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A BILL FOR 

1 An Act relating to state chartered legal entities, espec1ally 

2 nonprofit corporations and cooperative associations, by 

3 altering requirements and procedure for filing corporate 
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BE 

documents in the office of the secretary of state and by 

requiring corporations organized under or subject to Iowa Code 

chapter 504 to convert to chapter 504A within a certain period 

of time. 

IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA: 
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1 Section 1. Section 499.5, subsection 3, Code 1989, is 

2 amended to read as follows: 

3 3. A nonprofit water utility organized under chapter 357A 

4 or 504A may elect to become an association under this chapter 

5 upon majority vote of its members by filing with the secretary 

6 of state a ~er±f±ed statement confirming the election and 

7 appropriate articles of incorporation. However, the 

8 association is subject to the service limitation provisions 

9 contained in sections 357.1 and 357A.2. 

10 Sec. 2. Section 499.25, Code 1989, is amended to read as 

11 follows: 

12 499.25 ISSUING PREFERRED STOCK IN PURCHASES. 

An association may discharge all or any part of obligations 

14 incurred in purchasing any business, property or stock, or an 

15 interest therein, by issuing its authorized preferred stock in 

16 an amount not exceeding the fair market value of the thing 

17 purchased. Issuance of such stock in an amount exceeding 

18 twenty-five thousand dollars shall be governed by tfte-±aw-a~ 

19 ~etlnd-±n sections 492.6 and 492.7. Issuance of such stock in 

20 amounts smaller than twenty-five thousand dollars shall be 

21 upon the fair market value of the property purchased, as 

22 determined through an appraisal made by the director or a 

23 competent appraiser employed by the directors. Within thirty 

24 days after such issue, the association shall file with the 

25 secretary of state a ~er±~±ed report containing an accurate 

26 detailed description of the thing purchased, the valuation 

27 thereof of the thing by the directors, and the amount of 

28 preferred stock thtl~ issued. Such preferred stock shall be 

29 valid as though paid for in cash. 

30 Sec. 3. Section 499.41, unnumbered paragraph 2, Code 1989, 

31 is amended to read as follows: 

32 Amendments,-~±gned-and-a~~now~edged-by-o££±eers-de~±gnated 

33 ror-~tleh-ptlrpo~e, shall be execu~ed and filed and-reeorded as 

34 provided in section 499.44. 

35 Sec. 4. Section 499.42, unnumbered paragraph 4, Code 1989, 

• 



S.F. H. F. 

1 is amended to read as follows: 

2 The renewal articles shall be ~±~Mecl, executed and filed 

3 ancl-~eeerdecl as required by section 499.41. Renewal shall not 

4 relieve the association from fees, charges~ or penalties which 

5 may have accrued against it. 

6 Sec. 5. Section 499.43, unnumbered paragraph 1, Cuae 1989, 

7 is amended to read as follows: 

8 Any An existing Iowa co-operative corporation ma~, by a 

9 majority vote of all its members, at a meeting called for that 

10 purpose and held before its present articles expire, may amend 

11 its articles ~o-as to comply with this chapter and section 

12 499.40, which may extend its corporate duration. StleM The 

13 amended artic1es 7-~±gnecl-ancl-ae~new~edged-by-effieer~ 

14 de~i~nated-for-tMat-ptlrpo~e, shall be executed and filed and 

15 reeordecl, and a certificate of incorporation issued, as 

16 required by section 499.44,-wheretlpon-stleh. Upon issuance of 

17 the certificate, the corporation shall be deemed an 

18 association under this chapter. 

19 Sec. 6. Section 499.44, Code 1989, is amended by striking 

20 the section and inserting in lieu thereof the following: 

21 499.44 EXECUTION AND FILING OF DOCUMENTS. 

22 1. The secretary of state shall record all documents 

23 submitted to and required to be filed with the secretary under 

24 this chapter. 

25 2. A document required to be filed with the secretary of 

26 state pursuant to this chapter must be executed. The person 

27 executing the document must be the association's ~residing 

28 officer of the board of directors, or the association's 

29 president or other officer. However, if the board of 

30 directors has not been selected or the association has not 

31 been formed, the document must be signed by an incorporator of 

32 the association. If the association is under the control of a 

33 person acting as a fiduciary of the association, including a 

34 trustee or receiver, the document must be signed by the 

35 fiduciary. 
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l A document required to be executed shall contain the 

2 printed name of the person executing the document and the 

3 capacity in which the person serves the association. The 

4 signature of the person must appear above or opposite the 

5 person's printed name and capacity. In the discretion of the 

6 secretary of state, a document containing a copy of the 

7 person's signature may be accepted for filing. The document 

8 may also contain a corporate seal, an attestation by the 

9 secretary of state or person charged by the secretary, or an 

10 acknowledgement, verification, or proof that the execution is 

11 valid. 

12 3. Articles of incorporation, amendments to articles, or 

13 renewal of articles must be filed with the secretary of state, 

14 

15 

16 

17 

18 

and recorded in the 

principal place of 

corporation laws. 

begin upon approval 

and issuance of the 

county where the association has its 

business, as required by the general 

The association's corporate existence shall 

by the secretary of state of the articles 

certificate of incorporation. 

4. A document filed under this section must be corrected 

20 if the document contains an incorrect statement or the 

21 execution of the document was defective. A document is 

22 corrected by filing with the secretary articles of correction 

23 which describe the document to be corrected, including its 

24 filing date or a copy of the document. The articles must 

25 specify and explain the cause for the defective statement or 

26 incorrect execution, and correct the defective statement or 

27 defective execution. 

28 Articles of correction are deemed to be effective on the 

29 date that the document corrected took or takes effect. 

30 However, as applied to persons relying upon the uncorrected 

31 document or adversely affected by the articles of correction, 

32 the effective date of the articles of correction lS the date 

33 that the articles are filed. 

34 Sec. 7. Section 499.47, subsection 3, Code 1989, is 

35 amended to read as follows: 
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l 3. Upon the expiration or voluntary dissolution of an 

2 association, the members shall designate three of their number 

3 as trustees to replace the officers and directors and wind up 

4 its affairs. S~eh The trustees shall the~etlpeM have all the 

5 powers of the board, including the power to sell and convey 

6 all real or personal property and execute conveyances the~eef. 

7 Within the time fixed in their designation, or any extension 

8 thereef of that time, they the trustees shall liquidate ±e~ 

9 the association's assets, pay its debts and expenses, and 

10 distribute aMy remaining funds among the members 7 -aMd 

ll the~etlpen. Upon distribution of remaining assets the 

12 association shall stand dissolved and cease to exist. The 

13 trustees shall make, and sign,-and-ae~newied9e a duplicate 

14 report of ~~en the dissolution7 -f±l±n9-ene. One copy of the 

15 report shall be filed with the secretary of state and one ~ 

16 of the report shall be filed with the recorder of the county 

17 where the articles were recorded. 

18 Sec. 8. Section 499.67, unnumbered paragraph 1, Code 1989, 

19 is amended to read as follows: 

20 Upon approval, articles of merger or articles of 

21 consolidation shall be executed by each co-operative 

22 association by-±t~-p~e~±dent-er-a-~±ee-pre~±dent-and-by-±t~ 

23 ~eeretary-er-an-a~~±~taMt-~eeretary7-and-ae~~~~ied9ed-by-one 

24 of-the-off±eer~-ef-eaeh-eo-ope~et±~e-a~~oe±at±en-~±9n±n9-the 

25 art±e±e~,-and-~hall-~et-fe~th as provided in section 499.44. 

26 The articles must include the following: 

27 Sec. 9. Section 499.67, unnumbered paragraph 2, Code 1989, 

28 is amended to read as follows: 

29 The articles of merger or articles of consolidation shall 

30 be delivered to the secretary of state for filing end 

31 reee~d±ng-±n-the-~eereeary-of-~tatei~-off±ee, and shall be 

32 filed and recorded in the office of the county recorder. 

33 Sec. 10. Section 504A.9, subsection 5, Code Supplement 

34 1989, is amended to read as follows: 

35 5. If its registered agent or agents be are changed, the 
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1 name of its successor registered agent or agents, and the new 

2 agent's or agents' written consent, either on the statement, 

3 or by attaching the agent's or agents' consent to the 

4 appointment. 

5 Sec. 11. Section 504A.9, subsection 7, Code Supplement 

6 1989, is amended by striking the subsection. 

7 Sec. 12. Section 504A.9, unnumbered paragraph 2, Code 

8 Supplement 1989, is amended to read as follows: 

9 Stleh-~tatemeMt-~haii-be-e~eetlted-by-the-eerperat±e"-by-±t~ 

10 ~re~±deMe-er-a-~±ee-pre~±deMt7--Stleh The statement shall be 

11 delivered to the secretary of state for filing and recording 

12 in the secretary of state's office, and the statement shall be 

13 filed and recorded in the office of the county recorder. If 

14 the registered office is changed from one county to another, 

15 the statement shall be filed and recorded in the office of the 

16 county recorder of the county to which the registered office 

17 is changed, and a certified copy of the statement shall be 

18 furnished by the secretary of state and delivered to the 

19 offtce of the county recorder for filing in the county in 

20 which the registered office was located prior to the filing of 

21 the statement. 

22 Sec. 13. Section 504A.32, Code Supplement 1989, is amended 

23 by adding the following new subsections: 

24 NEW SUBSECTION. 4. A document that is filed in the office 

25 of the secretary·of state shall be executed: 

26 a. By the presiding officer of the board of directors of 

27 the corporation or the foreign corporation, its president, or 

28 another of its officers. 

29 b. If directors have not been selected or the corporation 

30 has not been formed, by an incorporator. 

31 c. ~f the corporation is in the hands of a receiver, 

32 trustee, or other court-appointed fiduciary, by that 

33 fiduciary. 

34 NEW SUBSECTION. 5. The person executing the document 

35 shall sign it and state beneath or opposite the signature, the 
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1 person's name and the capacity in which the person signs. The 

2 secretary of state may accept for filing a document containing 

3 a copy of a signature, however made. The document may, but 

4 need not, contain: 

5 a. The corporate seal. 

6 b. An attestation by the secretary or an assistant 

7 secretary. 

8 c. An acknowledgment, verification, or proof. 

9 NEW SUBSECTION. 6. The secretary of state may adopt rules 

10 permitting the electronic filing of documents in the office of 

11 the secretary of state, and for the certification of copies of 

12 electronically filed documents. 

13 Sec. 14. NEW SECTION. 504A.32A CORRECTING FILED 

14 DOCUMENTS. 

15 1. A domestic or foreign corporation may correct a 

16 document filed by the secretary of state if the document 

17 satisfies one or both of the following requirements: 

18 a. The document contains an incorrect statement. 

19 b. The document was defectively executed, attested, 

20 sealed, verified, or acknowledged. 

21 2. A document is corrected by complying with both of the 

22 following: 

23 a. By preparing articles of correction thct satisfy all of 

24 the following requirements: 

25 (1) Describe the document, including its filing date, or 

26 attach a copy of it to the articles. 

27 (2) Specify the incorrect statement or manner in which the 

28 execution was defective. 

29 (3) Correct the incorrect statement or defective 

30 execution. 

31 b. By delivering the articles of correction to the 

32 secretary of state for filing. 

33 3. Articles of correction are effective on the effective 

34 date of the document they correct except as to persons relying 

35 on the uncorrected document and adversely affected by the 
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1 correction. As to persons relying on the uncorrected document 

2 and adversely affected by the correction, the articles of 

3 correction are effective when filed by the secretary of state. 

4 Sec. 15. Section 504A.36, unnumbered paragraph 1, Code 

5 1989, is amended to read as follows: 

6 The articles of amendment shall be executed by the 

7 corporation by-it~-p~e~±deMt-e~-a-~±ee-pre~ident-end-by-±t~ 

8 ~ee~ete~y-o~-an-a~~±~tant-~ee~etary7 -and-ee~new±edged-by-ene 

9 o€-the-ef€±ee~~-~±gn±ng-~tleh-ert±e±e~, and shall set forth: 

10 Sec. 16. Section 504A.39, unnumbered paragraph 2, Code 

11 1989, is amended to read as follows: 

12 Upon ~tleh approval, restated articles of incorporation 

13 shall be executed by the corporation by-±t~-~re~±dent-er-~iee 

14 ~res±dent-and-by-its-seeretary-or-a~~±~tant-~eeretary,-and 

15 ~er±f±ed-by-one-o€-the-off±eer~-s±gn±ng-the-same, and shall 

16 set forth, as then stated in the corporation's articles of 

17 incorporation and, if the restated articles of incorporation 

18 include an amendment or amendments to the articles of 

19 incorporation to be made thereby, as so amended: 

20 Sec. 17. Section 504A.43, unnumbered paragraph 1, Code 

21 1989, is amended to read as follows: 

22 Upon ~tleh approval, articles of merger or articles of 

23 consolidation shall be executed by each corporation by-±t~ 

24 pre~±dent-er-a-~±ee-pre~±deMt-and-by-±ts-~eeretary-er-an 

25 a~~±~tant-~eeretary,-and-ae~now±edged-by-one-of-the-off±eers 

26 of-eaeh-eorporet±en-s±gn±ng-~tleh-art±e±es, and shall set 

27 forth: 

28 Sec. 18. Section 504A.51, unnumbered paragraph 1, Code 

29 1989, is amended to read as follows: 

30 If voluntary dissolution proceedings have not been revoked, 

31 then when all debts, liabilitiesL and obligations of the 

32 corporation she±± have been paid and discharged, or adequace 

33 provision shai±-ha~e has been made therefor for them, and all 

34 of the remaining property and assets of the corporation ~ha±± 

35 have been transferred, conveyedL or distributed in accordance 

-7-
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1 with ehe-~~e~i~±en~-ef this chapter, arttcles of dissolution 

2 shall be executed by the corporation by-it~-pre~ident-e~-a 

3 ~iee-~~e~ident 7-~nd-by-±t~-~eeret~ry-e~-an-a~~i~tant 

4 ~eeret~~y7-and-~erified-by-ene-ef-the-~ffieer~-~i~nin~-~~eh 

5 ~tatement 7-whieh-~tatement-~ha±±-~et-€erth~. The articles of 

6 dissolution shall set forth: 

7 Sec. 19. Section 504A.69, unnumbered paragraph 2, Code 

8 Supplement 1989, is amended to read as follows: 

9 The application shall be made on forms prescribed and 

10 furnished by the secretary of state and shall be executed by 

ll the corporation by-it~-p~e~±dent-er-a-~iee-pre~ident-and-by 

12 it~-~eeretary-er-an-a~~±~tant-~eeretary7-and-~erified-by-ene 

13 ef-the-eff±ee~~-~±~n±n~-~tleh-app±±eat±en. 

14 Sec. 20. Section 504A.73, subsection 5, Code Supplement 

15 1989, is amended to read as follows: 

16 5. If its registered agent or agents be are changed, the 

17 name of its successor registered agent or agents, and the new 

18 agent's or agents' written consent, either on the statement, 

19 or by attaching the agent's consent to the appointment. 

20 Sec. 21. Section 504A.73, subsection 7, Code Supplement 

21 1989, is amended by striking the subsection. 

22 Sec. 22. Section 504A.78, unnumbered paragraph 2, Code 

23 1989, is amended to read as follows: 

24 The application for withdrawal shall be made on forms 

25 prescribed and furnished by the secretary of state and shall 

26 be executed by the corporation by-±t~-pre~±dent-er-a-~±ee 

27 p~e~±dent-and-by-±t~-~eereta~y-e~-an-a~~±~tant-~eeretary7-and 

28 ~er±f±ed-by-ene-ef-the-effieer~-~±~n±ng-the-app±±eat±en7-or 7 

29 ±f-the-eerperat±en-±~-±n-the-hand~-ef-a-reee±~er-er-tr~~tee 7 

30 ~ha±±-be-exeetlted-en-beha±f-ef-ehe-eerperat±en-by-~~eh 

31 reee±~er-er-t~n~tee-and-~er±f±ed-by-that-per~en. 

32 Sec. 23. Section 504A.87, unnumbered paragraph 5, Code 

33 Supplement 1989, is amended to read as follows: 

34 If the certificate of incorporation of a corporation has 

35 been canceled by the secretary of state as provided in this 
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1 section for failure to file an annual report, such corporation 

2 shall be reinstated by the secretary of state at any time 

3 within £i~~ two years following the date of the issuance by 

4 the secretary of state of the certificate of cancellation 

5 upon: 

6 Sec. 24. Section 504A.87, subsection 1, unnumbered 

7 paragraph 1, Code Supplement 1989, is amended to read as 

8 follows: 

9 The delivery by the corporation to the secretary of state 

10 for filing in the secretary of state's office of an 

11 application for reinstatement, e~eetleed-by-±e~-p~e~±dene-o~ 

12 ~±ee-p~e~±dent-and-by-±e~-~ee~eta~y-o~-an-e~~±~tene-~ee~eta~y 

13 and-~e~±£±ed-by-one-o€-th~-o£f±ee~~-~±gn±ng-~tleh-app±±eat±on, 

14 which shall set forth: 

15 Sec. 25. Section 504A.87, Code Supplement 1989, is amended 

16 by adding the following new unnumbered paragraph: 

17 NEW UNNUMBERED PARAGRAPH. When the certificate of 

18 reinstatement is effective, it relates back to and takes 

19 effect as of the effective date of the cancellation as if the 

20 cancellation had never occurred. 

21 Sec. 26. Section 504A.100, subsection 3, paragraphs a and 

22 b, Code 1989, are amended to read as follows: 

23 a. A~-to-dome~e±e-~o~po~et±on~,-a ~ resolution reciting 

24 that the corporation voluntarily adopts this chapter and 

25 designating the address of its initial registered office and 

26 the name of its registered agent or agents at ~tleh that 

27 address and, if the name of the corporation does not comply 

28 with this chapter, amending the articles of incorporation of 

29 the corporation to change the name of the corporation to one 

30 complying with the requirements of this chapter, shall be 

31 adopted by the procedure prescribed by this chapter for the 

32 amer.dment of articles of incorporation. If ~tleh the 

33 corporation has ehe~etofo~e issued shares of stock, ~e±d the 

34 resolution shall contain a statement of ~tleh that fact 

35 including the number of shares the~etefe~e authorized, the 

-9-
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l number issued and outstanding, and a statement th~t all issued 

2 and outstanding shares of stock have been delivered to the 

3 corporation to be canceled upon the adoption of this chapter 

4 by the corporation beeeming-effeeti~e, or will be canceled 

5 upon receipt by the corporation, and that from and after the 

6 effective date of said adoption the authority of the 

7 corporation to issue shares of stock s~e~~-be-thereby is 

8 terminated. As to foreign corporations, a resolution shall be 

9 adopted by the board of directors, reciting that the 

10 corporation voluntarily adopts this chapter, and designating 

11 the address of its registered office in this state and the 

12 name of its registered agent or dgents 7 at ~tteh that address 

13 and, if the name of the corporation does not comply with this 

14 chapter, setting forth the name of the corporation with the 

15 changes which it elects to make therein in the name conforming 

16 to the requirements of this chapter for use in this state. 

17 b. Upon adoption of the required resolution or 

18 resolutions, an instrument shall be executed by the 

19 corporation by-±t~-~re~ident-er-~iee-pre~ident-and-by-its 

20 seeret~ry-er-an-a~~i~tant-~eeretary-and-~er±fied-by-ene-ef-the 

21 o~fiee~~-~±9ning-the-±n~tr~ment, which shall set forth both of 

22 the following: 

23 (1) The name of the corporation;~ 

24 (2) Each such resolution adopted by the corporation and 

25 the date of its adoption thereef. 

26 Sec. 27. Section 504A.l00, Code 1989, is amended by adding 

27 the following new subsection: 

28 NEW SUBSECTION. 13. Corporations existing under chapter 

29 504 shall be subject to this chapter on July l, 1990, except 

30 that the corporations shall be subject to sections 504A.8 and 

31 504A.83 on January 1, 1992. A corporate existence of a 

32 corporation that is not in compliance on the records of the 

33 secretary of state with sections 504A.8 and 504A.83 on June 

34 30, 1992, is terminated, effective July 1, 1992. A 

35 corporation whose existence is terminated pursuant to this 

-10-
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1 subsection may be reinstated. When the reinstatement is 

2 effective, it relates back to and takes effect as of the 

3 effective date of the termination of its corporate existence 

4 as if such termination nad never occurred. The secretary of 

5 state shall adopt rules governing the reinstatement of a 

6 corporation pursuant to this subsection. 

7 Sec. 28. Chapter 504 is repealed. 

8 EXPLANATION 

9 This bill provides for the execution and filing of 

10 cooperative association documents required to be filed with 

ll the secretary of state. The bill removes requirements 

12 relating to acknowledgment or verification of documents. It 

13 provides for execution of documents by certain persons 

14 authorized to act on behalf of the association. Execution is 

15 accomplished by the person signing the person's name next to 

16 the person's printed name. The bill also provides for the 

17 correction of errors in documents already filed, and provides 

18 when corrected documents are deemed to have been filed. 

19 This bill makes procedural changes to the nonprofit 

20 corporation law, chapter 504A, which parallel the procedures 

21 established for for-profit corporations under chapter 490, 

22 enacted in 1989 Iowa Acts, chapter 288. Procedures effected 

23 by the bill include: change of registered corporate agent, 

24 form and content of corporate documents filed with the 

25 secretary of state, correction of previously filed documents, 

26 and related procedures. Conforming amendments to other 

27 sections, are also included. Additionally, the bill requires 

28 chapter 504 nonprofit corporations to convert to chapter 504A 

29 corporations on or before July 1, 1992. 

30 

31 

32 

33 

34 

35 

-11-

LSB 7506HV 73 

dw/sc/14 



HOUSE FILE 2455 
H-5513 

l Amend House File 2455 as follows: 
2 1. Page 1, lines 17 through 19, by striking the 
3 words and figures "Issuance of such stock in an amount 
4 exceeding twenty-five thousand dollars shall be 
5 governed by ~he-iaw-a~-fotlno-±n sections 492.6 and 
6 492.7." and inserting the following: "f~~tlanee-of 
7 ~tleh-~toe~-i~-an-amotlnt-exeeed±ng-twenty-f±~e-~hotl~and 
8 do%%ar~-~ha%i-be-go~erned-by-the-%aw-a~-fotlnd-in 
9 ~eet±on~-49~~6-and-49i~~~~~ 

10 2. Page 1, lines 19 and 20, by striking the words 
11 "in amounts smaller than twenty-five thousand dollars" 
12 and inserting the following: "-±~-amotlnt~-!!maiief' 
13 than-twenty-f±~e-~hotl~and-doiiar!!". 
14 3. Page 1, line 22, by striking the word 
15 "director" and inserting the following: "dit>eetof' 
16 directors". 
17 4. Page 1, by striking lines 23 through 28, and 
18 inserting the following: "competent appraiser 
19 employed by the directors. Wi~hin-th±rty-oay~-aftef' 
20 ~tleh-±~~tle 7 -~he-a~~oe±at±on-~ha%%-f±%e-with-the 
21 !!eeretat>y-of-~ta~e-a-~er±f±eo-report-eonta±n±ng-an 
22 aeetlrate-detaiied-de!!et>±pt±on-of-the-th±ng-ptlreha~ed, 
23 the-~aitlat±on-thet>eof-by-the-d±reetor~,-ano-the-amotlnt 
24 of-prefet>t>ed-~toe~-thtl~-±~~tle07 Such preferred stock 
25 shall be". 
26 5. Page 3, line 19, by striking the word "must" 
27 and inserting the following: "may". 
28 6. Page 3, line 25, by striking the words "and 
29 explain the cause for". 
30 7. Page 3, line 25, by striking the word 
31 "defective" and inserting the following: "incorrect". 
32 8. Page 3, line 26, by striking the word 
33 "incorrect" and inserting the following: "defective". 
34 9. Page 3, line 26, by striking the words "the 
35 defective" and inserting the following: "the 
36 incorrect". 

By LUNDBY of Linn 
H-5513 FILED MARCH 2, 1990 
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A BILL FOR 

1 An Act relating to state chartered legal entities, especially 

2 nonprofit corporations and cooperative associations, by 

3 altering requirements and procedure for filing corporate 

4 documents in the office of the secretary of state and by 

5 requiring corporations organized under or subject to Iowa Code 

6 chapter 504 to convert to chapter 504A within a certain period 

7 of time. 

8 BE IT ENACTED 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA: 

House Amendments 

Deleted Language ~ 
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1 Section 1. Section 499.5, subsection 3, Code 1989, is 

2 amended to read as follows: 

3 3. A nonprofit water utility organized under chapter 357A 

4 or 504A may elect to become an association under this chapter 

5 upon majority vote of its members by filing with the secretary 

6 of state a veri~ied statement confirming the election and 

7 appropriate articles of incorporation. However, the 

8 association is subject to the service limitation provisions 

9 contained in sections 357.1 and 357A.2. 

10 Sec. 2. Section 499.25, Code 1989, is amended to read as 

11 follows: 

12 499.25 ISSUING PREFERRED STOCK IN PURCHASES. 

13 An association may discharge all or any part of obligations 

14 incurred in purchasing any business, property or stock, or an 
' 15 interest therein, by issuing its authorized preferred stock in 

16 an amount not exceeding the fair market value of the thing 

17 purchased. f~Stlanee-o~-stlen-stoe~-in-an-amotlnt-e~eeedin9 

18 twenty-five-thotl~and-dol±ar~-~haii-be-9overned-by-the-iaw-a~ 

19 ~otlnd-±n-~eetion~-49~.6-and-49~•7• Issuance of such stock in 

20 amotlnt~-smai±er-than-twenty-~i~e-tnotl~and-doitars shall be 

21 upon the fair market value of the property purchased, as 

...... 

22 determined through an appraisal made by the direetor directors 

23 or a competent appraiser employed by the directors. Within 

24 thirty-day~-a~ter-~tlen-i~stle,-the-a~~oeiat±on-shaii-~±ie-w±th 

25 the-~eeretary-of-~tate-a-veri~ied-report-eontainin9-an 

26 aeetlrate-deta±ted-de~eript±on-o~-the-tn±n9-ptlreha~ed,-the 

27 vaitlat±on-thereof-by-the-direetor~ 7-and-the-amotlnt-of 

28 preferred-~toek-thtl~-±~~tlee• Such preferred stock shall be 

29 valid as though paid for in cash. 

30 Sec. 3. Section 499.41, unnumbered paragraph 2, Code 1989, 

31 is amended to read as follows: 

32 Amendments,-~±9ned-and-aeknow±edged-by-off±eer~-desi9nated 

33 fer-~tleh-ptlrpo~e, shall be executed and filed and-reeorded as 

34 provided in section 499.44. 

35 Sec. 4. Section 499.42, unnumbered paragraph 4, Code 1989, 
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1 is amended to read as follows: 

2 The renewal articles shall be ~i9neo, executed and filed 

3 eno-reeoroeo as required by section 499.41. Renewal shall not 

4 relieve the association from fees, chargesL or penalties which 

5 may have accrued against it. 

6 Sec. 5. Section 499.43, unnumbered paragraph 1, Code 1989, 

7 is amended to read as follows: 

8 Any An existing Iowa co-operative corporation mey, by a 

9 majority vote of all its members, at a meeting called for that 

10 purpose and held before its present articles expire, may amend 

11 its articles ~o-e~ to comply with this chapter and section 

12 499.40, which may extend its corporate duration. Stleh The 

13 amended articles,-~±9neo-eno-ee~now~ed9ed-by-off±ee~~ 

14 oe~i9neteo-for-thet-~tlr~o~e, shall be executed and filed end 

15 reeorded., and a certificate of incorporation issued, as 

16 required by section 499.44 7-wheretl~on-~tleh. Upon issuance of 

17 the certificate, the corporation shall be deemed an 

18 association under this chapter. 

19 Sec. 6. Section 499.44, Code 1989, is amended by striking 

20 the section and inserting in lieu thereof the following: 

21 499.44 EXECUTION AND FILING OF DOCUMENTS. 

22 1. The secretary of state shall record all documents 

23 submitted to and required to be filed with the secretary under 

24 this chapter. 

25 2. A document required to be filed with the secretary of 

26 state pursuant to this chapter must be executed. The person 

27 executing the document must be the association's presiding 

28 officer of the board of directors, or the association's 

29 president or other officer. However, if the board of 

30 directors has not been selected or the association has not 

31 been formed, the document must be signed by an incorporator of 

32 the association. It the association is under the control of a 

33 person acting as a fiduciary of the association, including a 

34 trustee or receiver, the document must be signed by the 

35 fiduciary. 
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1 A document required to be executed shall contain the 

2 printed name of the person executing the document and the 

3 capacity in which the person serves the association. The 

4 signature of the person must appear above or opposite the 

5 person's printed name and capacity. In the discretion of the 

6 secretary of state, a document containing a copy of the 

7 person's signature may be accepted for filing. The document 

8 may also contain a corporate seal, an attestation by the 

9 secretary of state or person charged by the secretary, or an 

10 acknowledgement, verification, or proof that the execution is 

11 valid. 

12 3. Articles of incorporation, amendments to articles, or 

13 renewal of articles must be filed with the secretary of state, 

14 and recorded in the county where the association has its 

15 principal place of business, as required by the general 

16 corporation laws. The association's corporate existence shall 

17 begin upon approval by the secretary of state of the articles 

18 and issuance of the certificate of incorporation. 

19 4. A document filed under this section may be corrected if -20 the document contains an incorrect statement or the execution 

21 of the document was defective. A document is corrected by 

22 filing with the secretary articles of correction which 

23 describe the document to be corrected, including its filing 

~24 date or a copy of the document. The articles must specify the 

25 incorrect statement or defective. execution, and correct the -26 incorrect statement or defective execution. 

27 Artic~es of correction are deemed to be effective on the 

28 date that the document corrected took or takes effect. 

29 However, as applied to persons relying upon the uncorrected 

30 document or adversely affected by the articles of correction, 

31 the effective date ot the articles of correction is the date 

32 that the articles are filed. 

33 Sec. 7. Section l99.47, subsection 3, Code 1989, is 

34 amended to read as follows: 

35 3. Upon the expiration or voluntary dissolution of an 
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1 association, the members shall designate three of their number 

2 as trustees to replace the officers and directors and wind up 

3 its affairs. Stleh The trustees shall theretlpon have all the 

4 powers of the board, including the power to sell and convey 

5 a±± real or personal property and execute conveyances the~eo~. 

6 Within the time fixed in their designation, or any extension 

7 the~eo~ of that time, they the trustees shall liquidate ±t~ 

8 the association's assets, pay its debts and expenses, and 

9 distribute any remaining funds among the members 7 -and 

10 theretlpon. Upon distribution of remaining a~~ets the 

11 association shall stand dissolved and cease to exist. The 

12 trustees shall make, and sign,-and-ae~now±ed~e a duplicate 

13 report of ~tleh the dissolution,-~±±±n9-ene. One copy of the 

14 report shall be filed with the secretary of state and one ~ 

15 of the report shall be filed with the recorder of the county 

16 where the articles were recorded. 

17 Sec. 8. Section 499.67, unnumbered paragraph 1, Code 1989~ 

18 is amended to read as follows: 

19 Upon approval, articles of merger or articles of 

20 consolidation shall be executed by each co-operative 

21 association by-±t~-pre~±den~-o~-a-~±ee-pre~±dent-and-by-±t~ 

22 ~eereta~y-or-an-a~~±~~ant-~eeretary 7 -and-ae~new±ed9ed-by-one 

23 of-~he-off±ee~~-of-eaeh-eo-operat±~e-a~~oe±at±on-~±9n±n9-the 

24 art±e±e~y-and-~ha±±-~et-forth as provided in section 499.44. 

25 The articles must include the following: 

26 Sec. 9. Section 499.67, unnumbered paragraph 2, Code 1989, 

27 is amEnded to read as follows: 

28 The articles of merger or articles of consolidation shall 

29 be delivered to the secretary of state for filing and 

30 ~eeo~d±n9-in-the-~eeretary-of-~tate~~-off±ee, and shall be 

31 filed and recorded in the office of the county recorder. 

32 Sec. 10. Section 504A.9, subsection 5, Code Supplement 

33 1989, is amended tG cead as follows: 

34 5. If its registered agent or agents be are changed, the 

35 name of its successor registered agent or agents, and the new 
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1 agent's or agents' written consent, either on the statement, 

2 or by attaching the agent's or agents' consent to the 

3 ~0.~_0tment. 

4 Sec. 11. Section 504A.9, subsection 7, Code Supplement 

5 1989, is amended by striking the subsection. 

6 Sec. 12. Section 504A.9, unnumbered paragraph 2, Code 

7 Supplement 1989, is amended to read as follows: 

8 Stleh-~t~tement-~h~ll-be-e~eetlted-by-the-eo~po~~tie"-by-it~ 

9 pre~ide"t-or-a-~iee-pre~ide"t~--Stleh The statement shall be 

10 delivered to the secretary of state for filing and recording 

11 in the secretary of state's office, and the statement shall be 

12 filed and recorded in the office of the county recorder. If 

13 the registered office is changed from one county to another, 

14 the statement shall be filed and recorded in the office of the 

15 county recorder of the county to which the registered office 

16 is changed, and a certified copy of the statement shall be 

17 furnished by the secretary of state and delivered to the 

18 office of the county recorder for filing in the county in 

19 which the registered office was located prior to the filing of 

20 the statement. 

21 Sec. 13. Section 504A.32, Code Supplement 1989, is amended 

22 by adding the following new subsections: 

23 NEW SUBSECTION. 4. A document that is filed in the office 

24 of the secretary of state shall be executed: 

25 a. By the presiding officer of the board of directors of 

26 the corporation or the foreign corporation, its president, or 

27 another of its officers. 

28 b. If directors have not been selected or the corporation 

29 has not been formed, by an incorporator. 

30 c. If the corporation is in the hands of a receiver, 

31 trustee, or other court-appointed fiduciary, by that 

32 fiduciary. 

33 NEW SUBSEC~ION. 5. The person executing the document 

34 shall sign it and state beneath or opposite the signature, the 

35 person's name and the capacity in which the person signs. The. 
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1 secretary of state may accept for filing a document containing 

2 a copy of a signature, however made. The document may, but 

3 need not, contain: 

4 a. The corporate seal. 

5 b. An attestation by the secretary or an assistant 

6 secretary. 

7 c. An acknowledgment, verification, or proof. 

8 NEW SUBSECTION. 6. The secretary of state may adopt rules 

9 permitting the electronic filing of documents in the office of 

10 the secretary of state, and for the certification of copies of 

11 electronically filed documents. 

12 Sec. 14. NEW SECTION. 504A.32A CORRECTING FILED 

13 DOCUMENTS. 

14 1. A domestic or foreign corporation may correct a 

15 document filed by the secretary of state if the document 

16 satisfies one or both of the following requirements: 

17 a. The document contains an incorrect statement. 

18 b. The document was defectively executed, attested, 

19 sealed, verified, or acknowledged. 

20 2. A document is corrected by complying with both of the 

21 following: 

22 a. By preparing articles of correction that satisfy all of 

23 the following requirements: 

24 (1} Describe the document, including its filing date, or 

25 attach a copy of it to the articles. 

26 (2} Specify the incorrect statement or manner in which the 

27 execution was defective. 

28 (3) Correct the incorrect statement or defective 

29 execution. 

30 b. By delivering the articles of correction to the 

31 secretary of state for filing. 

32 3. Articles of correction are effective on the effective 

33 date of the document they correct except as to persons relying 

34 on the uncorrected document and adversely affected by the 

35 correction. As to persons relying on the uncorrected document 
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1 and adversely affected by the correction, the articles of 

2 correction are effective when filed by the secretary of state. 

3 Sec. 15. Section 504A.36, unnumbered paragraph 1, Code 

4 1989, is amended to read as follows: 

5 The articles of amendment shall be executed by the 

6 corporation by-it~-~re~ident-or-a-~iee-~re~ident-and-by-it~ 

7 ~eeretary-or-an-a~~i~~ant-~eere~ary7-and-ae~now~ed9ed-by-one 

8 o~-tne-o~~ieer~-~±9nin9-~tleh-artiefe~, and shall set forth: 

9 Sec. 16. Section 504A.39, unnumbered paragraph 2, Code 

10 1989, is amended to read as follows: 

11 Upon ~tleh approval, restated articles of incorporation 

12 shall be executed by the corporation by-±ts-~re~ident-or-~iee 

13 ~regident-and-by-it~-seeretary-or-ags±stant-seeretary,-and 

14 ~er±fied-by-one-of-the-off±eer~-s±9n±n9-the-same, and shall 

15 set forth, as then stated in the corporation's articles of 

16 incorporation and, if the restated articles of incorporation 

17 include an amendment or amendments to the articles of 

18 incorporation to be made thereby, as so amended: 

19 Sec. 17. Section 504A.43, unnumbered paragraph 1, Code 

20 1989, is amended to read as follows: 

21 Upon stleh approval, articles of merger or articles of 

22 consolidation shall be executed by each corporation by-it~ 

23 ~reg±dent-or-a-~iee-~reg±dent-and-by-±ts-seeretary-or-an 

24 a~sistant-geeretary,-and-ae~nowfed9ed-by-one-o~-the-offieer~ 

25 o~-eaeh-eor~oration-s±9nin9-Stleh-art±efes, and shall set 

26 forth: 

~7 Sec. 18. Section 504A.51, unnumbered paragraph 1, Code 

28 1989, is amended to read as follows: 

29 If voluntary dissolution proceedings have not been revoked, 

30 then when all debts, liabilities~ and obligations of the 

31 corporation gh~if have been paid and discharged, or adequate 

32 provision gha±±-ha~e has been made therefor for them, and all 

33 of the remaining property and assets of the corporation ~ha±± 

34 have been transferred, conveyed~ or distributed in accordance 

35 with ~he-~ro~ision~-of this chapter, articles of dissolution 
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l shall be executed by the corporation by-±t~-p~e~±de~t-o~-e 

2 v±ee-~~e~ide~t,-e~o-by-it~-~ee~eta~y-o~-a~-a~~i~tant 

3 ~eeretary,-ano-ve~ifieo-by-one-ef-the-off±eer~-~igning-~~eh 

4 ~tatement,-whieh-statement-~ha!±-~et-fo~th~. The articles of 

5 dissolution shall set forth: 

6 Sec. 19. Section 504A.69, unnumbered paragraph 2, Code 

7 Supplement 1989, is amended to read as follows: 

8 The application shall be made on forms prescribed and 

9 furnished by the secretary of state and shall be executed by 

10 the corporation by-its-p~e~±dent-e~-a-viee-pres±deMt-and-by 

11 ±t~-~ee~eta~y-or-an-as~i~tant-~ee~etery,-e~d-veri£ied-by-ene 

12 of-the-effiee~~-~±gn±ng-~~eh-e~~!ieetion. 

13 Sec. 20. Section 504A.73, subsection 5, Code Supplement 

14 1989, is amended to read as follows: 

15 5. If its registered agent or agents be are changed, the 

16 name of its successor registered agent or agents, and the new 

17 agent's or agents' written consent, either on the_sta~emen~ 

18 or by attaching the agent's consent to the appointment. 

19 Sec. 21. Section 504A.73, subsection 7, Code Supplement 

20 1989, is amended by striking the subsection. 

21 Sec. 22. Section 504A.78, unnumbered paragraph 2, Code 

22 1989, is amended to read as follows: 

23 The application for withdrawal shall be made on forms 

24 prescribed and furnished by the secretary of state and shall 

25 be executed by the corporation by-it~-p~e~ident-e~-a-v±ee 

26 p~e~ident-and-by-it~-~eereta~y-er-an-a~~i~tant-~eereta~y,-a~d 

27 ve~ifieo-by-e~e-of-the-effieer~-~igning-the-app±ieetien 7-er 7 

28 ±f-the-eo~po~ation-±s-±n-the-hand~-o€-a-reeeive~-e~-t~tl~tee7 

29 ~he!±-be-e~eettted-en-beha±E-eE-the-ee~pe~ation-by-~tteh 

30 reee±ver-o~-t~tl~tee-and-verif±ed-by-that-per~on. 

5'ob3l Sec. 23. Section 504A.87, unnumbered paragraph 5, Code 

32 Supplement 1989, is amended to read as follows: 

33 If the certificate of incorporation of a corporation has 

34 been canceled by the secretary of state as. provided in this 

35 section for failure to file an annual report, such corporation 
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1 shall be reinstated by the secretary of state at any time 

2 within f±~e two years following the date of the issuance by 

3 the secretary of state of the certificate of cancellation 

4 upon: 

5 Sec. 24. Section 504A.87, subsection 1, unnumbered 

6 paragraph l, Code Supplement 1989, is amended to read as 

7 follows: 

8 The delivery by the corporation to the secretary of state 

9 for filing in the secretary of state's office of an 

10 application for reinstatement, exeetlteo-by-±t~--~re~±oe~t-or 

11 ~±ee-pre~±de~t-a~o-by-±t~-~eeretary-or-en-a~~±~tant-~eeretary 

12 ano-~er±f±ed-by-one-of-t"e-off±eer~-~±9ntn9-~tle"-ep~~±eat±on, 

13 which shall set forth: 

14 Sec. 25. Section 504A.87, Code Supplement 1989, is amended 

15 by adding the following new unnumbered paragraph: 

16 NEW UNNUMBERED PARAGRAPH. When the certificate of 

17 reinstatement is effective, it relates back to and takes 

18 effect as of the effective date of the cancellation as if the 

19 cancellation had never occurred. 

20 Sec. 26. Section 504A.l00, subsection 3, paragraphs a and 

21 b, Code 1989, are amended to read as follows: 

22 a. A~-to-dome~t±e-eorporat±o~~ 7 -a ~ resolution reciting 

23 that the corporation voluntarily adopts this chapter and 

24 designating the address of its initial registered office and 

25 the name of its registered agent or agents at ~tle" tha~ 

26 address and, if the name of the corporation does not comply 

27 with this chapter, amending the articles of incorporation of 

28 the corporation to change the name of the corporation to one 

29 complying with the requirements of this chapter, shall be 

30 adopted by the procedure prescribed by this chapter for· the 

31 amendment of articles of incorporation. If ~tleh the 

32 corporation has t"eretofore issued shares of stock, ~a±d the 

33 resolution shall contain a statement of ~~e" that fact 

34 including the number of shares theretofore authorized, the 

35 number issued and outstanding, and a statement that all issued 
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1 and outstanding shares of stock have been delivered to the 

2 corporation to be canceled upon the adoption of this chapter 

3 by the corporation bee~m±Mg-ef~eetive, or will be canceled 

4 upon receipt by the corporation, and that from and after the 

5 effective date of ~a±d adoption the authority of the 

6 corporation to issue shares of stock ~ha!!-be-the~eby 1s 

7 terminated. As to foreign corporations, a resolution shall be 

8 adopted by the board of directors, reciting that the 

9 corporation voluntarily adopts this chapter, and designating 

10 the address of its registered office in this state and the 

ll name of its registered agent or agents, at ~tleh that address 

12 and, if the name of the corporation does not comply with this 

13 chapter, setting forth the name of the corporation with the 

14 changes which it elects to make the~e±ft in the name conforming 

15 to the requirements of this chapter for use in this state. 

16 b. Upon adoption of the required resolution or 

17 resolutions, an instrument shall be executed by the 

18 corporation by-±t~-~~e~±deMt-~~-v±ee-~~e~±deMt-aMd-by-±t~ 

19 ~ee~eta~y-~~-aM-as~±~taMt-~ee~eta~y-aMo-ver±~±ed-by-~Me-o~-the 

20 of~±eer~-~igM±Mg-the-±M~t~tlmeMt 7 which shall set forth both of 

21 the following: 

22 (1) The name of the corporation;~ 

23 (2) Each such resolution adopted by the corporation and 

24 the date of its adoption the~e~~. 

25 Sec. 27. Section 504A.100, Code 1989, is amended by adding 

26 the following new subsection: 

27 NEW SUBSECTION. 13. Corporations existing under chapter 

28 504 shall be subject to this chapter on July l, 1990, except 

29 that the corporations shall be 3ubject to sections 504A.8 and 

30 504A.83 on January l, 1992. A corporate existence of a 

31 corporation that is not in compliance on the records of the 

32 secretary of state with sections 504A.8 and 504A.83 on June 

33 30, 1992, is terminated, effective July 1, 1992. A 

34 corporation whose existence is terminated pursuant to this 

35 subsection may be reinstated. When the reinstatement is 
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1 effective, it relates back to and takes effect as of the 

2 effective date of the termination of its corporate existence 

3 as if such termination had never occurred. The secretary of 

4 state shall adopt rules governing the reinstatement of a 

5 corporation pursuant to this subsection. 

6 Sec. 28. Chapter 504 is repealed. 
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HOUSE FILE 2455 
S-5605 

1 Amend House File 2455 as amended, passed, and 
2 reprinted by the House, as follows: 

·3 1. By striking page 8, line 31 through page 9, 
4 line 4. 
5 2. By renumbering as necessary. 

By EUGENE FRAISE 

S-5605 FILED MARCH 20, 1990 
/;; --1 .r '1 "'/· · " 1., · - ) l/-?~--<k ~>. ,.,....:. ~- i... (/} ·"'. (... -~ 

HOUSE FILE 2455 
S-5629 

l Amend House File 2455 as amended, 
reprinted by the House, as follows: 

1. Page 10, line 33, by striking 
figures "July l, 1992" and inserting 
"July l, 1995". 

2 
3 
4 
5 

passed, and 

the word and 
the following: 

By EUGENE FRAISE 

S-5629 FILED MARCH 21, 1990 
~- ,v o/o (rJ UG .;,-} 

HOUSE FILE 2455 
S-5657 

1 ~end House File 2455 as amended, passed, and 
repr~nted by the House, as follows: 2 

3 
4 
5 
6 
7 

"19~2" Pa~e,lO, l~ne 30, by striking the figure 

2 
an ~nsert1ng t~e.foll?wing: "1995". 

foll~w·Pa?e ~0, by str~~~ng l~ne 33 and inserting the 
l l995~ng. " 30, 1995, lS terminated, effective July 

I • A • 

By EUGENE FRAISE 

S-5657 FILED MARCH 22, 1990 
ADOPTED lJ'· /.-<_.;.,- J 



SENATE AMENDMENT TO HOUSE FILE 2455 
H-5838 

~· 1 Amend House File 2455 as amended, passed, and 
2 reprinted by the House, as follows: 
3 l. By striking page 8, line 31 through page 9, 
4 line 4. 
5 2. Page 10, line 30, by striking the figure 
6 "1992" and inserting the following: "1995". 
7 3. Page 10, by striking line 33 and inserting the 
8 following: "30, 1995, is terminated, effective July 
9 1, 1995. A". 

10 4. By renumbering, relettering, or redesignating 
11 and correcting internal references as necessary. 

RECEIVED FROM THE SENATE 
H-5838 FILED MARCH 23, 1990 
1/__.--~~ .3/~" CJl. 1</-I'T) 



STATE r,nvr:Rf·i';' .... ~ ·r 
'"""' I.. wlr:CI'V 

HOUSE FILE ~:Ji/-.5; 
BY (PROPOSED SECRETARY OF 

STATE BILL) 

Passed House, Date Passed Senate, Date ------
Vote: Ayes Nays Vote: Ayes Nays 

Approved 

A BILL FOR 

1 An Act relating to state chartered legal entities, especially 

2 nonprofit corporations and cooperative associations, by 

3 altering requirements and procedure for filing corporate 

4 documents in the office of the secretary of state and by 

5 requiring corporations organized under or subject to Iowa Code 

6 chapter 504 to convert to chapter 504A within a certain period 

7 of time. 

8 BE IT ENACTED 

9 

10 

11 

12 

13 

14 

15 

16 

,17 

18 

19 

20 

21 

22 

23 

'24 

BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA: 

TLSB 7506HD 73 
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1 Section 1. Section 499.5, subsection 3, Code 1989, is 

2 amended to read as follows: 

3 3. A nonprofit water utility organized under chapter 357A 

4 or 504A may elect to become an association under this chapter 

5 upon majority vote of its members by filing with the secretary 

6 of state a ~er±£±ed statement confirming the election and 

7 appropriate articles of incorporation. However, the 

8 association is subject to the service limitation provisions 

9 contained in sections 357.1 and 357A.2. 

10 Sec. 2. Section 499.25, Code 1989, is amended to read as 

11 follows: 

12 499.25 ISSUING PREFERRED STOCK IN PURCHASES. 

13 An association may discharge all or any part of obligations 

14 incurred in purchasing any business, property or stock, or an 

15 interest therein, by issuing its authorized preferred stock in 

16 an amount not exceeding the fair market value of the thing 

17 purchased. Issuance of such stock in an amount exceeding 

18 twenty-five thousand dollars shall be governed by ~~e-%ew-e~ 

19 £e~nd-±n sections 492.6 and 492.7. Issuance of such stock in 

20 amounts smaller than twenty-five thousand dollars shall be 

21 upon the fair market value of the property purchased, as 

22 determined through an appraisal made by the director or a 

23 competent appraiser employed by the directors. Within thirty 

24 days after such issue, the association shall file with the 

25 secretary of state a ~er±£±ed report containing an accurate 

26 detailed description of the thing purchased, the valuation 

27 ~~ereo£ of the thing by the directors, and the amount of 

28 preferred stock th~s issued. Such preferred stock shall be 

29 valid as though paid for in cash. 

30 Sec. 3. Section 499.41, unnumbered paragraph 2, Code 1989, 

31 is amended to read as follows: 

32 Amendrnents;-s±~ned-end-e~~new%ed~ed-by-o££±~ers-de~±~na~ed 

33 £er-s~~~-~~~~ose; shall be executed and filed and-re~e~ded as 

34 provided in section 499.44. 

35 Sec. 4. Section 499.42, unnumbered paragraph 4, Code 1989, 
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1 is amended to read as follows: 

2 The renewal articles snall be s%9ne~7 executed and filed 

3 end-~eeo~ded as required by section 499.41. Renewal shall not 

4 relieve the association from fees, chargesL or penalties which 

5 may have accrued against it. 

6 Sec. 5. Section 499.43, unnumbered paragraph 1, Code 1989, 

7 is amended to read as follows: 

8 Any An existing Iowa co-operative corporation may, by a 

9 majority vote of all its members, at a meeting called for that 

10 purpose and held before its present articles expire, may amend 

11 its articles ~o-as to comply with this chapter and section 

12 499.40, which may extend its corporate duration. s~e" The 

13 amended articles,-s%9ned-en~-ee~now~ed9e~-by-o~£~ee~s 

14 des~9neted-£o~-t"at-p~~po~e; shall be executed and filed en~ 

15 ~eeo~ded, and a certificate of incorporation issued, as 

16 required by section 499.44,-whe~e~pon-~~e". Upon issuance of 

17 the certificate, the corporation shall be deemed an 

18 association under this chapter. 

119 Sec. 6. Section 499.44, Code 1989, is amended by striking 

j20 the section and inserting in lieu thereof the following: 

,21 499.44 EXECUTION AND FILING OF DOCUMENTS. 
i 

22 1. The secretary of state shall record all documents 

23 submitted to and required to be filed with the secretary under 

24 this chapter. 

'25 2. A document required to be filed with the secretary of 

26 state pursuant to this chapter must be executed. The person 

27 executing the document must be the association's presiding 

28 officer of the board of directors, or the association's 

29 president or other officer. However, if the board of 

30 directors has not been selected or the association has not 

31 been formed, the document must be signed by an incorporator of 

32 the association. If che association is under the control of a 

33 person acting as a fiduciary of the association, including a 

34 trustee or receiver, the document must be signed by the 

35 fiduciary. 
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1 A document required to be executed shall contain the 
2 printed name of the person executing the document and the 

3 capacity in which the person serves the association. The 

4 signature of the person must appear above or opposite the 

5 person's printed name and capacity. In the discretion of the 

6 secretary of state, a document containing a copy of the 

7 person's signature may be accepted for filing. The document 
8 may also contain a corporate seal, an attestation by the 

9 secretary of state or person charged by the secretary, or an 
10 acknowledgement, verification, or proof that the execution is 

11 valid. 

12 3. Articles of incorporation, amendments to articles, or 

13 renewal of articles must be filed with the secretary of state, 

14 and recorded in the county where the association has its 

15 principal place of business, as required by the general 
16 corporation laws. The association's corporate existence shall 

17 begin upon approval by the secretary of state of the articles 

18 and issuance of the certificate of incorporation. 

19 4. A document filed under this section must be corrected 

20 if the document contains an incorrect statement or the 

21 execution of the document was defective. A document is 

22 corrected by filing with the secretary articles of correction 

23 which describe the document to be corrected, including its 
24 filing date or a copy of the document. The articles must 

25 specify and explain the cause for the defective statement or 

26 incorrect execution, and correct the defective statement or 

27 defective execution. 

28 Articles of correction are deemed to be effective on the 

29 date that the document corrected took or takes effect. 

30 However, as applied to persons relying upon the uncorrected 

31 document or adversely affected by the articles of correction, 

32 the effective date of the articles of correction is the date 

33 that the articles are filed. 
34 Sec. 7. Section 499.47, subsection 3, Code 1989, is 

35 amended to read as follows: 

-3-



S.F. H. F. 

1 3. Upon the expiration or voluntary dissolution of an 

2 association, the members shall designate three of their number 

3 as trustees to replace the officers and directors and wind up 

4 its affairs. Stl~h The trustees shall tneretlpOM have all the 

5 powers of the board, including the power to sell and convey 

6 aii real or personal property and execute conveyances thereof. 

7 Within the time fixed in their designation, or any extension 

8 thereof of that time, they the trustees shall liquidate ~t~ 

9 the association's assets, pay its debts and expenses, and 

10 distribute aMy remaining funds among the members,-a"d 

ll tneretlpoM. Upon distribution of remaining assets the 

12 association shall stand dissolved and cease to exist. The 

13 trustees shall make, and sign,-a"d-a~~Mowied~e a duplicate 

14 report of ~tl~h the dissolution,-£~i~n9-one. One copy of the 

is report shall be filed with the secretary of state and one ~ 

l6 of the report shall be filed with the recorder of the county 

17 where the articles were recorded. 

18 sec. 8. Section 499.67, unnumbered paragraph 1, Code 1989, 

19 is amended to read as follows: 

20 Upon approval, articles of merger or articles of 

21 consolidation shall be executed by each co-operative 

22 association by-~ts-pre~~deMt-er-a-~~~e-pre~ident-and-by-its 

23 ~eeretary-or-an-a~~~~tent-~e~retary,-and-ae~newied9ed-by-ene 

24 o£-the-off~eer~-ef-eaeh-~o-operat~~e~a~~o~~et~on-~~9n~n9-the 

25 art~e%e~,-aMd-~haii-~et-£orth as provided in section 499.44. 

26 The articles must include the following: 

27 Sec. 9. Section 499.67, unnumbered paragraph 2, Code 1989, 

28 is amended to read as follows: 

29 The articles of merger or articles of consolidation shall 

30 be delivered to the secretary of state for filing and 

31 re~ord~n9-in-the-~eeretary-o£-~tate~~-e££iee, and shall be 

32 filed and recorded in the office of the county recorder. 

33 Sec. 10. Section 504A.9, subsection 5, Code Supplement 

34 1989, is amended to read as follows: 

35 5. If its registered agent or agents be are changed, the 
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1 name of its successor registered agent or agents, and the new 
2 agent's or agents' written consent, either on the statement, 

3 or by attaching the agent's or agents' consent to the 
4 appointment. 

5 Sec. 11. Section 504A.9, subsection 7, Code Supplement 

6 1989, is amended by striking the subsection. 

7 Sec. 12. Section 504A.9, unnumbered paragraph 2, Code 
8 Supplement 1989, is amended to read as follows: 

9 Sttch-s~e~~m~n~-s~e±±-b~-~x~ctt~~d-by-~he-eorpore~~on-by-~ts 

10 pres~den~-or-e-~~ee-pres~d~n~7--Stte~ The statement shall be 

11 delivered to the secretary of state for filing and recording 

12 in the secretary of state's office, and the statement shall be 

13 filed and recorded in the office of the county recorder. If 

14 the registered office is changed from one county to another, 

15 the statement shall be filed and recorded in the office of the 
16 county recorder of the county to which the registered office 

17 is changed, and a certified copy of the statement shall be 
18 furnished by the secretary of state and delivered to the 

19 office of the county recorder for filing in the county in 
20 which the registered office was located prior to the filing of 

21 the statement. 

22 Sec. 13. Section 504A.32, Code Supplement 1989, is amended 

23 by adding the following new subsections: 

24 NEW SUBSECTION. 4. A document that is filed in the office 

25 of the secretary of state shall be executed: 

26 a. By the presiding officer of the board of directors of 

27 the corporation or the foreign corporation, its president, or 

28 another of its officers. 

29 b. If directors have not been selected or the corporation 

30 has not been formed, by an incorporator. 

31 c. If the corporation is in the hands of a receiver, 

32 trustee, or other court-appointed fiduciary, by that 

33 fiduciary. 

34 NEW SUBSECTION. 5. The person executing the document 

35 shall sign it and state beneath or opposite the signature, the 
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1 person's name and the capacity in which the person signs. The 
2 secretary of state may accept for filing a document containing 

3 a copy of a signature, however made. The document may, but 
4 need not, contain: 

5 a. The corporate seal. 

6 b. An attestation by the secretary or an assistant 

7 secretary. 
8 c. An acknowledgment, verification, or proof. 

9 NEW SUBSECTION. 6. The secretary of state may adopt rules 
10 permitting the electronic filing of documents in the· office of 

ll the secretary of state, and for the certification of copies of 

12 electroni~ally filed documents·. 

13 Sec. 14. NEW SECTION. 504A.32A CORRECTING FILED 

14 DOCUMENTS. 

15 1. A domestic or foreign corporation may correct a 

1

16 document filed by the secretary of state if the document 

17 satisfies one or both of the following requirements: 
118 a. The document contains an incorrect statement. 

l19 b. The document was defectively executed, attested, 

20 sealed, verified, or acknowledged. 

l21 2. A document is corrected by complying with both of the 

22 following: 

23 a. By preparing articles of correction that satisfy all of 

24 the following requirements: 

25 (1) Describe the document, including its filing date, or 

26 attach a copy of it to the articles. 

27 (2) Specify the incorrect statement or manner in which the 

28 execution was defective. 

29 (3) Correct the incorrect statement or defective 

30 execution. 

31 b. By deliveri~g the articles of correction to the 

32 secretary of state for filing. 

33 3. Articles of correction are effective on the effective 

34 date of the document they correct except as to persons relying 

35 on the uncorrected document and adversely affected by the 
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1 correction. As to persons relying on the uncorrected document 

2 and adversely affected by the correction, the articles of 

3 correction are effective when filed by the secretary of state. 
4 Sec. 15. Section 504A.36, unnumbered paragraph 1, Code 

5 1989, is amended to read as follows: 

6 The articles of amendment shall be executed by the 

7 corporation by-~ts-~~es~dent-o~-a-~~ee-pres~dent-and-ey-~t~ 

8 seeretary-or-an-ass~stant-seeretary,-and-ae~now%ed~ed-by-one 

9 o£-t~e-o€€~eers-s±9n±n~-s~eh-art±eies, and shall set forth: 
10 Sec. 16. Section 504A.39, unnumbered paragraph 2, Code 

11 1989, is amended to read as follows: 

12 Upon s~e~ approval, restated articles of incorporation 

13 shall be executed by the corporation ey-its-pres±dent-or-~±ee 

14 pres±dent-and-by-±ts-seereta~y-or-ass±stant-see~eta~y;-and 

15 ve~±E±ed-ey-one-o€-the-o€f~eers-s±~n±n9-the-same; and shall 
16 set forth, as then stated in the corporation's articles of 

17 incorporation and, if the restated articles of incorporation 
18 include an amendment or amendments to the articles of 

19 incorporation to be made thereby, as so amended: 

20 Sec. 17. Section 504A.43, unnumbered paragraph 1, Code 

21 1989, is amended to read as follows: 

22 Upon s~eh approval, articles of merger or articles of 

23 consolidation shall be executed by each corporation by-±ts 

24 p~esident-or-a-~±ee-~res±dent-and-ey-±ts-seeretary-o~-an 

25 ass~stant-seeretary,-and-ae~now%ed~ed-ey-one-o€-the-o££±eers 

26 o£-eaeh-eorpo~at~on-s±~n±n9-s~eh-art±e%es, and shall set 

27 forth: 

28 Sec. 18. Section 504A.Sl, unnumbered paragraph 1, Code 

29 1989, is amended to read as follows: 

30 · If voluntary dissolution proceedings have not been revoked, 

31 then when all debts, liabilitiesL and obligations of the 

32 corporation she%% have been paid and discharged, or adequate 

33 provision sha%%-have has been made therefor for them, and all 
34 of the remaining property and assets of the corporation sha%% 

35 have been transferred, conveyedL or distributed in accordance 
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1 with t~~-pre~±~±on~-o~ this chapter, articles of dissolution 

2 shall be executed by the corporation by-±t~-pre~±d~nt-or-e 

3 ~±e~-pr~~±d~nt,-end-by-±t~-~~~r~tary-or-en-e~~±~tent 

4 ~eeretery,-end-~er±~±ed-by-one-of-th~-o~f±eer~-~±9n±n~-~~eh 

5 ~tetement,-wh±eh-~tetement-~heii-~et-forth~. The articles of 

6 dissolution shall set forth: 

7 Sec. 19. Section 504A.69, unnumbered paragraph 2, Code 

8 Supplement 1989, is amended to read as follows: 

9 The application shall be made on forms prescribed and 

10 furnished by the secretary of state and shall be executed by 

11 the corporation by-±t~-pre~±dent-or-a-~±ee-pr~~±d~nt-and-by 

12 ±ts-~eer~tary-or-an-a~~±~tant-s~eretary,-end-~er±f±ed-by-ene 

13 of-the-eff±eer~-s±~n±n~-~~eh-appi±eat±on. 

14 Sec. 20. Section 504A.73, subsection 5, Code Supplement 

15 1989, is amended to read as follows: 

16 5. If its registered agent or agents be are changed, the 

17 name of its successor registered agent or agents, and the new 

18 agent's or agents' written consent, either on the statement, 

19 or by attaching the agent's consent to the appointment. 

20 Sec. 21. Section 504A.73, subsection 7, Code Supplement 

21 1989, is amended by striking the subsection. 

22 Sec. 22. Section 504A.78, unnumbered paragraph 2, Code 

23 1989, is amended to read as follows: 

24 The application for withdrawal shall be made on forms 

25 prescribed and furnished by the secretary of state and shall 

26 be executed by the corporation by-±t~-pr~~±dent-or-a-~±ee 

27 pres±dent-and-by-±ts-seeretary-or-an-ass±~tant-~eer~tary,-and 

28 ~~r±f±~d-by-one-o£-the-o££±e~rs-s±9n±n9-the-appi±eet±on,-or, 

29 ±f-the-eorporat±on-±s-±n-t~~-hend~-o£-a-reee±~er-or-tr~~tee, 

30 shaii-be-ex~e~t~d-on-b~hei£-o£-t~e-eorporat±on-by-s~e~ 

31 reee±~er-or-tr~~tee-and-~er±£±~d-by-that-per~en. 

32 Sec. 23. Section 504A.87, unnumbered paragraph 5, Code 

33 Supplement 1989, is amended to read as follows: 

34 If the certificate of incorporation of a corporation has 

35 been canceled by the secretary of state as provided in this 
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l section for failure to file an annual report, such corporation 

2 shall be reinstated by the secretary of state at any time 

3 within f±~e two years following the date of the issuance by 

4 the secretary of state of the certificate of cancellation 

5 upon: 

6 Sec. 24. Section 504A.87, subsection 1, unnumbered 

7 paragraph 1, Code Supplement 1989, is amended to read as 

8 follows: 

9 The delivery by the corporation to the secretary of state 

10 for filing in the secretary of state's office of an 

11 application for reinstatement, exee~tea-by-±t~-pre~±aent-or 

12 ~±ee-pre~±dent-ena-by-±t~-~eeretery-or-en-e~~±~tant-~eeretery 

13 end-~er±f±ed-by-ene-o£-tne-e£f±eer~-~±~n±n9-s~en-app%±eat±en, 

14 which shall set forth: 

15 Sec. 25. Section 504A.87, Code Supplement 1989, is amended 

16 by adding the following new unnumbered paragraph: 

17 NEW UNNUMBERED PARAGRAPH. When the certificate of 

18 reinstatement is effective, it relates back to and takes 

19 effect as of the effective date of the cancellation as if the 

20 cancellation had never occurred. 

21 Sec. 26. Section 504A.lOO, subsection 3, paragraphs a and 

22 b, Code 1989, are amended to read as follows: 

23 a. A~-te-aome~t±e-eorporet±on~,-a ~ resolution reciting 

24 that the corporation voluntarily ad~pts this chapter and 

25 designating the address of its initial registered office and 

26 the name of its registered agent or agents at ~~eh that 

27 address and, if the name of the corporation does not comply 

28 with this chapter, amending the articles of incorporation of 

29 the corporation to change the name of the corporation to one 

30 complying with the requirements of this chapter, shall be 

31 adopted by the procedure prescribed by this chapter for the 

32 amendment of articles of incorporation. If ~~eh the 

33 corporation has theretofore issued shares of stock, se±a the 

34 resolution shall contain a statement of ~~eh that fact 

35 including the number of shares theretofore authorized, the 

-9-

1 

,; 

' 
I 

.I 
I 
l 

1 
i 

I 
1 



S.F. H. F. 

1 number issued and outstanding, and a statement that all issued 

2 and outstanding shares of stock have been delivered to the 

3 corporation to be canceled upon the adoption of this chapter 

4 by the corporation beeom±n9-effee~±•e, or will be canceled 

5 upon receipt by the corporation, and that from and after the 

6 effective date of ~e±~ adoption the authority of the 

7 corporation to issue shares of stock ~he~l-be-~hereby is 

8 terminated. As to foreign corporations, a resolution shall be 

9 adopted by the board of directors, reciting that. the 

10 corporation voluntarily adopts this chapter, and designating 

11 the address of its registered office in this state and the 

12 name of its registered agent or agents 7 at ~~eh that address 

13 and, if the name of the corporation does not comply with this 

Jl4 chapter, setting forth the name of the corporation with the 

15 changes which it elects to make ~here±n in the name conforming 

16 to the requirements of this chapter for use in this state. 

17 b. Upon adoption of the required resolution or 

18 resolutions, an instrument shall be executed by the 

19 corporation by-±t~-pre~±~ent-or-•±ee-pre~±den~-and-by-±~~ 

20 ~eeretary-o~-an-a~~±~~ant-~ee~e~ary-and-ver±f±e~-by-one-of-~he 

21 offiee~~-~±9n±n9-tne-±n~~r~men~, which shall set forth both of 
22 the following: 

23 (l) The name of the corporation~~ 

24 (2) Each such resolution adopted by the corporation and 

·25 the date of its adoption ~hereo£. 

26 Sec. 27. Section 504A.l00, Code 1989, is amended by adding 

27 the following new subsection: 

28 NEW SUBSECTION. 13. Corporations existing ~nder chapter 

29 504 shall be subject to this chapter on July 1, 1990, except 

30 that the corporations shall be subject to sections 504A.8 and 

31 504A.83 on January 1, 1992. A corporate existence of a 

32 corporation that is not in compliance on the records of the 

33 secretary of state with sections 504A.8 and 504A.83 on June 

34 30, 1992, is terminated, effective July 1, 1992. A 

35 corporation whose existence is terminated pursuant to this 
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~ subsection may be reinstated. The secretary of state shall 

2 adopt rules governing the reinstatement of a corporation 

3 pursuant to this subsection. 

4 Sec. 28. Chapter 504 is repealed. 

5 EXPLANATION 

6 This bill provides for the execution and filing of 

7 cooperative association documents required to be filed with 

8 the secretary of state. The bill removes requirements 

9 relating to acknowledgment or verification of documents. It 

10 provides for execution of documents by certain persons 

11 authorized to act on behalf of the association. Execution is 

12 accomplished by the person signing the person's name next to 

13 the person's printed name. The bill also provides for the 

14 correction of errors in documents already filed, and provides 

15 when corrected documents are deemed to have been filed. 

16 This bill makes procedural changes to the nonprofit 

17 corporation law, chapter 504A, which parallel the procedures 

18 established for for-profit corporations under chapter 490, 

19 enacted in 1989 Iowa Acts, chapter 288 •. Procedures effected 

20 by the bill include: change of registered corporate agent, 

21 form and content of corporate documents filed with the 

22 secretary of state, correction of previously filed documents, 

23 and related procedures. Conforming amendments to other 

24 sections, are also included. Additionally, the bill requires 

25 chapter 504 nonprofit corporations to convert to chapter 504A 

26 corporations on or before July 1, 1992. 

27 BACKGROUND STATEMENT 

28 SUBMITTED BY THE AGENCY 

29 The bill simplifies the execution of a document by a 

30 cooperative association filed in the office of secretary of 

31 state by permitting any corporate officer to execute the 

32 document and by removing the need for acknowledgment or 
• 

33 verification of the signature. The bill permits the secretary 

34 of state to accept a copy of a signature for filing. The bill 

35 simplifies the procedure for correcting documents that have 
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1 been filed by the secretary of state. These procedures are 

2 parallel to the procedure for profit corporations in Senate 

3 File 502 (1989). 

4 This bill simplifies the execution of a nonprofit 

5 corporation document filed in the office of the secretary of· 

6 state by permitting any corporate officer to execute the 

7 document and by removing the need for acknowledgment or 

8 verification of the signature. The bill permits the secretary 

9 of state to accept a copy of a signature for filing. Ability 

10 to accept a copy of a signature permits filings through fax 

11 machines or other electronic filing methods which might be 

12 utilized in the future. These simplified procedures parallel 

13 the procedures established for for-profit corporations in 1989 

14 Iowa Acts, chapter 288 (Iowa Model Business Corporations Act, 

15 1989 Senate File 502). 

16 The bill changes the procedure for the voluntary adoption 

17 of chapter 504A by nonprofit corporations organized under 

18 chapter 504 by permitting a 504 corporation with issued and 

:19 outstanding shares to state in its election to adopt chapter 

20 504A that the outstanding shares have been canceled, or will 

21 be canceled upon receipt by the corporation. Current law 

22 requires a statement that the shares have been canceled. 

i23 The bill requires the written consent of a newly appointed 

24 registered agent. This procedure is parallel to the procedure 

25 for appointing a new registered agent of a for-profit 

26 corporation enacted in 1989 Iowa Acts, chapter 288. 

'27 The bill also simplifies the procedure for correcting 

28 documents that have been filed with the secretary of state. 

29,This correction procedure again parallels the for-profit 

30 procedure adopted in 1989 Iowa Acts, chapter 288. 

31 The bill repeals Iowa Code chapter 504 under which 

32 nonprofit corporations were organized prior to the 1966 Iowa 

33 Code, and permits corporations still existing under chapter 

34 504 to adopt the provisions of the modern nonprofit 

35 corporation statute. Again this is similar to requiring for-
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1 profit corporations under chapter 496A to convert to the newly 

2 adopted Iowa Business Corporation Act in chapter 490, as 

3 required by 1989 Iowa Acts, chapter 288. 

4 

5 

6 

7 

8 

9 
. 10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

-13-

LSB 7506HD 73 

dw/sc/14.2 



·' 

HOUSE FILE 2455 

AN ACT 

RELATING TO STATE CHARTERED LEGAL ENTITIES, ESPECIALLY NON­

PROFIT CORPORATIONS AND COOPERATIVE ASSOCIATIONS, BY 

ALTERING REQUIREMENTS AND PROCEDURE FOR FILING CORPORATE 

DOCUMENTS IN THE OFFICE OF THE SECRETARY OF STATE AND BY 
REQUIRING CORPORATIONS ORGANIZED UNDER OR SUBJECT TO IOWA 

CODE CHAPTER 504 TO CONVERT TO CHAPTER 504A WITHIN A CERTAIN 

PERIOD OF TIME. 

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

Section 1. Section 499.5, subsection 3, Code 1989, la 

amended to read as follows: 

3. A nonprofit water utility organized under chapter 357A 

or 504A may elect to become an association under this chapter 
upon majority vote of its members by filing with the secretary 

of state a verified statement confirming the election and 

appropriate articles of incorporation. However, the 

association is subject to the service limitation provisions 

contained in sections 357.1 and 357A.2. 

Sec. 2. Section 499.25, Code 1989, is amended to read as 
follows: 

499.25 ISSUING PREFERRED STOCK IN PURCHASES. 

An association may discharge all or any part of obligations 

incurred in purchasing any business, property or stock, or an 

interest therein, by issuing its authorized preferred stock in 

an amount not exceeding the fair market value of the thing 

purchased. fss~anee-of-stteh-stoek-in-an-amottnt-exeeeding 

twenty-five-thottsand-doiiars-shaii-be-governed-by-the-iaw-as 

fottnd-in-seetions-49i~6-and-49i~~~ Issuance of such stock in 

amottnts-smaiier-than-twenty-rive-thottsand-doiiars shall be 
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upon the fair market value of the property purchased, as 

determined through an appraisal made by the direetor directors 

or a competent appraiser employed by the directors. Within 

thirty-days-after-sueh-isstteT-the-assoeiation-shaii-fiie-with 

the-seeretary-or-state-s-verified-report-eontaining-an 

aeettrate-detaiied-deseription-of-the-thing-pttrehased,-the 

vaittation-thereo£-by-the-direetors,-and-the-amottnt-or 

preferred-stoek-thtts-isstted~ Such preferred stock shall be 
valid as though paid for in cash. 

Sec. 3. Section 499.41, unnumbered paragraph 2, Code 1989, 

is amended to read as follows: 

Amendments,-signed-and-aeknowiedqed-by-orrieers-designated 

ror-stteh-pttrpose, shall be executed and filed and-reeorded as 

provided in section 499.44. 
Sec. 4. Section 499.42, unnumbered paragraph 4, Code 1989, 

is amended to read as follows: 

The renewal articles shall be signed, executed and filed 

and-reeorded as required by section 499.41. Renewal shall not 
relieve the association from fees, chargesL or penalties which 

may have accrued against it. 

Sec. 5. Section 499.43, unnumbered paragraph 1, Code 1989, 

is amended to read as follows: 

Any An existing Iowa co-operative corporation may, by a 

majority vote of all its members, at a meeting called for that 

purpose and held before its present articles expire, ~ amend 

its articles so-as to comply with this chapter and section 

499.40, which may extend its corporate duration. Stteh The 

amended articles 7 -signed-and-aeknowiedged-by-orrieers 

desiqnated-for-that-pttrpose7 shall be executed and filed and 

reeorded, and a certificate of incorporation issued, as 

required by section 499.44,-wherettpon-stteh. Upon issuance of 

the certificate, the corporation shall be deemed an 
association under this chapter. 

Sec. 6. Section 499.44, Code 1989, is amended by striking 
the section and inserting in lieu thereof the following: 

499.44 EXECUTION AND FILING OF DOCUMENTS. 
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1. The secretary of state shall record all documents 

submitted to and required to be filed with the secretary under 
this chapter. 

2. A document required to be filed with the secretary of 

state pursuant to this chapter must be executed. The person 

executing the document must be the association's presiding 
officer of the board of directors, or the association's 

president or other officer. However, if the board of 

directors has not been selected or the association has not 

been formed, the document must be signed by an incorporator of 
the association. If the association is under the control of a 

person acting as a fiduciary of the association, including a 

trustee or receiver, the document must be signed by the 

fiduciary. 

A document required to be executed shall contain the 

printed name of the person executing the document and the 

capacity in which the person serves the association. The 

signature of the person must appear above or opposite the 

person's printed name and capacity. In the discretion of the 

secretary of state, a document containing a copy of the 
person's signature may be accepted for filing. The document 

may also contain a corporate seal, an attestation by the 

secretary of state or person charged by the secretary, or an 

acknowledgement, verification, or proof that the execution is 
valid. 

3. Articles of incorporation, amendments to articles, or 

renewal of articles must be filed with the secretary of state, 

and recorded in the county where the association has its 

principal place of business, as required by the general 

corporation laws. The association's corporate existence shall 

begin upon approval by the secretary of state of the articles 

and issuance of the certificate of incorporation. 

4. A document filed under this section may be corrected if 

the document contains an incorrect statement or the execution 

of the document was defective. A document is corrected by 

filing with the secretary articles of correction which 

·~ ··~4•"--" .................. 
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describe the document to be corrected, including its filing 

date or a copy of the document. The articles must specify the 

incorrect statement or defective execution, and correct the 

incorrect statement or defective execution. 

Articles of correction are deemed to be effective on the 

date that the document corrected took or takes effect. 

However, as applied to persons relying upon the uncorrected 

document or adversely affected by the articles of correction, 

the effective date of the articles of correction is the date 

that the articles are filed. 

Sec. 7. Section 499.47, subsection 3, Code 1989, is 

amended to read as follows: 

3. Upon the expiration or voluntary dissolution of an 

association, the members shall designate three of their number 

as trustees to replace the officers and directors and wind up 

its affairs. s~eh The trustees shall therettpon have all the 
powers of the board, including the power to sell and convey 

ell real or personal property and execute conveyances thereof. 
Within the time fixed in their designation, or any extension 

thereof of that time, they the trustees shall liquidate its 
the association's assets, pay its debts and expenses, and 

distribute eny remaining funds among the members 7 -ena 

therettpon. Upon distribution of remaining assets the 

association shall stand dissolved and cease to exist. The 

trustees shall make7 and sign,-end-oeknowleage a duplicate 

report of s~eh the dissolution,-ftling-one. One copy of the 

report shall be filed with the secretary of state and one £2EY 
of the report shall be filed with the recorder of the county 
where the articles were recorded. 

Sec. 8. Section 499.67, unnumbered paragraph 1, Code 1989, 

is amended to read as follows: 

Upon approval, articles of merger or articles of 

consolidation shall be executed by each co-operative 

association by-tts-presiaent-or-e-vtee-presiaent-end-by-its 

seeretory-or-an-assistant-seereteryT-ana-oeknowledged-by-ene 

of-the-offieers-of-eoeh-eo-operetive-assoeiation-signing-the 

. . ..-......... , ..... ·~·~ry-~ .,. .,. . .. ~ ...• f • ~· ............. "i';~.-.'>1':' .................... 
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artieles7-ane-shall-set-forth as provided in section 499.44. 

The articles must include the following: 

Sec. 9. Section 499.67, unnumbered paragraph 2, Code 1989, 

is amended to read as follows: 

The articles of merger or articles of consolidation shall 

be delivered to the secretary of state for filing and 

reeordin9-in-the-seeretary-of-stateLs-offiee, and shall be 

filed and recorded in the office of the county recorder. 

Sec. 10. Section 504A.9, subsection 5, Code Supplement 

1989, is amended to read as follows: 

5. If its registered agent or agents ee are changed, the 

name of its successor registered agent or agents, and the new 
agent's or agents' written consent, either on the statement, 

or by attaching the agent's or ~gents' consent to the 
appointment. 

Sec. 11. Section 504A.9, subsection 7, Code Supplement 

1989, is amended by striking the subsection. 

Sec. 12. Section 504A.9, unnumbered paragraph 2, Code 
Supplement 1989, is amended to read as follows: 

s~eh-state~ent-shall-ee-exee~ted-ey-the-eorporation-ey-ita 

president-or-a-viee-presieent.--s~eh The statement shall be 

delivered to the secretary of state for filing and recording 
in the secretary of state's office, and the statement shall be 

filed and recorded in the office of the county recorder. If 

the registered office is changed from one county to another, 

the statement shall be filed and recorded in the office of the 
county recorder of the county to which the registered office 

is changed, and a certified copy of the statement shall be 

furnished by the secretary of state and delivered to the 

office of the county recorder for filing in the county in 

which the registered office was located prior to the filing of 

the statement. 

Sec. 13. Section 504A.32, Code Supplement 1989, is amended 

by adding the following new subsections: 

NEW SUBSECTION. 4. A document that is filed in the office 

of the secretary of state shall be executed: 
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a. By the presiding officer of the board of directors of 

the corporation or the foreign corporation, its president, or 
another of its officers. 

b. If directors have not been selected or the corporation 
has not been formed, by an incorporator. 

c. If the corporation is in the hands of a receiver, 
trustee, or other court-appointed fiduciary, by that 

fiduciary. 

NEW SUBSECTION. 5. The person executing the document 

shall sign it and state beneath or opposite the signature, the 

person's name and the capacity in which the person signs. The 

secretary of state may accept for filing a document containing 

a copy of a signature, however made. The document may, but 
need not, contain: 

a. The corporate seal. 

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

c. An acknowledgment, verification, or proof. 

NEW SUBSECTION. 6. The secretary of state may adopt rules 

permitting the electronic filing of documents in the office of 

the secretary of state, and for the certification of copies of 

electronically filed documents. 

Sec. 14. NEW SECTION. 504A.32A CORRECTING FILED 
DOCUMENTS. 

1. A domestic or foreign corporation may correct a 

document filed by the secretary of state if the document 

satisfies one or both of the following requirements: 

a. The document contains an incorrect statement. 

b. The document was defectively executed, attested, 

sealed, verified, or acknowledged. 

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

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

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

:::1: 
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(2) Specify the incorrect statement or manner in which the 

execution was defective. 

(3) Correct the incorrect statement or defective 

execution. 

b. By delivering the articles of correction to the 

secretary of state for filing. 

3. Articles of correction are effective on the effective 

date of the document they correct except as to persons relying 

on the uncorrected document and adversely affected by the 

correction. As to persons relying on the uncorrected document 

and adversely affected by the correction, the articles of 

correction are effective when filed by the secretary of state. 

Sec. 15. Section 504A.36, unnumbered paragraph 1, Code 

1989, is amended to read as follows: 

The articles of amendment shall be executed by the 

corporation by-it~-p~e~ide~t-or-a-viee-pre~ide~t-a~d-by-it~ 

~eereta~y-o~-a~-a~~i~tant-seeretary7-and-acknowiedged-by-one 

o~-the-o~~icer~-~igning-~~eh-art~e%e~7 and shall set forth: 

Sec. 16. Section 504A.39, unnumbered paragraph 2, Code 

1989, is amended to read as follows: 

Upon s~eh approval, restated articles of incorporation 

shall be executed by the corporation by-it~-p~e~ident-or-viee 

pre~ide~t-and-by-it~-~ee~etary-or-a~~~~tant-~eeretary7-and 

veri£ied-by-one-of-the-o£~ieer~-~igning-the-~ame7 and shall 

set forth, as then stated in the corporation's articles of 

incorporation and, if the restated articles of incorporation 

include an amendment or amendments to the articles of 

incorporation to be made thereby, as so amended: 

Sec. 17. Section 504A.43, unnumbered paragraph 1, Code 

1989, is amended to read as follows: 

Upon ~~en approval, articles of merger or articles of 

consolidation shall be executed by each corporation by-~t~ 

president-or-a-viee-president-and-by-~ts-seeretary-or-an 

as~~stant-~ee~etary,-and-aek~ewiedged-by-one-of-tne-o~fieers 

o~-eacn-eo~poratio~-~~9"ing-~~ch-artie%es7 and shall set 

forth: 

-.!..>"VH!,• .... ~-· -··-···~\. ...... 
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Sec. 18. Section 504A.5l, unnumbered paragraph 1, Code 

1989, is amended to read as follows: 

If voluntary dissolution proceedings have not been revoked, 

then when all debts, liabilities~ and obligations of the 
corporation sha%% have been paid and discharged, or adequate 

provision sna%%-nave has been made therefor for them, and all 
of the remaining property and assets of the corporation ~hait 

have been transferred, conveyed~ or distributed in accordance 

with tne-previ~io~~-o~ this chapter, articles of dissolution 

shall be executed by the corporation by-its-pre~~dent-or-a 

•~ce-pre~~dent7-and-by-it~-~ecretary-or-an-a~~~stant 

~eeretary;-and-ve~~£~ed-by-one-of-tne-o~f~ce~~-~igning-~~eh 

statement;-wn±eh-~tatement-~haii-set-rorth~. The articles of 

dissolution shall set forth: 

Sec. 19. Section 504A.69, unnumbered paragraph 2, Code 

Supplement 1989, is amended to read as follows: 

The application shall be made on forms prescribed and 

furnished by the secretary of state and shall be executed by 

the corporation by-~t~-pre~±dent-or-a-•iee-pre~±dent-and-by 

~t~-seeretary-o~-a~-a~s±~tant-sec~etary;-and-ver±~~ed-by-one 

e~-the-of£ieers-s±gning-~~cn-appi±eat±on. 

Sec. 20. Section 504A.73, subsection 5, Code Supplement 

1989, is amended to read as follows: 

5. If its registered agent or agents be are changed, the 

name of its successor registered agent or agents, and the new 

agent's or agents' written consent, either on the statement, 

or by attaching the agent's consent to the appointment. 

Sec. 21. Section 504A.73, subsection 7, Code Supplement 

1989, is amended by striking the subsection. 

Sec. 22. Section 504A.78, unnumbered paragraph 2, Code 
1989, is amended to read as follows: 

The application for withdrawal shall be made on forms 

prescribed and furnished by the secretary of state and shall 

be executed by the corporation by-±ts-pres±dent-or-a-•±ee 

p~es±dent-and-by-its-see~etary-or-an-assi~tant-~ecreta~y,-and 

•e~i£±ed-by-one-o£-the-o~£icers-s±gning-the-app%±eat±on;-or7 

............ •.• l .... -· --:we.:.~-- .V\IOJO '\ft1:i! '"'"·-··,....,...,_ . .....;._,,.,,,~·•").'·" "-''~ 
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if-the-eorperation-is-in-the-hands-of-a-reeei•er-er-tr~steeT 

shaii-be-exee~ted-on-behaif-of-the-eerporation-by-s~eh 

reeei•er-er-tr~stee-and-•e~ified-by-that-person. 

Sec. 23. Section 504A.87, subsection 1, unnumbered 
paragraph 1, Code Supplement 1989, is amended to read as 

follows: 

The delivery by the corporation to the secretary of state 

for filing in the secretary of state's office of an 
application for reinstatement, exee~ted-by-its-president-or 

•iee-president-and-by-its-seeretary-or-an-assistant-seeretary 

and-•erified-by-one-ef-the-effieers-signing-s~en-app~ieationy 

which shall set forth: 

Sec. 24. Section 504A.87, Code Supplement 1989, is amended 

by adding the following new unnumbered paragraph: 

NEW UNNUMBERED PARAGRAPH. When the certificate of 

reinstatement is effective, it relates back to and takes 

effect as of the effective date of the cancellation as if the 

cancellation had never occurred. 

Sec. 25. Section 504A.l00, subsection 3, paragraphs a and 

b, Code 1989, are amended to read as follows: 

a. As-to-demestie-eorporationsy-a ~ resolution reciting 

that the corporation voluntarily adopts this chapter and 

designating the address of its initial registered office and 

the name of its registered agent or agents at s~eh that 

address and, if the name of the corporation does not comply 

with this chapter, amending the articles of incorporation of 

the corporation to change the name of the corporation to one 

complying with the requirements of this chapter, shall be 

adopted by the procedure prescribed by this chapter for the 

amendment of articles of incorporation. If stteh the 

corporation has theretofore issued shares of stock, said the 

resolution shall contain a statement of stteh that fact 
including the number of shares theretofore authorized, the 

number issued and outstanding, and a statement that all issued 
and outstanding shares of stock have been delivered to the 

corporation to be canceled upon the adoption of this chapter 
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by the corporation beeoming-effeeti•e, or will be canceled 

upon receipt by the corporation, and that from and after the 

effective date of said adoption the authority of the 

corporation to issue shares of stock sna%%-be-thereby is 

terminated. As to foreign corporations, a resolution shall be 

adopted by the board of directors, reciting that the 

corporation voluntarily adopts this chapter, and designating 

the address of its registered office in this state and the 

name of its registered agent or agentsy at s~en that address 

and, if the name of the corporation does not comply with this 

chapter, setting forth the name of the corporation with the 

changes which it elects to make therein in the name conforming 

to the requirements of this chapter for use in this state. 

b. Upon adoption of the required resolution or 
resolutions, an instrument shall be executed by the 

corporation by-its-president-or-•iee-president-and-by-its 

seeretary-or-an-assistant-seeretary-and-•erified-by-ene-ef-the 

offieers-signing-the-instrttmenty which shall set forth both of 
the following: 

(1) The name of the corporation7~ 

(2) Each such resolution adopted by the corporation and 

the date of its adoption thereof. 

Sec. 26. Section 504A.l00, Code 1989, is amended by adding 

the following new subsection: 

NEW SUBSECTION. 13. Corporations existing under chapter 

504 shall be subject to this chapter on July 1, 1990, except 

that the corporations shall be subject to sections 504A.8 and 

504A.83 on January 1, 1995. A corporate existence of a 

corporation that is not in compliance on the records of the 

secretary of state with sections 504A.8 and 504A.83 on June 

30, 1995, is terminated, effective July 1, 1995. A 

corporation whose existence is terminated pursuant to this 

subsection may be reinstated. When the reinstatement is 

effective, it relates back to and takes effect as of the 

effective date of the termination of its corporate existence 

as if such termination had never occurred. The secretary of 
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state shall adopt rules governing the reinstatement of a 

corporation pursuant to this subsection. 

Sec. 27. Chapter 504 is repealed. 
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