating receiver or receivers.

\
III. Upon the filing of any such petition, the court shall have

the ordinary powers of a court of equity to appoint a temporary
receiver or receivers.

Sec. 51. Duties and powers of trustees and receivers.

I. The receiver or receivers, appointed as provided in Section
50 of this Act shall, after giving such bond as the court may
require for the faithful performance of his or their duties, proceed
with the liquidation of the affairs of the corporation in such manner
as the court shall direct.

II. Trustees or receivers in dissolution proceedings shall have
full authority to enforce within or without the State any and all
causes of action which the creditors or shareholders or any class
thereof may have against officers, directors, shareholders or any
one else, and to enforce, defend, compromise, compound and settle
claims in favor of or against the corporation upon such terms as
they shall deem best; but if the proceeding is subject to the super-
vision of the court, no such compromise, composition or settlement
shall be valid unless approved by the court.

III. Such trustees or receivers may call meetings of the share-
holders in the manner the directors might have done, or, if the
proceeding is subject to the supervision of the court, in such manner
0s the court may direct.
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Sec, 52. Effect of dissolution proceedings.—Upon adoption
of a resolution for dissolution, or upon a finding by the court of
trie existence of grounds for involuntary dissolution, the authority
and duties of the directors and officers of the corporation shall
cease, except insofar as may be necessary to preserve the corporate
assets, or insofar as they may be continued by the trustee or
receiver, or as may be,necessary for the calling of meetings of the
shareholders.

Sec. 53. Claims against corporations in dissolution subject
to court supervision.

I. In a proceeding for dissolution subject to court supervision,
the court shall make an order limiting the time for creditors to
present claims against the corporation, and fixing the time and place
of hearing thereon.

II. The time so limited shall 'not be more than one year nor
less than six months, unless it shall appear by affidavit that there
are no claims, in which case the limitation may be three months.
For cause shown, and upon notice to the receiver or receivers, the
court in its discretion may receive, hear and allow a claim filed
within eighteen months after the day on which the order to present
claims was entered if an order of dissolution shall not have been
entered before such claim is filed.

III. Three weeks published notice of such order to present
claims shall be given, and a copy thereof shall-be mailed to each
creditor shown by the books of the corporation or known to the
receiver at the address of such creditor appearing on such books
or known to the receiver.

IV. All claims, whether" due, not due, or contingent, which are
not presented - within the time fixed by the court shall be forever
barred from participation in any assets of such corporation at any
time in the possession or under the control of the receiver or re-
ceivers, whether or not distributed to creditors or shareholders;
provided that contingent claims which do not become absolute and
capable of liquidation before the order of dissolution, need not
be so presented or allowed.

V. Claims presented shall be itemized, and show the security,
if any, held therefor, and be verified by an affidavit of the claimant
or his agent or attorney showing the balance due, that no payments
have .been made thereon that are not credited, and -that there are
no offsets thereto known to the affiant.

.VI. Any claim may be pleaded as an offset or counterclaim-
in any action brought against the claimant by the receiver or re-'
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ceivers, except in an action for the balance due upon a subscription
for or contract to purchase shares.

VII. If a claim presented be contingent or not due, the particu-
lars thereof shall be stated. If contingent claims are presented,
the court may require such provision to be made as it may deem
adequate for payment thereof if and when due, and no distribution
to shareholders shall be made until such order shall have been made
and complied with.

Sec. 54. Compromise arrangements; reorganizations; ap-
proval and effect.

I. When a compromise or arrangement is proposed between
a corporation and its creditors or any class of them, or between
the corporation and its shareholders or any class of them, or be-
tween the corporation and both creditors and shareholders or any
class or classes of them, the court may, upon the application of the
corporation or of a liquidating trustee or receiver thereof, order a
meeting of the creditors or class of creditors, or of the shareholders
or class of. shareholders, as the case may be, to be called in such
manner as the court may direct.

II. If the majority 'in number representing three-fourths in
value of the creditors or class of creditors, or if the shareholders
or class of shareholders holding three-fourths of the voting power
of all shareholders or of the class of shareholders, as the case may
be, agree to any compromise or arrangement or to a. reorganization
of the corporation as a consequence of such compromise or arrange-
ment, the said compromise or arrangement and the said reorganiza-
tion shall, if sanctioned by the court, be binding on all the creditors
or class of creditors, and on all the shareholders or class of share-
holders, as the case may be, and also on the corporation and its
liquidating trustee or receiver, if any.

III. If the articles of incorporation so provide, the corporation
shall not be subject to the provisions of this section.

Sec. 55. Order or certificate of dissolution; filing; omitted
assets.

I. When a corporation has been completely wound up, the
court,, if the proceeding is subject to the supervision of the court,
shall make an order'adjudging the corporation to be dissolved; and
if the-proceeding is out of court, the trustee or trustees shall sign
arid-^acknowledge a certificate stating that the corporation has been
completely wound up and is dissolved.
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II. The order or certificate of dissolution shall be filed for
record with the Secretary of State and thereupon the corporate
existence shall terminate.

III. The title to any assets omitted from the winding up shall
vest in the trustee or trustees, or receiver or receivers, for the
benefit of the persons entitled thereto and shall be administered and
distributed accordingly.

Sec. 56. Action to terminate corporate existence.

I. Whenever the public interest may require, the attorney
general may bring an action against a corporation to terminate its
corporate existence upon the ground that:

(a) The corporate franchise was procured through fraud prac-
ticed upon the state; or

(b) The corporation should not have been formed under this
Act; or

(c) The corporation was formed without a substantial compli-
ance with the conditions prescribed by this Act as prece-
dent or essential to incorporation; or

.(d) The corporation has offended against any provision of the
statutes regulating corporations or has abused or usurped
corporate privileges or. powers; or

(e) The corporation has knowingly and persistently violated any
provision of law; or

(f) The corporation has done or omitted any act which amounts
to a surrender of its corporate franchise, has failed to exer-
cise or has discontinued its corporate privileges, or has
abandoned the corporate enterprise.

II. If the ground for the action is an act which the corpora-
tion has done or omitted to do, and correction can be made by
amendment to its articles, or otherwise, then such action shall not
be instituted unless the Attorney General shall give the corporation
written notice of the act done or omitted to be done, and the cor-
poration shall fail to institute proceedings to correct the same
within thirty days thereafter.

III. If the court adjudges that the existence of the corporation
be terminated, it may appoint a receiver of the corporation's prop-
erty and make distribution thereof among its creditors and share-
holders. The Attorney General shall cause a copy of-the judgment
terminating the corporate existence to be filed for record with the
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Secretary of State and in the office of the register of deeds of the
county in which the registered office of the corporation was located.

Sec. 57. Monopolies and restraint of trade.—Nothing in this
Act shall be construed to authorize a corporation to do any act in
violation of the common law or the statutes of this State or of the
Unite'd States with respect to monopolies and illegal restraint of
trade.

Sec. 58. Constitutionality.—The invalidity of any part of
this Act shall not affect the validity of any other part thereof which
can be given effect without such invalid part.

Sec. $9. Name of Act.—This Act may be cited as the Minne-
sota Business Corporation Act.

Sec. 60. Reservation of right to alter, amend or repeal.—The
State hereby fully reserves the right to alter, amend or repeal the
several provisions of this Act and all corporations formed or com-
ing under this Act are subject to such reserved right.

Sec. 61. Application of this Act to existing corporations;
election not to come under its provisions; acceptance notwith-
standing such election.

I. This Act shall not apply to corporations in existence at the
time it takes effect; but every such corporation formed under the
laws of Minnesota, if formed for a purpose or purposes for which
a corporation might be formed under this Act, 'may accept and come
under this Act, and- every such corporation shall be conclusively
presumed to have accepted and come under this Act unless, within
one year after this Act takes effect, the corporation shall signify
its election not to accept or be bound by the provisions of this Act.

II. Such election shall be effective only if made by resolution
of the stockholders adopted by a majority vote of all stockholders
then entitled to vote and voting at an annual meeting or at a special
meeting duly called for that purpose, and' if a copy of the resolu-
tion, certified by the president or vice-president, and the' secretary
or assistant secretary, shall be filed with the Secretary of State and
if a copy thereof, duly certified by the Secretary of State, shall be
filed for record in the office of the register of deeds of the county
in which the corporation's principal place of business is located,
together with the payment of $5.00 to the Secretary of State as a
filing fee and of the lawful recording fee to the register of deeds;
all within the one year period in subdivision I of this -section
provided.

III. Whether or not a corporation eligible to accept the pro-
• visions of this Act has elected not,to accept, under subdivision II
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of this section, it may, at any time within said one year period,
accept and come under the provisions of this Act by resolution
adopted, certified, and filed, with, the payment of fees, in the same
manner as in subdivision II of this section provided for election
not to accept. '

IV. The Secretary of State, upon the payment of the $5'.00 as
a filing fee, shall record each resolution of election not to accept
and each resolution of acceptance filed within the said one year
period, if the same conforms to the requirements of this section.

V. Upon acceptance of the provisions of this Act, whether by
resolution as in subdivision HI of this section provided or by fail-
ure within the one year period to elect not to accept, all provisions
of this Act shall apply to all accepting corporations as fully as
though such corporations had been formed hereunder, except as
hereinafter in this section otherwise provided.

VI. The principal place of business of the accepting corpora-
tion shall become its registered office. If its certificate of incor-
poration or any amendment thereof does not contain a statement
of the location and post-office address of such principal place of
business, the accepting corporation shall, upon coming under this
Act, file for record with the Secretary of State a certificate stating
the location and post-office address of its registered office.

VII. The stated capital of the accepting corporation shall be a
sum equal to the aggregate-of the following amounts:

(a) The aggregate par value of all shares having par value out-
standing at the time'it comes under this Act.

(b) The aggregate consideration received by the corporation for
all shares without par value issued by it prior to the time
it comes under this Act, less .such part of such considera-
tion as has been received as paid-in surplus, and less the
aggregate purchase price of all its shares without par value
repurchased by the corporation prior to the time this Act
becomes effective.\

VIII. The surplus of the accepting corporation at the time it
comes under this Act, shall be determined as provided by subdivi-
sion I of section 21 of this Act; but the whole of such surplus shall
be deemed earned surplus.

IX. The duration of the accepting corporation shall not be in
anywise altered by its coming under this Act. Any extension of
its duration for a further definite time or perpetually shall be by
amendment of its articles of incorporation made at any meeting'of
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the shareholders, provided notice of proposal to amend, stating the
nature of such proposal, shall have been mailed to all shareholders
whether entitled to vote thereon or not, at least ten days prior to
such meeting, if such proposal be adopted by the vote of the holders
of two-thirds of the voting power of all shareholders entitled under
the articles to vote. A shareholder who did not vote in favor of
or consent in writing to such amendment whether entitled to vote
thereon or not, shall have the rights and remedies provided by Sec-
tion 39 of this Act. The provisions of Section 36, subdivision IV
of this Act shall apply to amendments under this subdivision.

X. All provisions of the certificate of incorporation of an
accepting corporation which might lawfully be included in articles
of incorporation under the provisions of this Act shall remain in
full force, notwithstanding such provisions would not be required
by this Act to be included in articles of incorporation. Any provi-
sion of the certificate of incorporation which might not lawfully be
included in articles of incorporation under this Act shall, when the
corporation comes under this Act, 'cease to be effective for any
purpose.

Sec. 62. Laws not to apply to corporations formed or coming
under this Act; laws amended.

I. The provisions of Mason's Minnesota Statutes of 1927,
Sections 7453, 7454, 7457-12, 7457-13, 7457-14, 7457-15, 7457-16,
7457-17, 7457-18, 7458, 7459, 7460, 7461, 7462, 7464, 7465, 7466,
7467. 7468. 7469, 7470, 7470-1, 7470-2, 7470-3. 7470-5, 7470-6,
7470-7. 7470-8. 7470-9, 7470-10, 7470-11, 7471, 7472, 7477, 7478,
7479, 7480, 7481, 7483, 7484, 7489, 7491, 7776, 7778, 8015, 8016,
8017, 8019, 8022, 8023, 8024, 8025, 8026, 8027, 8028, 8029, 8030,
8031, as amended, shall not apply to corporations formed under
this Act; nor shall they apply to any existing corporation after it
comes under this Act in accordance with the provisions of section
61 of this Act.

II. Mason's Minnesota Statutes of 1927, section 7443, is here-
by amended to read as follows:

"Any three or more persons may form a corporation for any
of the purposes specified in this subdivision by complying with the
conditions hereinafter prescribed; provided, no corporation shall be
formed under this section which might be formed under the Minne-
sota Business Corporation Act, They shall subscribe and acknowl-
edge a certificate specifying:

1. The name, the-general nature of its business, and the princi-
- pal place of transacting the same. Such name shall dis-
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tinguish it from all other corporations, domestic or foreign,
authorized to do business in this state, and shall contain the
word "company," "corporation," "bank," "association," or
"incorporated." In the case of a state bank the name shall
contain the words "state bank."

2. The period of its duration, if limited.

3. The name and place of residence of the incorporators.

4. In what board its management shall be vested, the date of
the annual meeting at which it shall be elected, and the names
and addresses of those composing the board until-the first
election, a majority of whom, in the case of savings banks
and building and loan associations, shall always be residents
of the state.

5. The amount of capital stock, if any, how 'the same is to be
paid in, the number of shares into which it is to be divided,

* and the par value of each share; and, if there is to be more
than one class, a description and the terms of issue of each
and the method of voting thereon.

6. The highest amount of indebtedness or liability to which the
corporation shall at any time be subject.

It may also contain any other lawful provision defining and
regulating the powers or business of the corporation, its officers,
directors, trustees, members, and stockholders." •

III. Section 7447-1, Mason's Minnesota'Statutes of 1927,' is
hereby amended so as to read as follows:

i
"Every corporation heretofore or hereafter organized under the

laws of this state, except those formed or coming under the Minne-
sota Business Corporation Act, may at any meeting of its board of
directors, sell, lease or exchange all of its property, rights privileges
and franchises upon such terms and conditions as its board of
directors deem expedient, and for the best interests of the corpora-
tion, when and as authorized by the affirmative vote of the holders
of two-thirds of the shares of stock of the company issued and out-
standing having voting power, given at a stockholders' meeting duly
called for that purpose, or when authorized by the written consent
of the holders of two-thirds of the shares of stock of the company
issued and outstanding having voting power. Provided, however,
that the certificate of incorporation may require the vote or written
consent of a larger portion of the stockholders."

IV. Section 7455, Mason's Minnesota Statutes of 1927, is
hereby amended so as to read as follows:
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"A railroad corporation may be formed for any period specified
in its certificate of incorporation. A sayings bank shall have per-
petual succession. Every other corporation, except as hereinafter
otherwise provided, shall be formed for a period not. exceeding
thirty years in the first instance, but may be renewed from time to
time for a further term not exceeding thirty years, whenever a
three-fourths vote of the stock or members in case of mutual or
non-stock corporations represented at any regular meeting, or at
any special meeting called for that purpose, which shall have been
clearly specified in the call, shall have heretofore or shall hereafter
adopt a resolution to that effect, and in case of stock companies
when those desiring it shall have purchased- at its value the stock
of those opposed thereto; provided, that no corporation formed
under the provisions of the Minnesota Business Corporation Act,
and no corporation which accepts the provisions of that Act or
which elects not to accept the same, as provided by Section 61 of
that Act, may be renewed hereunder. Religious, social, fraternal
and charitable corporations shall have perpetual succession unless
the duration thereof is specifically limited in the certificate of incor-
poration and in case of existing religious, social, fraternal and
charitable corporations where no period of duration is fixed in the
certificate of incorporation the duration thereof shall be perpetual
unless said corporations amend their articles of incorporation limit-
ing, the duration within ninety days after the taking effect of this
Act, and where the certificate'of' incorporation of any such co.r-
poration provides a fixed period of duration, such corporation may
have' perpetual succession by amending its certificate of incorpora-
tion so as to provide therefor at any time within one year after the
passage of this Act."

V. Mason's Minnesota Statutes of 1927, section 7463, is here-
by amended to read as follows:

"The delivery, by the rightful owner or_by one by him intrusted
therewith, to a bona fide purchaser or pledgee for value, of a cer-
tificate of stock, duly transferred in writing by the holder person-
ally, or accompanied by his power of attorney authorizing such
transfer, shall be sufficient to transfer title, but shall not affect the
right of the corporation to pay any dividend thereon, or to treat the
holder of record as the owner in fact, until such transfer has been
recorded on its books, or a new certificate issued to the transferee,
who, upon delivery of the former certificate to the treasurer, shall
be entitled to receive such new one. Stock in any corporation,
except one formed or coming under the Minnesota Business Cor-
poration Act, shall not be transferred upon the books of the cor-
poration while any installment thereon remains delinquent, nor
while any indebtedness of the record holder thereof to the corpora-



440 SESSION LAWS [Chap.
/

tion remains unpaid; nor shall any transfer deprive it of the right
to maintain a personal action against any subscriber to its stock.
A pledgee of stock transferred as collateral security shall be entitled
to a new certificate, if' the instrument of transfer substantially
describe the debt or duty intended to be secured thereby. Such
new certificate shall state on its face that it is held as collateral
security, and the name of the pledgor, who alone shall be liable as
a stockholder and entitled to vote' thereon; provided, that corpora-
tions formed or coming under the Minnesota Business Corporation
Act shall not be subject to the provisions of this sentence."

Sec. 63. Laws repealed.—Mason's Minnesota Statutes of
1927, Sections 7435, 7440, 7775, and 7777, are hereby repealed.

Sec. 64. Effective upon passage.—This Act shall take effect
from and after its passage.

Approved April 18, 1933.

CHAPTER 301—H. F. No. 370

An act authorising certain counties of this state to acquire, equip
and operate a public market; providing for the management and
control thereof and for the issuance of bonds to meet the expenses
incident thereto; providing for the securing of funds from the
Reconstruction Finance Corporation, or other state or federal, loan-
ing agency, and providing for purchase.

Be it enacted by the Legislature of the State of Minnesota:

Section 1. Certain counties may acquire and operate a public
market.—Every county of this state now or hereafter having
property of an assessed valuation of not less than $300,000,000,
exclusive of moneys and credits, and containing a city of the first
class of not less than 300,000 inhabitants according to the last
federal census, by a majority vote of the board of county commis-
sioners of such county is hereby authorized to acquire, either by
gift, purchase, condemnation or otherwise, lands necessary for a1

public market and to purchase, erect or lease buildings, and to equip
the same and the premises on which such buildings are located,
same to be located in said city of first class at a distance not to
exceed one mile from city hall and court house, and to maintain
and operate said buildings and premises as a public market, such
market to be maintained for the direct selling of farm products
by the producers.


