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A BILL FOR

An Act to amend three hundred twentv-one (321), Acts of
the Fifty-eighth General Assembly, relating to corporations
for profit.

Be It Enacted by the General Assembly of the State of Iowa:

1 Section 1. Section four (4) of chapter three hundred

2 t@enty-one (321), Acts of the Fiftv-eighth General Assembly, is
3 hereby amended by adding thereto a new subsection asz follows:
4 “To enter into general partnerships, limited partnerships,

5 whether the corporation be 2 limited or general partner, joint

6 ventures, syndicates, pools, associations and other arrangements
7 for carrying on of any or all of the purposes for which the

8 corporation is organized, jointly or in common with others.”

1 Sec. 2. Section seven (7) of chapter three hundred twenty-
2 one (321), Acts of the Fifty-eigthth General Assembly, is hereby
3 amended by adding at the end of subsection three (3) thereof the
4 following: “, or & trade name which has been adopted by a

5 domestic or a foreign corporation for use in this state in the

6 manner provided by this Act.”

1 Sec. 3. Section seven {7) of chapter three hundred twenty-
2 one (321), Acts of the Fifty-eighth General Assembly, iz hereby
8 amended by striking therefrom subsection four (4) thereof and by
4 ingerting i_n lieu thereof the following:

5 *“4. Shall be the name under which the corporation shall

6 transacl business in this state unless the corporation also shall
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elect to adopt one or more trade names as provided in this Act.”

Sec. 4. Chapter three hundred twenty-one (321), Acts of the
Fifty-eighth General Assembly, is hereby amended by adding,
following section seven (7) thereof, a new section as follows:

“Trade name. A corporation may elect to adopt a trade name
that ig not the gsame as or deceptively similar to the corporate
name of any other domestic corporation existing under the laws of
this state or of any foreign corporation authorized to transact
business in this state, or the same as or deceptively similar to
any name registered or reserved under the provisions of this Act.

Such election shall be made by filing with the secretary of
state an application executed by an officer of the corporation,
setting forth such trade name and paving to the secretary of
state a filing fee of twenty dollars.

If such trade name complies with the provisions of this Act
the secretary of state shall iasue a certificate authorizing the
use of said name, but such certificate shall not confer any right
to the use of said name as against any person having any prior
right to the use thereof.

At the time annual license fees are payable under this Act,

a corporation which has elected to adopt a trade name shall pay
to the secretary of state an annual fee of five dollars for such
trade name.

If the corporation fails to pay the annual fee when due and
pavable, the secretary of state shall give notice to the
corporation of such nonpayment by registered or certified mail;
and if such fee together with a penalty of five dollars is not

paid within sixty days after such notice is mailed, the right to
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use such trade name shall cease.

A separate application and annual fee shall be filed and paid
for each trade name adopted by the corporation.”

Sec. 5. Section nineteen (19) of chapter three hundred
twenty-one (321), Acts of the Fifty-eighth General Assembly, is
hereby amended by adding after the word “employees” in line
thirteen (13) thereof the following: ., as such,”.

Sec. 6. Section thirty-four (34) of chapter three hundred
twenty-one (321), Acts of the Fifty-eighth General Assembly, is
hereby amended by striking the first sentence thereof and by
inserting in lieu thereof the following: “The business and
affairs of a corporation shall be managed by a board of one or
more directors.”

Sec. 7. Section thirty-seven (37) of chapter three hundred
twentyv-one (321), Acts of the Fiftyv-eighth General Assembly, is
hereby amended by striking the provisions thereof and inserting
the following:

“Unless otherwise provided in the articles of incorporation
or the bylaws, any vacancy occurring in the board of directors
and any directorship to be filled by reason of an increase in the
number of directors may be filled by the affirmative vote of a
majority of the directors then in office, even if less than a
quorum of the board of directors. Unless.otherwise provided in
the articles of incorporation or the bylaws, a directdr $0
elected shall be elected for the unexpired term of his
predecessor in office or the full term of such new directorship.”
 Sec. 8. Section sixty-one {61) of chapter three hundred

twenty-one (821), Acts of the Fifty-eighth General Assembly, is
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hereby amended by striking the provisions thereof and ingerting
the following:

“A domestic eorporation may at any time restate its articles of

incorporation, which may be amended by such restatement, so long .

as its articles of incorporation as so restated contain only such
provisions as might be lawfully contained in original articles

of incorporation at the time of making such restatement, by the
adoption of restated articles of incorporation, including any
amendments to its articles of incorporation to be made thereby,
in the following manner:

1. The board of directors shall adopt a resclution setting
forth the proposed restated articles of incorporation, which may
include an amendment or amendments to the corporation’s articles
of incorporation to be made thereby, and directing that such
restated articles, including sueh amendment or amendments, be
submitted to a vote at a meeting of shareholders, which may be
either an annual or & special meeting.

2. Written or printed notice setting forth the proposed
restated articles or a summary of the provisions thereof shall be
given to each shareholder of record entitled to vote thereon
within the time and in the manner provided in this Act for the
giving of notice of meetings of shareholders. If the meeting be
an annual meeting, the proposed restated articles may be included
in the notice of snch annual meeting. If the restated articles
include an amendment or amendments to the articles of
incorporation to be made thereby, the notice shall separately

set forth such amendment or amendments or a summary of the

changes to be effected therehy,

3. At such meeting a vote of the shareholders entitled to vote
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thereon shall be taken on the proposed restated articles. The
proposed restated articles shall be adopted upon receiving the
aftirmative vote of the holders of a majority of the shares
entitled to vote thereon, unless such restated articles include
an amendment to the articles of incorporation to be made thereby
which, if contained in a proposed amendment to articles of
incorporation to be made without restatement of the articles of
incorporation, would entitle a class of shares to vote as a class
thereon, in which event the proposed restated articles shall be
adopted upon receiving the affirmative vote of the holders of a
majority of the shares of each c¢lass of shares entitled to vote

thereon as a class, and of the total shares entitled to vote

thereon.
Upon such approval, restated articles of incorporation shall
be executed by the corporation by its president or vice president

and by its secretary or an assistant secretary, and verified by
one of the officers gigning the same, shall set forth, as
then stated in the corporation’s articles of incorporation and,
if the restated articles of incorporation include an amendment or
amendments to the articles of incorporation to be made thereby,
as so amended:

a. The name of the corporation;

b. If its duration is for a limited period, the date of
expiration;

¢. The purpose or purposes which the corporation is
authorized to pursue, or that the corporation has unlimited power
to engage in, and to do any lawful act concerning, any and all

lawful businesses for which corporations may be organized under
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this Act;

d. The aggregate number of shares which the corporation has
authority to issue; if such shares consist of one class only, the
par value of each such shares, or a statement that all of such
shares are without par value; or, if such shares are divided into
classes, the number of shares of each class, and a statement of
the par value of the shares of each such class or that such
shares are without par value;

e, If the shares are divided into classes, the designation of
each class and a statement of the preferences, voting rights, if
any, limitations and relative rights in respect of the shares of
each class;

f. 1f the shares of any preferred or special class are
issuable in series, the designation of each geries and a
statement of the variations in the relative rights and
preferences as between series insofar as the same are fixed in
the restated articles of incorporation, and a statement of any
authority vested in the board of directors to establish series
and fix and determine the variations in the relative rights and
preferences as between series;

g. Any provisions limiting or denying to shareholders the
pre-emptive right to acquire additional shares of the corporation
or giving to shareholders the pre-emptive right to acquire
treasury shares of the corporation;

h. Any other provisions, not inconsistent with law or the
purposes which the corporation is authorized to pursue, which are
get forth in the articles of incorporation; except that it shall
not be necessary to set forth any statement with respect to the

chapter of the Code or Session Laws under which the corporation
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was incorporated, its registered office, registered agent,
directors, or incorporators, or the date on which its corporate
existence began.

The restated articles of incorporation shall set forth also a
statement that they correctly set forth the provisions of the
articles of incorporation as theretofore or thereby amended, that
they have been duly adopted as required by law and that they
supersede the original articles of incorporation and all
amendments thereto.

The restated articles of incorporation shall be delivered to
the secretary of state for filing and recording in his office and
the same shall be filed and recorded in the office of the county
recorder,

The secretary of state upon filing the restated articles of
incorporation shall issue a restated certificate of incorporation
and send the same to the corporation or its representative.

E'pon the izsauance of the restated certificate of incorporation
by the secretary of state, the restated articles of incorporation
including any amendment or ammendments to the articles of
incorporation made thereby, shall become effective and shall
supersede the original articles of incorporation and all
amendments thereto.

No amendment shall affect the existing rights of persons other
than shareholders, or any existing cauge of action in favor of
or against such corporation, or any pending suit to which such
corporation shall be a party; and, in the event the coxporate
name shall be changed by amendment, no suit brought by or against
such corporation under its former name shall abate for that

reason.”
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Sec. 9. Section ninetv-one (91) of chapter three hundred
twenty-one (321), Acts of the Fifty-eighth General Assembly, is
hereby amended by adding thereto a new paragraph as follows:

“A corporation may bhe dissolved involuntarily by order of the
secretary of state if all notices have been sent to the
corporation by the secretary of state as required by section
ninetv-two (92) of this Act and the corperation shall have failed
to file an annual report or pay an annual license fee as required
by this Act for three (3) consecutive years and shall not have
heen otherwise dissclved. The order of the secretarv of state
for the dissolution of such a corporation shall be entered in a
permanent journal therefor maintained by him in his office and
may bhe entered therein by him at any time after the last day for
the filing of auch third annual report. Upon the entry of such
an order of dissolution of a corporation, the existence of the
corporation shall cease, except for the purpose of suits, other
proceedings and appropriate corporate action by shareholders,
directors and officers as provided in this Act and the
corporation shall proceed to liquidate its business and affairs
as provided by this Act in cases of dissolution by consent of
shareholders or by act of the corporation, provided, however,
that the district court in a suit in equity shall have full power
to liquidate the assets and business of such a corporation upon
application by such corporation or in a suit by a shareholder or
creditor of such corporation when such corporation fails to
rroceed promptly with such liquidation or to make application to
court therefor. Such an order of dissclution of a corporation

certified by the secretary of state shall be taken and received
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in all courts as prima facie evidence of the facts therein

stated.”
See. 10. Section one hundred twenty-two (122) of chapter three
hundred twenty-one (321), Acts of the Fiftv-eighth General

Assembly, is hereby amended by inserting following the word

“Act” in line fourteen (14) thereof the following: “and that all

prior annual reports required by this Act to be filed by such
corporation or foreign corporation have been filed and that all
annual license fees and penalties, if anv, required by this Act
to have lpeen theretofore paid by such corporation or foreign
corporation have heen paid”.

Sec. 11, Section one hundred five (103) of chapter three
hundred twenty-one (321), Acts of the Fifty-eighth General
Assembly, is hereby amended by adding at the end of subsection
three (3) thereof the following:

“, or a trade name which has been adopted by a domestic or-a
foreign corporation for use in this state in the manner provided
by this Act.”

Section one hundred five (103) of chapter three hundred
twenty-one (321), Acts of the Fifty-eighth General Assembly, is
further amended by adding thereto the following as a new
raragraph after subsection three (3):

“The corporate name of such foreign corporation shall be the
name under which the corporation shall tranact its business in
this state unless the corporation also shall elect to adopt one
or more trade names as provided in this Act.”

Sec. 12. Chapter three hundred twenty-one (221), Acts of the

Fifty-eighth General Assembly, is hereby amended by adding,

following section one hundred five (103) thereof, a new section
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as follows:

“Trade name of foreign corporation. A foreign corporation
authorized to transact business in this state may e¢lect to adopt
a trade name that is not the same as or deceptively similar to
the corporate name of any domestic corporation existing under the
laws of this state or of any other foreign corporation authorized
to transact business in this state, or the same as or deceptively
similar to any name registered or reserved under the provisions
of this Act,

Such eleection shall be made by filing with the seeretary of
state an application executed by an officer of the corporation,
setting forth such trade name and paying to the secretary of
state a filing fee of twenty dollars.

If such trade name complies with the provisions of this Act the
secretary of state shall issue a certificate authorizing the
uge of said name, but such certificate shall not confer any right
to the use of said name as against any person having any prior
right to the uge thereof.

At the time annual license fees are pavable under this Act, a
foreign corporation which has elected to adopt a trade name shall
pay to the secretary of state an annual fee of five dollars for
such trade name.

If such corporation fails to pay the annual fee when due and
pavable, the secretary of state shall give notice to the
corporation of such nonpayment by registered or certified mail;
and if such fee together with a penalty of five dollars ia not
paid within sixty days after such notice is mailed, the right to

use such trade name shall cease.

A separate applieation and annual fee shall be filed and paid
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33 for each trade name adopted by a foreign corporation.”

1 Sec. 13.  Section one hundred twenty-eight (128) of chapter

2 three hundred twenty-one (321), Acts of the Fifty-eighth General
. 3 Assembly, is hereby amended by repealing the last paragraph
4 thereof.

1 Sec. 14. Section one hundred forty-two (142) of chapter three
hundred twenty-one, Acts of the Fifty-eighth General Assembly, is
hereby amended as followa:

1. By inserting following the word “to” and before the word
“the” in line seventeen (17) of subsection eleven (11) thereof
the following: “an amendment, if any, adopted at the same time
as the election by the corporation to adopt the provisions of
this Act, changing the duration of such corporation or, if none,
to'.

2. By striking from line nineteen (19) of subsection eleven
(11) thereof the word “affective” and by inserting in lieu
thereof the words “applicable to such corporation”.

3. By adding thereto following subsection eleven (11) two new
subsections as follows:

“Any domestic corporation which elects to adopt the provisions
of this Act by complying with the provisions of subsection three
(3) of this section may, at the same time, amend or restate its
articles of incorporation by complving with the provisions of
this Act with respect to amending articles of incorporation or
restating articles of incorporation, as the case may be,

“The provisions of sections one hundred thirty-nine (139) and
one hundred forty (140) of this Act shall apply to any action

required or permitted to be taken under this section.”
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1 Sec. 15. Section one hundred forty-five (145) of chapter

2 three hundred twenty-one (321}, Acts of the Fifty-eighth General
3  Assembly, is hereby amended by striking from line two (2) thereof
4 the words “doing business within the state” and by ingerting in .

5 lieu thereof the following: ‘., domestic or foreign”.

. © 4 L SENATE FILE 411
"% .  Amend Senate File 411, Section 14, line 11, by striking
2 “affectwe and by inserting in lieu thereof “effective”. -

Filed :
April 10, 1961. -
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Apml 10, 1961, . j ;{./ { / . By NOLAN..
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