State of Arkansas

76th General Assembly

Regular Session, 1987 SENATE BILL 332
By: Senator Hardin

As engrossed 2-10-87

"AN ACT TO AMEND VARIOUS SECTIONS OF ACT 576 OF 1965, AS
AMENDED, THE ARKANSAS BUSINESS CORPORATION ACT, TO PROVIDE
THAT A DESIGNATION OF A SERIES OF SHARES OF PREFERRED OR
SPECIAL CLASSES OF STOCK AND A FILED STATEMENT THEREOF SHALL
NOT CONSTITUTE AN AMENDMENT TO THE ARTICLES OF INCORPORATION,
TO DEFINE THE SCOPE OF AUTHORITY OF AN EXECUTIVE COMMITTEE OF

THE BOARD OF DIRECTORS, AND FOR OTHER PURPOSES."

BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF ARKANSAS:

SECTION 1. Section 17 of Act 576 of 1965, the same being Arkansas Statutes
Section 64-202, is hereby amended to read as follows:

"Section 17. Issuance of shares of preferred or special classes in
series. -- If the articles of incorporation so provide, the shares of any pre-
ferred or special class may be divided into and issued in series. If the
shares of any such class are to be issued in series, then each series shall be
so designated as to distinguish the shares thereof from the shares of all
other series and classes. 2Any or all of the series of any such class and the
variations in the relative rights and preferences as between different series
may be fixed and determined by the articles of incorporation, but all shares
of the same class shall be identical except as to the following relative
rights and preferences, as to which there may be variations between different
series:

A. The rate of dividend, the time of payment of dividends and date from
which dividends shall be cumulative.

B. The price at and the terms and conditions on which shares may be
redeemed.

C. The amount payable upon shares in event of involuntary liquidation.

D. The amount payable upon shares in event of voluntary liquidation.



E. Sinking fund provisions for the redemption or purchase of shares.

F. The terms and conditions on which shares may be converted, if the
shares of any series are issued with the privilege of conversion.

If the articles of incorporation shall expressly vest such authority in
the board of directors, then to the extent that the articles of incorporation
shall not have established series and fixed and determined the variations in
the relative rights and preferences as between series, the board of directors
shall have authority (in respect to shares to be issued) to divide any or all
of such classes into series and, within the limitations set forth in this sec-
tion and in the articles of incorporation, fix and determine the relative
rights and preferences of the shares of any series so established.

In order for the board of directors to establish a series, where
authority so to do is contained in the articles of incorporation, the board of
directors shall adopt a resolution setting forth the designation of the series
and fixing and determining the relative rights and preferences thereof, or so
much thereof as shall not be fixed and determined by the articles of incor-
poration.

Prior to the issue of any shares of a series established through resolu-
tion adopted by the board of directors, the corporation shall cause to be exe-
cuted and filed in accordance with Section 15 of this act a statement setting
forth:

(a) The name of the corporation.

(b) A copy of the resolution establishing and designating the series,
and fixing and determining the relative rights and preferences thereof.

(c) The date of adoption of such resolution.

(d) That such resolution was duly adopted by the board of directors.

The resolution of the board of directors and the statement required to be
filed pursuant to this section shall not be considered an amendment to the

articles of incorporation of such corporation."

SECTION 2. Section 36 of Act 576 of 1965, the same being Arkansas
Statutes Section 64-301, is hereby amended to read as follows:

"Section 36. Board of directors. -- A. All corporate powers shall be
exercised by or under the authority of, and the business and affairs of a cor-
poration shall be managed under the direction of, its board of directors, sub-

ject to any limitation set forth in the articles of incorporation. Directors



need not be residents of this State or shareholders of the corporation unless
the articles of incorporation or bylaws so require. The articles of incor-
poration or bylaws may prescribe other qualifications for directors. The board
of directors shall have authority to fix the compensation of directors unless
otherwise provided in the articles of incorporation.

B. Directors may not vote by proxy."

SECTION 3. Section 41 of Act 576 of 1965, the same being Arkansas
Statutes Section 64-306, is hereby amended to read as follows:

"Section 41. Executive committee. -- A. The articles of incorporation or
bylaws may provide for the creation by the board of directors from its mem-
bership of an executive committee, to consist of not less than three direc-
tors. To the extent specified by the board of directors or in the articles of
incorporation or bylaws, the executive committee may exercise the authority of
the board of directors under Section 36 of this act. The executive committee
may not, however:

1. authorize distributions;

2. approve or propose to shareholders action that this act requires
to be approved by shareholders;

3. fill vacancies on the board of directors or on any of its com-
mittees;

4. amend the articles of incorporation;

5. adopt, amend, or repeal bylaws;

6. approve a plan of merger not requiring shareholder approval;

7. authorize or approve the reacquisition of shares, except
according to a formula or method prescribed by the board of directors; or

8. authorize or approve the issuance or sale or contract for sale
of shares, or determine the designation and relative rights, preferences,
and limitations of a class or series of shares, except that the board of
directors may authorize a committee (or a senior executive officer of the
corporation) to do so within the limits specifically prescribed by the
board of directors.

B. The executive committee shall serve at the pleasure of the board of
directors and shall act only in the intervals between the meetings of the
board of directors, and shall be subject to the control and direction of the

board.



C. Unless otherwise provided in the articles of incorporation or
bylaws, the executive committee may act by a majority of its members at a
meeting or informally without a meeting provided all members sign a writing
reflecting such informal action.

D. An act or authorization of an act by the executive committee with
the authority lawfully delegated to it shall be as effective for all purposes
as the act or authorization of the directors; but the designation of such com-
mittee, and the delegation thereto of authority, shall not operate to relieve
the board of directors, or any member thereof, of any responsibility imposed

upon it or him by law."

SECTION 4. All laws and parts of laws in conflict with this Act are

hereby repealed.

SECTION 5. If any provision of this Act or the application thereof to
any person or circumstance is held invalid, such invalidity shall not affect
other provisions or applications of this Act which can be given effect without
the invalid provision or application, and to this end the provisions of this

Act are declared to be severable.

SECTION 6. It is found and declared that the authority of an executive
committee of a business corporation to designate and price a series of shares
of preferred or special classes of stock is a matter of uncertainty which
requires immediate clarification. This Act is immediately necessary in order
to facilitate such corporate action by an executive committee within limits
prescribed by the board of directors. Therefore, an emergency is hereby
declared to exist and this Act being necessary for the preservation of the
public peace, health and safety shall be in full force and effect from and

after its passage and approval.

/s/ Hardin







<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJDFFile false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveEPSInfo true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /Unknown

  /Description <<
    /ENU (Use these settings to create PDF documents with higher image resolution for high quality pre-press printing. The PDF documents can be opened with Acrobat and Reader 5.0 and later. These settings require font embedding.)
    /JPN <FEFF3053306e8a2d5b9a306f30019ad889e350cf5ea6753b50cf3092542b308030d730ea30d730ec30b9537052377528306e00200050004400460020658766f830924f5c62103059308b3068304d306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103057305f00200050004400460020658766f8306f0020004100630072006f0062006100740020304a30883073002000520065006100640065007200200035002e003000204ee5964d30678868793a3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /FRA <>
    /DEU <>
    /PTB <>
    /DAN <>
    /NLD <>
    /ESP <>
    /SUO <>
    /ITA <>
    /NOR <>
    /SVE <>
  >>
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


