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A BILL FOR

An Act to provide that corporations organized under
Chapter four hundred ninety-one (491) of the Code

may elect to become cooperative associations under

1

2

3

4 chapter four hundred ninety-nine (499) of the Code.

s BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA:
6
7

~

HOUSE FILE 338

H-3521
1 . Amend House File 338 as follows:
2 1. Page 1, line €, by inserting after the number
3 "(491)" the words "or chapter four hundred ninety-
4 six A (ugs6n)".
5 2. Page 3, line 2, by inserting after the numbrer
6 "(491)" the words "or chapter four hundred ninety-
7 six A (496a) "™,
8 3. Page 3, line 31, by inserting after- the number
9 "(491)" the words "or chapter four hundred ninety-
10 six A (496A)".
11 4. Page 4, by inserting after line 8 the words
12 "or chapter four hundred@ ninety-six A (4962)".
13 5. Page 6, by inserting after line 21 the
14 following:
18 "Sec. 8. Chapter four hundred ninety-six A (496a),

16 Code 1977, is amended by adding the following new

17 section:

18 NEW SECTION. COMVERSION T0O COOPEPATIVE ASSOCIATION.
19 A corporation incorporated under this chavpter may

20 Dbecome a cooperative association under chépter four

21  hundred ninety-nine (299) of the Code by complying

. 22 with the procedures established in sections one (1)
23 through six (6) of this Act.®
24 6. Title page, line 2, by inserting after the

25 rumber "(491)" the words “or chapter four hundred
26 ninety-six A (49s5a)",

H-3521 FILED.ddeyid 572 BY COMMITTEE ON COMMERCE
APRIL 5, 1977 {p *73% SMALL of Johnson, .Chair
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Scection 1. Chapter four hundred ninety-nine (499), Code
1977, is amended by adding sections two (2) through six (6)

of this Act.
Sec. 2. NEW‘EECTION. CONVERSION TO CHAPTER FOUR HUNDRED
NINETY-NINE (499) COOPERATIVE ASSOCIATION. A corporation

organized under chapter four hundred ninety-onc (491) of the
Code may become a cooperatlve association uncder chapter four
Aundred nincty-nine {(499) of the Code when authorized in the
following manner:

1. The board of directeors shall adopt a resolution recom-
mending that the corporation be converted to a cooperative

associliation under chapter four hundred ninety-nine (499) of

the Code. This resolution shall include proposed amendments
to the corporation's articles of incorporation which amend-
ments are necessary or desirable so the corporation may con-
form to the structure and organization required of coopera-
tive associations regulated by chapter four hundred ninety- .
nine (499) of the Code. The resolution shall also direct
that the gquestion of the conversion be submitted to a vote
at a meeting of shareholders. The shareholder meeting may
be either an annual or a special meeting.

2. Written or printed notice of the shareholder meeting
shall be delivered either personally or by mail not less than

twenty days before the meeting to each shareholder of record.

-3

12 notice shall state the place, day, hour and purpose of

juy

2 meeting. A copy and summary of the plan of conversion

~

inzluding a copy and summary of proposaed amendments to the
articles of incorsporation shall be incliuded in or cencloscd
wi:h the notice.
3. At the sharchoider meeting a vote of the sharenocldoers
entitled to vote shall be taken on the resolution including
the proposad article changaes to convert the corporation.
“he plan of conversion shall be adopted upon receiving the
affirmative vote of the holders of at least two-thirds of "

the outstanding shares of the corporation wiich shares were



entitled to vote at such meeting, unless any class of shares
15 entitled to vote as a class. In the eventi any class of
shares is entitled to vote as a class, the resolution shall
reguire for its adoption the affirmative vote of the holders
of at least a majority of the outstanding shares of each class
entitled to vote as a class thereon and two-thirds of the
total outstanding shares =ntitled to vote at the meeting.

4. Upon shareholder approval, the plan of conversion and
article amendments shall be executed on behalf of the
corporation by 1ts president or a vice president and by its
secretary ox an assistant secretary, and shall be verified
by on2 of the officers signing a statement, which statement
shall set forth:

a. The name of the corporation,

b. A copy of the plan of conversion adopted by the share-
holders including the amended articles of incorporation.

¢. The number of shares of stock outstanding; the number
of shares entitled to vote; if the shares of any class wexe
entitled to vote as a class; the designation of each class
and the number of shares of that class entitled to vote.

d. The number of shares voted for and against the w»lan
of conversion, respesctively. I1f the shares of any c¢lass were
entitled to vote as a class, the number of shares of each
class that voted for and against the plan, respectively.

Sec. 3. NEW SECTION. FILING OF CONVERSION PLAN AND HNEW
ARTICLES. A duly executed and acknowledged copy of the

articles of incorporation as amended of the converted cor-
poration snall be forwarded to the secretary of state for
filing and recording. Upon approving the articles and payment
of fees as provided in section four hundred ninety-nine point
forty-five (499.45) of the Code, the secretary of state shall
issue a new certificate of incorporation and shall forward

the articles to the county recorder of the county where the
newly converted association has its priacival place ot
business. Upon the issuance of the new certificate of
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incorporation the converted corporation's chapter four hundred
nincty-one (491) character shall cease and the chawvter four
aundred ninety-nine (499) existence shall begin unless the
certificate in conformity with the amended articles of
incorpeoration provides that it shall become effective on a
stated day not more than ninety days in the future. 1In the
event the articles indicate a future effective date, the
convexrsion shall become effective on the day stated without
further action by cither the corporation or secretary of
state.

Sec. 4. NEW SECTION, NOTICE. Notice of the corpora-

tion's conversion to a chapter four hundred ninety-nine (499)
cooperative association shall be given as provided in sec-
tions four hundred ninety-one point seventecn (491.17) and
four hundred ninety-one point eighteen (491.18) of the Code.
Included in the notice shall be a brief explanation that the
corporation has changed its corporate form to a chapter four
hundred ninety-nine (499) coopsrative association.
Sec. 5. NEW SECTION. EFFECT OF CONVERSION. When the

conversion to a chapter four hundred ninety-nine (499) co-

operative association has become effected:

1. The converted corporation shall be subject to all the
duties and liabilities of a cooperative association under
canapter four hundred ninety-nine (499) of the Code as if the
corporation was initially organized under chavnter four hundred
ninety-nine {(i499) of the Code.

2., The converted corporaticon shall possess all the viqgntbs,
privileges, iamunities and franchises inuring to Lt before
the conversicon cxeept those which the ¢orporation possasg:ud
only because 1t was incorporated under chapter four hundredd
ninety-one (491) of the Code. The converted corporation shall
w0536ss all property, real, porsonal and mixed and all doebis
duae on whatever account, including subscrivtions to shares,
and all other choses in action, and every other 1nlcrest

selosging or due to or vesting in the corporation. Theso
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property rights shall be taken and deemed to be transferred
to and vested in the converted corporation without further
action. Title to any real estate, or any interest therein,
vested in any such corporation shall not revert or be in any
way impaired by reason of such conversion.

3. The c¢onverted corporation shall be responsible and
liable for all the liabilities and obligations incurred while
1t was orxganized under chapter four hundred ninety-onz (491)
of the Code. Any claim existing or action or proceceding
pending by or against any such corporation may be prosecuted
to judgment as if the conversion had not taken place, or the
new cooperative assoclation may be substituted in its place.
The rights of creditors and liens upon the property of the
converted corporation shall not be impaired by the conversion.

Sec. 6. NEW SECTION. RIGHTS OF DISSENTING SHAREHOLD-

ERS,

1. A shareholder of a corporation whose board of directors
adopted a resolution recommending conversion to a cooperative
association shall be entitled to the dissenting shareholder's
rights pursuant to thlis section if the shareholder does theo
following:

a. Files with the corporation a written objection to ths
resolution prior to or at the shareholder meeting at which
the conversion resolution is submitted to vote, and

b. Refrains from voting in favor cf ths conversion re-
solution, and

. Within twenty days after the shareholder vote, makcs
a written demand on the corporation for a payment of the fair
value of his or her shares as of the day prior to the date
on which the shareholder vote was taken approving the
conversion. This demand shall state the numbar and class
of the shares owned by the dissenting sharecholder.

2. Upon the surrcnder of tho shareholder's certificale
or certificates representing the shares, the converbod vor-

poration shall pay the shareholder who complind with 5ab-
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sectlon one (1) of this section, the fair value for the shares.
Any shareholder failing to comply with subsection one (1)

of this section shall be presumed to have consented to the
conversion and shall be bound by the terms of the conversion.

3. If within thirty days after the shareholder wvote, the
valuc of the dissenting shareholder's shares is agreed upon
by the dissenting shareholder and the corporation, payment
for those shares shall be made within ninety days after tha
shareholder vote, upon the surrender of the shareholder's
certificate or certificates representing the shares. Upon
payment of the agreed value the dissenting shareholder shall
ceas2 to have any interest in the shares or in the converted
corporation,

4, If within thirty days after the shareholder vote, the
value of the dissenting shareholder's shares is not agreed
upon by the dissenting shareholder and the corporation, the
dissenting sharcholder may within sixty days after the
expiration of this thirty-day period, file a petiticon in the
district court of the district in which is located the
registered office or principal place of business of the
converted corporation., This petition shall ask for a finding
and determination of the fair value of these shares and the
dissenting shareholder shall be entitled to judgment against
the converted corporation for the amount of the fair value
of the shares valued at the day prior to the date on which
the shareholder vote was taken approving the coanversion.

The dissenting sharcholder shall also be entitled to interesl
at the legal ra:tce from the date of such judgment. The action,
if filed, shall be prosecuted as an c¢yguitable action and the
practice and procedure shall conform to the practice and
procedure 1n eguity cascs.

“ha courk's judgment shall be payable only upon and
simultaneously with the surrender to the converted corporation
of the certificate or certificates represanting the sharcs.

Uoon payment of the judgment, the dissenting shareholder shall




ceasc to have any interest in such shares, or in thoe conveoriaod

corporation. Unless the dissenting sharecholder shall fiic
such petition within the time specified, such shareholder
and all persons claiming under the shareholder shall be
presumed to have approved and ratified the conversion
resolution and shall be bound by its terms.

S. The rignt of a dissenting sharcholder to be paid the
fair value of his or her shares as herein provided shall cease
if and wnen the corporation shall abandon the plan of
conversicn.

6. Shares acguired by the corporation pursuant to the
payment of the agreed value or pursuant to payment of a
judgment entered into pursuant to this section may be held
and disposed of by the corporation as it may see fit,

Sec¢. 7. Chapter four hundred ninety-one (491), Code 1477,
is amended by adding the following new section:

NEW SECTION. CONVERSION TO CQOPERATIVE ASSOCIATION. A

corporation incorporated under this chapter may become a

cooperative assoclation under chapter four hundred ninety-
nine {499) of the Code by complying with the procedures cs-
tablished in sections one (1) through six (6) of this Act.
EXPLANATION

This Act provides a procedure whereby a corporation in-
corporated under chapter 491 of the Code can convart to a
cooperative assoclation under chapter 499. Undey the vre-
sent law such conversion can only take place by dissolving

the corporation and reincorporating under chapter 496.
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Amend House File 338 as follows:

l. Page 6, by inserting after line 21, the
following:

. The provisions of thls act are

repealed effective July 1, 1979

tptd Y BY DAGGETT of adams
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A BILL FOR

An Act to provide that corporations organized under

1

2 chapter four hundred ninety-one (491) or chapter four
3 hundred ninety-sik A (496A) of the Code may glect

4 to become cooperative associations under chapter four
5 ‘hundred ninety-nine (499) of the Code.

g BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA:
7

8

9

i? House Amendments

12

13

14

15

=6

i%

w9
20

CPG- 16206 2/73




[- N VS S

b b B
I - S N - L

bt
L

4
£

[SU oS R ST ST S ]
[ ST T I S L B S

]

Section 1. Chapter four hundred ninety-nine (499), Code
1977, is amended by adding sections two (2) through six (6)
of this Act.

Sec., 2. JEW 3ECTION. CONVIRSION TO CHAPTER FOUR HUNDRED
NINETY-NINE (499) COOPERATIVE ASSOCIATION. A corporation
organized under chapter four nundred ninety-one (491) or

chapter four hundred ninety-six A (496A) of the Code may

pecone a cooperatlive association under chapter four hundred
riaety-nine (499) of the Code when authorized in the following
mELNSY:

1. The poard of directors shall adopt a resolution
recommencalng tha* the corporation he converted to a cooperxative
association under chapter four hundred ninety-nine (499) of

the Code. This resolution shall incilude »rososed amendments

©o the corporation's articles of incorporation which amendments
&re necessary or desirable so the corporation may conform

o The structure and organization reguired of cooperative
assoclations requlated ny chapter four nundred nine:iy-nine
(£39) of cthe Code. The resolution shall also direct that

the question of the conversion be submitted to a vote at a
meetving ¢f shareholders. fThe shareholder meeting may be

ercther an annual or a spec.al meeting.

2., Written or printed notice of the shareholder meeting

r-l

shail be delivered either personally or by mail not less than
e“'\

twenty days before the meeting to each shareholder of record.
Toe notice snall state the place, cay, hour and purpose of
o€ meeting. A copy and summary of the plan of conversion
ircluding & >cpy and summary cif proposed amendments to the
ar:icles of ircorporation shall be included in or enclosed
wx'tl tie notice.

. AT Tz sharenolider meeting a vote of the shareholders

2d oC vote shall k¢ caken on the resolution including

e 9ronds.  article cranges o convert the corporation.
Tre zian of conversicrn xa:l bhe adopied upon receiving the

d
affipm: 2ive vcie least wwo-thirds of
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the ocutstanding shares of the ¢orporation which shares were
entitled to vote at such meeting, unless any class of shares

is entitled to vote as a class. In the event any class of

F- RN VA S

shares is entitled to vote as a ¢lass, the resolution shall
require for its adoption the affirmative vote of the holders
of at least a majority of the outstanding shares of each class
entitled to vote as a class thereon and two-thirds of the

total outstanding shares entitled to vote at the meeting.

4. Upon shareholder approval, the plan of conversion and

[ IR Vo TN «  IERES Be S B
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article amendments shall be executed on behalf of the

~- corporation by its president or a vice president and by its

2ol
%]

secretary or an assistant secretary, and shall be verified

k-
L

by one of the officers signing a statement, which statement
snali set forth:

o

e

bt
W

a. The name of the corporation,

|
on

p. A copy of the plan of conversion adopted by the

1
~a

shareholders including the amended articles of incorporation.

-

e
it

¢. The number of shares of stock outstanding; the number

=
Vo I o

of shares entitled to vote; if the shares of any class were

)
[

entitled to vote as a class; the designation of each class

™
[

and the number o0f shares of that class entitled to vote.
d. The number of shares voted for and against the plan
2 of conversion, respectively. If the shares of any class were
24 entitled to vote as a class, the number of shares of each
25 class that voted for and against the plan, respectively.
26 Sec. 3, EW SECTION, FILING OF CONVERSION PLAN AND NEW
27 ARTICLES. A duly executed and acknowledged copy of the

28 articies of incorporation as amended of the converted

29 corporation shall be forwarded to the secretary of state for
30 filing and recording. Upon approving the articles and payment
31 of fees as provided in section four hundred ninety-nine point
32 forty-five (499.45) of the Code, the secretary of state shall
33 issue a new certificate of incorporation and shall forward

34 the articles to the county recorder of the county where the

' 35 newly converted association has its principal place of

-2
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business. Upon the issuance of the new cexrtificate of
incorporation the converted corporation's chapter four hundred

ninety-one (491) or chapter four hundred ninety-six A (496A)

character shall cease and the chapter four hundred ninety-
nine (499) existence shall begin unless the certificate in
conformity with the amended articles of incorporation provides
that it shall becoime effective on a stated day not more than
ninety days in the future. In the event the articles indicate
a future effective dacve, the conversion shall become effective
on the day stated without further action by either the
corporation or secretary of state,

Sec, 4. NEW SECTION. XNQTICE. YNotice of the corporation's

conversion to a chapter four hundred ninety-nine (499)

cooperative association shall be given as provided in sections

four hundred ninety-one point seventeen (491.17) and four

16 hundred ninety-one point eighteen (491.18) of the Code.

included in the notice shall be a brief explanation that the

corporation has changed its corporate form to a chapter four

9 hundred ninety-nine (499} cooperative association.

2G Sec. 5. NEW SECTION. EFFECT OF COWVERSION. When the

conversion to a chapter four hundred ninety-nine (499}

22 cooperative association has become effected:

o
%]
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L. The converted corporation shall be subject te all the
duties and liabilities of a cooperative association under
chapter four hundred ninety-nine (499) of the Code as if the
corporation was initially organized under chapter four hundred
ninety-nine (499} of the Code.

2. The converted corporation shall possess all the rignts,
priviledges, ilmmunities and franchises inuring to it before

tae conversion except those which the corporation possessed

Q
o
}_.l

y becauze it was incorporated under chapter four hundred

ningty-one (491) or chapter four hundred ninety-six A (4963)

ot the Cocde. The coaverted corporation shall possess all
%

W

Sropercy, real, personai and mixed and all debts due on

*3 whatover zcccunt, including subscriptions to shares, and ail
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other choses in action, and every other interest belonging

or due to or vesting in the corporation. These property

rights shall be taken and deemed to be transferred to and
vested in the converted corporation without further action.
Title to any real estate, or any interest therein, vested
in any such corporation shall not revert or ke in any way
impaired by reason 0f such conversion.

3. The converted corporation shall be responsible and
liable for all the liabilities and obligations incurred while
it was organized under chapter four hundred ninety-one (491}

or chapter four hundred ninety-six A {(496A) of the Code.

Any claim existing or action or proceeding pending by or

against any such corporation may be prosecuted to judgment

as if the conversion had not taken place, or the new

cocoperative association may be substituted in its place,

The rights of creditors and liens upon the property of tne

converted corporation shall not be impaired by the conversion,
Sec. 6. NEW SECTION. RIGHTS OF DISSENTING SHAREHOLDERS.

1. A shareholder of a corporation whose board of directors

adopted a resolution recommending conversion to a cooperative
association shall be antitled to the dissenting shareholder's
rights pursuant to this section if the shareholder does the
folliowing:

a. Fiies with the corporation a written objection to the
resoclution prior to or at the shareholder meeting at which
the conversion resolution is submitted to vote, and

b. Refrains from voting in favor of the conversion
resolution, and

¢. Wizhin twenty days after the shareholder vote, makes
a written demand on the corporation for a payment of the fair
value of his or her shares as of the day prior to the date
on which the shareholder vote was taken approving the
conversion. This cdemand shall state the number and class
of the shares owned by the dissenting shareholder.

2. ©Upon the surrender of the shareholder's certificate



or certificates representing the shares, the converted
corporation shall pay the shareholder who complied with
subsection one (1) of this section, the fair wvalue for the
shares. Any shareholder failing to comply with subsection
one {l) of this section shall be presumed to have consented
to the conversion and shall be bound by the terms of the
conversion,

3. If within thirty days after the shareholder vote, the
value of the dissenting shareholider's shares 1s agreed upon

ny tne dissenting shareholder and the corporation, paymeént

for cthosée snares shall be macde within ainety days after the

shnarehoicexr vcte, upon the surrender of the sharenoider's
certificate or certificates representing the shares. Upon
payment of ¢he agreed value tne dissenting sharehoider shall
cease to have any interest in the shares or in the converted
corporation,

4, I within thirty days after the shareholder vote, the
vaiue of the dissenting snarehoider's shares is not agreed
Gpoini by cne cissencing snareholaer and ithe corporation, the
dissenting snareholder may wichin sixty days after the
expiration of this thircy-day period, file a petition in the
Gistrict court of cthe districc in which is located the
registered office or principal place of business of the
converced cornoration, This petition snall ask for a finding
arnd determinacion of the fair value of these shares and the
a.ssenting sharenoider shalil be entitled toe judgment against
the converted corpcration for the amount of the fair value
oI the shares valued at the day prior to the date on which
tne sharsholder vote was taken approving the conversicn.

The dlssencing shareholder shall aisc be entitled to interest
2% the legal rate from tahe date of such judgment. The action,
fiied, shall be >rosecuted as an equitable action anéd the

r2d procadure shall conform to the practice and

oy

in 1ty cases,

S

court- s Judgmenc shalli e payadle only upon and
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simultaneously with the surrender to the converted corporation
of the certificate or certificates representing the shares.
Upon payment of the judgment, the dissenting shareholder shall
cease tOo have any interest in such shares, or in the converted
corporation. Unless the dissenting shareholder shall file
such petition within the time specified, such shareholder
and all persons claiming under the shareholder shall be
presumed to have approved and ratified the conversion
resolution and shall be bound by its terms.

5. The right of a dissenting shareholder to be paid the
fair value of his or her shares as herein provided shall cease
if and when the corporation shall abandon the plan of

conversion.

¢t

6. Shares acquired by the corporation pursuant to the

u

payment of the agreed value or pursuant to payment of
judgment entered into pursuant to this section may be held
and disposed of by the corporation as it may see fit.

Sec. 7. Chapter four hundred ninety-one (491), Code 1977,
is amended by adding the following new section:

NEW SECTION. CONVERSION TO COOPERATIVE ASSOCIATION. A

corporation incorporated under this chapter may become a

cooperative association under chapter four hundred ninety-
nine {499) of the Code by complying with the procedures
astapliished in sections one (1)} through six (6) of this Act.

Sec. 8. Chapter four hundred ninetv-six A {496A), Code

1977, is amended by adding the folilowing new section:
NEW SECTION. CONVERSION TO COQPERATIVE ASSCCIATION. A

corporation incorwporated under this chapter may become a

3|5

cooperazive asscciaiion under chapter four hundred ninety-

-

nine (49%) of Zhe Code by complying with the procedures

established i secticns cone (1) <anrcugh six (6} of this Act.

Szc. 9. The provisions oI this Act are repealed effective

July 1. 1979.

EXPLANATION

This Act provides =z procedure whereby a corporation
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incorporated under chapter 491 of the Code can convert to
a cooperative association under chapter 499. Under the present
law such conversion can only take place by dissolving the

corporation and reincorporating under chapter 499.

-7 HF 338/25C




HOUSE FILE 338

AN ACT
TO PROVIDE THAT CORPORATIONS ORGANIZED UNDER CHAPTER FOUR
HUNDRED NINETY-ONE (491) OR CHAPTER FOUR HUNDRED NINETY-
SIX A (496A) OF THE CODE MAY ELECT TO BECOME COOPERATIVE
ASSOCIATIONS UNDER CHAPTER FOUR HUNDRED NINETY-NINE (499)
OF THE CODE.

BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA:

Section 1. Chapter four hundred ninety-nine (499), Code
1977, is amended by adding sections two (2) through six (6)

of this Act. B

Sec. 2., NEW SECTION. CONVERSION TO CHAPTER FOUR HUNDRED
NINETY-NINE (499) COOPERATIVE ASSOCIATION. A corporation
organized under chapter four hundred ninety-one (491) or
chapter four hundred ninety-six A (496A) of the Code may
become a cooperative association under chapter four hundred
ninety-nine (499) of the Code when authorized in the following
manner:

1. The board of directors shall adopt a resolution
recommending that the corporation be converted to a cooperative
association under chapter four hundred ninety-nine (499) of
the Code. This resolution shall include proposed amendments
to the corporation's articles of incorporation which amendments
are necessary or desirable so the corporation may conform
to the structure and organization required of cooperative
associations regulated by chapter four hundred ninety-nine
(499) of the Code. The resolution shall also direct that
the question of the conversion be submitted to a vote at a
meeting of shareholders. The shareholder meeting may be
either an annual or a special meeting.

2. Written or printed notice of the shareholder meeting

shall be delivered either personally or by mail not less than

House File 338, P. 2

twenty days before the meeting to each shareholder of record.
The notice shall state the place, day, hour and purpose of
the meeting. A copy and summary of the plan of conversion
including a copy and summary of proposed amendments to the
articles of incorporation shall be included in or enclosed
with the notice.

3. At the shareholder meeting a vote of the shareholders
entitled to vote shall be taken on the resolution including
the proposed article changes to convert the corporation.

The plan of conversion shall be adopted upon receiving the
affirmative vote of the holders of at least two-thirds of

the outstanding shares of the corporation which shares were
entitled to vote at such meeting, unless any class of shares
is entitled to vote as a class. In the event any class of
shares is entitled to vote as a class, the resolution shall
require for its adoption the affirmative vote of the holders
of at least a majority of the outstanding shares of each class
entitled to vote as a class thereon and two-thirds of the
total outstanding shares entitled to vote at the meeting.

4. Upon shareholder approval, the plan of conversion and
article amendments shall be executed on behalf of the
corporation by its president or a vice president and by its
secretary or an assistant secretary, and shall be verified
by one of the officers signing a statement, which statement
shall set forth:

a. The name of the corporation.

b. A copy of the plan of conversion adopted by the
shareholders including the amended articles of incorporation,

c. The number of shares of stock outstanding; the number
of shares entitled to vote; if the shares of any class were
entitled to vote as a class; the designation of. each class
and the number of shares of that class entitled to vote.

d. The number of shares voted for and against the plan
of conversion, respectively. If the shares of any class were

entitled to vote as a class, the number of shares of each

vl
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class that voted for and against the plan, respectively.

Sec. 3. NEW SECTION. FILING OF COWNVERSION PLAN AND NEW
ARTICLES. A duly executed and acknowledged copy of the
articles of incorporation as amended of the converted
corporation shall be forwarded to the secretary of state for
filing and recording. Upon approving the articles and payment
of fees as provided in section four hundred ninety-nine point
forty-five (499.45) of the Code, the secretary of state shall
issue a new certificate of incorporation and shall forward
the articles to the county recorder of the county where the
newly converted association has its principal place of
business. Upon the issuance of the new certificate of
incorporation the converted corporation's chapter four hundred
ninety-one (491) or chapter four hundred ninety-six A (4963)
character shall cease and the chapter four hundred ninety-
nine (499) existence shall begin unless the certificate in
conformity with the amended articles of incorporation provides
that it shall become effective on a stated day not more than
ninety days in the future. In the event the articles indicate
a future effective date, the conversion shall become effective
on the day stated without further action by either the
corporation or secretary of state.

Sec. 4. NEW SECTION. NOTICE. Notice of the corporation's
conversion to a chapter four hundred ninety-nine (499)
cooperative association shall be given as provided in sections
four hundred ninety-one point seventeen (491.17) and four
hundred ninety-one point eighteen (491.18) of the Code.
Included in the notice shall be a brief explanation that the
corporation has changed its corporate form to a chapter four
hundred ninety-nine (499) cooperative association.

Sec. 5., NEW SECTION. EFFECT OF CONVERSION. When the
conversion to a chapter four hundred ninety-nine (499)
cooperative association has become effected:

1. The converted corporation shall be subject to all the

duties and liabilities of a cooperative association under
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chapter four hundred ninety-nine (499) of the Code as if the
corporation was initially organized under chapter four hundred
ninety-nine (499) of the Code.

2. The converted corporation shall possess all the rights,
privileges, immunities and franchises inuring to it before
the conversion except those which the corporation possessed
only because it was incorporated under chapter four hundred
ninety-one (491) or chapter four hundred ninety-six A (4963)
of the Code. The converted corporation shall possess all
property, real, personal and mixed and all debts due on
whatever account, including subscriptions to shares, and all
other choses in action, and every other interest belonging
or due to or vesting in the corporation. These property
rights shall be taken and deemed to be transferred to and
vested in the converted corporation without further action.
Title to any real estate, or any interest therein, vested
in any such corporation shall not revert or be in any way
impaired by reason of such conwversion.

3. The converted corporation shall be responsible and
liable for all the liabilities and obligations incurred while
it was organized under chapter four hundred ninety-one (491)
or chapter four hundred ninety-six A (496A) of the Code.

Any claim existing or action or proceeding pending by or
against any such corporation may be prosecuted to judgment
as if the conversion had not taken place, or the new
cooperative association may be substituted in its place.

The rights of creditors and liens upon the property of the
converted corporation shall not be impaired by the conversion.
Sec, 6. NEW SECTION. RIGHTS OF DISSENTING SHAREHOLDERS.

1. A shareholder of a corporation whose board of directors
adopted a resolution recommending conversion to a cooperative
association shall be entitled to the dissenting shareholder's
rights pursuant to this section if the shareholder does the
following:

a. Files with the corporation a written objection to the
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resolution prior to or at the shareholder meeting at which
the conversion resolution is submitted to vote, and

b. Refrains from voting in favor of the conversion
resolution, and

¢. Within twenty days after the shareholder vote, makes
a written demand on the corporation for a payment of the fair
value of his or her shares as of the day prior to the date
on which the shareholder vote was taken approving the
conversion. This demand shall state the number and class
of the shares owned by the dissenting shareholder.

2. Upon the surrender of the shareholder's certificate
or certificates representing the shares, the converted
corporation shall pay the shareholder who complied with
subsection one (1) of this section, the fair value for the
shares. Any shareholder failing to comply with subsection
one (1) of this section shall be presumed to have consented
to the conversion and shall be bound by the terms of the
conversion.

3. 1If within thirty days after the shareholder vote, the
value of the dissenting shareholder's shares is agreed upon
by the dissenting shareholder and the corporation, payment
for those shares shall be made within ninety days after the
shareholder vote, upon the surrender of the shareholder's
certificate or certificates representing the shares. Upon
payment of the agreed value the dissenting shareholder shall
cease to have any interest in the shares or in the converted
corporation.

4. If within thirty days after the shareholder vote, the
value of the dissenting shareholder's shares is not agreed
upon by the dissenting shareholder and the corporation, the
dissenting shareholder may within sixty days after the
expiration of this thirty-day period, file a petition in the
district court of the district in which is located the
registered office or principal place of business of the

converted corporation. This petition shall ask for a finding
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and determination of the fair value of these shares and the
dissenting shareholder shall be entitled to judgment against
the converted corporation for the amount of the fair value

of the shares valued at the day prior to the date on which
the shareholder vote was taken approving the conversion.

The dissenting shareholder shall also be entitled to interest
at the legal rate from the date of such judgment. The action,
if filed, shall be prosecuted as an equitable action and the
practice and procedure shall conform to the practice and
procedure in equity cases.

The court's judgment shall be payable only upon and
simultaneously with the surrender to the converted corporation
of the certificate or certificates representing the shares.
Upon payment of the judgment, the dissenting shareholder shall
cease to have any interest in such shares, or in the converted
corporation. Unless the dissenting shareholder shall file
such petition within the time specified, such shareholder
and all persons claiming under.the shareholder shall be
presumed to have approved and ratified the conversion
resolution and shall be bound by its terms.

5. The right of a dissenting shareholder to be paid the
fair value of his or her shares as herein provided shall cease
if and when the corporation shall abandon the plan of
conversion.

6. Shares acquired by the corporation pursuant to the
payment of the agreed value or pursuant to payment of a
judgment entered into pursuant to this section may be held
and disposed of by the corporation as it may see fit.

Sec. 7. Chapter four hundred ninety-one (491), Code 1977,
is amended by adding the following new section:

NEW SECTION. CONVERSION TO COOPERATIVE ASSOCIATION. A
corporation incorporated under this chapter may become a
cooperative association under chapter four hundred ninety-
aine (499) of the Code by complying with the procedures
established in sections one (1) through six (6) of this Act.

8e€ 4'H




House File 338, P. 7

Sec. 8. 'Chapter four hundred ninety-six A (496A), Code
1977, is amended by adding the following new section:
NEW SECTION. CONVERSION TO COOPERATIVE ASSOCIATION. A

corporation incorporated under this chapter may become a
cooperative association under chapter four hundred ninety-
nine (499) of the Code by complying with the procedures
established in sections one (1) through six (6) of this Act.

Sec. 9. The provisions of this Act are repealed effective
July 1, 1979.
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