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A BILL FOR 
An Act relating to nonprofit corporations and the formation, 

merger, consolidation, dissolution, liquidation, admission to 
do business in this state and withdrawal therefrom, authority, 
powers and rights thereof, and requirements therefor, and the 
regulation and conduct of affairs thereof. 

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

1 Section 1. Short title. This Act shall be known and may be 

2 cited as the "Iowa Nonprofit Corporation Act." 

1 Sec. 2. Definitions. As used in this Act, unless the context 

2 otherwise requires, the term : 

3 1. "Person" means an individual, a corporation (domestic or 

4 foreign, whether nonprofit or for profit), a partnership, an 

5 association, a trust or a fiduciary. 

6 2. "Corporation" or "domestic corporation" means a nonprofit 

7 corporation subject to the provisions of this Act, except a 

8 foreign corporation. 

9 3. "Foreign corporation" means a nonprofit corporation 

10 organized under laws other than the laws of this state. 

11 4. "Nonprofit corporation" means a corporation no part of 

12 the income or profit of which is distributable to its members, 

13 directors or officers except as provided in this Act. 

14 5. "Articles of incorporation" means the original or restated 

15 articles of incorporation and all amendments thereto, and 

16 includes articles of merger. 

17 6. "Bylaws" means the code or codes of rules adopted for the 
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18 regulation or management of the affairs of the corporation 

19 irrespective of the name or names by which such rules are 

20 designated. 

21 I 7. "Member" means a person as herein defined having 

22 membership rights in a corporation in accordance with the 

23 provisions of its articles of incorporation or bylaws. 

24 8. "Board of directors" means the person or group of persons 

25 vested with the management of the affairs of the corporation 

26 irrespective of the name by which such person or group is 

27 designated. 

28 9. "Insolvent" means inability of a corporation to pay its 

29 debts as they become due in the usual course of its affairs. 

1 Sec. 3. Purposes. Subject to the provisions of subsection 

2 one (1) of section one hundred (100) of this Act, corporations 

3 may be organized under this Act for any lawful purpose or 

4 purposes not for pecuniary profit. 

1 Sec. 4. General powers. Each corporation, unless otherwise 

2 stated in its articles of incorporation, shall have power: 

3 1. To have perpetual succession by its corporate name unless 

4 a limited period of duration is stated in its articles of 

5 incorporation. 

6 2. To sue and be sued, complain and defend, in its corporate 

7 name. 

8 3. To have a corporate seal which may be altered at pleasure, 

9 and to use the same by causing it, or a facsimile thereof, to be 

10 impressed or affixed or in any other manner reproduced. 

11 4. To purchase, take, receive, lease, take by gift, devise 

12 or bequest, or otherwise acquire, own, hold, improve, use and 

13 otherwise deal in and with real or personal property, or any 
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14 intere~t therein. where\'er situated. 

15 5. To sell. convey, mortgage, pledge, lea.:-:e. exchange. 

16 tran:;;fer and otherwise dispose of all or any part or itt) properly 

17 and assets . 

18 G. To lend mOllCY to its employees other than its officers and 

19 clirectors. and otherwise assist its employees. ofTicel's and 

20 directors. 

21 7. To purchase, take. receive. E\ubscrilJe for, or other\Vi~e 

22 acquire, own, hold, vote, use, emplo\', ,ell, mortgage, lend. 

2~ pledge. or otherwise riispose of. and otherwise use and deal in 

21 and with. share::- or other illtere~b in. or obligations of. other 

25 domestic or foreig-n corpol'utioT1;":. ,-vhether for profit ()r n()t for 

26 profit. associations. partnership,; or Individuale, or dIrect or 

27 indirect oDligatione< of the l'nitcd States, or of any other 

28 government, ~tate. territory. governmental di~trict Or 

29 municipality or of any in$trumentality thcn:of. 

:~O 8. To mro.ke contracts and guaranties and incur liabilities, 

:n borrow money at sw:h b\vful rate~ of intere::.t fl.;;' the corporation 

:l2 may determine. issue its notes, bond~, and other obligation", and 

33 Re(;Ure any of its ouligation::. by mortg<tge or pledge of all or an~' 

34 of its pro[!erty, franchises and income. and to guarantee the 

35 ohligations of other ver~on~ 

:~6 9. To lend moncy for it~_ corporate purpo~t'~, invefit and 

:l7 reinve;;t its fund" "nd take and huld real and personal properly 

:~8 as security for the payment of fun(h; ~o loaned or inv€":::.tp.c1. 

39 10. To conduct its afIairs, cal'!'y on its operation:>, and have 

40 offices and exerci::;c t.he powers granted uy thif-: Act in any state, 

41 territory. district, or pORSegRion of the United States. or in 

·12 any foreign country. 
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13 11. To elect or appoint officers and agents of the corporation 

44 who may be uirt'l:tors or members, and define their duties and fix 

45 their compensation, and to pay pensions and establish pension 

4() plan;.:, pension trusts, and other inccntin.', insurance and \velfare • '17 plans for allY Or all of it:-:; director::;, officers and empi()Yf>('s. 

48 12. To make and alter bylaws, not. inconsistent with it;; 

49 articies of incorporation or with th~ laws of this state. for the 

50 aumilllstrulion and regulation of the affairs of the corporation. 

fil 13. l'nlegs olhcrwi,e provided in the articles of 

incorpol'ation, to make donations for the public welfare or for 

('harilabJe, religious, ( .. leemos,ynary. uenevolent, Stielltitit or 

54 educational purposf'S; anci in time of war to make aonationg in aid 

55 of war activities. 

fi6 14. To indenll,iiy any director or officer or form~r director 

57 or officer of the corporat.ion. or any person who may have sen'ed 

at its n:qul:'st as a din:ctor or officer of another torporation. 

59 whet her nonprofit Or for profit, against fxpen;;e~ a,·tually and 

GO reasonably incurred by him in connectiun with the defense of any 

61 action, suit Or proceeding, ci\'il or criminal. in which he iR 

62 made a party uy reason of being or ha\·ing been such dircctor or 

(;3 officer. except ill ,·elation to matterg as to which he ~hall be 

64 adjudged in such aClion, suit Or proceeding to be liable for 

65 negligence or misconduct in the performance of duty; and to make 

66 any other indemnification that shall be authorized by the • 67 artides of incorporation 01' bylaw". or resolution adopted after 

68 notice by the rnemuers entitled to vote. 

69 15. To cease itR corporate actidties and surrender its 

70 corporate franchise. 

71 16. To have and exercise all powers ncecs:-:ary or convenient 
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72 to effect any Or all of the purposes for which the corporation 

73 is organized. 

1 Sec. 5. nefel1~e of ultra vires. No act ()f a corporation and 

2 no conveyance or transfer of real or personal property to or by 

3 a cOI'poration shall lJe invalid by reuson of the fact that the 

4 corporation was without capacity or power to do ,uch act or to 

5 make or rcceh"c such ('onvcyance or transfer, but ~uc:h lack ()f 

6 capacity or power mar be asserted: 

7 1. In a proceeding by a memb,,!' or a director al!ainst the 

8 corporation to enjoin the doing or continuation of una"thori'.eo 

9 acts, or the tran~fer of r<'al or personal property by or to the 

10 corporation. If the unauthorized acts or transfer:; sought to be 

11 enjoined are being or are to be. performeo pursuant to any 

12 contract to which the corporation is a party, the tourt may. if 

1:3 all of the parties to the contract are parties to th~ proceed in>: 

1'1 and if it deemg the ,arne 10 be equi:able, set a,ide arld enjoin 

J 5 the performance of such contract. and in so doing may allow to 

16 the cOl'poration or the other· parties to the <;ontract, as the Cage 

17 may be, compensation for the loss or damag:e sustained by either 

18 of them which may result from the action of the court in setting 

19 aside and enjoining the performance of such contract. but 

20 anticipated profits to be derived from the performance of the 

21 contract. shall not be awarded by thc court as a loss or damage 

22 sustained . 

23 

24 

25 

26 

2. In a proceeding by the corporation, whether acting 

directly or through a receiver, trustee, Or other legal 

representative or through members in a reprc~entative suit, 

al!ain,t the incumbent or former officers 01' directors of the 

~7 corporation for exceeding their authority. 
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28 :;. In a proc~~ding by the altorney general, as pro\'idcd in 

29 thb Act. to dbsoi\'e the corp()ration, or in a proceeding by the 

gO attllrn~y general to enjoin the (:orporati(lll from performiIlg 

31 unauthorizerl acts, <ll' in any other proceeding: by the attorney 

32 general. 

1 Sec" 6. Corporate name. The corporate name: 

2 1. Shan not contain any word or phrase whirh indirate, Or 

:) implies that it i5 organized for any purpose other than one or 

4 more of the purpo:::cs contained in its arl'iclef.; of incorporation. 

5 2. Shall not be the game as, VI' decepti\'ely ,imilal' to, the 

6 name of any corporation, whether for profit or not for profit, 

"7 existing untier the la\\"~ of this state, or any foreign 

8 corporation, whether for profit or not for profit. authorj·t.ed to 

9 transact business or conrluct affairs in this state, or a 

10 corporate name [cservu or registered as pel'mitred by the laws of 

11 this state. 

12 :1. Shall he tran,literateti mto letters of the t:ngli:;h 

1;{ alphabet, if it is not in English. 

1 S~C. -j. ReRerved name. The exclusive dght to the USe of a 

2 cO!'porat:e name may be rei'erved hy filing: in the office of the 

3 secretary <>f state an application to reserve a specified 

4 corporate name, executed by the appli(·ant. If the secretary of 

:3 gtate find:; that :-5urh name is a\'ail;lhle for corporate U~e, he 

6 ~hall re~t'rve the samt for t.he exch\;.:.ive use of ~uch 

7 applicant for a period of one hundred twenty days. 

8 Tlte right to the cxcJ""i\'e usc of a specified cOJ'porate name 

~ ~o feSt))"\,erl may b€" a):;~iKncd by filing in the offic~ of the 

lO serretary of ~tat(> a notice of such a!'-signment. executed b.\" the 

11 person for whom such name was reserved :lnd specifying the name 

• 

• 
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12 and aodres~ of the transferee. 

1 Sec. 8. Regi;;tercd oilk~ and rCfri,te.red afrent. Each 

2 corporation shall have and continLiously maintain in thi~ state: 

3 I. A registered office which may be, hut need not be, the 

4 same a~ its principal office. 

5 2. A I"egistered agent 0" agents who may be dthel" an 

6 individual or individuals resident in this state, the husineRs 

7 omce of whom shall be identical with such registered ollke, (,I" 

8 a domestic cOl"pc.ration, whether for profit or not for PI"O(lt, or 

9 a fOl"eign corporation. whether for profit or not for pn'"t, 

10 aulhori%ed to transact i)usine" or conouct alTairs in t his state. 

J 1 havinfr an office identical with suth rCfristcred omce. 

1 Set. 9. Change of registered office or registe"ed agent. A 

2 corporation may change its registered office or change its 

a regi:::tcred agent or agents. Of both office anrl agent or agent." 

4 upon filing in the office of the secretary of state :l sta\.em~nt. 

5 setting forth: 

6 1. The name of the corporation. 

7 2. The address of its then registered office. 

8 3. If the address of iUs regi:;tercd office be changed, the 

9 address to which the register~d oftke is to be changed. 

)0 4. The name of its then agent or agents. 

11 5. If its reg-istered agent or agents be changed, the name of 

12 its $UCCeSf:or registered ag'-:'nt or :lgent~ . 

13 6. That the address of it~ registerer! office and the address 

l4 of the businegs office of its registered agent or agents. a, 

1.5 thanger!. will be identical. 

16 7. That such change was authorizer! by resolution duly adopted 

17 by its board of directors. 
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18 Such ,t.~tcment shall be executed b)' the corporation by it, 

J 9 president or a vice-pre,ident. If the regi$tered office is 

20 changed from one county to another, such statement shal! be 

21 executed in duplicate. Such statement shall be delivered to the 

22 secre!:.1r,· of stall' fOI' filing and recording in his office. and 

23 the statement shall be filed and recorded in the omce of the 

24 c,)\lntl' recorder; and if the registered office i, changcd from one 

25 COUllt)· to another, the same shall be filed and recorded in the 

26 omce of the recorder of the county in which the registered 

27 office was located prior to the fJling of wch statement in the 

28 office of the secretar)' of ,tate, and in the office of the 

29 recorder of the county to which the registered office is changed. 

30 If the registered office is changed from one county to 

31 ~tnother, the corporation shall also caUi'e to be filed and 

32 recordcd forthwith in the ollice of the recorder oC the county to 

:)3 which such registered office i, changed, it., original articles of 

34 incorporation ant! an amendments thereto, or copies thereof 

35 certified by the ~ecretal'Y of state, or its restated article" and 

36 all amendments thereto, or copies thereof certified by the 

37 secretary of state. 

:;8 If a registered agent or "gents change his, their or it~ 

39 b"iiiness arldre~s to another place within the same county, he, 

40 they or it may change the address of the registered office of any 

41 corporatiol" of which he, they or it is registerecl agent hy 

42 tiling a "tatemcnt as required abOve for each corporation, Or a 

43 single statement for all corporations named therein. except that 

44 it need be signed only hO' the registered agent or agents and need 

,15 not be ,'e'ponsive to subsections five (5) and seven (7) above, 

46 and mll,t recite that notification of such change has been mailed 

• 

• 
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-1i to each :;uch corporation. 

48 

49 

50 

51 

52 

G3 

0'1 

55 

56 

The change of addre .. of registered office Or the change of 

registered agent or agents or both registered office and agent or 

agents, as the c;"c mao' he, shall become effecth'e upon the 

t,ling of such statement by the secretary of state, uut until 

such statement is recorded in the office of the recorder as above 

prescribed, service of process, notice or demand required or 

permitted by law to be Ren-ed upon the corporation may be ser.·ed 

upon the person who was its registered agent at its registered 

officer prior to the filing of such statement with the same force 

5i and effect as if no change in registered office or registered 

58 agent had been made. 

59 Any registered agent of a corporation may resign as such agent 

60 upon filing a written notice thereof. executed in duplicate, with 

0,1 the secretary of state, who 'hall record One copy and forthwith 

62 mail the other copy thereof to the corpot'alion in care of an 

6;~ officer, who is not the resigning registered agent, at the 

64 addre" of such offircr as shown by the most recent annual report 

66 of the corporation. The copy recorded by the secretary of state 

66 shall be ~ent by him to the countJ' recorder of the county in 

67 which the registered office ig located for recording in his 

68 office. The appointment of such agent shall terminate upon the 

G9 expiration of thirty dayS after receipt of such notice by the 

iO secretary of state . 

1 Sec. 10. Seryice of process On corporation. The registered 

2 agent so appointed by a corporation shall be an agent of such 

:~ ('.orporation upon whon":. any process, notice or demand rcqui"ed or 

'1 permitted by law to be sen-ed upon the corporation may he ,erved. 

5 Whenever a corporation shall fail to appoint or maintain a 
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6 registered agent m this state, or whenever its registered agent 

7 cannot with reasonable diligence be found at the registered 

8 office, then the secretary of ,tate shall be an agent of such 

9 corporation upon whom any such process, notice, Or· demand may be • 10 sen'ed, Sen'ice on the ,eaetary of state of any such process, 

11 notice, Or demand shall be made by delivering to and leaving with 

12 him. or with any clerk having charge of the corporation 

I " 
" department of hi' office, duplicate copies of such proces;;, 

notice vr demand, In the eyent any such p"ocess, notice or 

13 demand is sen'ed on the secretary of state, he shall immediately 

IG c"use one of the copic, thereof to be forwarded by regi~tel'ed Or 

l7 ('edi,ied mail, addre,,('u to the corporation at its registered 

]8 offic~. ~o corporation sen"ed in accordance with the procedure 

provided for b>' this paragraph shall be in default until thil'ty 

day~ ha\"e elapsed following :such sen"icc on the secretary of 

21 stat~. 

The secretar>' of state shall keep a record of all processes, 

23 notice, and demands served upon him under this section, and shall 

24 l'ecord therein the time of such service and hi~ action with 

2:; refereflte thereto. 

26 :\othing he,'ei" contamed shall limit or affect the right to 

27 f-:~rVC any process, notice or demand required or permitted by law 

28 to be served upon, a corporation in any other manner now or 

hereaft~r permitted by law, 

I ;;0('. 11 :llembers, A corporation may have one or more classes • 2 of memhf>r;; Or may have no member~. If the corporation has one or 

:3 more daggeR of member<, the designation of such class or 

4 t!a;..;:-;(:':-, the manner of election Or appointment and the 

5 qualification:; and rights of the member:-; of each clagg shall be 
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6 ~et forth in the articles of incorporation or the bylaws. If the 

7 corporation has no members, that fact shall be set forth in the 

l) artkle, of incorporation or the bylaws. A corporation may is!;ue 

9 certificates evidencing memberRhip therein . 

1 Sec. 12. Bylaws. The initial bylaws of a corporation Rhall 

~ he adopted by its board of directors. The power to alter, amend 

:3 or repeal the bylaws or adopt new bylaw, shall be vested in the 

4 board of directors unles" orherwise pro\'ided in the articles of 

5 incorporation. The b,'lawg may contain any provisions for the 

6 regulat ion and management of the atfair:-5 of a corporation not 

7 inCOlBiRtent with law or the article:-; of incorporation. 

8 The board of directors of any corporation may adopt em~rgency 

9 bylaws, subject to repeal or change by action of the members, 

10 which shall, notwithstanding any different proVIsion elsewhere 

11 in this Act or in the article, of incorporation Or bylawg, be 

12 operative during any emergency, in the conduct of t.be affair, 

13 of the corporation resulting from an attack on the t' nited Stare;; 

14 0" ano' nuclear or atomic disaste,·. The emergency bylaw" may 

15 make any l)r()vi:·;ion that may be practical and nect:>;;:;ary for the 

16 circum,tances of the emergency including provision, that, 

17 1. A meeting of the board of directors may be called by any 

]8 officer or director in ~uch manner and UnUf:T such cundition::: :1:; 

19 shall be prescrihed in the emergency bylaws; 

20 2. The director or directors in attendance al the meeting, 

21 or ally greater number fixed by the ernel'gency h~'lawg, shall 

22 COn!;titute a quorum, and 

23 3. The officers Or othe,' persons designated on a list approved 

24 by the board of directors before the emergency, all in such order 

25 of priority and ,ubjcct to such conditions and for such period 
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26 of time (not longer than reasonably necessary after the 

27 tel'mination of the emergenc;') as may be pro\'ided in the emergency 

28 bylaws or in the resolution approving the list, shall, to the 

29 extent required to provide a quorum at any meeting of the board 

:{O of directors, be deemed directors for such meeting. 

31 The board of directors, either before Or during any such 

32 emergency, may provide, and from time to time modify. lines of 

33 succession in (he event that during such an emergency any or all 

:14 officers or agents of the corporation shall for any reason be 

35 rendered incapable of discharging their duties. 

;36 To the extent not inconsistent: with any emergency bylaws so 

37 adopted, the bylaws of the corporation shall remain in effect 

38 during any such emergency and upon its termination the emergency 

39 b;'laws shall cease to be operative. 

40 Unless otherwise provided in emergency bylaws. notice of any 

41 meeting of the board of directors during any Ruch emergency 

·12 may be given only to such of the directors as it may be feasible 

4:{ to reach al the time and by such means ag may be feasible at 

H the time, including pUblication or radio. 

45 To the extent required to constitute a quorum at any meeting 

46 of the board of directors during any such emergency, the 

'17 otliccrs of the corporation who are present shall, unless 

48 otherwise provided in emergency bylaws, be deemed, in order of 

49 rank and within the same rank in order of seniority, directors 

50 for slich meeting. 

f)! XO officer, director or employee acting in accoroance with 

52 any emergency bylaws shall be liable except for willful mi"~onduct. 

53 1'\0 officer. director or employee shall be liable for any :letl';n 

54 taken by him in good faith in such an emergenc.:·; in furt~E':';~:lCc 

• 

• 
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55 of the ordinary affairs of the corporation, e\'en though 

56 not authorized by the uyiaws then in effect. 

1 Sec. 13. :'>Ieelings of members. :'>Ieetings of members may be 

2 held at such place;;, either within or without this state, as may 

3 be provided in th" articles of incorporation Or the bylaws, or as 

4 may be fixed from time to time in accordance with the provisions 

" thereof. In the absence of any Stich provision, all meetings 

6 shall be held at the registred office of the corporation. 

7 An annual meeting of the members sh"ll be held at such time 

8 as may be provided in the articles of ineorporat ion or the 

9 bylaws. Failure to hold the annual meeting at the designa~ed 

10 time shall not work as a forfeiture or dissolution of the 

11 corporation. 

12 Special meetings of the members may be called by the 

13 president or by the board of directors. Special meetings of the 

14 members may also be called uy such other officers or persons or 

15 number or prop(lrllon of members as may be pl'l)vided in the 

16 articles of incorpvraUoll or the bylaws. In the absence of a 

17 provision fixing the number or proportion of members entitled to 

18 call a meeting. a opetial meeting' oi members may be called by 

19 members having one· twentieth of the "otes entitled to be cast at 

20 such meeting. 

1 Sec. 14. !\otiee of members' meetings. Cnless the articles 

2 of incorporation or the bylaws otherwise provide, written notice 

3 stating the place, day and hour of the meeting and, in case of a 

4 special meeting, the purpose Or purposes for which the meeting is 

5 called. shall be delivered no less than ten nor more than fifty 

6 days before the date of the meeting, either personally or by 

7 mail, by or at the direction of the president, the secretary. or 
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8 lhe otlker or per~ons calling the meeting, to each member 

9 entitled to \'ote at such meeting. If mailed. ;;ueh notice shall 

10 !.>C deemed to be deliwl'erl when del'osited in the Cnited Slat~$ 

11 mail addressed to the member at his address as it appears on the 

12 records of the corporation, with postage thereoll prepaid. 

1 Set. 15. Voting. The right of the members. or any tlu:5:S or 

2 classes of mem!;ers. to vote may be limited, enlarged or denied to 

3 the ('x lent specified ill the ;\rticle, ()f incorporation or, if the 

4 artitles of incorporation ~u proviJe. by the h~~law.s. l"nless so 

fi limitp.d, p.niarged or denied, each member, regan.ii<::-:::-:: of r.ln.,g, 

6 ;;hall he entitled to one vote on each matler suomitted to a vote 

7 or membe"~. 

R A member entitled to vote may vote in lX'fSOJl ()r, unle~g the 

9 artieles of incorporation or the uylaws otherw;;;e provide, may 

10 vote by proxy cxecult'u in \\-Titing hy the member or by his duly 

11 authorized attorney-in-fact. ,",0 proxy shall be valid after 

12 eleven months from the date of its execution, unless otherwise 

13 provided in the proxy. Where directOr!< or officers are to be 

14 elected by member::; the bylaws may provide that sudl eJeeLion:; may 

15 be conducted by mail. 

16 The artir-ies of incorporation may provide I hat in all 

17 election, for dil'ector, ever~' member entitled to vote shall hm'e 

18 the right to cumulate hi:; vOle and to give one candidate a number 

19 of votes equal to his vote multiplied by the number or <lil'eel,)r, 

20 to be elected. (,I' by diotributing such \'otes on the same 

21 prin<-ipic among: any number oi :;uch candidates. 

22 If a corporation ha3 no members or its members have no right 

2:1 to vote, the directors shall have the sole "oting' power. 

1 Sec. 16. Quorum. The bylaws may pro"ide the number or 

• 

• 



-15- S F. 112 

2 pel'centage of members entitled to \"ote r~pre:-::et1ted in per~()n or 

0 
u by proxy, or the number or perc.entage of .... ote:; l"t>presenteo in 

4 p~rgon or by proxy, which shall constitute a quorum at a meeting 

• 5 of members. In the absence of any ,uch provision, members 

6 holding on~-tenth of the votes entitled to be cast on the matter 

7 to be voted upon represented in person or by proxy shall 

8 constitute a quorum. A majority of the vote.; entitled to be cast 

9 on a matter to be voted upon by the membcr~ present or 

10 repre~entrd by prox,v at a mf"eting at v·;hich a quol'llm is present 

11 shall be necessary for the adopLion thereof ullie" a gTeater 

12 proportion is required by this Act, the articles of incat'poration 

1:3 Or the bylaws. 

1 Sec. 17. Board of directors. The affairs of a corporation 

2 shall be managed by a board of one or more director~. Directors 

3 need nC>t be re~idcnt;; of thi, ,tate or members of the corporation 

4 unle" th~ article, of incorpor"tion sO require. The articles of 

;, incorporation 0,' the bylaws may prescribe other qualifications 

6 for directors. 

1 Sec. 18. Number and election of director,. The number of 

2 directors shall be fixed by the bylaws, except a. to the number 

2 cOl1Rtitllting the initial board of directors, which number ~hall 

4 be (,xed by the UI·ticles of incorporation. Th(' number of 

5 direct",·, may he increased or decreaRed from time to time by 

6 • 7 

amendment 1:0 the bylaws, unless tlw articles of incorporation 

prodde tha t a change in the number of director.; shall he made 

8 only by amendment of the article" of incorporation. :\0 decrease 

9 in nu'mber shall ha\'e the elIect of ,hol'tening the term of any 

10 incumbent director. In the absence of a bylaw fixing the number 

11 of director~, the numbc, ,hall be the game as that gtated in the 
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12 articles of incurporatiun. 

1:1 Thc directors con~tituting the first board of directors 

11 shall be nam~d in the articles of incurporation and shall hold 

15 othce until the first annual election of directors or for such 

16 other period as may be specified in the "rticle~ of incorporation 

17 Or the bylaws. Thereafter, directors shall be elected Or 

18 appointed in a manner and for ihe terms provided in the articles 

19 of incorporation Or the bylaws. In the absence of a provision 

20 fixing the term of offiCe" th" term of office of a director shall 

21 he' One year. 

22 Directurs may be di"ided into classes and the terms of 

2:1 olliee of the several classes need not be uniform. Each director 

24 shall hold uffice for the term for which he is elected Or 

20 appointed and until his successor shall have been elected or 

26 appointed and qualified. 

27 A dire"lar rna\' be removed from offic~ purouant to any 

28 procedure therefor pro"ided in the articles of incorporation. 

1 Sec. 19. Vacancies. Any vacancy occurring in the board of 

2 director,; and any directorship tu be filled by reagon of an 

3 inc'rea,~ in the number of directors mal' be filled by the 

4 affirmative vote of a majority of the remainiIlg" direetors, though 

I) less than a quorum of the board of director, unles, the articles 

6 of incorporation or the bylaw, prudde that a vacancy Or 

7 director:::hip ~o cre8ted :-;hall be filled in :;ome other manlier, in 

8 which case such provisioll shall contrul. 

9 L nless ()therwi~c provided in the articles of incorporation or 

10 the bylaws, a direct"r Oil elteted or appointed shall he elected 

11 Or appointed for the unexpired term of his predecessor in office 

12 Or the full term of such new directorship. 

• 

• 
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:;ec. 20. Quorum of directors. A majority of the number of 

2 direct.orR n"ed by the bylaw" or in the "bsen~e of a bylaw 

, 
'J fixing the number (If director" then of the numher ,bted in the 

• 4 articles 01 incorporation. "hall tOI\Rtitute a quorum for the 

5 tran~actioll of business unless otherwbe prO\'ided in the artick< 

rj I)f incorporation or th~ byI3\\'~: but in no eyent :;hall l\ quorum 

7 consist of leRS than one third of j he number of dir~dor' ,0 

8 fixed 01' stated. The act of the majority of t.he director, 

9 pre,ent at a meHing at which" Quorum is }lI'eR0nt .;hall be the 

10 act of the board of director:;, unle,s the act of a "Tealer number 

1! is I'equired by this Act, the articles of incorporation 01' the 

12 byl"ws. 

1 Sec. 21. Committees. If the articles of incorporation or 

2 the bylaw, ,,0 provide, the boaru of directors, by resolution 

3 adOliled by a majorit..v of the full board of directors. may 

4 designate from among its memoer' an executi"e committee and Oile 

5 or more other ('ommittecs each of which, to the extent provided in 

6 such resolution or in the articles of incorporat ion (Ir 1 he 

7 bylaw" of the corporation, shall ha\'e and may exercise all1.he 

8 authorit.y of the board of directors; but no Ruch committee shall 

9 hav'c the authority of the board (If directors in reference to 

10 amending the articles of incorporation, adopting a plan of meri!el' 

11 Or consolidation, I'ecommending to the members t.he sale, lease, 

• 12 

13 

exchang-e or othel' dispo.,ition of all 01' substantially all the 

property and assets of the corporation. )'ecommending to the 

14 memb('r::. a \"oluntary dbsolution of the corpor::ltion or a 

15 revocation thereof. or am~ndin~ Ihe bylaws of the corporation. 

16 The designation of any Ruch committee ,md the delegation thereto 

17 of auth(lrit)' shall not operate to reEf"e the board of director;;, 
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18 or any memoer th~re<lf, of any re:,;ponsibility imposed by law. 

1 Sec. ~2. Place and notice of directors' meetings. l\leetings 

2 of the hoard of directo .. ~. regular or special. may be held either 

:; within or wilhout this state. and upon such notice a, the bylaws 

4 may prescribe. AtteJldance of a director at any meeting shall 

5 com,ti: ute a \rai\'er of notice of such meeting except where a 

6 director atte.n<.b a meeting for lhe express purpOse of ,)bjecting 

7 to the transaction of any business hecause the meeting' is not 

8 lawfully called or convened. ;\either the business to be 

9 transacted at. nor the purpo,c of. any regular or special meeting 

10 of the board of directors need be "pecified in the nolice or 

11 v·;ai\"er of notice of such meeting unless required by the bylaws. 

1 Sec. Z:I. Office .. ~. The officers of a corporat.ion shall 

2 con~j5t of a president. one or more yice.pre::;.idcnts. a secretary. 

3 a treasurer and Ruch other otncer£.\ and assistant officer~ a£.\ may 

4 be deemed neccssar>', each of whom shall be elected or appointed 

5 at suth time and in such manner and for such terms as may be 

G pre,crihed in the articles of incorporation or the bylaws. In 

7 the absence of any suth prod'io", all offIcers shall be dected 

8 or appointed annually by the board of directors. Any two or more 

9 offices may be held by the same person. 

10 The articles of incorporation or tbe bylaws may pl'Ovide 

11 that anyone or more officers of the corporation shall be 

12 ex officio memb~rf. of the board of director:;. 

13 The ollicers of a corporation may he designated by ouch 

14 additional titles nii may be provided in the article" of 

15 incorpor<ltion or the bylaws. 

1 Sec. 24. Renl<Jval of offIcers. t'nless otherwise provided 

2 in the arlicles of incorporation. any offiCers elected or 

• 

• 
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:~ appointed may be remO\'ed by the persons authorized to elect 

4 or appoint such officer whenever in their judgment the 

5 heRt intcre::-t~ of the CQrporation \ .... ill be served thereoy. 

6 The removal of an officer shall he without prej udice ! 0 the 

7 c.ontract rip:hts. if any. of the omr.er so rcmo,·ed. Elenion 

8 or appointment of an officer or ;<gent shal! not of itself 

9 cre[;.te contract right:-:. 

1 Sec. 25. Books and records. Each corporation sh"n keep 

2 correct and r.omp'etc books and records of account and ghall 

3 keep mi!l,,!es of the p"oceedil,g, of its members. board of 

'-I dlrect0r;::. ~\nd commil,teeR having any of t'he authority of t,hp 

5 board of clirerton~; and shall keep at il:-t registered office Qr 

6 princip;,1 off.ce in this state a record of the name, and 

7 addre"es of its members entitled to vole. All book~ and 

8 records of a corporation may be inspected by any member, or his 

9 agent or attorney. for any proper pUl'pose at any reasonable time. 

1 Sec. 26. Shareg of stock and dividends. A 

2 corporati\l!1 shalll10t ha"e or i~"ue shares of stock. Xo dividend 

3 shall be paid and no part of the income 01' profit of a 

4 corporation ~hall be distributed to ils members, directors or 

5 officers. A corporation may pay compensation in a reasonable 

6 amount to ib members, directors or officers for services 

7 rendered, mal' confer benefits upon its members in conformity with 

8 il, purposes, and upon dissolution or final liquidation may make 

9 distributions to itg members as permitted by Ihig Act, and no 

10 such payment, benefit or distribution shall be deenled to be a 

11 dividenci or a distribution uf income or profit. 

1 Sec. 27. Loans to directorg and officers prohibited. .t\o 

2 loans shall be made by a corporation to itg directors or 
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3 officerf':. An~' director or oflic('l' who a~sents to or participates 

4 ill th~ m;d,illg of an)" loan shall be Iiahle to th~ 

5 corporation for the amount of such loan until the repayment 

6 thereof. • 

1 Sec. 2:'\. lncorporators. Oll~ Or mOre persons defined in 

2 this ;\ct having capacity to cuntract. may act as incorporator~ of 

3 a (;orpon1tion vy ~igning. acknowleciging and delivering to the 

4 .;;;.ccret.1l'.\' ()f :-5UI.lt:' articles of incorporation for ~l1ch 

5 corporation. 

1 Sec. 2!1. Articles of incorporation. The artieles of 

2 incorporation shall "et forth: 

:1 1. The name of the corporation and the chapter of the Code 

4 Or Session Laws under' which incorporated. 

[) 2. The period of duration if for a limited period, but in 

6 the absence of 'tn." ,t;ltement in the articles all corporations 

7 organized r.el'Ptmcif"r ~hal1 have perpetual rluration. 

8 :l. T)t(· purpose or purpoge, for which the corporation is 

9 organized. 

10 4. Any provision, nol inconsistent with law, which the 

1] intorvoraturs elect to ;qet fOI·th in the articles of incorporation 

12 for the rClculation of the intern;\l affairs of the corporation, 

13 including any provision for distribution of asset, on di",olution 

14 or final liquidation. 

15 5. The addre;:;s of il~ initial registered officp inrluding • 16 street and number, if any, the n;lm~ of the county in which the 

17 registered ofl'tce i, located. and the name of its initial 

18 regi,tered agent or agents at such address. 

19 G. The number of dire(;tors conotituting the initial board 

20 of director, and the ll~trll(':; and a<ldresseR of the penon, who are 
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21 to gerv€> as the initial directors. 

22 7. Any provigioll not inconsistent with l~t\\" or th<: p'U·pOS~';-\ 

2:1 for which the corporatioIl is org:J.nized. which the incorporators 

24 elect to get forth; Or any provision limiting- any of the 

2;) corporate powers enumerated in this Act. 

26 R. The date On which t.he corporate existence shall begin. 

27 which may be any date identillerl h:-.'" year. munth and eli(V not more 

28 than ninety day;; in the future. In the ahsence of an), statement 

29 in the articles as to date of beg-inning of corpontLe exigtence. 

30 such existence shall commence on the dale 00 which the secretary 

~1 of statei:;~ues the certificates of incorporation. 

32 9. The name and address of each incorporator. 

33 It ;;hall not be necessary to set forth in the "rtielei; of 

34 incorporation any of the corporate powers enumerated in this Act. 

;~fi l:nless the ~.·ticles of incorporation provide that a change 

36 in the nurr:ber of dired.or:-; :;hall be made only In' amenamet.t to the 

37 articles of incorporation. a change in the number of din~ctor:-5 

18 made by amendment to the bylaws ghall be cuntrolli,,)!. In all 

39 other cages. whenc\"er a provbion of the arti(:ies of 

40 incorporation i:) inC011gjgtent with a uylaw, the pro\"ision of the 

41 article;; of incorporation ,hall be contl'OlIin)!. 

~ec. 30. Filing ana recording of articles of incol"por:ltion. 

2 The articles of incorporation ,hall he deli\'ered to the secretary 

:3 of su,te for f.ling and recording in hi. office. and the "arne 

4 ,h:11] be filed and recorded in the office of the count.y recorder. 

5 The secretary of s!<lte upon the filing of such articles shall 

6 issue a certificate of incorporation and send the same to the 

7 corporation or its representative. 

I Set. 31. Effect of i;;~uallce of certificate of 
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2 incorporation. l'pon the i:;suance of the certificate of 

3 incorporation. the corproate existence "hall begin unless the 

4 certIficate in conformity with a provision in the articks 

5 provides that it shall begin on a stated day in the fulure in 

G which e"enl the corporate existence shall withuut further action 

7 by either the inCOrporalors or t.he secretary of state begin on 

H 1h,- duy ;'0 stated. Such ccrtihc!,te of illcorpol'ation shall be 

~ cOJlcl"si"e e"idence that all conditions preccdent required to be 

10 perronY!ed b~' the incorporator> ha,·c been complied with and that 

11 the corporation has ueen incorpomt.ed under this Act cxcepl as 

12 aJZain~t thi::. ~tate in a proceeding to cancel or revoke the 

J;l certificate of incorporation or for involuntary dissolution of 

14 the corporation. 

1. Sec. g2. Procedure for filing and recording documents. 

2 If in thi::: Act. it i5 required that any document be: 

3 1. Filed in the office of the secretary of state. the 

4 secret"ry of state. when he finds that ",eh document ronfr0n15 to 

i) law and when all fee, and tilxes due him ha"e been paid as in this 

G Act Pl·cserbitd. shall endorge on such document. the word .. fileu". 

7 and the month. day and ~'ear of the filing- thereof and .tlc 1J:e 

S same in his office: 

II 2. RecOl'ded in the offiee of the ,ecretary of gtate. the 

10 ~ccretary of ~tate. upon filing thc:rt;"of. :::hall record the same; 

11 3. Filed and recorded in lhe office of the county recorder. 

12 the secretary of state upon recording g"ch document in hi' olliec 

J3 shall forward the same to the county recorder of the county 

11 wherein the rc:!i~tel'ed office of the corporation is loc'\ted. and 

15 ,JIilIl forward a duplicate executed copy certiflcd bv him ao a 

16 true copy of the filed original to such ulher tount.y retorder. if 

• 

• 
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17 any, as is required by this Act. Lpon receipt thereof and upon 

18 receipt of recording fees due him, gllch ('o:mty retorder ::;hall 

19 n:cord and index :-!.u(oh in~trument and endor:.e thl:'n.on the date of 

20 tiling in such county and the book and page in which recorded. 

21 The reeorder of each county shall keep in his office an 

22 alphabetically subdivided index book for articles of 

23 incorp<)ration and other instruments the "ccording of which ill his 

24 oHiee is provided for by th" Act, which hook shall have as a 

'r -v minimum. columns headed with "~amc of Corporation". "Place of 

Re:;istered Office", "Day. 110nth and Year of Filing" and the 

'27 r('(erence to the book and page or other record whe;'" recorded and 

28 .:;hull make cl.ppropriate cntrieg in :'laid index for l'ach such 

29 instrument recorded by him. 

:;0 Any instrument required to be filed and recorded in the 

31 ottice of the secretary of state only. shall be returned by him 

32 to the corporation or its representat ive. Any instrument 

33 required to be tiled and recorded in the office of the county 

34 recorder shall be returned by him to the corporation or its 

35 representative. 

1 Sec. 33. Organization meetings. After the is"uance of the 

2 certificate of incorporation an organization meeting of the board 

3 of directors named in the articles of incorporation may be held, 

<1 either within or without this state, at the call of a majority of 

5 the incorporators. for the purpose of adopting bylaws, electing 

6 officer,;, if ncce"ury, and the transaction of such other 

7 business as may come before the meeting. The incorporators 

8 calling the meeting shall gh'e at least three days' notice 

9 thereo.c by mail to each director sO named. which notice shall 

10 state the time and place o( the meeting. 
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11 A ilr~\. meeting of the member5 may be held at the call of 

12 the direc~org. or a majority of them. ulJon at lea~t three days' 

1 a notice, for the pUrpi)S(;,~ a$ ~hail be gtated in the notitE' of 

1<1 

1 

the m~et ing. 

Kight te) amend arl.ide:.- of incorporation. A 

2. corporation m~y amend its articles of incorporation. from time to 

:~ time. in allY and as many respects as may be desired. ~(J long' as 

4 its art ick .. :; of incvrpor~ti(ln a3 amended contftin unly ';:Ilch 

:) provi,iQll., as are lawful under thIS Act. 

I Sec. :)5. Procedure to amend articles of incorporation. 

2 Amendment:.; to the ar: icle::.; of incorporation shall he made in the 

3 following' manner: 

'1 1. 'Vhere there are memner.' ~ntitled to vote thereon. the 

;) ho .. nd of directors shaH adopt a resolution Retting forth the 

6 propo~ed ;,unendmt'nL ann directing that it be suhnlitted to a ,·ote 

7 at a meeting of membej'~ entitkd to vote thereon which mar he 

g either an annual or a ~pecial meeting. Unless olhenvige provided 

9 ill the artide~ of incorporation, lipan the wrilVm reqtlt'st of at 

10 len5t jive per' cent of the member, entitled to vote on amendments 

J 1 to article;, of incorporation. the board of directors shall ad"pt 

12 a re;::,olutioll ;::.etting fOl'th the amendment prupo:-3ed b.\' :-<uch member? 

13 and directing' that it be ,ubmltled to the next meetin:,: of the 

l'l memu0n; ~Jltitled to vote thereull held not Ie.'):': than ninel}' clays 

15 after the date of the filillg of the rcqllc~t of the members with 

16 the secretary of the corporation. Written notice setling forth 

17 the prop();:.;ed amendment or a xummary of the changes to he 

18 effected thereb" ~hall be given 1.0 each member entitled to ,·ote 

19 at such meeting within the time and in lhe manner pr'ovided in 

20 thi~ Act for the gidng of notitt of meetings of memherg. The 

• 

• 
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21 proposed amendment shall hi? adupted upon receidng at least two-

22 thirds of 'he w)tes \\'hich members present at sllch meeting or 

23 represented by proxy are l'lJtitlcd to ca8t. 

2. 'Vhcn:~ there are no member:;, or no members entitled. to vote 

2.5 thereon, an amendment shall be adopted ilt a meetinj( of the board 

26 of direc!on: lipan "eccidng i'hc \'ote of ~l majority of the 

27 diredor:-; in office. 

2b Any I1l!mb~r of ameudmc..::>nts may be . .;oLmit ted fino "oted upon f\t 

;~9 a11Y 011e lnecting. 

Sec. ~6. A,·:; .. 'e, (if ame.ndment. The arl:icics of >lm('ndment 

:2 ,h,,11 be executed by the corporation by its president or a ,'ice-

:1 pl'esident and by its ~ecretary or all n~sistant :;etret~lr'y. and 

4 acknowledged hy one of the otnccr, signinj( well article~. and 

'" ,hal! ;;et f()rth: 

(i 1. The name of the cQrporation and the etfectiv~ date. of 

7 itg incorporati(,n; and il~, original name ir different from the 

8 pre~ent name. 

9 

10 

11 

12 

1 :~ 

14 

15 

16 

17 

18 

19 

20 

2. The amendment so adopted. 

3. Where there are members entitled to vote thereun, (a) it 

statement. setting forth the datc of th~ mcetiIl(( of memhers at 

which the amendment was adopteil. that a quorum was present at 

such meeting, and that such amendment received at least two­

thirds of the vuteg which member:; present at such meeting or 

represented by prOXY were entitled to cast. or (b) a gtat,:ment 

that such amendment waS adopted by a consent in writing si:;ned 

by all members entitled to "ote with ['espect thereto. 

4. Where there arc no members, or no m~mbel'i' entitle() to vote 

thereon, a statement of such fact, the date of the meeting or the 

board of directors at which the amendment wag adopted, and a 
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21 statement of the fact that such amendment reteit'ed the yote of a 

22 majority of the directors in office. 

1 Sec. 37. Filing of articles of amendment. The articles of 

2 amendment :;hall be delivered to the gecretary of state for f,ling 

3 and recording in hi' office, and the ,ame shall be filed and 

4 recorded in the oflke of the county recorder. The sccreta.·y of 

5 :iLate upon the filing of the article:> of alllt'ndmellt shall iSRue a 

6 certificate of amendment and send the same to the corporation or 

i its repregentath"e. 

1 Sec. :,8. Effed of certificate of amendment. TJpon the 

2 issuante of the certificate of amendment l;;' the sec"Hary of 

3 state, the amendment shall hecome effective and the artkleg of 

4 incorporation shall be deemed to he am~nded "nonlingl),. 

5 No amel1dm~nt shall affect any ~xisting caU3e of action in 

6 favor of or against such corporation, Or :-my pending action tv 

7 which such corporation shall be a party, Or the existing ri~hts 

8 of per,ons other than memuer,; and. in the event the corpora te 

9 name shall be changed by amendment, no suit brought: by Or against 

10 such ('orpo,.<ltion under its former name shall abate ior lhat 

11 reason. 

1 Se~. 39. Restated articles of incorporation. A dome<tic 

2 corppration may at any time restate ilq article~ of 

3 inc.:orporation, which may be amended by $uch restatement, :so long 

4 as its al'ticle~ of incorporation as so restated contain only such 

~ provisions as might be lawfully contained in original articles of 

6 ineorporati()n at the time of making SlIth restatement, hy the 

7 adoption of restated articleg of incOl'poration. including any 

8 amendment, to it, articles of incorporation to be made thereby, 

9 in the following manner: 

• 

• 
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10 1. Where there a,'e membHs having votin~ rights, the board 

J 1 of dirl'ctors ,hali adopt a re,olution setting fr,rth the proposed 

12 restated articles of incorporation, which may inclUde an 

1:> amendment or alllendlllent~ to the corporation's articles of 

14 incorporation to be made thereby and directing- that ,uch >,'.slated 

15 article., including such amendmell! or amendments be gubmitted to 

16 a vute at a meeting of memoeJ's having \>nting rig-ht~> \vhh:h rnay be 

17 either an annual 01" ~ sped~1l meeting> 

18 2. Written or printed notice setting forth the pr(,posed 

19 t'estated articles or a ,ummar), of the provisions thereof shall be 

20 given to each member entitled to vote at sllch meelino: within tlw 

21 time and in the manner provided ill this Act for the givillg of 

22 Il<Jtice of meetings of members. If th~ !'edated arlic!~g include 

23 an amendment or amendment:; to the articles of in,"l'poration to be 

Z4 made thereby, the noUee shall scparately sel forth ,uch 

25 amendment or amendments or a summa"y or the change:,; to 1;" 

26 effected thereby. 

27 

28 

29 

:30 

:}1 

:l2 

3~ 

:~4 

:15 

:36 

37 

:::. Tbe proposed restated articles shail be adopted upon 

receiving at ieast two-third" of the votes which members pres~nt 

at such mc<!ting or represented by proxy are entitled to Cll.~t, 

unles," such restated articles include an amendment to the 

articles of incorporlttiol1 to be made thel'eoy which, if contained 

in a proposed amendment to the a!·ticles of incorporation to be 

made without ,'e:;(o tement ()f the articles of incorporation. would 

€>ntitle a cla~~ of members to vote as a clas)o) thereon, in which 

event the proposed restated articles ~hall be adopted upon 

recci\'it1g' the affi"mative v"te of at least two-thirds of the 

member~ of each class entitled to vote thereon as a class, and of 

38 the total membet'fi ~ntitled to vote thereon. 
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39 4. When! there al'e no m~mb"rg, 01' no nkmber, having I'oting 

40 right., proposed rest;.\ted artie.\es of incorp'>ratiim, 1I'},ich may 

H iJ,c1ude an amendment or amendments to the corporat.ion's articles 

42 of inr:orpol"<ltion to be made thereby ghaJl be adopted at a meeting • 43 of the hoard of directors "pan receivi((g the I·ot.e of a miljority 

44 of the director; in ofEce. 

45 Gpon ,uch appro\';,l, restated art.icles of incorporation shall 

46 be executed by the corporation by its pre,ident. or dee-president 

47 ilno by ito secretary (" ",sis!.'nt secretary, and veri tied by one 

48 of the oHien., signing the same. and shall get forth, as then 

49 stated in the corporation'" articles of incorporation and, if the 

;;0 ""stateu "rticles of incorporation include an amendment or 

51 amendments to the a,·tieles of incQrporation to he made thereby, as 

52 so amended: 

,,3 ,I. The name of the corporation; 

54 1>. J[ its duration is for a limited period, the date of 

5[; expiration: 

56 r. The purpose or purposes for which the corporation is 

57 organi%;ed; 

58 d. If the members are dil"idcd into clag,e,. the designation 

59 of each r:Jass and a statemellt of the preferences, voting rights, 

GO if any, Iimitutions and relative right;< in respect of the memhet's 

62 e. Any ot.her pro\"igi()n~. !lot incon::;islcnt with law ()r the • t··, )'J nurpo~('s \'v'hich the corporation is authorizeo to purgne. which 

G.t are to be ~et forth in articleE-t of inC:t1rporati()n; t.:Xl.;Cpt tha~ it 

65 shall not he necessary to set forth in the '·e"I~lt.ed at'tiel,'s of 

66 incol'f)oratioH any of th~ corporate powers enumerated in thi.: ~\e: 

67 nor allY st,\tement with respect t" the chapter of the Codc' co(' 
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68 Se,sion, Laws under which the eorpol'ation \Va;; incol'poratcd, its 

69 registered office. registered agent, dircnor6. Or incurporator~. 

70 or the date un which its cO:'porate exi"tencc began . 

71 The restated artieles of incorporation shall abo set forth 

72 a statemellt that they correctly set forth the prodo'dons of the 

7!l article" of incorporation as theretofore or thereby amended, that 

74 they haye been duly adopted '" required hy law and that: they 

75 ~upersede the original ~\i'ticles of incorporation and all 

76 amendments thereto. 

77 The restated articles of incorponltion shall he dclh'ered 

78 to the "ccretar)' of slate for tiling and recurding in hi' office 

79 and the same "hall be filed and recorded in the office of the 

80 county recorder. 

81 The secretary of state upon filing the restated articles of 

82 incorporation shall issue a rcstated certificate of incorporation 

83 and send the same to the corporation ()r its representativc. 

84 Lpon the issuance o( the r~st,'ted certifical(' of incorporation 

~5 by the secretary of state, the restated articles of 

86 im:Otporation. including any amendment Or amendment~ to the 

87 articles of incorpol·ation made thereby. ,hall bc<;ome dTecti,·c 

88 and shall $upen;c<ie the original artciie, of incorporation ,mti 

g9 all arrenctment, thereto. 

1 Sec. ,10. Procedure for merger. Any two or more domestic 

2 r.orporations may mer~c into on€" of such cOl"poratioIl~. pursn~tnt 

3 to a plan of merger approved in the manner prescribed by this 

4 Act. 

5 Each corporation :shall adopt a pi,lll of mcrg-er S('p ing- forth: 

6 1. The names of the cOl'porMions proposin!( to merge, and 

7 the )lame of t.he corporation into which they propo"e to merge, 
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8 which i, hereinafter designated as the Rurvi"ing corporation. 

9 2. The te"ms and conditions of lhe propo:,ed merger. 

to :1. A ,;tatement of any changes in the article, of 

11 incorporation of the survidlJg corporatillJl to l)(: l-'lTecten by such 

12 merger. 

13 4. Such other pro\·i.,ions with respect to the propo."ed 

14 merger as are deemed neces::;ary or desirable. 

1 Sec. 41. Procedure for consolidation. Any two or moce 

2 domestic corporations may consolidate into a new corporation 

g pursuant to a plat} of con:;olidation appr(l\'ed in the manner 

4 prescribed by thi~ Ad. 

5 Each su<:h corporation shall aoopt a pla1l of consolidal:iun 

6 s.ettil1~~· forth: 

7 1. The names of the corporations propo,;ing to consolidate, 

8 ano the name I)f the new corporation into which they pr()~osc to 

9 ('onsolidate, which is hcrein~\fter degignatcd as the new 

10 ('orp()r~tion. 

11 2. The terms and conditiollf-; of t.he proposed con;.o!idation. 

12 3. With respect to the new corporation, all of the 

13 statement.:; required to be get forth in articles of incorporation 

14 for corpol'ations organized under this Act. 

15 4. Such other provisions with respect to the proposen 

16 consolidation a~ are deemed necessary or desirable. 

1 Sec. 42. Approval of merger Or congolidation. A pbn of 

2 merger or consolidation shall be adopted by each domestic 

3 corporution in the following manner: 

4 1. Where the members of any merging or consolidating 

5 corporation are entitled to vote thereon, the board of directors 

6 of such corporation shall adopt a resolution apprOving the 

• 

• 
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proposed plan and directing that it be submitted to a vote at a 

meeting of members entitled to vote thereon, which may be either 

an anntlal OJ' a special meeting. Written notice setting forth 

the proposed plan 01' a summary thereof shall be given to eath 

memlwr entitled to vote thereon at such nleeting within the time 

anrl in Ihe manner provided in this Act for the giving of notice 

of meeting:'! of members. The propoi!.d plan ghall be adopted upon 

receiving at least two-thirds of the votes which members present 

,,: each meeting or l'epreeented by proxy are entitled to 

16 cagt. 

17 2. Where any merging Qr consolidating corporation has no 

.\R members. or no me.mbers entitled to vote thereon, a plan of merger 

19 or consolidation shall be adopt.ed at a meeting of the board of 

20 directors of stlch "orpomtion upon receiving' the vote of a 

21 majorit,' of the directors in office. 

22 After such approval. and at any time prior to the filing of 

23 the article,; of merger or consolidation, the merger or 

24 consolidation may be abandoned pursuant to pl'ovisions thereof, if 

2" any. ~et forth in the plan of merger or consolidation. 

Sec. i:,. Articles of merger or consolidation. lipon such 

2 approv,,!, articles of merger or articles of eOI1~olid"tion shall 

3 be exe~uted by each corporation by itg president or a vice-

<l pr(·~ident ;lnd by its "ecretar)' or an assistant secretary. and 

G ac1(nowiedg-ed hy one of the officers of each corporation Siigning 

6 5lIch article:>. and shall get forth: 

7 1. The plan of merger or the plan of consolidation. 

8 2. \Vhere the mernber~ of ,H1Y nlerg-ing or consolidating: 

9 corporation are entitled to vote thereon. then as to each such 

10 corporation (a) II st«tement getting forth the dale of the meeting 
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11 of member" at which the plan was adopted, th«t a quorum was 

12 T,rescnt fit such meeting, and that such plan received at Ica5t 

l:~ twO-thirds of t.he votes which membe" pregen! at. ~u"h meeting' or 

14 represented by proxy were entitled to east, or (b) a stat.ement 

15 th<lt ::mch amendm~tJt W;b ;Ldop1l'd b)' ;1 con::-ent in \\Titing'" signed by 

16 all members ent.itled to vote with regpect thereto. 

17 :~. "rh~rc any metging or consolidating corporation has no 

18 memberg. Or no members entitled to vote thereon, then as to each 

19 :luch corpor.~tion ~ statement of Rueh fact, the d«te of the 

20 meet.ing of the board of directors at which the plan was adopted 

21 and a statement. of the fact that such plan received the vote of a 

22 majority of the directors in office. 

2:\ Th~ articles of merger or articles of consolidation shall be 

21 delivercd to the ,,:cretary of state fol' filing ilnd recurding In 

25 his o!1ice, and the same ;;h,dl b~ flied and recorder! in the 

26 oflice of the recorder of each co,,,,ty in which the registered 

27 office of each domestic merging Or con~o1idating corporation wa~ 

28 loc;ltea prior to the merger or consolidation and, if t he new 

29 cor[Jor:l~ion into \\'hich the corpOl"(ltions have con:.-olidated h:, ,l. 

30 dom~stic rorpMation, in the oflice of the recorder of the county 

31 in which the reg-istered office of the new tl'rporation is located. 

32 The secretary of ;;late upon (he filing of the articles of 

3.3 merger 01' artic~es of consolidation shall i;sue a certificate of 

:14 mer gel' 01' a certiilcate of ron.s:olidation and send the ~ame to the 

3.5 ."urvivinp- or new corporation a.\:. the Case may be. ()r to its 

36 representa!i"e. 

1 Se(·. 14. EfT0ct of merver Or consolidation. CPOIl the 

2 issuance of the c~rtiflt-ate of m~rger or \ he certificate of 

3 congolidation by the secretary of state, the merge!' O!' 

• 

• 
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4 consolidation ~hal! be effected. 
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5 When such merger or consolidation has been effected: 

6 L The several corporations parties to the plan of merger 

7 or consolidation shall b€ a single corpor.:<tioll, which, in the 

8 case of a merger, shall be that corporation designated in the 

9 plan of merger as the surviving corporation, and, in the case of 

1Q consolidation, shall be the new corporation provided for in the 

11 plan of cQn~oJidation. 

12 2. The separate existence of all corporations parties to 

1:l the plan of merger or consolidation, except the surviving or new 

14 corporation, shall cease, 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

3, Such surviving 01' new corporation, if to exist under the 

laws of this state, shall have all the rights, privilegeg, 

immunities and power~ and shall be subject to all the duties and 

liabilitie~ of a corporation organi7.ed under thi' Act. 

4. Such survi";ng or new corporation shall thereupon and 

thereafter pos~es all the rights, privileges, immunities, and 

franchises, a~ well of a public as a prh'atc nature, of each 

of the merging or consolidating corporations: and all property, 

real, personal and mixed, and all debts due on whatever account, 

and all other choses in action, and all and H'er)' other interest. 

of or belong-ing to or due to each of the corpot'ations so met'ged 

or consolidated, shall be taken and deemed to be transferred to 

and vested in such single corporation without further act or 

deed; and the title to any real estate, or any interest therein, 

vested in any of such corporations shall not revert. or be in any 

way impaired by reason of such merger or consolidation, 

5. Such surviving 01' new corporation shall thenceforth be 

responsible and liable for all the liauilities and obligations of 
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:;3 each of the ('orporations :.to m ... ~rg€"d or ('on;O::(lliclateo; 3nd any cl(lim 

:14 existing or action Or p'"oceeding pf>nding by or (lgainst any of 

:)5 such corporation:' may be pro::_t'.cut~d a;-; if :?-uch merger or 

g6 \:unf>olidation hatl not t:::·ti<cn plac~, or ::-:uc:h sut\'i\'in!.~ ()r new 

37 corporation may he substituted in its place. "either the right, 

:l8 of CI'edi!org nor an\" liens upon the lWvf/erty of any 5uch 

39 c()rporittion shall be impaired by ~uch mergel" or c:on:-.:u!irlation. 

40 6. In the cage of a merger, the articles of incorporation 

41 of the guryiving corporation shall he deemed to be amellCled to the 

42 extent, if any. thaI chan~es in it~ artide::< of incorporxtion are 

43 stated in the plan of rnrrgl:f: ano. in the case of a 

·14 cOI,"olidlition, the ,latements set fOJ·th in the artic!es M 

45 consolidation ,llld whic:h are required or permitted to be ,e( forth 

·16 in the articles of incorporation of corporations organir.eri under 

47 thi,; Act shall be deemed to be t he original articleg of 

48 incorporation of the new corporation. 

1 Sec. 15. !>lerger or congolioation of domestic and foreip:n 

2 corporations. One or m,(\re for~ign corporations and one or more 

:~ oomestit corporatiun, may hI: merged or consolidated in the 

·1 following manner, if such merger or consolidation i8 permitted by 

5 the Jaws vf the state under which each Ruch fortign corporation 

6 is organi%ed : 

7 1. Each dome,tic c'Jrporation shall comply with the provisions 

g of this Act with re;;pect te, the merger or con:;oJidation, a8 the 

9 caSe may be, of domestic co)'por~tions and each foreign 

10 corporation shall eomply with the applicable provisions of the 

11 laws of the state under \",hieh it ;s organized. 

12 2. If the sUl'\'iving or new eorporation. as the case may be. 

13 is to be governed by the laws of any state other than this ,t:lte. 

• 

• 
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14 it shall comply with the provisions of this Act with respect to 

15 qualification of foreign corporations if it is to conduct 

16 aITairs ill thi;; state, and in every case it shall file with the 

• 17 secretary of state of this state: 

18 a. an agreement that it may he S(>i"V€"O with procesR in this 

19 gtute in any proceeding for the enforcement of any obligation 

20 of any domestic corporation which is a parly Lo ;.:.uch merger or 

21 

22 b. an irrevocable appointment of the :-5ccrd;try (,f fttate of 

23 this state as its agent to accept sen'iccs of pr0('e~s in any such 

24 proceeding. 

The effect of such merger or consolidation shall be the same 

26 as in the ca,e of the merger or consolidation of domestic 

27 corporations, if the surviving or new corporation is to he 

28 governed by the laws of this statc. If the surviving or new 

29 corporation is to be go\'erned by the laws of any stalc other than 

30 this state, the effect of su(,h merger or consolidation shall be 

31 the same as in the case of the merger or ~on::to1idation of 

32 domestic corporations except insofar <Is the law, of the other 

33 state provide otherwise. 

At any time pdor to the filing of the articles of merger 

or consolidation, the merger or conf'olidation may be 

06 abandoned pursu~nt to prodsion, therefor, if any, set forth 

• 37 ill the plan of merger or con;;olidation . 

1 Sec. 46. Sale. lease, exchang-e, or mortgage of ft~~et~. A 

2 sale, lease, exchange or other disposition of a!1. or 

g substuntially all, th~ property and assets of a corporation may 

1 be made upon such t~I'ms and conditions and for such 

5 consideratIOn, which may consiot in whole or in part of money or 
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6 pr,)perty, real Or perwnal, including shares of any corporation 

7 for profit, domestic Or foreign, as may be authorized in the 

8 following manner: 

9 1. Where there are memuers entitled to vote thereon, the 

10 board of directors shull adopt a resolution recommending such 

11 sale, lease, exchange or other disposition and directing that it 

12 be submitted to a \'ote ut a meeting of members entitled to vote 

)3 thereon, which may be either ftll annual ur a special meeting. 

14 Written notice stuting that the purpose, or one of the purposes, 

15 of such meeting is to consider the sale, lease, exchange or other 

16 disposition of all, or substantially all, the property and asgets 

17 of the corporation shall be given to each member entitled to vote 

18 at such meeting, within the time and in the manner provided by 

19 this Act for the giving of notice of meetings of members. At 

20 .such meeting the memhel'i:' may authorize :-:;uch :jule, Jea$c. exchange 

21 Or other disposition and rna? fix, or may authorize the board of 

22 directors to fix, any or all of the terms and conditions thereof 

2:3 and the con:3ideru tion to be received uy the corporation therefor. 

24 Such authorization shall require at leagt two-third. of the votes 

25 whieh memuers present at such meeting or represented uy proxy are 

26 entitled to cast. After such authorization uy a vote of members, 

27 the hoard of directors, nevertheless, in its discretion, may 

28 abandon such sale, lea:;e. exchange 0" other disposition of 

29 u"cts, subject to the rights of third parties under any 

30 contracts relating thereto, without further action or approval uy 

31 members. 

32 2. ,Vhere there are no members, or no members entitled to vote 

33 thereon, a "aIe, lease. exchange or other disposition of all, or 

34 substantially all, the property and assets of a corporation shall 

• 

• 
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35 be authorized upon receiving the vote of a majority of the 

36 directors in office. 

37 3. Unles~ otherwise provided in the articles of incorporation 

38 a mortgage or pledge of any or all property and assets of the 

39 corporation may be made upon such terms and conditions and for 

40 such consideration, which ma;' consi" in whole or in part of 

41 money or properly, real or personal, including shares of any 

12 other corporation, domestic or foreign, as ~ha\l be authorized by 

13 it, boards of director,; and in such case no authorization or 

44 consent of the members shall be required. 

J Sec. 47. Voluntary dissolution. A corporation may dissolve 

2 and wind up its affair;; in the following manner: 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

1. Where there are members entitled to vote thereon, the 

board of directors shall adopt a resolution recommending that the 

corporation be diesoJved, and directing that the question of ,uch 

disgolution be ,ubmitted to a vote at a meeting of members 

entitled to vote thereon, which may be either an annual or a 

special meeting. Written notice ,t<lting that the purpose, or 

one of the purposes, of such meeting is to consider the 

advisability of dissolving the corporation, shall be given to 

each member entit!ed to vote at such meeting, within the time and 

in the manner provided in this Act for the giving of notice of 

meetings of members. A resolution to dissol"e the corpol'ation 

shall be adopted upon receiving at least two-thirds of the votes 

which members present at such meeting or represented by proxy are 

16 entitled to cast. 

17 2. Where there are no members, or nO members entitled to vote 

18 thereon, the dissolution of the corporation shall be authorized 

19 at a meeting of the board of directors upon the adoption of a 
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20 resolution to dis2o!\'e by the vote of a majority of thl! directors 

21 in office, 

22 Cpon the adoption of such r~soll1tion by the members. or by 

23 the board of rlircdors where there aI'e no members or no members • 21 cntitled to vote thC'reoTl, the C()fPorutioll shall cease to condutt 

25 

26 thereof. shall immedilitely eau,. a notite of the propo~ed 

dig~olution to be mailed to each l<nowrI creditor of the 

28 corporation. and shall proct.ed \0 collet\- it' agge\~ and apply 

29 and distrihute them ~s pwvidcd in this Act. 

1 Sec, 48, Distribution of ai',e!;;, The a,,~ets of a 

2 corporation in the process of dissolution shall be applied and 

3 distributed as foll,,,v", 

4 1. All liahilities anti obligations of the cornoration shall 

i) he paid and discharged. or adequat~ prC)\,i.ion shall ue made 

6 therefor; 

7 2, Assets hell! by the corporation upon condition requiring 

8 return, transfer or conveyance. which condition OCCUI'~ by reagon 

9 o[ the dissolution. shall be returned. transferred or conveyed m 

10 accordante with ~uch requirement:;: 

II 3, Assets reech'ed and held by the corporation subject to 

12 limitations permitt.ing their use only for charitable. teligiou~. 

1:~ eleemosynary. benevolent. educational or similar purposes. but 

15 conveyance by reason of the dissolution. shall be transferred or • 14 not held upon a condition requiring return. transfer or 

16 com'eyed to one or more domestic. or foreign corporations. 

17 societies Or organizations engaged in activities substantially 

18 similar to those of the dissolving corporation. pursuant to a 

19 plan of distribution adopted as provided in this Act; 
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4. Other asset" if an)" ~hall J.,e di:;!ributed in accordance 

with the pro"isions of the "rticleR of incorporation or the 

bylaws to the extent that the articles of incorporatioll or bylaws 

detel'mine the distributive right:; of members, or any class or 

c1aRse~ of mom!;el", or provide COl' distribution to oth«rs; 

5. Any remaining a'S,'t, may be distributed to such persons, 

societieg, organizations or domestic or foreign corporations, 

whether for profit or nonprotit. a:; may be specified in a pl"n 

28 of distribution adopted a~ provided in this Act. 

1 Sec. 49. Plan of distt·ibution. A plan providing for the 

2 distribution of assets, not inconsistent with the provisiol\R of 

3 this ,\ct, may be adopted by a corporation in the procc;;s of 

4 dissolution and shall be adopted by a corporation for the purpose 

5 of authorizing any transfer 01' cOIl\'c),ance of assets for which 

6 this Act requires a plan of distribution. in the following 

7 manner: 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

1. Where there are mcmbel's entitled to vote thereon, the 

board of director~ shall adopt a resolution recommending a plan 

of distribution and dircctin::: the subrni~sion thereof to a vote at 

a meeting of members entitled to vote thercon, which may be 

either an annual or a special meeting. Written notice setting 

forth the proposed plan of distribution or a summary thereof 

shall be given to each member entitled to "ole at s.uch meeting, 

within the time and in the manner provided in this Act for the 

giving of notice of meetings of members. Such plan of 

distribution shall be adopted upon receiving at least two-thirds 

18 of the votes which members present at such meeting or represented 

19 by proxy are entitled to ca.,t. 

20 2. Where there are nO members, or no membe.rs €lltit.1ed to vote 
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21 thereon, a plan of di~tribution shall be adopted at ft meeting of 

22 the board of directors upon receiving a ,'ote of 1< majority of the 

2.3 directors in office. 

1 Sec. 50. Re\'ocation of voluntary dissolution proceedings. 

2 A corporation may, at any time prior to the issuance of a 

3 certificate of dissolution by the secretary of Rtate, revoke the 

4 action theretofore taken to dissolve the corporation, in the 

5 following manner: 

6 1. Where lhere are members entitled to vote thereon, the 

7 board of directors shall adopt a resolution recommending that the 

8 voluntary diRsolution proceedings be revoked, and directing that 

9 the question of Ruch revocation be submitted to a vote at a 

10 meeting of members entitled to vote thereon, which may be either 

11 an annual or a special meeting. Written notice stating that the 

12 purpose, or one of the purposes, of such meeting is to 

13 conRidcr the advisability of revoking the "oluntary dissolution 

14 proceedings, shall be given to each member entitled to vote at 

15 such meeting, within the time and in the manner provided in this 

16 Act for the giving of notice of meetings of members. A 

}7 resolution to revoke the voluntary disRolution proceedings shall 

18 be adopted upon receiving at least two-thirds of the votes which 

19 members present at such meeting or represented by proxy are 

20 entitled to cast. 

21 2. Where there are no memberg, or no members entitled to vote 

22 thereon, a resolution to revoke the voluntary dissolution 

23 proceedings shall be adopted at a meeting of the board of 

24 directors upon receiving the vote of a majority of the directors 

25 in office. 

26 Upon the adoption of such resolution by the members, or by 

• 

• 
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27 the board of directors where there are no members or no members 

28 entitled to vote thereon, the corporation rna,' thereupon again 

29 conduct its affairs . 

1 Sec. 51. Articles of dissolution. If voluntar~' dissolution 

2 proceedings have not been revoked, then when all debts, 

3 liabilities and obligations of the corporation shall have been 

4 paid and discharged, or adequate provision shall have been made 

5 therefor, and all of the remaining property itnd assets of the 

6 corporation shall have been trangferred, conveyed Or distributed 

7 in accordance with the provisions of this Act, articles of 

8 dissolution shall be executed by the corporation by its president 

9 or a vice-president. and by its secretary Or an aggistant 

10 secretary, and verified by one of the officers signing such 

11 statement, which statement shaI! set forth: 

12 1. The name of the corporation. 

13 2. Where there are members entitled to vote thereon, (a) a 

14 statement setting forth the date of the meeting of members at 

15 which the resolution to dissoh'e was adopted, that a quorum 

16 was present at such meeting, and that such resolution received at 

17 least two-thirds of the votes which members present at such 

18 meeting or represented by proxy were entitled to cast, Or (b) a 

19 statement that such resolution was adopted by a consent in 

20 writing signed by all members entitled to vote with respect 

21 thereto . 

22 3. Where there are no members, or no members entitled to vote 

23 thereon, a statement of such fact, the date of the meeting of the 

24 board of directors at which the resolution to dissolve was 

25 adopted and a statement of the fact that such resolution received 

26 the vote of a majority of the directors in office. 
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27 4. That all debt,. ouligations, and liabilitie, of the 

28 corporation have been paid and di,;tharged or to at adequate 

29 provi,ion ha" been made therefor. 

30 5. A copy of the plan of distl'ibution, if any, ao adopt,:d by 

:H the croporiltion. or a statement that no plan \\"as so adopted. 

32 6. That all the remaining- property and a"e\s of the 

3:; cOI'paratioll have been (ran~ferred. conveyed or distributed in 

34 accordance with the I'I"0d"io"s of this Act. 

:~5 7. That there are no suits p~ndillg against the corporation 

:,6 in any cnurt. or that adequate provi:;ion has been made for th" 

37 satisfaction of any judgment. ol'der or decree which may be 

3!:l entered against it in an~' pending suit. 

1 Sec 52. Filing of article" of dissolution. Such articles 

2 of diswlution sh:lll be rleliYered to the ~ecretary of state for 

a tiling and recording in his office. an(1 the same shall be filed 

4 and recorded in the office of the county rccorder. 

5 The ,ecretat")" of state upon filing the articles of 

6 dissolution 'hall issue a certificate of dissolution. and ,end 

7 the same to the representative of the di:;;;olverl corporation. 

S Upon the i"uance of such certificate of dissolution the 

9 existence of the corporation shall cease. except for the purpose 

10 of suits, other proceedings and appropriate corporate action by 

11 rr:ember,. directors and officers as provided in this Act. 

1 Sec. 5:~. Involuntary dissolution. A corporation may be 

2 dissolved involuntarily by a decree of the district court in an 

3 action filed by the attorney general when it is established that: 

4 1. The corporation has failed to file its annual report 

5 within the time required by this Act; 01" 

6 2. The corporation procured its articles of incorporation 

• 

• 
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7 through fraud; or 

S 3. The corporation has continued to exceed or abuse the 

9 autho"ity conferred upon it by law; or 

10 4. The corporation has failed for ninety days to appoint 

11 and maintain ,1 registered ftgent in this :::.tate: or 

12 5. The corporation has failed for ninety day" after change 

13 of itR registered agent to tile in the office of th~ secretary of 

14 state a ~tatement of $uch change. 

1 

2 

3 

1 

5 

6 

7 

8 

9 

10 

11 

12 

13 

11 

15 

16 

17 

18 

19 

20 

21 

Sec. 5~. :\olification to attorney genera!. The secre~ary 

of state. on or before the first day of July of each year, shall 

certif~' to the attomey general the names (,f nil corporations 

which have failed to file their annual report$ in accordance with 

the provi~ions of this Act. He shall also certify. from time to 

time. the names of all corporations which have given other cause 

for diswlution as provided in this Act. together wir h the facts 

pertinent thereto. Whene"cr the secretary of 'tate shall certify 

the name of a corporation to the attorney general as having given 

any cause for dis;"lution, the secretary of state shall 

concurrently mail to the corporal ion at itg registered office a 

notice that such cc>1ification has been made. "Cpon the receipt 

of such certitication. the attorney geIle"al shall liIe an action 

in the name of the gtate againet ~uch cOl"poration for it, 

dissolution. Every such certific!,te from the secretary of state 

to the attorney general pertaining to the failure of a 

corporation to file an annual report shall be taken and reeeh'ed 

in all C0U11g as prima-facie e,'idence of the fac!g therein 

stated. If, before action jg tiled. the corporation shall file 

itg annual report, or shall appointor maintain a registered 

agent a~ provided in thi$ Act. or shall file with the secretary 



S, F. lI3 --44---

22 of state the required statemellt of change of registered agent, 

2:1 such fact shall be forthwith certified by the secretary of state 

24 to the attorney general and he shall not file an aotion against 

25 such corporation for such cause. If, after action is tiled, the 

26 corporation shall file its annllal report, or shall appoint or 

27 maintain a registered agent as prodded in this Act, or Sh'lll 

28 tHe with the secretary of state the required statement of change 

29 of registered agent, and shall pay the costs of such &(:tion, the 

30 action for such cause shall abate. 

1 Sec. 5;:;. Venue and process. Every action for the 

2 involuntary dissolution (If a corporation shall be commenced by 

3 the attorney general in the district court of the county in which 

4 the registered office of the corpordtion is situated. Original 

5 notice sh~!J be served as in other civil action:;. If process is 

6 returned not found, the attorne,- general shall C<luse publication 

7 to be made a,; in other civil case" in some newspaper published in 

S the county where the registered office of the corporation i~ 

9 situated, containing a notice of the pendency of such action, the 

10 title of the court, the title of the action, and the date on or 

11 after which default may be entered. The altot'ncy general may 

12 include in one notice and in one petition the names of any number 

13 of corporations against which actions are then pending in the 

14 same county. The attorney general shall cause a copy of such 

IS notice to be mailed to the corporation at its registered office 

16 within ten days after t.he first publication thereof. The 

17 certificate of the attorney general of the mailing of such notice 

18 shall be prima-facie evidence thereof. Such notice shall be 

19 published at least once each week for two successive weeks, and 

20 the first publication thereof may begin at any time after the 

• 

• 



• 

• 

-45- S. F. 113 

21 original notice has been returned. Unless a corporation shall 

22 have been served with original notice, no default shall be taken 

23 against it earlier than thirty days after the last publication of 

24 such notice. 

1 Sec. 56. Jurisdiction of court to liquidat€ assets and 

2 affairs of corporation. Courts of equity shall have full power 

3 to liquidate the assets and affairs of a corporation: 

4 1. In a suit by a member or direttor when it is 

5 established : 

6 a. That the directors are deadlocked in the management of 

7 the corporate affairs and that irreparable injury to the 

8 corporation is being suffered or is threatened by reason thereof, 

9 and either that the members are unable to break the deadlock or 

10 there arc no members having voting rights; Or 

11 b. That the acts of the directors Or those in control of 

12 the corporation are illegal, oppressive or fraudulent; or 

13 c. That the members entitled to \'ote in the election of 

14 directors are deadlocked in voting power and have failed for 

15 at least two years to elect successors to directors whose terms 

16 have expired or would have expired upon election of their 

17 Rucces~ors; or 

18 d. That the corporate assets are being misapplied or 

19 wasted; or 

20 e. That the corporation is unable to cal'l'y out its purposes. 

21 2. In an action by a creditor: 

22 a. \Vhen the claim of the creditor has been reduced to 

23 judgment and an execution thereon has been returned unsatisfied 

24 and it is established that the corporation is insolvent; or 

25 b. When the corporation haR admitted in writing that the 
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26 claim of the creditor is due and owing and it i~ establi~hed that 

27 the corporation is insolvent. 

28 3, lJpon application by a corporation to have itg 

29 di;;;;olution continued under th0 sllpen'i,ion of the <,ourt, 

30 4. When an action has been tiled by the attorney ~cne.-al to 

:ll dissolve a corpol'atian and it i. established that liquidalion of 

32 its aff[tir~ shotdd precede tht, ('ntry of ~I dpcree uf rii.';soluti{m. 

:33 PI'oceedings unoer this section shall he brought in the 

3·1 county in which the registered office (.r th(, principal o!lice of 

:~f> the corporation is idtuated, 

36 It :;hall not be necessary to make directors or member;; 

a7 parties to any such ::mit or proceedings unless l"elipf is soug-ht 

31:\ against them personally, 

1 Sec, 57, Procedure in liquidation of corporation by court, 

2 In proceedings to liquioate the a%ets and affairs of a 

:3 corporation the court :::.hall ha\'c the power to issm~ injunctions, 

4 to appoint a receiver or receivers pendente lite, with such 

5 powers and duties as t.he court. from tim~ to time. may direct, 

6 and to take such other p"oceedings as may be requisite to 

7 preSCf\'e the corporate asset~ wherever ~ituated, and tarry on the 

8 affairs of tbe corpol'ation until" full bearing can he had, 

9 After a he,Lring had upon 5uth notice as the court may direct 

10 to be gi\'en to all pal't.ies to the proccedil\gs anc.1 to any other 

11 parties in interest designated by the court, the court may 

12 appoint a liquidating receiver or rer:ei,'ers with authority to 

13 collect the assets of the corporation, Such liquidating receiver 

14 or receivers sball have authority, subiect to the order of the 

15 court to sell, convey and dispose of all or any part of the 

16 asset;; of the corporation wherever situated, either at public Or 

• 
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17 private sale. The order appointing such liquidating receiver or 

18 receivers shall state their powers and duties. Such powers and 

19 duties may be increased or diminished at any time during the 

20 proceedings. 

21 The assets of the corporation or the proceeds resulting from 

22 a sale. conveyance, Or other disposition thereof shali be applied 

23 and distributed as follows: 

24 1. All costs and expenses of the court proceedings and all 

25 liabilities and obligations of the corporation shall he paid, 

26 satistied and discharged, 0" adequate provision shall be made 

27 therefor; 

28 2. ,\ssets held by the corporation upon condition requiring 

29 return, t..ansfer or COl1\'eyante, which condition occurs by reason 

30 of the dissolution or liquidation, shall be returned. transferred 

at or conveyed in accordance with sllch requirements; 

32 3. As~ets received and held by the corporation subject to 

33 limitations permitting- their use only for charitable, religious, 

34 eleemosynary, benevolent, educational or ~imilar purposes, but 

35 not helcJ upOn a condition requiring return, transfer or 

36 conveyance by reasOn of the dissolution or liquidation, shall he 

37 transferred or conveyed to one Or mOre domestic Or foreign 

38 corporations, societies or organizations engaged in activities 

39 substantially gimilar to those of the di~solving or liquidating 

40 corporation a. the court may direct; 

41 4. Other assets, if any, shall be distributed in accordance 

42 with the provisions of the articles of incorporation or the 

43 bylaws to the extent that the articles of incorporation Or bylaws 

44 dctermine the distributi"e rights of mcmbers, or any dass or 

45 classes of members, Or pro"ide for distribution to others; 
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46 5. Any remaining assets may be distribute<! to such persons, 

47 gocieties, organizations or domestic or foreign corporations, 

48 whether for profit or not for profit, specified in the plan of 

49 digtribution adopted as provided in this Act, or where no plan of 

50 distribution has been adopted. as the court may direct. 

51 The court shall have power to allow, from time to time, as 

52 expenses of the liquidation compensation to the receiver or 

53 receivers and to attorneys in the proceeding. and to direct the 

54 payment thereof out of the assets of the corporation or the 

55 proceeds of any sale or disposition of such a.,"ets. 

56 A receiver of a corporation appointed under the provision, 

57 of this section shall have authority to sue ilnd defend in all 

58 courts in his Own name as receiver of such corporation. The 

59 court appointing such receive)' shall have exclusive jurisdiction 

60 of the corporation and it~ property, wherever situated. 

1 Sec. 58. Qualifications of receivers. A receiver shall in 

2 all cases be a citizen of the l.·nited States or a corporation for 

3 profit authorized to act as receiver, which corporation may be a 

4 domestic corporation or a foreign corporation authorized to 

5 tran:;act business in this state. and shall in all cases give suth 

6 bond as the court rna)' direct with such sureties as the court may 

7 require. 

1 Sec. 59. Filing of claim, in liquidation proceedings. In 

2 proceedings to liquidate the assets ancl affairs of a corporation 

3 the court may require all creditors of the corporation to file 

4 with the clerk of the court or with the receiver, in such form as 

5 the court mar prescribe, proofs under oath of their respccti ..... e 

6 claims. If the court requires the filing of claims it shall fix 

7 a date, which shall be not less than four months from the date 

• 
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3 of the order, as the lag! day for the filing of claim~, and shall 

9 prescribe the notice that shan be given to cl"editol"o alld 

10 claimants of th~ date so fixed. PriM to the date so fixed, the 

11 court mal' extend the time tor the fiiing of claimg, ('red,tors 

12 and claimants failing to file proofs of claim on or before the 

13 date ~o fixed may be barred, by order of court. from 

14 participating in t.he di,tributioll of the "ssets of th~ 

15 corporation. 

Sec. 60, Di,colltinuance of liquidation procee.dings. The 

2 liquidatiml of the agSf"ts and affairs of a corporati(ln may be 

3 di,,:ontinue<i at any time. (luring the liquidation proceeding" when 

4 it is established that cause for liquidation no longer e"iot>, 

ii In such e,ent tlw court "hall dismi" the pror.c,eding, and di,'eet 

6 the receiver to ,'edeli,'er to rhe torpofiltion ,Ill its remaining 

7 propel't.y and aSRets, 

1 

2 

!l 

.j 

I) 

6 

7 

8 

9 

10 

Sec. 61. Decree of dis8olution. In proceedings to 

liquidate the a"et~ and affairs of a corporation. ",hell the cost:< 

and C"I>en~es of suth proceedings and all debt~, obligations, «nel 

liabilities of the ('orporation shall have been paid and 

di.cha,'ged and all of its remaining property and axgetg 

di;;trihuted in accordance with the proviRions of thi, Act, 0,. ltl 

c:lac its property and assets Me not ~uffitient 10 ,atigf,' and 

discharge such CO"ts, expenses, debt;;, ,mel ouligations, and all 

the property and a~set" ha "e been applied ;;0 f "1' as the.,' "ill go 

to their payment. the court shall enter a decree dissol\'ing the 

11 corporal.ion. whereupon the existence of the corporation shall 

12 c~ase, 

1 Sec, 6'> Filing of decree of digsolulioll. In case the 

2 court :::-hall cnb;l' a de<':fee digsol\'ing a corporation, it .shall be 
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3 the duty of the clerk of such court to caus€ certified copies of 

4 the decree to be filed with and recorded by the ~ecretary of 

5 ~tate and the county recorder of the county in which is located 

6 the corporation's registered offiee. ~o fee ~hall be charged by 

7 the gecretary of state Or said count,' recorder for the filing- or 

8 recording thereof. 

1 Sec. 6:l. Deposit with state treasurer. 

2 1. l'pon the \'olunta)·y Or in\'Oluntar,l' diolsolt,tion of a 

3 corporation the portion of the ,,,sets distributable to any person 

4 who is known, or who is under disability and there is no T,erSl>n 

5 legally competent to receive such di.l.ributi\·e portion, 01' who 

6 cannot be found after the exerice of reasonable diligence by the 

7 person or persons responsible for tlw di;:triblltion in liquidation 

8 of the torporation'~ a~seb, shall be reduced to cash anll 

9 deposited with the :ltnk treasurer. together with a ;,tatement 

10 giving the name of the person. if known, entitled hI snch fund. 

11 his last known address. the amount of his distributi\'c portion, 

12 and such other information about ~uch per, on as the ,tate 

13 treasurer may re,asonably require. whereupon the person or persons 

14 re~ponsible for the distribution in liquidation of the 

15 corporation's assets ;:hall be relea,ed and discharged from any 

16 further liability with rc'pect to the funds so deposited. The 

17 state treasurer shall i%ue his receipt for BUeh fund :lnd shall 

18 deposit $ame in a speCial acc()unt to be maintained by him. 

19 2, On receipt of satisfactory written and verified proof of 

20 ownership of or right to such funu within twenty yellr" from the 

21 date ,uch fund was so deposited, the ~tate trea,urer shall 

22 certify such fact to the $tate comptrolier, who shall isguc' 

23 proper warrant therefor drawn un the gtate treasurer in favor of 

• 
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25 

26 

27 

28 

29 

30 

:)1 

24 the person or persons then entitled thereto. If nO claimant has 

made satisfactory proof of right to such fund within twenty years 

from the time of such deposit, the state treaRurer shall then 

cause to be published in one issue of a newspaper of general 

circulation in the count.y of the la~t registered office of the 

corporation, as shown by the records of the "ecretar)" of state, a 

notice of the proposed escheat of such fund, gh'ing the name of 

the person apparently entitled thereto, his last known address, 

:l2 

:l3 

:~4 

35 

if any, the amount of the fund so deposited. and tl1c name of the 

dis;:,olved corporation from \vhose a:;~t:t:': ~uch fund \\.'a~ derived. 

If no claimant makes satisfactory pl'oof of right to .'\lch fund 

within two months from t.he time of such publication, the fund so 

36 unclaimed shall thereupon automatically e:icheat to and hecome the 

37 property of the general func! of the ,tale. 

2 

3 

1 

5 

6 

7 

8 

9 

10 

11 

J2 

l:j 

14 

15 

Sec, 6·1. Sun'ival of right, and remedies after di,;solution 

or expiration. The di::.solution of a corporation or the 

expiration of its period of dUJ'alion. shall not take away or 

impair any remedy available to or again:;t such corporation. its 

director~. officers, or memherg. for any right OJ' claim existing, 

or any liabiliey incurred, prior to ~uch di~"olution or 

expiration. if action or other proceeding thereon in commenced 

within two years after the date of such dissolution or 

expiration, Any such action or proceeding by Or against the 

corporation ma)' be prosecuted 01' defended by the corporation in 

its corporate name, The members, directors and officers shall 

have power to take such corporate 01' other action a$ shall be 

appropriate to protect such remedy, right 01' claim, If the 

period of duration of a corporation has expired, it may amend its 

articles of incorporation at any time within five ),ears after the 
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16 date of :luch expiration so as to extend Its period of duration. 

17 A ('o)'poration which ha:-5 he~n dissoh"ed Or the period of 

18 duration of which has expired hy limitation or otherwise, may 

19 nevcrthel"" continue to act for tile pUl'pOi'e of COll,·e)'ing title 

20 to il~ pr()perty. real and personal, and othl'rwi~e \ .... inding uy it~ 

21 atfair:-:. 

1 Sec. 63. Admi;::.;.;ion of foreign corporation. ~o foreign 

2 corporatioIl shall h;\\'e the right to conduct utt"airs in thiA state 

.1 until it :-5hall h;1\'tl procured a certifiCate of authority so to do 

:,1 from the secret ::try of 3!ate. Xo f()l"eig-n corpuration ~hall be 

5 entitled to prOCllrf~ a certificatl:' of authority uneler 1 hi~ Act to 

() cO!1duct In thi:.::. ",tat.(' ;my affair~ which i'~ corporation organized 

7 under thi:-:: A(:1 i~ prohibited from (:onclucting. ;\ f(lreign 

}3 (:urFnrf!1 ion shall not be denied :1 certitkale of ;wthoritr by 

9 reason of the fad that the laws of the .,:ate or COUll\y nocler 

10 ,.vhich ~uch corpora: ion i:-; organized governing its organi7.atkm 

11 anel internal aft'airs JiITer from the 'uw.' of this state. and 

Ii Jlothing" in this :\d (:onrained :-;hall be ('on:;trued to authoriz-e 

13 this :-;tate to regulate ! h~ organizabOll or the internal affairs 

14 ()f ~llCh corporation. 

] i1 \Vithout excluding other activities which rtI:1y not constitute 

16 conduct.ing affairs in thi$ ~tate, a foreign corporation shall nOl 

17 be considered to be conclucting affairs in t.h;'; slate, for lhe 

18 purpoi5e:; of this Ad. hy reason of carrying on in thi:s :state anr 

19 one or more of the foilowing "ctidties: 

~O 1. Mainudoing' or ddcnding any action Qr suit or any 

21 admini~lrutive or arbitrat.ion proceediJlg, or effecting the 

22 settlement t.hereof or the settlement of claimo or disputes. 

~:-3 2. Holding meeting:-5 of ib directors or members or currying 

• 

• 
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24 on ut}u?r actlvjtief> concerning its internal affairs. 

25 3. Maintaining bank accounts. 

26 4. Creating- e\'idences uf uebl, mortgages or licn:5- 1)It real 

27 or personal properly. 

28 5. Securing or tollecting debts due to it or enforcing any 

2!l right~ in property securing the samp.. 

30 6. Soliciting f"nd~. 

:n 7. C(,lllducting its nt1«.irs in interstate commerc<.'. 

32 8. Granting funds. 

33 9. Distributing ill rormation to it~ members. 

34 10. Conductin!! an isolated transaction completed within a 

;35 period of thirty days and not in the (;ou,'ge of a number of 

;~6 repeated transaction. of like naturt. 

1 Sec. 66. 1:'o,\.'e1':;; of foreign ('orporatioll. A foreign 

2 corporation which shall have rN'pived a certificate of aUlhurity 

3 under this Act, shall, until a certificate of re\'ocation or of 

·1 withrlrawal shall have been issued as provided in thig Act, enjoy 

5 the 'arne. but no greater. rights and privilege" as a domeiitic 

fj (:orporation orgalli%ecI for the purpusc~ ~ct forth in the 

7 application pursuant tn which such certint:ate of <tnl hOl'i?ation 

8 i~ issued; and, except as in this Act otherwise provided, shall 

9 be subject to the same duties, restrictions, pcnaitie$ and 

10 liahilities noW or hereafter impo,ed upon a domestic corporation 

11 of like ~haractcr . 

1 Sec. 6,. Corporate name of foreign cOl·poration. "0 
2 certificate o( authority shall b0 i"ued to a foreign corporation 

3 unless the corporate name or such corporation: 

·1 ]. Shall not contain any wOI'd or phrase which indicates or 

5 implies that it is organized for any purpose other than one or 
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6 more of the purpoRes contained in it~ articles of incorporation. 

7 2. Shall not be the same as. or deceptively similar to. the 

8 name ()f an>' cO"poration, whether for profit or not for profit, 

9 existing under ,he laws of this state. or any foreign 

10 corporation. whether for profit or not for profit, authori"(,,1 to 

11 t .. an~ar.t hu~in€"~s ()r conduct affairs in thi:'\ state, or a 

12 corporate name reserved or registered as permitted by the laws of 

13 this state. 

14 :l. Shall be transliteraterl into letters of the English 

15 alphauet. if it is not in J<;n:;lish. 

Se(·. (;0. Change of name by foreign corporation. Whenever 

2 a foreign (.:oTporati(m which j:-; authorized to condut.:t affairs in 

3 this state shall change its name to One under which a certificate 

4 of authority would not be granted to if; On application therdor, 

fi the certificate of authority nf such corporation shall be 

6 ""pended and it shall not thereafter conduct any all'airs in this 

7 state until it ha:; changed its name to a name which is available 

8 to it under the laws of this state. 

Sec. 69. Application for certificate of authority. ;\ 

~ foreign corporation, in order to p"oture a certificate of 

3 authority to conduct affairs in thig state, shaJJ make 

4 application therefor to the ,e<retary of state, which application 

5 shall set forth: 

6 1. The name of the rorporation and the state or country 

'; under the law" of which it is org-anizcd, 

8 2, The date of incorporation and the period of duration of 

lJ the (:orporation, 

10 3. The audress of the prIncipal office of the corporation 

11 in the state or country under the laws of which it is 

• 
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12 incorporated. 

13 4. The addre" of the proposed regi.,tered office of the 

14 corporation in this state, ann the name of its proposed 

15 regiRtered agent or agents in this state at such addre"s. 

S F. 113 

16 5. The purpose Or purposes of the corporation which it 

17 purpose. to pur",e in conducting its affairs in this state. 

IS 6. The names and respective addresses of the directors and 

19 ofllccrg of the corporation. 

20 7. Suth additional iJlformation as nwy be 11eCC.'I.'iary or 

21 appropriate in orner lo enable the ,ecretary of ;;tatc to 

22 determine whether such corporation is entitled to a certincate 

23 of authority to condllct affairs in this state. 

2'1 Such application shall be made on forms prescribed and 

25 furnished by the secretary of ,bte and "h:,11 be executed in 

26 duplicate 0)' the corporation by it.s president 0,. a vice-presioent 

27 and by it,~ sccret<lry or an assistant .~cCl'etal'Y, and verified by 

28 one of the omcers signing suth application. 

1 Sec. 70. Filing of application for certificate of 

2 authority. Duplicate originals of the application of the 

:3 corporation for a certificate of authority. together with a copy 

4 c.f its article;; of incorporation and all amendments thereto. duly 

5 certified by the pr<Jper officer of the state or country under the 

6 la\V~ of which it is incorporated, shall he delivered to the 

7 ~ecretary of state for filing in his office . 

S l:pon the tiling of the application the secretary of state 

9 ~hall issne a certiflcale of auth{)\'ity to conduct affairs in this 

10 state to which he "hall affix the other duplicate original 

J 1 application, and send the same to the corporation or its 

12 representative. 



S. F. 113 -56-

1 Sec. 71. Effect of certificate of allthol'ity. Cpon the 

2 i"uancc of a certificate of authority by the secretary of state, 

:~ ti!t..' corporation ::::hall be authorized to COlHiuct affairs in this 

4. state ror tho5e purpo?'~s get forth in it~ «pplicati(ln. ~ubjcct. 

;) however, to the l'ight of thi:) :;:tar~ to :;lI~pend or to re\'oke ~uch 

G authority a::-; provided in thi;-:: Act. 

1 See. 72. Regi~tcre(! office and regiqereo agent of foreign 

2 corporat ion. Each rOrf~ign cnrporat iun frllthorized to conuuct 

:1 aff:tirs ill thig ~tate :;hall ha\'p and continuously maintain in 

4 this ,tale: 

" 1. A registered offite whith may he, but need not be. the 

6 :"ame a:; itg prin(:ipal office. 

7 2. A registered agent (.'1' ;'gent:-=. whkh may he eiUwr an 

" individual resident in this state whose businesg office is 

9 identical with such regi,tered office, or a domestic corporat.ion, 

10 whether for profit 01' not for profit, or a foreign corporation, 

II whethf>[ for profit or Hot for profit. allthori~ed to trftnsad 

12 business or conduct affair~ in thi~ state, having an ofLkt' 

13 identical with such registered officc. 

1 Sec. 7:{. Ch;;mge of regigtel"cd office or registered ag'ent of 

2 foreign corporation. A foreign corporation authorized to conduct 

:1 aff,'irs in thi;: ,tate may change it~ regi,tereu office or change 

4 its registered agent or <1gents. or both ()fike and agent Or 

5 agent', upon filing in the offite of the scaetan' of $late it 

() ,t,'t~ment seti ing forth: 

7 1. The name of the corporation. 

8 2. The address of its then rcgi"tered offi"p'. 

9 3. If the ;lddre,~ of its registered office be changed, the 

10 addre" to which the registered office is to be changed. 

• 
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11 4. The name of its then registered agent or agellts. 

12 5. If its regi,tered agent or agents be ch~llged, the name 

13 of ii, succcs'O!" registered agent or ltgcnU; . 

11 o. That the address of its registered office alld the 

15 address of the business office of its reg-istered ag-ent or agents, 

16 ilS changed, will be identical. 

17 7. That such change was autho,·i7.ed by n,golution null' 

18 adopted by its hoard of directors. 

19 Such st;,tement shall be executed by the corporation by its 

20 preside lit or a dce-president, and verified by him, ;lnd deli\'~red 

21 to the seerctary of ,tate. If the secre!..'r), of state find" that 

22 such statement conforms to the pro\"i:;ions of thi;; Act, he shall 

23 rde wch statement in his office, and upon s\lch filing the 

24 change of addres$ of the l'egi~tered office. or the appointment of 

25 a new regietel"ed ,'gent Or agents. Or both, as the caoe may b~, 

26 shall hecome ~ffective. 

27 

2R 

29 

30 

01 

32 

33 

34 

35 

36 

;l7 

38 

39 

If a registered agent or agents change hi:;, their or it~ 

business address to another place within the ~ame county. he, 

the;. or it. may change such addre~, and the addre'.> of the 

registered offic~ of ~-lny corporatitms of which he, they or 

it is registered agent hy filing a statement ag required above 

for each corpor(ltion, or a !'3ingle statement for all corporation~ 

named therein, except that it need be signed ()DIy by the 

registered ag(mt or agents and need not be rt?sponsive to 

subsections I,ve (5) and seven (7) above, and must l"eeite 

that notification of ,uch change has been mailed to each such 

corporation. Such statement executed alld filed by " l"egistel'ed 

agent shall become etIedive upon the filing thereof in the 

manner as t"equired ahovc for statements e:xecut(~d by the foreign 
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40 corporation. 

41 Any registered agent of a foreign cOl1)oration may resign as 

42 such agent upon filing a written notice thereof, executed in 

43 duplicate. with the secretary of state, who 'hall forthwith mail 

44 a copy thereof to the corporation at its principal office in the 

45 state or cOllntry under Ihe laws ,)f which it ig incorporated. The 

·16 appointment of such agent shaii terminate upon the expiration of 

47 thirty day;; after receipt of such notice by the secretary of 

48 state. 

1 Sec. 74. Ser\'ice of process on foreign corporation. Each 

2 registered agent so appointed by " foreign corporation authorized 

3 to conduct affair" in this state shall be an agent of such 

4 corporation upon wholr. any process, notice or demand required or 

5 permitted by law to bt> ,;en-ed upon the corporation may be ",,\'ed. 

G Whene\'er a foreii!n corporation authorizen 10 conduct affairs 

7 in thi::; :-;tate f·haH fail to appoint or maintain a reg-istel'ed 

8 agent in this state, or whenever any such registered agent cannot 

9 with reasonable diligence be found at the registered olliec. or 

10 whene"cr the certificate of authority of a foreign corporation 

11 shall be suspenoeo ur revoked. then the gecretary of state shall 

1.2 be an agent of such r.orporation upon whom any :-:.uc:h proce:-;s, 

l:{ rwtice, or demand mny be :::.ervcu. Service on the gerreblry of 

14 ~t.ute of any such process, notice or demand shall he made by 

15 delivering to and lea"ing with him. or with any clerk having 

16 dl<lrge of the corporation department of his office, duplicate 

17 copi,>, of such process, notice Or demand. Tn the eyen!. any such 

18 process, notice or demand is served on the serret,lry of state, he 

1~) :-;hall immediately cause on~ of such copies thereof to be 

20 forwarded by registered or certifted mail, addressed to the 

• 

• 



• 

• 

-59- S. F'. 113 

21 corporation at its principal office in the state or count,-y under 

22 the law; of which it is incorporated. Any sen'ice 8() had on the 

23 secretary of state shall be returnable in not less than thirty 

24 days. 

25 The secretary of state shall keep a record of all pmcesses, 

26 notices and demands ser\'~d upon him under this sedion, and ;hall 

27 record therein the time of such servicc ,mel his aelion with 

28 rc ference thereto. 

29 "othing herein contained shall limit 01' affect the right to 

30 serve an,' proce~s. notice or demand. required or permiUeel by law 

31 to be served upon a corporation in any other manuel' now fJr 

32 hereafter permitted by law. 

1 Sec. 75. Amendmcnt to artide;; of incorporatioll of foreign 

2 corporation. \Vhellever the articles of incorpoJ'at ion of a foreign 

3 corporati<.l0 authori;t.~·rl to conduct affairs in this :5tate are 

4 amended, such foreign corporation shall. within thirty days afler 

5 such amendment becomes effcclh'e. file in the office of the 

(; secretary of state a copy of such amendment duly certified by the 

7 proper officer of the :;tate or country under the laws of which it 

8 is incorporated; but th .. filing thereof ,hall not of itself 

9 enlar:.re or alter the purpose or purposes whicb slich corporation 

10 is authorized to pursue in conducting its affairs in thi~ state, 

11 nor authori"e such corporation to conduct affairs in this state 

12 under any other name than the name get forth in it..:. C'errificalc 

13 of authority. 

1 Sec. 76. :lJerger of foreign cOI-poration authorized to 

2 conduct affairs in this state. Whenevel' a foreign corporation 

3 authorized to conduct affairs in this state shall be a party to a 

4 statutory merger permitted by the laws of the state or country 
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5 under the laws of which it is incorporated, and suth corporation 

6 Rh&ll be the survivillg t()rporatioll, it s}lall, wlthin tl1j,'ly days 

7 after such merger becomE>::: effective. fde with the secret ... \l'Y of 

8 ;;tate a copy of the artides of merger duly certified by the • 9 proper offiter of the stutc or country under the bWi> o( which 

10 suth ,tatutory merger wa;; effecttd; and it :;h"ll not be necessary 

11 fo,. such corporation to procure eil her a new or amended 

12 eel'l illc<lte of au! hority tv condlJ(:L :ttfairs in thb :,tatc unless 

1:1 t he name of ::.tuc:h ('orporation he ('hanged therehy or unless the 

14 ('orJ-loration cle~i res to pur~lle i TI this :;tate ot her or additional 

15 purpose, than th •. ,. which it i" then authorized to pur;;ue in this 

16 stu Ie. 

1 Sec. 77. Amended certificate of authority. A foreign 

2 c:orporation ant hori7,cd to cOlloud affair.::; in thi~ state shall 

3 proture an amended certificate Qf authority in the event it 

4 change~ i~,:; ~'orponlte Wlyne. or de.::;ires 10 pursue in this state 

5 ~Jlher or additional purpo~e:-; than tho5e ~et forth in its prior 

6 applicntion for a certificc.re of authorit~·. by making application 

7 therefol to the sQCretal'), of state. 

B The requirements in ref;peci. ttl the form alI(I contents of such 

9 applic;!I;on, the manner (.f it;; execul iOIl, the tili"g of duplicate 

J 0 original::.! hereof \·dth the :-:c(;retar~' of $t:tte. the ig:)ui\ncc of an 

i 1 amended (>(->rf irlcate of :lUth(lrity <lnrt the effect thereof. shall be 

12 the same a.~ in the cage of :t1l original application for it 

1:1 cert ili(~atc of uuthorily. • 
1 Sct. 78. \Vithdr(lw~,d of f01'eig-n corporation. .\ foreign 

.) (:(»)'ponltion authorii'.('u to condurt atfairs in this ::-;~~ltC m..-!.\· 

\vil h<.h':\w from thi" state lIpon procuring- frmn the ~C~! ctal'V ~f 

.1 ~tate ,. c0r;ificate of wiLhdra\\":li. III order 1.0 ~:r()nli'-: fu..:il 
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5 certificate of withdrawal, such foreign ~orporation shall delh'er 

6 to the secretary of statc an applicatioJl for withdrawal. which 

7 shall set forth: 

8 1. The name of thc corporation and the state or country 

9 under the laws of which it ig incorporated. 

10 2. That the corporation is not conducting affalJ's in this 

11 state. 

12 ~. That the corporation surrenders it;; authority to conduct 

13 affairs in this "ute. 

14 .1. That the corporation rcvol<eg the authorit)' of it, 

15 rcgi~tered agent or agents in thi~ state to accept :-;ervice of 

16 process and consents that ::;ervice of process in (illY action, suit 

17 or proceeding lJa~ed upon any cause of action arising in thig 

18 state during' the lime the carpot'ation was authori~ed to conduct 

1!l affairs in this s(::le may thereafter be made on such corporatIOn 

~O by ;;enice thereof on the secretary of state. 

21 5. A post office address to which the secretary ')[ ,iate 

22 may mail a copy of any proce:-;~ against the curporation that may 

23 be ,en'ed Oll him. 

24 6. Such additional information ," mill' be necess"ry r.r 

25 npvropriate in (lrder to enable the Recretary of state to 

26 determine Hnu a$se~s any unpairl fees pnyabie by !-5uch foreign 

27 corporation a, in t.hi~ Att pre,cribcd . 

28 

29 

30 

31 

32 

;0:3 

The applicatioIl for withdrawal shaa iJe made OIl forms 

prcscribeci and fUl'l1ished by the ,ecretary of statc and shall be 

ex(:cuteo by the coqwration hy its president or a vice-president 

tilld by its ::_('('rptary or an us,$istant :3eCl'etary. and veritied bv 

one of the oflicers siftIlilig the aPplication, or, if the 

corporation is in the hands of a reeei"er Or trustee, shall be 
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34 executed on behalf of the corporation by such l'eceiver or trustee 

;lfi and verified by him. 

1 Sec. 79. Filing of "pplication for withdrawal. Duplicate 

2 originals of such application for withdrawal shali he delivered 

3 to the secretary of state. If the secretary of gtate finds that 

4 such application confurms to the provisions of this Act, he 

5 shall, when all fees due him ha\'e been paid as in thig Act 

6 prescribed: 

7 1. Endorse on ~ach of such duplicate originals the word 

8 "Filed". and the momh, day and year of the filing thereof. 

9 2. File one of "uch duplicate originals in his office. 

10 3. Issue ~ certificate of withdrawal to which he shall 

11 affix the other duplicate original. 

12 The certificate of withdrawal, together with the duplicate 

13 original of the application for withdrawal affixed thereto by the 

14 secretary of statc, shall be retm'ncd to the corporation Or its 

15 representative. Cpon the i,suance of such certificate of 

16 withdrawal. the authority of the corpor"tion to conduct affairs 

17 in thig .tate :;hall cease. 

1 Sec. 80. Revocation of certificate of authority. The 

2 certificat~ of authority of a foreign corporation to conduct 

3 affairs in thi:; state may be revoked by the secretary of state 

4 upon the conditions prescribed in this section when: 

5 l. The corporation has failed to file it$ annual report 

6 within the time required by this Act. or has failed to pay any 

7 fees or penalties pl'escribed by this Act when the same have 

8 become due and payable; or 

9 2. The corpOration has failed to appoint and maintain a 

10 regi,tered agent in this ,tate as required by this Act: or 

• 

• 
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11 3. The corporation ha" failed, after change of its 

12 registered office or registered agent. to file in the office of 

13 the secretary of state a statement of .uch chang-e as required by 

14 this Act; or 

15 4. The corporation has failed to file in the office of the 

16 ,ecreta!'}, of 'tate any amendment to its articles of incorporation 

17 or any article~ of merger within the time prescribed by this Act; 

18 or 

19 5. A misrepresentation has been made of any material matter 

~O ill any application. report, affidavit, or other document 

21 .'mbmitteo by such corporation pursuant to thi, Act. 

22 No certificate of authority of a foreig-n corporalion shall 

23 be revoked b)' the secretary of ,tate unless (a) he shall have 

24 given the corporation not less than sixty days' notice thereof by 

25 mail addreRsed to its registered office in this state, and (b) 

2(; the corporation shall fail prior to revocation to tile such 

27 annual report, or pay such rees or penalties, or file the 

28 required statement of change of registHcd agent or registered 

29 office or file such articles of amendment or articles of merger, 

30 or correct such mi~repl'esentation. 

I Sec. 81. Issuance of certificate of revocatioll. Upon 

2 revoking' any stich certificate of authority, the secretary of 

3 gtate shall: 

. j 1. Issue a certificate of revocation in duplicate . 

5 2. File one of such eertiflcate~ in his officc. 

e; 3. ilIaii to sut.h cOl'poration at its registered office in 

7 thi, statl' a notice of such revocation accompanied by one of such 

8 certificates. 

9 Upon the issuance of s\lch certificate of revocation, the 
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10 authority of the corporation to conduct affairs in this st<lte 

11 shaIl cea.,e. 

1 Sec. 82. Conducting- affairs without certificate of 

2 authority.;'::o foreign corporation which is conducting affuin~ in • :'l this state without a certificate of authority sh,,1) be permitted 

4 to maintain any action, suit 01' proceeding: in any court of this 

5 state until such corporation shal! havc ohtained a certificate of 

6 "uthority. )/or shall any action, suit or proceeding be 

7 maintained in any court of this state by any succe:;sor or 

8 aSE'igTl(;'e of such coq)oration on any right, claim or demand 

9 '.rising out of the conduct of affairs by such corporation in this 

10 "tate, until a certificate of authority shall have been obt'<ined 

11 by wch corporation or by a corporation which has acquirect all or 

12 subgt.antially all of its agSets. 

13 The failure of a foreIgn corporation to obtain a certificat~ 

14 of authority to conduct atfair!S in this state shall not impair 

15 the validity of any contract: or act of ,uch corporation, and 

16 shall not prevent: such corporation from defending an)' action, 

17 'nit or proceeding in any court of this state. 

18 A foreign corporation \\'hich conducts affaire in thb state 

19 wit.hout a certificate of authority ghall be liable to this state, 

20 for the years Or parts thereof during which it conducted affairs 

21 in this stj.ltc~ WiUlOUt a cerl iti.e~\U: of i\uth(wity. in an amount. 

22 equal to all fees which would have been imposed by thi, Act upon 

2;\ such corporation had it (lull' applied for and received a • 
24 <:crtiflcate of authority to conduct affnir:::. in thb state ag 

required by thig Act and thereafter filed all reports required by 

26 thi;; Act, plug nil penalties impo,ed by this Act for failure to 

27 pay such fees. The attorney general shal! bring proceedings to 
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31 
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reco\'"r all amounts due this state unde,' the prodsions of thi:; 

Sccl ion. If any foreign corporation ghall conduct affairs in 

this state without a certificate of authority, it shall by 

conducting guch affairs be deemed thereby to ban appointed the 

secretary of state its attorney for service of procegs. 

Sec. 83. Annual report of domestic and foreign 

corporations. Each domestic corporation, and each foreign 

corporation authorized to conduct affair:; in thi:; :;tate, shall 

4 rtle, within the time prescribed by this Ad, an annual report 

5 setting forth: 

6 1. The name of the corporation and the Elate or country 

7 under the laws of which it is incorporated. 

8 2. The address of the registered office of the corporation 

9 in thi~ state, and the name of its registered agent or agents in 

10 this st"te at ~uch addre"s, and, in the case of a foreign 

11 corporation, the add"ess of its principal office in the state or 

12 country under the laws of which it is incorporated. 

13 3. A brief statement of the character of the afTair" which 

14 the corporation i$ actually conducting, or, in the ca.~e of a 

15· foreign corporation, which the corporation is actually conducting 

16 in this state, 

17 4. The names and re,pecth'e addresses of the directors and 

18 officers of the corporation. 

19 Such annual report shall be made on form3 pres''l'ibed and 

20 fW'nished by the secretary of state, and the information therein 

21 contained shall be gil'en as of the date of the execution of the 

22 report. It shall be executed by the corporation by its 

23 president, a vice-president, "ecrdar)" an assistant secretary, 

24 or treasurer, or, if the corporation iF; in the hand' of a 
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25 receiver, trustee, or ~ssignee for benefit of creditors, it shall 

26 be executed on behalf of the corporation by such receiver. 

27 trustee or assignee. 

1 Sec. 84. Filing of annual report of domestic and foreign 

2 corporations. Such annual report of a domestic or foreign 

3 corporation 'hall be delivered to the Btcretary of gtate for 

4 filing in his otnce between the tirst day of January and the 

5 first day of )larch of each year. e"cept that the first annual 

6 report of a domestic or foreign corporation ,;hall be filed 

7 between the first day of January and the tirst day of ;\larch of 

8 the year ,;ucceedmg the calendar year in which its certificate of 

9 incorporation or its certiiicatc of authorit,·. as the case may 

10 be, was issued by the secretary of state. Proof to the 

11 satisfae!icm of the secretary of state that prior to the first 

12 day of "larch ,uch report was deposited in the t.:nited States mail 

13 in a sealed envelope. proper:y add reseed. with postage prepaid. 

14 shall be deemed a compliance with this requirement. If the 

15 secretary of state finds that such report conforms to the 

16 requirement, of this Act. he Sh;lll file the same. If he finds 

17 that it does not so conform, he shall promptly return the ~ame to 

18 the corporation for any necessary corrections, in which event the 

19 penalties hereinafter prescribed for failure to tile such report 

20 within the time hereinabove pro\'ided shall not apply, if such 

21 report is correcrcd to conform to the requirements of this Act. 

22 and is rewbmitted to the secretary of state within thirty days 

23 from the date on whiCh it was mailed to the corporation by the 

24 secretary of state. 

1 Sec. 85. Fee;.; for r"ing documents and issuinr: certificates. 

2 The secretary of slate "hall charge ~nd collect for: 

• 

• 



• 

• 

-67-
S. f. 113 

3 1. Filing article' of incorporation and iosuing a 

4 certificate of incorporation. ten dollars. 

5 2. Filing gtatement of election to accept the Act, one 

(\ dollar. 

7 :~. filing articles of amendment and issuing a certificate 

8 of amendment, five dolla.rs. 

9 4. Filing restated articles of incorporation. ten dollars. 

1() 
3. Filing articles of merger or consolidation and is~uing a 

11 certificate of merger or consolidation. fire doll a ... 

12 6. Filing an application to resen-c a corpOrate name, fIve 

)3 dollarS. 

14 7. Filing a notice of transfer or a regen'eo cl)rporate 

15 name, five dollars. 

)6 8. Filing a gtat~IIlent of change of nddre,~ or registered 

17 ottice or change of registered agent. 01.' both. one dollar. 

18 ~. Filing article;; of di,gollltion. one dollar. 

19 10. Filing an application of a foreign corporation for a 

20 certiflcate of authority to conduct affairs in this state and 

21 i,suing a certificate of auth<ll'ity, ten dollars. 

22 

2~ 

24 

25 

26 

27 

11. Filing an application of a foreign corporation for an 

amended cerliti~at~ of authority to conduct affairs in this state 

and issuing an amended certificate of authority, ti"e dollars. 

12. Filing a COPY of all amendment to the article, of 

incorporation of a foreign corporation holding a certificate of 

authority to conduct affairs in this state, five dollars. 

13. filing a COPY of articles of merger of a foreign 

29 corporation holding a certificate of authority to conduct affairs 

30 in thi, state, five dollars. 

31 H. Filing an application for withdrawal of a foreign 

28 
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~2 corporation :md issuing' a certificate of withdrawal, one dollar. 

:i3 15. Filing <lny other :5tatement or report, including- an 

34 annufLI report, of a dorne.)tic or foreign corporatioll, one dollar. 

16. necordinp- any instrument. document, or paper, fifty 

:~(i renis per page. 

1 S~C. 86. ~ii:;l'elbneOlls {·harges. The SCCl'L'Uil'Y of state 

2 ,hall thal'ge and collect: 

3 1. For fLlrni~hing a certified copy of any document, 

4 in:::.trument. (}r pap~r rf!lati?lg" to a ('()rpor~tion, fIfty cents per 

5 page and two dollars for the ttertif'cclte and affixing the seal 

6 thereto; and for Curnishinl> ,\1\ uncerlified copy, llfty cents per 

7 page. 

8 2. At the time of any service of proee"" on him as re,iilent 

9 agent of a corpotation, five dollars, which amounl may be 

10 recovered as taxable (:osts by the party to the suit (.Il' action 

11 rauging such service to be made if guth purt)· pre\'ails in the 

12 suit 01' action, 

13 ~. For a certificate of good standing, two dollars. 

1 Sec. 137. Penalties imposed upon corporation. Each 

2 corporation, dom,'stic or foreizn, that fails or refuses to file 

3 its annual report for any year within the time prescribed by this 

4 Act shaH be subject to a penalty of five dollars to b.; assessed 

5 by the secretary of state. 

\) Each corporation, domestic or [oreig-n, thaI fails or refuses 

7 to answer truthfully and fuJI), within the t.im" prescribed by this 

S Act reasonahle and proper interroZatories propounded by tIle 

9 S0cretar~· of ~tate in accords lIce with the provi::>i()n~ of thig Act, 

10 shall be deemed to be guilt.y of a misdemen.nor and upon com'iction 

11 t.hereof may be nn"d in an amount not exce(,ding the hundred 

• 
, 

• 
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12 dollars. 

1 S(~C. 88. Penalties impo:.;ed upon officers nnel directors. 

2 Each director and officer of a COrp(H·ation. domestic: or fon~jgn, 

:\ who willfully fails or refuse:; within the time prescribed by thb 

4 Ad to answer truthfully and fully re<l.'on"blc and proper 

G interrogatories propounded to him by th~ ::;ccretary of state in 

6 accordllnce with the pro\'isiol1s of this ,\ct, or who sigHs any 

7 article;;, ::;tatcnlent J report. applicat'ion Dr Urht'T documitnt filed 

8 with the seeretary of stilte which is known to such otJiccr' or 

9 director to be fa Ise i!1 any material regpect. :;hall be deemed to 

10 be guilty of a mi:;dem~anor.arld upon r:onviction thereof may be 

11 finerl in any amount nol exce.eding five hunul'ed dollars. 

1 Sec. 89. Interrogatories by secretar: .. of state. The 

2 secretary of state may .. ropounel to any corporation. domestic or 

3 foreign. subject to \he provision;; of thi,; Act, and 1.0 any 

·1 officer or director thereof, ~llch interrogatories as may be 

~ reasonably necesgary and proper to enable him to ascert~in 

t> whether such corporation ha:; complied with all the provisiorrs of 

7 this Act applicable to ~u('h corporation. Such interrogatories 

8 shall be answered within thirty days after the mailing thereof, 

9 or within suth additional time as shall be' fi,,~d b: .. the secretal'Y 

10 of state, and the aw;wCl'S theref;o shall be full and complete and 

11 shall be made in writing and under oath. If such interrogatories 

12 he directed to an individual they shal! l>c RMwcred by him, and 

13 if directed to Ii corporation they ~ha!l be answer~d by the 

14 president, vice-president. trea:::.ur'.!l', a:::::.:istitnt trcit::.urer, 

15 secretary or as:;istant secretary thereof. The secretary of statc 

16 need not file any document to which such intt'rrogatorie& reJate 

17 until such interrogatvrie,; be allswer~d a:; herein provid~d, and 
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18 not then if the answers thereto disclose I.hat Buch document is 

19 not in conformity with the provisions of this Ad. The secretary 

20 of staw shall certify to the attorney general. for such action 

21 as the attorney general may deem appropriate, all interrogatories 

22 and answers theTeto which disclose a violation of any of the 

23 provisions of this Act. 

1 Sec. 90. Information disclosed by interrogatories. 

2 Tnterrogatories propounded by the seCTetary of state and the 

:l answers thereto shall not be open to public inspectit>n nor shall 

4 the secretary of statc disclose any facts or information obtained 

5 therefrom except insofar as required in the performance of his 

6 offici,ll duties 

1 Sec. 91. Powers of secretary of state. The secretary of 

2 state shall ha"e the power and authorit.,· reasonably neressary to 

3 enable him to administer this Act efficiently and to perform the 

4 duties therein imposed upon him. 

1 Sec. 92. Appeal from secretary of ,tate. If the secretary 

2 of state shall fail to approve any articles of incorporation, 

S amendment, merger, consolidation or dissolution. or any other 

4 doeument required by this Act to be appro"ed by the secretary of 

5 state before the same shall be filed in his office, he shall, 

6 within ten days after the delivery thereof to him, give written 

7 notice of his disapproval to the person or corporation, domestic 

8 or foreign, deli\'ering the same, specifying the reasons therefor. 

9 From such disapproval such person or corporation may appeal to 

10 the district court of the county in which the registered office 

11 of such corporation iR, or is proposed to be, situated by filing 

12 with the clerk of such court" petition setting fort:h a copy of 

13 the articles or other document sought to be tiled and a copy of 

• 

• 
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the written disappro\'al thereof by the secretary of state; 

whereupon the matter shall be tried de novo by the court, and the 

court shall either sust...in the action of the secretary of state 

or direct him to take such action as the court may deem proper. 

If the secretary of state shall re\"okc the certificate of 

authority to conduct afIail's in this state of any foreign 

corporation, pursuant to the pro\"isions of this Act, such fore;gn 

corporation may likewise appeal to the district court of the 

county where the registered office of such corporation in this 

state is situated, by filing with the clerk of such court a 

petition setting forth a copy of its certificate of authority to 

conduct affairs in this state and a copy of the notice of 

revocation given by the secretary of state; whereupon the matter 

shall be tried de novo by the court, and the court shall either 

sustain the action of the secretary of state or direct him to 

29 take such action as the court may deem proper. 

30 Appeals from all final orders and judgments entered by the 

31 district court under this section in review of any ruling or 

32 decision of the secretary of state may be taken as in other ci\"il 

33 actions. 

1 

2 

3 

4 

5 

6 

7 

8 

9 

Sec. 93. Certificates and certified copies to be received 

in evidence. All certificates issued by the secretary of state 

in accordance with the provisions of this Act, and copies of all 

documents filed or recorded in his office in accordance with the 

provisions of this Act when certified by him, shall be taken and 

received in all courts, public officeg, and official bodies as 

prima-facie evidence of the facts therein stated. A certificate 

by the secretary of state under the seal of his office, as to the 

existence or nonexistence of the facts relating to corporations 
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10 which would not appear from a certified copy of any of the 

11 foregoing documents or certificates shall be taken and received 

12 in all courts, public office,;, and official hodi~,; as prima-facie 

13 evidence of the existence Or nonexistence of the facts thel'e.in 

14 stated. 

1 Sec. 94. Forms to be furnished by secretary of ,tate. All 

2 reporfs required by thig Act to be filed ill the office of the 

:; oecrdary of ,tate shall be made On forms which shall be 

4 prescribed and furni~hed by the secretary of state. Formo for 

(; other documents to be filed in the office of the secretary of 

\) state may be furnished by the secreta,'y of state on request 

7 therefor, but the URe thel·eof. unless otherwise specifically 

8 prescribed in this Act, shall not be mandatory. 

I Sec. 95. Voting requirements. Whenever, with respect to 

2 any actioll to be taken hy the member, 01' directors of a 

:~ cOI·puration. th~ artides of incorporation or bylaw, require 

4 voting- by classes of members Qr the vote or concurrence of 

5 a greater or lesser proportion of the directors or members or 

G any clas, of members. a.' the case may be, than required by 

7 this Act with reo pee! to such action, the provisions of the 

8 articles of incorporation or bylaws. as the case may be, 

9 shall control. 

1 Sec. 96. Waiver of notice. Whenever any notice is 

2 required to be given to any member or director of a corporation 

3 under the proYisions of this Act or under the provisions 

4 of the articles of incorporation or bylaws of the corporation, 

5 a waiver thereof in writing signed by the person or persons 

6 entitled to such notice, whether before or after the time 

7 stated therein, shall be equivalent to the giving of such 

• 

• 
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8 notice. 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

Sec. 97. Informal action by members or directors. Any 

action required by this Act to be taken at a meeting of the 

members or directors of a corporation. or any action which may 

be taken at a meeting of the members or directors or of a 

committee of directors, may he taken without a meeting if a 

consent in writing setting forth the action so taken. shall 

be signed by all of the members entitled to vote with respect 

to the suhject matter then'or Or all of the directors or all 

of the members of the committee of directors, as the casc may 

be. Such consent shall have the same forre and effect as a 

unanimous vote and may he stated as such in aOj' ;I,·tide or 

document filed with the secretary of state under this Act. 

The provisions of this section shall he applicable whether 

14 or not this Act requires that an action be taken hy 

15 resolution. 

1 Sec. 98. t:nauthorized assumption of corporate powers. All 

2 pel'sons who assume to act as a corporation without authority 

3 so to do shall be jointly and severally liable for all debts 

4 and liabilities incurred Qr ariRing as a result thcreof. 

1 Sec. 99. Regervation of power. The general assembly shall 

2 at all times have power to prescribe such regulations, provisions 

3 and limitations as it may deem advisable, which regulations, 

4 provisions and limit"tions shall be binding upon any and all 

5 corporations subject to the provisions of this Act, and the 

6 general assembly shall have power to amend, repeal or modify this 

7 Act at pleasure. 

1 Sec. 100. Application to existing corporations. 

2 1. Except for this subsection, this· Act shall not a.pply to 
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3 or affect corporations subject to the provisions of chapters 

4 one hundred ,eventy-four (174), one hundred sevcnty-~ix (176), 

5 four hundred eighty-two (482). four hundred ninety-one (491), 

6 four hundred ninety-four (494), four hundred ninety-five (4\)5), 

7 four hundred ninety-six A (496A), four hundred ninety-sevcn 

8 (497), four hundred ninety-eight (498), four hundred ninety-nine 

9 (499), four hundred ninety-nine A (-199A), nve hundred (500), 

10 five hundred thrce (503), f'n'e hundred six (506), five hundred 

11 eight (508), five hundred ten (510), five hundred tweh'e (512), 

12 five hundred fourteen (514), five hundred fifteen (515), five 

13 hundred eighteen (518), five hundred nineteen (519), five 

14 hundred twenty-six (526), five hundred twenty-seven (527), 

15 five hundred twenty-eight (528), five hundred twenty-eight B 

16 (528B), five hundred thirty-one (531), five hundred thirty-two 

17 (532), five hundred thirty-three (533), or five hundred 

18 thirty-four (534) of the Code. Such corporations shall 

19 continue to be governed by all laws of this state heretofore 

20 applicable thereto and as the same may hereafter be amended. 

21 This Act shall not be construed as in derogation of or as a 

22 limitation on the powers to which such corporations may be 

23 entitled, 

24 2. This Act shall not apply to any domestic corporation 

25 heretofore organized or existing under the provisions of chapter 

26 five hundred four (504) of the Code nor, for a period of two 

27 years from and after the effective date of this Act, to any 

28 foreign corporation holding a permit under the provisions of 

29 said chapter on the date this Act becomes effective, unless such 

30 domestic or foreign corporation shall voluntarily elect to . 

31 adopt the provisions of this Act and ~hall comply with the 

• 

• 
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32 procedure prescribed by the provisions of sUbsection three 

33 (3) of this section. 

34 3. Any domestic corporation organized or existing under 

35 the provisions of chapter five hundred four (504) of the Code 

36 may voluntarily elect to adopt the provigions of this Act and 

37 thereby become subject to its provisions and, during the period 

38 of two yearg from and after the effecti\'e date of this Act, any 

39 foreign corporation holding a permit under the provisions of 

40 "aid chapter on said date may \'oluntarily elect to adopt the 

41 provision~ of this Act and thereby become subject to the 

42 provisions of this Act. The procedure for electing to adopt 

43 the provisions of this Act shall be as follows: 

44 a. As to domestic corporations. a resolution reciting that 

45 the corporation voluntaril~' adopts this Act and designating 

16 the address of its initial regiotered office and the name 

,17 of its registered :!gent or agents at "uch address and. if 

18 the name of the corporation does not comply with (hig Act, 

49 amending the articles of incOl'poration of the corporation to 

50 change the name of the corporation to one complying with the 

51 requirements of this Act. shall be ,)dopted by the procedure 

52 prescribed by this Act for the amendment of articles of 

53 incorporation. If such corporation has theretofore issued 

54 ,hares of stock, said resolution shall contain a statement 

55 of such fact including the number of shares theretofore 

56 authorized. the number issued and outstanding, and a statement 

57 that all issued and outstanding shares of stock have been 

58 delivered to the corporation to be cancelled upon the adoption 

59 of this Act by the corporation becoming .effective and. that 

60 from and after the effective date of said adoption 
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61 the authority of the corporation to i"sue shares of stock 

62 shall be thereby terminated. As to foreign corporations, it 

63 resolution ,hall be adopted by the board of director", 

M reciting that the corporation voluntarily adopts thig Act, 

65 and designating the address of its regi;;tered office in this 

66 state and the name of it$ registered ,qgent or agents, at such 

67 addre;;s and, if the name of the corpOl'ation does not comply 

68 with this Act, setting forth the name of the corporatioll with 

69 the changes which it elects to make thel'ein conforming to the 

,0 requirements of this Act for \l~e in this state. 

71 b. Cpon adoption of the required r",olution or resolutions, 

72 an instrument shall be ~xecuted hy the corporation by its 

n president or vice-president :",d oy Its secretary or an 

74 assistant secretary and verifleu v\' one of the officers 

75 signing the instrument, which shall ~et. forth: 

76 (1) The name of the cMporation; 

77 (2) Each su~h reoolution adopted by the corporation and the 

78 date of adoption thereof. 

79 c. A~ to dOmestic corp,)rations such in:;trument shan be 

80 delivered to t.he ~ecretary of st.ate for filing and recording 

81 in his office, rlnd the same shal! be filed and recorded in the 

82 office of the county recorder. 

?3 If the county of the initial registHed office as stated in 

1;4 such instrument is one which is other than the county wherein the' 

85 principal office Or place of business of such corporation, as 

86 theretofore designated in its articles of incorporation, was 

87 located, the secretary of state shall forward also to the 

88 county recorder of the county in which the said principal 

89 office or place of business of said corporation was located 

• 

• 
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90 a copy of such instrument and he shall forward to the 

91 recorder of the county in which the initial regiRtered 

92 office of such corporation is located. in addition to 

• 9" ., the original of such instrum~nt. a copy of the articles 

94 of incorporation of said corporation together with all 

95 amendments thereto as then on file in hi. office. 

96 d. A, to foreign corporations, such instrument shall 

97 V" delh'cred to the .• ecretar)' of state fo\' filing in 

98 his office and the corporation shall at the same time 

99 deli"er aIM to the secretal'Y of state fOl' filing in his 

100 offi('e any annual report which is then due. 

101 e. The secretary of state $hall not file such 

102 instrument with reilpect to a domestic corporation unles~ 

10:3 at the time thereof such corporation is validly existing 

104 and in good standing in that office under the provisions 

105 of chapter five hundred four (504) of the Code. Jf the 

106 article" of incorporation of such corporation have not 

107 heretofore been filed in the office of the secl'etary of 

108 state, but are on me in the office of a county recorder, 

109 no ~uch in~trument of adoption shall be accepted b~' the 

110 secretary of state until the corporation shall have 

111 caused its articles of incorporation and all amendments 

112 duly certified by the proper county recorder to be 

• 113 recorded in the office of the secretary of state. Upon 

114 the filing of such instrument the secretary of state shall 

115 issue a certificate as to the filing of such instrument and 

116 deliver SUch certificate to the corporation or its 

117 representative, 

118 GPon the issuance of such certitkate by the secretary of. 
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120 (1) All of the provisions of this Act shall thereafter apply 

121 to the corporation and thereupon every such foreig-n corporation 

122 shall be entitled to all the rights and prh'ileges applicable to 

123 foreign corporations procuring certificates of authority to 

124 conduct affairs in this state under this Act, and sh"ll be 

125 ~ubject to all the limitations, restrictions, liabilitie~, and 

126 dut.ies prescribed herein for foreign corporations procuring 

127 certificates of authority to conduct affairs in this state under 

128 this Act. 

129 (2) In the caRe of any corporation with issued shares of 

130 stock, the holders of such issued shares who surrender them to 

131 the corporation to be canceJled upon the adoption of this Act 

132 by the corporation becoming effective, shall be and become 

1~:3 members of the corporation with one vote for each share of stock 

134 so surrendered until such time as the corporation by proper 

135 corporate action relati"e to the election, qualification, terms 

136 and voting power of members shall othenviRe prescribe. 

137 4. Any domestic corporation which elects to adopt the 

138 provisions of this Act by complying with the provisions of 

139 subsection three (3) of this section may, at the game time, 

140 amend or restate its articles of incorporation by complying 

141 with thQ provisions of this Act with respect to amending 

142 articles of incorporation or restating articles of incorporation, 

14:~ as the case may be. 

144 5. The provisions of this Act becoming applicable to any 

145 domestic Or foreign corporation shall not affect an)' right 

146 accrued or established, or any liability 01' penalty incurred, 

147 under the provisions of chapter five hundred four (504) of the 

• 

• 
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148 Code prior to the filing by the secretary of state in his office 

149 of the instrument manifesting the election of such corporation to 

150 adopt the provi3ions of this Act as provided in subsection three 

151 (3) of this section. 

152 6. Except for the exceptions and limitations of subsection 

153 one (1) of this section, this Act shall apply to: all domestic 

l54 corporations organil-ed aftcr the date on which this Act became 

155 etrective; domestic corporations organized or existing under 

156 chapter th'e hundred foul' (504) of the Code which voluntarily 

157 elect to adopt the provisions of this Act and comply with the 

158 provisions of subsection three (3) of this section; all foreign 

159 corporations conducting or seeking to conduct affairs within this 

160 state and not holding, on the effective date of this Act, a valid 

161 permit SO to do; foreign corporations holding, on thc date the 

162 Act becomes effective, a valid permit under the PToviRions of 

163 chapter five hundred fOUT (50·4) of the Code which, during the 

164 period of two years from and after the effective date of this 

165 Act, voluntarily elect to adopt the provisions of this Act and 

166 comply with the provisions of subsection three (3) of this 

167 section; and, upon the expiration of the period of two years from 

168 and after the e/fective date of this Act, all foreign 

169 corporations holding such a permit on the effective date of this 

170 Act. 

171 7. Upon the expiration of a period of two years from and 

172 after the date on which this Act becomes effective, except for 

173 the exceptions and limitations of subsection one (1) of this 

174 section, this Act shall apply to every foreign corporation 

175 holding a valid permit to do business within this state or 

176 seeking to conduct affairs within this state. Every foreign 
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177 corporation holding a yalid permit to do business within this 

178 state at the time this Act becomes effect.ive, which has not 

179 meanwhile adoptee! this Act by complying with the provisions of 

180 subsection three (:1) of thig section, "hall at the expiration of 

181 two years from and after the effective date of this Act be 

182 deemed to have elected to adopt this Act by not voluntarily 

11l:~ withdrawing from the state, and ther'eupon every such fordgn 

184 corporation. fiubjcct to th~ l:mitation~ set forth in its 

18:; ccrtinu,tes of aUlhcrit", shall ue entitled to all the right, 

186 and prh:i!~ge5 applicable to foreign c(Jrpvration:'> IJrocuring 

1R7 certificates of authority to conou ...... t affairg in thi~; :.;tate und~r 

181; this Act, and ~haJl be subject to ali the limilati<)n" 

189 restrictions, liabilities, and dutie" prbcribed hen,in for 

190 foreign corporations procuring certificates of authority to 

191 conduct affairs in this state under thi:; Att. 

192 t', Within erght munth' aHer this Act becomes applicable to 

193 any foreign corporation pur,uant to the provi"ions of subsection 

19-1 seven (7) of this section, the board of director" of such 

195 foreign corporation ~h;dl adopt a reSl)lution de;;ignating the 

J.96 address of lt~ registered office in thi~ state and the flame of 

197 itf:. regist~red agent Or agents at .such adore:5s and. if the name 

198 of such corporation does not comply with thig Act, setting forth 

199 the flame of I he corporation \vil;h the cha.ng~~ it el~c\:-; to 

200 make therein conforming to the requirements of this ,\ct for usc 

201 in this "tate, 

202 'Cpon adoption of the required re;;olution or resolutiuns, an 

203 instrument or instruments shall be executed by the foreign 

20'1 corporation oy it;; pr'eoident Or a vice-president and by it" 

205 secretary or a:-;si~tant .:;ecrctary alld verified hy one of the 

• 

• 
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~06 offiter~ signing such instrument, which shall ~et forth the name 

207 of the corp<)ration, each resolution adopted as required by the 

208 provisions of thi" subsection, and the date of the adoption 

209 thereof. Such in,lrument shall be delivered 1.0 the secretary of 

210 state for tiling in hi~ office. Cpon filing of such 

211 instrument by it foreign corporation the secrNary of ,late shalJ 

212 issue a certificate as to the filing of such in~trument anrl 

213 deliver such certificates to the corpomtion or its 

214 representative. The secretary of state shall not file any 

215 annual report of any foreign corporation subject to the 

216 prodsions of this subsection unlt.,g and until said corporation 

217 has fully c')mplied with the provisions of this paragraph and, in 

218 such event, such foreign corpot'ation shall be subjee:t to the 

219 penaltieg prescribed in this Act for failure 1.0 file such report 

220 with the time as provided therefor in this Act. 

221 9. The first annual report requircd to be filed by a 

222 domestic or foreign corporation uncler the provisions of this Act 

223 shall be filed between January 1 and ~larch 1 of the year next 

221 succeeding the calendar year in which it becomes subject to the 

225 Act. 

226 

?27 

228 

229 

10. >:0 corporation to which the provisions of this Act apply 

shall be subject 1.0 the provisiOM of chapter fivc hundred four 

(504) of the Code. 

11. The pro\'isions of sections ninety-six (96) and 

230 ninety-seven (97) of this Act shall apply to any action required 

2:n or permitted to be taken under this section. 

232 12. Except as otherwise provided in this section. cxi~ting 

233 corporations shall continue to be governed by law~ of this 

234 state heretofore applicable thereto. 
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1 Sec. 101. Personal liability. Except as otherwise provided 

2 in this Act, the directors, officers. employees and members of 

3 the corporation shall not. as such, be liable on its debts or 

4 obligations. • 

1 Sec. 102. Effect of invalidity of part of this Act. If a 

2 court of competent jurisdiction shall adjudge to be invalid Or 

3 unconstitutional any clause, sentence, paragraph, section or 

'I pan of this Act, such judgment Or decree shall not affect. 

5 impair, invalidate Or nullify the remainder of this Act. but 

6 the effect thereof shall be confined to the clause, sentence, 

7 paragraph, section Or part of this Act so adjudged to be 

8 invalid or unconstitutional. 

EXPLANATION OF SENATE FILE US 

Thi::; is a bilI to modernize the nonprofit corp01'3tion laws of Iowa in line with 
present-day concepts and de\"elopments. There has ~en no substantial re .... bion of 
the nonprofit corporiltion laws of the state. although the law rehlting to corporations 
for profit W!l}J completely modernized and revised by the Fifty-eighth Genera] Assembly. 

The Act would not apply to county and district fairs. farm aid association!;!. union 
depot corportltions, co-operatives. profit corporations, insurance companies, fraternal 
heneficiary orgunizations, mutual nonprofit hospital .1nd medical service corporations, 
banks, credit unions, or building and loan assoeiutions. 

{;nder this bill existing nonprofit corpot?ltions would have the option of electing 
to come under this bill or to rem<lin under the old nonprofit law. which is not repealed 
and would remain in effect. Exi!'ting foreign nonprofit corporations would ~ required 
to come under the new law ait-er m"o years and eould voluntarily come under the new 
law any time prior thereto. 

• 


