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Passed Hoc.sp, 

\]·:):'e! "yes _,.,,22-_ ~ay~ _'''~_./ __ VotE! Ayf2S _____ ~c.y~; 

.'_p[)[0ved -- ------- ---

A SIll FOR 

An 

D2 

SENATE fILl:: 220') 

S-516>3 

1 ~~end Senate Fi~e 2209 as follows: 
2 Page 1, by i~se~tins after line 31, t~e 
3 followir:g: 
4 "Sec. NEVI SEC'r:ON. 496;"."i6A 
5 ,)EB?S Of' CORPORATION ?URCH.;SSD. 
6 
7 

A pe:son who buys, leases, ~eceives in a~ excha~ge, 
or otherwise ob~ains all O~ sub5ta~tially al~ o~ the 

~ assets of a cor?oratiQo, is lLdble Eor toe debts and 
9 liabilities cf th~ corpora~lon if any of :he f01:~wing 

10 circumstances exist: 
II 1. There is an agreement to assume the debts 0, 

liabilities. 12 
13 2. There is a consolidation of the two 
14 corporations. 

3. The person :s a mere continuation oE the 
16 selling corporation. 

l8 

5-5168 

4. The transaction was fraudulent." 
2. By renumbering as necessary. 

Filed February 29, 1988 
:/ ~."..',b C'/ . ~/..;' (';6. ~ :;':: ; 

BY TOM MAKN, Jr. 

TLsn 761.USV 77. 

or/ow/cO ..) .J 
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1 Sectic~ c. Sec~io~ 496A.7S, Code 1987, is ame~ced ~o read 

2 as follows: 

3 496A.75 SALE OR OTHER DISPOSITION OF ASS=~S IN RSGUI.AR 

4 COURSE: OF 3US:NESS AND MORTGACF. OR PLE:>GE OF ASSI::TS. 

S <JIhe U!".le.~s ot.oerw .. : se p'r\")v~ded in th~r,t ~cles (;E 

6 inco_,poraticn,_ the. sale, leasE', "xchange~ or other disposit~on 

7 of all, or substant:ally all, ~~ the property d~d assets of a 

8 corporation, when made in the usual and regular co~rse of the 

9 business of the corDoration, or when made to another .. -, -----
10 corpora~ion _~~he shares of which are owned b~e disJ?osi_!:1..9. 

11 <O.9~ration~ dnd the mortgage or pledge of a,.,y or a:l of the 

12 property and assets of the corporation may be made upon ~tle~ 

13 terms and conditions and for etleh conside(at~ons, which may 

14 consist in whole or in part of money or property, real or 

15 personal, including shares of any other corporation, domestic 

16 or foreign, as eh~Ii-be authorized by its board of directors; 

17 and in such case no authorization or consent of the 
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24 

25 

26 

27 

28 

29 

30 

31 
, 

32 

33 

34 

35 

shareholders ~ha:;,t-be is required. 

Sec. 2. Section 496A.76, unnumbered paragraph 1, Code 

1987, is amended to read as follOWS: 

A sale, lease, exchange~ or other disposition of all, or 

substantially all, of the property and assets, with or without 

the good will, of a corporation, if not made in the usual and 

regular course of its business, or, unless otherwise provided 

in the articles of incorporation if not made to another 

corporation all the shares of which are owned bv the disposin2 

corporation, may be made upon etleh terms and conditions and 

for atlch consideration, which may consist in whole or in part 

of money or property, real or personal, including shares of 

any other corporation, domescic or foreign, as may-be 

authorized in the following manner: 

Sec. 3. Section 496A.77, subsection 2, unnumbered 

paragraph 1, Code 1987, is amended to read as follOWS: 

Any ~ sale or exchange of all or substantially all of the 

property and assets of the corporation, otherwise than in (he 

-1-



"5 ,;'~ ~ -\If 
s .. ". ~.--1 { JI 1 .. ~ _ ",~",I.."'=,-~, l~. 1:. __ 

,.. uS:.la2.. and ~eg:j~d( co;;rse cL i:-.s bus':":1ess or, ,unless o::::e':-\\i':sP 

2 J;:-()'J~Jed in t.hi:? D.:.:t~clC's of i~co!,0c:-a:-.io:1, a ~;:Jle ~; (,xci .,''':ce -. .------' -- - ._----'--

3 ()~ 3_:':" '~_~-_sl~~~s~.~r.::,':'(.!l,~ ( __ ~~_~.i... of t".l:e 2~oper:'.y 3.0(3 _~.~":':2!"",;=-> .. ?f ;:-.t~(! 

CCr~0ra(:~n otherwi~e tha!l to another corpord~io~ al~ :_~e 

5 _s_h_a_r .!?S of wh i c h_a-,-r-,e_o~w-"n-,e_d_b_Y,--,t~h-,e,-d=i-,s ... p,-o~s=-=i_n-,g,-c.o r po rat i o~ . 

6 EXPLANATION 

7 This bill provides that a corporation may sell, lease, 

l2 S!M~~nR ~O SSB 2067 (LSB 161USC) 
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SENATE FlLE 2M 
BY COMM~T'I'EE ON JUDICli'-R"{ 

(AS AMENDED AND PASSED BY THE SENl';TE MARC;, 8, 1988) 

- New Language by the Senate 

Passed Senate, Date Passed House, ~ate 

Vote: Ayes Nays Vote: Ayes Nays 

An 

BE 

Approved 

A BilL FOR 

Act relating to the sale. lease, exchange, or other 

disposition of corporate progerty and assets. 

IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF rOWA: 

SF 2209 

;;;:/CCj 25 



, 
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S. F. 22oC, H. F. 

Section L Section 496A.7S, Code 1987, is amended to read 

2 as follows: 

3 496A.75 SALE OR OTHER DISPOSITION OF ASSETS IN REGULAR 

4 COURSE O~ BUSINESS AND MORTGAGZ OR PLEDGZ OF ASSETS. 
:--, / , ~' 5 Phe Unless otherwise prov~ded in the articles of 

6 inco!.£oration, the sale, lease, exchange~ or other disposition 

7 of all, or substantially all, of the property and assets of a 

8 corporation, when made in the usual and regular COllrse of the 

9 business of the corporation, or when made to another 

10 corporation all the shares of which are owned by the. disposing 

11 corporation, and the mortgage or pledge of any or all of the 

12 property and assets of the corporation may be made upon s~eh 

13 terms and conditions and for ~tleh considera~lons, ~hich may 

14 consist in whole or in part of money or property, real or 

15 personal, including shares of any other corporation, domestic 

16 or foreign, as 5harr-be authorized by its board of directors; 

17 and in such case no authorization or consent of the 

18 shareholders ~harr-be is required. 

19 Sec. 2. Section 496A.76, unnumbered paragraph 1, Code 

20 1987, is amended to read as follows: 

21 A sale, lease, exchange~ or other disposition of all, or 

22 substantially all, 9f the property and assets, with or without 

23 the good will, of a corporation, if not made in the usual and 

24 regular course of its business, or, unless otherwise provided 

25 in the articles of incorporation if not made to another 

26 corooration all the shares of which ate owned by the disposing 

27 corporation, may be made upon ~tte" terms and conditions and 

28 for ~tt~h consideration, which may consist in whole or in patt 

29 of money or property, real or personal, including shares of 

30 any other corporation, domestic or foreign, as may-be 

31 authorized in the Eollowing manner: 

32 Sec. 3. NEW SECTION. 496A.76A LIABILITY FOR DEBTS OF 

33 CORPORATION PURCHASED. 

34 A gerson who buys, leases, receives in an exchange, or 

35 otherwise obtains all or substantially all of (he assets of a 

., -
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S. F. ZZ!!9_ H. F. 

1 cotDoration, is liable Eor the debts and liabilities of tile 
•. __ "':0 ......... -::';:-_~, ... ~-_,-.,..,.,..nc>oo"..-,_" . .."".... ,.....,.........,."'''' ... ,. ............... ,. _ .... _'.-..--...r.-=::. ,_, .. _~: ...... "'-... ,,. ...... =_'-- . .:..., ..... _' "'''". 

2 cor9~ratio~ if aGY of th~ ~o3.:,owirl; c~:c~~\st~nces ?xist: 
..... -,.,. ... ,~-~-~.,.-..,..' .... """"'-.-, .,-- .-._-_ ..... '" -.. "-,, _ .. _--.......... - - ., .• -... .,...:"'-~-.:.-''"''"-, -.. .. -........ ---"'.- ... ~--, -,.~ 

3 -There is an agreeil:p.nr :"0 assume the debts or --------.--,--.-... -.-~~ ... "-
4 liab~:~ties. 

5 2. The;e is a consclldat~on of the two corooracions. 
-----------------------------------~----------6 3. The person is a m€~0 continuation of the selling 

7 corporation. 

8 , -. The tra:1saction was :raudulen~. 
==""",' -- _~ .. --..:n __ 

<;) Sec:. 4- • Section ~S6A.77, subsectio:1 

:~s b~si~2SS 0~. ~~lc~~ C)~~~P.·~:lS0 ---. .._----_. 

16 COrD,j:2~i8t~ o~~~r~i.se ~~:2~ ~o dnot~e: c0r~o~2~io:' a:~ 

19 

2C 

2l 

22 

23 
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25 
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27 

28 

29 

30 

3l 

32 

33 

34 

35 

------ .. ----_ .... ------ ---_._,""" .. ,------
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,louse: C~/: P SHE:::'!' !'.ARC3 29, 1988 

SENATE FILE 220~ 
3-5997 
~ Am€Cld S€:1a:e File 2209 ]S ,3mended, passed, and 
2 ~eprinted by the Ser.~te as follows: 
3 1. Page 1, line 9, by strl~~ng the words "or when 
4 ~:::lIC.=.1I -I'd ~ "S::'1''' ~ nc -'np ~_ ..... 1 ":0'1' ng" .lj....h o trans~l':."" or" ~ a, ....... '# .. , ..... .J .... ~-.....,..t.~..,~ ... Lc .. -.; ... 

5 any or all of the prope:tv and assets of the 
6 corporation'! .. 
7 2. PC'ge 1, line 10. by striking the word 
8 ·:disposing". 
9 3. Page 1, by st:iking lines 24 through 26 and 

cO inserting the following: "re:;ul.,n course of its 
11 business,". 
12 4. Page 1, line 27. by stri:,ing the word 
13 l'corporation,". 
14 5, By striking page 1. line 32 through page 2, 
15 li~~ 8. 

6. Page 2, lines 9 and 10, by striking the words 
unnumbered paragraph 1,". 

,,' 7. Page 2, line 11, by inserting before the word 
19 "Afty" the following: "2." 
20 8. Page 2, by striking lines 13 through 17 a~d 

Page 38 

21 inserting the following: "usual and regular course of 
22 its business7,-~~-the-~~arehelder-i~-en~~~~ed-~e-ve~e 
23-en-the-~~~e-er exeha~~e7-er 
24 -Sec. Section 496A.77, Code 1987, is amended 
25 by adding-the following new subsection: 
2~ NEW SUBSECTION. 3. A corporate action taken 
21 jursuant to a shareholder vote to the extent the 
28 articles oE incorporation provide that voting or 
29 ~onvoting shareho~de~s are entitled to dissent and 
30 obtain payment for their shares." 
31 9. By renumbering as necessary. 

By COW~ITTEE ON JUDICIARY AND LAW 
ENfORCEMENT 
JAY of Appanoose, Chairperson 

H-5997 FILED MARCH 28, 1988 

SENATE FILE 2209 
H-6034 

1 Amend Senate File 2209, as amended, 
follows: 
after line 

passed, and 

17, the 
2 reprinted by the Senate, as 
3 1. Page 2, by inserting 
4 following! 
5 "Sec. . NEt. SECTION. 504.17 PROCEDURE fOR 
6 MERGER, CONSOLIDATION, SALE, LEASE EXCHANGE, MORTGAGE 
7 OF ASSETS, OR DISSOLUTION. 
8 To the extent not inconsistent with this chapter, 
9 the prOVisions of sections 504A.~0 through 50~A.52 are 

10 applicable to corporations organ1zed under th1S 
11 chapter." 

By JAY of Appanoose 
B-6034 FILED MARCH 29, 1988 
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SS32067 
Jl'i)lC1ARY,V ' 

. _ "_ arn. Cnair: Mann and Drake 

SENATE FILE ';':,;2.0 f 
BY (PROPOSED COMMITTEE ON 

JUDICIARY BILL) 

Passed Senate, Date Passed House, Date 

Vote: Ayes ______ Nays Vote: Ayes ______ Nays 

An 

BE 

Approved __________________________ __ 

A Bill FOR 

Act relating to the sale, lease, exchange, or other 

disposition of corporate property and assets. 
IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA: 

TLSB 7610SC 72 

mj/jw/5 



S.F. _______ H.F. 

1 Section 1. Section 496A.75, Code 1987, is amended to read 

2 as follows: 

3 496A.75 SALE OR OTHER DISPOSITION OF ASSETS IN REGULAR 
4 COURSE OF BUSINESS AND MORTGAGE OR PLEDGE OF ASSETS. 

5 The sale, lease, exchangeL or other disposition of all, or 
6 substantially all, of the property and assets of a 
7 corporation, when made in the usual and regular course of the 
8 business of the corporation, or when made to another 

9 corporation all the shares of which are owned by the disposing 
10 corporation, and the mortgage or pledge of any or all of the 

11 property and assets of the corporation may be made upon ~~en 
12 terms and conditions and for s~en considerations, which may 

13 consist in whole or in part of money or property, real or 
14 personal, including shares of any other corporation, domestic 

15 or foreign, as ~na~~-~~ authorized by its board of directors; 
16 and in such case no authorization or consent of the 
17 Shareholders ~na~~-~~ is required. 
18 Sec. 2. Section 496A.76, unnumbered paragraph 1, Code 

19 1987, is amended to read as fOllows: 
20 A sale, lease, exchange, or other disposition of all, or 

21 substantially all, of the property and assets, with or without 
22 the good will, of a corporation, if not made in the usual and 

23 regular course of its business, or if not made to another 

24 corporation all the shares of which are owned by the disposinq 
25 corporation, may be made upon s~en terms and conditions and 
26 for ~~en consideration, which may consist in whole or in part 
27 of money or property, real or personal, including shares of 
28 any other corporation, domestic or foreign, as may-be 
29 authorized in the following manner: 
30 Sec. 3. Section 496A.77, subsection 2, unnumbered 

31 paragraph 1, Code 1987, is amended to read as follows: 
32 A"y A sale or exchange of all or substantially all of the 

33 property and assets of the corporation, otherwise than in the 
34 usual and regular course of its business or otherwise than to 
35 another corporation all the shares of which are owned by the 

-1-
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• 

S.F. ____ H.F. 

• 1 disposina corporation. 
2 EXPLANATION 

3 This bill provides that a corporation may sell, lease, 

4 exchange, or otherwise dispose of all, or substantially all, 

5 of its property and assets to another corporation wholly owned 

6 by the disposing corporation, without a vote of the 

7 shareholders. 
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