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The articles of incorporation or the by-laws ma orovi
V- y provide that
eny one or more officers of the corporation shall,bs ¢z officio m
of tha board of directors, - ’ ficio members
" The_officers of & '_corporation may also 'be‘ designated by such
other titles as may be provided in the articlés of incorporation or
the by-laws. o

. § 44, Voluntary Dissolution. A corporation may dissolve and
wind up its affairs in the following manner: e :
(a) Where there are members having voting rights, the board
of directors shall adopt a resolution recommending that the corpora-
tion be dissolved, and directing that the question of such dissolution
be submitted to a vote at'a meeting of members having voting rights,
which may be either an annual or a special mecting. Written or
printed notice stating that the purpose, or one of the purposes, of
such meeting is to consider the advisability of dissolving the corpora:
tion, shall be given to each member entitled to vote at such meeting,
within the time and in the manner provided in this Act for the giving
of notice of meetings of members. A resolution to dissolve the cor
poration shall be adopted upon receiving at least two-thirds of the
votes entitled to be cast by members presest or represented by proxy.

(b) Where there are no members having voting rights, the dis-
solution of the corporation shall be authorized at a meetir of the
board of dircetors upon the adoption of a resolution to dissolve by
the vote of a majority of the directors in ofice.

Upon thé adoption of such resolution by the members, or by the
board of directors where there are no members having voting rights,
the corporation shall cease to conduct its affairs except insofaer as may
"be necessary for the proper winding up thereof, shall immediately
“cause 8 notice of the proposed dissolution to be mailed to each known
ereditor of the corporation, and shall proceed to collect its assets and
apply and distribute them as provided in this Act.

§ 45. Distribution of Assets. The asseis of a corporation in
the process of dissolution shall be applied and distributed as follows:

(a) All liabilities and obligations of the corporation shall be
paid, satisfied and discharged, or adequate provision shall be made
therefor; _

(b) Assets held by the corpqration upon condition requiring re-
turn, transfer or conveyance, which condition oceurs by reason of the
dissolution, shall be returned, transferred or conveyed in accordance
with such requirements;

_ (c) Assets held for a charitable, religious, eleemosynary, benevo-

Tent, education or similar use, but not held upon a condition requiring
return, transfer or conveyance by reason of the dissolution, shall be
transferred or conveved to one or more domestic or foreign corpora-
tions, societies or organizations engaged in activities substantially
similar to those of the dissolving corporation, pursuant to a plan of
distribution adopted as provided in this Act;

(d) To the extent that the articles of incorporation or by-laws
determine the distributive rights of members, or any class or classes
of members, or provide for distribution to others, other assets, if any,
shall be distributed in accordance with such provisions; ,

(e) Any remaining asscts may be distributed tc suekh -persons,
gocieties, organizations or domestic or foreign corporations, whether
for profit or not for profit, as may be specified in & plaa of distribu-
tion adopted as provided in this Act.

§ 46. Plan of Distribution, A plan providing for the distri-
bution of assets, not inconsistent with the provisions of this Act, may



