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HOUSE BUSI NESS AND | NDUSTRY COWM TTEE SUBSTI TUTE FOR
HOUSE BI LL 490

44TH LEGISLATURE - STATE OF NEW MEXICO - SECOND SESSION,
2000

AN ACT
RELATI NG TO CORPORATI ONS; AMENDI NG FI LI NG REQUI REMENTS FOR
CORPORATI ONS.

BE I T ENACTED BY THE LEGQ SLATURE OF THE STATE OF NEW MEXI CO

Section 1. Section 53-4-5 NMSA 1978 (being Laws 1939,
Chapter 164, Section 5, as anended by Laws 1993, Chapter 311,
Section 3 and al so by Laws 1993, Chapter 318, Section 1) is
amended to read:

"53-4-5. ARTICLES OF | NCORPORATI ON- - CONTENTS. - - Articl es
of incorporation shall be signed by each of the incorporators
and acknow edged by at |east three of them if natura
persons, and by the presidents and secretaries, if
associ ations, before an officer authorized to take
acknowl edgments. Wthin the limtations set forth in Chapter
53, Article 4 NVBA 1978, the articles shall contain

A. a statenent as to the purpose for which the
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associ ation is forned,

B. the nane of the association, which shal
i nclude the word "cooperative";

C. the termof existence of the association, which
may be perpetual;

D. the location and address of the principal
of fice of the association;

E. the nanes and addresses of the incorporators of
t he associ ati on;

F. the names and addresses of the directors who
shall manage the affairs of the association for the first
year, unless sooner changed by the nenbers;

G a statenent of whether the association is
organi zed with or wi thout shares and the nunber of shares or
nmenber shi ps subscri bed for

H if organized with shares, the anmount of
aut hori zed capital, the nunber and types of shares and the
par val ue thereof, which nmay be placed at any figure, and the
rights, preferences and restrictions of each type of share;

I. the m nimum nunber of shares that [sust] shall
be owned in order to qualify for menbership

J. the maxi mum anount or percentage of capital
that nay be owned or controlled by any nenber; [and]

K.  the nethod by which any surplus, upon
di ssolution of the association, shall be distributed in
conformty with the requirements of Section 53-4-36 NVSA 1978

for division of such surplus; and
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L. the nane and address of its registered agent

and reqgistered office for service of process in this state.

The articles may al so contain any other provisions not
i nconsistent with Chapter 53, Article 4 NVSA 1978."
Section 2. Section 53-5-2 NVMSA 1978 (being Laws 1978,
Chapter 9, Section 1, as anmended) is anended to read:
"53-5-2. CORPORATE AND SUPPLEMENTAL REPORTS. - -
A.  Pursuant to rul es [angd—+regutatiens—whieh]| that
t he [state—ecorperation—commssion—shall—adept]| public

reqgul ation conmi ssion adopts in order to inplenment this

section, every donestic or foreign corporation [whieh] that

is not exenpted shall file in the office of the [state
corporatioen] conm ssion within thirty days after the date on
which its certificate of incorporation or its certificate of
authority, as the case may be, is issued by the commi ssion,
and [ brannualty] biennially thereafter on or before the
fifteenth day of the third nonth following the end of its
taxabl e year, a corporate report in the form prescribed and
furnished to the corporation, not less than thirty days prior
to such reporting date, by the comm ssion, and signed and
sworn to by the chairman of the board, president, vice
president, secretary, principal accounting officer or
aut hori zed agent of the corporation, showi ng anong ot her
i nformation prescribed by the conm ssion:
(1) the current status of:
(a) the name of the corporation;

(b) the mailing address and: 1) street
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address if within a nmunicipality; or 2) rural route nunber
and box number, or the geographical |ocation, using well-
known | andmarks, if outside a nunicipality, of its registered
office in this state and the nanme of the agent upon whom
process agai nst the corporation may be served,

(c) the nanmes and addresses of all the
directors and officers of the corporation and when the term
of office of each expires;

(d) the character of its business and
the address of its principal place of business within the
state and, if a foreign corporation, the address of its
registered office in the state or country under the |aws of
which it is incorporated and the principal office of the
corporation, if different fromthe registered office; and

(e) the date for the next annua
neeti ng of the sharehol ders for the election of directors;
and

(2) the corporation's taxpayer
identification nunber issued by the revenue processing
di vision of the taxation and revenue depart nment.

B. Wen the [state—eoerporation] public requlation

conmm ssion receives a report required to be filed by a

corporation under the Corporate Reports Act, it shal
determne if the report conforns to the requirenments of this
section. |If the comm ssion finds that the report conforns,
it shall be filed. |If the comm ssion finds that the report

does not conform it shall pronptly return the report to the
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corporation for any necessary corrections, in which event the
penalties prescribed in the Corporate Reports Act for failure
to file the report in the time provided shall not apply if
the report is corrected and returned to the conm ssion within
thirty days fromthe date on which it was mailed to the
corporation by the comn ssion.

C. The [state—corporation] public requlation

comm ssion may refuse to file a corporate report or a

suppl enmental report received froma corporation [whieh] that
has not paid all fees, including penalties and interest due
and payable to the comm ssion at the tinme of filing.
However, if the corporation and the comr ssion are engaged in
any adversary proceedi ng over the assessnent of any fees or
franchi se taxes, the conm ssion shall file the report of the
corporation upon its subm ssion to the comm ssion.

D. A supplemental report shall be filed with the
[ state—eorporati+on] public requlation comm ssion within

thirty days if, after the filing of the corporate report

requi red under the Corporate Reports Act, a change is made
in:

[ (H—the—rare—of—the—corporation-

2] (1) the mailing address, street
address, rural route nunber, box nunber or the geographical
| ocation of its registered office in this state and the nane
of the agent upon whom process agai nst the corporation nmay be
served;

[63)] (2) the nane or address of any of the
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directors or officers of the corporation or the date when the
termof office of each expires; or

[ A —+he—<character—of+tsbusiness—and] (3)
its principal place of business within or without the state."
Section 3. Section 53-8-2 NVSA 1978 (being Laws 1975,
Chapter 217, Section 2, as anended) is anended to read:
"53-8-2. DEFINITIONS.--As used in the Nonprofit
Corporation Act, unless the context otherw se requires:

A.  "corporation" or "donmestic corporation" neans a
nonprofit corporation subject to the provisions of the
Nonprofit Corporation Act, except a foreign corporation

B. "foreign corporation" means a nonprofit
corporation organi zed under |aws other than the | aws of New
Mexico for a purpose for which a corporation nmay be organi zed
under the Nonprofit Corporation Act;

C. "nonprofit corporation"” neans a corporation no
part of the incone or profit of which is distributable to its
menbers, directors or officers;

D. "articles of incorporation” nmeans the original
or restated articles of incorporation or articles of
consol idation and all anmendnents thereto, including articles
of merger;

E. "bylaws" nmeans the code of rules adopted for
the regul ation or managenent of the affairs of the
corporation, irrespective of the nanme by which such rules are
desi gnat ed,;

F. "menber" means one having nenbership rights in
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a corporation in accordance with the provisions of its
articles of incorporation or byl aws;

G "board of directors" neans the group of persons
vested with the managenent of the affairs of the corporation
irrespective of the nane by which such group is designat ed;

H  "insolvent" neans inability of a corporation to
pay its debts as they becone due in the usual course of its
affairs;

I. "conmm ssion" or "corporation conm ssion" neans
the public regulation comm ssion or its del egate;

J. "address" neans:

(1) the mailing address and the street
address, if within a nunicipality; or

(2) the mailing address and a rural route
nunmber and box nunber, if any, or the geographical |ocation,
usi ng wel | -known | andmarks, if outside a municipality;

[ . . .

. I t od—i lok-eate:

] K. "delivery" neans:

(1) if personally served, the date
docunentation is received by the corporations bureau of the
conmi ssi on; and

(2) if mailed to the conm ssion, the date of
the postmark plus three days, upon proof thereof by the party
delivering the docunentation; and

[M] L. "person" includes individuals,

partnershi ps, corporations and other associations."
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Section 4. Section 53-8-9 NVSA 1978 (being Laws 1975,
Chapter 217, Section 9, as anended) is anended to read:

"53-8-9. CHANGE OF REG STERED OFFI CE OR REQ STERED
AGENT. - -

A. A corporation may change its registered office
or change its registered agent, or both, upon filing in the
of fice of the [eerpoeratien] conm ssion a statenent setting
forth:

(1) the nanme of the corporation;

(2) the address of its then registered
of fice;

(3) if the address of its registered office
be changed, the address to which the registered office is to
be changed;

(4) the nane of its then registered agent;
(5) if its registered agent be changed:
(a) the name of its successor

regi stered agent; and
(b) [an—aftHdavit] a statenment executed

by the successor registered agent [+a—whiech—he—acknowledges
hts] acknow edgi ng acceptance of the appoi ntnent [by—the

fHHHnhg—ecorporationas+ts—+egisteredagent] if the agent is
an individual, or [anrafHHdawit] a statenent executed by [the

prestdent—or—viee—prestdent] an authorized officer of a

corporation [whieh] that is the successor registered agent in

whi ch the officer acknow edges the corporation's acceptance

of the appoi ntment [by—the—t++tng—ecorporation—as—+ts
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registered—agent] if the agent is a corporation;
(6) that the address of its registered

of fice and the address of the office of its registered agent,
as changed, will be identical; and
(7) that such change was authorized by
resolution duly adopted by its board of directors.
B. The statenent under the provisions of
Subsection A of this section shall be executed by the

corporation by [iHs—president—er—a—vieepresident] an
aut hori zed officer and delivered to the [eerperation]

comm ssion. |If the [eerpoerati+oen] conmi ssion finds that the
statenment conforms to the provisions of the Nonprofit
Corporation Act, it shall file the statenment [+na—t+he—offiece
ef—the—eorporation—eomm-sston] and upon such filing, the
change of address of the registered office, or the
appoi nt ment of a new regi stered agent, or both, as the case
may be, shall becone effective.

C. Any registered agent of a corporation nmay
resign as agent upon filing a witten notice thereof
[ exeeuted—n—duptecate] with the [eerperation] conm ssion,
which shall forthwith mail a copy [thereef] of the notice to

the corporation in care of an officer, who is not the
resigning regi stered agent, at the address of the officer as
shown by the nost recent annual report of the corporation.
The appoi ntment of the agent shall term nate upon the

expiration of thirty days after receipt of the notice by the

[ eerporat+en] conm ssion.”

.132370. 1



new
= del ete

underscored materi a

[ bracketed—raterial]

© 00 N oo o1~ W N P

N N NN NN B B R R R R R R R R
g B W N B O © ©® N O OO0 M W N P O

HBI C/ HB 490

Section 5. Section 53-8-13 NMVSA 1978 (being Laws 1975,
Chapter 217, Section 13) is anended to read:
"53-8-13. MEETINGS OF MEMBERS. - -
A.  Meetings of nmenmbers shall be held at such
pl ace, either within or without New Mexico as may be provided
in the bylaws. In the absence of any such provision, al

neetings shall be held at the [+registered—ofiiee] principa
pl ace of business of the corporation [+ANewMxteo].

B. An annual neeting of the nmenbers shall be held
at such time as may be provided in the bylaws. If the annual
nmeeting is not held within any thirteen-nonth period, the
district court may, on the application of any nenber, order a
neeting to be held. However, failure to hold the annua
neeting at the designated time shall not work a forfeiture or
di ssol ution of the corporation.

C. Special neetings of the nenbers nay be called
by the president or by the board of directors. Speci al
meetings of the nenbers may al so be called by such ot her
of ficers or persons or nunber or proportion of nmenbers as nmay
be provided in the articles of incorporation or the byl aws.
In the absence of a provision fixing the nunber or proportion
of nmenbers entitled to call a neeting, a special neeting of
menbers nmay be called by nmenbers having one-twentieth of the
votes entitled to be cast at such neeting."

Section 6. Section 53-8-32 NVBA 1978 (being Laws 1975,
Chapter 217, Section 32, as anended) is amended to read:

"53-8-32. FILING OF ARTI CLES OF | NCORPORATI ON. - -

.132370. 1
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A. [ BupHeate—ertginatls] An original of the

articles of incorporation together with a copy, which may be

signed, photocopied or conforned, and [ar—atHidavt] a

st at enent executed by the designated registered agent [+#

whi-ch—he—acknowledges—his] acknow edgi hg acceptance of the

appoi ntnent by the filing corporation as its registered

agent, if the agent is an individual, or [ar—afHidavrt] a
stat enent executed by [t+he—prestdent—oer—vce—presitdent] an

aut hori zed officer of a corporation [whiehk] that is the

desi gnated regi stered agent in which the officer acknow edges
the corporation's acceptance of the appointnent [by—the
HHng—eorporatioen] as its registered agent, if the agent is
a corporation, shall be delivered to the [eerperation]

conmi ssion. |If the commssion finds that the articles of

i ncorporation and the [afHHdawit] acceptance statenent

conformto law, it shall, when all fees have been paid as
prescribed in the Nonprofit Corporation Act:

(1) endorse on [ each—ef—t+hedupticate
erginals] the original and copy the word "filed" and the
nont h, day and year of the filing [thereet];

(2) file [one—ef—the—dupcate—originals—and
the—affidavit] the original and the acceptance statenment in

the office of the [eerperat+on] conm ssion; and

(3) issue a certificate of incorporation [te

whi-eh—shal—be—affHxedtheother—dupliecate—eoriginal] with the

filed-stanped copy of the articles of incorporation.

B. The certificate of incorporation, together with

.132370. 1
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t he [ dupH-eate—er+girnal] filed-stanped copy of the articles
of incorporation, [atHixed—thereto—bythe—corporation

corm-ssion] shall be returned to the incorporators or their

representative.”

Section 7. Section 53-8-37 NVBA 1978 (being Laws 1975,
Chapter 217, Section 37) is anmended to read:

"53-8-37. ARTICLES OF AMENDMENT. --The articles of
anmendnent shall be executed [+A—dupH-<eate] by the corporation

by [i  d , 'I v

asststant—seeretary]| an authorized officer and shall set
forth:

A. the nane of the corporation;
B. the amendnment so adopt ed;
C. if there are nenbers entitled to vote thereon:
(1) a statenent setting forth the date of
the neeting of nenbers at which the amendnent was adopt ed,
that a quorum was present at the neeting and that the
anmendnent received at |east two-thirds of the votes [wh€h]
that nmembers present at the neeting or represented by proxy
were entitled to cast; or
(2) a statenent that the anmendnment was
adopted by a consent in witing signed by all nenbers
entitled to vote with respect thereto; and
D. if there are no nenbers, or no nenbers entitled
to vote thereon, a statement of such fact, the date of the
neeting of the board of directors at which the anmendnment was

adopted and a statenent of the fact that the anendnent
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received the vote of a magjority of the directors in office.”
Section 8. Section 53-8-38 NVSA 1978 (being Laws 1975,
Chapter 217, Section 38, as anended) is anmended to read:

"53-8-38. EFFECTI VENESS OF AMENDIVENT. - -
A. [ BupH-eate—originals] An original of the

articles of anendnent together with a copy. which may be

si gned, phot ocopi ed or conforned, shall be delivered to the

[ eerporat+oen] conmission. |f the comm ssion finds that the
articles of amendnment conformto law, it shall, when all fees
have been paid as prescribed in the Nonprofit Corporation
Act :

(1) endorse on [ each—ef—t+hedupticate
erginals] the original and the copy the word "filed" and the
mont h, day and year of the filing [thereef];

(2) file [ eohre—otthedupecate—-originals]
the original in the office of the [eerperation] comm ssion

and

(3) issue a certificate of amendnent to

which it shall [be—atixedthe—other—dupHecate—oerginal]

affix the filed-stamped copy of the articles of anendnent.

B. The certificate of anendnent together with the

[ dupteate—or+ginat] filed-stanped copy of the articles of
amendnent [ afHxed—thereto—bythe—eorperatien—eonmm-sston]

shall be returned to the corporation or its representative.

C. Unless the [eerperation] comm ssion di sapproves
pursuant to Subsection A of Section 53-8-91 NMSA 1978, the

amendnent shall beconme effective upon delivery of the
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articles of anmendnent to the [eerperatien] comm ssion, or on
such | ater date, but not nore than thirty days [subseguent—to
the] after delivery [thereef] to the [eerporation]

comm ssion, as [shalHl—be] provided for in the articles of
amendnent .

D. No anendnent shall affect any existing cause of
action in favor of or against the corporation, or any pending
action to which the corporation shall be a party or the
existing rights of persons other than nenbers; and, in the
event the corporate nanme shall be changed by anendnent, no
action brought by or against the corporation under its former
nane shall abate for that reason.”

Section 9. Section 53-8-39 NMSA 1978 (being Laws 1975,
Chapter 217, Section 39) is anended to read:
"53-8-39. RESTATED ARTI CLES CF | NCORPORATI ON. - -

A. A donestic corporation nay at any time restate
its articles of incorporation as anmended.

B. Upon approval by a mpjority of the directors in

office, restated articles of incorporation shall be executed

[ +A—dupH<eate] by the corporation by [Hs—presidenrt—or—ree
" o . ] an

aut hori zed officer and shall set forth:

(1) the name of the corporation;

(2) the period of its duration;

(3) the purpose or purposes [whieh] that the
corporation is authorized to pursue; and

(4) any other provisions, not inconsistent

.132370. 1
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with law, which are then set forth in the articles of

i ncorporation as anended, except that it shall not be
necessary to set forth in the restated articles of

i ncorporation the registered office of the corporation, its
regi stered agent, its directors or its incorporators.

C. The restated articles of incorporation shal
state that they correctly set forth the provisions of the
articles of incorporation as anended, that they have been
duly approved as required by |law and that they supersede the
original articles of incorporation and all anmendnents

t her et o.

D. [buptH—ecate—-originals] An original of the

restated articles of incorporation together with a copy,

whi ch may be signed. photocopi ed or conformed, shall be

delivered to the [eerperatien] conmission. |f the comm ssion
finds that the restated articles conformto law, it shall
when all fees have been paid as prescribed in the Nonprofit
Cor poration Act:

(1) endorse on [ each—ef—t+he—dupticate
of+ginals] the original and copy the word "filed" and the

mont h, day and year of the filing [thereef];
(2) file [enre—of—the—dupHecate—orginals]
the original in the office of the [eerpoeration] conm ssion

and

(3) issue a restated certificate of

i ncor poration [te—whieh—shaH—be—afHxedthe—-other—dupHcate
or+ginal] with the filed-stanped copy of the restated

.132370. 1
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articles of incorporation.

E. The restated certificate of incorporation,

together with the [dupHeate—eoriginal] fil ed-stanped copy of
the restated articles of incorporation [affHxedthereto—by
the—corporat+on—cormm-sston] shall be returned to the

corporation or its representative.

F. Upon the issuance of the restated certificate
of incorporation by the [eerpoeratien]| conm ssion, the
restated articles of incorporation shall becone effective and
shal | supersede the original articles of incorporation and
all amendnments thereto.”

Section 10. Section 53-8-43 NVSA 1978 (being Laws 1975,
Chapter 217, Section 43) is anmended to read:
"53-8-43. ARTICLES OF MERGER OR CONSCLI DATI ON. - -

A.  Upon approval, articles of nerger or articles
of consolidation shall be executed [ia—duplHecatebyeach
. by g . g v
seeretary—or—afn—asststant—seeretary] by an authorized officer

and shall set forth:

(1) the plan of merger or the plan of
consol i dati on

(2) if the nenbers of any merging or
consol i dating corporation are entitled to vote thereon, then
as to each corporation:

(a) a statenent setting forth the date

of the neeting of menbers at which the plan was adopted, that

a quorumwas present at the neeting and that the plan

.132370. 1
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received at |east two-thirds of the votes [whieh] that
menbers present at the nmeeting or represented by proxy were

entitled to cast; or

(b) a statenment that such amendnent was
adopted by a consent in witing signed by all nenbers
entitled to vote with respect thereto; and

(3) if any nmerging or consolidating
corporation has no nenbers, or no nenbers entitled to vote
t hereon, then as to each corporation a statenent of that
fact, the date of the nmeeting of the board of directors at
whi ch the plan was adopted and a statenent of the fact that
the plan received the vote of a majority of the directors in
of fice.

B. [BupH-ecate—originals] An original of the

articles of nerger or articles of consolidation together with

a _copy. which may be signed, photocopied or conforned, shal

be delivered to the [eerporatien] comm ssion. |If the

conm ssion finds that the articles conformto law, it shall
when all fees have been paid as prescribed in the Nonprofit
Cor poration Act:

(1) endorse on [ each—ef—the—dupticate
erginals] the original and copy the word "filed" and the
nont h, day and year of the filing [thereet];

(2) file [enre—ot—the—dupHeate—orgthals]
the original in the office of the [eerperation] conm ssion;

and

(3) issue a certificate of nerger or a
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certificate of consolidation to which it shall [be—afixed]
affix the [ether—dupteate—orgirat]| fil ed-stanped copy.

C. The certificate of nmerger or certificate of

consol i dation, together with the [dupHeate—eorginal] filed-

st anped copy of the articles of merger or articles of

consol i dati on [ affHxedtheretobythe—corperation—conm-Ssion]

shall be returned to the surviving or new corporation or its

representative."”
Section 11. Section 53-8-52 NVSA 1978 (being Laws 1975,
Chapter 217, Section 52) is anmended to read:
"53-8-52. FILING OF ARTI CLES OF DI SSCLUTI ON. - -
A [ BupHeate—eriginals] An original of the

articles of dissolution together with a copy. which nmay be

si gned, phot ocopi ed or conforned, shall be delivered to the

[ eerporatien] comm ssion. |If the comm ssion finds that such
articles of dissolution conformto law, it shall, when all
fees have been paid as prescribed in the Nonprofit

Cor poration Act:

(1) endorse on [ each—ef—t+he—dupticate
erginals] the original and copy the word "filed" and the
mont h, day and year of the filing [thereef];

(2) file [onre—ef—the—dupHecate—originals—n
the—off+ece—of] the original with the [eerporation]

comm ssi on; and
(3) issue a certificate of dissolution to

which it shall [be—atHixed—the—other—dupH-eate—oergrnal]

affix the fil ed-stanped copy.
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B. The certificate of dissolution together with

the [ dupH einal—oftd el . i o
affHxedthereto by the—corpoeration—comrssien] fil ed-stanped

copy shall be returned to the representative of the dissolved

corporation. Upon the issuance of a certificate of
di ssol ution, the existence of the corporation shall cease,
except for the purpose of suits, other proceedi ngs and
appropri ate corporate action by nenbers, directors and
officers as provided in the Nonprofit Corporation Act."
Section 12. Section 53-8-68 NVSA 1978 (being Laws 1975,
Chapter 217, Section 68, as anended) is amended to read:
"53-8-68. APPLI CATI ON FOR CERTI FI CATE OF AUTHORI TY. - -
A. A foreign corporation, in order to procure a
certificate of authority to conduct affairs in New Mexico,
shall nmake application to the [eetrperatien] conm ssion, which
application shall set forth:

(1) the name of the corporation and the
state or country under the laws of which it is incorporated;

(2) the date of incorporation and the period
of duration of the corporation;

(3) the address of the registered office of
the corporation in the state or country under the | aws of
which it is incorporated and the address of the principal
office of the corporation, if different fromthe address of
the registered office;

(4) the address of the proposed registered

office of the corporation in New Mexico and the nane of its

.132370. 1



new
= del ete

underscored materi a

[ bracketed—raterial]

© 00 N oo o1~ W N P

N N NN NN B B R R R R R R R R
g B W N B O © ©® N O OO0 M W N P O

HBI C/ HB 490

proposed registered agent in this state at such address;

(5) the purpose or purposes of the
corporation, which it proposes to pursue in conducting its
affairs in New Mexico;

(6) the nanes and respective addresses of
the directors and officers of the corporation; and

(7) such additional information as may be
necessary or appropriate in order to enabl e the [eerpoeration]
comm ssion to determ ne whether the corporation is entitled
to a certificate of authority to conduct affairs in New
Mexi co.

B. The application shall be nade on forns
prescribed and furnished by the [eerperatienr] conmm ssion and
shal | be executed [+na—dupH-eate] by an authorized officer of
the corporation [bytts—president—or—a—vicepresident—and by
Hs—seeretary—or—anr—asststant—seeretary] . "

Section 13. Section 53-8-69 NMSA 1978 (being Laws 1975,

Chapter 217, Section 69, as anended) is anmended to read:

"53-8-69. FILING OF APPLI CATI ON FOR CERTI FI CATE OF
AUTHORI TY. - -
A. [ BupH-eate—originals] An original together with

a copy. which nmay be signed., photocopied or conforned, of the

application of the corporation for a certificate of
authority, a certificate of good standing and conpliance
i ssued by the appropriate official of the state or country

under the | aws of which the corporation is incorporated; and

[ ar—afHdawvit]| a statenent executed by the designated

.132370. 1



new
= del ete

underscored materi a

[ bracketed—raterial]

© 00 N oo o1~ W N P

N N NN NN B B R R R R R R R R
g B W N B O © ©® N O OO0 M W N P O

HBI C/ HB 490

regi stered agent [Ha—which—he—ackrowedges—his] acknow edgi ng
acceptance of the appointnent [by—the+Hi+ng—eorporation—as
Hs—+registeredagent] if the agent is an individual, or [ar
afHHdavit] a statenment executed by [t+he—president—oer—vice
prestdent] an authorized officer of a corporation [whieh]

that is the designated regi stered agent, in which the officer
acknow edges the corporation's acceptance of the appoi nt nent

[ by—the+1+Hng—ecorporation—as—+ts—+egistered—agent] if the

agent is a corporation, shall be delivered to the
[ eerporatien] conmi ssion
B. If the [eerpoerat+oen] conmission finds that the

application and the [afHdavit] statenent conformto law, it
shall, when all fees have been paid as prescribed in the
Nonprofit Corporation Act:

(1) endorse on each of the docunents the
word "filed" and the nonth, day and year of the filing
t her eof ;

(2) file in the office of the [eerporatien]

comm ssi on the [dupHecate—eoriginals] original of the
application and the [afHHdavit] required statenent; and

(3) issue a certificate of authority to

conduct affairs in New Mexico to which it shall [beaffixed
the—other—dupH-ecate—orHginral—appH-ecatton] affix the fil ed-

st anped copy.

C. The certificate of authority, together with the

[ dupH—eate—ort+ginal] fil ed-stanped copy of the application
affi xed thereto by the [eerperat+on] conm ssion, shall be
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returned to the corporation or its representative.”
Section 14. Section 53-8-72 NVSA 1978 (being Laws 1975,
Chapter 217, Section 72, as anended) is anmended to read:
"53-8-72. CHANGE OF REQ STERED OFFI CE OR REQ STERED
AGENT OF FOREI GN CORPORATI ON. - -

A. A foreign corporation authorized to conduct
affairs in New Mexico may change its registered office or
change its registered agent, or both, upon filing in the
office of the [eerpoeratien] conm ssion a statenent setting
forth:

(1) the name of the corporation;

(2) the address of its then registered
of fice;

(3) if the address of its registered office
is changed, the address to which the registered office is to
be changed;

(4) the name of its registered agent;

(5) if its registered agent [be] is changed:

(a) the nanme of its successor
regi stered agent; and
(b) [an—at+Hdavi+] a statenent executed

by the successor registered agent [+a—which-he—acknowledges
hs] acknow edgi ng acceptance of the appointnment [by—the

HHng—eorporation] as its registered agent, if the agent is
an individual, or [anraffHdawvit] a statenent executed by [the

prestdent—or—ece—president] an authorized officer of a

corporation [whieh] that is the successor registered agent in
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whi ch the officer acknow edges the corporation's acceptance

of the appoi ntment [by—the—+HHHng—eorporation] as its
regi stered agent, if the agent is a corporation;

(6) that the address of its registered
office and the address of the office of its registered agent,
as changed, will be identical; and

(7) that such change was authorized by
resolution duly adopted by its board of directors.

B. Such statenent shall be executed by the

corporation by [iHs—president—er—a—reepresident] an
aut hori zed officer and delivered to the [eerporation]

comm ssion. |f the conmm ssion finds that such statenent
confornms to the provisions of the Nonprofit Corporation Act,
it shall file the statement in its office, and upon such
filing, the change of address of the registered office or the
appoi nt nent of a new regi stered agent, or both, shall becone
ef fective.

C. Any registered agent in New Mexico appoi nted by
a foreign corporation nmay resign as agent upon filing a
witten notice [exeeuted—+n—dupHeate] wth the [eerporation]
comm ssion who shall mail a copy to the foreign corporation
at its principal office in the state or country under the
aws of which it is incorporated as shown by its nost recent
annual report. The appointnent of an agent shall termnate
upon the expiration of thirty days after receipt of such

notice by the [eerperatienr] conm ssion.

D. If a registered agent changes his or its

.132370. 1



new
= del ete

underscored materi a

[ bracketed—raterial]

© 00 N oo o1~ W N P

N N NN NN B B R R R R R R R R
g B W N B O © ©® N O OO0 M W N P O

HBI C/ HB 490

busi ness address to another place within the same county, he
or it may change such address and the address of the
regi stered office of any corporations of which he or it is
the registered agent by filing a statement as required above
except that it need be signed only by the regi stered agent
and need not be responsive to the provisions of Paragraphs
(5) and (7) of Subsection A of this section and nust recite
that a copy of the statement has been nmmiled to each such
corporation.”

Section 15. Section 53-8-77 NVSA 1978 (being Laws 1975,
Chapter 217, Section 77) is anended to read:

"53-8-77. WTHDRAWAL OF FORElI GN CORPCORATI ON. - -

A. A foreign corporation authorized to conduct
affairs in New Mexico may withdraw fromthis state upon
procuring fromthe [eerperatien] conm ssion a certificate of
withdrawal. 1In order to procure the certificate of
wi t hdrawal , the foreign corporation shall deliver to the
comm ssion an application for withdrawal, which shall set
forth:

(1) the name of the corporation and the
state or country under the laws of which it is incorporated,

(2) that the corporation is not conducting
affairs in New Mexico;

(3) that the corporation surrenders its
authority to conduct affairs in New Mexico

(4) that the corporation revokes the

authority of its registered agent in New Mexico to accept
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service of process and consents that service of process in
any action, suit or proceedi ng based upon any cause of action
arising in this state during the time the corporation was
aut horized to conduct affairs in this state nmay thereafter be
made on the corporation by service thereof on the secretary
of state; and
(5) a post office address to which the

corporation conmm ssion may mail a copy of any process agai nst
the corporation that nmay be served on him

B. The application for withdrawal shall be nade on
forms prescribed and furni shed by the [eerpoeration]

conmm ssion and shall be executed by the corporation by [HsS

g . g v
asst+stant—seeretary| an authorized officer or, if the

corporation is in the hands of a receiver or trustee, shal

be executed on behalf of the corporation by the receiver or

trustee.”

Section 16. Section 53-8-78 NVSA 1978 (being Laws 1975,

Chapter 217, Section 78) is anmended to read:
"53-8-78. FILING OF APPLI CATI ON FOR W THDRAWAL. - -

A. [ BupH-eate—originals] An original together with

a _copy. which may be signed, photocopi ed or conforned, of the

application for withdrawal shall be delivered to the

[ eerporat+oen] conmission. |f the comm ssion finds that the
application confornms to the provisions of the Nonprofit
Corporation Act, it shall, when all fees have been paid as

prescribed in that act:
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(1) endorse [en—each—of—the—duptiecate
or+ginats] the original and copy with the word "filed" and

the nonth, day and year of the filing thereof;

(2) file [eonre—ot—the—dupHrecate—originats]
the original in the office of the [eerporation] conmm ssion

and

(3) issue a certificate of withdrawal to

which it shall [be—afHxedthe—other—dupH-ecate—orginal]

affix the fil ed-stanped copy.

B. The certificate of withdrawal together with

[ 4 T einal—oftd L . : b I
affHxedtheretobythe—corporatton—<commssioen] the fil ed-

st anped copy of the application affixed shall be returned to

the corporation or its [representative] reqistered agent.

Upon the issuance of the certificate of withdrawal, the

authority of the corporation to conduct affairs in New Mexico
shal | cease."

Section 17. Section 53-8-83 NVSA 1978 (being Laws 1975,
Chapter 217, Section 83, as anended) is amended to read:

"53-8-83. FILING OF ANNUAL REPORT--1 NI TI AL REPCRT- -
SUPPLEMENTAL REPORT- - EXTENSI ON OF TI ME. - -

A.  The annual report of a donestic or foreign

corporation shall be delivered to the [eerporation]
comm ssion on or before the fifteenth day of the fifth nonth
following the end of its taxable year, except that the first
annual report of a donmestic or foreign corporation shall be

filed within thirty days of the date on which its certificate
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of incorporation or its certificate of authority [as—t+he—ease
may—be] was issued by the [eerperat+en] conm ssion.

B. A supplenental report shall be filed with the
comm ssion within thirty days if, after the filing of the
annual report required under the Nonprofit Corporation Act, a
change i s made in:

[ (H—+he—nare—of—the—corporation-

2] (1) the mailing address, street address
or the geographical location of its registered office in this
state and the name of the agent upon whom process agai nst the
corporation may be served;

[£3)] (2) the nanme or address of any of the
directors or officers of the corporation or the date when the
termof office of each expires; or

[ —the—<haracter—of —its—businress—and] (3)
its principal place of business within or without the state.

C. Proof to the satisfaction of the comm ssion
that prior to the due date of any report required by
Subsection A or B of this section the report was deposited in
the United States mail in a seal ed envel ope, properly
addressed, with postage prepaid, shall be deenmed conpliance
with the requirenents of this section. |f the comm ssion
finds that the report conforns to the requirenents of the
Nonprofit Corporation Act, it shall file the sane. |If the
conmi ssion finds that it does not so conform it shal
pronptly return the report to the corporation for any

necessary corrections, in which event the penalties
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prescribed for failure to file the report within the tine
provi ded shall not apply, if the report is corrected to
conformto the requirenents of the Nonprofit Corporation Act
and returned to the commi ssion within thirty days fromthe
date on which it was mailed to the corporation by the
conmi ssi on.

D. The conmi ssion may, upon application by the
nonprofit corporation and for good cause shown, extend, for
no nore than a total of twelve nonths, the date on which any
return required by the provisions of the Nonprofit
Corporation Act nmust be filed or the date on which the
paynent of any fee is required, but no extension shal
prevent the accrual of interest as otherw se provided by |aw.
The commi ssion shall, when an extension of tinme has been
granted a nonprofit corporation under the United States
I nternal Revenue Code of 1986 for the time in which to file a
return, grant the corporation the same extension of tine to
file the required return and to pay the required fees,
provi ded that a copy of the approved federal extension of
time is attached to the corporation's report, and provi ded
further that no such extension shall prevent the accrual of
i nterest as otherw se provided by | aw.

E. Nothing contained in this section shall prevent
the collection of any fee, penalty or interest due upon the
failure of any corporation to submt the required report.

F. No annual or supplenmental report required to be

filed under this section shall be deened to have been filed
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if the fees acconpanying the report have been paid by check
and [whieh] the check is dishonored upon presentation.”
Section 18. Section 53-11-2 NVSA 1978 (being Laws 1967,
Chapter 81, Section 2, as anended) is anended to read:
"53-11-2. DEFINITIONS. --As used in the Business
Corporation Act, unless the text otherw se requires:

A. "corporation" or "donmestic corporation" neans a
corporation for profit subject to the provisions of the
Busi ness Corporation Act, except a foreign corporation;

B. "foreign corporation” nmeans a corporation for
profit organized under |laws other than the laws of this state
for a purpose for which a corporation may be organi zed under
t he Busi ness Corporation Act;

C. "articles of incorporation"” nmeans the original
or restated articles of incorporation or articles of
consolidation and all anendments thereto, including articles
of nerger;

D. "shares" nmeans the units into which the
proprietary interests in a corporation are divided;

E. "subscriber"” means one who subscribes for
shares in a corporation, whether before or after
i ncor porati on;

F. "sharehol der” neans one who is a hol der of
record of shares in a corporation

G "authorized shares" neans the shares of all
cl asses [whieh] that the corporation is authorized to issue;

H  "annual report"” neans the corporate report
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required by the Corporate Reports Act;

I. "distribution" neans a direct or indirect
transfer of noney or other property (except its own shares)
or incurrence of indebtedness, by a corporation to or for the
benefit of any of its shareholders in respect of any of its
shares, whether by dividend or by purchase redenption or
ot her acquisition of its shares, or otherw se;

J. "franchise tax" means the franchise tax inposed
by the Corporate Inconme and Franchi se Tax Act;

K. "fees" means the fees inposed by Section 53-2-1
NVBA 1978;

L. "comm ssion" nmeans the public regulation
comm ssion or its del egate;

M  "address" neans:

(1) the mailing address and the street
address, if within a nunicipality; or

(2) the mailing address and a rural route
nunber and box nunber, if any, or the geographical |ocation,
usi ng wel |l -known | andmarks, if outside a municipality;

[ N—" i einal I I .

. I o W ;

©-] N_ "delivery" neans:

(1) if personally served, the date on which
t he docunentation is received by the corporati ons bureau of
t he conmi ssion; and

(2) if mailed, the date of the postmark plus

t hree days, upon proof thereof by the party delivering the

.132370. 1
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docunent ati on; and
[A] O_ "person" includes individuals,
part nershi ps, corporations and other associations."
Section 19. Section 53-11-13 NMSA 1978 (being Laws
1967, Chapter 81, Section 12, as anended) is anended to read:
"53-11-13. CHANCE OF REG STERED OFFI CE OR REQ STERED
AGENT. - -
A. A corporation may change its registered office
or change its registered agent, or both, upon filing in the

of fice of the conmm ssion a statenent setting forth:

(1) the nane of the corporation;

(2) the address of its then registered
of fice;

(3) if the address of its registered office
is to be changed, the address to which the registered office
is to be changed;

(4) the name of its then registered agent;

(5) if its registered agent is to be
changed:

(a) the name of its successor

regi stered agent; and
(b) [an—aftHdavit] a statenment executed

by the successor registered agent [+A—whiech—he—acknowedges]

acknow edgi ng hi s acceptance of the appointnent by the filing

corporation as its registered agent, if the agent is an

i ndi vidual, or [an—afHtdavit] a statenment executed by [the
prest+dent—or—viee—prestdent] an authorized officer of a
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corporation [whieh] that is the successor registered agent in
whi ch the officer acknow edges the corporation's acceptance
of the appointnment by the filing corporation as its
regi stered agent, if the agent is a corporation; and

(6) that the address of its registered
of fice and the address of the business office of its
regi stered agent, as changed, will be identical.

B. The statenment shall be executed by the

corporation by [Hspresident—oer—a—vecepresident—and
ver+ed—by—hin an authorized officer and delivered to the

conmi ssi on. If the comm ssion finds that the statement

conforns to the provisions of the Business Corporation Act,

it shall file the statenment in its office, and, upon such
filing, the change of address of the registered office or the
appoi nt ment of a new regi stered agent, or both, as the case
may be, becones effective, and, upon filing, fulfills the
requirenment to file a supplenmental report under Section

[ 5+—2+-5NVMBA—1953] 53-5-5 NMSA 1978.

C. Any registered agent of a corporation nmay
resign as such agent upon filing a witten notice thereof
[ exeeuted—n—dupt+eate] with the comm ssion, which shall
forthwith mail a copy thereof to the corporation at its
princi pal place of business as shown on the records of the
comm ssion. The appoi ntnment of such agent shall term nate
upon the expiration of thirty days after receipt of the
notice by the conm ssion.

D. If a registered agent changes his or its
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busi ness address to another place within the same county, he
or it may change such address and the address of the

regi stered office of any corporation of which he or it is the
regi stered agent by filing a statenent as required by this
section except that it need be signed only by the registered
agent and need not be responsive to Paragraph (5) of

Subsection A of this section and [must] shall recite that a

copy of the statenment has been nmailed to the corporation.™
Section 20. Section 53-11-28 NVBA 1978 (being Laws

1967, Chapter 81, Section 27, as amended) is anended to read:
"53-11-28. MEETINGS OF SHAREHOLDERS. - -

A.  Meetings of sharehol ders nay be held at any
place within or without this state in accordance with the
bylaws. |If no other place is designated in, or fixed in
accordance with, the bylaws, neetings shall be held at the

[ Fegistered—offi+ee] principal place of business of the

cor por ati on.

B. An annual neeting of the sharehol ders shall be
held at the tine designated in or fixed in accordance with
the bylaws. |If the annual neeting is not held within any
thirteen-nonth period, the district court may, on the
application of any sharehol der, order a neeting to be held.

C. Special neetings of the sharehol ders may be
called by the board of directors, the holders of not |ess
than one-tenth of all the shares entitled to vote at the
nmeeti ng or such other persons as may be authorized in the

articles of incorporation or the bylaws."
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Section 21. Section 53-12-3 NMSA 1978 (being Laws 1967,
Chapter 81, Section 51, as anended) is anended to read:
"53-12-3. FILING OF ARTI CLES OF | NCORPORATI ON. - -
A. [ BupH-eate—ertginatls] An original of the

articles of incorporation together with a copy, which may be

signed, photocopi ed or conforned, and [anr—afHtdavt] a

st at enent executed by the designated registered agent [+#

whi-ch—he—acknowtedges] acknow edgi ng his acceptance of the
appoi nt nent [ by—t+hefHngecorporation] as its registered
agent, if the agent is an individual, or [arafidavrt] a

st at enent executed by [the—president—or—viece—prestdent] an

aut hori zed officer of a corporation [whieh] that is the

desi gnated regi stered agent in which the officer acknow edges
the corporation's acceptance of the appointnment [by—the
HHng—eorporatioen] as its registered agent, if the agent is
a corporation, shall be delivered to the comm ssion. |[If the
conmi ssion finds that the articles of incorporation and the
affidavit conformto law, it shall, when all fees and
franchi se taxes have been pai d:

(1) endorse on [each—ef—the—duptiecate
or+ginats] the original and copy the word "filed" and the

nmont h, day and year of the filing thereof;
(2) file [enre—of—the—dupHeate—orgtnals]
the original and the [alH+dawvi+] statenent in its office; and

(3) issue a certificate of incorporation to

which it shall affix the [ether—dupHecate—orginral]

fil ed-stanped copy.
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B. The certificate of incorporation, together with

t he [ dupHeate—or+grnal] filed-stanped copy of the articles

of incorporation affixed thereto by the conm ssion, shall be

returned to the incorporators or their representative.”
Section 22. Section 53-13-4 NVSA 1978 (being Laws 1967,
Chapter 81, Section 58, as anended) is anended to read:
"53-13-4. ARTI CLES OF AVENDMENT. --The articles of
anmendnent shall be executed [+A—dupH-<eate] by the corporation
by [Hs—ehairran—ofthe board—president—oer—a—vicepresident
v . I e e
by—oene—oft—the—ofHeers—sighrirg—the—artieles] an authorized

officer and shall set forth:

A. the nanme of the corporation;

B. the amendnent so adopt ed;

C. the date of the adoption of the amendnment by
t he sharehol ders or by the board of directors where no shares
have been i ssued;

D. the nunber of shares outstandi ng and the nunber
of shares entitled to vote thereon and, if the shares of any
class are entitled to vote thereon as a class, the
desi gnati on and nunmber of outstanding shares entitled to vote
t hereon of each cl ass;

E. the nunber of shares voted for and agai nst the
anmendnent, respectively, and, if the shares of any class are
entitled to vote thereon as a class, the nunber of shares of
each class voted for and agai nst the amendnent, respectively,

or if no shares have been issued, a statenment to that effect;
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and

F. if the anmendnent provides for an exchange,
recl assification or cancellation of issued shares and if the
manner in which they shall be effected is not set forth in
t he anendnent, then a statenent of the manner in which they
shall be effected.”

Section 23. Section 53-13-7 NVSA 1978 (being Laws 1975,
Chapter 64, Section 32, as anended) is anended to read:
"53-13-7. RESTATED ARTI CLES OF | NCORPORATI ON. - -

A. A donestic corporation nay at any time restate
its articles of incorporation, as theretofore anmended, by a
resol ution adopted by the board of directors.

B. Upon the adoption of such resolution, restated
articles of incorporation shall be executed [+Aa—dupH-eate] by
the corporation by [Hs—president—or—a—vicepresident—and by
. . I Lt ed
the—efHecers—stgning—the—artietes] an authorized officer and

shall set forth all of the operative provisions of the

articles of incorporation as theretofore anended together
with a statement that the restated articles of incorporation
correctly set forth wthout change the correspondi ng
provi sions of the articles of incorporation as theretofore
amended and that the restated articles of incorporation
supersede the original articles of incorporation and al
amendment s t hereto.

C. [bupHeate—or+ginals] An original of the

restated articles of incorporation together with a copy,
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whi ch may be signed. photocopi ed or confornmed, shall be

delivered to the comm ssion. |If the comm ssion finds that
the restated articles of incorporation conformto law, it
shall, when all fees have been pai d:

(1) endorse on [ each—oef—the—duptcate
orginrals] the original and copy the word "filed" and the

nmont h, day and year of the filing;

(2) file [enre—ot—the—dupHecate—orgthals]

the original inits office; and

(3) issue a restated certificate of
incorporation to which it shall affix the [ether—dupH—ecate
erginal] fil ed-stanped copy.

D. The restated certificate of incorporation,

together with the [dupHeate—orginal] filed-stanped copy of

the restated articles of incorporation affixed thereto by the

comm ssion, shall be returned to the corporation or its
representative. Unless the conm ssion di sapproves pursuant
to Subsection A of Section 53-18-2 NVSA 1978, upon delivery
of the restated articles of incorporation to the comm ssion,
the restated articles of incorporation shall becone effective
and shall supersede the original articles of incorporation
and all anmendnents thereto.”

Section 24. Section 53-13-8 NMSA 1978 (being Laws 1967,
Chapter 81, Section 62, as anended) is anended to read:

"53-13-8. ANMENDMENT OF ARTI CLES OF | NCORPORATI ON I N
RECRGANI ZATI ON PROCEEDI NGS. - -

A.  \Wenever a plan of reorganization of a
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corporation has been confirmed by decree or order of a court
of conpetent jurisdiction in proceedings for the

reorgani zation of the corporation, pursuant to the provisions
of any applicable statute of the United States relating to
reorgani zations of corporations, the articles of

i ncorporation of the corporation may be anmended, in the
manner provided in this section, in as nmany respects as
necessary to carry out the plan and put it into effect, so
long as the articles of incorporation as anended contain only
such provisions as mght be lawfully contained in original
articles of incorporation at the tinme of making the
anendrment. In particular and without |imtation upon general
power of anmendnent, the articles of incorporation may be
anmended for such purpose to:

(1) change the corporate name, period of
duration or corporate purposes of the corporation;

(2) repeal, alter or amend the byl aws of the
cor porati on;

(3) change the aggregate nunber of shares or
shares of any class [whieh] that the corporation has
authority to issue;

(4) change the preferences, limtations and
relative rights in respect of all or any part of the shares
of the corporation and classify, reclassify or cancel all or
any part thereof, whether issued or unissued;

(5) authorize the issuance of bonds,

debentures or other obligations of the corporation, whether
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or not convertible into shares of any class or bearing
warrants or other evidences of optional rights to purchase or
subscri be for shares of any class, and fix the terns and
conditions thereof; and

(6) constitute or reconstitute and classify
or reclassify the board of directors of the corporation and
appoint directors and officers in place of, or in addition
to, all or any of the directors or officers then in office.

B. Anmendnents to the articles of incorporation
pursuant to this section shall be made in the follow ng
manner :

(1) articles of anendnent approved by decree
or order of court shall be executed and verified [+
dupH-eate] by the person the court designates or appoints for
the purpose and shall set forth the nane of the corporation,
t he anendnents of the articles of incorporation approved by
the court, the date of the decree or order approving the
articles of amendnent, the title of the proceedings in which
the decree or order was entered and a statement that the
decree or order was entered by a court having jurisdiction of
t he proceedings for the reorgani zati on of the corporation
pursuant to the provisions of an applicable statute of the

Uni ted St at es;

(2) |[dupH-eate—oerginals] an original of the

articles of anmendnent together with a copy, which may be

si gned, phot ocopi ed or conforned, shall be delivered to the

conm ssi on. If the comm ssion finds that the articles of
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amendnment conformto law, it shall, when all fees have been
pai d:

(a) endorse on [ each—ef—t+hedupticate
erginals] the original and copy the word "filed" and the

nmont h, day and year of the filing;
(b) file [ ere—oftheduptieate
erginals] the original inits office; and

(c) issue a certificate of anmendnent to

which it shall affix the [ether—dupHHecate—eoriginal] filed-

st anped copy; and

(3) the certificate of amendment, together

with the [dupHeate—-original] fil ed-stanped copy of the

articles of anmendnent affixed thereto by the conmm ssion,

shall be returned to the corporation or its representative.
Unl ess the conm ssi on di sapproves pursuant to Subsection A of
Section 53-18-2 NMSA 1978, the anendnent shall becone
effective upon delivery of the articles of amendnent to the
comm ssion or on such later date, not nore than thirty days
subsequent to the delivery thereof to the conm ssion, as
shall be provided for in the articles of anendnment w thout
any action thereon by the directors or sharehol ders of the
corporation and with the same effect as if the anendnents had
been adopted by unani nous action of the directors and
shar ehol ders of the corporation.”

Section 25. Section 53-14-4 NVSA 1978 (being Laws 1967,
Chapter 81, Section 71, as anended) is anended to read:

"53-14-4. ARTI CLES OF MERGER, CONSOLI DATI ON OR

.132370. 1
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EXCHANGE. - -
A.  Upon receiving the approval s required by

Sections 53-14-1, 53-14-2 and 53-14-3 NMSA 1978, articles of
nmerger or articles of consolidation shall be executed [+#
dupH-eate] by each corporation by [Hs—eharrran—et—the—board-

" . " b

: I tied - e :
each—eorporation—stghtng—the—art+eles] an authorized officer

and shall set forth:

(1) the plan of merger or the plan of
consol i dati on

(2) as to each corporation, either:

(a) the nunber of shares outstanding,
and, if the shares of any class are entitled to vote as a
cl ass, the designation and nunber of outstandi ng shares of
each such cl ass; or

(b) a statenment that the vote of
sharehol ders is not required by virtue of Subsection D of
Section 53-14-3 NVBA 1978;

(3) as to each corporation the approval of
whose sharehol ders is required, the nunber of shares voted
for and against the plan, respectively, and, if the shares of
any class are entitled to vote as a class, the nunmber of
shares of each such class voted for and agai nst the plan,
respectively; and

(4) as to the acquiring corporation in a

pl an of exchange, a statenment that the adoption plan and
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performance of its terns were duly approved by its board of
directors and such other requisite corporate action, if any,
as may be required of it.

B. [BupH-ecate—oeriginats] An original of the

articles of merger, consolidation or exchange together with a

copy. which may be signed., photocopied or conforned, shall be

delivered to the commssion. |f the conm ssion finds that
the articles conformto law, it shall, when all fees have
been pai d:

(1) endorse on [ each—ef—t+he—dupticate
of+ginals] the original and copy the word "filed" and the

nmont h, day and year of the filing;
(2) file [eonre—ot—the—dupHecate—-originals]

the original inits office; and

(3) issue a certificate of nerger
consol idation or exchange to which it shall affix the [ether
dupH-—ecate—ori+ginat] fil ed-stanped copy.

C. The certificate of nerger, consolidation or

exchange, together with the [dupHHeate—eorginal] filed-

st anped copy of the articles affixed thereto by the

comm ssion, shall be returned to the surviving, new or
acquiring corporation, as the case may be, or its
representative.”

Section 26. Section 53-14-5 NVSA 1978 (being Laws 1967,

Chapter 81, Section 72, as anended) is anended to read:

"53-14-5. MERGER OF SUBSI DI ARY CORPORATI ON. - -

A.  Any corporation owning at |east ninety percent
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of the outstanding shares of each class of another
corporation may nmerge the other corporation into itself
wi t hout approval by a vote of the sharehol ders of either
corporation. |Its board of directors shall by resolution
approve a plan of nerger setting forth:

(1) the nanme of the subsidiary corporation
and the name of the corporation owning at |east ninety
percent of its shares, which is hereinafter designated as the
"surviving corporation"; and

(2) the manner and basis of converting the
shares of the subsidiary corporation into shares, obligations
or other securities of the surviving corporation or of any
ot her corporation or, in whole or in part, into cash or other
property.

B. A copy of the plan of nerger shall be mailed to
each sharehol der of record of the subsidiary corporation

C. Articles of nmerger shall be executed [+
duplHeate] by the surviving corporation by [Hs—president—or

, , e ,

I TV . e o I
art+etes] an authorized officer and shall set forth:

(1) the plan of nerger;

(2) the nunber of outstanding shares of each
class of the subsidiary corporation and the nunber of such
shares of each class owned by the surviving corporation; and

(3) the date of the mailing to sharehol ders

of the subsidiary corporation of a copy of the plan of
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nmer ger.
D. On and after the thirtieth day after the
mai ling of a copy of the plan of nmerger to sharehol ders of

t he subsidiary corporation or upon the waiver thereof by the

hol ders of all outstandi ng shares, [dupH-eate—orgirals] an

original of the articles of nerger together with a copy,

whi ch may be signed. photocopi ed or confornmed, shall be

delivered to the comm ssi on. If the comm ssion finds that
the articles conformto law, it shall, when all fees have
been pai d:

(1) endorse on [each—ef—the—duptiecate
ergtrats] the original and copy the word "filed" and the

nont h, day and year of the filing;

(2) file [enre—ot—the—dupHeate—orgtnals]

the original inits office; and

(3) issue a certificate of nerger to which

it shall affix the [ether—dupH-eate—originat] fil ed-stanped
copy.

E. The certificate of nmerger, together with the

[ dupHeate—orgiral] fil ed-stanped copy of the articles of

merger affixed thereto by the conm ssion, shall be returned

to the surviving corporation or its representative."
Section 27. Section 53-16-1 NMSA 1978 (being Laws 1967,
Chapter 81, Section 79, as anended) is anended to read:
"53-16-1. VOLUNTARY DI SSOLUTI ON BY | NCORPCORATORS. - - A
corporation [whieh] that has not comenced busi ness and

[ whieh] that has not issued any shares may be voluntarily
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di ssolved by its incorporators at any tine, in the follow ng
manner :

A. articles of dissolution shall be executed [+r
dupH-eate] by a mpjority of the incorporators [anrd—verified
by—ther] and shall set forth

(1) the nanme of the corporation;

(2) the date of issuance of its certificate
of incorporation;

(3) that none of its shares has been issued;

(4) that the corporation has not comrenced
busi ness;

(5) that the anmount, if any, actually paid
in on subscriptions for its shares, |ess any part thereof
di sbursed for necessary expenses, has been returned to those
entitled thereto;

(6) that no debts of the corporation remain
unpai d; and

(7) that a nmpjority of the incorporators
el ect that the corporation be dissolved;

B. [dupH-eate—ortginals] an original of the

articles of dissolution together with a copy. which may be

si gned, phot ocopi ed or confornmed, shall be delivered to the

comm ssion. |If the commi ssion finds that the articles of

di ssolution conformto |law and that the corporation has
conplied with the Tax Admi nistration Act and has paid al
contributions required by the Unenpl oynent Conpensati on Law,

it shall, when all fees and franchi se taxes have been pai d:
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(1) endorse on [each—ef—the—duptiecate
or+ginals] the original and copy the word "filed" and the

nmont h, day and year of the filing;

(2) file [eonre—ot—the—dupHecate—originals]

the original inits office; and

(3) issue a certificate of dissolution to

which it shall affix the [ether—dupHecate—eoriginal] filed-

st anped copy: and

C. the certificate of dissolution, together with

t he [ dupHeate—er+grral] filed-stanped copy of the articles

of dissolution affixed thereto by the conm ssion, shall be

returned to the incorporators or their representative. Upon
t he i ssuance of the certificate of dissolution by the
comm ssi on, the existence of the corporation shall cease."

Section 28. Section 53-16-2 NVSA 1978 (being Laws 1967,
Chapter 81, Section 80) is anended to read:

"53-16-2. VOLUNTARY DI SSOLUTI ON BY CONSENT OF
SHAREHOLDERS. - - A corporation may be voluntarily dissolved by
the witten consent of all of its shareholders. Upon the
execution of such witten consent, a statenment of intent to

di ssol ve shall be executed [+nr—dupt+ecate] by the corporation

by [i g . g v
. I e | c e
st+gri-rg—the—staterent] an authorized officer, which statenent

shall set forth:

A.  the nane of the corporation;

B. the nanes and respective addresses of its
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of ficers;

C. the names and respective addresses of its
directors;

D. a copy of the witten consent signed by al
shar ehol ders of the corporation; and

E. a statement that [sueh] the witten consent has
been signed by all sharehol ders of the corporation or signed
in their names by their attorneys in fact thereunto duly
aut hori zed. "

Section 29. Section 53-16-3 NVSA 1978 (being Laws 1967,
Chapter 81, Section 81, as anended) is anended to read:

"53-16-3. VOLUNTARY DI SSOLUTI ON BY ACT OF CORPORATI ON. -
-A corporation my be dissolved by the act of the
corporation, when authorized in the follow ng manner:

A. the board of directors shall adopt a resol ution
reconmendi ng that the corporation be dissolved and directing
that the question of dissolution be submtted to a vote at a
nmeeti ng of sharehol ders, which may be either an annual or a
speci al rmneeti ng;

B. witten notice shall be given to each
sharehol der of record entitled to vote at the neeting within
the time and in the manner provided in the Business
Corporation Act for the giving of notice of neetings of
shar ehol ders and, whether the neeting is an annual or speci al
neeting, shall state that the purpose, or one of the
pur poses, of the neeting is to consider the advisability of

di ssol ving the corporation;
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C. at the neeting, a vote of shareholders entitled
to vote shall be taken on a resolution to dissolve the
corporation. The resolution shall be adopted upon receiving
the affirmative vote of the holders of a majority of the
shares of the corporation entitled to vote thereon, unless
any class of shares is entitled to vote thereon as a cl ass,
in which event the resolution shall be adopted upon receiving
the affirmative vote of the holders of a majority of the
shares of each class of shares entitled to vote thereon as a
class and of the total shares entitled to vote thereon; and

D. upon the adoption of the resolution, a

statenment of intent to dissolve shall be executed [##a

dupHeate] by the corporation by [+Hts—president—oer—a—vice
prestdent—and—by—its—seeretary—or—an—asststant—secretary—and
veriH-ed—by—one—of—the—offiecers—sigri-ng—the—staterent] an

aut hori zed officer, which statenent shall set forth:

(1) the name of the corporation;

(2) the nanes and respective addresses of
its officers;

(3) the nanes and respective addresses of
its directors;

(4) a copy of the resolution adopted by the
shar ehol ders aut hori zing the dissolution of the corporation;

(5) the nunber of shares outstanding and, if
the shares of any class are entitled to vote as a class, the
desi gnati on and nunber of outstanding shares of each such

cl ass; and
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(6) the nunber of shares voted for and
agai nst the resolution, respectively, and, if the shares of
any class are entitled to vote as a class, the nunber of
shares of each such class for and against the resol ution,
respectively.”

Section 30. Section 53-16-7 NVSA 1978 (being Laws 1967,
Chapter 81, Section 85) is anended to read:

"53-16-7. REVOCATI ON OF VOLUNTARY DI SSOLUTI ON
PROCEEDI NGS BY CONSENT OF SHAREHOLDERS. --By the witten
consent of all of its shareholders, a corporation may, at any
time prior to the issuance of a certificate of dissolution by
the commi ssion, revoke voluntary dissolution proceedi ngs
theretofore taken, in the followi ng manner. Upon the
execution of such witten consent, a statenment of revocation
of voluntary dissolution proceedi ngs shall be executed [##
dupH-eate] by the corporation by [+Hts—president—er—a—vice

o o . I
Lt edd . e _— I | an

aut hori zed officer, which statenent shall set forth:

A.  the nanme of the corporation;

B. the nanes and respective addresses of its
of ficers;

C. the nanes and respective addresses of its
directors;

D. a copy of the witten consent signed by al
shar ehol ders of the corporation revoking the voluntary

di ssol uti on proceedi ngs; and
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E. that the witten consent has been signed by al
shar ehol ders of the corporation or signed in their names by
their attorneys thereunto duly authorized."

Section 31. Section 53-16-8 NVSA 1978 (being Laws 1967,
Chapter 81, Section 86, as anended) is anended to read:

"53-16-8. REVOCATI ON OF VOLUNTARY DI SSOLUTI ON
PROCEEDI NGS BY ACT OF CORPCRATION.--By the act of the
corporation, a corporation may, at any tinme prior to the
i ssuance of a certificate of dissolution by the conm ssion,
revoke vol untary dissol ution proceedi ngs theretofore taken,
in the foll ow ng manner:

A. the board of directors shall adopt a resol ution
reconmendi ng that the voluntary dissolution proceedi ngs be
revoked and directing that the question of revocation be
submtted to a vote at a special neeting of sharehol ders;

B. witten notice stating that the purpose or one
of the purposes of the neeting is to consider the
advisability of revoking the voluntary dissol ution
proceedi ngs shall be given to each sharehol der of record
entitled to vote at the nmeeting within the tinme and in the
manner provided in the Business Corporation Act for the

giving of notice of special neetings of sharehol ders;

C. at the neeting, a vote of the sharehol ders
entitled to vote shall be taken on a resolution to revoke the
vol untary dissol ution proceedi ngs, which shall require for
its adoption the affirmative vote of the holders of a

majority of the shares entitled to vote thereon; and
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D. upon the adoption of the resolution, a

statenent of revocation of voluntary dissolution proceedi ngs

shal | be executed [+A—-duptieate] by the corporation by [Hs
o . o b
: I Lt edd . e
stgrirg—thestatemrent] an authorized officer, which statenent

shall set forth:

(1) the nane of the corporation;
(2) the nanmes and respective addresses of
its officers;
(3) the nanes and respective addresses of
its directors;
(4) a copy of the resolution adopted by the
shar ehol ders revoking the voluntary dissol ution proceedi ngs;
(5) the nunber of shares outstanding; and
(6) the nunber of shares voted for and
agai nst the resolution, respectively."
Section 32. Section 53-16-11 NVBA 1978 (being Laws
1967, Chapter 81, Section 89) is amended to read:
"53-16-11. ARTICLES OF DI SSCLUTION. --1f voluntary
di ssol uti on proceedi ngs have not been revoked, then, when al
debts, liabilities and obligations of the corporation have
been paid and di scharged or adequate provision has been made
therefor and all of the remaining property and assets of the
corporation have been distributed to its sharehol ders,

articles of dissolution shall be executed [+na—dupH-eate] by
t he corporation by [+Hs—prestdent—er—a—vce—prestdent—and—by
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. . I FTOW
of—the—ofHecers—stgnrinrg—the—staterent] an aut horized officer

whi ch statenent shall set forth:

A. the nanme of the corporation;

B. that the conmi ssion has theretofore filed a
statenent of intent to dissolve the corporation and the date
on which the statenent was fil ed;

C. that all debts, obligations and liabilities of
the corporation have been paid and di scharged or that
adequat e provi sion has been nmade therefor;

D. that all the remaining property and assets of
the corporation have been distributed anong its sharehol ders
in accordance with their respective rights and interests; and

E. that there are no suits pendi ng agai nst the
corporation in any court or that adequate provision has been
made for the satisfaction of any [judgerent] judgnent, order
or decree [whieh] that may be entered against it in any
pendi ng suit."

Section 33. Section 53-16-12 NVMSA 1978 (being Laws
1967, Chapter 81, Section 90) is amended to read:
"53-16-12. FILING OF ARTI CLES OF DI SSOLUTI ON. - -
A. [ BupHeate—ertginals] An original of articles

of dissolution together with a copy. which may be either

si gned, phot ocopi ed or conforned, shall be delivered to the

conmi ssion. |If the comm ssion finds that the articles of
di ssolution conformto | aw and that the corporation has

complied with the Tax Adm nistration Act and has paid al
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contributions required by the Unenpl oynent Conpensati on Law,

it shall, when all fees and franchi se taxes have been pai d:
(1) endorse on [each—oef] the [dupHcate

of+gihrats] original and copy the word "filed" and the nonth,

day and year of the filing;
(2) file [ene—of] the [dupHeate—originals]

original _and copy inits office; and

(3) issue a certificate of dissolution to

which it shall affix the [ether—dupHecate-eoriginal] filed-

st anped copy.

B. The certificate of dissolution, together with

t he [ dupHHeate—or+gtnal] fil ed-stanped copy of the articles

of dissolution affixed thereto by the conm ssion, shall be

returned to the representative of the dissolved corporation.
Upon the issuance of the certificate of dissolution, the
exi stence of the corporation shall cease, except for the
pur pose of suits, other proceedi ngs and appropriate corporate
action by sharehol ders, directors and officers as provided in
t he Busi ness Corporation Act."
Section 34. Section 53-17-5 NMSA 1978 (being Laws 1967,
Chapter 81, Section 107, as anended) is amended to read:
"53-17-5. APPLI CATI ON FOR CERTI FI CATE OF AUTHORI TY. - -
A. A foreign corporation, in order to procure a
certificate of authority to transact business in this state,
shal | make application [therefe+r] to the commi ssion, which
application shall set forth:

(1) the nane of the corporation and the
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state or country under the laws of which it is incorporated,

(2) if the nane of the corporation does not
contain the word "corporation", "conpany", "incorporated" or
"limted" or does not contain an abbreviation of one of these
words, the name of the corporation with the word or
abbreviation which it elects to add thereto for use in this
st at e;

(3) the date of incorporation and the period
of duration of the corporation;

(4) the address of the [prineipat]
regi stered office of the corporation in the state or country
under the laws of which it is incorporated and the address of

the principal office of the corporation, if different;

(5) the address of the proposed registered
office of the corporation in this state and the nanme of its
proposed registered agent in this state at such address;

(6) the purpose of the corporation [whieh]
that it proposes to pursue in the transaction of business in
this state;

(7) the nanes and respective addresses of
the directors and officers of the corporation who have

consented to serve;

(8) a statenment of the aggregate nunber of
shares [whi€h] that the corporation has authority to issue,

item zed by classes and by series, if any, within a cl ass;

(9) a statenment of the aggregate nunber of

i ssued shares, item zed by class and by series, if any,
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wi t hin each cl ass;
(10) an estimate expressed in dollars of:

(a) the gross anount of business
[whieh] that will be transacted by it during its current
fiscal year at or from places of business |ocated in the
state;

(b) the gross anobunt of business
[whieh] that will be transacted by it during [sueh] its

current fiscal year, wherever transacted;

(c) the value of all property to be
owned by it and located in the state during [sueh] its

current fiscal year; and

(d) the value of all property to be

owned by it during [sueh] its current fiscal year, wherever

| ocated; and
(11) additional information necessary or
appropriate in order to enable the conm ssion to determn ne
whet her the corporation is entitled to a certificate of
authority to transact business in this state and to determ ne
and assess the fees and franchi se taxes payabl e.
B. The application shall be nade on forns

prescribed by the conm ssion and shall be executed [+r

duplieate] by the corporation by [its—president—er—viee
prestdent—and—by—+ts—seeretary—or—an—asststant—seeretary—and
ver-Hed—by—one—ef—the—ofHieers—signing—the—appHreatien] an

aut hori zed officer."

Section 35. Section 53-17-6 NVSA 1978 (being Laws 1967,
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Chapter 81, Section 108, as anended) is amended to read:
"53-17-6. FILING OF APPLI CATI ON FOR CERTI FI CATE OF
AUTHORI TY. - -

A. [ BupH-eate—oeriginats] An original of the

application of the corporation for a certificate of authority

together with a copy, which may be signed, photocopi ed or

confornmed; a certificate of good standing and conpliance

i ssued by the appropriate official of the state or country
under the laws of which the corporation is incorporated; and
[ ar—afHdawvit] a statenent executed by the designated

regi stered agent [i+a—whiech—he—acknowtedges] acknow edging his

acceptance of the appointnent by the filing corporation as

its registered agent, if the agent is an individual, or [ar

afHdavit] a statenent executed by [the—prestdent—oer—vice
president]| an authorized officer of a corporation [whieh]

that is the designated regi stered agent in which the officer
acknow edges the corporation's acceptance of the appointnent
[ by—the—++H+ng—eorporationr] as its registered agent, if the
agent is a corporation, shall be delivered to the comm ssion.

B. If the comm ssion finds that the application
and the affidavit conformto law, it shall, when all fees
have been pai d:

(1) endorse on [each—of] the [docurents]

original and copy the word "filed" and the nonth, day and

year of the filing;
(2) fileinits office [ene—of] the

[ duptHeate—orgirats—ef—the] original application, the
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[ aHHdavi+] statenent and the copy of the articles of
i ncor poration and anmendnents thereto; and
(3) issue a certificate of authority to

transact business in this state to which it shall affix the

[ ether—duptecate—orgirat—appHeatt+on] fil ed- stanped copy of

the application for a certificate of authority.

C. The certificate of authority, together with the

[ duptHeate—ortginal] fil ed-stanped copy of the application

af fi xed thereto by the comm ssion, shall be returned to the

corporation or its representative."”

Section 36. Section 53-17-10 NVSA 1978 (being Laws
1967, Chapter 81, Section 111, as anended) is anended to
read:

"53-17-10. CHANCGE OF REG STERED OFFI CE OR REQ STERED
AGENT OF FOREI GN CORPORATI ON. - -

A. A foreign corporation authorized to transact
business in this state may change its registered office or
change its registered agent, or both, upon filing in the
of fice of the conmmi ssion a statenent setting forth:

(1) the name of the corporation;

(2) the address of its then-registered
of fice;

(3) if the address of its registered office
is changed, the address to which the registered office is to
be changed;

(4) the nanme of its then-registered agent;

(5) if its registered agent is changed:
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(a) the name of its successor

regi stered agent; and

(b) [an—aftHdavit] a statenment executed
by the successor registered agent [+a—which—-he—asknewledges]

acknow edgi ng hi s acceptance of the appointnent by the filing

corporation as its registered agent, if the agent is an

i ndi vidual, or [an—afdavit] a statenent executed by [the
prestdent—or—vee—president] an authorized officer of a

corporation [whieh] that is the successor registered agent in

whi ch the officer acknow edges the corporation's acceptance
of the appointnment by the filing corporation as its
registered agent, if the agent is a corporation; and

(6) that the address of its registered
office and the address of the business office of its
regi stered agent, as changed, will be identical.

B. The statement shall be executed by the

corporation by [+ts—prestdenrt—er—a—vice—prestdent—and
ver+H-ed—by—hi+ an authorized officer and delivered to the

comm ssion. |If the commi ssion finds that the statenent

confornms to the provisions of the Business Corporation Act,
it shall file the statenment in its office, and upon the
filing, the change of address of the registered office or the
appoi nt ment of a new regi stered agent, or both, as the case
may be, shall becone effective.

C. Any registered agent of a foreign corporation

may resign as agent upon filing a witten notice thereof

[ exeeuted—n—dupteate] with the comm ssion, which shal
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forthwith mail a copy thereof to the corporation at its
principal office in the state or country under the | aws of
which it is incorporated. The appointnment of the agent shal
term nate upon the expiration of thirty days after receipt of
the notice by the comm ssion

D. If a registered agent changes his [er—ts]
busi ness address to another place within the same county, he
[e—+] may change the address and the address of the
regi stered office of any corporations of which he [er—+t] is
regi stered agent by filing a statenent as required above,
except that it need be signed only by the regi stered agent
and need not be responsive to Paragraph (5) of Subsection A
of this section and nmust recite that a copy of the statenent
has been nmailed to each corporation.”

Section 37. Section 53-17-15 NVBA 1978 (being Laws
1967, Chapter 81, Section 116, as anended) is anmended to
read:

"53-17-15. W THDRAVWAL OF FORElI GN CORPORATI ON. - -

A. A foreign corporation authorized to transact
business in this state may withdraw fromthis state upon
procuring fromthe comm ssion a certificate of w thdrawal.
In order to procure the certificate of withdrawal, the
foreign corporation shall deliver to the comm ssion an
application for withdrawal, which shall set forth:

(1) the nanme of the corporation and the
state or country under the laws of which it is incorporated,

(2) that the corporation is not transacting
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business in this state;

(3) that the corporation surrenders its
authority to transact business in this state;

(4) that the corporation revokes the
authority of its registered agent in this state to accept
servi ce of process and consents that service of process in
any action, suit or proceedi ng based upon any cause of action
arising in this state during the tinme the corporation was
aut horized to transact business in this state nay thereafter
be made on the corporation by service thereof on the
secretary of state;

(5) an address to which the secretary of
state may mail a copy of any process against the corporation
that nay be served on it;

(6) a statenent of the aggregate nunber of
shares [whi€eh] that the corporation has authority to issue,
item zed by class and by series, if any, within each cl ass,
as of the date of the application;

(7) a statenent of the aggregate nunber of
i ssued shares, item zed by class and by series, if any,
wi thin each class, as of the date of the application; and

(8) additional information as necessary or
appropriate in order to enable the comr ssion to deterni ne
and assess any unpaid fees or franchise taxes payable by the
foreign corporation.

B. The application for withdrawal shall be nade on

fornms prescribed by the comm ssion and shall be executed by
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the corporation by [+Hs—president—er—a—vice—prestdent—and—by
. . I PTO
ef—the-ofHecers—signingthe—applieatien] an authorized

officer or, if the corporation is in the hands of a receiver

or trustee, shall be executed on behalf of the corporation by

the receiver or trustee [anrd—verifiedbyhim."
Section 38. Section 53-17-16 NMSA 1978 (being Laws

1967, Chapter 81, Section 117) is anended to read:
"53-17-16. FILING OF APPLI CATI ON FOR W THDRAWAL. - -

A. [ BupH-eate—ertgiaals] An original of an

application for withdrawal together with a copy, which may be

si gned, phot ocopi ed or confornmed, shall be delivered to the

comm ssion. |f the conmi ssion finds that the application
confornms to the provisions of the Business Corporation Act
and that the corporation has conplied with the Tax

Adm ni stration Act and has paid all contributions required by
t he Unenpl oynent Conpensation Law, it shall, when all fees
and franchi se taxes have been pai d:

(1) endorse on [ each—ef—t+he—dupticate
of+ginals] the original and copy the word "filed" and the

nmont h, day and year of the filing;
(2) file [eonre—ot—the—dupHecate—-originals]

the original inits office; and

(3) issue a certificate of withdrawal to

which it shall affix the [ether—dupHecate—eoriginal] filed-

st anped copy.

B. The certificate of withdrawal, together with
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t he [ dupHHeate—ortginal] fil ed-stanped copy of the

application for withdrawal affixed thereto by the comm ssion,

shall be returned to the corporation or its representative.
Upon the issuance of the certificate of withdrawal, the
authority of the corporation to transact business in this

state shall cease."
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