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Arlzona Corporstion Commlasion
- Phoenix, Arizone

Dear Hr.Stougn:

In response to your request of recent date in ree
ference to the request mede by ir. Mazh fuzen, you sre
advised that section 53-303 provides for the voluntary
élssolution of a corporstion. Thls sectlon reads =as
followsgs :

"Voluntary dissolution.--(a) Any corporation
having dlscharged 1ts obligations may be dig-
golved st elther en annusl or special stocke
holders? m-eting by a two-thirds vobte of the ,

" outstandling sheres of stock, or by the unsnle-
mous written consent of ell stockholders,

"(b) Notlce of proposed dissolution shall be
glven by publicatlon in a newspaper published
in the county where the principal. office of
the corporation 18 located, coneec sach woek
for four (4) successive woeks immedlately
prior to the meating at which the proposed
eotion 1a to Yo taken, snd by mall to thse
last inown sddress of cach stockholder as
shown by the books of the corporation, at least
thirty (30) days vefore such meeting. The
notice shall state: 1. tho time aud place

- of the meebingy 2. that the corporation has
dischargod 1ts obligationss; 3, a deacription
of the zeneral character of 1ts assets, 1f
eny, and, 4., whether 1t 1s proposed to divide
the assets among the shoreholders, sell them
end dlvide tho proceeds, or transfer them to

- another ‘corporation 1in exchan;e for 1ts
shares, and sald notice shall be accompanied
by & sworn report of the finencial co.ditilon
of the corparation at the date of the nobiceq,

- ™) The resolution to dissolve shall be
~submitted to the atockholders, who may vote
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in person or by proxy for the adoption or
rejoctlion thereofsy If all outstznding sharos
. In the corporation are of the one class and of
oqual par value each ghare shall ent!tled the

. holder to one (1) votey 1f the shares are of
difrforcent clesses or of different par values,
‘relative voting rishtas shall bs uposn such
basls oy the chartor or by-lawa of the cCori=
-oration may provide, or in the cbsenca of any.
expraas provislons, then in the ratlios of
reapective par valurs, treating cach no par
ghare, 1f eny, ss of a psr valus squal t5 thp
par vialue of the outstending sharez of the
corporatlon of highest par value, If twoe
thirds of tha stock, valued ssa provided by

- thls subgection, 13 voted in' favor of dig=
solutlon, the resolutlon shall be declarad
adopted, and upon the flling of a copy of

‘the same, certifiocd by the prestdent and

- 8ocrotury of the corporutlon, in the office
of the corporatlion comalagslion, the corporae
blon shali cease to exist excapt as %o any

‘ - eredliors, whose rights shall renein in them.

"{a) If the rosolution to dissolve shall
provide that the assets of the dlssolved
corporation, or ony of them, are to be exe
changed for stock In rnother coronration,
eny stockholder votin:s to re ject the rssolu-
%tlon, who dons not consent to the exchange
of assets for astock, shell be pHeid in cash
the falr value of his stoclk, basad oan 1ts
pro rata share of the falr value of the net
assels of the corporation as of ths time of
sald dlasolution meetins, In the event of
dilsagrecnent, sald value shall be fixed by
the court, at the sult of eithar the dlasent-
ing stockholder or the corporation, the
eorporation’s exlstence belng continued for .
such purpose, “very atockholder sh:sll ba decmeod
to have consented to such exchangze unless he '
shall give wrltten notice or discent to the
prealdent, secretery, or stctutory azent of the

¢orporation not later than two (2) days after
the dissolution meeting, snd unless he shall

»
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commnence sult in tho superlior court of the
county whore the princlpal place of busziness
of the corporatiaon is locsted, to fix the
-value of his shares, within thivty (30) days
- after such meéeting. Upon hoariag the court s
shall deteornlne the valueo of the dils: senting
stock, snd the corporation shell pay the
ovnor the sun so fixed within thirty (30)
days efter filnal Judgment, whereupon sald :
Suock shall Do transferred to the coraoratim.
(g) Ir assota are exchanged for stock in
another corporatlon, each assenting shareholder
In the dissolved coruoration shall be entitled
Lo hlspro rada shara dlvided among the sharee
holders of the dissolvad ccrcoration. In the
event the dlssolved corporetion hss par md
. no par stock of different values, the amount
of stock dellvored shall bs based upon the

valus of ths stock hold b/ him In the dissolved
corpovation. -

In rcferenca to the socond qua tlon propounded
by Hr. Dugan, you are advlised that a stockholder may
sell all or any part ol nis sbock in a corporation end
~In the event tre offlcers of the cornoratlion will not
accept the transfor of the atock, then the transferce's
rights will be a mondamus sult acalng t the corporate

officers to r=qulire tHCﬂ Lo recagnize the tranafer of
the stock. _

Ybura'very truly,

JO'N L, SULLTVAN -
~Attorney Ceneral
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Aasiqtanc Attorﬂey Ceneral




