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An Act relating fo the sale, lease, exchange, or o2taod

P
Co .

dispesition =f corporate property and asse
ENAITZD 8Y THIE GENERAL ASSEMBLY OF THE STATI CF 10WA:

SENATE FfILE 2209

Amend Senate Flie 2209 2g folilo
1. Page I, by inserting after

ine 31, the
foliowing:

'Sﬁc. . NEW SECTION. 4%5A7.752 LIABILITY FOR
DEBTS OF CORDORAT,ON PURCHASED,

A person who buys, leases, receives in an 2xchange,
St otherwise obizains all or substantially all of the
assets of a corporation, is liable for thne deots and
liabiilities cf the corporation if ary of zhe following
circumstances exist:

l. There is an agreement to assume the debts cr
liabilities,

2. There is a consolidation of the two
corporations.

3. The person is a mere conti nuasion of the
selling corporatiorn.

4. The transaction was fraudulent."

2. By renumbering zs necessary.
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Secticn 1. Section 496A.75, Code 1887, 1s amended zo read

as f{ollows:
496A.75 SALE OR OTEER DISPOSITION OF ASS:ZTS IN REGULAR
COURSE QF B8USINLESS AND MORTGACFE OR PLEDGE OF ASSETS.

[}

Fhe Unless otherwise provided in the articles of

incorporaticn, the sale, lease, exchange, or other disposition

of all, or substantially all, of the property and assets of a
corperation, when made in the usual and regular course gf the
business ¢f the corporation, or when made to another
corporatrion all the shares of which are owned by the disposing

corporation, and the mortgage or pledge of ary or aii of the

property and assets of the corporation may be made upon =gen
terms and conditions and for emneh considerations, which may
consist in whele or in part of money or property, real or
personal, including shares of any other corporation, domestic
or foreign, as shaii-be authorized by its board of directors;

and 1n such case no authorization or consent of the

shareholders shati-be is required.

Sec. 2. Secticn 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 by the disposing

corporation, may be made upon sueh terms and conditions and

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

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

any other corpcration, domestic 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 A sale or exchange of all or substantially all of the

property and assets of the corporation, otherwise than in the

-1-



provided 1n the argicies of incorperation, a sale or exg ge
ol ai.l or sunsiantlialily ali of the property 3né 2zsgts of the

corpordcion otherwise than to another corporation al: iLhe

shares of which are owned by the dispcsing corporation.
EXPLANATION

This bill provides that a corporation may sell, lease,
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and assets o anothra2r corperation wholiy cwned

18 by ke disposing corperation, without a vote of the
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SENATE FinLE Z209

BY COMMITTEE ON JUDICIARY

{AS AMENDED AND PASSED BY THE SENATE MARCH 8, 1588)

- New Language by the Sernate

Passed Senate, Date Passed House, Darte

Vote: Ayes Nays Vote: Ayes Nays

Approved

A BiLL FOR

An Act relating to the sale, lease, exchange, or other
disposition of corporate property and assets.
BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IQOWA:
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Section 1. Section 496A.75, Code 1987, is amended to read
as follows:

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

?he Unless otherwise provided in the articles of

incorporation, the sale, lease, exchange, or other disposition

of all, or substantially all, of the property and assets of a
corpeoration, when made in the usual and regular c¢ourse of the

business of the corperation, or when made to gnother

corporation all tne shares of which are owned Ly the d4isposing

corporation, and the mortgage or pledge of any cr all cf che

property and assets of the corporation may be made upon suceh
terms and conditions and for sueh considerazions, which may
conslst in whole or in part of money or property, real or
personal, inciuding shares of any other corporation, domestic
or foreign, as shaii-be authorized by its board of directors;
and in such case no authorization or consent of the
sharehoiders shaii-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 by the disposing

corporation, may be made upon sueh terms ané conditions and

for such consideration, which may consist in whole or in part
of money or property, real or personal, inciuding shares of
any other corporation, domestic or foreign, as may-be
authorized in the following manner:

Sec. 3. NEW SECTION. 4896A.76A LIABILITY FOR DEBTS OF
CORPORATION PURCHASED.
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A person who buys, leases, receives in an exchange, or

otherwise obtains all or substantially all of cthe assets of a
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corporation, is liable for the debts and liabilities of the
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1. Tﬁnre is an agTeLwen: L0 assume the debts_o;
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liabilities.

2. There is a consclidation of the two corporacions,

3. The person i3 a mere continuaition of the selliing

corporation,

agudulenc.

CeA.77, subsection Z, unnumbered
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| 40USE Cuzp SHETT MARCH 29, 1988 Page 38

SENATE FILE 220¢

Amend Senate File 2299 is amended, prassed, and

2 reprinted oy Lhe Senate as follows:
3 1., Page 1, line 9, by striking the words "or when
4 mada™ and insarting che following: “the transfer of
S any or all of the props:tv and assets of the
6 ccrporation”.
7 2, Page 1, line 10, by striking the word
8 “disposing".
2 3. Page 1, by striking linss 24 through 26 and
10 inserting thne fcllowing: ‘“regular course of its
11 business,".
12 4, Page 1, line 27, by striiing the word
13 "corporation,".
14 5. By striking page 1, line 32 through page 2,

15 lin= 8.
6. Page 2, lines 9 and 10, by striking the words
annumbered paragraph 1,".
. 7. Page 2, line 11, by lnserting before the word
19 "ane" the following: "2."

20 8. Page 2, by striking lines 13 through 17 and
21 inserting the following: "usual and regular course of

22 its businessty-+£-the-skareholder—-is-enttbied-to-vohke
23-en-the-sate-ar-exenanges-or

24 Sec. . Section 496A.77, Code 1987, is amended
25 by adding the follcwing new subsection:
Z¢ NEW SUBSECTION. 3. A corporate action taken

27 osursuant to a shareholder vote to the extent the
28 articles of incorporation provide that voting or
29 nonvoting shareholders are entitled to dissent and
30 obtaln payment for their shares.”
31 8. By renunbering as necessary.
By COMMITTEE ON JUDICIARY AND LAW
ENFOQRCEMENT
JAY of Appanocose, Chairperson
H-5997 FILED MARCH 28, 1988

SENATE FILE 2209

H-6034
1 Amend Senate File 2209, as amended, passed, and
reprinted by the Senate, as follows;
1. Page 2, by inserting after line 17, the

following:
“"Sec. . NEW SECTION. 504.17 PROCEDURE FOR

OF ASSETS, OR DISSOLUTION. ) )
To the extent not inconsistent with this chapter,

the provisions of sections 504A.40 through 504A.52 are

applicable to corporations organized under this

2

3

4

5 o
6 MERGER, CONSOLIDATION, SALE, LEASE EXCHANGE, MORTGAGE
7

8

9

0

1 chapter.”

1
1

By JAY of Appanoose
H-6034 FILED MARCH 29, 1988
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Passed Senate, Date Passed House, Date
Vote: Ayes Nays Vote: Ayes Nays
Approved

A BILL FOR

1 An Act relating to the sale, lease, exchange, or other
disposition of corpeorate property and assets.
BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA:
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Section 1. Section 496A.75, Code 1987, is amended to read
as follows:

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

The sale, lease, exchange, or other disposition of all, or
substantially all, of the property and assets of a
corporation, when made in the usual and regular course of the

business of the corporation, or when made to another

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

property and assets of the corporation may be made upon sueh
terms and conditions and for sueh considerations, which may
consist in whole or in part of money or property, real or
personal, including shares of any other corporation, domestic
or foreign, as shaii-be authorized by its board of directors:
and in such case no authorization or consent of the
shareholders shaii-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 if not made to another
corporation all the shares of which are owned by the disposing

corporation, may be made upon sueh terms and conditions and

for sueh consideration, which may consist in whole or in part
of money or property, real or personal, including shares of
any other corporation, domestic 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 A sale or exchange of all or substantially all of the
property and assets of the corporation, otherwise than in the
usual and reqular course of its business ¢or otherwise than to

another corporation all the shares of which are owned by the

_l_




disposing corporation.

EXPLANATION
This bill provides that a corporation may seli, lease,
exchange, or otherwise dispose of all, or substantially all,
of its property and assets to another corporation wholly owned
by the disposing corporation, without a vote of the
shareholders.
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