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An Act relating to business corporations, and related matters

including the elimination of filing of corporate documen:s

with the county recorder for all forms of corporate entities,
and providing a special effective date.
BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA:
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DIVISION I
GENERAL PROVISIONS
PART A
Section 1 NEW SECTION. 493B.101 SBORT TITLE.

-~

i

2

3

4

5 This Act is entitled and may be cited as the "Iowa Business
6

7

2

Corporation Act”.
Sec, 2 NEW SECTION. 453B,102 RESERVATIGN CF POWER TO

‘.

AMEND OR REPEAL,
The general assembly has the power to amend or repeal ali

V9]

10 or part of this aAct at any time and all domestic and foreign
11 corporations subject to this Act are governed by an amendment
12 or repeal.

13 PART B

14 Se¢. 2 NEW SECTICN. 483B.120 FILING REQUIRZMENTS.

1% ) A document must satisfy the reguirements of this

15 section, and of any cother section that adds to or varies these
17 requirements, to be entitled to filing.
18 2. The document must be filed in the cffice of the

39¢¢~19 secretary of state.
20 3. The document must contain the informacion required by
21 kthis chapter. It may ¢cntain other information as well.
22 4, The document must be typewritten or printed.
23 S. The document must be in the English language. A
24 corporate name need aot be 1n English 1f written in English
25 letters or Arapbic or Roman numerals, and the certificate of
6 existence required of foreign corporations need not be in
27 Engliish if accompanied by a reasonably authenticated English
Z8 transiation.
29 6. Except as provided in secticn 4938.1622, subsection 2,
30 the document must be executed dy one of rthe following metheds:
31 a. The chairperson of the board of directors of a domes::ic
32 or forelign corporation, its president, or ancther of its

33 officers.

34 h. {f directors have net teen selectsd or the
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|
i



cerson execu:ing the documentn

state Leneat: opposite the perscn’s signasure.
name and the capaciiy in which the person signs.
may, but need not, con:tain:

a. The corporate seals.

b. An attestation by the secretary or &an assistant
secretary.

¢. An acknowledgmen®, verification, or proof.

The secretary of state may accept for fiiing a document
containing a copyv of a signature. however made.

8. 1If the secretary of state has prescriped & mandatory
form for the document under sechion 463B.121, the document
must be in or on the prescribed form.

3. The document must pe deliverzd to the offiice of the

secretary of state for filing and must be accompanied by che

correcz filing fee.
Sec. 4. NEW SzCTION. 493B.12Z.L FORMS.

1. The secretary of state may prescribe and furnish on

request forms including but not limited to the fellewing:

a. An appiilcation for & certificate of existence.

b. A foreign corporation's application for a certificate

authncrity to transact business in this state.

c. A foreign corporation's applicaticn for a certificate

withdrawal.

d. The annual report.

If the secretary of state so reguires, use of these llisted
forms prescribed by the secrezary c¢f state i1s mandateory.

2. The secretary cf state may prescribe and furnish
request Zorms £9r other documents reguired or permitted
filed by this chapter but thelr ucse is not mandatory.

Sec. 5. NEW SECTION., 1938.,122 ©£ILING, SERVICE, AND
COP{ING FZZS.
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The secretary of state shall colliect the following fees

when the documents described

Document

Articles of incorporation ........c.0s00..
Application for use of indistinguishable

Application for reserved name ............
Notice of transfer of reserved name
Application for registered name per

thereof

Application for renewal of registered name

Corporaticn’'s statement of change of

Agent's statement of change of registered

to the secretary's office for filing:

for each affected corporation «........

Agent's statement of resignation ......

Amendment of articles of
Restatement of articles of incorporation

amendment of articles

Articles of
Articles of
Arcicles of
Certificate
Application

administrative dissolution

Certificate
Certificate
Applicacion
aApplicatic

Application for certificace o

dissolution

of administrative

for reinstatement

reinstatement

for certificate

L B R R

incorporation

merger or share exchange .

L T R S P

revocation of dissolution

sudicial dissolution
-

s

or amended certificate of

-
i

revceccaticn cf authority

-

following

(3

authority
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month
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registered agent or registered office or both ...

dissolution
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withdrawal
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this subsection are delivered
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25
26
27
28
29
36
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32
33
34

35
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y. Application for certirficate of existence
Cr AULNDILIZATION L. veieeteteassonresessrsasnssessssssass S O

2. Any other document reguired or permitted

[¥al

to be filed by this chapter .. .iii ittt irianeceaaes S

-

2. Thne secretary of state shall collect & fee of Iive
dollars each time process 1s servec on the secretary under
this chapter. The parry to a procesding causing service of
process is entitled to recover this fee as costs if the party
prevails in the proceeding.

3. The secretary of state shall collect the following fees
fer copying and certifying the copy of any filed document
relating to & domestic or fZoreign corporation:

a. $ .50 & page for copying.

b, $5.00 for the certificate.

Sec. &. NEW SECTION. 493B.123 EFFECTIVE TIME AND DATE OF

J0CUMENTS.
l. Except as provided in subsection 2 and section

4934.124, subsection 3, a document accepted for filing 1is
effective a% the later of the following times:

a. At the time of filing on the date it is £iled, as
evidenced by =he secretary of state's date ané time
endorsement on the originai cocument,

b. At tre time specified in the document as its effective
t1me ¢n the dace it is filed.

2. A document may specify a delayed eifective time and

”
43
m

date, and if it does so5 the document becomes effective at

time and date specified. If a delayed effective date but

o]

&
m O

time 1s specified, the document is sffective at the close
business on that date. & delayed effective date for a
document shall not be later than the ninetieth day after the
date it is filed.

Sec. 7. NEW SECTION. 4933.:24 CORRECTING FILZD
DQCUMENTS.

1. A demescic or foreign corporation may correct a
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document filed by the secretary of state 1f the document
satisfies one or both of the following requirements:

a. Contains an incorrect statement.

b. Was defectively executed, attested, sealed, verified,
or acknowledged.

2. A document is corrected by complying with both of tne
following:

a. By preparing articles of correction that satisfy all of
the following requirements:

{1) Describe the document, including 1its filing date, or
attach a copy of it to the articles.

(2) Specify the incorrect statement and the reason it is
incorrect or the manner in which the execution was defective.

{3) Correct the incorrect statement or defective
execution.

b. By delivering the articles to the secretary of state
for filing.

3. Articles of correction are effective on the effective

date of the document they correct except as to persons reiying
on the uncorrected document and adversely affected by the
corraction. As to those persons, articles of correction are
effective when filed.

Sec. 8. MNEW SECTION., 493B.125 FILING DUTY OF SECRETARY
QF STATE.

i. 1If a document delivered to the office of the secretary

of state for filing satisfies the requirements of section
49383.120, the secretary of state shail file it.

2. The secretary of state files a document by stamping cr
otherwise endorsing "filed", together with the secretary's
name and cificlal =itle and :*he date and time of receipt, 2orn
poth the dscument and the receipt for tne filing fee. fter

srt required by

d in sections ¢93B.503
all deliver the

document, with the filing Ifee receipz, or ackncwledgment of

$iling a document, except the annual rep
section 1938.1622, and except as provide
and d493B..539, the secretary of state sh
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receipt if no fee is required, attached, L2 the domestic or
foreign corporation or its representative,
3. If the secretary of state refuses to {ile a document,

the secre=ary of state shall return 1t zo the domestic or
foreiqgn corporation or its reprasentative within ten days
after the document was receivad by the secretary of stace,
togecher with & brief, written expl4anation of the reason for
the refusal.

4. The secretary of state's duty to file documents under
this section is ministerial., Filing or refusing to file a
document does not:

a. Affect the validity or invalidity of the document in
whole cr part.

b. Relate to the correctness or incorreciness of
infcrmation contained in the document.

c. Create a2 presumption that the document is wvalid or
invalid or that information contained in the docuament 1s
correct Or incorrect.

Sec. 9. NEW SECTICN. 4%3B.126 APPEAL FROM SECRETARY OF
STATE'S REFUSAL TO FILE DOCUMENT.

i. If zhe secretary of state refuses to file a document

delivered to the cecretary's cffice for filing, the domestlc
or foreign corporation may appeai the refusal, within thirty
days after the return of the document, ¢ the district court
for :ne county in which the corporation's principval cffice or,
€ none 1in this state, its registered office is or will be

-

located. The zappeal 1s commenced by petitioning the court o
compel filing the document and by attaching to the petition
the document and the secretary of state's explanation of cthe
refusal to file.

2. The court may summar:ily order the secretary of state to
{iie the document or take other action the court considers
appropriate.

3. The court's f:inal decisicn may be appealed as :n octher

civil prcceedings.
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Sec. 10. NEW SECTIQN. 493B.127 EVIDENTIARY EFFECT OF

COPY QF FILED DOCUMENT.

A certificate attached to a copy of a document filed by the
secretary of state, bearing the secretary of state's
signature, which may be in facsimile, and the seal of this
state, is conclusive evidence that the original document 1s on
file with the secretary of state.

Sec. l1. NEW SECTION. 493B.128 CERTIFICATE OF EXISTENCE.

1. Anyone may apply to the secretary of state to furnish a
certificate of existence for a domestic corporation or a
certificate of authorization for a foreign corporation.

2. A certificate of existence or authorization must set

forth all of the following:

z. The domestic corporation's corporate name or the
foreign corporation's corporate name used in this state.

b. That one of the following apply:

(1} If it is a domestic corporation, that it is duly
incorporated under the law of this state, tne date of its
incorporation, and the period of its duratieon if less than
perpetual.

{2) If it is a foreign corporation, that it is authorized
tc transact business in this state.

c. That all fees required by this chapter have been paid.

d. That 1ts most recent annual report required by section
493B.1622 has been filed by the secretary of state.

e. That articles of dissclution have nct been filad.

£. Other facts of record in the office of the secretary of
state that may pe requested by the appiicant.

3. Subject to any qualification stated in the certificate,
a certificate cf existence or authorization :1ssued by the
secretary of state mav be relled upon as conclusive evidence
that cthe demestic or Icreign cerporation is :in existence or is
autrorized to transact business in tnRis state.

Sec. 12. NEW SZCTION. 493B.129 PENALTY 7OR SIGNING FALSE
DOCUMENT.
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1. A perscn ccmmits an offense Lf that person Signs &
document the person knows is false 1n any materiai respect
with intent that the document be cdelivered to the secretary of
stace for filing.

2. An offense under this section 1s & sericus misdemeanocr
punishable by a fine of not to exceed one thousana dolliars.

PART C
Sec. 13. NEW SECTION. 493B.135 SECRETARY OF STATE -~

POWERS.
The secretary of state has the power reasonably necessary

to perform the duties reguired of the secretary of state by
this chapter.
PART D
Sec. 14. NEW SECTION. 4933..40 DEFINITIONS.

In this chapter, unless the context reguires otherwise:

1. "Articles of incorporation" include amenced and
restated articles of incorporaticon and articles o . ..crger.

2. "Authorized shares" means the shares of all classes a
domestic or forsign corporacion is authorized to issue.

J. “Conspicuous" means so written that a reascnable person
agalnst whom the writing 1s to operate should have noticed it.
For example, printing in 1talics or noldface or contrasting
color, or typing in capitals or underlined, 1s conspicuous.

4. "Corpcration” or "domestic corporation” means a
corporation for profit, which is not a foreign corporatisn,
incorporated under c¢r subiject to this chapter.

5. "Dellver" includes mail deliverv.

6. "Distribution” means a direct or indirect transfer of
money Or other groperty, except 1ts own shares, Or lncurrence
of indebtedness by a corpcration o or for the benefit of ::
sharenciders in respect of any 2f its shares. A distribution
may pbe 1n the form of a deciaraticn cr payment 0f a dividend;
a purcnase, recdempticn, or otner acquisiticn cof shares; a
distrioution of indebtedness; or sotherwise.

7. "Effective date of notice" s defired ir section

~-8-
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493B.141.
8. "Employee" includes an officer but not a directcr. A

s

director may accept duties that make the director also an
employee.

9. "Entity" includes corporation and foreign corporation;
not-for-profit corporation; profit and not-for-profit
unincorporated association; business trust, estate,
partnership, trust, and two or more persons having a joint or

common economic interest; and state, United States, and

foreign government.
10. "Foreign corporation” means a corporation for profit
incorporated under a law other than the law of this state.
11. "Governmental subdivision" includes authority, citcy,
county, district, township, and other political subdivision.
12. "Includes" denotes a partial definition.
13. "Individual" includes the estate of an incompetent, a
ward, or a deceased individual. .
l4. "Means" denotes an exhaustive definition.
15. “"Notice" is defined in section 493B.141.
L6, "Person" means a person as defined in section 4.1 and
includes an individual and an entity.
i7. "Principal office” means the office, in or ocut cf

this

state, so designated in the annual report, where the principal
executive offices ¢of a domestic or foreign corporation are
located,

8. "Proceeding"” includes c:ivil suit and criminal,
adm:nistrative, and investigatory action.

13. "Record date" means the date established under
division cr 7 on whicn a corporation decermines the identiny
St its sharshciders for purposes of this chapter.

20. "Secretary" means tne corpcrate cfficer to whom the
4938.840, subsecticn 3, for custody cof the minutes of the .
meetings 0f the becard of directors and of the sharehoiders arnd

board cf directors has delegated responsibility under section

for authenticating records of tne corpcratioen.

- =
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2i. "Share" means the unii into which the proprietary
interests in & corporation are dilvided.

22. "Shareholder” means the perscon in whose name shares
are registzered in the records of & corporation or the
beneficial owner of shares to tne exient ci the rights granzed
by a nomirnee certificate on file with & cocrporation.

23. "State", when referring tec a part of the United
States, includes a state and commcnwealth and their agencies
and governmental subdivisions, and & territory and insular
possession &né their agencies and governmental subdivisions,
of the United States.

Z¢. "Subscriber" means a person who subscribes for shares
in a corporaticn, whether before or after incorporatcion.

23. "United States” includes a district, authority,
bureau, commission, department, and any other agency of the
United States.

¢6. "Vcoting group"” means alil shares of one or more classes
or series that under the articles of ilncorpeoration or this
chapter are entitled tc vote and be councad tcgether
collectively on a matter at & meeting of shareholders. ALl
shares entitied py the articles of incorpcration or this
chapter to vote generally on the matter are for that purpose a
single veting group.

Sec, 15. NEW SECTION, 493B..41 NOTICE.

L. Notice under this chapter must be In writing unless

oral notice is reasonable under the circumstances.

2. Notice may be communicated in person; by telephone,
telegraph, teletype, or other form of wire or wireless
communication; cr by mail or private carrier. If these forms
of perscral notice are impracticable, notice may be
1 circulation in the area

cecmmunicated by 2 newspaper of gener

d ra
where publisned: or oy radio, televisizn, cor other form of
public brcadcast communication.

3. Writt notice Dy & gomestic or foreign corperatcion -

1
:ts sharenclder, {f in a comprenensible form, is effective

_._'LG_..
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when mailed, if mailed pos:tpaid and correctly addressed tc the
shareholder's address shown in the corporation's current
record of shareholders.

4. Written notice to a domestic or foreign corporation
authorized to transact business in this state may be addressed
to its registered agent at its registered office or to the
corporation or its secretary at its principal office shown in
its most recent annual report or, in the case of a foreign
corporation that has not yet delivered an annual report, 1in
its application for a certificate of authority.

5. Except as provided in subsection 3, written notice, if
in & comprehensible form, is effective at the eariiest of the
following:

a. When received.

L. Five days after its deposit in the United States mail,
as evidenced by the postmark, if mailed postpaid and correctly
addressed. .

c. On the date shown on the return receipt, i1f sent by
registered or certified mail, return receipt reguested, and
the receipt is signed by or on behalf of the addressee.

6. Oral notice is effective when communicated if
compmunicated in a comprehensible manner.

7. If this chapter prescribes notice requirements for
particular circumstances, those requirements govern. I£
articies of ilncorporation or bylaws prescribe notice
requirements nct inconsistent with this secticon or other
provisicns of tnis chapter, those reguirements govern.

Sec. 16. NEW SECTION. 493B.i42 NUMBER OF SHAREHOLDERS.

1. For purpcses of this chapter, any of the fclliowirg
identifiad as a sharenclider in a corporation's current reccrd
cf snarenolders constitutes cone shareholider:

da. Three cor fewer co-cwners.

b. A corporaticn, partnership, Lrust, estate, or other .

c. The trustees, guardians of the property, custcdians, cr
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Otner fiduciaries of a single tru estate, or account,

s
2. For purposes of this craster, sharehoidings registered
in substantially similar name nstitute one shareholder i
it is reasonable to believe trat the names represent the same

person,

~NCORPORATION
Sec. 17. NEW SECTION. 493B.201 INCORPORATOES.

One or more persons ma act as the incorporator or
P

incorporators of a corporation by executing and delivering
articles cf incorperation o the Secretary of state for
filing.

Sec. 18. NEW SECTION. 4935.202 ARTICLES OF
INCORPORATION.

1. The articles of incorporation must set forth all of tne

following:
d- A corporate name for the corporation that satisfies the
requirements of section 493B.4G1.
D. The number of shares the corpceration is authorized to
issue.
€. The street address of the corporation’s initial
registered office and the name of its initial registered agent
at that office.
The name and address of each incorporator.
The articles of incorporat:ion may set forth any or ai:

O
rn

he following:
- The names and addresses of the individuals who are

(T
0

d
2
C
a

serve as the initial direcrcrs.

0. Provisicns aot inconsisten: with law regarding:

(1) The purpose or burposes for which tne corpcoration is
organizeg,

(2) Maraging the business and reqguiating the arf
the corporation.

(3) Defining, limiting, and tegu.ating tne powers of the

corporation, its ocard of directors, and shareholders.

_12_



(= B B« AT ¥ | T - S P R O

e I S T A T B N T T N T L S T T i)
R e A T L T R I ~ L~ T« > JNRC B S S O U S A S G Y

32
33
34

is5

s.r. J0R _ u.F.

(4} A par vaiue for authorized shares or classes of
shares.

(5) The imposition of personal liability on shareholders
for the debts of the corporation to a specified extent and
upon specified conditions.

¢. Any provision that under this chapter is required or
permitted to be set forth in the bylaws.

d. A provision consistent with section 493B.832.

3. The articles of incorporation need not set fortnh any of
the corporate powers enumerated in this chapter.

Sec. 19. NEW SECTION. 493B.203 INCORPORATION.

1. Unless a delayed effective date or time is specified,

the corporate existence begins when the articles of
incorpcration are filed.

2. The secretary of state's filing of the articles of
incorporation is conclusive proof that the incorporators
satisfied all conditions precedent to incorporation except 1in
& proceeding by the state to cancel or revoke the
lncorporation or involuntarily dissolve the corporation.

Sec. 20. NEW SECTION. 493B.204 LIABILITY FOR
PREINCORPORATION TRANSACTIONS.

All persons purporting te act as or on bderalf of a

corporation, knowing there was no incorporation under zhis
chapter, are Jjointly and severally liable £or ali liabillirties
created while so acting.

Sec. 21. NEW SECTION. 493R.205 ORGANIZATION OF

CORPORATICN.
1. After :incorporaticn:

a. If initial directors are named in the articies of
1ngorporacinn, the initial directors shall hold an
crganizacional meeting, at the call of a majority of the
directors, to complete the organization of the corporation by
appointing officers, adopting bvlaws and carrying on any other
business brought before the meeting.

0. If initia: directors are ncot named in tne articles, the
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incorperator or incorporators shell hoid an organizational
e

mest:ing at the cail of a majority cf ¢h

2 inCornorators to 4dg

3 one of the foliowing:

4 (L} Eilect directors and complete the organization of the

5 corporacion.

6 {2) Elect a board c¢f directors whe shall complete the

7 organizat:ion of the corporation.

8 2. BAction required or permitted by tiils chapter to be

9 taken by incorporators at an organizaticnal meeting may be
10 taken without a meeting if the action taken is evidenced by
il one or more written consents describing the action taken and
12 signed by each incorporatoer.
13 3. An organizational meeting may be neld in or out of this
14 state,.

-

Sec. 22. NEW SECTION. 493B.206 BYLAWS.

1. The incorporators or boardc of directors of =

[

-

+

a4

corperaticn shall adopt initial bylaws for the corporaticn.

S

2. The bylaws of a corporation may contain any provision
e Y I

—
(2]

—

for managing the business and regulating the affairs of the

3

corporation that 1s not inconsistent with law or the articles

|35 B V]
L v

of 1ncorporation,.
Sec. 23. NEW SECTION. 4983B8.207 EMERGENCY 3YLAWS.

i Unless the articles of incorpeoraticon provide otherwi.se,

MM
e o

the board of directors of a corpeoration may adopt bylaws to be

[ 3%
F=3

effective only in an emergency defined in subsection 4. The
erergency bylaws, which are subject to amendment or repeal Dy
the shareholders, may make all provisions necessary Lor

managing the corporation during the emergency, including:

[SU I ST SN S TN
(PO IS+ BEES BEE « AN

I

a. Procedures for calling a meeting of the board of

direcycre.

Las

s |
i

b. Quorum reguirements £cr the meeting.

L
]

c. Des:ignaticn of additional or substitute directors,
2. A

All previsions of the reguilar byiaws consistent with
tne emergency bylaws remain effective during the emergency.

et o Ll
ST VS RS
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The emergency bylaws are not effective after the emergercy
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ends.
3, Corporate ac:tion taken in good faith in accordance with

the emergency bylaws has both of the foilowing effects:

a. The action binds the corporation.

b. The action shall not be used to impose liability on a
corporate director, officer, employee, or agent.

4. An emergency exists for purposes of this section Iif a
quorum of the corporation's directors cannot readily be
assembled because of some catastrophic event.

DIVISION III
PURPGSES AND POWERS
Sec. 24. NEW SECTION. 493B.301 PURPOSES.
1. A corporation incorporated under this chapter has the

purpose cof 2ngaging in any lawful business unless a more
limited purpose is set forth in the articles of incorporation,
2. A corpcration engaging in a business that is subject to
regulation under another statute of this state may incorporate
under this chapter only if permitrted by, and subject to al.l
timitations of, the cther statute.
Sec. 25. NEW SECTION. 493B.302
Jnless its articles of incorpcration provide otherwise, a

GENERAL POWERS.

corperaticn has perpetual duration and succession in 1ts
corporate name and has the same powers as an individual to do
all things necessary or convenient £o carry out its business
and affairs, including without limitation power %to do all of
the following:

1. Sue and be sued, complain, and defend in its corporate
name.

2. Have a corporate seal, which may be altered at will,

and use itr. or a facsimile of :t, by impressing cor affixing i-

9]

r in any siner manner repreducing Lt

3. Make and amencd bylaws, not inconsistent withn its

articles ¢f nccrporation or with the laws ¢f this state, for
managing tre busiress and regulating the affairs of rhe
corporation.
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4. Purchase, receive, lease, or otherwlise acquire, and
own, hold, improve, use, and otherwise dea. with, real or
personal property, or any legal or eguitable interest 1In
propesty. wherever located.

5. Seil, convey, mortgage, pledge. lease. exchange, and
otherwise dispose of all or any pati: of :its propercy.

6. Purchase, receive, subscribe £or. or otherwlse acguire,
own, hcld, vote, use, sell, mortgage, lend. pledge, or
otherwise dispose of, and deal in and with shares or other
interests in, or obligations of, any other entity.

7. Make contracts and guarantees, ilncur llabilities,
borrew money, issue its notes, bonds, and other obligations,
which may be convertible into or include the option to
purchase other securities of the corporation, and secure any
of its obligations by mortgage or pledge of any of its
property, franchises, or income.

8. Lend money, lnvest and reinvest its funds, and receive
and hold real and personal property as security fer repayment.

9. Be a promoter, partner, member, associate, or manager
of any partnership, joint venture, trust. ct other entity.

10. Conduct its business, locate offices, and exercise the
powers granted by this chapter within or without this state.

11. Elect directors and appoint officers, emplcyees, and
agents of the corporation, define their duties, fix theirs
compensation, and lend them money and credit.

12. Pav pensions and establish pension plans, pension
trusts. profit shar.ng plans, share bonus plans, share opt:ion
pians, and benefit or incentive plans for any or all cf its
current or former directors, officers, employees, and agents.

13. Make donatione for the public welfare or for
charitable, scientific, or educaticnal purposes.

x4, Transact any lawful business thart will aid
gevernmental policy.

5. Make payments or denacions, or do any odther ac:z, oot

s

inconsistent with law, that furthers the busiress and affairs
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of the corporation.
Sec. 26. NEW SECTION. 4¢93B.303 EMERCENCY POWERS.

1. In anticipation of or during an emergency as defined in
subsection 4, the board of directors of a corporation may do

either or both of the following:

a. Mcdify lines of succession to accommodate the
incapacity of any director, officer, employee, or agent,

b. Relocate the principal office, designate alternative
principal cffices or regional offices, or authorize the
officers to do so.

2. During an emergency defined in subsection 4, unless
emergency bylaws provide otherwise:

a. Notice of a meeting of the board of directors need be
given only to those directors whom it is practicable to reach
ard may be given in any practicable manner, including by
publication and radio.

b. One or more officers of the corporation present at a
meeting of the board of directors may be deemad to be
directors for the meeting, in order of rank and within the

same rank in order of seniority, as necessary tc achieve a

quorum.
3. Corporate action taken in good faith during an
emergency under this section to further cthe ordinary business

affairs of the corporaticn shall botn:

a. Bind the corporaticn.

b. Not be used to impcse liability on a corporate
director, officer, employee, cr agent.

4. An emergency axists for purposes of this section if a
quorum of the corporation's direccors cannot readily be
assenbled tecause of some catastrephic evernt.

Sec. 27. NEW SECTION. 493B.304 CLTRA VIRES.

1. Lxcept as prcovided in subseczicn 2, :he validity of

corporate action is not challengeabie con the ground that trte
corpcration lacks or lacked power to ace.

2. A corpcration's power tc act may be chalienged in any
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gael rezpresentative, against an

t 5
incumbent or fcrmer direcior, officer. emp.oyee, or agent of

-

the corporation.
c. By the attorney ceneral under section 4%93B.1430.

\c [u's]

3. In a shareholder's proceeding under subsection 2,

re

paragraph “a", to enjoin an unauthorized corporate act, the

3

b |
£ ail

fe

court may enioin or set aside the act, if equitable and

]

affected persons are parties to the proceeding, ané may award
damages for loss, othar than anticipated profits, sufferec by
the corporation or another party because of enjoining the

-

s
- O

unauthorized act.
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DIVISION IV
NAMES
Sec. 28. NEW SECTION. 4938.40) CORPORATE NAME.

=

b
™ -]

p—+

i9 i, A corporate name:

20 a. Must contain the word "corporation", "incorporatec",
21 “company", or "limited”, or the abbreviation "ceorp.", "inc."”,
22 “"co.", aor "itd.", or werds or abbreviations of like import in
23 another language.

24 o. Shall not contain language stating or .implyin
25 corporation is organized for a purpose ctnper than th
26 permitted by section 493B.301 and its articles o
27 incorporation.

28 2. Excepc as authorized by subsecticons 3 and 4, a

29 corporate name must be distinguishable upon the records of the
30 secretary of stete from ail %f the following:

13 a. Tne corporate name of a corporation incorporated cr

32 authecrized o transact business in this state.

33 b, A corporate name reserved cor -egistered under secticn
34 493b.402 cr 433B.403.
35 c. The Iictitious name adopted by a foreign corporaticn

_:8-
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authorized to rransact business in this state becguse 1ts real

name s unavailable.

d. The corporate name of a not-for-profit corporation
inccrporated or authorized to transact business in this state.
3. A corporation may apply to the secretary of state for
authorization to use a name that is not distinguishable upon

the secretary's records from one or more of the names
described in subsection 2. The secretary of state shall
authorize use of the name applied for if one of the following
conditions applies:

a. The other corporation consents to the use in writing
and submits an undeztaking in form satisfactory toc the
secretary of state to change its name to a name that 1s
distinguishable upon the records of the secretary of state
from the name of the applying corporation.

b. The applicant delivers to the secretary of state a

cerrified copy of the final judgment of a court of comperent

jurisdicticn establishing the applicant's right to use the
name applied for in this state.

4, A corporaticon may use tne name, iacluding the
fictiticous name, of another domestic or foreign corporation
that is used in this state if the other corporation is
incorporated or authorized to transact business in this sta
and the proposed user corporation meets one of the follcwin
conditions:

3. Has merged with the other corporaticn.

0. Has been fcormed by reorganization of the other

corporaticn.

Cc. Has acquirad all or substantiaily all of the assets,
lreluding the corperate name, of the dDther corporation.
5. Tais chapter does not control the use of fictitious

names; nowever, if a corporation uses a fictiticus name in
te 1t shall deliver tc¢ the secretary =f
o £

£ its ogard o

=)

R F ; 301 :
ciiing a Coby Qr the resclgtio
t

ary, acopting the fictiticus name.

0

—i3-



1 Seq. 2%. NDW SECTION. 4933.402 RESZRVED NAME.

2 L. A& perscn may Tecerve Tha exclusive use ¢f = Corporate
3 nama, includinc @ fictitious name for a foralgn Coiporarion
4 whose ceorporste nems 1S not avalladle, by dsliverling ar

5 application ¢ zhe secretary ¢f state for filing. 7The

& applicac:on muse set forin the name and eddress of tine

7 apglicant and the name nrcposed tc be reserved. II the

8 secretary 2f state finds that the corporate name app:ledc Ior

9 is available, the secretary of state shail reserve the name
1% for the applicant's exclusive use for a nonrenewable one
11 hundred twenty-day period.
1 2. The owner of a reservad corpcrate name may transfer the
13 reservation to ancther person by delivering to the secretary
14 of state a signed notice of the :transfer that staces the name
15 and address of the transferee.
16 Sec., 3G. NEW SECTION. 4938.403 REGISTERED NAMET,

' 17 L. A foreign corporation may register its corporate name,
18 or its cocrporate name with any addition required by section

1% 453B.1506, if the name is distinguishabie upon the records of

20 the secretary of state from the corporate names that are act

2l available under section 4%33.401,. subsection 2, paragraph "b"

22 2. A foreign corporation reglis:zers 1ts corporate name, ST

23 1ts corporate name with any acddition required by sectlion

24 4938.1506, by delivering o the secretary of state for filiag

25 an application:

26 a. Setting forth its corporate name, or its corporate name

27 with any additicn required by section 493B.1506, the stat
r

28 country and date of its Incorporaticn, and a brief desc

jo 3

29 of the nature of the business in wni lt s engaged.

c
30 D. Accompanied by a certificate of existence, or a
31 decument of simliar import, frcm the state ¢r country of
32 incorporatcion.
33 3. The name i3 registered fcr the applicant's exclusive
34 use upon the effective date of the application.

3S 3. A Icreign corporation whose registration is effective

~Z20-
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may renew it for successive years by delivering to the
secretary of state for filing a renewal application which
complies with the reguirements of subsection 2 between October
1 and December 31 of the preceding year. The renewal
application renews the registration for the following calendar
year.

5. A foreign corporation whose registration is effective
may thereafter qualify as a foreign corporation under that
name or consent in writing to the use of that name by a
corporation thereafter incorporated under this chapter or by
another foreign corporation thereafter authorized to transact
business in this state. The first registration terminates
when the domestic corporation is incorporated with that name
or the foreign corporation qualifies or consents to the

-

qualification of another foreign corporation under thne

registered name.
DIVISION V .

REGISTERED OFFICE AND AGENT -- SERVICE
Sec. 31. NEW SECTION. 433B.501 REGISTERED OFFICE AND
REGISTERED AGENT.
Each corpcration must continuously maintain in this state

poth of the following:

L. A registered office that may be the same as any of its
places of business.

2. A registered agent, who may be any of the following:

a. An individual who resides in this state and whose
business office is identical with the registered office.

o. A domestic corporaticn or nct—for~profit domestic

corporation whose business office is identical witn th
e

re.gn co:poration or not-for-profir foreign

corporation autn O L{ransact business in thls

whose business office is identical with the regisze
Sec. 32. NEW SECTION. 4932.307 CHANGE OF

OFFICZ CR REGISTZRED AGENT.
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5L corporation may change its regiszerad of

2 The name of the corpcration.
o. The street address of 1ts current recisteced olfice.
c. If the current registercd cifice is o be changed, the

(¢}
piy
I}
M
It}
rt

1,

o
address of the new registcered offlice.

e

d to be changed. the
namz of the new registered agent ané the new agent’'s written
consent, either on the statement or attacned to it, Lo the
appointment.

f. That after the change or changes are made, the streec
addresses of its registered office and the business office of
its registered agent will be :identical.

2. If a registered agent changes the street acdress o the
registered agent's business office, the registered agent may
change the street address of the registered office of any
corporaction for which the person is the registered agen: by
notifying the corporation In writing of the change and
signing, either manually or in Zacsimile, and delivering o
the secretary of state for filing a statement that complies
with the requirements of subsection i1 and recites that tne
corperation has heen notified of the change.

3. If a registered 2gent changes the registered agent's
business a2ddress to another place, the registered agent may
change the business address and the address cof the reglstered
agent by filing a statemant as -equired in subsection 2 for
each corporaticn, or a single statement for all Ccorporations
named in the ncotice, except that it need be signeg¢ only Dy the
registered agent ©r agents and need not be responsive to
" ¢ recite that a copy of

n
subsecticn 1, paragraph "e", ané mu

'3

S
-he ztatement has been malied tc each ccorporation named .Ln the

1c

rt

1

a
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4. A corporation may also change its registered
reglstered agent in its annual report as provided i

433B.1622.
Sec. 33, NEW SECTION. 493B.503 RESIGNATION CF REGISTERED

AGENT.
1. A registered agent may resign the agent's agency

2

3

4

5

)

7 appointment by signing and delivering to the secretary of
3

g

0

1

state for filing the signed original and two exact or
conformed copies of a statement of resignation. The statement
may include & statement that the registered office is also
discontinued.

p 2. After filing the statement the secretary of state shall
13 mail one copy to the registered office, if not discontinued,
14 and the othar copy to the corperation at its principal office.
15 3. The agency appointment is terminated, &nd the

16 registered office discontinued if so provided, on the thirty-
17 first day after the date on which the statement was filed. .
12 Sec. 34. NEW SECTICN. 493B.504 SERVICE ON CORPORATION.
ocatlion's

L i. B& corporation's registered agent is the corp
20 agent for service of process, notice, or demand required or

! permitted by law tc be served on the corporation.

22 2. If a corporation has no registered agent, or the agent
23 cannct with reasonable diligence be served, the Corporazion

3 may be served by reglistered or certified mail, return recelinc
25 requested, addressed to the secretary of the corporation at
26 its principal office. Service i3 perfected under this
27 subsection at the egrliest of:

28 a, The date the ccrporation receives the maill.
29 ©o. The date shown con tne return receipt, if signed on

30 benalilf of %he corporation.
KR €. Five days after its deposit in the Unitad States mail,

32 as evidenced by the postmark, if railed postpaid and correctliy

33 addressed.
34 3. This secticn does nob prescribe the only means, or

35 necessarily the required means, of serving a corporacian.



DIVISION VI
SHARES END SHAREHCLDERS'
PART A
NEW SECTIOH.
Zrticles of
shares and
is authorizad
is authorized, the articles cf incorporation
must prescribe a distinguishing designation for each ciass.,
and, priotr to the issuanrce of shares of a class. the
preferences, limitations, and relative rights of that class
must be described in the articles of incorporation.
shares of a class must have preferences., limitations, and
reiative rights identical with those of other shares of the
same class except tc the extent ctherwise permitted by section
493B.602.

2. The articies of incorporation must authorize both of
the foliowing:

4. ©One or more clascses of shares that together have
unlimited voting rights.

b. One cr mcre classes of shares, which may be the same
ciass or classes as those with voting rights, that together
are entitled o receive the net assets of the corpcration upon
dissolution.

3. The articles of incorporation may authorize one or more

classes of shares that have any of the following qualitfies:

a. Have special, conditiona:, or limited voting rights, or

no right to vote, except to t ronibited by this
chapter,
D. Are -edeemable or convertible as specified in the
£ incorporation in any of che following ways:
e scption of the corporation, the shareholders, or
Or upon the occurrence of a designated event.
:ndepraedness, securities, or other propertvy.

signated amount °or Ir an amount determ.ned .o
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accordance withn a designated formula or by reference Lo

extrinsic data or evenis.
¢c. Entitle the holders to distributions calculated in any

manner, inciluding dividends that may be cumulative,
noncumulative, or partially cumulative.

d. Have preference cver any other class of shares with
respect to distributions, including dividends and
distributions upon the dissolution of the corporation.

4. The description of thne designations, preferences,
limitations, and relative rights of share classes in
subsection 3 is not exhaustive,

Sec. 36, NEW SECTION. 493B.602 TERMS OF CLASS OR SERIES

DETERMINED BY BOARD QF DIRECTORS.
L. If the articles of incorperation so provide, the board

of directers may determine, in whele or part, the oreferences,
limitations, and relative rights, within the limizs set forth
in section 493B.60L, of either of the fsllowing:

a&. Aany class of shares before the issuance of any shares

of that class.

0. Ore or more series within a class pefore the issuance
of any shares o¢f that series.

2. Each series of a class must pe given a distingulshing
designation,

3. ALl shares of a series must have preferences,
iimitaticons, and relative rights identical with those of othe:
shares cf the same series and, except to the extent otherwise
provided in the description of the series, with thcse of cther
series Of the same <l1ass.

4. Befcre issuing any shares 2f a class or series created
snder —nfiis secticn, the corporation must deliver &¢ the
secretary cf state for filing articles of amendment, which are

4

effective without sharenolder ac-ion, “nat set

c. -
the Zgilowlng:
3
-
a. The name 2f the cgrporation.
0. The text of the amendment determining the terms of :he



-

I class or series 9of shares.

2 ¢. The date it was adopted.

3 4. A statement that che amendment was duly agopied by the
4 board of direcccors,

5 Sec. 37. MNEW SECTION. 463B.603 ISSUED AND QUTSETANDING

SHARES.
1. A corporation may issue the number Of shares cf each

cLass or series authorized by the articles of ilacorporation.

w0~ h

Shares that are issued are outstanding shares until they are
10 reacquired, redeemed, converted, or canceied.

11 2. The reacquisition, redemption, or conversion of

12 outstanding shares is subject to the limitations ¢f subsection
13 3 and to secticn 493B.640.

14 3. At all times that shares of the ccrporation are

15 outstanding, one or more shares that together have unlimited
16 voting rights and one or more shares that together are

17 entitled teo receive the net assets of the corporation upon

i8 dissclution must be outstanding.

15 Sec. 38. NEW SECTION. 493B.604 FRACTIONAL SHARES.
20 l. A corporation may:
21 a. Issue fractions cof a share or pay in money the wvalue of

22 fractiens of a share,

23 n. Arrange for disposition of fractional shares by the

24 shareholicders.

25 ¢. Issue scrip in registered or bearer ferm entitling the

26 holder cte receive a full share upon surrendering enough scrip

27 to equal a full share.

28 2. Each certificate representing scrip must be

2% conspicuously lLabeled "scrip" and must contain the informaticn
30 required by section 493B.625, subsection 2.

M 3. The nclder of a fractional share is entitlied to
ne

12 exercise the q“ts of a snareholder, incl:
ici

[V
(i

yote, 2 recelive idends, ard Lo par:

cf the corporati dpon liguidation. The h
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¢t entltled to any cf thece rights unless th
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for them.
1. The board of directors may authorize the issuance of

scrip subject to any condition considered desirable,
including:

a. That the scrip will become void if not exchanged for
full shares before a specified date.

b. That the shares for which the scrip is exchangeable may
be sold and the proceeds paid to the scrip holders.

PART B
Sec. 3%. NEW SECTION. 493B.620 SUBSCRIPTION FOR SHARES

BEFORE INCCRPORATION.

1. A& subscription for shares entered into before
incorporation is ilrrevocable for six months unless the
subscription agreement provides a longer or shorter period or
all the subscribers agree to revocation.

Z. The board of directors may determine the payment terms
of subscriptions for shares that were entered into pefcre
incorporation unless the subscription agreement specifies
them. A call for payment by the board of directors must be
&

A

uniform 30 far as practicable as to all shares of the sa
class or series, unless the subscription agreement spacifies
otherwise.

3. Shares issued pursuant to subscriptions entered iato
before incorporation are fully pasid and nonassessablie when the
corpceration receives the ccnsideration specified in the
subscription agreement.

4. If a subscriber defauits in payment of money or
property under a subscription agreement entered into befcre
incorporation, the corporation may c¢ollect the amount owed as
any =ther debt. Alternatively, unless fthe subscripticn
agreement provides otherwise, the ccrpcratisn may rescind the
agreement and may sell the shares if rhe cedbt remains unp
more than twenty days alfter the ccrporation sends writrten

demand Ior payment to the subscriber.
t
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5. A SuUDSCriptlon agreenment an
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incorporation is a contract between the subscriber and the

corporation subject to section 493B.621.
Sec. 40. NEW SECTION. 493B.621 ISSUANCE OF SHARES. ,E
1. The powers granted in this section to the board of

directors may be reserved to the shareholders by the articles

of incorporation.

2. The board of directors may authorize shares to be
issued for consideration consisting of any tangible or
intangible property or benefit to the corporation, including

cash, promissory notes, services performed, contracts for
services to be performed, or other securities of the
corporation.

3. Before the corporation issues shares, the board of
directors must determine that the consideration received or to
be received for shares to be issued is adequate. That
determination by the board of directors is conclusive insofar
as the adequacy of consideration for the issuance of shares
relates to whether the shares are validly issued, fully paid,
and nonassessable.

4. When the corporation receives the consideration for
which the board of directors authorized the issuance of
shares, the shares issued for that consideration are fully
paid and nonassessable. '

5. The corporation may place in escrow shares issued for a
contract for future services or benefits or a promissory note,
or make other arrangements to restrict the transfer of the
shares, and may credit distributions in respect of the shares
against their purchase price, until the services are
performed, the note is paid, or the benefits received. If the
services are not performed, the note is not paid, or the
benefits are not received, the shares escrowed or restricted
and the distributions credited may be canceled in whole or in

part.
Sec. 41. NEW SECTION. 493B.622 LIABILITY OF
SHAREHOLDERS.

-28..




S.F. :50& q.F.

A purchaser from a corporation of its own shares I1s not

- .

liable to the corporation or its creditors with respect Lo the

[

shares except to pay the consideration for which the shares
were authorized to be issued under section 493B.621, or
specified in the subscription agreement authorized under
section 493B.620.

2. Unless otherwise provided in the articles of
incorporation, a shareholder of a corporation is not
personalily liable for the acts or debts of the corporation.

Sec. 42. NEW SECTION. 4938.623 SHARE DIVIDENDS.

1. Unless the articles of incorporation provide othnerwise,

—
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shares may be issued pro rata and without consideraticn to the

[l
W

corporation's sharenolders or to the sharesholders of one or

more classes or series, An issuance of shares under this

-
[

subsecrtion is a share dividend.
2. Shares of one class or series shall not pe issued as a
share dividend in respect of shares of another class or series .

unless c¢ne or more cf the following conditions are met:

b
9]

-
(o3

p-a

a. The articles of incorporation so authorlize.

Lt I R
L=l SR o]

b. A malority c¢f the votes entitled te be cacst by the

class or ser.es to be issued approve the issue.

(8 B o
(3% B

C. There are no cutstanding shares of the c¢lass or series

N
bl

to be issued.
3. f the board of directors does not fix the record date

ko
u o

for determining shareholders entitled to a snare dividend. :t

1s the date the board of directors authorizes the share

[ ]
h

dividend.
Sec. 43. NEW SECTION. 493B.624 SHARE OPTIONS.

A corporation may issue rights, options, or warrancs for

(SN
-~

the purcnase of shares ¢f the corporation. The 2oard of

directors shail determine the terms upon which the rights,

N O WO

options, Cr warrants are issued, their fcrm and content, and

33 the consideration for which the shares are =¢ be issued.

24 sec. 44, NIW SECTION. 4933.625 CONTENT OF CERTIFICATES.
c .

35 Z Shares may e, but ne




y—

o
QO WO W N e N

ST S
O TR X

certificates. %nless this chapter or another secticn
expreasly oprovides otherwise, the rignes and <bilgatilors of
shareholders are identical whecher or not thas=ir shares are
repressnuac dy certificares,

2. &% a minimum each share certificate must stat® o &S
face all of the following:

a. The pame of the issuing corporation and that it is

the law of this state.
The name of the person to whom issued.

The number and class of shares and the designation of

organized under
b.
c.
the series, if any, the certificate represents.
3.
different

class, the designatlons, relatlve rights,. preferences, and

If the issuing corporation is authorized to issue

ciasses of shares or different series within a
limitations applicable to each class, the variations in
rights, preferences, and limitations determined for each
of

must

sa@ries, and the authoricy of the board directors to

determine variaticns for future seriecs pe summarized cn

the front cr back of each certificate, Alternatgively, each

certificate may state conspicucusly on its front or back that

the corporation will

furnish the shareholder this informacion
on request In writing and witnout char-ge.
4.

a.

Each share certificate:
Must be signed either manually or in facsimile by two
off:icers designated in the bylaws or by the board of
directors.

b. May bear the corpcrate seal or its facsimile.

5.

if the person who signed, either manually or in

imiie, a share certificare no ionger holds ocffice wnen the

facs
certificaze 1s issued, the certificate is nevertheless vaiid.
Sec. 45. NEW SECTION. 493B.626 SHARES WITHOUT
CERTIFICATES.
i. Unless the articles of inccrporation or bylaws provide
otherwise, the bcard of directsrs 2f a corporation may
authorize znhe issue of some or all of the shares of any or all
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of its classes or series without certificates. The
authorization dces not affect shares already represented by
certificates until they are surrendered to the corporation.

2. Within & reasonable time after the issue or transfer of
shares without certificates, the corporation shall send the
shareholder a written statement of the information required on
certificates by section 493B.625, subsections 2 and 3, and, if
applicable, section 493B.627.

Sec. 46. NEW SECTION. 4353B.627 RESTRICTION ON TRANSFER
OF SHARES AND OTHER SECURITIES.

i The articles of incorporaticn, bylaws, an agreement

zmong shareholders, or an agreement between sharehclders and
the corporaticn may impose restrictions on the transfer or
registration of transfer of shares of the corporation. A
restriction does not affect shares issued hbefore the
restriction was adopted unless the holders of the shares are
parties to the restriction agreement or voted ia favor of the
restriction.

2. A restriction on the transfer or registration of
transfer cf shares 1s vallid and enforceable against the hoider
or a transferee of the polder if the restriction is authorlized
by this section and its existence is noted conspicuously cn
the front or back of the certificate or is contained in the
information statement required by section 493B.626, subsecticn
2. Unless so noted, & restriction 1s not enforceable against
a person without knowledge =f the restriction.

3. A restriction on the cransfer or registration of
transfer of shares is authorized for any of the following
purposes:

a. 7Jo maintain the corpcration's status when it is
dependent on tne number or identity cf its shar

5. To preserve exemptions under federal ot
securities law.

C. For any cthet reascnable purpcse.

4. A restriction on the cransfer or registration of




26
27
28
29
30
31
3z
i3
34
35

hares may do any 92f the I2

]
3. Obligat= the shareholdar first fc cifer the Corporaticn

—

ST other persons, s2paratcely, coasscuclively, or
simultaneous.y. &n opportunisy to acguire the restricted
shares.

b. Obligate the corpcoration or other persons, separately,
consacutively, or simultaneously. to acquire the restricted
shares.

c. Require the corporation, the holders of anv class of
its shares, or another person to approve the transfer of the
restricted shares, if the requirement is nct manilestly
unreasonable.

d. Prohibit the transfer of the restricted shares to
designated persons or classes of persons; if the prohibition
is not manifestly unreasonable.

5. For purposes of this section, "shares” includes a

=3
T

security convertible into or cerryirg 2 rig to subscribe for
or acgquire shares.
Sec. 47. NEW SECTION. 493B.628 EXPENSE QF ISSUE.

A corporation may pay the expenses OL selling or

underwriting its shares, and cf organizing or reorganizing the
corporation, from the consideration received Ior shares.
PART C
Sec. 48. NEW SECTION. 493B.630 SHAREBOLDERS® PREEMP

3

Iv

i

RIGHTS.

1. Unless secticn 4932B.37CG4 is applicable to the
corporation, the shareholders of & corporation dc not have a
presmptive right to acquire the corporation’s unissuecd shares
except to the extent the ar%icles ¢f incorpcration so provide.

2. A statement included in the articles of incorporation
that "the corpcration elects to have preemptive rights", or
words cf simillar import, means that the fcllowing principles
appiy exceprt o the extent the articles of inceorporation

expressly provide ctherwise:

LAY

a. The sharenholders of the corpcraticn have a preempt:ive
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right, granted on uniform terms and conditicns prescribed by

the board of directors to provide a fair and reasoconabie
opportunity to exercise the right, to acquire proportional
amounts of the corporation's unissued shares upon the decision
of the board of directors to issue them.

b. A shareholder may waive the shareholder's preemptive
right. A wailver evidenced by a writing 1s irrevocable even
though it 1s not supported by consideration.

c. There is no preemptive right with respect to:

{1) Shares issued as compensation to directors, officers,
agents, or employees of the corporation, its subsidiaries, cr
its affiliates.

(2) Shares issued to satisfy conversion or option rights
created to provide compensation to directors, officers,

agents, or employees of the corporation, i:iIs subsidiaries, or

its affiliates.
(3} Shares authcorized Ln articles of incoroeraticn thart .
are issued within six months from the effective date of
incerpcration.
(4) Shares s0id otherwise than for money.
d. Holders of shares of any class without general voting
r.ghts but with preferential rights to distributions o assets
nave no preemptive rights with respect to shares of any class.
e. Holders of snhnares of any class with general wvoting

rights but without preferential rights to distributions or

o3
L\:

assets have 0o preemptive rights with respec:s to shares of an
ciass with preferential rights -o distributions or assets
un.ess tche shares with preferential rights are convertible
intc or carry a right to subscribe for or acquire shares
without preferential rights.

. Shares subject to preemptive rights that are not
acquired by shareholders may be issued to any perscon
pevicd of one year after being cffere sharenoiders at a
rs that .s rot lgwer

o

consideration set by the bgo
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rights. An offer at a lower consideration or after the
t

expiration of ore year (s suolec
preemptive rights.

3. For purposes of this section, "shares" includes a
security convertible inte or carrying a right to subscribe for
Oor acquire shares.

Sec. 49. NEW SECTION. 493E.631 CORPORATION'S ACQUISITION
OF ITS OWN SHARES.

L. A corporation may acquire its own shares and shares so

acquired constitute authorized but unissued shares.
2. If the articles of incorporation prohibit the reissue

of acquired shares, the number of authorized shares is reduced
by the number of shares acgquired, affective upon amendment of
the articles of incorporation.

3. The board of directors may adopt articles of amendment
under this section without shareholder action, and deliver
them to the secretary of state for filing. The articies must
set forth all of the following:

a. The name of the corporation.

b. The reduction in the number of authcrized shares,
itemized by class andé series,.

c. The total number of authorized shares, itemized by
class and series, remailning after reduction of the shares.

PART D

Sec. 50. NEW SECTION. 493B.640 DOISTRIBUTION TO
SEAREHOLGERS.

L. A board of directors may authorize and the corporation

may make distributions to its sharehclders subject to
rTestriction Dy the articles of incorporation and cthe
iimitation in subsection 3.

2. If the bcard of directors dces nct f£ix the record date
for determining shareholders entitled tc a distribution, otrer
than one involving a repurchase or reacquisition cof shares, .zt
15 tne date the ocard cf directcrs autnorizes

distribution,
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3. No distribucion may be made 1f, after giving it effect

either of the following would result:

a. The corporation would not be able to pay its debts as
they become due in the usual course of business.

b. The corporation's total assets would be less than the
sum of its total liabilities pius, unless the articles of
incorporation permit otherwise, the amount that would be
needed, if the corporation were to be dissolved at the time of
the distribution, to satisfy the preferential rights upon
dissolution of shareholders whose preferential rights are
superior to those receiving the distripution.

4. The board of directors may base a determination that a
distribution is not prohibited under subsection 3 either on
Linancial statements prepared on the basis of accounting
practices and principles that are reasonabie in the
clrcumstances or on a fair valuation or other method that is
reascnable in the circumstances.

5. The effect of a distribution under subsection 3 is
measured:

a. In the case of distributicn by purchase, redempticn, or
other acquisition of the corporation's shares, as of tne
earlier of:

(L) The date money or other property is transferred cr
debt incurred by the corporation.

(2) The date the sharehoider ceases to be a sharenolder
with respect to the acquired shares.

b. In the case of any other distribution of indebtedness,
as of the date the 1ndebtedness is distributed,

c¢. In all other cases, as of:

{1} Tre cdate the distribuzicn is authorized if tne payment

cccurs wi.thin cne hundred twenty days after the date of

}  The date the payment is made if
one hundred :twenty days after tne dat

é e
5. A ccrporation's indebtedress to
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by reason of a distribution made in accordance wiii InLs
section 1s &t narity with the corporation’'s indeduedness to
ite cgenerzi, uvnsecured crelitcrs except to the exianc
subordirated by &sgreement.
DIVISION VII
MEETINGS -- NOTICE -- VOTING

PART A
Sec. 51. NEW SECTION. 493B.701 ANNUAL MEETING.
1. A corporation shall hold annually, at & time stated in

or fixed in accordance with the bylaws, a meeting of

shareholders.

2., Annual shareholders' meetings may be held in or out of
this state at the place stated in or fixed 1n accordance with
the bylaws. If no place is stated in or fixed in accordance
with the bylaws, annual meetings shall be held at the
corporation’s principal office.

3. The falilure to hold an annual meeting at ue time
stated in or fixed in accordance with a corporaticn's bylaws
does not affect the validity of any corporate action.

Sec. 52. NEW SECTION. 493B8.702 SPECIAL MEETING.

1. A corporation shall hecld & speciai meeting of

sharehoiders either:

a. On call of its board of directors or the perscn or
persons authorized to call a special meeting by the art:icles
of Ilncorporation or bylaws.

b. If the holders of at least ten percent of ail the votes
entitled to be cast ¢cn any lssue proposed to be considered at
the propcsed special meeting sign, date, and deliver tc the
corporation's secretary one or more written demands for the
meeting descrlbing the purpeose or purposes £or which i1t is ko
be held.

2. If not otherwise fixed under sections 4938.703 or
4538.707, the reccrd date {or determining snarehoiders
ent:tled to demand a special meet:ng :8 the date the first

shareholder signs the demand.

1
ind
(el

|
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3. Special shareholders' meetings may be held in or out of
this state at the place stated :in or fixed 1n accordance witn
the bylaws. If no place is stated or fixed in accordance with
the bylaws, speclal meetings shall be held at the
corporation's principal office.

4. Only business with the purpose or purposes described in
the meeting notice required by section 493B.70S5, subsection 3,

may be conducted at a special shareholders' meeting.
Sec. 53. NEW SECTION. 4%3B.703 COURT-ORDERED MEETING.
1. The district court of the county where a corporation's

principel office, or, if none in this state, its regilstered
office, is located may summarily order a meeting toc be heid
either:

a. On application of any shareholder of the corporation
entitled to participate in an annual meeting if an annual
meeting was not held within the earlier of six months after
the end of the corporation's fiscal year or fifteen months
after its last annual meeting.

b. On application of a shareholider who signed a demand for
a special meeting valid under section 493B.702 if eitner:

(1) Netice of the special meeting was not given within
thirty days after the date the demand was delivered to the
corporation's secretary.

(2) The special meeting was not held in accordance with
the notice,

2. The court may fix the time and place cf the meeting,
ascertain the shares entitled to participate in the meeting,
specify a record date for ascertaining shareholders entitled
o nctice of and to vote at the meeting, prescribe the form
and conrent of the meeting notice, £ix the quorum required for
specific macters to be considered at che meeting or direct
tnat the vctes represented at the meeting ceénscitute a qucrum
i on thcse matcters, and enter otner orders necessary
lish the purpose or purpcses of the meeting.

Sec. 54, NEW SECTION. 4923.704 ACTION WITHOUT MEETING.

-37-
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the votes entitled to be cast at a meeting at whici aiLl snar
entitied to vote on the action were present and voted, and are
delivered to the corporation for inclusion in the minutes or
filing with the corporate records.

2, A wriltten consent shall bear the date of signature of
each shareholder who signs the consent and no written consent
is effective to take the corporate action referred¢ to in the
consent unless, within sixty days of the earliest dated
consent delivered in the manner requlred by this sectlion to
the corporation, written consents signed by a suflicient
number of holders to take actiocn are delivered to the
corporation.

3. If not otherwise fixed under sections 483B.703 or
483B.707, the recoré date for determining shareholders
entitied &5 take action without & meetzing is the date the
first shareholder signs the consent under subsection I.

4. A consent signed under this secticn has the effect <of a
meecing vote and may be described as such in any documenct.

5. If this chapter requires that notice of prcposed action
be given to shareholders nct entitied to vote and the achtion
s to be taken by consent of the vot:ing snarenolders, the
corporaction must give all shareholders written notice cf the
propcsed action at least ten days pefore the action is taken.
The aotice must contain or be accompanied by the same material
that, under this chapter, would nave been required to be sent
to sharehclcers not entitled t¢ vote in a notice ¢f meeting a:

which the proposed sction wculd nave been submitzed to the

shareholders f5r action.
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6. Prompt notice cof the taking of corporate action withou:

a meeting by less than unanimous written consent shall be
given to those shareholders who have not consented In writing.
If the taking of that corporate action requires the giving of
notice under 493B.1320, subsection 2, the notice of the action
shall set forth the matters described in section 493B.1322.
Sec. 55. NEW SECTION. 4%3B.705 NOTICE OF MEETING.
1. A corporation shall notify shareholders of the date,

time, and place of each annual and special shareholders'
meeting no fewer than ten nor more than sixty days befcre the
meeting date. Unless this chapter or the articles of
incorporation require otherwise, the corporation is required
to glve notice only to shareholders entitled to vote at the
meeting.

2. Unless this chapter or the articles of incorporation
require otherwise, notice of an annual me2ting nead not
include a description of the purpose or puiposes for which the
meeting is called.

1. Notice of a special meeting must include a description
of the purpose or purposes for which the meeting is caliled.

4. If not otherwise fixed under section 4$33.703 or
493B.707, the recoird date for determining shareholders
entitled to notice of and to vote at an anrual or special
shareholders’' meeting is the clcse of business on the day
vefore the first notice is delivered to sharehoclders.

5. TUnless the bylaws require otherwise, 1f an annual or
spec:al sharehclders’' meeting is adiourned to a different
date, time, or place, notice need not be given cf the new
date, time, or place if the new date, time, or place is
announced at “he meeting before adicurnment. If a rew record
date for the adiourned meeting is cr must be fixed under
sectlion 493B.707, ncwever, notice of cthe adiocurned meeting
must be given under :tnis section to persons who are
snareholders as <¢f the new reccrd date.

S5ec. 56. NEW SECTION. 493B3.706 WAIVER OF NOT:ICE.
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1. A shareholder may waive any nctice required oy this
chapter, the articles of lncorporaticn, 2r dylaws vefore or
after the date and time stated in the notlce. The waiver must

ing: be signed by the shareholder entitiad to the
ered to the corporation {or inciusion in

€ or filing with the corporate records.

2. A sharehoider's attendance at a mesting:

a. Waives objection to lack of notice or defective notice
of the meeting, unless the shareholder at the beginning of the
meeting or promptly upon the shareholder's arrival objects to
holding the meeting or transacting business at the meeting.

b. W®Waives objection to consideration of a particuliar
matter at the meeting that is not within the purpose or
purposes described in the meeting nctice, unless the
shareholder objects to considering the matter when it is
presented.

Sec. 57. NEW SECTION. 4238.707 RECORD DATE.

1. The pylaws may fix or provide the manner of fixing the

record date for one or more voting groups in order to
determine the snareholders antitled to notice of a
shareholders' meeting. to demand a2 special meeting, to voie,
or o take any cther action., If the bylaws do not £ix or
provide for fixing a record date, the board of directcrs of
the corporation may £ix a future date as the record date.

2. A record date fixed under this section shall nct be
more than seventy days before the meecing or action requiring
a determination of shareholders.

3. A determination of sharenholders entitled to notice of
or Lo vote at a sharehclders' meeting is effective for any

ne meeting unless the voard of directors Iixes
a new record date, which it must do 1f the meeting is
r ate more than one nundred twenty days after
the date fixed for the criginal meeting.
4. If a ccurt orders a meeting adicurned o a date more

3

ne hundred twenty days after the date Zixed Zor the

re
fu
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e
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original meeting, it may provide that the original record date
continues in effect or it may fix a new reccrd date.
PART B
Sec. 58. NEW SECTION. 493B.720 SHAREHOLDERS' LIST FOR

MEETING.
1. After fixing a record date for a meeting, & corpcration

shall prepare an alphabetical list of the names of all its
shareholders who are entitled toc notice of a shareholders'
meeting. The list must be arranged by veting group and within
each voting group by class or series of shares, and show the
address of and number of shares held by each shareholder.

2. The shareholders' list must be availaple for inspection
by any shareholder beginning two business days alfter notice of
the meesting is given for wnich the list was prepared and
continuing through the meeting, at the corporation’'s principal
office or at a place identified in the meeting notice in the
clity where the meeting will be heid. A& shareholder, or a
shareholder's agent or attorney, is entitled on written demand
to inspect and, subject to the reguirements of section
4938B.1602, subsection 3, to copy the list, during regular
busiress hours and at the person's expense, during tne pericd
it is available for inspection.

3. The corporation shall make the shareholiders’' list
avallable at the meeting, and any shareholder, or a
shareholder's agent or attorney, is entitled to inspect the
list at any time during the meeting or any adjournment.

4. If the corporation refuses t5 allow a sharehcider, or a
shareholder's agent or attorney, to inspect the sharehciders'

list before or at the meeting, cr copy the list as permitted

[

cy subsecticn 3, the district ccurt of the county where a

corpcration’s principal of or, 1£ none in this state, it3
registered ctfice, is located, ¢n appiication cf the
snarehclder, may summarily order the inspection or copying at

fle corporaticn’s expense and may postpone the meeting for

~

-
[

fich the list was prepared until the inspection or cepying is
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complete,
S. &Refusal or faiiure n¢ vprepare or make availavle the
shareholders’ lis: does not affect the validity of action
ba)

taren &t the meeting.

Sec. 5%. NEW SECTION. 4832.721 VOTING ENTITLEMENT CF
SHARES.,

1. Except as provided in subsections 2 and 3 or unless the

articles of incorporation provide otherwise, each cutstanding
share, regardless of class, is entitled to one vote on each
matter voted on at a shareholders' meeting. Only shares are
entitled to vote.

2. Absent special circumstances, the shares of a
corporation are not entitled to vote if they are owned,
directly or indirectly, by & second corporation, domestic or
foreign, and the first corporation owns, directly or
indirectly, a majority of the shares entitled 2o vocue for
directors of the second corpcration.

3. Subsection 2 does not limit the power of a corporation
to vote any shares, including its own shares, heid by it 1in a
fiduciary capacity.

4. Redeemable shares are not entitled to vote after notice
of redemption is mailed to the holders and a sum sufficient to
redeem the shares has been deposited with a bank, trust
company, or other financial institution under an irrevocable
obligation to pay the hoiders the redemption price on
surrender of the shares.

Sec. 60, NEW SECTION, 4938,722 PROXIES.

1. A shareholder may vote the sharenoider's shares in

sen or by proxy.
2. A shareholder may appcint a proxy to vote or octherwise
act for tre shareholder Dy signing an appeintment Iorm, eitner
perscnally or by the sharehcider's attcrney-in-fact.

3. Arn appcintment of a prcxy is effective when received by
the secretary or other officer or agent authcrized t0o tabulate

votes. An appointment is vaiid Lor eleven menchs unless a

..42..




p—

W O ~d h N e

o

[ i s e
o W

(o]

e
wom -

[T ¥
—~ O

Doty St
LY B P

[ T T 7S S B VI % T I S R WY
VI o w0 . O 0 D ) o

lecnger period is expressly provided in the appointment form.
4. Aan appointment of a proxy is revocable by the
shareholder unless the appointment form conspicuously states

that it is irrevocable and the appointment is coupled with an

interest. Appointments coupled with an interest include, but

are not limited to, the appointment of:

a. A pledgee.

b. A person who purchased or agreed to purchase the
shares.

c. A creditor of the corporation who extended it credit

under terms requiring the appointment.
d. An employee of the corporation wnose employment

contract reguires the appolntment.
A party to a voting agreement created under section

e.
4838.731.
5. The death or incapacity of the shareholder appointing a

oroxy dces not affect the right of the corporaticn =Zc accept

the proxy's authority unless notice of the death or incapacity

is received by the secretary or other officer or agent
authorized to tabulate vcotes before the proxy exercises the
proxy's authority under the appointment.

6. An appcintment made irrevccable under subsection 4 :s

reviked wnen the interest with which it is ccupled is
extinguisned.

7. A value of shares subject to an

rransferee for

lrrevecaple appeointment may revcke the appointment £ the

transferee did not know of its existence when the transferee

acguired the shares and the existence of the irrevocable

appointment wWwas nct noted conspicuously on the certificare

representing the shares or on the informaticn statement for

without certcificates.
Subject to section 493B.724 and to any express

shares
8.
iimitation on the proxy's autherizy appearing on the face of

e
e

fcrm, 3 corporation is entitled Lo acceps

cther action as that of the shareholder making

_43_
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the zppolntment.

Sec. #81. NIW SECTION. ¢333.723 SHARES HELD BY NOMINEZES.

1. A corporacion may establlish & procedure by walch the
beneficial ownzr 0f shares :hat are registered ia the naime 28
a nominee 1s recocgnized by the corporation as the snarceholider.
The extent of this recognition mey be determined in the
procedure.

2. The procedure may set forth:

a. The types of nominees to which it applies.

b. The rights or privileges that the corporation

reccgnizes in a beneficial owner.

c¢. The manner in which the procedure is selected by the
nominee.

d. The information that must be provided when the
procedure is selected.

e. The pericd for which selection of the procedure 1s
effeccive.

£. Other aspects of the rights and duties created.

Sec. £2. NEW SECTION. 4%3B.724 CORPORATION'S ACCEPTANCE
OF VOTES.

1. If the name signed on a vots, consent, waiver, Or Droxy

appointment corresponds to the name of a sharenolder, the
corporation if acting ir good faith is enticled to accept the
vcte, consent, walver, or proxy appointment and give it effect
as the act of 