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A BILL FOR 

Act relating to the characterization of certain corporate 

shares as issued, but not outstanding, shares. 

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

TLSB 8393HV 73 

dw/sc/14 



S.F. H.F. 

g~7 

1 Section 1. Section 490.631, subsection 1, Code Supplement 

2 1989, is amended to read as follows: 

3 1. A corporation may acquire its own shares and, except as 

4 may be otherwise provided pursuant to section 490.632, shares 

5 so acquired constitute authorized but unissued shares. 

6 Sec. 2. NEW SECTION. 490.632 REACQUIRED SHARES AS ISSUED 

7 BUT NOT OUTSTANDING SHARES. 

8 l. If a corporation acquires, on or after January 1, 1991, 

9 its own shares, the shares so acquired shall continue to 

10 constitute issued, but not outstanding, shares if either of 

11 the following is applicable at the time of the acquisition by 

12 the corporation: 

13 a. Its articles of incorporation contain a provision 

14 specifying that shares of that class are to constitute issued, 

15 but not outstanding, shares if and when reacquired. 

16 b. Prior to the acquisition, the board of directors adopts 

17 a resolution specifying that the shares will constitute 

18 issued, but not outstanding, shares when reacquired. 

19 2. Shares of a corporation which, on or prior to December 

20 31, 1990, have been or are acquired by the corporation, 

21 including shares acquired prior to December 31, 1989, shall 

22 constitute, as of the date of their acquisition by the 

23 corporation, issued, but not outstanding, shares if either of 

24 the following is applicable: 

25 a. At the time of the acquisition, the articles of 

26 incorporation contain or contained a provision specifying that 

27 reacquired shares are to constitute issued, but not 

28 outstanding, shares. 

29 b. Prior to December 31, 1990, the board of directors 

30 adopts a resolution specifying that shares reacquired prior to 

31 the adoption of the resolution constitute issued, but not 

32 outstanding, shares and setting forth the number of shares, if 

33 less than all the reacquired shares, which are to be so 

34 treated. 
531~7 

35 EXPLANATION 
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S.F. 

1 This bill amend~; the Iowa busine~s corpordtion Act by 

2 providing for the characterization of certain corporation 

3 shares acquired or reacquired by the same corporation as 

4 issued, but not outstanding, shares. 
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HOUSE FILE 2488 
H-:-5376 

1 Amend House File 2488 as follows: 
2 1. Page 1, by inserting after line 34 the 
3 following: 
4 "Sec. Section 558.42, Code 1989, is amended 
5 to read as-follows: 
6 558.42 ACKNOWLEDGMENT AS CONDITION PRECEDENT. 
7 It shall not be deemed lawfully recorded, unless it 

:a has been previously acknowledged or proved in the 
9 manner prescribed in this chapter, except that 

10 documents filed and recorded pursuant to section 
11 490.130, affidavits, and certified copies of petitions 
12 in bankruptcy with or without the schedules appended, 
13 of decrees of adjudication in bankruptcy, and of 
14 orders approving trustees' bonds in bankruptcy, and 
15 Uniform Commercial Code financing statements and 
16 financing statement changes need not be thus 
17 acknowledged." 
18 2. Title page, line 2, by inserting after the 
19 word "shares" the following: ", and making conforming 
20 amendments to reflect adoption of chapter 490, the new 
21 Iowa model business corporation Act". 
22 3. By renumbering as necessary. 

J-5376 FILED FEBRUA~Y 
?(J!.ctL-A .z-;;i ct~~rJ 

By JAY of Appanoose 
TRENT of Muscatine 

27, 1990 



nOUSE CLIP SHEET FEBRUARY 28, 1990 Page 16 

HOUSE FILE 2488 
H-5375 

1 Amend House File 2488 as follows: 
2 1. Page 1, by inserting before line 1 the 
3 following: 
4 "Sec. 100. Section 312.8, unnumbered paragraph 1, 
5 Code 1989, is amended to read as follows: 
6 Where a tract of land is owned by a corporation 
7 organized under the provisions of chapter 491 490 with 
8 assets of the value of one million dollars or more, 
9 and having one or more platted villages located within 

10 the territorial limits of said tract of land, all of 
11 the territory within the plats of said villages with 
12 their addition or subdivisions shall, for the purposes 
13 of this chapter, be deemed to be one incorporated 
14 city. All funds to become due to said villages so 
15 consolidated shall be paid to the county auditor of 
16 the county in which said tract of land and said 
17 villages are situated. Said fund shall, thereupon, be 
18 administered and expended by the county board of 
19 supervisors of said county for the construction, 
20 reconstruction, repair, and maintenance of roads and 
21 streets within the plats of such villages in the same 
22 manner and with the same powers and duties as city 
23 councils in cities. In the event the population of 
24 such villages shall not have been separately 
25 enumerated in the federal census, then said county 
26 board of supervisors shall cause a census of said 
27 villages to be taken as soon as may be after this 
28 chapter becomes effective, which census shall be used 
29 in lieu of the federal census provided for in section 
30 312.3, subsection 2." 
31 2. Title page, line 2, by inserting after the 
32 word "shares" the following: ", and making conforming 
33 amendments to reflect adoption of chapter 490, the new 
34 Iowa model business corporation Act". 
35 3. By renumbering as necessary. 

H-5375 FILED FEBRUARY 
tr¥z1 ~& (t c.t[/ 

By TRENT of Muscatine 
27, 1990 
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HOUSE FILE eX~ 2 9 
BY COMMITTEE ON JUDICIARY 

AND LAW ENFORCEMENT 

(SUCCESSOR TO HSB 818) 

(As Amended and Passed by the House February 28, 1990) 

(,04~ 
~-

Massed House~~te +13/ta \r· i7"..)Passed Senate, 

Vote: Ayes 9~ Nays 0 Vote: Ayes 

l An Act relating to the characterization of certain corporate 
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9 

BE 

shares as issued, but not outstanding, shares, and making 

conforming amendments to reflect adoption of chapter 490, the 

new Iowa model business corporation Act. 

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

House Amendments ------------

HF 2488 



S.F. 

1 Section 1. Section 312.8, unnumbered paragraph 1, Code 

2 1989, is amended to read as follows: 

3 Where a tract of land 1s owned by a corporation organized 

4 under the provisions of chapter ~9i 490 with assets of the 

5 value of one million dollars or more, and having one or more 

6 platted villages located within the territorial limits of said 

7 tract of land, all of the territory within the plats of said 

8 villages with their addition or subdivisions shall, for the 

9 purposes of this chapter, be deemed to be one incorporated 

10 city. All funds to become due to said villages so 

11 consolidated shall be paid to the county auditor of the county 

12 in which said tract of land and said villages are situated. 

13 Said fund shall, thereupon, be administered and expended by 

14 the county board of supervisors of said county for the 

15 construction, reconstruction, repair, and maintenance of roads 

16 and streets within the plats of such villages in the same 

17 manner and with the same powers and duties as city councils in 

18 cities. In the event the population of such villages shall 

19 not have been separarPly enumerated in the federal census, 

20 then said county board of supervisors shall cause a census of 

21 said villages to be takpn as soon as may be after this chapter 

22 becomes effective, which census shall be used in lieu of the 

23 federal census provided for in section 312.3, subsection 2. 

24 Sec. 2. Section 490.631, subsection 1, Code Supplement 

25 1989, is amended to read as follows: 

26 l. A corporation may acquire its own shares and, except as 

27 may be otherwise provided pursuant to section 49~632, shares 

28 so acquired constitute authorized but unissued shares. 

29 Sec. 3. NEW SECTION. 490.632 REACQUIRED SHARES AS ISSUED 

30 BUT NOT OUTSTANDING SHARES. 

31 l. If a corporation acquires, on or after January 1, 1991, 

32 its own shares, the shares so acquired shall continue to 

33 constitute issued, bu~ not outstanding, shares if either of 

14 the following is applicable at the time of the acquisition by 

35 the corporation: 

-1-
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l a. Its articles of incorporation contain a provision 

2 specifying that shares of that class are to constitute issued, 

3 but not outstanding, shares if and when reacquired. 

4 b. Prior to the acquisition, the board of directors adopts 

5 a resolution specifying that the shares will constitute 

6 issued, but not outstanding, shares when reacquired. 

7 2. Shares of a corporation which, on or prior to December 

8 31, 1990, have been or are acquired by the corporation, 

9 including shares acquired prior to December 31, 1989, shall 

10 constitute, as of the date of their acquisition by the 

11 corporation, issued, but not outstanding, shares if either of 

12 the following is applicable: 

13 a. At the time of the acquisition, the articles of 

14 incorporation contain or contained a provision specifying that 

15 reacquired shares are to constitute issued, but not 

16 outstanding, shares. 

17 b. Prior to December 31, 1990, the board of directors 

18 adopts a resolution specifying that shares reacquired prior to 

19 the adoption of the resolution constitute issued, but not 

20 outstanding, shares and setting forth the number of shares, if 

21 less than all the reacquired shares, which are to be so 

22 treated. 

23 Sec. 4. Section 558.42, Code 1989, is amended to read as 

24 follows: 

25 558.42 ACKNOWLEDGMENT AS CONDITION PRECEDENT. 

26 It shall not be deemed lawfully recorded, unless it has 

27 been prev iou~; 1 y acknowLedged or proved in the manner 

28 prescribed in thi~; c~dpter, except that docume~ts filed and 

29 recorded pursuant to section 490.130, affidavits, and 

30 certified copies of petitions in bankruptcy with or without 

~~~ :::k:::::~:e:n:p~;n::~~r:fa:~::::~g
0

:r::~~::~a:~:~si~n 
31 bankruptcy, ,1::d Jnif:::-rn Commercial C:xle fina~lci:;g :-;tatements 

3-i ,ind financinq Stater:':t-C.:'". :::-:ar:gcs need not oe thUS cJ.CKllOW:cdqr!d. 

35 
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HOUSE AMENDMENT TO SENATE AMENDMENT TO 
HOUSE FILE 2488 

S-5911 
l Amend the Senate amendment, H-6045, to House 

File 2488, as amended, passed, and reprinted by 
the House, as follows: 

2 
3 
4 
5 
6 

l. Page 21, line 45, by inserting before the 
word "corporate" the following: "civil law, 
including notarial acts and". 

RECEIVED FROM THE HOUSE 

S-5911 FILED APRIL 5, 1990 (-?.IS7?) 
CONCURRED 
~~4/6 



BOUSE FILE 2488 
. B-6060 

, 1 Amend the Senate amendment, H-6045, to House 
2 File 2488, as amended, passed, and reprinted by 
3 the House, as follows: 
4 1. Page 21, line 45, by inserting before the 
5 word "corporate" the following: "civil law, 
6 including notarial acts and". 

B-6060 FILED APRIL 3, 1990 
(,{~ 9/cf (,. /Cfr,r.) 

By KREMER of Buchanan 
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SENATE CLIP SHEET MARCH 26, 1990 

HOUSE FILE 2488 
S-56'68 

1 
2 
3 
4 
5 
6 
7 
8 
9 

-~ 

Amend House File 2488 as amended, passed, and 
reprinted by the House, as follows: 

1. Page l, by inserting after line 23, the 
following: 

"Sec. Section 490.122, subsection 3, 
paragraph-a; Code Supplement 1989, is amended to read 
as follows: 

a. $ ~sa 1.00 a page for copying. 
Sec. -seGtion 490.127, Code Supplement 1989, 
amended to read as follows: 10 is 

11 490.127 EVIDENTIARY EFFECT OF COPY OF FILED 
DOCUMENT. 12 

13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

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

Sec. Section 490.128, subsection 2, paragraph 
e, Code Supplement 1989, is amended to read as 
follows: 

e. ~hat If it is a domestic corporation, that 
articles of dissolution have not been filed. 

Sec. Section 490.401, subsection 2, paragraph 
b, Code Supplement 1989, is amended to read as 
follows: 

b. A corporate name reserved or registered under 
section 490.402, o~ 490.403, or 504A.7. 

Sec. Section 490.401, subsection 2, paragraph 
c, Code Supplement 1989, is amended to read as 
follows: 

c. The fictitious name adopted by a 
corporation or a not-for-profit foreign 
authorized to transact business in this 
its real name is unavailable. 

foreign 
corporat i_c:>n 
state because 

Sec. Section 490.401, subsection 5, Code 
Suppleme~l989, 1s amended to read as follows: 

5. This chapter does not control the use of 
fictitious names; however, if a corporation or a 
foreign ~oration uses a fictitious name in this 
state it shall deliver to the secretary of state for 
filing a copy of the resolution of its board of 
directors, certified by its secretary, adopting the 
fictitious name." 

2. Page 2, by inserting after line 22, the 
f o 11 ow in:; : 

"Sec. . Section 490.832, Code Supnlernent 1989, 
1s amendedto read as follows: -

490.832 fNBEMNfPf€APf9N-9P PERSONAL -,lABILITY 
DIRECTORS. --~-:....:::___ __ 

-1-
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S-5668 
Page 2 .. _ _ ~,;.;:,.;::; 

1 ·~ The articles of incorporation may contain a 
2 ~rovision eliminating or limiting the personal 
3 liability of a director to the corporation or .. its 
4 shareholders for monetary damages for breach of 
5 fiduciary duty as a director, provided that the 
6 provision does not eliminate or limit the ~iability of 
7 a director for a breach of the director's duty of 
8 loyalty to the corporation or its shareholders, for 
9 acts or omissions not in good faith or which involve 

10 intentional misconduct or a knowing violation of law, 
11 for a transaction from which the director derives an 
12 improper personal benefit, or under section·490.833. 
13 A provision shall not eliminate or limit the liability 
14 of a director for an act or omission occurring prior 
15 to the date when the provision in the articles of 
16 incorporation becomes effective. 
17 Sec. Section 490.1530, subsection 1, Code 
18 Suppleme~l989, is amended to read as follows: 
19 l. The foreign corporation does not deliver its 
20 annual report to the secretary of state in a farm that 
21 meets the requirements of section 490.1622 within 
22 sixty days after it is due. 
23 Sec. NEW SECTION. 490.1705 REINSTATEMENT OF 
24 CORPORATIONS EXISTING PRIOR TO DECEMBER 31, 1989. 
25 1. A corporation subject to this chapter, whose 
26 certificate of incorporation was canceled pursuant to 
27 former section 496A.l30 after December 30, 1981, and 
28 before December 31, 1989, may apply to the secretary 
29 of state for reinstatement pursuant to section 
30 490.1422 on or before December 31, 1991. 
31 2. A corporation whose certificate of 
32 incorporation was canceled pursuant to former section 
33 496A.l30 after December 30, 1979, and before December 
34 31, 1981, may apply to the secretary of state for 
35 reinstatement pursuant to section 490.1422 at any time 
36 within ten years of the date of the issuance of the 
37 certificate of cancellation. 
38 3. A corporation whose corporate rights have been 
39 canceled and forfeited in the manner provided in 
40 section 496.9 prior to December 31, 1989, or which has 
41 a right to renew pursuant to sections 491.25 through 
42 491.28, may apply to the secretary of state for 
43 reinstatement pursuant to section 490.1422 on or 
44 before December 31, 1991. 
45 4. This section applies to all reinstatements 
46 delivered to the office of the secretary of state for 
47 filing o~ or after December 31, 1989. 
48 Sec. Section 496C.5, Code 1989, is amended to 
49 read as follows: 
50 496C.5 CORPORATE NAME. 
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SENATB CLIP SHEET MARCH 26, 1990 

I
· S-5668 

Page 3 
1 ·. The corporate name of a professional corporation, 
2 tne corporate name of a foreign professio~al 
3 corporation or its name as modified for use in this 
4 state, and any ass~med fictitious name or trade name 
5 adopted by a professional corporation or foreign 
6 professional corporation shall contain the words 
7 "professional corporation" or the abbreviation "P.C.", 

I 
8 and except for the addition of such words or 
9 abbreviation, shall be a name which could lawfully be 

1
10 used by a licensed individual or by a partnership of 
11 licensed individuals in the practice in this state of 
12 a profession which the corporation is authorized to 
13 practice. Each regulating board may by rule or 
14 regulation adopt additional requirements as to the 
15 corporate names and ass~med fictitious or trade names 
16 of professional corporations-and for-eign professional 
17 corporations which are authorized to practice a 
18 profession which is within the jurisdiction of the 
19 regulating board. 
20 Sec. Section 504A.6, subsection 5, Code 
21 Supplement 1989, is amended to read as follows: 
22 5. This chapter does not control the use of 
23 fictitious names; however, if a corporation or a 
24 foreign co!poration uses a fictitious name in this 
25 state it shall deliver to the secretary of state for 
26 filing a copy of the resolution of its board of 
27 directors, certified by its secretary, adopting the 
28 fictitious name." 
29 3. Page 2, by inserting after line 34, the 
30 following: 
31 "Sec. Chapter 496, Code 1989, is repealed." 
32 4. Byre-numbering, relettering, and redesignating 
33 as necessary. 

I 
S-5668 
,rf_)(~ 
I 

I 

FILED MARCH 23, 1990 
o/6 ·r-/2-- ( ?f· /<l-b <1-) 

By RICHARD VARN 
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... ,_,,,.;,~;',-:i:..#.~~ BOUSE FI~~.:.2488. _. o ,, ,,,., . ":.~_-,.'.~·~.-~. "---~;-.:-,;.:_,.· ... 

s~s-:::~~~:~~~~~r~i~~~;!~8~;!~tf~~~~~d~ pas~ed, and <: d< ( 
3 1. Bi,striking page l~~lirie 31, through page 2, 
4 line 22 ·<~;~d_\i.nser ~ing t~e-;,_following: . 
5 "1. A·~orporatton wht~h,· as of December 30, 1989, 
6 treated any of/its shares ·which it had reacquired as 
7 issued but not outstanding shares may continue to 
8 treat those shares as issued but not outstanding 
9 shares. 

10 2. If a corporation reacquires its own shares 
ll after December 30, 1989, but prior to January 1, 1991·, 
12 those shares shall constitute issued but not 
13 outstanding shares as of and after thei~ reacquisition 
14 if either of the following is applicable: 
15 a. If the shares are reacquired, the articles of 
16 incorporation contain a provision specifying that 
17 reacquired shares constitute issued but not 
18 outstanding shares. 
19 b. Prior to January 1, 1991, the board oE 
20 directors adopts a resolution specifying that shares 

121 reacquired after December 30, 1989, and prior to 
22 January 1, 1991, constitute issued but not outstanding 
23 shares. 
24 3. If a corporation reacquires its own shares 
25 after December 31, 1990, those shares constitute 
26 issued but not outstanding shares if, at the time they 
27 are reacquired by the corporation, either of the 
28 following is applicable: 
29 a. The articles of incorporation contain a 
30 provision specifying that reacquired shares constitute 
31 issued but not outstanding shares. 
32 b. The board of directors has adopted a resolution 
33 specifying that reacquired shares constitute issued 
34 but not outstanding shares. 
35 4. Unless otherwise provided in its articles of 
36 incorporation, a corporation may at any time, by 
37 resolution adopted by its board of directors, cancel 
38 or otherwise restore to the status of authorized but 
39 unissued shares any of its shares which it has 
40 previously reacquired and treated as issued but not 
41 outstanding shares." 

S-5669 FILED MARCH 23, 1990 
a/o ~/:;. (;f· 146'1} 

By RICHARD VARN 

; ~(: . 
~ .r:.,\-'.:: ~·, 
.. ~ . ' 



SENATE CLIP SHEET MARCH 30, 1990 

HOUSE FILE 2488 
S-5788 

1 ... · Amend House File 2488, as amended, passed, and 
2 reprinted by the House, as follows: 
3 1. Page 1, by inserting before line 1, the 
4 following: 
5 "Section 1. Section 15.262, subsections 2 and 6, 
6 Code 1989, are amended to read as follows: 
7 2. "Corporation" or "development corporation" 
8 means a private sector small business economic 
9 development corporation organized under chapter 504A 

10 or organized for pecuniary profit under chapter 496A 
11 490 and includes development corporations organized 
12 under chapter 4968. 
13 6. "Investor" means a private entity which invests 
14 money in a corporation organized for pecuniary profit 
15 under chapter 496A 490. 
16 Sec. Section 28.107, unnumbered paragraph 1, 
17 Code l98g;-is amended to read as follows: 
18 There may be incorporated under chapter 496A '--190 a 
19 corporation which shall be known as the Iowa export 
20 trading company. If incorporated, this corporation 
21 shall be established by the director of the Iowa 
22 department of economic development. The initial board 
23 of directors shall consist of the director and six 
24 additional membe~s appointed by the director. The six 
25 members appointed by the director shall be 
26 knowledgeable in the area of farming, exporting, or 
27 marketing finance. The department may expend an 
28 amount not to exceed one hundred thousand dollars 
29 necessary to establish and operate the export trading 
30 company until the completion of the public offering of 

I 31 stock. The funds used shall be repaid to the 

I 
32 department upon completion of its public offe~ing of 
33 stock. Financing for the export trading company shall 
34 initially come from its public offering of stock to 

\35 residents of thLs state. In preparation for this 
36 sale, a detailed marketing study shall be conducted 
37 which will serve as the basis for the company work 
38 plan and the company prospectus. After the sale of 
39 stock, provision shall be made for the election of a 
40 board of directors by the stockholders to replace the 
41 initial board of directors. Howeve~, the director of 
42 the department shall be an ex officio member oE the 
43 board representing the state of Iowa. The director of 
44 the department shall also serve as an agent for the 
45 company. 
46 Sec. Section 28.108, subsection 2, Code l9B9, 
47 is amended to read as follows: 
48 2. The Iowa export trading company ~as the powers 
49 necessary to fulfill the purposes of th s division and 
50 those provided in chapter 496A 490 a•d ~he Export 

-1-
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SENATE CLIP SHEET 

S-5788 
Page 2 

MARCH 30, 1990 

l Trading Company Act of 1982, Pub. L. No. 97-290 which 
2 are not inconsistent with or limited by this 
3 division." 
4 2. Page l, by inserting before line l, the 
5 following: 
6 "Sec. 100. NEW SECTION. 77A.10A NOTARIAL ACTS IN 
7 OTHER JURISDICTIONS OF THE UNITED STATES. 
8 l. A notarial act has the same effect under the 
9 law of this state as if performed by a notarial 

10 officer of this state, if the notarial act is 
ll performed in another state, commonwealth, territory, 
12 district, or possession of the United States by any of 
13 the following persons: 
14 a. A notary public of that jurisdiction. 
15 b. A judge, clerk, or deputy clerk of a court of 
16 that jurisdiction. 
17 c. Any other person authorized by the law of that 
18 jurisdiction to perform notarial acts. 
19 2. Notarial acts performed in other jurisdictions 
20 of the United States under federal authority as 
21 provided in section 77A.lOB have the same effect as if 
22 performed by a notarial officer of this state. 
23 3. The signature and title of a person performing 
24 a notarial act are prima facie evidence that the 
25 signature is genuine and that the person holds the 
26 designated title. 
27 4. The signature and indicated title of an officer 
28 listed in subsection l, paragraph "a" or "b" 
29 conclusively establish the authority of a holder of 
30 that title to perform a notarial act. 
31 Sec. 101. NEW SECTION. 77A.l0B NOTARIAL ACTS 
32 UNDER FEDERAL AUTHORITY. 
33 1. A notarial act has the same effect under the 
34 law of this state as if performed by a notarial 
35 officer of this state, if the notarial act is 
36 performed anywhere by any of the following persons 
37 under authority granted by the law of the Jnited 
38 States: 
39 a. A judge, clerk, or deputy clerk of a court. 
40 b. A commissioned officer on active duty in the 
41 military service of the United States. 
42 c. An officer of the foreign service or consular 
43 officer of the United States. 
44 d. Any other person authorized by federal law to 
45 perform notarial acts. 
46 2. The signature and title of a person performing 
47 a notarial act are prima facie evidence that the 
48 signature is genuine and that the person holds the 
49 designated title. 

Page 16 

50 3. The signature and indicated title of an officer 
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S~NA~E CLl~ SH~ET 

S-5788 
Page 3 

MAHCH JU, l~~U 

1, listed in subsection 1, paragraph "a", "b", or "c", 
~·conclusively establish the authority of a holder of 
3 that title to perform a notarial act. 
4 4. A certificate of a notarial act on an 
5 instrument to be recorded must also comply with the 
6 requirements of section 331.602, subsection 1. 
7 Sec. 102. NEW SECTION. 77A.lOC FOREIGN NOTARIAL 
8 ACTS. 
9 l. A notarial act has the same effect under the 

10 law of this state as if performed by a notarial 
11 officer of this state, if the notarial act is 
12 performed within the jurisdiction of and under 
13 authority of a foreign nation or its constituent units 
14 or a multinational or international organization by 
15 any of the following persons: 
16 a. A notary public or notary. 
17 b. A judge, clerk, or deputy clerk of a court of 
18 record. 
19 c. Any other person authorized by the law of that 
20 jurisdiction to perform notarial acts. 
21 2. An "apostille" in the form prescribed by the 
22 Hague convention of October 5, 1961, conclusively 
23 establishes that the signature of the notarial officer 
24 is genuine and that the officer holds the indicated 
25 office. 
26 3. A certificate by a foreign service or consular 
27 officer of the United States stationed in the nation 
28 under the jurisdiction of which the notarial act was 
29 performed, or a certificate by a foreign service or 
30 consular officer of that nation stationed in the 
31 United States, conclusively establishes any matter 
32 relating to the authenticity or validity of the 
33 notarial act set forth in the certificate. 
34 4. An official stamp or seal of the person 
35 performing the notarial act is prima facie evidence 
36 that the signature is genuine and that the person 
37 holds the indicated title. 
38 5. An official stamp or seal of an officer listed 
39 in subsection l, paragraph "a" or "b", is prima facie 
40 evidence that a person with the indicated title has 
41 authority to perform notarial acts. 
42 6. If the title of office and indication of 
43 authority to perform notarial acts appears either in a 
44 digest of foreign law or in a list customarily used as 
45 a source for that information, the authority of an 
46 officer with that title to perform notarial acts is 
47 conclusively established. 
48 Sec. l03. NEW SECTION. 77A.l0D CERTIFICATE OF 
49 NOTARIAL ACTS. 
50 l. A notarial act must be evidenced by a 
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l certificate signed and dated by a notarial officer. 
2 The certificate must include identification of the 
3 jurisdiction in which the notarial act is performed 
4 and the title of the office of the notarial officer 
5 and may include the official stamp or seal of the 
6 office. If the officer is a notary public, the 
7 certificate may, but need not indicate the date of 
8 expiration, if any, of the commission of office. If 
9 the notarial officer is a commissioned officer on 

10 active duty in the military service of the United 
11 States, it must also include the officer's rank. 
12 2. A certificate of a notarial act is sufficient 
13 if it meets the requirements of subsection 1, and is 
14 in any of the following forms: 
15 a. The short form set forth in section 77A.lOE. 
16 b. A form otherwise prescribed by the law of this 
17 state, including those forms set out in chapter 558. 
18 c. A form prescribed by the laws or regulations 
19 applicable in the place in which the notarial act was 
20 performed. 
21 d. A form which sets forth the actions of the 
22 notarial officer and those are sufficient to meet the 
23 requirements of the designated notarial act. 
24 3. By executing a certificate of a notarial act, 
25 the notarial officer certifies that the officer has 
26 made the determinations required by section 77A.9. 
27 Sec. 104. NEW SECTION. 77A.l0E SHORT FORMS. 
28 The following short form certificates of notarial 
29 acts are sufficient for the purposes indicated, if 
30 completed with the information required by section 
31 77A.lOD, subsection l. 
32 l. For an acknowledgment in an individual 
33 capacity: 
34 State of 
35 (County) of 
36 This instrument was acknowledged before me on 
37 by 
38 (date) {name{s) of person(s)) 
39 
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40 
41 

(signature of notarial 
officer} 

42 (Seal, if any) 
43 
44 Title (and Rank) 
45 
46 
47 
48 
49 
50 

2. For 
capacity: 

[My commission expires: __ ] 
an acknowledgment in a representative 

State of 
(County) of 

This instrument was acknowledged before me on (date) by 
-4-
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l (name(s} of person(s)) as {type of authori~y, e.g., officer, 
~trustee, etc.) of (name of party on behalf of whom instrument 
3 was executed). 
4 
5 
6 
7 (Seal, if any) 
8 

(signature of notarial 
officer) 

Title (and Rank) 9 
10 
11 
12 
13 
14 
15 

3. For a 
State of 
(County) of 

Signed and 
by 

[My commission expires: __ ) 
verification upon oath or affirmation: 

sworn to (or affirmed) before me on 

16 (date) 
17 

(name(s) of person(s) making statement) 

18 
19 
20 (Seal, if any) 
21 
22 

4. For witnessing 
State of 
(County) of 

(signature of notarial 
officer)· 

Title (and Rank) 
[My commission expires: 

or attesting a signature: 
23 
24 
25 
26 
27 
28 
29 

Signed or attested before me on by 

30 (name(s) of person(s)) 
31 
32 
33 
34 (Seal, if any) 
35 
36 

(date) 

(signature of notarial 
officer) 

Title (and Rank) 
37 
38 
39 
40 
41 
42 
43 
44 

5. For attestation 
State of 

[My commission expires: 
of a copy of a document: 

45 
46 

(County) of 
I certify that this is a true 

document in the possession of 
Dated 

47 (Seal, if any) 
48 
49 
50 

-5-
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l 3. Page 1, by inserting before line l, the 
following: 2 

3 
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 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

"Sec. Section 86.36, subsection 5, Code 1989, 
is amendea-to read as follows: 

5. 'Phe-ter>m--nel"' re~±del'\t-emt'±eyer "Non res i.den t 
employer", as used in section 85.3 and this section 
~ha±±-not-be-een~tr>tled-te does not mean foreign 
corporations lawfully qualified to transact business 
within the state of Iowa under chapter 494 or chapter 
496A 490." 

4.--page 1, by inserting after line 23, the 
following: 

"Sec. Section 331.602, subsection 27, Code 
1989, is amended to read as follows: 

27. Carry out duties relating to the recordation 
of articles of incorporation and other instruments for 
business corporations as provided in section 496A~53 
490.130. 

Sec. Section 4558.397, Code 1989, is amended 
to read as-follows: 

4558.397 FINANCIAL DISCLOSURE. 
Immediately upon the incurrence of any liability to 

the state under this part, the debtor shall submit to 
the director a report consisting of documentation of 
the debtor's liabilities and assets, including if 
filed, a copy of the annual report submitted to the 
secretary of state pursuant to chapter 496 490. A 
subsequent report pursuant to this section shall be 
submitted annually on April 15 for the life of the 
debt. These reports shall be kept confidential and 
shall not be available to the public. 

Sec. Section 4558.430, subsection 5, Code 
1989, is amended to read as follows: 

5. Immediately upon the listing of real property 
in the registry of abandoned or uncontrolled disposal 
sites, a person liable for cleanup costs shall submit 
to the director a report consisting of documentation 
of the responsible person's liabilities and assets, 
including if filed, a copy of the annual report 
submitted to the secretary of state pursuant to 
chapter 496 490. A subsequent report pursuant to this 
section shalr-be submitted annually on April 15 for 
the period the site remains on the registry. 

Sec. Section 490.120, Code Supplement 1989, 
is amended by adding the following new subsection: 

NEW SUBSECTION. 10. The secretary of state may 
adopt rules for the electronic filing of documents and 
the certification of electronically filed documents. 

Sec. Section 490.122, subsection 3, paragraph 
a, Code Supplement 1989, is amended to read as 
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~2 a. $ .se 1.00 a page for copying. 
3 Sec. Section 490.127, Code Supplement 1989, 
4 is amended to read as follows: 
5 490.127 EVIDENTIARY EFFECT OF COPY OF FILED 
6 DOCUMENT. 
7 A certificate attached to a copy of a document 
8 filed by the secretary of state, bearing the secretary 
9 of state's signature, which may be in facsimile, and 

10 the seal of thi~ the secretary of state, is conclusive 
11 evidence that the original document is on file with 
12 the secretary of state. 
13 Sec. Section 490.128, subsection 2, paragraph 
14 e, Code Supplement 1989, is amended to read as 
15 follows: 
16 e. Phat If it is a domestic corporation, that 
17 articles of dissolution have not been filed. 
18 Sec. Section 490.401, subsection 2, paragraph 
19 b, Code Supplement 1989, is amended to read as. 
20 follows: 
21 b. A corporate name reserved or registered under 
22 section 490.402, or 490.403, or 504A.7. 
23 Sec. Section 490.401, subsection 2, paragraph 
24 c, Code Supplement 1989, is amended to read as 
25 follows: 
26 c. The fictitious name adopted by a foreign 
27 corporation or a not-for-profit foreign corporation 
28 authorized to transact business in this state because 
29 its real name is unavailable. 
30 Sec. Section 490.401, subsection 5, Code 
31 Suppleme~1989, is amended to read as follows: 
32 5. This chapter does not control the use of 
33 fictitious names; however, if a corporation or a 
34 foreign corporation uses a fictitious name in this 
35 state it shall deliver to the secretary of state for 
36 filing a copy of the resolution of its board of 
37 directors, certified by its secretary, adopting the 
38 fictitious name." 
39 5. By striking page 1, line 31, through page 2, 
40 line 22, and inserting the following: 
41 "l. A corporation which, as of December 30, 1989, 
42 treated any of its shares which it had reacquired as 
43 issued but not outstanding shares may continue to 
44 treat those shares as issued but not outstanding 
45 shares. 
46 2. If a corporation reacquires its own shares 
47 after December 30, 1989, but prior to January 1, 1991, 
48 those shares shall constitute issued but not 
49 outstanding shares as of and after their reacquisition 
50 if either of the following is applicable: 

-7-
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1 a. If the shares are reacquired, the articles of 

incorporation contain a provision specifying that 
reacquired shares constitute issued but not 

1
outstanding shares. 

2 
3 
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 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

1 b. Prior to January 1, 1991, the board of 
\directors adopts a resolution specifying that shares 
reacquired after December 30, 1989, and prior to 
January 1, 1991, constitute issued but not outstanding 
shares. 

3. If a corporation reacquires its own shares 
bfter December 31, 1990, those shares constitute 
issued but not outstanding shares if, at the time they 
are reacquired by the corporation, either of the 
tollowing is applicable: 
1 a. The articles of incorporation contain a 
provision specifying that reacquired shares constitute 
issued but not outstanding shares. 
1 b. The board of directors has adopted a resolution 
~pecifying that reacquired shares constitute issued 
but not outstanding shares. 

4. Unless otherwise provided in its articles of 

!ncorporation, a corporation may at any time, by 
esolution adopted by its board of directors, cancel 
r otherwise restore to the status of authorized but 

unissued shares any of its shares which it has 
previously reacquired and treated as issued but not 
outstanding shares." 

t 
6. Page 2, by inserting before line 23, the 

allowing: 
"Sec. __ . Section 490.728, subsection 1, Code 

Supplement 1989, is amended to read as follows: 
1. Unless otherwise provided in the articles of 

incorporation, directors are elected by a pttl~~±±ty 
majority of the votes cast by the shares entitled to 
vote in the election at a meeting at which a quorum is 
present. 

Sec. Section 490.832, Code Supplement 1989, 
is amended to read as follows: 

490.832 fNBEMNfFf€A~f8N-8F PERSONAL LIABILITY 
DIRECTORS. 

1 The articles of incorporation may contain a 
provision eliminating or limiting the personal 
liability of a director to the corporation or its 
shareholders for monetary damages for breach of 
fiduciary duty as a director, provided that the 
provision does not eliminate or limit the liability of 
a director for a breach of the director's duty of 
loyalty to the corporation or its shareholders, for 
acts or omissions not in good faith or which involve 
intentional misconduct or a knowing violation of law, 

-8-

Page 22 



S~NAT~ CLiP SHEET 

S-5788 
Page 9 

MARCH 30, 1990 

l, for a transaction from which the director derives an 
~'improper personal benefit, or under section 490.833. 
3 A provision shall not eliminate or limit the liability 
4 of a director for an act or omission occurring prior 
5 to the date when the provision in the articles of 
6 incorporation becomes effective. 
7 Sec. Section 490.1530, subsection 1~ Code 
8 Supplemenr-1989, is amended to read as follows: 
9 1. The foreign corporation does not deliver its 

10 annual report to the secretary of state in a farm that 
11 meets the requirements of section 490.1622 within 
12 sixty days after it is due. 
13 Sec. NEW SECTION. 490.1705 REINSTATEMENT OF 
14 CORPORATIONS EXISTING PRIOR TO DECEMBER 31, 1989. 
15 1. A corporation subject to this chapter, whose 
16 certificate of incorporation was canceled pursuant to 
17 former section 496A.l30 after December 30, 1981, and 
18 before December 31, 1989, may apply to the secretary 
19 of state for reinstatement pursuant to section 
20 490.1422 on or before December 31, 1991. 
21 2. A corooration whose certificate of 
22 incorporatio~ was canceled pursuant to former section 
23 496A.130 after December 30, 1979, and before December 
24 31, 1981, may apply to the secretary of state for 
25 reinstatement pursuant to section 490.1422 at any time 
26 within ten years of the date of the issuance of the 
27 certificate of cancellation. 
28 3. A corporation whose corporate rights have been 
29 canceled and forfeited in the manner provided in 
30 section 496.9 prior to December 31, 1989, or which has 
31 a right to renew pursuant to sections 491.25 through 
32 491.28, may apply to the secretary of state for 
33 reinstatement pursuant to section 490.1422 on or 
34 before December 31, 1991. 
35 4. This section applies to all reinstatements 
36 delivered to the office of the secretary of state for 
37 filing on or after December 31, 1989. 
38 Sec. Section 491.3, subsection 8, Code 1989, 
39 is amended to read as follows: 
40 8. A corporation organized under or subject to 
41 this chapter may make indemnification as provided in 
42 section 496A~4A 490.832 and sections 490.850 through 
43 490.858. 
44 Sec. Section 491.16, Code 1989, is amended to 
45 read as follows: 
46 491.16 INDE~NIFICATION OF OFFICERS, DIRECTORS, 
47 EMPLOYEES, AND AGENTS -- INSURANCE. 
48 ~he-pr~v±~ien~-ef-~ect±en-496A~4A-~he~t Sectio~ 
49 490.832 and sections 490.850 through 490.858 appi~ to 
50 corporations organized under or subject to this 

-9-
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2 Sec. Section 496C.2, unnumbered paragraph 1, 
3 Code 198g;-is amended to read as follows: 
4 A~ For words used in this chapter, unless the 
5 context otherwise requires, the definitions contained 
6 in the Iowa business corporation Act tenapte~-496Af~ 
7 chapter 490, apply, and: 

Page 24 

8 Sec. Section 496C.5, Code 1989, is amended to 
9 read as follows: 

10 496C. 5 CORPORA'rE NAME. 
11 The corporate name of a professional corporation, 
12 the corporate name of a foreign professional 
13 corporation or its name as modified for use in this 
14 state, and any a~~tlmed fictitious name or trade name 
15 adopted by a professional corporation or foreign 
16 professional corporation shall contain the words 
17 "professional corporation" or the abbreviation "P.C.", 
18 and except for the addition of such words or 
19 abbreviation, shall be a name which could lawfully be 
20 used by a licensed individual or by a partnership of 
21 licensed individuals in the practice in this state of 
22 a profession which the corporation is authorized to 
23 practice. Each regulating board may by rule or 
24 regulation adopt additional requirements as to the 
25 corporate names and ag~tlmed fictitious or trade names 
26 of professional corporations and foreign professional 
27 corporations which are authorized to practice a 
28 profession which is within the jurisdiction of the 
29 regulating board. 
30 Sec. Section 504A.4, subsection 14, Code 
31 1989, is amended to read as follows: 
32 14. A corporation operating under this chapter may 
33 indemnify any present or former director, officer, 
34 employee, member, or volunteer in the manner and in 
35 the instances authorized in section 496A•4A 490.832 
36 and sections 490.850 through 490.85~. 
37 Sec. Section 504A.6, subsection 5, Code 
38 Supplemenr-1989, is amended to read as follows: 
39 5. This chapter does not control the use of 
40 fictitious names; however, if a corporation or a 
41 foreign corporation uses a fictitious name in this 
42 state it shall deliver to the secretary of state for 
43 filing a copy of the resolution of its board of 
44 directors, certified by its secretary, adopting the 
45 fictitious name. 
46 Sec. Section 5088.2, unnumbered paragraph 2, 
47 Code 198~is amended to read as follows: 
48 A plan of conversion may provide that a mutual 
49 company may convert into a domestic stock company, 
50 convert and merge, or convert and conso).idate with a 
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l.domestic stock company, as provided in chapter 490 or 
r'491 o~-496A, whichever is applicable. However, the 
3 mutual company is not required to comply with sections 
4 491.102 through 491.105 or sections 496A768-th~otlgh 
5 496A778 490.1101 and 490.1103 relating to approval of 
6 merger or consolidation plans by boards of directors 
7 and shareholders, if at the time of approval of the 
8 plan of conversion the board of directors approves the 
9 merger or consolidation and if at the time of approval 

10 of the plan by policyholders as provided in section 
11 5088.6, the policyholders approve the merger or 
12 consolidation. This chapter supersedes any 
13 conflicting provisions of chapters 521 and 521A. A 
14 mutual company may convert, merge, or consolidate as 
15 part of a plan of conversion in which a majority or 
16 all of the common shares of the stock company are 
17 acquired by another corporation, which may be a 
18 corporation organized for that purpose, or in which 
19 the new stock company consolidates with a stock· 
20 company to form another stock company. 
21 Sec. Section 514.23, subsection l, unnumbered 
22 paragrap~, Code 1989, is amended to read as follows: 
23 A corporation organized and governed by this 
24 chapter may become a mutual insurer under a plan which 
25 is approved by the commissioner of insurance. The 
26 plan shall state whether the insurer will be organized 
27 as a for-profit corporation pursuant to chapter 490 or 
28 491 o~-496A or a nonprofit corporation pursuant to 
29 chapter 504A. Upon consummation of the plan, the 
30 corporation shall the~e~fte~ fully comply with the 
31 requirements of the law that apply to a mutual 
32 insurance company. If the insurer is to be organized 
33 under chapter 504A, then at least seventy-five percent 
34 of the initial board of directors of the mutual 
35 insurer so formed shall be policyholders who are also 
36 nonproviders of health care. All directors comprising 
37 this initial board of directors shall be selected by 
38 an independent committee appointed by the state 
39 commissioner of insurance. This independent committee 
40 shall consist of seven to eleven persons who are 
41 current policyholders, who are nonproviders of health 
42 care, and who are not directors of ~ny a corporation 
43 subject to this chapter. For purposes of this 
44 subsection, a "nonprovider of health care" is an 
45 individual who is not any of the following: 
46 Sec. Section 524.303, subsection 2, Code 
47 1989, is amended to read as follows: 
48 2. Applicable fees, payable to the secretary of 
49 state as specified in section 496A~~r4 !,90.122, Eor 
50 the filing and recording of the article-, -of 

-11-
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2 Sec. Section 524.306, Code 1989, is amended 
3 to read as follows: 
4 524.306 ISSUANCE OF CERTIFICATE OF INCORPORATION. 
5 The receipt of the approved articles of 
6 incorporation of a state bank by the secretary of 
7 state ~~all-een~t±t~te constitutes filing ther~ef with 
8 that office. The secretary of state shall record the 
9 articles of incorporation and forward a copy thereef 

10 of them to the county recorder of the county in which 
11 the state bank is to have its principal place of 
12 business w~e. The county recorde~ shall record ~ame 
13 the articles, all as required by ~eet±eft-496A~53 
14 sections 490.120 and 490.130. The secretary of state 
15 upon the filing of ~tle~-t~artic1es of incorporation 
16 shall issue a certificate of incorporation and send 
17 the ~ame certificate to the incorporators. 
18 Sec. Section 524.801, subsection 8, Code 
19 1989, is amended to read as follows: 
20 8. To indemnify afty a director, officer, or 
21 employee, or a former director, officer, or-employee 
22 of the state bank in the manner and in the instances 
23 authorized by section 496A~4A 490.832 and sections 
24 490.850 through 490.858. 
25 Sec. Section 524.1305, subsections 5 and 6, 
26 Code l98~are amended to read as follows: 
27 5. Safe-deposit boxes, the contents of which have 
28 not been removed by the owners after the date 
29 specified in the notice given under paragraph "b" of 
30 subsection 2 of this section, shall be opened under 
31 the supervision of the superintendent and the contents 
32 placed in sealed packages which, together with 
33 unclaimed property held by the state bank in 
34 safekeeping, shall be transmitted to the treasurer of 
35 state. Amounts due to depositors who are unknown, or 
36 who are under a disability and there is no person 
37 legally competent to receive ~tle~ the amount, or who 
38 cannot be found after the exercise of reasonable 
39 diligence, shall be transmitted to the treasurer of 
40 state, together with a statement giving the name of 
41 the person, if known, entitled to ~tleh the amount, the 
42 person's last known address, the amount-aue ~tleh the 
43 person, and ~tleh other information about ~tleh tne---
44 person as the treasurer of state may reasonably--
45 require. All property transmitted to the treasurer of 
46 state pursuant to this subsection shall be treated as 
47 abandoned, retained by the treasurer of state, and 
48 subject to claim, in the manner provided for in 
49 sections 556.14 to 556.21. All amounts due creditors 
50 described in section 496A~±er 490.1440 shall be 
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!,deposited with the treasurer of state 
2~~ith the-p~ov±~ion~-of that section. 

in accordance 
Such amounts 

3 shall be retained by the treasurer of state and are 
4 subject to claim in the manner provided for in ~~id 
5 section 496A7t8t 490.1440. 
6 6. Upon approval by the superintendent, assets 
7 remaining after the performance of all obligations of 
8 the state bank under subsections 3, 4, and 5 of this 
9 section shall be distributed to its shareholders 

10 according to their respective rights and preferences. 
11 Partial distributions to shareholders may be made 
12 prior to such time only if, and to the.extent, 
13 approved by the superintendent. All amounts due 
14 shareholders described in section 496A7tet 490.1440 
15 shall be deposited with the treasurer of state in 
16 accordance with the-p~o~i~ion~-of that section. Such 
17 amounts shall be retained by the treasurer of state 
18 and are subject to claim in the manner provided for in 
19 said section 496A7tet 490.1440. 
20 Sec. Section 524.1306, subsection l, Code 
21 1989, is amended to read as follows: 
22 1. A state bank may, at any time prior to the 
23 issuance of the approved copy of the statement of 
24 intent to dissolve by the secretary of state, revoke 
25 voluntary dissolution proceedings by-eon~ent-of-the 
26 ~h~rehotder~-in-the-m~nner as provided for in section 
27 496A785-or-by-6et-of-the-~tate-b~n~-6~-pro~ided-for-in 
28 ~eetion-496A786;-e~eept-th~~-the-vote-t~~en-on-the 
29 re~ottltion-referred-to-in-~tlb~eetion-3-of-~eetion 
30 496A786-~h6tl-be-adepted-on~y-tlpen-the-att±rmat±~e 
31 ~ote-of-the-hetder~-of-at-le6~t-three-fetlrth~-of-the 
32 ~hare~-entitled-to-~ote-thereon 490.1404. 
33 Sec. Section 524.1309, Code 1989, is amended 
34 to read as follows: 
35 524.1309 BECOMING SUBJECT TO CHAPTER 496A 490. 
36 In lieu of the dissolution procedure prescribed in 
37 sections 524.1303 to 524.1308, a state bank may cease 
38 to carry on the business of banking and, after 
39 compliance with the-pro~i~ien~-of this section, 
40 continue as a corporation subject to the-provi~ion~-of 
41 chapter 496A 490. 
42 1. A state-bank which has commenced business may 
43 propose to voluntarily cease to carry on the business 
44 of banking and become a corporation subject to the 
45 pro~i~ion~-of chapter 496A 490 upon the affirmative 
46 vote of the holders of at least three-fourths of the 
47 shares entitled to vote thereon, adopting a plan 
48 involving both a provision for acquisition of its 
49 assets and assumption of its liabilities by another 
50 state bank or national bank and a provision for 
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1 continuance of its business if acquisition of its 
2 assets and assumption of its liabilities is not 
3 effected, or any other plan prov1ding for the 
4 cessation of banking business and the payment of its 
5 liabilities. 
6 2. The application to the superintendent for 
7 approval of a plan described in subsection l of this 
8 section shall be treated by the superintendent in the 
9 same manner as an application for approval of a plan 

10 of dissolution under subsection 2 of section 524.1303, 
11 and shall be subject to ~he-~~~~±~±~n~-~~ subsection 3 
12 of section 524.1303. 
13 3. Immediately upon adoption and approval of a 
14 plan to voluntarily cease to carry on the business of 
15 banking and become a corporation subject to ~he 
16 ~~o~±~±on~-~£ chapter 496A 490, the state bank shall 
17 deliver to the superintendenr-a statement of its 
18 intent to cease to carry on the business of banking 

Page 28 

19 and become a corporation subject to ~he-pre~±~±en~-ef 
20 ~aid chapter 490, which shall be signed by two of its 
21 duly authorized officers and shall contain the name of 
22 the state bank, the post-office address of its 
23 principal place of business, the name and address of 
24 its officers and directors, the number of shares 
25 entitled to vote on the plan and the number of shares 
26 voted for or against the plan, respectively, the 
27 nature of the business to be conducted by the 
28 corporation under ~ne-~re~±~±en~-e£-~e±d chapter 490, 
29 and the general nature of the assets to be held by--
30 ~~en the corporation. 
31 4.---If the statement of intent to cease to carry on 
32 the business of banking and become a corporation 
33 subject to the-p~e~±~±en~-~£ chapter 496A 490 
34 satisfies the requirements of this section~he 
35 superintendent shall deliver the statement with 
36 written approval to the secretary of state who shall 
37 issue to the state bank an approved copy of ~~eh the 
38 statement. Upon the issuance of an approved copy of 
39 the statement of intent, the state bank shall 
40 immediately surrender to the superintendent its 
41 authorization to do business as a bank and shall cease 
42 to accept deposits or carry on the banking business 
43 except insofar as may be nec~ssary for it to complete 
44 the settlement of its affairs as a state bank 1n 
45 accordance with subsection 5. 
46 5. The board of directors ~he~~ have full power to 
47 complete the settlement of the affairs of the state 
48 bank. Within thirty days after the issuance of an 
49 approved copy of the statement of intent to cease to 
50 carry on the business of banking and become a 
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1.Forporation subject to the-prov±~±on~-o€ chapter 496A 
2~490, the state bank shall give notice of its intent to 
3 persons described in subsection 2 of section 524.1305 
4 and in the manner provided for in that subsection. In 
5 completing the settlement of its affairs as a state 
6 bank the state bank shall also follow the procedure 
7 prescribed in subsections 3, 4 and 5 of section 
8 524.1305. 
9 6. Upon approval by the superintendent, assets 

10 remaining after the performance of all obligations 
11 described in this section, except those which the 
12 state bank wishes to retain when it becomes a 
13 corporation subject to the-prov±~±on~-of chapter 496A 
14 490, shall be distributed to its shareholders 
15 according to their respective rights and preferences. 
16 7. Upon completion of all the requirements of this 
17 section, the state bank shall deliver to the 
18 superintendent articles of intent to be subject to 
19 chapter 496A 490, together with the applicable filing 
20 and recording-rees, which shall set forth that the 
21 state bank has complied with the-prov±~ion~-of this 
22 section, that it has ceased to carry on the business 
23 of banking, and the information required by section 
24 496A~49 490.202 relative to the contents of articles 
25 of incorporation under chapter 496A 490. If the 
26 superintendent finds that the state bank has complied 
27 with the-prov±~ion~-of this section and that the 
28 articles of intent to be subject to ~e±d chapter 490 
29 satisfy the requirements of this section, the ---
30 superintendent shall deliver them to the secretary of 
31 state for filing and recording in the secretary of 
32 state's office, and the-~eme they shall be filed and 
33 recorded in the office of the county recorder. 
34 8. Upon the filing of the articles of intent to be 
35 subject to chapter 496A 490, the state bank shall 
36 cease to be a state bank subject to the-prov±~ton~-ef 
37 this chapter, and shall cease to have the powers of a 
38 state bank subject to this chapter and shall become a 
39 corporation subject to the-prov±~±en~-o€ chapter ~96A 
40 490. The secretary of state shall issue a certificate 
41 as to the filing of the articles of intent to be 
42 subject to the-provi~ien~-ef chapter 496A 490, and 
43 send the ~8me certificate to the corporation or its 
44 representative. The articles of intent to be subject 
45 to chapter 496A 490 shall be the articles of 
46 incorporation of~e corporation. The provisions of 
47 chapter 496A 490 becoming applicable to a corporation 
48 formerly doing business as a state bank shal: not 
49 affect any right accrued or established, or liability 
50 or penalty incurred under the-previ~ion5-of this 
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1 chapter prior to tne filing with the secretary of 
2 state of the articles of intent to be subject to 
3 chapter 496A 490. 
4 9. A shareholder of a state bank who objects, in 
5 the manner prescribed by section 496A~~e 490.1323 or 
6 490.1328, to adoption by the state bank of a plan to 
7 cease to carry on the busines3 of banking and to 
8 continue as a corporation subject to the-~~~~t~±en~-of 
9 chapter 496A 490, gha±±-be is entitled to the rights 

10 and remedies ~a dissenting-shareholder provided for 
ll in that-~eet±en chapter 4 9Q_,_~i vis ion XI .!1_. 
12 10. A state bank may, at any time prior to the 
13 issuance of the approved copy of the statement of 
14 intent to cease to carry on the business of banking 
15 and become a corporation subject to the-p~a~igian~-of 
16 chapter 496A 490, revoke ~~eh the proceedings in the 
17 manner prescribed by section 524.1306. 
18 Sec. Section 524.1310, Code 1989, is amended 
19 to read as follows: 
20 524.1310 INVOLUNTARY DISSOLUTION AFTER 
21 COMMENCEMENT OF BUSINESS -- SUPERINTENDENT AS 
22 RECEIVER. 
23 In a situation in which the superintendent has 

Page 30 

24 required, in accordance with the-p~a~±~±on~-of section 
25 524.226, that the state bank cease to carry on its 
26 business, the superintendent shall apply to the 
27 district court for the county in which the state bank 
28 is located for appointment as receiver for the state 
29 bank. The district court shall appoint the 
30 superintendent as receiver unless the superintendent 
31 has tendered ~~eh the appointment to the federal 
32 deposit insurance corporation as provided for in 
33 section 524.1313, in which case the district court 
34 shall appoint the federal deposit insurance 
35 corporation as receiver. The affairs of the state 
36 bank shall thereafter be under the direction of the 
37 district court, and the assets thereef of the state 
38 bank shall be distributed in accordancew-.Lth ehe--
39 p~e~i~±en~-ef section 524.1312. All amounts due 
40 creditors and shareholders described in section 
41 496A~te± 490.1440 shall be deposited with the 
42 tr~asurer-or-state in accordance with ehe-p~e~±~±an~ 
43 o~ that section. Such amounts shall be retained by 
44 the treasurer of state and subject to claim in the 
45 manner provided for in section 496A~te± 490.1440. 
46 Amounts due to depositors who are unknown,-~who are 
47 under a disability and there is no person legally 
48 competent to receive ~~eh the amount, or who cannot be 
49 found after the exercise of reasonable diligence, 
50 shall be transmitted to the treasurer of state in the 
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1, manner required by section 524.1305, subsection 5. 
~·such property shall be treated as abandoned, retained 
3 by the treasurer of state, and is subject to claim, in 
4 the manner provided for in sections 556.14 to 556.21. 
5 The attorney general, or ~tleh assistants a~-~hatt-be 
6 appointed by the court, shall represent the 
7 superintendent in all proceedings connected with ~tleh 
8 the receivership. 
9 ---Sec. Section 524.1402, subsection 3, 

10 paragraph b, Code 1989, is amended to read as follows: 
11 b. Applicable fees payable to the secretary of 
12 state, as specified in section 496A7±~4 490.122, for 
13 the filing and recording of the articles of merger or 
14 consolidation. 
15 Sec. Section 524.1406, subsection l, Code 
16 1989, is amended to read as follows: 
17 l. A shareholder of a state bank, which is a party 
18 to a proposed merger or consolidation plan which will 
19 result in a state bank subject to this chapter,· who 
20 objects to the plan in the manner prescribed by 
21 section 496A7T8 490.1323 or 490.1328, ~hatt-be is 
22 entitled to the rights and remedies of a dissenting 
23 shareholder as provided in that-~eeti~n chapter 490, 
24 division XIII. Shares acquired by a state bank 
25 pursuant to payment of the their agreed value the~efo~ 
26 or to payment of the judgment entered therefor, 
27 pursuant to ~eet±~n-496A718 chapter 490, division 
28 XIII, shall be sold at public or private sale, within 
29 one year from the time of their purchase or 
30 acquisition, unless the time is extended by the 
31 superintendent. 
32 Sec. Section 524.1408, Code 1989, is amended 
33 to read as follows: 
34 524.1408 MERGER OF CORPORATION SUBSTANTIALLY OWNED 
35 BY A STATE BANK. 
36 Any A state bank owning at least ninety-five 
37 percent-of the outstanding shares, of each class, of 
38 another corporation which it is authorized to own 
39 under the-~rovi~±on~-~f this chapter, may merge ~tleh 
40 the other corporation into itself without approval by 
41 a vote of the shareholders of either the state bank or 
42 the subsidiary corporation. The board of directors of 
43 the state bank shall approve a plan of merger, mail to 
44 shareholders of record of the subsidiary corporation, 
45 and prepare and execute articles of merger in the -
46 manner provided for in section 496A71~ 490.1104. The 
47 articles of merger, together with the applicable 
48 filing and recording fees, shall be delivered to the 
49 superintendent who shall, if the superintendent 
50 approves of the proposed merger and if the 
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l superintendent finds the articles of merger satisfy 
2 the requirements of this section, deliver them to the 
3 secretary of state for filing and recording in the 
4 secretary of state's office, and ~he-~ame ~he~ shall 
5 be filed in the office of the county recorder. The 
6 secretary of state upon filing the articles of merger 
7 shall issue a certificate of merger and send the ~ame 
8 certificate to the state bank and a copy the~ee~ of it 
9 to thesuperintendent. ---

10 Sec. Section 524.1410, subsection 3, Code 
11 1989, is amended to read as follows: 
12 J. The appltcable fee payable to the secretary of 
13 state, by-~ea~en-ef-~~b~eetien-±7-ef under section 
14 496A.tz4 490.122, for the filing and recording of the 
15 articles of conversion. 
16 Sec. Section 524.1902, Code 1989, is amended 
17 to read as-follows: 
18 524.1902 APPLICABILITY OF OTHER CHAPTERS. 
19 ~he-~~e~i~ien~-ef-ehapte~~ Chapters 490, 491, 492, 
20 and 493,-and-496A-~hal± do not apply to banks except 
21 in~efar as ±~ provided by-this chapter. 
22 Sec. Section 533.4, subsection 27, Code 1989, 
23 is amended to read as follows: 
24 27. To provide indemnity for the director, 
25 officer, or employee in the same fashion that a 
26 corporation organized under chapter 496A 490 could 
27 under ~eetien-496A.4A7-~re~tided-that sections 490.832 
28 and___!9~_~o through 49_2.._:__858; however_!_ where~ee~fen-
29 496A.4A-pre~ide~ those sections provide for action by 
30 shareholders the ~eetien provision is applicable to 
31 action by members of the credit union and whe~e the 
32 ~eetieM-ha~ sections have reference to the corporation 
3 3 organized under ctiapter 496A 4 90, ±t the _E_ro~,Ti s ioQ is 
34 applicable to the association organized under this 
35 chapter. 
36 Sec. Section 533.22, subsection 2, Code 1989, 
37 is amended to read as follows: 
38 2. All amounts due to members who are unknown, or 
39 who are under a disability and there is no person 
40 legally competent to receive ~tleh the amounts, or who 
41 cannot be found after the exercise of reasonable 
42 diligence, shall be t~ansmitted to the treasurer of 
43 state who-shall hold ~tleh the amounts in the manner 
44 prescribed by chapter 556.-~All amounts due to 
45 creditors as described in section 496A.tet 490.1440 
46 shall be transmitted to the treasurer of state in 
47 accordance with the-~re~t±s±en~-eE that section and 
48 shall be retained by the treasurer of state and 
49 suhject to claim as provided for in that section. 
50 Sec. Section 534.102, subsection 26, Code 
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1 ~989, is amended to read as follows: 
2 ... 26. "Service corporation" means a corporation 
3 which is organized under chapter 496A 490 and which is 
4 owned in any part by one or more state associations or 
5 federal associations or a combination of these. 
6 Sec. Section 534.501, subsection 1, paragraph 
7 g, and subsection 4, Code 1989, is amended to read as 
8 follows: 
9 g. If a stock association, the information 

10 specified in section 496A749,-~tlb~eetion~-4,-S,-6,-and 
11 ~ 490.202 and sections 490.601 through 490.602. 
12 4. AMENDMENT PROCEDURE. The procedure for 
13 amending articles of incorporation or adopting 
14 restated articles for mutual associations is that 
15 specified in section 504A.35, and for stock 
16 associations it is that specified in section 490.726 
17 and sections 496A756-and-496A75~ 490.1003 through 
18 490.1005. 
19 Sec. Section 534.504, Code 1989, is amended 
20 to read as-follows: 
21 534.504 MEETINGS OF STOCKHOLDERS. 
22 Sections 496A7~~,-496A728,-496A7~97-496A738 7 
23 496A73!,-496A73~,-end-496A733 490.701 through 490.731 
24 apply to stock associations. 
25 Sec. Section 534.508, subsection 1, Code 
26 1989, is amended to read as follows: 
27 1. IN GENERAL. Sections 496A7i4 7 -496A7~57 
28 496A7t6,-496A7~1,-496A.t8,-496A.t9;-496A.2t,-496A722, 
29 496A.~3 7 -496A724,-and-496A.r5 490.601 through 490.604, 
30 490.620 through 490.624, 490.625, 490.628, 490.630, 
31 and 490.1704 apply to stock associations. 
32 Sec. Section 534.605, subsection 4, Code 
33 1989, is amended to read as follows: 
34 4. Any An association operating under this chapter 
35 ~hatt-ha~e-the-power-to may indemnify any present or 
36 former director, officer, or employee in the manner 
37 and in the instances authorized in section 496A.4A 
38 490.832 and sections 490.850 through 490.858. If the 
39 association is a mutual association, the references in 
40 ~eet±on-496A74A those sections to stockholder shall be 
41 deemed to be references to members. 
42 Sec. Section 534.607, Code 1989, is amended 
43 to read as-follows: 
44 534.607 INDEMNIFICATION. 
45 Except as otherwise provided in section 534.602, 
46 section 496A.4A-apptie~ 490.832 and sections 490.850 
47 through 490.858 apply to associations incorpo-rat--ea--
48 under this chapter. 
49 Sec. Section 556.6, Code 1989, is amended to 
50 read as follows: 
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l 556.6 PROPERTY OF BUSINESS ASSOCIATIONS AND 
2 BANKING OR FINANCIAL ORGANIZATIONS HELD IN COURSE OF 
3 DISSOLUTION. 
4 Except as provided in section 496A7~9t 490.1440, 
5 all intangible personal property distributable in the 
6 course of a voluntary dissolution of a business 
7 association, banking organization, or financial 
8 organization organized under the laws of or created in 
9 this state, that is unclaimed by the owner within one 

10 year after the date for final distribution, is 
11 presumed abandoned ... 
12 7. Page 2, line 28, by inserting after the word 
13 11 Chapter 11 the following: "or chapter 77A". 
14 8. Page 2, by inserting after line 34, the 
15 following: 
16 "Sec. Section 602.8102, subsection 68, Code 
17 Supplemenr-1989, is amended to read as follows: 
18 68. Certify a copy of a decree of dissolution of a 
19 business corporation to the secretary of state and-the 
20 ~eeo~der-ef-the-ee~nty-~n-wh~eh-the-eorporat~en-±~ 
21 loeated as provided in section 496A7t99 490.1433. 
22 Sec. Chapter 496, Code 1989, is repealed." 
23 9. Page 2, by inserting after line 34, the 
24 following: 
25 "Sec. 
26 Section-4 and sections 100 through 104 of this Act, 
27 being deemed of immediate importance, take effect upon 
28 enactment, and apply to notarial acts performed on or 
29 after the effective date of this Act." 
30 10. Title page, line 1, by inserting after the 
31 word "to" the following: "corporate law and 
32 procedures, including". 
33 11. Title page, line 4, by inserting after the 
34 word "Act" the following: 11

, and including an 
35 effective date 11

• 

36 12. By renumbering, relettering, and 
37 redesignating as necessary. 

S-5788/ ~ILED MARCH 29, 1990 
~; ;::5 ""/. ~ t? /<f{, <f) 

By RICHARD VARN 
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l Amend House File 2488, as amended, passed, and 
2 reprinted by the House, as follows: 
3 l. Page 1, by inserting before line l, the 
4 following: 
5 "Section 1. Section 15.262, subsections 2 and 6, 
6 Code 1989, are amended to read as follows: 
7 2. "Corporation" or "development corporation" 
8 means a private sector small business economic 
9 development corporation organized under chapter 504A 

10 or organized for pecuniary profit under chapter ~96A 
11 490 and includes development corporations organized 
12 under chapter 496B. 
13 6. "Investor" means a private entity which invests 
14 money in a corporation organized for pecuniary profit 
15 under chapter 496A 490. 
16 Sec. Section 28.107, unnumbered paragraph 1, 
17 Code 198~is amended to read as follows: 
18 There may be incorporated under chapter 496A 490 a 
19 corporation which sr.a~l be known as the Iowa export 
20 trading company. If incorporated, this corporation 
21 shall be established by the director of the Iowa 
22 department of economic development. The initial board 
23 of directors shall consist of the director and s1x 
24 additional members appointed by the director. The s1x 
25 members appointed by the director shall be 
26 knowledgeable in the area of farming, exporting, or 

7 marketing finance. The department may expend an 
28 amount not to exceed one hundred thousand dollars 

~- 29 necessary to establish and operate the export trading 
30 company until the completion of the public offering of 
31 stock. The funds used shall be repaid to the 
32 department upon completion of its public oftering of 
33 stock. Financing for the export trading company shall 
34 initially come from its public offering of stock to 
35 residents of this state. In preparation for this 
36 sale, a detailed marketing study shall be conducted 
37 which will serve as the basis for the company work 
38 plan and the company prospectus. After the sale of 
39 stock, provision shall be made for the election of a 
40 board of directors by the stockholders to replace the· 
41 initial board of directors. However, the director of 
42 the department shall be an ex officio member of the 
43 board representing the state of Iowa. The director of 
44 the department shall also serve as an agent for the 
45 company. 
46 Sec. Section 28.108, subsection 2, Code 1989, 
47 is amended to read as follows: 
48 2. The Iowa export trading company has the powers 
49 necessary to fulfill the purposes of this division and 
50 those provided in chapter 496A 490 and the Export 
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1 Trading Company Act of 1982, Pub. L. No. 97-290 which 
2 are not inconsistent with or limited by this 
3 division." 
4 2. Page 1, by inserting before line 1, the 
5 following: 
6 "SPc. 100. NCW SECTION. 77A.lOA NO'T'ARIAL AC'T'S TN 
7 OTHER JURISDICTtONS-OF TF-i"E UNITED STATE:S. 
8 1. A notarial act has the same effect under the 
9 law of this state as if performed by a notarial 

10 officer of this state, if the notarial act is 
11 performed in another state, commonwealth, territory, 
12 district, or possession of the United States by any of 
13 the following persons: 
14 a. A notary public of that jurisdiction. 
15 b. A judge, clerk, or deputy clerk of a court of 
16 that jurisdiction. 
17 c. Any other person authorized by the law of that 
18 jurisdiction to perform notarial acts. 
19 2. Notarial acts performed in other jurisdictions 
20 of the United States under federal authority as 
21 provided in section 77A.lOB have the same effect as if 
22 performed by a notarial officer of this state. 
23 3. The signature and title of a person performing 
24 a notarial act are prima facie evidence that the 
25 signature is genuine and that the person holds the 
26 designated title. 
27 4. The signature and indicated title of an officer 
28 listed in subsection 1, paragraph "a" or "b" 
29 conclusively establish the authority of a holder of 
30 that title to perform a notarial act. 
31 Sec. 101. NEW SECTION. 77A.l08 NOTARIAL ACTS 
32 UNDER FEDERAL AUTHORITY. 
33 1. A notarial act has the same effect under the 
34 law of this state as if performed by a notarial 
35 officer of this state, if the notarial act is 
36 performed anywhere by any of the following persons 
37 under authority granted by the law of the United 
38 States: 
39 a. A judge, clerk, or deputy clerk of a court. 
40 b. A commissioned officer on active duty in the 
41 military service of the United States. 
42 c. An officer of the foreign service or consular 
43 officer of the United St3tes. 
44 d. Any other person authorized by federal law to 
45 perform notarial acts. 
46 2. The signature and title of a person performing 
47 a notarial act are prima facie evidence that the 
48 signature is genuine and that the person holds the 
49 designated title. 
50 3. The signature and indicated title of an officer 
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listed~'in subsection l, paragraph "a", 11 b 11
, or "c", 

conclusively establish the authority of a holder of 
that title to perform a notarial act. 

4 I 4. A certificate of a notarial act on an 
5 instrument to be recorded must also comply with the 
6 requirements of section 331.602, subsection l. 
7 Sec. 102. NEW SECTION. 77A.l0C FOREIGN NOTARIAL 
8 ACTS. 
9 l. A notarial act has the same effect under the 

10 law of this state as if performed by a notarial 
ll officer of this state, if the notarial act is 
12 performed within the jurisdiction of and under 
13 authority of a foreign nation or its constituent units 
14 or a multinational or international organization by 
15 any of the following persons: 
16 a. A notary public or notary. 
17 i b. A judge, clerk, or deputy clerk of a court of 
18 record. 
19 c. Any other person authorized by the law of that 
20 jurisdiction to perform notarial acts. 
21 2. An "apostille" in the form prescribed by the 
22 Hague convention of October 5, 1961, conclusively 
23 establishes that the signature of the notarial officer 
24 is genuine and that the officer holds the indicated 
25 office. 
26 3. A certificate by a foreign service or consular 

officer of the United States stationed in the nation 
under the jurisdiction of which the notarial act was 
performed, or a certificate by a foreign service or 

30 consular officer of that nation stationed in the 
31 United States, conclusively establishes any matter 
32 relating to the authenticity or validity of the 
33 notarial act set forth in the certificate. 
34 4. An official stamp or seal of the person 
35 performing the notarial act is prima facie ev1aence 
36 that the signature is genuine and that the person 
37 holds the indicated title. 
38 5. An official stamp or seal of an officer listed 
39 in subsection l, paragraph "a" or "b", is prima facie 
40 evidence that a person with the indicated title has 
41 authority to perform notarial acts. 
42 6. If the title of office and indication of 
43 authority to perform notarial acts appears either in a 
44 digest of foreign law or in a list customarily used as 
45 a source for that information, the authority of an 
46 officer with that title to perform notarial acts is 
47 conclusively established. 
48 Sec. 103. NEW SECTION. 77A.lOD CERTIFICATE OF 
49 NOTARIAL ACTS. 
50 l. A notarial act must be evidenced by a 
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l certificate signed and dated by a notarial officer. 
2 The certificate must include identification of the 
3 jurisdiction in which the notarial act is performed 
4 and the title of the office of the notarial officer 
5 and may include the official stamp or seal of the 
6 office. If the officer is a notary public, the 
7 certificate may, but need not indicate the date of 
8 expiration, if any, of the commission of office. It 
9 the notarial officer is a commissioned officer on 

10 active duty in the military service of the United 
11 States, it must also include the officer's rank. 
12 2. A certificate of a notarial act is sufficient 
13 if it meets the requirements of subsection 1, and is 
14 in any of the following forms: 
15 a. The short form set forth in section 77A.lOE. 
16 b. A form otherwise prescribed by the law of this 
17 state, including those forms set out in chapter 558. 
18 c. A form prescribed by the laws or regulations 
19 applicable in the place in which the notaria~ act was 
20 performed. 
21 d. A form which sets forth the actions of the 
22 notarial officer and those are sufficient to meet the 
23 requirements of the designated notarial act. 
24 3. By executing a certificate of a notarial act, 
25 the notarial officer certifies that the officer has 
26 made the determinations required by section 77A.9. 
27 Sec. 104. NEW SECTION. 77A.l0E SHORT FORMS. 
28 The following short form certificates of notarial 
29 acts are sufficient for the purposes indicated, if 
30 completed with the information required by section 
31 77A.lOD, subsection 1. 
32 l. For an acknowledgment in an individual 
33 capacity: 
34 State of 
35 (County) of 
36 This instrument was acknowledged before me on 
37 by 
38 (date) (name(s) of person(s)) 
39 
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40 
41 

(signature of notarial 
officer) 

42 (Seal, if any) 
43 
44 Title (and Rank) 
45 
46 
47 
48 
49 
50 

2. For an acknowledgment 
capacity: 

[My commission expires: __ ] 
in a representative 

State of 
(County) of 

This instrument was acknowledged before me on (date) by 
-4-
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(name(~l of person(s)) as (type of authority, e.g., officer, 
rustee, etc.) of (name of party on behalf of whom instrument 

executed) . 
4 
5 
6 
7 
8 
9 

I 
(Seal, if any) 

(signature of notarial 
officer) 

Title (and Rank) 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 

I 
3. For d 

State of 
(County) of 

Signed and 
by 

(My commission expires: __ ] 
verification upon oath or affirmation: 

sworn to (or affirmed) before me on 

(date) (name(s) of person(s) making statement) 

(Seal, if any) 

(signature of notarial 
officer) 

Title (and Rank) 
(My commission ex pi res: ] 

4. For witnessing or attesting a signature: 
State of 
(County) of 

Signed or attested before me on by 

30 (name(s) of person(s)) 
31 

(date) 

32 (signature of notarial 
33 officer) 
34 (Seal, if any) 
35 
36 Title (and Rank) 
37 (My commission expires: l. 
38 5. For attestation of a copy of a document: 
39 State of 
40 (County) of 
41 I certify that this is a true and correct copy of a 
42 document in the possession of 
43 Dated 
44 
45 (signature of notarial 
46 officer) 
47 (Seal, if any) 
48 
49 Title (and Rank) 
50 [My commission expires:_]". 
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1 3. Page 1, by inserting before line 1, the 
following: 2 

3 
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 
36 
37 
38 
39 
40 
41 
42 
43 
44 

"Sec. Section 86.36, subsection 5, Code 1989, 
is amended to read as follows: 

5. tpl-te-~e1"m-MerH·e~±dent -emf'±eyer "Non resident 
employer", as used in section 85.3 and this section 
~1-tatt-net-be-een~~r~ed-to does not mean foreign 
corporations lawfully qualified to transact business 
within the state of Iowa under chapter 494 or chapter 
496A 490." 

4. Page 1, by inserting after line 23, the 
following: 

"Sec. Section 331.602, subsection 27, Code 
1989, is amended to read as follows: 

27. Carry out duties relating to the recordation 
of articles of incorporation and other instruments for 
business corporations as provided in section 496A~53 
490.130. 

Sec. Section 4558.397, Code 1989, is amended 
to read as follows: 

4558.397 FINANCIAL DISCLOSURE. 
Immediately upon the incurrence of any liability to 

the state under this part, the debtor shall submit to 
the director a report consisting of documentation of 
the debtor's liabilities and assets, including if 
filed, a copy of the annual report submitted to the 
secretary of state pursuant to chapter 496 490. A 
subsequent report pursuant to this section shall be 
submitted annually on April 15 for the life of the 
debt. These reports shall be kept confidential and 
shall not be available to the public. 

Sec. Section 4558.430, subsection 5, Code 
1989, is amended to read as follows: 

5. Immediately upon the listing of real property 
in the registry of abandoned or uncontrolled disposal 
sites, a person liable for cleanup costs shall submit 
to the director a report consisting of documentation 
of the responsible person's liabilities and assets, 
including if filed, a copy of the annual report 
submitted to the secretary of state pursuant to 
chapter 496 490. A subsequent report pursuant to this 
section shall be submitted annually on April 15 for 
the period the site remains on the registry. 

Sec. ___ Section 468.327, Code Supplement 1989, 
45 lS 
46 

amended to read as follows: 
468.327 TRUSTEE CONTROL. 

47 
48 
49 
50 

A district formed pursuant to this part, under the 
control of a city council, may be placed under the 
control and management of a board of trustees as 
provided in subchapter III of this chapter. Each 

-6-



SENATE CLIP SHEET APRIL 3, 1990 

S-5839 
ge 7 ~ 
trustee shall be a citizen of the United States not 
less than eighteen years of age and a bona fide owner 
of benefited land in the district for which the 

4 trustee is elected. If the owner is a family farm 
5 corporation as defined by section l72C.l, subsection 
6 8, a business corporation organized and existing under 
7 chapter 490, 491, or 494, e~-496A, or a partnership, a 
8 stockholder or officer authorized by the corporation 
9 or a general partner may be elected as a trustee of 

10 the district. 
11 
12 
13 
14 
15 
16 

Sec. Section 468.506, subsection 4, Code 
Suppleme~l989, is amended to read as follows: 

4. In a district which is a levee and drainage 
district which has eighty-five percent of its acreage 
within the corporate limits of a city and has been 
under the control of a city under subchapter II, part 

17 3, a bona fide owner of benefited land in the 
18 district. If the owner is a family farm corporation 
19 as defined by section l72C.l, subsection 8, a business 
20 corporation organized and existing under chapter 490, 
21 491, or 494, e~-~96~ 7 or a partnership, a stockholder 
22 or officer authorized by the corporation or a general 
23 partner may be elected as a trustee of the district. 
24 Sec. ___ Section 490.120, Code Supplement 1989, 
25 is amended by adding the following new subsection: 
26 i NEW SUBSECTION. 10. The secretary of state may 

dopt rules for the electronic filing of documents and 
the certification of electronically filed documents. 

30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

Sec. Section 490.122, subsection 3, paragraph 
a, Code Supplement 1989, is ame~ded to read as 
follows: 

1
a. $ .se 1.00 a page for copying. 
Sec. Section 490.127, Code Supplement 1989, 

is amended to read as follows: 
490.127 EVIDENTIARY EFFECT OF COPY OF FILED 

DOCUMENT. 
A certificate attached to a copy of a document 

filed by the secretary of state, bearing the secretary 
of state's signature, which may be in facsimile, and 
the seal of ~hig the secretary of state, is conclusive 
evidence that the original document is on file with 
the secretary of state. 

Sec. Section 490.128, subsection 2, paragraph 
e, Code Supplement 1989, is amended to read as 
follows: 

e. Phe~ If it is a domestic corporation, that 
articles of dissolut~on have not been filed. 

Sec. Section 490.401, subsection 2, paragraph 
b, Code Supplement 1989, is amended to read as 
follows: 
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1 b. A corporate name reserved or registered under 
section 490.402, or 490.403, or 504A.7. 2 

3 
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 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

Sec. Section 490.401, subsection 2, paragraph 
c, Code Supplement 1989, is amended to read as 
follows: 

c. The fictitious name adopted by a 
corporation or a not-for-proJit foreign 
authorized to transact business in this 
its real name is unavailable. 

foreign 
corporation 
state because 

Sec. Section 490.401, subsection 5, Code 
Supplement 1989, is amended to read as follows: 

5. This chapter does not control the use of 
fictitious names; however, if a corporation or a 
forei~n corporation uses a fictitious name in this 
state it shall deliver to the secretary ot state for 
filing a copy of the resolution of its board of 
directors, certified by its secretary, adopting the 
fictitious name." 

5. By striking page l, line 31, through page 2, 
line 22, and inserting the following: 

"1. A corporation which, as of December 30, 1989, 
treated any of its shares which it had reacquired as 
issued but not outstanding shares may continue to 
treat those shares as iss~ed but not outstanding 
shares. 

2. When a corporation reacquires its own shares 
after December 30, 1989, but prior to January 1, 1991, 
those shares shall constitute issued but not 
outstanding shares as of and after their reacquisition 
if either of the following is applicable: 

a. If the shares are reacquired, the articles of 
incorporation contain a provision specifying that 
reacquired shares constitute issued but not 
outstanding shares. 

b. Prior to January 1, 1991, the board ot 
directors adopts a resolution specifying that shares 
reacquired after December 30, 1989, and prior to 
January 1, 1991, constitute issued but not outstanding 
shares. 

3. If a corporation reacquires its own shares 
after December 31, 1990, those shares constitute 
issued but not outstanding shares if, at the time they 
are reacquired by the corporation, either of the 
following is applicable: 

a. The articles of incorporation contain a 
provision specifying that reacquired shares constitute 
issued but not outstanding shares. 

b. The board of directors has adopted a resolution 
specifying that reacquired shares constitute issued 
but not outstanding shares. 
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i4. ~unless otherwise provided in its articles of 
incorporation, a corporation may at any time, by 
resolution adopted by its board of directors, cancel 

4 or otherwise restore to the status of authorized but 
5 unissued shares any of its shares which it has 
6 previously reacquired and treated as issued but not 
7 outstanding shares." 
8 6. Page 2, by inserting before line 23, the 
9 following: 

10 "Sec. Section 490.728, subsection l, Code 
ll Supplemen~989, is amended to read as follows: 
12 1. Unless otherwise provided in the articles of 
13 incorporation, directors are elected by a p~~ra~it7 
14 majority of the votes cast by the shares entitled to 
15 vote in the election at a meeting at which a quorum is 
16 present. 
17 Sec. Section 490.832, Code Supplement 1989, 
18 is amended to read as follows: 
19 490.832 fNBEMNfPfE~~f8N-8P PERSONAL LIABILITY 
20 DIRECTORS. 
21 
22 
23 
24 
25 
26 

30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

The articles of incorporation may contain a 
provision eliminating or limiting the personal 
liability of a director to the corporation or its 
shareholders for monetary damages for breach of 
fiduciary duty as a director, provided ~hat the 
provision does no: eliminate or limit the liabilicy of 

director for a breach of the director's duty of 
oyalty to the corporation or its shareholders, for 

acts or omissions not in good faith or which involve 
intentional misconduct or a knowing violation of law, 
for a transaction from which the director derives an 
improper personal benefit, or under section 490.833. 
A provision shall not eliminate or limit the liability 
of a director for an act or omission occurring prior 
to the date when the provision in the articles of 
incorporation becomes effective. 

Sec. Section 490.1530, subsection l, Code 
Supplemenr-1989, is amended to read as follows: 

1. The foreign corporation does not deliver its 
annual report to the secretary of state in a form that 
meets the requirements of section 490.1622 within 
sixty days after it is due. 

Sec. NEW SECTION. 490.1705 REINSTATEMENT OF 
CORPORATIONS EXISTING PRIOR TO DECEMBER 31, 1989. 

l. A corporation subject to this chapter, whose 
certificate of incorporation was canceled pursuant to 
former section 496A.l30 after December 30, 1981, and 
before December 31, 1989, may apply to the secretary 
of state for reinstatement pursuant to section 
490.1422 on or before December 31, 1991. 
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1 2. A corporation whose certificate of 
2 incorporation was canceled pursuant to former section 
3 496A.l30 after December 30, 1979, and before December 
4 31, 1981, may apply to the secretary of state for 
5 reinstatement pursuant to section 490.1422 at any time 
6 within ten years of the date of the issuance of the 
7 certificate of cancellation. 
8 3. A corporation whose corporate rights have been 
9 canceled and forfeited in the manner provided in 

10 section 496.9 prior to December 31, 1989, or which has 
11 a right to renew pursuant to sections 491.25 through 
12 491.28, may apply to the secretary of state for 
13 reinstatement pursuant to section 490.1422 on or 
14 before December 31, 1991. 
15 4. This section applies to all reinstatements 
16 delivered to the office of the secretary of state for 
17 filing on or after December 31, 1989. 
18 Sec. Section 491.3, subsection 8, Code 1989, 
19 is amended to read as follows: 
20 8. A corporation organized under or subject to 
21 this chapter may make indemnification as provided in 
22 ~e~~±eM-496A~4A sections 490.850 through 490.858. 
23 Sec. Section 491.16, Code 1989, is amended to 
24 read dS follows: 
25 491.16 INDEMNIFICATION OF OFFICERS, DIRECTORS, 
26 EMPLOYEES, AND AGENTS -- INSURANCE. 
27 Phe-p~e~±~±eM~-of-~eet±eM-496A.4A-~ha~~ Sections 
28 490.850 through 490.858 apply to corporations 
29 organized under or subject to this chapter. 
30 Sec. Section 496C.2, unnumbered parag~aph 1, 
31 Code 198~is amended to read as follows: 
32 A~ For words used in this chapter, unless the 
33 context otherwise requires, the definitions contained 
34 in the Iowa business corporation Act tehap~er-496A+, 
35 chapter 490, apply, and: -
36 Sec. Section 496C.5, Code 1989, is amended to 
37 read as follows: 
38 496C.5 CORPORATE Nfu~E. 

39 The corporate name of a professional corporation, 
40 the corporate name of a foreign professional 
41 corporation or its name as modified for use in this 
42 state, and any a~~tlmed fictitious name or trade name 
43 adopted by a professional corporation or foreign 
44 professional corporation shall contain the words 
45 "professional corporation" or the abbreviation "P.C.", 
46 and except for the addition of such words or 
47 abbreviation, shall be a name which could lawfully be 
48 used by a licensed individual or by a partnership of 
49 licensed individuals in the practice in this state of 
50 a profession which the corporation is authorized to 
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practiee. Each regulating board may by rule or 
regulation adopt additional requirements as to the 
corporate names and a~~tlm~d fictitiot1s or trade names 

4 of professional corporations and foreign professional 
5 corporations which are authorized to practice a 
6 profession which is within the jurisdiction of the 
7 regulating board. 
8 Sec. Section 504A.4, subsection 14, Code 
9 1989, is amended to read as follows: 

10 14. A corporation operating under this chapter may 
ll indemnify any present or former director, oftlcer, 
12 employee, member, or volunteer in the manner and in 
13 the instances authorized in ~~et±oft-496A~4A sections 
14 490.850 through 490.858. 
15 Sec. Section 504A.6, subsection 5, Code 
i6 Supplemeor-1989, is amended to read as follows: 
17 5. This chapter does not control the use of 
18 fictitious names; however, if a cornoration or a 
19 foreign corporation uses a fictitio~s name in this 
20 state it shall deliver to the secretary of state for 
21 filing a copy of the resolution of its board of 
22 directors, certified by its secretary, adopting the 
23 fictitious name. 
24 Sec. Section 5088.2, unnumbered paragraph 2, 
25 Code l98~is amended to cead as follows: 
26 i A plan of conversion may provide that a mutual 

company may convert into a domestic stock company, 
convert and merge, or convert and consolidate with a 
domestic stock company, as provided in chapter 490 or 

30 491 or-496A, whichever is applicable. However, the 
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31 mutual company is not required to comply with sections 
32 491.102 through 491.105 or sections 496A+68-throtlgh 
33 496A.~9 490.1101 and 490.1103 relating to a?prcval of 
34 merger or consolidation plans by boards of directors 
35 and shareholders, if at the time of approval of the 
36 plan of conversion the board of directors approves the 
37 merger or consolidation and if at the time of approval 
38 of the plan by policyholders as provided in section 
39 5088.6, the policyholders approve the merger or 
40 consolidation. This chapter supersedes any 
41 conflicting provisions of chapters 521 and 521A. A 
42 mutual company may convert, merge, or consolidate as 
43 part of a plan of conversion in which a majoriLy or 
44 all of the common shares of the stock company are 
45 acquired by another corporation, which may be a 
46 corporation organized for that purpose, or in which 
47 the new stock company consolidates with a stoc~ 

48 company to form another stock company. 
49 Sec. Section 514.23, subsection 1, unnumbered 
50 paragrap~, Code 1989, is amended to read as follows: 

-11-



SENATE CLIP SHEET 

S-5839 
Page 12 

APRIL 3, 1990 

l A corporation organized and governed by this 
2 chapter may become a mutual insurer under a plan which 
3 is approved by the commissioner of insurance. The 
4 plan shall state whether the insurer will be organized 
5 as a for-profit corporation ?ursuant to chapter 490 or 
6 491 er-496A or a nonprofit corporation pursuant to 
7 chapter 504A. Upon consummation of the plan, the 
8 corporation shall thereBfter fully comply with the 
9 requirements of the law that apply to a mutual 

10 insurance company. If the insurer is to be organized 
11 under chapter 504A, then at least seventy-five percent 
12 of the initial board of directors of the mutual 
13 insurer so formed shall be policyholders who are also 
14 nonproviders of health care. All directors comprising 
15 this initial board of directors shall be selected by 
16 an independent committee appointed by the state 
17 commissioner of insurance. This independent committee 
18 shall consist of seven to eleven persons who are 
19 current policyholders, who are nonproviders of health 
20 care, and who are not directors of any a corporation 
21 subject to this chapter. For purposes of this 
22 subsection, a "nonprovider of health care" is an 
23 individual who is not any of the following: 
24 Sec. Section 524.303, subsection 2, Code 
25 1989, is amended to read as follows: 
26 2. Applicable fees, payable to the secretary of 
27 state as specified in section 496A7i~4 490.122, for 
28 the filing and recording of the articles of 
29 incorporation. 
30 Sec. Section 524.306, Code 1989, is amended 
31 to read as follows: 
32 524.306 ISSUANCE OF CERTIFICATE OF INCORPORATION. 
33 The receipt of the approved articles of 
34 incorporation of a state bank by the secretary of 

Page 60 

35 state ~ha±±-een~t~t~te constitutes filing there~f with 
36 that office. The secretary of-state shall record the 
37 articles of incorporation and forward a copy tnereef 
38 of them to the county recorder of the county in which 
39 the state bank is to have its principal place of 
40 business whe. The C<?unty_ recorder shall record ~ame 
41 the articles, all as reqtl±red orovided by ~eet±en 
42 496A753 section 490.130. The secretary of state upon 
43 the filing of ~~eh the -articles of incorporation shall 
44 issue a certificate-of incorporation and send the ~ame 
45 certificate to the incorporators. 
46 Sec. Section 524.801, subsection 8, Code 
47 1989, is amended to read as f:Jllows: 
48 8. To indemnify ~ny a director, officer, or 
49 employee, or a former di~ector, officer, or-employee 
50 of the state bank in the manner and in the instances 
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authorLzed by ~eetio"-496A~4A sections 490.850 through 
90.858. 

Sec. Section 524.1301, subsection 1, Code 
4 1989, is amended to read as follows: 
5 1. Subsequent to the issuance of the certificate 
6 of incorporation and prior to the issuance of the 
7 authorization to do business, a state bank which has 
8 not issued any shares may be voluntarily dissolved by 
9 its incorporators. In such case the articles of 

10 dissolution shall be prepared and filed in the manner 
ll provided in section 496A~T9 490.1401. The articles of 
12 dissolution shall be delivered to the superintendent, 
13 together with the applicable Eiling and recording 
14 fees, who shall deliver the same to the secretary of 
15 state for filing and recording in the office of the 
16 county recorder. 
17 Sec. Section 524.1305, subsections 5 and 6, 
18 Code 198g;-are amended to read as follows: 
19 5. Safe-deposit boxes, the contents of which have 
20 not been removed by the owners after the date 
21 specified in the notice given under paragraph "b" of 
22 subsection 2 of this section, shall be opened under 
23 the supervision of the superintendent and the contents 
24 placed in sealed packages which, together with 
25 unclaimed property held by the state bank in 
26 safekeeping, shall be transmitted to the treasurer of 

state. Amounts due to depositors who are unknown, or 
ho are under a disability and there is no person 
egally competent to receive ~~en the amount, or who 

30 cannot be found after the exercise-of reasonable 
31 diligence, shall be transmitted to the treasurer of 
32 state, together with a statement giving the name of 
33 the person, if known, entitled to ~~eh the amount, the 
34 person's last known address, the amount due ~~en the 
35 person, and ~~eh other information about ~~eft the---
36 person as the treasurer of state may reasonably---
37 require. All property transmitted to the treasurer of 
38 state pursuant to this subsection shall be treated as 
39 abandoned, retained by the treasurer of state, and 
40 subject to claim, in the manner provided for in 
41 sections 556.14 to 556.21. All amounts due creditors 
42 described in section 496A.z9~ 490.1440 shall be 
43 deposited with the treasurer of state in accordance 
44 with the-~~o~~~~en~-ef that section. Such amounts 
45 shall be retained by the treasurer of state and are 
46 subject to claim in the manner provided for in ~aid 
47 section 496A7~9~ 490.1440. 
48 6. Upon approval by the superintendent, assets 
49 remaining after the performance of all obligations of 
50 the state bank under subsections 3, 4, and 5 of this 
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1 section shall be distributed to its shareholders 
2 according to their respective rights and preferences. 
3 Partial distributions to shareholders may be made 
4 prior to such time only if, and to the extent, 
5 approved by the superintendent. All amounts due 
6 shareholders described in section 496A.i6r 490.1440 
7 shall be deposited with the treasurer of state in 
8 accordance with ~he-p~o~±~ion~-e£ that section. Such 
9 amounts shall be retained by the treasurer of state 

10 and are subject to claim in the manner provided for in 
11 said section 496A.t6l 490.1440. 
12 Sec. Section 524.1306, subsection 1, Code 
13 1989, is-affiended to read as follows: 
14 1. A state bank may, at any time prior to the 
15 issuance of the approved copy of the statement of 
16 intent to dissolve by the secretary of state, revoke 
17 voluntary dissolution proceedings by-eon~ent-of-~he 
18 ~ha~ehe±de~~-in-the-manne~ as provided for in section 
19 496A~es-o~-by-aet-o£-the-~tate-bank-ag-p~ovided-fe~-in 
20 ~eetion-496A.86 7 -e~eept-that-the-~ete-taken-en-the 
21 ~e~elutien-~efe~~ed-te-in-~tlb~eetion-3-of-~eetien 
22 496A.86-~h~±l-be-adopted-enty-tlpen-the-a£fi~mative 
23 ~ete-ef-the-ho±derg-ef-at-lea~t-th~ee-fotl~ths-of-the 
24 ~hare~-entit±ed-te-vete-thereon 490.1404. 
25 Sec. Section 524.1309, Code 1989, is amended 
26 to read as follows: 
27 524.1309 BECOMING SUBJECT TO CHAPTER 496A 490. 
28 In lieu of the dissolution procedure prescribed in 
29 sections 524.1303 to 524.1308, a state bank may cease 
30 to carry on the business of banking and, after 
31 compliance with the-p~ovi~iong-o£ chis section, 
32 continue as a corporation subject to the-p~ov±~±en~-of 
33 chapter 496A 490. 
34 1. A state bank which has commenced business may 
35 propose to voluntarily cease to carry on the business 
36 of banking and become a corporation subject to the 
37 provigion~-of chapter 496A 490 upon the affirmative 
38 vote of the holders of at least three-fourths of the 
39 shares entitled to vote thereon, adopting a plan 
40 involving both a provision for acquisition of its 
41 assets and assumption of its liabilities by another 
42 state bank or national bank and a provision for 
43 continuance of its business if acquisition of its 
44 assets and assumption of its liabilities is not 
45 effected, or any other plan providing for the 
46 cessation of banking business and the payment of its 
47 liabilities. 
48 2. The application to the superintendent for 
49 approval of a plan described in subsection 1 of this 
50 section shall be treated by the superintendent in the 
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same manner as an application for approval of a plan 
of dissolution under subsection 2 of section 524.1303, 
and shall be subject to th~-pre~t~~on~-of subsection 3 

4 of section 524.1303. 
5 3. Immediately upon adoption and approval of a 
6 plan to voluntarily cease to carry on the business of 
7 banking and become a corporation subject to th~ 
8 provi~ion~-ef chapter 496A 490, the state bank shall 
9 deliver to the superintendeor-a statement of its 

10 intent to cease to carry on the business of bar.king 
11 and become a corporation subject to the-~~ovi~~eM~-ef 
12 ~aid chapter 490, which shall be signed by two of its 
13 duly authorized-officers and shall contain the name of 
14 the state bank, the post-office address of its 
15 principal place of business, the name and address of 
16 its officers and directors, the number of shares 
17 entitled to vote on the plan and the number of shares 
18 voted for or against the plan, respectively, the 
19 nature of the business to be conducted by the 
20 corporation under the-previ~ien~-of-~aid chapter 490, 
21 and the general nature of the assets to be held by--
22 ~~eh the corporation. 
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23 4.--rf the statement of intent to cease to carry on 
24 the business of banking and become a corporation 
25 subject to t~e-~~evi~ie~~-of chapter 496A 490 
26 satisfies the requirements of this section~he 

superintendent shall deliver the statement with 
written approval to the secretary of state who shall 
issue to the state bank an approved copy of ~~eh the 

30 statement. Upon the issuance of an approved copy of 
31 the statement of intent, the state bank shall 
32 immediately surrender to the superintendent its 
33 authorization to do business as a bank and shall cease 
34 to accept deposits or carry on the banking business 
35 except insofar as may be necessary for it to complete 
36 the settlement of its affairs as a state bank in 
37 accordance with subsection 5. 
38 5. The board of directors ~ha±i have full power to 
39 complete the settlement of the affairs of the state 
40 bank. Within thirty days after the issuance of an 
41 approved copy of the statement of intent to cease to 
42 carry on the business of banking and become a 
43 corporation subject to the-p~ovi~ien~-ef chapter 496A 
44 490, the state bank shall give notice of its intent to 
45 persons described in subsection 2 of section 524.1305 
46 and in the manner provided for in that subsection. In 
47 completing the settlement of its affairs as a state 
48 bank the state bank shall also follow the procedure 
49 prescribed in subsections 3, 4 and 5 of section 
50 524.1305. 
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1 6. Upon approval by the superintendent, assets 
2 remaining after the performance of all obligations 
3 described in this section, except those which the 
4 state bank wishes to retain when it becomes a 
5 corporation subject to the-~~e~i~ieM~-e£ chapter 496A 
6 490, shall be distributed to its shareholders 
7 according to their respective rights and preferences. 
8 7. Upon completion of all the requirements of this 
9 section, the state bank shall deliver to the 

10 superintendent articles of intent to be subject to 
11 chapter ~96A 490, together with the applicable filing 
12 and recording-rees, which shall set forth that the 
13 state bank has complied with the-p~e~±~±eM~-ef this 
14 section, that it has ceased to carry on the business 
15 of banking, and the information required by section 
16 496A749 490.202 relative to the cor.tents of articles 
17 of incorporation under chapter 496A 490. If the 
18 superintendent f1nds that the state bank has complied 
19 with the-pre~±~±en~-ef this section and that the 
20 articles of intent to be subject to ~6±d chapter 490 
21 satisfy the requirements of this section, the 
22 superintendent shall deliver them to the secretary of 
23 state for filing and recording in the secretary of 
24 state's office, and the-~ame they shall be filed and 
25 recorded in the office of the county recorder. 
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26 8. Upon the filing of the articles of intent to be 
27 subject to chapter 496A 490, the state bank shall 
28 cease to be a state bank-subject to the-~re~±~±eM~-e£ 
29 this chapter, and shall cease to have the powers ot a 
30 state bank subject to this chapter and shall become a 
31 corporation subject to the-~re~±~±eM~-o£ chapter 496A 
32 490. The secretary of state shall issue a certificate 
33 aSito the filing of the articles of intent to be 
34 subject to the-pro~±~±eM~-e£ chapter 496A 490, and 
35 send the ~ame certificate to the corporation or its 
36 representative. The articles of intent to be subject 
37 to chapter 496A 490 shall be the articles of 
38 incorporation of~e corporation. The provisions of 
39 chapter ~96A 490 b~coming applicable to a corporation 
40 formerly doing business as a state bank shall not 
41 affect any right accrued or established, or liability 
42 or penalty incurred under ~he-~ro~±~±eM~-e£ this 
43 chapter prior to the filing with the secretary of 
44 state of the articles of intent to be subject to 
45 chapter 496A 490. 
46 9. A shareholder of a state bank who objecLs,-±n 
47 the-maMMe~-pre~er±bed-by-~eet±eM-496A.18, to adoption 
48 by the state bank of a plan to cease to carry on the 
49 business of banking and to continue as a corporation 
50 subject to the-~re~i~ien~-e£ chapter 496A 490, ~hatt 
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be is ~ntitled to the rights and remedies of a 
dissenting shareholder provided for in tha~-~eeti-ol'l 
chapter 490, division XIII. 

4 10. A state bank may, at any time prior to the 
5 issuance of the approved copy of the statement of 
6 intent to cease to carry on the business of banking 
7 and become a corporation subject to the-provi-~ion~-o~ 
8 chapter 496A 490, revoke ~~eh the proceedings in the 
9 manner prescribed by section 524.1306. 

10 Sec. Section 524.1310, Code 1989, is amended 
11 to read as follows: 
12 524.1310 INVOLUNTARY DISSOLUTION AFTER 
13 COMMENCEMENT OF BUSINESS -- SUPERINTENDENT AS 
14 RECEIVER. 
15. In a situation in which the superintendent has 
16 required, in accordance with the-pre~i~ien~-ef section 
17 524.226, that the state bank cease to carry on its 
18 business, the superintendent shall apply to the 
19 district court for the county in which the state bank 
20 is located for appointment as receiver for the state 
21 bank. The district court shall appoint the 
22 superintendent as receiver unless the superintendent 
23 has tendered ~~eh the appointment to the federal 
24 deposit insurance corporation as provided for in 
25 section 524.1313, in which case the district court 
26 shall appoint the federal deposit insurance 

corporation as receiver. The affairs of the state 
ank shall thereafter be under the direction of the 

district court, and the assets thereef of the state 
30 bank shall be distributed in accordance with the 
31 previ~ien~-ef section 524.1312. All amounts due 
32 creditors and shareholders described in section 
33 496A7±6± 490.1440 shall be deposited with the 
34 treasurer of state in accordance with ~he-provi~ion~ 
35 of that section. Such amounts shall be retained by 
36 the treasurer of state and subject to claim in the 
37 manner provided for in section 496A7±et 490.1440. 
38 Amounts due to depositors who are unknow~r who are 
39 under a disability and there is no person legally 
40 competent to receive ~~eh the amount, or who cannot be 
41 found after the exercise or-reasonable diligence, 
42 shall be transmitted to the treasurer of state in the 
43 manner required by section 524.1305, subsection 5. 
44 Such property shall be treated as abandoned, retained 
45 by the treasurer of state, and is subject to claim, in 
46 the manner provided for in sections 556.14 to 556.21. 
47 The attorney general, or ~~eh assistants 8~-~h8±i-be 
48 appointed by the court, shall represent the 
49 superintendent in all proceedings connected with ~~~h 
50 the receivership. 
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1 Sec. Section 524.1402, subsection 2, Code 
2 1989, is amended to read as follows: 
3 2. In the case of a state bank which is a party to 
4 the plan, if the proposed merger or consolidation will 
5 result in a state bank subject to this chapter, 
6 adoption of the plan by such state bank shall require 
7 the affirmative vote of at least a majority of the 
8 directors and approval by the shareholders, in the 
9 manner and according to the procedures prescribed in 

10 section 496A~~e 490.1103, at a meeting called in 
11 accordance with the terms of that section. In the 
12 case of a national bank, or if the proposed merger or 
13 consolidation will result in a national bank, adoption 
14 of the plan by each party thereto sha~l require the 
15 affirmative vote of at least such directors and 
16 shareholders whose affirmative vote thereon is 
17 required under the laws of the United States. Subject 
18 to applicable requirements of the laws of the United 
19 States in a case in which a national bank is a party 
20 to a plan, any modification of a plan wh~ch has been 
21 adopted shall be made by any method provided therein, 
22 or in the absence of such provision, by the same vote 
23 as required for adoption. 
24 Sec. Section 524.1402, subsection 3, 
25 paragraph b, Code 1989, is amenaed to read as follows: 
26 b. Applicable fees payable to the secretary of 
27 state, as specified in section 496A~~i4 490.122, for 
28 the filing and recording of the articles of merger or 
29 consolidation. 
30 Sec. Section 524.1406, subsection 1, Code 
31 1989, is amended to read as follows: 

Page 66 

32 1. A shareholder of a state bank, which is a party 
33 to a proposed merger or consolidation plan which will 
34 result in a state bank subject to this chapter, who 
35 objects to the plan ±M-the-maftne~-~~e~e~±bed-by 
36 ~eet±en-496A~18 7 -~hait-be is entitled to the rights 
37 and remedies of a dissenting shareholder as provided 
38 ln th8t-~eet±en chapter 490, division XIII. Shares 
39 acquired by a state bank pursuant to payment of the 
40 their agreed value the~efe~ or to payment of the 
41 judgment entered therefor, pursuant to ~eet±en-496A~~a 
42 chapter 490, division XIII, shall be sold at public or 
43 private sale, within one year from the time of their 
44 purchase or acquisition, unless the time is extended 
45 by the superintendent. 
46 Sec. Section 524.1408, Code 1989, is amended 
47 to read as follows: 
48 524.1408 MERGER OF CORPORATION SUBSTANTIALLY OWNED 
49 BY A STATE BANK. 
50 Any A state bank owning at least ninety-five 
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ercen~'of the outstanding shares, of each class, of 
nether corporation which it is authorized to own 

under the-pr~vi~i~n~-~~ this chapter, may merge ~~eh 
4 the other corporation into itself without approval by 
5 a vote of the shareholders of either the state bank or 
6 the subsidiary corporation. The board of directors of 
7 the state bank shall approve a plan of merger, mail to 
8 shareholders of record of the subsidiary corporation, 
9 and prepare and execute articles of merger in the -

10 manner provided for in section ~96A77z 490.1104. The 
11 articles of merger, together with the applicable 
12 filing and recording fees, shall be delivered to the 
13 superintendent who shall, if the superintendent 
14 approves of the proposed merger and if the 
15 superintendent finds the articles of merger satisfy 
16 the requirements of this section, deliver them to the 
17 secretary of state for filing and recording in the 
18 secretary of state's office, and the-~ame they shall 
19 be filed in the office of the county recorder. The 
20 secretary of state upon filing the articles of merger 
21 shall issue a certificate of merger and send the ~ame 
22 certificate to the state bank and a copy thereo~ of it 
23 to the superintendent. 
24 Sec. Section 524.1410, subsection 3, Code 
25 1989, is amended to read as follows: 
26 ,3, The applicable fee payable to the secretary of 

tate, by-rea~cn-e~-~~b~eetien-~7-~f under section 
96A7~zq 490.122, for the filing and recording of the 

articles of conversion. 
30 Sec. Section 524.1902, Code 1989, is amended 
31 to read as follows: 
32 524.1902 APPLICABILITY OF OTHER CHAPTERS. 
33 Phe-pr~vi~ion~-~f-ehapter~ Chapters 490, 491, 492, 
34 and 493,-and-496A-~ha~~ do not apply to banks except 
35 in~ofar as i~ provided bythis chapter. 
36 Sec. Section 533.4, subsection 27, Code 1989, 
37 is amended to read as follows: 
38 27. To provide indemnity for the director, 
39 officer, or employee in the same fashion that a 
40 corporation organized under chapter 496A 490 could 
41 under ~eet±on-496A74A7 -previded-that sectiOns 490.850 
42 through 490.858; however, where ~eetien-496A74A 
43 previde~ those sections provide for action by 
44 shareholders the ~eet±on provision is applicable to 
45 action by members of the credit union and where the 
46 ~eet±en-ha~ sections have reference to the corporation 
47 organized under chapter ~96A 490, it the provision 1s 
48 applicable to the association organized under this 
49 chapter. 
50 Sec. Section 533.22, subsection 2, Code 1989, 
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1 is amended to read as follows: 
2 2. All amounts due to members who are unknown, or 
3 who are under a disability and there is no person 
4 legally competent to receive ~tleh the amounts, or who 
5 cannot be found after the exercise of reasonable 
6 diligence, shall be transmitted to the treasurer of 
7 state who-shall hold ~tleh the amounts in the manner 
8 prescribed by chapter 556.~11 amounts due to 
9 creditors as described in section 496A.±e± 490.1440 

10 shall be transmitted to the treasurer of state in--
11 accordance with the-p~ov±~±en~-e£ that section and 
12 shall be retained by the treasurer of state and 
13 subject to claim as provided for in that section. 
14 Sec. Section 534.102, subsection 26, Code 
15 1989, is amended to read as follows: 
16 26. "Service corporation'' means a corporation 
17 which is organized under chapter 496A 490 and which is 
18 owned in any part by one or more state associations or 
19 federal associations or a combination of these. 
20 Sec. Section 534.501, subsection l, paragraph 
21 g, and subsection 4, Code 1989, is amended to read as 
22 follows: 
23 g. If a stock association, the information 

Page 68 

24 specified in section 496A.49,-~tlb~eet±on~-4,-5,-6,-and 
25 ~ 490.202 and sections 490.601 throu~h 490.602. 
26 4. AMENDMENT PROCEDURE. The procedure for 
27 amending articles of incorporation or adopting 
28 restated articles for mutual associations is that 
29 specified in section 504A.35, and for stock 
30 associations it is that specified in section 490.726 
31 ~nd sections 496A.56-and-496A•51 490.1002 throu~ 
32 490.1005. 
33 Sec. Section 534.504, Code 1989, is amended 
34 to read as follows: 
35 534.504 MEETINGS OF STOCKHOLDERS. 
36 Sections 496A.i7,-496A~~a,-496A.~9,-496A•3e, 
37 496A.3I 7-496A•3~,-~nd-496k•33 490.701 through 490.731 
38 apply to stock associations. 
39 Sec. Section 534.508, subsection 1, Code 
40 1989, is-amended to read as follows: 
41 l. IN GENERAL. Sections 496A.t4,-496A7t5, 
42 496A.t6,-496A.t7,-·~96A.t8,-496A~t9,-496A.~t,-496A.~~~ 
43 496A.?.37-496A.~4 7 -~nd-496A•?.S 490.601 throu~~ 490.604, 
44 490.620 through 490.628, 490.630, and 490.1704 apply 
45 to stock associations. 
46 Sec. Section 534.605, subsection 4, Code 
47 1989, is amended to read as follows: 
48 4. A~y An association operating under this chapter 
49 ~hait-n~ve-the-~ower-t~ may indemnify any present or 
50 former director, officer, or employee in the manner 
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1 and in the instances authorized in ~eee~~n-496A74A 
2 sections 490.850 through 490.858. If the association 
3 is a mutual association, the references in ~eeti~n 
4 496A.4A those sections to stockholder shall be deemed 
5 to be references to members. 
6 Sec. Section 534.607, Code 1989, is amended 
7 to read as follows: 
8 534.607 INDEMNIFICATION. 
9 Except as otherwise provided in section 534.602, 

10 ~eeei~n-496A.4A-~ppt±e~ sections 490.850 throuoh 
11 490.858 apply to associations incorporated under this 
12 chapter. 
13 Sec. Section 556.6, Code 1989, is amended to 
14 read as follows: 
15 556.6 PRO?ERTY OF BUSINESS ASSOCIATIONS AND 
16 BANKING OR FINANCIAL ORGANIZATIONS HELD IN COURSE OF 
17 DISSOLUTION. 
18 Except as provided in section 496A7tet 490.1440, 
19 all intangible personal property distributable in the 
20 course of a voluntary dissolution of a business 
21 association, banking organization, or financial 
22 organization organized under the laws of or created in 
23 this state, that is unclaimed by the owner within one 
24 year after the date for final distribution, is 
25 presumed abandoned." 
26 7. Page 2, line 28, by inserting after the word 
127 "chapter" the following: "or chapter 77A". 
28 8. Page 2, by inserting after line 34, the 
29 following: 
30 "Sec. Section 602.8102, subsection 68, Code 
31 Supplemen~989, is amended to read as follows: 
32 68. Certify a copy of a decree of dissolution of a 
33 business corporation to the secretary of state ~nd-the 
34 ~ee~rder-~f-the-e~~nty-±n-whieh-the-e~~pe~~tz~n-±~ 
35 t~e~ted as provided in section 496A.i99 490.1433. 
36 sec. Chapter 496, code 1989, is repeaTed." 
37 9. Page 2, by inserting after line 34, the 
38 following: 
39 "Sec. 
40 Sections-3 and 4, and sections 100 through 104 of 
41 this Act, being deemed of immediate importance, take 
42 effect upon enactment, and apply to notarial acts 
43 performed on or after the effective date of this Act." 
44 10. Title page, line 1, by inserting after the 
4 5 word "to" the following: "corporate law and 
46 procedures, including". 
47 11. Title page, line 4, by inserting after the 
48 word "Act" the following: ", and including an 
49 effective date". 
50 12. By renumbering, relettering, and 
Page 22 -21-

1 redesignating as necessary. 
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S-5823 •. ·· 
~ Amend the amendment, S-5788, to House File 2488, as 
2 amended, passed, and reprinted by the House, as 
3 follows: 
4 1.-· '·Page 12, by inserting after line 24, the 
5 following: · 4-..,p~.-->· ,_,> 

6 "Sec. Section 524.1301, subsection 1, Code 
7 1989, is amended to read as follows: 
8 1. Subsequent to the issuance of the certificate 
9 of incorporation and prior to the issuance of the 

10 authorization to do business, a state bank wnich has 
11 not issued any shares may be voluntarily dissolved by 
12 its incorporators. In such case the articles oE 
13 dissolution shall be preparec and filed in the m~nner 
14 provided in section 496A719 490.1401. The arcic:es c: 
15 dissolution shall be deiivered to Lhe superi~~~~cen~, 
16 together with the applicable filing and recorning 
17 fees, who shal~ deliver tGe same to the sec~etary of 
18 state for filing and recording in the off~ce ot the 
19 county recorde!:'." 
20 2. Page 17, by inserting after line 8, ~he 
21 following: 
22 "Sec. Sec;::ion 524.1402, subsecc~c; 2, Cede 
23 1989, is a~en~~d co read as fol~ows: 
24 2. In :he ~ase of a state 6a~k which -~ c ~~::~ -

25 the plan, if :-.:-~e pro;>csed ;";1.e;:ger cr consc~ ~cat:..c: .. · .. ~ _ 
26 result in a sra:e nan~ s~bject co ~his ch2?c~:, 
27 adoption of the plan by such sta~e banK s~d~~ ~2c~;:~ 
28 the affir~ative vote cf a: ieas: & ma~ori:y ··- --~ 

2 9 d ~ rectors 2 :: d a? _:J r oval by ;: n e s t': <: ::- .:::<--, c::. C.~: .. . ''-
30 ma~ner an~ acc~~ding to the procedure~ ~r0. ·'·~ _ 
-~l st.~c:::io:1 ~~c;~~ .. --~J.:: ·~:;!~·.ll03, 6t c ;-;~.el~tl.r,s; ~~c. __ 
J2 acc(Jrdance 'NJ..t .. -, t"f:e~-f"e-~:-ttS of t~2::. ...)ec~::c~·:. 
33 case cE a ~at~o~ai ban~. or i~ t~e ~:opose~ ... e. 
34 co:-.solidatio:l 'k'. ::.~ resu2.t in .::. nat.:.o:1a~ C.c:.---:. ·..,._1·. 

35 of ~he p~Ci:1 bj Cdt:n r)d~ty tl1e!:2to she.:_- ..-""" ·--~- ·: .. :-.•2 
3 6 a f f i r rna. t i \i e \- G r. l! o E a ~ l e a s t s G. c !1 f:1 i r e c :-_ ::_j :: s _-: : ~ : ~ 
37 shareholde:s w~o~e af~:r~arive vote t~erec~ 
38 required untie: ch2 :aws of the Uniced Sea~~~ .. S~)~~cL 

30 to applicable requirements of :~e laws a[ tne ~~i~2~ 
40 States in a CdSt" in which a na.tion2:l bani<. >; .;, ~:;;-·_·, 
41 to a pla.-., a.:.y ;r,,:>dificati.:-.:-_ c.:: & ~:,:'..ar; wr:.>.: ... :a::: ::::e:e:-_ 
42 adopted shali be made by any mechod provided the~ei~. 
4 3 o r i n :: he a o s e :: c e o f s u c n p r c v i s i or: , by t. r-. e .; c.:'; e v o :. e 
44 as required i.''Jr ,:doption." 
45 3. 3y .:en~~o~ri~g as necessary. 

5y K.IC2i>.R.;::, VP..R;:-.; 
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SENATE AMENDMENT TO HOUSE FILE 2488 
H-6045 

l Amend House File 2488, a5 amended, passed, and 
reprinted by the House, as follows: 

l. Page 1, by inse~cing before line 1, the 
following: 

2 
3 
4 
5 "Section l. Section 15.262, subsections 2 and 6, 
6 Code 1989, are amended to read as follows: 
7 2. "Corporac~on" or "deve:._opment corporation" 
8 means a private sec:or s:na.:.J. ;)•:siness economic 
9 cevelopment cor?oracion organ~zed under chapter 504A 

10 or organized fer pecuniary profit under chapter 496A 
490 and inciudes development corporacions organized 
~,-;-,cie r chapter 4 9 6B. 

13 
(14 
15 
:6 
l7 
:.s 
:._g 

6. ":nvestor" <:".ea:;s a private entity which lnvests 
money in a corporation organized for pecuniary profit 
~ncer chapter q96A 490. 

Sec. Sectioii- 2b.l07, unnumbered paragraph l, 
Coae :98~is a:nended ::o read a~ fo-:..J.ows: 

7here may be incor~crated under chaoter ~96A 490 a 
cor;:1o::-.'ition whi.cr. s.:-.a:._l je k:wwn as the -.:.owa e:<pon. 

20 ~rad.ng compa~y. :f l~cor~arated, th~~ corpora:ion 
2: shal~ be ~stabi1she~ by ::he di~ector of the Icwa 
i22 departme:-:t of econo:nic a::_.ve::..,-::>~r.:e!~t. r::·h.:; ~::it.:.a~ :::>oarc. 
~3 of direc:ors s~al~ consist of the di:ecto~ a~d s1x 
~4 addit1onal members appointe~ oy the direcco:. The six 
!2s men.bers appointed oy the direcror shall be 
~6 ~ncwledgeable in the area of farming: exporting, or 
27 marKeting t1nance. The depart@ent may expend an 
28 a~cu.iH r~ot to exce~d or:e hl~:-!cred tho;.Lsand dol .... ars 
29 necessary to establish and ~p~rate the export trading 
30 ccmpany until the 2ompletion of the public of~ering of 
31 scock. The funds used sn2ll be repaid to the 
32 depdrtment upon co~ple:icn of its public of~ering of 
83 stock. Financing for the ex~ort tr~ding com?any sha:l 
34 initially come from its public offerin9 of sccck to 
35 reside~ts of this 3tate. I~ 9re?aration for c~is 
36 sale, ~ detailed ~arketLnG study shall b~ conaucted 
37 which will serve a~ ~ne basis ~or the company worK 
38 plan and the co~~any prospectus. After the ~~le of 
39 stock, provision shall oe made for the e:ec:·L8~ of a 
40 board of d1rectors 8Y the stockholoers ro rep:ace the 

42 
initia~ board of d~rec::ors. Eowever, 
cne depa::ment sha~. be 2~ ex otficio 
board re?resenting the sta~e ~~ Iowa. 
~~c 6epartment shall also 3erve as an 

i4 S compa ·:y. 

~he dcr·~c<:v::- of. 
rne1:.be c of the 

'I'r.e d::..rector of 
a<;ent f-:>r the 

i46 Sec. Section 28.108, subsection 2, Code 1989, 
4 7 is amer~ded 1.:0 read as fol :ows: 
48 2. The Iowa ex~ort trading company has the powers 
49 neces~3ry to fulfill the purposes c~ this division and 
50 those ~rovided in chapter 4~6A 490 and the Export 

-1-



HOUS£ CLIP SHEET 

H-6045 
Page 2 

Al?fUL 3, 1990 Page 2 

1 Trading Company Act of 1982, Pub. L. No. 97-290 which 
2 are not inconsistent with or limited by this 
3 division." 
4 2. Page 1, by inserting before line 1, the 
5 following: 
6 "Sec. 100. NEW SECTION. 77A.l0A NOTARIAL ACTS IN 
7 OTHER JURISDICTIONS-oF THE UNITED STATES. 
8 1. A notarial act has the same effect under the 
9 law of this state as if performed by a notarial 

10 officer of this state, if the notarial act is 
11 performed in another state, commonwealth, territory, 
12 district, or possession of the United States by any of 
13 the following persons: 
14 a. A notary public of that jurisdiction. 
15 b. A judge, clerk, or deputy clerk of a court of 
16 that jurisdiction. 
17 c. Any other person authorized by the law of that 
18 jurisdiction to perform notarial acts. 
19 2. Notarial acts performed in other jurisdictions 
20 of the United States under federal authority as 
21 provided in section 77A.l0B have the same effect as if 
22 performed by a notarial officer of this state. 
23 3. The signature and title of a person performing 
24 a notarial act are prima facie evidence that the 
25 signature is genuine and that the person holds the 
26 designated title. 
27 4. The signature and indicated title of an officer 
28 listed in subsection 1, paragraph "a" or "b" 
29 conclusively establish the authority of a holder of 
30 that title to perform a notarial act. 
31 Sec. 101. NEW SECTION. 77A.l0B NOTARIAL ACTS 

--------
32 UNDER FEDERAL AUTHORITY. 
33 l. A notarial act has the same effect under the 
34 law of this state as if performed by a notarial 
35 officer of this state, if the notarial act is 
36 performed anywhere by any of the following persons 
37 under authority granted by the law of the United 
38 States: 
39 a. A judge, clerk, or deputy clerk of a court. 
40 b. A commissioned officer on active duty in the 
41 military service of the United States. 
42 c. An officer of the foreign service or consular 
43 officer of the United States. 
44 d. Any other person authorized by federal law to 
45 perform notarial acts. 
46 2. The signature and title of a person performing 
47 a notarial act are prima facie evidence that the 
48 signature is genuine and that the person holds tne 
49 designated title. 
50 3. The signature and indicated title of an officer 
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l listed in subsection 1 oaragraoh "a" "b" or "c" 
"' , L. ._ , ' , 

2'conclusively establish the authority of a holder of 
3 that title to perform a notarial act. 
4 4. A certificate of a ~otarial act on an 
5 instrument to be recorded ~ust also comply with the 
6 requirements of section 331.602, subsection 1. 
7 Sec. 102. NEW SECTION. 77A.lOC ?OR2IGN NOTARIAL 
8 ACTS. 
9 1. A notarial act has the same ef~ect under the 

10 law of this state as if performed by a notarial 
ll officer of this stc:e, if :ne notarial act is 
:2 performed within t~e juris6~ction o~ and under 

Page 3 

13 authority of a ~oreign nat~~~ or its conscituent units 
14 or a multinational or internaciona~ organization by 
l5 any of the follow i ::c; per so::s: 
16 a. A notary pujlic or ~otary. 
17 b. A judge, clerk, or 6ep~~y clerK of a court of 
l8 record. 
19 c. Any other person auchorized by the law of that 
20 jurisd:ction to perform notarial acts. 
2:i. 2. Ar. "apostil~e" ir. ::-:e form prescribed by the 
22 Hague cor~ve~tion o~ Octooe~ 5, 195~, ccncl~sively 
23 establishes that the signa:ure cf the ~o~ar1al orc1cer 
24 is ge~uine and that the of~icer ~olds the indicated 
25 office. 
26 3. A cectifica~e by a f~~eisn service or consu~ar 
27 officer cf the Jni:ed States s:acio~e~ ~n che n~tio~ 
28 under the jurisdiction of which tne notarial acr was 
29 performed, or ~ certificate by a foreign service or 
30 consu:ar o:Eicer of that nation stationed in the 
31 United States, conclusive:y establishes any matter 
32 relating to the acthentici~y or va~idity of thE 
33 notarial act set forth in the certificate. 
34 4. An official stamp or sea~ of tne person 
35 performing the notarial act is primd facie evidence 
36 that the signature is genuine anci that the perso~ 
37 holds the indicated titie. 
38 5. An official stamp or seal af an officer listed 
39 in subsection l, paragraph "a" or "b", is prima facie 
40 evidence that a person with the indicated title has 
41 authority to perform notarial acts. 
42 6. If the title of office a:1d indication of 
'43 authority to perform notarial acts appears either in a 
44 digest of foreign :aw or in a list customarily used as 
45 a source for that informacion, the authority of an 
46 officer with that title to per~or~ notarial acts is 
47 conclusively estab~ished. 
48 Sec. 103. NEW SECTION. 77A.l0D CERTIFICA~E OF 
49 NOTARIAL ACTS. 
50 1. A notarial act must be evidenced by a 
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1 certificate signed and dated by a notarial officer. 
2 The certificate must include identification of the 
3 jurisdiction in which the notaria: act is performed 
4 and the title of the office of the notarial officer 
5 and may include tne official stamp or seal of the 
6 office. If the officer is a notary public, the 
7 certificate may, but need not indicate the date of 
8 expiration, if any, of the commission of office. If 
9 the notarial officer is a cor.~issioned officer on 

10 active duty in the military service of the United 
11 States, it must also include the officer's rank. 
12 2. A certificate of a notarial act is sufficient 
13 if it meets the requirements of subsection 1, and is 
14 in any of the following forms: 
15 a. The short form set forth in section 77A.10E. 
16 b. A form otherwise prescribed by the law of this 
17 state, including those forms set out in chapter 558. 
18 c. A form prescribed by the laws or regulations 
19 applicable in the place in which the notarial act was 
20 performed. 
21 d. A form which sets forth the actions of the 
22 notarial officer and those are sufficient to meet the 
23 requirements of the designated notarial act. 
24 1. By executing a certificate of a notarial act, 
25 the notarial officer certifies that the officer has 
26 made the determinations required by section 77A.9. 
27 Sec. 104. NEW SECTION. 77A.l0E SHORT FORMS. 
28 The following short form certificates of notarial 
29 acts are sufficient for the purposes indicated, if 
30 completed with the information required by section 
31 77A.lOD, subsection 1. 
32 1. For an acknowledgment in an individual 
33 capacity: 
34 State of 
35 (County) of 
36 This instrument was acknowledged before me on 
37 by 
38 (date) (name(s) of person(s}) 
39 

Page 4 

40 
41 

(signature of notarial 
officer} 

42 (Seal, if any) 
43 
44 Title (and Rank) 
45 
46 
47 
48 
49 
50 

2. For an acknowledgment 
capacity: 

[My commission expires: __ ] 
in a representative 

State of 
(County) of 

This instrument was acknowledged before me on (date) by 
-4-
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1 (name{s) of person(s)) as (type of authority, e.g., officer, 
2 tiustee, etc.) of {name of party on behalf of whom instrument 
3 was executed). 
4 
5 
6 

(signature of notarial 
officer) 

7 (Seal, if any) 
8 
9 

10 
.11 
112 
'13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

Title (and Rank) 

3. For a 
State of 
(County) of 

Signed and 
by 

[My commission expires: __ ] 
verification upon oath or affirmation: 

sworn to (or affirmed) before me on 

(date) (name(s) of person(s) making statement) 

(Seal, if any) 

4. For witnessing 
State of 
(County) of 

(signature of notarial 
officer) 

Title (and Rank) 
[My commission expires: __ ] 

or attesting a signature: 

Signed or attested before me on by 

(name(s) of person{s)) 

(Seal, if any) 

(date) 

(signature of notarial 
officer) 

Title (and Rank) 

5. For attestation 
State of 

[My commission expires: __ ] 
of a copy of a document: 

(County) of 
I certify that this is a true 

document in the possession of 
Dated 

(Seal, if any) 

-5-

and correct copy of a 

(signature of notarial 
officer) 

Title (and Rank) 
[My commission expires:_]". 
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1 
2 
3 
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 
36 
37 
38 
39 
40 
41 
42 
43 
44 

3. Page 1, by inserting before line 1, the 
following: 

"Sec. Section 86.36, subsection 5, Code 1989, 
is amendea-Io read as follows: 

5. 'Phe-t:erm-!"'('H'I1"e~ icier>:t- emJ;':t:eyer "Non res ide n t 
employer", as used in section 85.3 and this sect1on 
~ha±±-noe-be-een~t:rtted-te does not mean foreign 
corporations lawfully qualified to transact business 
within the state of Iowa under chapter 494 or chapter 
496A 490." 

4.--Page 1, by inserting after line 23, the 
following: 

"Sec. Section 331.602, subsection 27, Code 
1989, is amended to read as follows: 

27. Carry out duties re~ating to the recordation 
of articles of incorporation and other instruments for 
business corporations as provided in section 496A.53 
490.130. 

Sec. Section 4558.397, Code 1989, is amended 
to read as follows: 

4558.397 FINANCIAL DISCLOSURE. 
Immediately upon the incurrence of any liability to 

the state under this part, the debtor shall submit to 
the director a report consisting of documentation of 
the debtor's liabilities and assets, including if 
filed, a copy of the annual report submitted to the 
secretary of state pursuant to chapter 496 490. A 
subsequent report pursuant to this section shall be 
submitted annually on April 15 for the life of the 
debt. These reports shall be kept confidential and 
shall not be available to the public. 

Sec. Section 4558.430, subsection 5, Code 
1989, is amended to read as follows: 

5. Immediately upon the listing of real property 
in the registry of abandoned or uncontrolled disposal 
sites, a person liable for cleanup costs shall submit 
to the director a report consisting of documentation 
of the responsible person's liabilities and assets, 
including if filed, a copy of the annual re?ort 
submitted to the secretary of state pursuant to 
chapter 496 490. A subsequent report pursuant to this 
section shall be submitted annually on April 15 for 
the period the site remains on the registry. 

Sec. Section 468.327, Code Supplement 1989, 
45 is 
46 

amended to read as follows: 
468.327 TRUSTEE CONTROL. 

47 
48 
49 
50 

A district formed pursuant to this part, under the 
control of a city council, may be p~aced under the 
control and management of a board of trustees as 
provided in subchapter III of this chapter. Each 

-6-
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1 trustee shall be a citizen of the United States not 
2 h~ss than eighteen years of age and a bona fide owner 
3 of benefited land in the district for which the 
4 trustee is elected. If the owner is a family farm 
5 corporation as defined by section 172C.l, subsection 
6 8, a business corporation organized and existing under 
7 chapter 490, 491, or 494, or-496A, or a partnership, a 
8 stockholder or officer authorized by the corpo~ation 
9 or a general partner may be elected as a trustee of 

10 the district. 
1 1 ....... Sec. Section 468.506, subsection 4, C0~e 
12 Suppleme~1989, is amended to read as follows: 
13 4. In a district which is a levee and drainage 
14 
15 
16 

district which has eighty-five percenL of its acreage 
within the corporate limits of a city and has been 
under the control of a city under s~bchapter II, part 

17 3, a bona fide owner of benefited land in the 
18 district. If the owner is a family farm corporation 
19 as defined by section 172C.l, subsection 8, a business 
20 corporation organized and existing under chapter 490, 
21 49:i., "Jr ~94, o!:"-,;9&A,- or a pa:-::nership, a s~ockho:!.der 

22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

or officer authcrizec by the corporation or a genera~ 
partner may be elected as a trustee of the district. 

Sec. Section 490.120, Code Supple~ent 1989, 
is amended by ac:id~ng the followir:g new suosection: 

NL'-1 SU3St::Crr~m~. 10. The secretary of s-cate may 
adopt -ru-fes for--t~he elect:-o:.ic filing of doc~:nents a.:o 
the certification of electronically filed documents. 

Sec. Section 490.122, subsection 3, ~aragraph 
a, Code Supplement 1989, is amended to read as 
follows: 

a. $ 758 1.00 a page for copying. 
Sec. Section 490.127, Code Supple:ne'1t 1989, 

is amended to read as follows: 
490.127 EVIDENTIARY EFFECT OF COPY OF FILED 

DOCUMENT. 
A certificate attached to a copy of a document 

filed by the secretary of state, bearing the secretary 
of state's signature, which may be in facsimile, and 
the seal of thi-g the secretary o~ state, is conclusive 
evidence that the original document is on file with 
the secretary of state. 

Sec. ___ Section 490.128, subsection 2, paragraph 
e, Code Supplement 1989, is amended to read as 
follows: 

e. Ph~t If it is a domestic corporation, that 
articles of dissolution have not been filed~ 

Sec. ___ Section 490.401, subsection 2, paragraph 
b, Code Supplement 1989, is amended to read as 
follows: 

-7-
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1 b. A corporate name reserved or registered under 
section 490.402, or 490.403, or 504A.7. 2 

3 
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 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

Sec. Section 490.401, subsection 2, paragraph 
c, Code Supplement 1989, is amended to read as 
follows: 

c. The fictitious name adopted by a 
corporation or a not-for-profit foreign 
authorized to transact business in this 
its real name is unavailable. 

foreign 
corporation 
state because 

Sec. Section 490.401, subsection 5, Code 
Suppleme~1989, is amended to read as follows: 

5. This chapter does not control the use of 
fictitious names; however, if a corporation or a 
foreign corporation uses a fictitious name in this 
state it shall deliver to the secretary of state for 
filing a copy of the resolution of its board of 
directors, certified by its secretary, adopting the 
fictitious name." 

5. By striking page l, line 31, through page 2, 
line 22, and inserting the following: 

"1. A corporation which, as ot December 30, 1989, 
treated any of its shares which it had reacquired as 
issued but not outstanding shares may continue to 
treat those shares as issued but not outstanding 
shares. 

2. When a corporation reacquires its own shares 
after December 30, 1989, but prior to January 1, 1991, 
those shares shall constitute issued but not 
outstanding shares as of and after their reacquisition 
if either of the following is applicable: 

a. If the shares are reacquired, the articles of 
incorporation contain a provision specifying that 
reacquired shares constitute issued but not 
outstanding shares. 

b. Prior to January 1, 1991, the board of 
directors adopts a resolution specifying that shares 
reacquired after December 30, 1989, and prior to 
January 1, 1991, constitute issued but not outstanding 
shares. 

3. If a corporation reacquires its own shares 
after December 31, 1990, those shares constitute 
issued but not outstanding shares if, at the time they 
are reacquired by the corporation, either of the 
following is applicable: 

a. The articles of incorporation contain a 
provision specifying that reacquired shares constitute 
issued but not outstanding shares. 

b. The board of directors has adopted a resolution 
specifying that reacquired shares constitute issued 
but not outstanding shares. 

-8-
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l 4. Unless otherwise provided in its articles of 
incorporation, a corporation may at any time, by 
resolution adopted by its boaro of directors, cancel 
or otherwise restore to the status of authorize~ but 
unissued shares any of its shares which it has 
previously reacquired and treated as issued but not 
outstdnding shares." 

2 
3 
4 
5 
6 
7 
8 
9 

10 
ll 
12 
l3 

6. Page 2, by inserting before line 23, the 
following: 

"Sec. Section 490.728, subsection l, Cocf': 
Supplemen-~989, is amended to read as fo~~ows. 

1. Unless othe:w~se provided in the artic~es ot 
incorporation, directors are elected by a ~i~~e~~~y 

l4 maj_Q£_itv of the votes cdst by the sha:.-es entit::..e:::. tc· 
:s vote i~ t~e election at a mee~ing at which a quor~~ :s 
::...6 present. 
17 Sec. Section 490.832, Code Supplemenc ~9&S, 

lo is arr,ence-z:Cto read as fo::.._lows: 
~S 4:10.822 fN9EM~1:2:teA'!'f8N-eP PERSONA~ ~.:JA~:I::OI'i_: --
20 DIRECTORS. 
21 Tr.~ 2~~icles of ~ncorporation may co~:ai~ a 
22 provision eliminac~~g or limiting the ~e:.-sonal 
23 :iability of a direccor to the co~pora:ic~ or its 
24 shareholders for mo~etary damages for or~ac~ of 

f~~~ciary du~y as a director, provided tna- r~e 
. . . 

prcvLs:on oc~es 

a director for a o:~ach of the d1rec~o:'s d~t; 0: 

loyalty to the corporation or its shareho:cers, :or 

~ -·-·-

29 acts or omissions not in good faith or which ~~vc_v~ 
30 intention~l misconduct or a knowing v~olation cf ~aw, 
31 for a transaction :rom •,o~r.icr, the direct-or der.:.vE:?, an 
32 improper persona~ ~enefit, or under sectio~ ~90.b33. 
33 A prov~s:on shall not eliminate or l~mit the liaoili~y 
34 of a director for an act or omission occurrin~ ~rior 
35 to the date when t~e provision in the articles of 
36 incorporation bec0mes effective. 
37 Sec. Section 490.1530, subsection 1, Code 
38 Supplene~t -1989, is amended to read as follows: 
39 ~. ~~e foreign corporation does not deliver its 
40 annual report to the secretary of stat.e in a for;., that 
41 meets tt>._e reguirer..~nts of _section 490.:LGnwiti1i"!;:---
42 sixty days after it is due. 
43 Sec. NEW SECTION. 490.1705 REINS~A7EME~T OF 
44 CORPORATIONS EXISTING -PRIOR TO DECEMBER 3."!. I .:.989. 
45 1. A corporation subject to this cna9ter, whose 
4 6 c e r t i f i c a t e of i nco r t=JO rat ion was can c e l e c p u r s u c.:~ :: co 
47 former section 496A.l30 after December 30, l9A:, an~ 
48 before December 3:, 1989, may apply to the secretary 
49 of state far reinstatement pursuant to sectio~ 
50 490.1422 on or befo:e December 31, l99l. 

-9-
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1 
2 
3 
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 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

\ 
2. A corporation whose certificate of 

incorporation was canceled pursuant to former section 
496A.l30 after December 30, 1979, and before December 
31, 1981, may apply to the secretary of state for 
reinstatement pursuant to section 490.1422 at any time 
within ten years of the date of the issuance of the 
~ertificate of cancellation. 

3. A corporation whose corporate rights have been 
aanceled and forfeited in the manner provided in 
section 496.9 prior to December 31, 1989, or which has 
a right to renew pursuant to sections 491.25 through 
491.28, may apply to the secretary of state for 
reinstatement pursuant to section 490.1422 on or 
btfore December 31, 1991. 

4. This section applies to all reinstatements 
d livered to the office of the secretary of state for 
filing on or after December 31, 1989. 

· Sec. Section 491.3, subsection 8, Code 1989, 
iJ amended to read as follows: 

8. A corporation organized under or subject to 
t is chapter may make indemnification as provided in 
~eet±eft-496A.4A sections 490.850 through 490.858. 

Sec. Section 491.16, Code 1989, is amended to 
read as follows: 

I 491.16 INDEMNIFICATION OF OFFICERS, DIRECTORS, 
EMPLOYEES, AND AGENTS -- INSURANCE. 

Phe-pro~±~±eM~-ef-~eet±en-496A.4A-~hBzz Sections 
490.850 through 490.858 apply to corporations 
organized under or subject to this chapter. 

1
sec. ___ . Section 496C.2, unnumbered paragraph 1, 

Code 1989, is amended to read as follows: 
A~ For words used in this chapter, unless the 

context otherwise requires, the definitions contained 
in ~he Iowa business corporation Act tehapter-496Af~ 
cha2ter 490, apply, and: 

Sec. Section 496C.5, Code 1989, is amended to 
read as follows: 

496C.5 CORPORATE NAME. 
The corporate name of a professional corporation, 

the corporate name of a foreign professional 
corporation or its name as modified for use in this 
state, and any a~~ttmed fictitious name or trade name 
adopted by a professional corporation or foreign 
professional corporation shall contain the words 
"professional corporation" or the abbreviation "P.C.", 
and except for the addition of such words or 
abbr~viation, shall be a name which could lawfully be 
used\by a licensed individual or by a partnership of 
licensed individuals in the practice in this state of 
a profession which the corporation is authorized to 

-10-
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1 practice. Each regulating board may by rule or 
2 ··regulation adopt additional requirements as to the 
3 corporate names and a~~tlmed Eictitious or trade names 
4 of professional corporations and foreign professional 
5 corporations which are authorized to practice a 
6 profession which is within the jurisdiction of the 
7 regulating bGa~d. 
8 Sec. Section 504A.4, subsection 14, Code 
9 1989, is-aiT.enced to read as fo~lows; 

10 14. A cor~oration operating under this chapter may 
ll indemnify any present or former director, off~cer: 
:2 e~~loyee, me~~er, or volilntee: in the manner and ~n 
13 t~e instancPs au~hcrized in Bee~±on-496A;'A sections 
14 49J.650 thro~0~ 49G.858. 
l5 --S-ec-:----- --~se·C:-:To!-1 3 04A. 6, subsec:: ion 5,. Code 
16 Suppleme~c ~J8j, is amended to read as follows: 
17 5. This chapter does not control the ~se of 
:e ~~ct.i.tious :12-~.es~ ho""e·;er, ~~ a.c<?rpora;:::..o:~ 0:r_~. 
19 tore.:.c:--, co::-:::o:-ac:lor; ... ses a r:..ct1t1ous name ~:l -_;us 
20 S-tate....,it S~.:.,:,:i:.oe-:-l'·:ec- tO the secretary Of. sta"L.l:: :':c;r 
2:. L:ing a cop~' .J~ ~::-,e :·es'?:.ution of its o~a::-d.of . 
22 c1~ec:ocs, ce~~1f1ec ~y 1ts secretary, aac~tln~ ~~0 
23 fictitio~.s :~a~~~e. 
24 Sec. s,c~c-.i.or. 5083.2, unnumbered _;,a::.::..g:ap,·. ~~ 
2S Cod!:' 1989, :..s .O.!t;e~,:2ed :.:c re,~c a.s follows: 
26 ,~. ,?lan ot :-J:-.v~_.~·si.J:J. rr~ay ~ro~;ide that c. mt;r:~c. ... 
27 ':orr~paGy :-:~ay cvr;ve~·c. i.n::o a ,)ones~ic sto.~k cc;-r;t_"Jac;, 
28 co:~vert and ~e~ge, or convert and consolida~e w~:n _ 
29 domestic s~oci< company, as provided in c::tapter 49Q __ 2_r~ 
30 49: or-49~A, ~hicnever is applicable. However, ;:::::e 
31 nut::..:al cc~>;:;,y is ::-:ot req;1.i.red to compl:' ..... ~t::: sec:-io.<s 
32 ~91.102 rhra~gh 40:.:J~ or sec~ions 496~~66-~~:eagn 
Jj 496A~~d ~90.l~Ol a~j ~50.1:03 relating to a~):oval o~ 
'~ . ..,e~c·er 0:__··-.:.--J .• ;;-O, .. l··--;;;a-=.-l,.."fl pla-rlc o· '1 boa,..,.:;~ r,F ,<·..-.::-,·or.: 
._. &.l, - j L '.._ l • ._, ..._ ""'· '- .,_; • , ._ ~ ,. ~ .._.i. .:l •-l "-- -....J. -4- ~ • '--' ..._ .._ .... ~ 

35 a~d sharehc1a2rs, i~ at t~e time of ap?rOv6l o~ the 
36 p~&n of co~version the board ot direcco~s appro~es ~~e 

!
. 37 merger or conso:ici~tion and if at the t~~P of ap~roval 

38 of the pla~ by policyholders ~s provided in SPc~ion 
i 39 5088.6, the policyholders approve the merger or 
I 40 consolidation. This chapter supersedes any 
1 
4l conflicting provisions of chapters 521 and 521A. A 
42 mutual company may convert, merge, or consol:date as 
43 part of a plan of co~version in which a maJority or 

!44 all of the corr~on shares of the stock company a~e 
45 acquired by another corporation, which may ~e a 
46 corporation organized for that purpose, or :n which 
47 the new stock company conso:idates with a stocK 
48 company to form anoche[ stock company. 
49 Sec. Sectior. 514.23, subsection 1, unnumbered 
50 paragraph l, Coae 1989, is a~ended to read as follows: 

-ll-
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1 A corporation organized and governed by this 
2 chkpter may become a mutual insurer under a plan which 
3 is approved by the commissioner of insurance. The 
4 plan shall state whether the insurer will be organized 
5 as a for-profit corporation pursuant to chapter 490 or 
6 491 or-496A or a nonprofit corporation pursuant to 
7 chapter 504A. Upon consummation of the plan, the 
8 corporation shall thereBfter fully comply with the 
9 requirements of the law that apply to a mutual 

10 insurance company. If the insurer is to be organized 
11 under chapter 504A, then at least seventy-five percent 
12 of the initial board of directors of the mutual 
13 insurer so formed shall be policyholders who are also 
14 nonproviders of health care. All directors comprising 
15 this initial board of directors shall be selected by 
16 an independent committee appoinced by the state 
17 commissioner of insurance. This independent committee 
18 shall consist of seven to eleven persons who are 
19 cu~rent policyholders, who are nonproviders of health 
20 caie, and who are not directors of Bfty a corporation 
21 subject to this chapter. For purposes of this 
22 subsection, a ''nonprovider of health care" is an 
23 individual who is not any of the following: 
24 ,Sec. Section 524.303, subsection 2, Code 
25 1989, is amended to read as follows: 
26 12. Applicable fees, payable to the secretary of 
27 stqte as specified in section 496A7tz4 490.122, for 
28 the filing and recording of the articles of 
29 incorporation. 
30 Sec. Section 524.306, Code 1989, is amended 
31 to :read as follows: 
32 1

1

524.306 ISSUANCE OF CERTIFICATE OF INCORPORATION. 
33 The receipt of the approved articles of 
34 incorporation of a state bank by the secretary of 
35 st~te ~hB±±-eon~t~ttlte constitutes filing thereo£ with 
36 th t office. The secretary of state shall record the 
37 ar icles of incorporation and forward a copy thereof 
38 of them to the county recorder of the county in which 
39 the state bank is to have its principal place of 
40 business who. The county recorder shall record ~Bme 
41 the articles, all as reqtl±red provided by ~eet±on 
42 496A.53 section 490.130. The secretary of state upon 
43 the filing of ~tleh the articles of incorporation shall 
44 issue a certificate of incorporation and send the ~eme 
45 certificate to the incorporators. 
46 Sec. Section 524.801, subsection 8, Code 
47 1989, is amended to read as follows: 
48 8. To indemnify Bny a director, officer, or 
49 employee, or a former director, officer, or-employee 
50 of the state bank in the manner and in the instances 

-12-
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1 authorized by ~eetion-496A74A sections 490.850 through 
2 ('9 0. 8 58. 
3 Sec. Section 524.1301, subsection l, Code 
4 1989, is-affiended to read as follows: 
5 1. Subsequent to the issuance of the certificate 
6 of incorporation and prior to the issuance of the 
7 authorization to do business, a state bank which has 
8 not issued any shares may be voluntarily diss~lvea by 
9 its incorporators. In such case the articles of 

l .:_ 

12 
~3 
14 
15 
16 

10 dissolution shall je prepared and filed in the ma~ner 
provided in sectio~ 496A7~9 490.1401. The articl23 of 
dissolution shall be deliver~~ to the superintendent, 
together with the applicab~e filing and recordir;g 
fees, who shall de~iver the su~e to the secretary of 
state for fi~i~g and recording in the office of the 
county recorde:. 

17 
l8 
l9 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 

,44 
45 
46 
47 
48 
49 
50 

Sec. Section 524.l.~05, subsections 5 and 6, 
Code 1989-,-are ameilded to re,01d as follows: 

~. Safe-depos~t boxes, tne contents of which have 
not been re~oved by the owners after the date 
specif:.ed :..n :he >'l·:)cic.--~ give<. un.cier ;>c.rac;raph "b" of 
subsectio~ 2 of t~~s seccion, shall be ope~ed ~nder 
the supervision of the superintendent and tne contents 
placed in sealed ~ac~2~es which, togeLhec w~th 
uncla1med prope~ty ~e~~ by th~ state ban~ ~n 
safekeepi~g. sha:~ be ~ransm~~ted to t~e tre2s~~e~ -
state. A~o~nts dLe to deposi~ors w~o a:e u~~~o~~, o: 
w~o are under a disability and there is no person 
legally competent to receive ~~eh the amount, or wno 
cannot be found after the exercise-of reasonable 
diligence, shall be transmitted to the treasurer of 
state, together with a s~atement giving the ~axe of 
the person, if kncwn, entitled to 5~eM the a~ount, the 
pers~r.' s lc.st know:1 address, the amo:;r,t due ~:::e" the 
person, and ~~eh other information about ~tle~ the 
person as the t~easurer of stace may reasonably-
require. All property transmitted to the tceasurer of 
state pursuant to this subsection shall be treated as 
abandoned, retained by the treasurer of state, and 
subject to claim, in the manner provided for in 
sections 556.14 to 556.21. All amounts due creditors 
described in section ~96A7±6i 490.1440 shall be 
deposited with the treasurer of state in accordance 
with the-p~o~i~io~s-o£ that section. Such amounts 
shall be retained oy the treasurer of state a~d are 
subject to claim in the manner provided for in ~aid 
section 496A7i9i ~JC.~440. 

6. Upon approval oy the superintendent, dssets 
remaining after the performance of all obligations of 
the state bank under sucsections 3, 4, and 5 of this 
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1 section shall be distributed to its shareholders 
2 according to their respective rights and preferences. 
3 Partial distributions to shareholders may be made 
4 prior to such time only if, and to the extent, 
5 approved by the superintendent. All amounts due 
6 shareholders described in section 496A.±9% 490.1440 
7 shall be deposited with the treasurer of state in 
8 accordance with the-pre~±~±en~-e£ that section. Such 
9 amounts shall be retained by the treasurer o~ state 
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10 and are subject to claim in the manner provided for in 
11 said section 496A.±e± 490.1440. 
12 Sec. Section 524.1306, subsection 1, Code 
13 1989, is amended to read as follows: 
14 1. A state bank may, at any time prior to the 
15 issuance of the approved copy of the statement of 
16 intent to dissolve by the secretary of state, revoke 
17 voluntary dissolution proceedings by-een~ent-of-the 
18 ~harehe±der~-±n-the-manne~ as provided for in section 
19 49~A~85-er-by-aet-of-the-~eate-bank-a~-~re~id:d-for-in 
20 ~eetion-496A.B6 7-e~eept-that-the-~ete-ta~en-en-~~e 
21 re~e±tlt±en-referred-te-in-~tlb~eet±en-3-of-~eet±en 
22 496A.86-~ha±±-be-adopted--eniy-tlpen-the-aff±rmati~e 
23 ~ete-ef-the-ho±der~-of-at-±ea~t-three-fotlrth~-e€-the 
24 ~hare~-entit±ed-to-~ote-thereon 490.1404. 
25 Sec. Section 524.1309, Code 1989, is amended 
26 to read as--follows: 
27 524.1309 BECOMING SUBJECT TO CHAPTER 496A 490. 
28 In lieu of the dissolution procedure prescribed i~ 
29 sections 524.1303 to 524.1308, a state bank may cease 
30 to carry on the business of banking and, after 
31 compliance with the-pre~±~±on~-ef this section, 
32 continue as a corporation subject to the-prev±s±en~-of 
33 chapter 496A 490. 
34 1. A state bank which has commenced business may 
35 propose to voluntarily cease to carry on the business 
36 of banking and become a corporation subject to the 
37 pre~±~ion~-ef chapter 496A 490 upon the affirmative 
38 vote of the holders of at least three-fourths of the 
39 shares entitled to vote thereon, adopting a plan 
40 involving both a provision for acquisition of its 
41 assets and assumption of its liabilities by another 
42 state bank or national bank and a provision for 
43 continuance of its business if acquisition of its 
44 assets and assumption of its liabilities is not 
45 effected, or any other plan providing for the 
46 cessation of banking bus1ness and the payme~t of its 
47 liabilities. 
48 2. The application to the superintendent for 
49 approval of a plan described in subsection 1 of this 
50 section shall be treated by the superintendent in the 
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same manner as an application for approval of a plan 
of dissolution under subsection 2 of section 524.1303, 
and shall be subject to t~e-pr~~t~i~n~-~f subsection 3 
of section 524.1303. 

3. Immediately upon adoption and approval of a 
plan to voluntarily cease to carry on the business of 
banking and become a corporation subject to the 
~~~~±~±en~-ef chaoter 496A 490, the state ba~k shall 
deliver to the superintendent -a statement of its 
intent to cease to carry on the business of banki~g 
and beco~e a co~poration subject to ~he-p~e~±~~e~~-er 
~eici chapter 490, which shal: be signed by cwo of its 
duly authorized officers and s:C,all conta1n the name of 
the state bank, the post-office address of its 
principal ?lace of business, the na~e and address of 
its officers and directors, the numoer of shares 
entitled to vote on the plan and the number of shares 
voted for or against the plan, respectively, the 
nature of the business to be conducted by the 
corporation under ~~e-o~~vis±o~~-ef-~aid chapter 490, 
and the general. nature" of the assets to be held by 
~~e~ the corooration. 

4.-~If the statement of inte~t to cease to car;y on 
the business of banking and beco~e a corporation 
s u b j e c t ~ o ~ ~ ~ - !' !" o .. , i- :3 ± e n ~ - e t c !~ a ,;; t e r -0t ~ 6 A. 4 9 0 
sati~fies t~e reqLirements of :~is sect~on, =he 
superintendent sh2il deliver the statement with 
written approval to the secretary of state who shall 
issue to the state bank an approved copy of Stleh t~e 
state~ent. Upon the issuance of an approved copy of 
the statement of intent, the state bank shall 
immediatel.y surrender to toe S<l_;:>e~intenden:: its 
authorization to do business ciS a bank and s~all cease 
to accept deposits or carry on the banking business 
except insofar as may be necessary for it to complete 
the settlement of its affairs as a state bank 1n 
accordance with subsection 5. 

5. The beard of directors sMa~~ have full power to 
complete the settlement of the affairs of the state 
bank. Within thirty days after the issuance of an 
approved copy of the statement of intent to cease to 
carry on the business of banking &nd become a 
corporation subject to the-p~ovi~i~~s-ef c~apter 496h 
490, the state bank shall give notice of its intent to 
persons described in subsection 2 of section 524.1305 
and in t~e manner provided for in that subsection. In 
completing the settlement of its affairs as a state 
bank the state bank shall also follow the procedure 
prescribed in subsections 3, 4 and 5 of section 
524.1305. 

-15-
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l 6. Upon approval by the superintendent, assets 
2 remaining after the performance of all obligations 
3 described i~ this section, except those which the 
4 state bank wishes to retain when it becomes a 
5 corporation subject to tne-p~e~±~±en~-ef chapter 496A 
6 490, shall be distributed to its shareholders 
7 according to their respective rights and preferences. 
8 7. Upon completion of all the requirements of this 
9 section, the state bank shall deliver to the 

10 superintendent articles of intent to be subject to 
11 chapter 496A 490, together with the applicable filing 
12 and recordingfees, which shall set forth that the 
13 state bank has complied with tne-pre~±~±on~-of this 
14 section, that it has ceased to carry on the business 
15 of banking, and the information required by section 
16 496A.49 490.202 relative to the contents of articles 
17 of incorporation under chapter 496A 490. If the 
18 superintendent finds that the state bank has complied 
19 with the-p~ov±~ion~-of this section and that the 
20 articles of intent to be subject to ~~±d chapter 490 
21 satisfy the requirements of this section, the ---
22 superintendent shall deliver them to the secretary of 
23 state for filing and recording in the secretary of 
24 state's office, and tne-~eme they shall be filed and 
25 recorded in the office of the county recorder. 
26 8. Upon the filing of the articles of intent to be 
27 subject to chapter 496A 490, the state bank shall 
28 cease to be a state bank subject to the-pre~i~ion~-of 
29 this chapter, and shall cease to have the powers of a 
30 state bank subject to this chapter and shall become a 
31 corporation subject to the-p~ov±~±on~-of chapter 496A 
32 490. The secretary of state shall issue a certificate 
33 as to the filing of the articles of intent to be 
34 subject to the-p~ov±~±on~-of chapter 496A 490, and 
35 send the ~ame certificate to the corporation or its 
36 representative. The articles of intent to be subject 
37 to chapter 496A 490 shall be the articles of 
38 incorporation of the corporation. The provisions of 
39 chapter 496A 490 becoming applicable to a corporation 
40 formerly doing-business as a state bank shall not 
41 affect any right accrued or established, or liability 
42 or penalty incurred under the-pro~±~±on~-o~ this 
43 chapter prior to the filing with the secretary of 
44 state of the articles of intent to be subject to 
45 chapter 496A 490. 
46 9. A shareholder of a state bank who objects,-i~ 
47 the-ffla~ner-p~e~er±bed-by-~eet±on-496A.18, to adoption 
48 by the state bank of a plan to cease to carry on the 
49 business of banking and to continue as a corporation 
50 subject to the-p~ov±s±o~~-o~ chapter 496A 490, ~~e%% 

-16-
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1 be is entitled to the rights and remedies of a 
2 ·dissenting shareholder provided for in that-~eeti~n 
3 chapter 490, division XIII. 
4 10. A state bank may, at any time prior to the 
5 issuance of the approved copy of the statement of 
6 intent to cease to carry on the business of banking 
7 and become a corporation subject to the-pre~isi~n~-of 
8 chapter 496A 490, revoke ~tle~ the proceedings in the 
9 manner prescribed by section 524.1306. 

10 Sec. Section 524.1310, Code 1989, is amended 
11 to read as follows: 
12 524.1310 INVOLUNTARY DISSOLUTION AFTSR 
13 COMMENCEMENT OF BUSI~ESS -- SUPERINTENDENT AS 
14 RECEIVER. 
15 
16 
. --, 
J_ I 

l8 
l9 
20 
21 
22 
23 
24 
25 
') r .. ,) 

2-' I 

28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

In a situation in which the superintende~t has 
required, in accorda~ce with the-provi~ien~-o~ sect1on 
524.226, that the state bank cease to carry on its 
business, the su?erintendent s~ali a~?lY to the 
district court foe the county in wh~ch the state bank 
is located for appointment as receive[ tor the state 
banK. T~e district court shall appoint :~e 
s~perintend~~r as receiver ~nless the super~~tende~t 
has tendered ~tle~ the aopointment to the Eederal 
deposit insurance corpo~ation as provlde·.:i f0r in 
s~ction 524.1313. in which case the district court 
s~al: appoin~ the federal deposit insur~~ce 
corporation as receiver. The affairs o~ ~ne sta~e 

oan~ shall therea~ter be under the direction of the 
district court, and the assets thereof of ~he state 
ba~k shall be distributed in accordanceli1th ehe 
prev:i!!:ier.~-ef sectio~ 524.1312. All amounts due 
creditors and share~olders described i~ sec~ion 
496A~tet 490.1440 shall be deoosited Wlth the 
treasurer-or-state in accordance with th~-~~~~i~±e~~ 
et lhat section. Scch amounts shall be retained by 
tne treasurer of state and subject to claim in the 
manner provided for in section ~96A.i9± ~90.1440. 
Amounts due to depositors who are unknown, 0r. who are 
under a disability and there is no person legally 
competent to receive ~tleh the amount, or who cannot be 
found after the exercise or-feasonable diligence, 
shall be transmitted to the treasurer of state in the 
manner required by section 524.1305, subsection 5. 
Such property shall be treated as abandoned, retained 
by ~he treasurer of state, and is subject to claim, in 
the manner provided for in sections 556.14 ~o 556.21. 
The attorney general, or ~neh assistants a~-~hait-be 
appointed by the court, shall represent the 
superintendent in all proceedings connected with ~tle~ 
the receivership. 

-17-
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1 Sec. Section 524.1402, subsection 2, Code 
2 1989, is amended to read as follows: 

Page 18 

3 2. In the case of a state bank which is a party to 
4 the plan, if the proposed merger or consolidat:or. will 
5 result in a state bank subject to this chapter, 
6 adoption of the plan by such state bank shall require 
7 the a[firmative vote of at least a majority of the 
8 directors and approval by the shareholders, in the 
9 manner and according to the procedures prescribed in 

10 section 496A.76 490.1103, at a meeting called in 
11 accordance with the terms of that section. In the 
12 case of a national bank, or if the proposed merger or 
13 consolidation will result in a national bank, adoption 
14 of the plan by each party thereto shall require the 
15 affirmative vote of at least such directors and 
16 shareholders whose affirmative vote thereon is 
17 required under the laws of the United States. Subject 
18 to applicable requirements of the laws of the United 
19 States in a case in which a national bank is a party 
20 to a plan, any modification of a plan which has been 
21 adopted shall be made by any method provided therein, 
22 or in the absence of such provision, by the same vote 
23 as required for adoption. 
24 Sec. Section 524.1402, subsection 3, 
25 paragraph b, Code 1989, is amended to read as follows: 
26 b. Applicable fees payable to the secretary of 
27 state, as specified in section 496A.±i4 490.1221 for 
28 the filing and recording of the articles-of-merger or 
29 consolidation. 
30 Sec. Section 524.1406, subsection 1, Code 
31 1989, is amended to read as follows: 
32 1. A shareholder of a state bank, which is a party 
33 to a proposed merger or consolidation plan which will 
34 result in a state bank subject to this chapter, who 
35 objects to the plan i~-t~e-m6n~er-pre~er±bed-by 
36 ~eetion-496A.78y-~~6ll-be is entitled to the rights 
37 and remedies of a dissenting shareholder as provided 
38 in t~6t-~eet±on chapter 490, division XIII. Shares 
39 acquired by a state bank pursuant to payment of the 
40 their agreed value t~ere£or or to payment of the 
41 judgment entered therefor, pursuant to ~eet±on-496A.18 
42 chapter 490, division XIII, shall be sold at public or 
43 private sale, within one year from the time of their 
44 purchase or acquisition, unless the time is extended 
45 by the superintendent. 
46 Sec. Section 524.1408, Code 1989, is amended 
47 to read as follows: 
48 524.1408 MERGER OF CORPORATION SUBSTANTIALLY OWNED 
49 BY A STATE BANK. 
50 A~y A state bank owning at least ninety-five 
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3 
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i i i 
\ i~ 
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)16 
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percent of the outstanding shares, of each c:ass, of 
~nother corporation which it is authorized to ow~ 
under ~he-prev±~ien~-ef this chapter, may merg~ ~ueh 
the other corporation into itsel~ without apprGval by 
a vote of the shareholders of either the state oank or 
the subsidiary corporation. The board of d1rec~ors of 
the state bank shall approve a plan of merger, mail to 
shareholders of record of the subsidiary co:~oracion. 
and prepare and execute articles of merger in t~e -
manner provided for in section 496A71~ ~90.~10,, ·:h~ 
articles of rr,erger, together with t:;e a.pplic2·::--
f i l i li g and r e co r d i n g fees , s h a ll be de l i v e c e d :__ .:: :. :. ,; 
superintendent. w~o s;--;a::.l, .i.:: t.r,e superintencent 
approves ot :he proposed merger and it the 
super1ntendent ~inds the articles o~ merge= s:t~5fy 
the requirements of this sect1on, deliver t~e~ ~o tn~ 
sec r e t a r y o E s t a t e for f i l i n g a c d r e cord i. ;~ ;:;. -~ .-. ·: :. e 
secretarv of state's office, and the-~e~e t~~-. ~na:l 

19 be fi }ed. ir. trh~ o:fice of c:he co~nty record~_-;:[. ::r.e 
20 secretary of sta:-.:e t;?on filing t:;.e art~c:Les o.' :-:-.e:::;e:-
21 shall issue a certificate of merger and se:: ~he ~~~e 
22 certificate to the state bank and a copy ~~cr~e~ cE :~ 

to the su?erinte:1den.t. -----23 
24 
25 
26 
?-I 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
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Sec. Section 52~.l4l0, subsection ~. :~~e 
l989, is ai:ie:·.dec to reac~ as fol::.cw::.: 

3. The ap9licaoJ.e fee jJayable to Lhe S"'''- -c 1 ~·-
state, by-Pea~e~-ef-s~b~eec~en-i~-o~ uncer ~~~:~o~ 
496A~l~4 490.122, ~or the filing and recording of the 
articles of conversion. 

Sec. Section 524.1902, Code 1989, ~s a~enciec 
to read as-follows: 

524.1902 ;_.,p?~,:CAB::::...I'!'Y OF OT:-12R CHAP~·:;:;;_:. 

~he-provi~ion~-e~-ehctpter~ Chaoters 49~, ~9., ~9?. 
and 493 7 -~~d-q96A-shel~ do not a?ply to bariK~ exce?t 
±n~efar as ±:j provided byt.his cnap:.er. 

Sec. Section 533.4, subsection 27, CcGe ~989, 
is amended to read as follows: 

27. To provide indemnity tor the director, 
officer, or employee in the same fashion thaL a 
corporation organized under chapter 496A 49G could 
under ~eetie~-496A.4A7-o~ev±ded-thet sectr-ons 490.850 
through 490.8~~-ho~eve~, where ~eetion-496~~4A ----
p~ev±de~ thos_e sect. i.ons provide for act ion ~)':' 
shareholders che geet±en £revision is applic~Jle to 
action by members of the credit union and w~e:e the 
geetien-h8g sect:ons have reference to the corporation 
or g a n i zed u r. c e :.-- -:: ~ d pte r ~ 9 6 A ~_9 0 , :!: t t he pro y ~ ::;_:.. O_T; _:_ s 
applicable to the associatio~ organized undc: t.:is 
chapter. 

Sec. Section 533.22, subsection 2, Code 1989, 
-19-
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l is amended to read as follows: 
2 2. All amounts due to members who are unknown, or 
3 who are under a disability and there is no person 
4 legally competent to receive ~~eh the amounts, or who 
5 cannot be found after the exercise of reasonable 
6 diligence, shall be transmitted to the treasurer of 
7 state who-shall hold ~tteh the amounts in the manner 
8 prescribed by chapter 556.~11 amounts due to 
9 creditors as described in section 496A.±Si 490.1440 

10 shall be transmitted to the treasurer of state in 
11 accordance with ~he-prov±~±oft~-of that sectio~ and 
12 shall be retained by the treasurer of state and 
13 subject to claim as provided for in that section. 
14 Sec. • Section 534.102, subsection 26, Code 
15 1989, is amended to read as follows: 
16 26. "Service corporation" means a corporation 

Page 20 

17 which is organized under chapter 496A 490 and which is 
18 owned in any part by one or more state associations or 
19 federal associations or a combination of these. 
20 Sec. Section 534.501, subsection 1, paragraph 
21 g, and subsection 4, Code 1989, is amended to read as 
22 follows: 
23 g. If a stock association, the information 
~24 specified in section 496A.49~-~~b~eet±on~-4,-S,-6,-aftd 
~5 7 490.202 and sections 490.601 through 490.602. 
26 4. AMENDMENT PROCEDURE. The procedure for 
27 amending articles of incorporation or adopting 
28 restated articles for mutual associations is that 
29 specified in section 504A.35, and for stock 
30 associations it is that specified in section 490.726 
31 and sections 496A.56-aftd-496A.57 490.1002 throuqh 
3 2 490 . 1 o o 5-. 
33 Sec. Section 534.504, Code 1989, is amended 
34 to read as follows: 
3~ 534.504 MEETINGS OF STOCKHOLDERS. 
36 Sections 496A.i7,-496A.i87 -496A.i9 7 -q96A.39, 
37 496A.3±,-496A.3i,-and-496A.33 490.701 through 490.731 
38 apply to stock associations. 
39 Sec. Section 534.508, subsection 1, Code 
40 1989, is amended to read as follows: 
41 1. IN GENERAL. Sections 496A.±4,-496A.±S7 
42 496A.±6,-496A•±7,-496A•±87 -496A.t9,-496A•r±7 -496A.ii, 
43 496A.~3,-496A.~4,-aftd-~96A~~s 490.601 through 490.604, 
44 490.620 through 490.628, 490.630, and 490.1704 apply 
45 to stock associations. 
46 Sec. Sect1on 534.605, subsection 4, Code 
47 1989, is amended to read as follows: 
48 4. Any An association operating under tuis chapter 
49 ~ha±±-have-the-power-to may indemnify any present or 
50 former director, officer, or employee in the manner 

-20-
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l and in the instances authorized in ~eetieM-496A74A 
2 ~ections 490.850 through 490.858. If the association 
3 is a mutual association, the references in ~eeti~M 
4 496A.4A those sections to stockholder shall be deemed 
5 to be references to members. 
6 Sec. Section 534.607, Code 1989, is amended 
7 to read as-tallows: 
8 534.607 INDEMNIFICATIO~. 
9 Except as otherwise provided in section 534.602, 

10 ~eetieM-496A.4A-~~~tie~ sections 490.850 througb 
ll _!9 0_. 8 s~~EE.!.Y to as soc ia t ions i ncor pora ted unoe :':" chis 
12 chapter. 
13 Sec. Section 556.6, Code 1989, is amended to 
14 read as follows: 
~5 556.6 PROPERTY OF BUSINESS ASSOCIATIONS AND 
1 ~ LO BANKING OR FINANCIAL ORGANIZATIONS HELD IN COURSE OF 
17 DISSOLUTION. 
18 Except as provided in section 496A.i9± 490.l~~, 
19 all intangible personal property distributable in the 

course of a voluntary dissolut~on of a business 
association, ban~ing organizat~on, or financial 

\ 20 
21 
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22 organization organized under the laws of or created in 
23 this state, that is unclaimed bv the owner within one 
24 year after the date for tinal distribution, is 
25 presumed aba!!do:;ed." 
26 7. Page 2, line 28, by inserting after the word 
27 "chapter" the following: "or cho.oter 7'iA". 
28 8. Page 2, by inserting after line 34, the 
29 following: 
30 "Sec. Section 602.8102, subsection 68, Code 
31 Supplemenr-1989, is amended to read as follows: 
32 68. Certify a copy of a decree of dissolution of a 
33 business corporation to the secretary of sta(e 8~6-the 
34 reeerder-ef-the-eetl~ty-in-wni~~-the-eerperetior.-±~ 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

iee~ted as provided in section 496A.~ee 49r).l433. 
Sec. Chapter 496, Code 1989, is repealed." 
9. Page 2, by inserting after line 34, the 

following: 
"Sec. 
Sections 3 and 4, and sections 100 through 104 of 

this Act, being deemed of immediate importance, take 
effect upon enactment, and app~y to notarial acts 
performed on or after the effective date of this Act." 

10. Title page, line l, by inserting af~er the 
word "to" the following: "corporate law and 
procedures, including". 

11. Title page, line 4, by inserting after the 
wore ''Act" the following: ", and includ1ng an 
effective date". 

12. By renumbering, relettering, and 
-21-
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1 redesignating as necessary. 
RECEIVED FROM THE SENATE 

B-6045 FILED APRIL 2, 1990 
'-<-~ C-6')1\.~,__.\ 1/.3 ~- ( 7'2.) 
~ ~~ C-6->-~ 4-~('1-1~'') 

J 



Judiciary & Law Enforcement 

~,_I 'f)c) 
HOUSE FILE--< l! 

BY (PROPOSED COMMITTEE ON 

JUDICIARY AND LAW 

ENFORCEMENT BY CHAIRPERSON 

JAY) 

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

Approved 

A BILL FOR 
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S.F. H. F. 

1 Section 1. Section 490.631, subsection 1, Code Supplement 

2 1989, is amended to read as follows: 

3 1. A corporation may acquire its own shares and, except as 

4 may be otherwise provided pursuant to section 490.632, shares 

5 so acquired constitute authorized but unissued shares. 

6 Sec. 2. NEW SECTION. 490.632 REACQUIRED SHARES AS ISSUED 

7 BUT NOT OUTSTANDING SHARES. 
8 1. If a corporation acquires, on or after January 1, 1991, 

9 its own shares, the shares so acquired shall continue to 
10 constitute issued, but not outstanding, shares if either of 

11 the following is applicable at the time of the acquisition by 

12 the corporation: 

13 a. Its articles of incorporation contain a provision 

14 specifying that shares of that class are to constitute issued, 

15 but not outstanding, shares if and when reacquired. 

16 b. Prior to the acquisition, the board of directors adopts 

17 a resolution specifying that the shares will constitute 

18 issued, but not outstanding, shares when reacquired. 

19 2. Shares of a corporation which, on or prior to December 

20 31, 1990, have been or are acquired by the corporation, 

21 including shares acquired prior to December 31, 1989, shall 

22 constitute, as of the date of their acquisition by the 

23 corporation, issued, but not outstanding, shares if either of 
24 the following is applicable: 

25 a. At the time of the acquisition, the articles of 

26 incorporation contain or contained a provision specifying that 

27 reacquired shares are to constitute issued, but not 

28 outstanding, shares. 

29 b. Prior to December 31, 1990, the board of directors 

30 adopts a resolution specifying that shares reacquired prior to 

31 the adoption of the resolution constitute issued, but not 
32 outstanding, shares and setting forth the number of shares, if 

33 less than all the reacquired shares, which are to be so 

34 treated. 
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HOUSE FILE 2488 

AN ACT 

RELATING TO CIVIL LAW, INCLUDING NOTARIAL ACTS AND CORPORATE 

LAW AND PROCEDURES, INCLUDING THE CHARACTERIZATION OF CER

TAIN CORPORATE SHARES AS ISSUED, BUT NOT OUTSTANDING, 

SHARES, AND MAKING CONFORMING AMENDMENTS TO REFLECT ADOPTION 

OF CHAPTER 490, THE NEW IOWA MODEL BUSINESS CORPORATION ACT, 

AND INCLUDING AN EFFECTIVE DATE. 

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

Section 1. Section 15.262, subsections 2 and 6, Code 1989, 

are amended to read as follows: 

2. "Corporation" or "development corporation" means a 

private sector small business economic development corporation 

organized under chapter 504A or organized for pecuniary profit 

under chapter 496A ~90 and includes development corporations 

organized under chapter 496B. 

6. "Investor" means a private entity which invests money 

in a corporation organized for pecuniary profit under chapter 

496A 490. 

Sec. 2. Section 28.107, unnumbered paragraph 1, Code 1989, 

is amended to read as follows: 

There may be incorporated under chapter 496A 490 a 

corporation which shall be known as the Iowa export trading 

company. If incorporated, this corporation shall be 

established by the director of the Iowa department of economic 

development. The initial board of directors shall consist of 

the director and six additional members appointed by the 

director. The six members appointed by the director shall be 

knowledgeable in the area of farming, exporting, or marketing 

finance. The department may expend an amount not to exceed 

one hundred thousand dollars necessary to establish and 

operate the export trading company until the completion of the 

public offering of stock. The funds used shall be repaid to 
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the department upon completion of its public offering of 

stock. Financing for the export trading company shall 

initially come from its public offering of stock to residents 

of this state. In preparation for this sale, a detailed 

marketing study shall be conducted which will serve as the 

basis for the company work plan and the company prospectus. 

After the sale of stock, provision shall be made for the 

election of a board of directors by the stockholders to 

replace the initial board of directors. However, the director 

of the department shall be an ex officio member of the board 

representing the state of Iowa. The director of the 

department shall also serve as an agent for the company. 

Sec. 3. Section 28.108, subsection 2, Code 1989, is 

amended to read as follows: 

2. The Iowa export trading company has the powers 

necessary to fulfill the purposes of this division and those 

provided in chapter 496A i2Q and the Export Trading Company 

Act of 1982, Pub. L. No. 97-290 which are not inconsistent 

with or limited by this division. 

Sec. 4. NEW SECTION. 77A.l0A NOTARIAL ACTS IN OTHER ----····--
JURISDICTIONS OF THE UNITED STATES. 

1. A notarial act has the same effect under the law of 

this state as if performed by a notarial officer of this 

state, if the notarial act is performed in another state, 

commonwealth, territory, district, or possession of the United 

States by any of the following persons: 

a. A notary public of that jurisdiction. 

b. A judge, clerk, or deputy clerk of a court of that 

jurisdiction. 

c. Any other person authorized by the law of that 

jurisdiction to perform notarial acts. 

2. Notarial acts performed in other jurisdictions of :he 

United States under federal authority as provided in section 

77A.lOB have the same effect as if performed by a notarial 

officer of this state. 

3. The signature and title of a person performing a 

notarial act are prima facie evider.ce that the signature is 

genuine and that the person holds the designated title. 

% 
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4. The signature and indicated title of an officer listed 

in subsection 1, paragraph "a" or "b" conclusively establish 

the authority of a holder of that title to perform a notarial 

act. 

Sec. 5. NEW SECTION. 77A.lOB NOTARIAL ACTS UNDER FEDERAL --------
AUTHORITY. 

1. A notarial act has the same effect under the law of 

this state as if performed by a notarial officer of this 

state, if the notarial act is performed anywhere by any of the 

following persons under authority granted by the law of the 

United States: 

a. A judge, clerk, or deputy clerk of a court. 

b. A commissioned officer on active duty in the military 

service of the United States. 

c. An officer of the foreign service or consular officer 

of the United States. 

d. Any other person authorized by federal law to perform 

notarial acts. 

2. The signature and title of a person performing a 

notarial act are prima facie evidence that the signature is 

genuine and that the person holds the designated title. 

3. The signature and indicated title of an officer listed 

in subsection 1, paragraph ''a", 11 b", or 11 C
11

, conclusively 

establish the authority of a holder of that title to perform a 

notarial act. 

4. A certificate of a notarial act on an instrument to be 

recorded must also comply with the requirements of section 

331.602, subsection 1. 

Sec. 6. NEW SECTION. 77A.lOC FOREIGN NOTARIAL ACTS. 

1. A notarial act has the same effect under the law of 

this state as if performed by a notarial officer of this 

state, if the notarial act is performed within the 

jurisdiction of and under authority of a foreign nation or its 

constituent units or a multinational or international 

organization by any of the following persons: 

a. A notary public or notary. 

b. A judge, clerk, or deputy clerk of a court of record. 

~ 1wr y·-.,.1B?f· - ............. 
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c. Any other person authorized by the law of that 

jurisdiction to perform notarial acts. 

2. An "apostille" in the form prescribed by the Hague 

convention of October 5, 1961, conclusively establishes that 

the signature of the notarial officer is genuine and that the 

officer holds the indicated office. 

3. A certificate by a foreign service or consular officer 

of the United States stationed in the nation under the 

jurisdiction of which the notarial act was performed, or a 

certificate by a foreign service or consular officer of that 

nation stationed in the United States, conclusively 

establishes any matter relating to the authenticity or 

validity of the notarial act set forth in the certificate. 

4. An official stamp or seal of the person performing the 

notarial act is prima facie evidence that the signature is 

genuine and that the person holds the indicated title. 

5. An official stamp or seal of an officer listed in 

subsection l, paragraph "a" or "b", is prima facie evidence 

that a person with the indicated title has authority to 

perform notarial acts. 

6. If the title of office and indication of authority to 

perform notarial acts appears either in a digest of foreign 

law or in a list customarily used as a source for that 

information, the authority of an officer with that title to 

perform notarial acts is conclusively established. 

Sec. 7. NEW SECTION. 77A.l0D CERTIFICATE OF NOTARIAL 

ACTS. 

l. A notarial act must be evidenced by a certificate 

signed and dated by a notarial officer. The certificate must 

include identification of the jurisdiction in which the 

notarial act is performed and the title of the office of the 

notarial officer and may include the official stamp or seal of 

the office. If the officer is a notary public, the 

certificate may, but need not indicate the date of expiration, 

if any, of the commission of office. If the notarial officer 

is a commissioned officer on active duty in the military 

service of the United States, it must also include the 

officer's rank. 

..~ &q· ........ ,. -·~-
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2. A certificate of a notarial act is sufficient if it 

meets the requirements of subsection 1, and is in any of the 

following forms: 

a. The short form set forth in section 77A.lOE. 

b. A form otherwise prescribed by the law of this state, 

including those forms set out in chapter 558. 

c. A form prescribed by the laws or regulations applicable 

in the place in which the notarial act was performed. 

d. A form which sets forth the actions of the notarial 

officer and those are sufficient to meet the requirements of 

the designated notarial act. 

3. By executing a certificate of a notarial act, the 

notarial officer certifies that the officer has made the 

determinations required by section 77A.9. 

Sec. 8. NEW SECTION. 77A.l0E SHORT FORMS. -------
The following short form certificates of notarial acts are 

sufficient for the purposes indicated, if completed with the 

information required by section 77A.lOD, subsection 1. 

1. For an acknowledgment in an individual capacity: 

State of 

(County) of 

This instrument was acknowledged before me on 

by 

(date) (name(s) of person(s)) 

(Seal, if any) 

(signature of notarial 

officer) 

Title (and Rank) 

[My commission expires:_] 

2. For an acknowledgment in a representative capacity: 

State of 

(County) of 

This instrument was acknowledged before me on (date) by 

(name(s) of perscn(s)) as (type of authority, e.g., officer, 

trustee, etc.) of (name of party on behalf of whom instrument 

was executed). 

(Seal, if any) 
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(signature of notarial 

officer) 

Title (and Rank) 

[My commission expires:_] 

3. For a verification upon oath or affirmation: 

State of 

(County) of 

Signed and sworn to (or affirmed) before me on 

by 

(date) (name(s) of person(s) making statement) 

(Seal, if any) 

(signature of notarial 

officer) 

Title (and Rank) 

[My commission expires:_! 

4. For witnessing or attesting a signature: 

State of 

(County) of 

Signed or attested before me on 

(name(s) of person(s)) 

(Seal, if any) 

by 

(date) 

(signature of notarial 

officer) 

Title (and Rank) 

[My commission expires:_} 

s. For attestation of a copy of a document: 

State of 

:r , 
1\) 
~ 
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(County) of 

I certify that this is a true and correct copy of a 

document in the possession of 

Dated 

(Seal, if any) 

(signature of notarial 

officer) 

Title (and Rank) 

(My commission expires: __ ). 

Sec. 9. Section 86.36, subsection 5, Code 1989, is amended 

to read as follows: 

5. The-term-"o"re~ide"t-empioyer "Nonresident employer•, 

as used in section 85.3 and this section ~h~%%-"ot-be 

eo"~tr~~d-to does not mean foreign corporations lawfully 

qualified to transact business within the state of Iowa under 

chapter 494 or chapter 496A 490. 

Sec. 10. Section 312.8, unnumbered paragraph 1, Code 1989, 

is amended to read as follows: 

Where a tract of land is owned by a corporation organized 

under the provisions of chapter 49% 490 with assets of the 

value of one million dollars or more, and having one or more 

platted villages located within the territorial limits of said 

tract of land, all of the territory within the plats of said 

villages with their addition or subdivisions shall, for the 

purposes of this chapter, be deemed to be one incorporated 

city. All funds to become due to said villages so 

consolidated shall be paid to the county auditor of the county 

in which said tract of land and said villages are situated. 

Said fund shall, thereupon, be administered and expended by 

the county board of supervisors of said county for the 

construction, reconstruction, repair, and maintenance of roads 

and streets within the plats of such villages in the same 

manner and with the same powers and duties as city councils in 

cities. In the event the population of such villages shall 

not have been separately enumerated in the federal census, 

.. __ . .........__ 
~ ·-----·· ··~,. ...... ~·,.·f 

House File 2488, p. 8 

then said county board of supervisors shall cause a census of 

said villages to be taken as soon as may be after this chapter 

becomes effective, which census shall be used in lieu of the 

federal census provided for in section 312.3, subsection 2. 

Sec. 11. Section 331.602, subsection 27, Code 1989, is 

amended to read as follows: 

27. Carry out duties relating to the recordation of 

articles of incorporation and other instruments for business 

corporations as provided in section 496A.53 ~~0.130. 

Sec. 12. Section 4558.397, Code 1989, is amended to read 

as follows: 

4558.397 FINANCIAL DISCLOSURE. 

Immediately upon the incurrence of any liability to the 

state under this part, the debtor shall submit to the director 

a report consisting of documentation of the debtor's 

liabilities and assets, including if filed, a copy of the 

annual report submitted to the secretary of state pursuant to 

chapter •96 490. A subsequent report pursuant to this section 

shall be submitted annually on April 15 for the life of the 

debt. These reports shall be kept confidential and shall not 

be available to the public. 

Sec. 13. Section 4558.430, subsection 5, Code 1989, is 

amended to read as follows: 

5. Immediately upon the listing of real property in the 

registry of abandoned or uncontrolled disposal sites, a person 

liable for cleanup costs shall submit to the director a report 

consisting of documentation of the responsible person's 

liabilities and assets, including if filed, a copy of the 

annual report submitted to the secretary of state pursuant to 

chapter 496 490. A subsequent report pursuant to this section 

shall be submitted annually on April 15 for the period the 

site remains on the registry. 

Sec. 14. Section 468.327, Code Supplement 1989, is amended 

to read as follows: 

468.327 TRUSTEE CONTROL. 

A district formed pursuant to this part, under the control 

of a city council, may be placed under the control and 

..... ~.;·- ......... ~ ..... ~~ ... ~ .. --··-~· Y ..... .;.·.,.. . 
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management of a board of trustees as provided in subchapter 

III of this chapter. Each trustee shall be a citizen of the 

United States not less than eighteen years of age and a bona 

fide owner of benefited land in the district for which the 

trustee is elected. If the owner is a family farm corporation 

as defined by section 172C.l, subsection 8, a business 

corporation organized and existing under chapter 490~ 491, or 

494, ~r-496A7 or a partnership, a stockholder or officer 

authorized by the corporation or a general partner may be 

elected as a trustee of the district. 

Sec. 15. Section 468.506, subsection 4, Code Supplement 

1989, is amended to read as follows: 

4. In a district which is a levee and drainage district 

which has eighty-five percent of its acreage within the 

corporate limits of a city and has been under the control of a 

city under subchapter II, part 3, a bona fide owner of 

benefited land in the district. If the owner is a family farm 

corporation as defined by section 172C.l, subsection 8, a 

business corporation organized and existing under chapter 490, 

491, or 494, or-496A7 or a partnership, a stockholder or 

officer authorized by the corporation or a general partner may 

be elected as a trustee of the district. 

Sec. 16. Section 490.120, Code Supplement 1989, is amended 

by adding the following new subsection: 

~~~UBSEC~~9~· 10. The secretary of state may adopt 

rules for the electronic filing of documents and the 

certification of electronically filed documents. 

Sec. 17. Section 490.122, subsection 3, paragraph a, Code 

Supplement 1989, is amended to read as follows: 

a. $ -;56 _!_,oo a page for copying. 

Sec. 18. Section 490.127, Code Supplement 1989, is amended 

to read as follows: 

490.127 EVIDENTIARY EFFECT OF COPY OF FILED DOCUMENT. 

A certificate attached to a copy of a document filed by the 

secretary of state, bearing the secretary of state's 

signature, which may be in facsimile, and the seal of ~"~s !he 

~·~_s:_£._er~'='-~ state, is c0nclusive evidence that the original 

document is on file wtth the secretary of state. 
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Sec. 19. Section 490.128, subsection 2, paragraph e, Code 

Supplement 1989, is amended to read as follows: 

e. T"a~ !!__~a dome~j~~orporation, that articles of 

dissolution have not been filed. 

Sec. 20. Section 490.401, subsection 2, paragraph b, Code 

Supplement 1989, is amended to read as follows: 

b. A corporate name reserved or registered under section 

490.402~ or 490.403, or 504A.7. 

Sec. 21. Section 490.401, subsection 2, paragraph c, Code 

Supplement 1989, is amended to read as follows: 

c. The fictitious name adopted by a foreign corporation or 

~ __ not-for-profit foreig~ __ corpor3_tion authorized to transact 

business in this state because its real name is unavailable. 

Sec. 22. Section 490.401, subsection 5, Code Supplement 

1989, is amended to read as follows: 

5. This chapter does not control the use of fictitious 

names; however, if a corporation or a for~corporation uses 

a fictitious name in this state it shall deliver to the 

secretary of state for filing a copy of the resolution of its 

board of directors, certified by its secretary, adopting the 

fictitious name. 

Sec. 23. Section 490.631, subsection 1, Code Supplement 

1989, is amended to read as follows: 

1. A corporation may acquire its own shares and.!..~<:~~ 

may be:___oth~wise _ __erovid~<!_~uant to_section 490.632, shares 

so acquired constitute authorized but unissued shares. 

Sec. 24. NEW SECTION. 490.632 REACQUIRED SHARES AS 

ISSUED BUT NOT OUTSTANDING SHARES. 

1. A corporation which, as of December 30, 1989, treated 

any of its shares which it had reacquired as issued but not 

outstanding shares may continue to treat those shares as 

issued but not outstanding shares. 

2. When a corporation reacquires its own shares after 

December 30, 1989, but prior to January l, 1991, those shares 

shall constitute issued but not outstanding shares as of and 

after their reacquisition if either of the following is 

applicable: 

:t 
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a. If the shares are reacquired, the articles of 

incorporation contain a provision specifying that reacquired 

·shares constitute issued but not outstanding shares. 

b. Prior to January 1, 1991, the board of directors adopts 

a resolution specifying that shares reacquired after December 

30, 1989, and prior to January 1, 1991, constitute issued but 

not outstanding shares. 

3. If a corporation reacquires its own shares after 

December 31, 1990, those shares constitute issued but not 

outstanding shares if, at the time they are reacquired by the 

corporation, either of the following is applicable: 

a. The articles of incorporation contain a provision 

specifying that reacquired shares constitute issued but not 

outstanding shares. 

b. The board of directors has adopted a resolution 

specifying that reacquired shares constitute issued but not 

outstanding shares. 

4. Unless otherwise provided in its articles of 

incorporation, a corporation may at any time, by resolution 

adopted by its board of directors, cancel or otherwise restore 

to the status of authorized but unissued shares any of its 

shares which it has previously reacquired and treated as 

issued but not outstanding shares. 

Sec. 25. Section 490.728, subsection 1, Code Supplement 

1989, is amended to read as follows: 

1. Unless otherwise provided in the articles of 

incorporation, directors are elected by a pf~raf~ty majority 

of the votes cast by the shares entitled to vote in the 

election at a meeting at which a quorum is present. 

Sec. 26. Section 490.832, Code Supplement 1989, is amended 

to read as follows: 

490.832 INBBMNIPI€A~I9N-9F PERSONAL LIABILITY -

DIRECTORS. 

The articles of incorporation may contain a provision 

eliminating or limiting the personal liability of a director 

to the corporation or its shareholders for monetary damages 

for breach of fiduciary duty as a director, provided that the 

··«-=~·-
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provision does not eliminate or limit the liability of a 

director for a breach of the director's duty of loyalty to the 

corporation or its shareholders, for acts or omissions not in 

good faith or which involve intentional misconduct or a 

knowing violation of law, for a transaction from which the 

director derives an improper personal benefit, or under 

section 490.833. A provision shall not eliminate or limit the 

liability of a director for an act or omission occurring prior 

to the date when the provision in the articles of 

incorporation becomes effective. 

Sec. 27. Section 490.1530, subsection 1, Code Supplement 

1989, is amended to read as follows: 

1. The foreign corporation does not deliver its annual 

report to the secretary of state in a form that meets the 

requirements of section 490.1622 within sixty days after it is 

due. 

Sec. 28. NEW SECTION. 490.1705 REINSTATEMENT OF 

CORPORATIONS EXISTING PRIOR TO DECEMBER 31, 1989. 

l. A corporation subject to this chapter, whose 

certificate of incorporation was canceled pursuant to former 

section 496A.l30 after December 30, 1981, and before December 

31, 1989, may apply to the secretary of state for 

reinstatement pursuant to section 490.1422 on or before 

December 31, 1991, 

2. A corporation whose certificate of incorporation was 

canceled pursuant to former section 496A.130 after December 

30, 1979, and before December 31, 1981, may apply to the 

secretary of state for reinstatement pursuant to section 

490.1422 at any time within ten years of the date of the 

issuance of the certificate of cancellation. 

3. A corporation whose corporate rights have been canceled 

and forfeited in the manner provided in section 496.9 prior to 

December 31, 1989, or which has a right to renew pursuant to 

sections 491.25 through 491.28, may apply to the secretary of 

state for reinstatement pursuant to section 490.1422 on or 

before December 31, 1991. 

~;..~ ...... --...-~~~ .~ ............ ~ 
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4. This section applies to all reinstatements delivered to 

the office of the secretary of state for filing on or after 

December 31, 1989. 

Sec. 29. Section 491.3, subsection 8, Code 1989, is 

amended to read as follows: 

8. A corporation organized under or subject to this 

chapter may make indemnification as provided in ~eet~o~ 

496A.-4A sections 49~-· 850 ___ t_h rou~ ,~_?_!!_. 

Sec. 30. Section 491.16, Code 1989, is amended to read as 

follows: 
491.16 INDEMNIFICATION OF OFFICERS, DIRECTORS, EMPLOYEESL 

AND AGENTS -- INSURANCE. 

~"e-p~ovi~io~~-of-~eet~o~-496A.-4A-~hail Sect~ons 490.850 

!_h__£ough 490 ~-1!5_!! apply to corporations organized under or 

subject to th1s chapter. 

Sec. 31. Section 496C.2, unnumbered paragraph 1, Code 

1989, is amended to read as follows: 

A~ f~r words used in this chapter, unless the context 

otherwise requires, the definitions contained in the Iowa 

business corporation Act tehapter-496A+L-chapter 490, apply, 

and: 
Sec. 32. Section 496C.5, Code 1989, is amended to read as 

follows: 

496C.5 CORPORATE NAME. 

The corporate name of a professional corporation, the 

corporate name of a foreign professional corporation or its 

name as modified for use in this state, and any ~~~~ttmed 

~i~itious name or trade name adopted by a professional 

corporation or foreign professional corporation shall contain 

the words "professional corporation" or the abbreviation 

"P.C.", and except for the addition of such words or 

abbreviation, shall be a name which could lawfully be used by 

a licensed individual or by a partnership of licensed 

individuals in the practice in this state of a profession 

which the corporation is authorized to practice. Each 

regulating board may by rule or regulation adopt additional 

requirements as to the corporate names and ~~~~ttmed ~iE!_~tious 
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or trade names of professional corporations and foreign 

professional corporations which are authorized to practice a 

profession which is within the jurisdiction of the regulating 

board. 
Sec. 33. Section 504A.4, subsection 14, Code 1989, is 

amended to read as follows: 

14. A corporation operating under this chapter may 

indemnify any present or former director, off1cer, employee, 

member, or volunteer in the manner and in the instances 

authorized in ~eetion-496A.-4A sect ions 490.850 thr~b_ 

490.858. 

Sec. 34. Section 504A.6, subsection 5, Code Supplement 

1989, is amended to read as follows: 

5. This chapter does not control the use of fictitious 

names; however, if a corporation £!_~_!9reign corpor~!i_sJ!l_ uses 

a fictitious name in this state it shall deliver to the 

secretary of state for filing a copy of the resolution of its 

board of directors, certified by its secretary, adopting the 

fictitious name. 

Sec. 35. Section 5088.2, unnumbered paragraph 2, Code 

1989, is amended to read as follows: 

A plan of conversion may provide that a mutual company may 

convert into a domestic stock company, convert and merge, or 

convert and consolidate with a do~estic stock company, as 

provided in chapter !~0--~ 491 o~-496A, whichever is 

applicable. However, the mutual company is not required to 

comply with sections 491.102 through 491.105 or sections 

496A.-68-t"~M9h-496A.-1'6 ~_?_Q~_l_l~l_ a_f1j 4?_0_,____!~Ql relating to 

approval of merger or consolidation plans by boards of 

directors and shareholders, if at the time of approval of the 

plan of conversion the board of directors approves the merger 

or consolidation and if at the time of approval of the plan by 

policyholders as provided in section 5088.6, the policyholders 

approve the merger or consolidation. This chapter supersedes 

any conflicting provisions of chapters 521 and 521A. A mutual 

company may convert, merge, or consolidate as part of a plan 

of conversion in which a majority or all of the common shares 

:t 
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of the stock company are acquired by another corporation, 

which may be a corporation organized for that purpose, or in 

which the new stock company consolidates with a stock company 

to form another stock company. 

Sec. 36. Section 514.23, subsection 1, unnumbered 

paragraph 1, Code 1989, is amended to read as follows: 

A corporation organized and governed by this chapter may 

become a mutual insurer under a plan which is approved by the 

commissioner of insurance. The plan shall state whether the 

insurer will be organized as a for-profit corporation pursuant 

to chapter 490 or 491 e~-496A or a nonprofit corporation 

pursuant to chapter 504A. Upon consummation of the plan, the 

corporation shall ~he~eaf~e~ fully comply with the 

requirements of the law that apply to a mutual insurance 

company. If the insurer is to be organized under chapter 

504A, then at least seventy-five percent of the initial board 

of directors of the mutual insurer so formed shall be 

policyholders who are also nonproviders of health care. All 

directors comprising this initial board of directors shall be 

selected by an independent committee appointed by the state 

commissioner of insurance. This independent committee shall 

consist of seven to eleven persons who are current 

policyholders, who are nonproviders of health care, and who 

are not directors of any ~ corporation subject to this 

chapter. For purposes of this subsection, a •nonprovider of 

health care" is an individual who is not any of the following: 

Sec. 37. Section 524.303, subsection 2, Code 1989, is 

amended to read as follows: 

2. Applicable fees, payable to the secretary of state as 

specified in section 496A.i~4 490.~2~, for the filing and 

recording of the articles of incorporation. 

Sec. 38. Section 524.306, Code 1989, is amended to read as 

follows: 

524.306 ISSUANCE OF CERTIFICATE OF INCORPORATION. 

The receipt of the approved articles of incorporation of a 

state bank by the secretary of state s~aii-eens~i~~te 

constitutes filing ~~ereef with that office. The secretary of 

~- •.'ll.~'.o;"'-#--r.1-
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state shall record the articles of incorporation and forward a 

copy ~~eree£ of them to the county recorder of the county in 

which the state bank is to have its principal place of 

business whe. The county recorder shall record same the 

articles, all as reqttired provided by seetien-496A•S3 section 

490.130. The secretary of state upon the filing of s~eh the 

articles of incorporation shall issue a certificate of 

incorporation and send the same certificate to the 

incorporators. 

Sec. 39. Section 524.801, subsection 8, Code 1989, is 

amended to read as follows: 

8. To indemnify any ~director, officer~ or employee, £!a 

former director, officer~ or employee of the state bank in the 

manner and in the instances authorized by see~ien-496A.4A 

sections 490.850 through 490.858. 

Sec. 40. Section 524.1301, subsection 1, Code 1989, is 

amended to read as follows: 

1. Subsequent to the issuance of the certificate of 

incorporation and prior to the issuance of the authorization 

to do business, a state bank which has not issued any shares 

may be voluntarily dissolved by its incorporators. In such 

case the articles of dissolution shall be prepared and filed 

in the manner provided in section 496A.~9 490.1401. The 

articles of dissolution shall be delivered to the 

superintendent, together with the applicable filing and 

recording fees, who shall deliver the same to the secretary of 

state for filing and recording in the office of the county 

recorder. 

Sec. 41. Section 524.1305, subsections 5 and 6, Code 1989, 

are amended to read as follows: 

5. Safe-deposit boxes, the contents of which have not been 

removed by the o~ners after the date specified in the notice 

given under paragraph •b" of subsection 2 of this section, 

shall be opened under the supervision of the superintendent 

and the contents placed in sealed packages which, together 

with unclaimed property held by the state bank in safekeeping, 

shall be transmitted to the treasurer of state. Amounts due 

··-~,.._......_;~.,. 



House File 2488, p. 17 

to depositors who are unknown, or who are under a disability 

and there is no person legally competent to receive ~~en the 

amount, or who cannot be found after the exercise of 

reasonable diligence, shall be transmitted to the treasurer of 

state, together with a statement giving the name of the 

person, if known, entitled to ~~eh the amount, the person's 

last known address, the amount due ~tteh the person, and ~tteh 

other information about ~tteh !_!1~ person as the treasurer of 

state may reasonably require. All property transmitted to the 

treasurer of state pursuant to this subsection shall be 

treated as abandoned, retained by the treasurer of state, and 

subject to claim, in the manner provided for in sections 

556.14 to 556.21. All amounts due creditors described in 

section 496A·d9i 490.l_~iQ shall be deposited with the 

treasurer of state in accordance with th~-p~o~i~ion~-of that 

section. Such amounts shall be retained by the treasurer of 

state and are subject to claim in the manner provided for in 

~~td section 496A.i9i 490.1440. -----
6. Upon approval by the superintendent, assets remaining 

after the performance of all obligations of the state bank 

under subsections 3, 4, and 5 of this section shall be 

distributed to its shareholders according to their respective 

rights and preferences. Partial distributions to shareholders 

may be made prior to such time only if, and to the extent, 

approved by the superintendent. All amounts due shareholders 

described in section 496A.l6r 49~1440 shall be deposited with 

the treasurer of state in accordance with the-pro~~~±on~-o£ 

that section. Such amounts shall be retained by the treasurer 

of state and are subject to claim in the manner provided for 

in said section 496A.l6i 490.1440. -------
Sec. 42. Section 524.1306, subsection l, Code 1989, is 

amended to read as follows: 

l. A state bank may, at any time prior to the issuance of 

the approved copy of the statement of intent to dissolve by 

the secretary of state, revoke voluntary dissolution 

proceedings by-eon~ent-oE-the-~harehefeer~-±n-the-manner ~~ 

provided for in section 496A.85-er-by-~et-oE-the-~tate-bank-as 
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pro~id~d-£o~-in-~~etion-496A.86 7 -~~eept-th~t-the-~ote-t~ken-on 

the-~e~oitttion-~efer~ed-to-in-~ttb~eetton-3-o£-~eetion-496A.86 

~h~il-be-~dopted-oniy-upon-the-~£firmet±~e-~ote-o£-the-holder~ 

of-at-iea~t-three-fottrth~-o£-the-~hare~-entitled-to-~ote 

thereon 490.1404. 

Sec. 43. Section 524.1309, Code 1989, is amended to read 

as follows: 

524.1309 BECOMING SUBJECT TO CHAPTER 496A 490. 

In lieu of the dissolution procedure prescribed in sections 

524.1303 to 524.1308, a state bank may cease to carry on the 

business of banking and, after compliance with the-pro~i~ions 

o£ this section, continue as a corporation subject to tn~ 

pro~±~±on~-o£ chapter 496A i90. 

1. A state bank which has commenced business may propose 

to voluntarily cease to carry on the business of banking a~d 

become a corporation subject to the-pro~i~±on~-o£ chapter 496A 

~~ upon the affirmative vote of the holders of at least 

three-fourths of the shares entitled to vote thereon, adopting 

a plan involving both a provision for acquisition of its 

assets and assumption of its liabilities by another state bank 

or national bank and a provision for continuance of its 

business if acquisition of its assets and assumption of its 

liabilities is not effected, or any other plan providing for 

the cessation of banking business and the payment of its 

liabilities. 

2. The application to the superintendent for approval of a 

plan described in subsection 1 of this section shall be 

treated by the superintendent in the same manner as an 

application for approval of a plan of d1ssolution under 

subsection 2 of section 524.1303, and shall be subject to th~ 

pro~±~±on~-o£ subsection 3 of section 524.1303. 

3. Immediately upon adoption and approval of a plan to 

voluntarily cease to carry on the business of banking and 

beco~e a corporation subject to the-pro~±~~en~-e£ chapter 496A 

490, the state bank shall deliver to the superintendent a 

statement of its intent to cease to carry on the business of 

bank1ng and become a corporation subject to the-previ~~on~-o£ 

:::t ., 
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eeid chapter 490, which shall be signed by two of its duly 

authorized officers and shall contain the name of the state 

bank, the post-office address of its principal place of 

business, the name and address of its officers and directors, 

the number of shares entitled to vote on the plan and the 

number of shares voted for or against the plan, respectively, 

the nature of the business to be conducted by the corporation 

under th~-provieione-of-seid chapter 490, and the general 

nature of the assets to be held by s~eh the corporation. 

4. If the statement of intent to cease to carry on the 

business of banking and become a corporation subject to th~ 

provisions-of chapter 496A 490 satisfies the requirements of 

this section, the superintendent shall deliver the statement 

with written approval to the secretary of state who shall 

issue to the state bank an approved copy of stteh the 

statement. Upon the issuance of an approved copy of the 

statement of intent, the state bank shall immediately 

surrender to the superintendent its authorization to do 

business as a bank and shall cease to accept deposits or carry 

on the banking business except insofar as may be necessary for 

it to complete the settlement of its affairs as a state bank 

in accordance with subsection 5. 

5. The board of directors she%% have full power to 

complete the settlement of the affairs of the state bank. 

Within thirty days after the issuance of an approved copy of 

the statement of intent to cease to carry on the business of 

banking and become a corporation subject to th~-prov~eions-of 

chapter 496A 490, the state bank shall give notice of its 

intent to persons described in subsection 2 of section 

524.1305 and in the manner provided for in that subsection. 

In completing the settlement of its affairs as a state bank 

the state bank shall also follow the procedure prescribed in 

subsections 3, 4 and 5 of section 524.1305. 

6. Upon approval by the superintendent, assets remaining 

after the performance of all obligations described in this 

section, except those which the state bank wishes to retain 

when it becomes a corporation subject tc the-previsions-of 

.~-- .. ,, .,..." · ·- P · -n·, ...... a, ~ - ·¥ ___ .. _ • .,... ±-··-•~--
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chapter 496A 490, shall be distributed to its shareholders 

according to their respective rights and preferences. 

7. Upon completion of all the requirements of this 

section, the state bank shall deliver to the superintendent 

articles of intent to be subject to chapter 496A ~. together 

with the applicable filing and recording fees, which shall set 

forth that the state bank has complied with th~-provisions-of 

this section, that it has ceased to carry on the business of 

banking, and the information required by section 496A.49 

490.2~~ relative to the contents of articles of incorporation 

under chapter 496A 490. If the superintendent finds that the 

state bank has complied with th~-provieions-of this section 

and that the articles of intent to be subject to seid chapter 

~satisfy the requirements of this section, the 

superintendent shall deliver them to the secretary of state 

for filing and recording in the secretary of state's office, 

and the-sem~ they shall be filed and recorded in the office of 

the county recorder. 

8. Upon the filing of the articles of intent to be subject 

to chapter 496A 490, the state bank shall cease to be a state 

bank subject to the-pro~isions-of this chapter, and shall 

cease to have the powers of a state bank subject to this 

chapter and shall become a corporation subject to th~ 

previsions-of chapter 496A i2Q. The secretary of state shall 

issue a certificate as to the filing of the articles of intent 

to be subject to the-provistone-ef chapter 496A ~90, and send 

the seme certificate to the corporation or its representative. 

The articles of intent to be subject to chapter 496A 490 shall 

be the articles of incorporation of the corporation. The 

provisions of chapter 496A i9~ becoming applicable to a 

corporation formerly doing business as a state bank shall not 

affect any right accrued or established, or liability or 

penalty incurred under the-pro~teions-of this chapter prior to 

the filing with the secretary of state of the articles of 

intent to be subject to chapter 496A iJQ. 
9. A shareholder of a state bank who objectsT-tn-the 

menner-~~e~e~ibed-by-~ee~ien-496A7~8T to adoption by the state 

...... ~....:. ,,.-.........-~ .,..,..._.~_.. ...... '""· ~·----~ 
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bank of a plan to cease to carry on the business of banking 

and to continue as a corporation subject to the-provi~ion~-of 

chapter 496A i90, ~heit-be is entitled to the rights and 

remedies of a dissenting shareholder provided for in that 

~eeHon ch~~~~ div_!,sion _ _2(!_!l. 

10. A state bank may, at any time prior to the issuance of 

the approved copy of the statement of intent to cease to carry 

on the business of banking and become a corporation subject to 

the-provi~ion~-o£ chapter 496A ~90, revoke ~tteh the 

proceedings in the manner prescribed by section 524.1306. 

Sec. 44. Section 524.1310, Code 1989, is amended to read 

as follows: 

524.1310 INVOLUNTARY DISSOLUTION AFTER COMMENCEMENT OF 

BUSINESS -- SUPERINTENDENT AS RECEIVER. 

In a situation in which the superintendent has required, in 

accordance with the-provi~ion~-of section 524.226, that the 

state bank cease to carry on its business, the superintendent 

shall apply to the district court for the county in which the 

state bank is located for appointment as receiver for the 

state bank. The district court shall appoint the 

superintendent as receiver unless the superintendent has 

tendered ~tteh ~~~ appointment to the federal deposit insurance 

corporation as provided for in section 524.1313, in which case 

the district court shall appoint the federal deposit insurance 

corporation as receiver. The affairs of the state bank shall 

thereafter be under the direction of the district court, and 

the assets thereof of t~~ state_ban~ shall be distributed in 

accordance with the-provi~ion~-of section 524.1312. All 

amounts due creditors and shareholders described in section 

496A-d9l 490,1440 shall be deposited with the treasurer of 

state in accordance with the-provi~ion~-o£ that section. Such 

amounts shall be retained by the treasurer of state and 

subject to claim in the manner provided for in section 

496A,i9l i!O.l440. Amounts due to depositors who are unknown, 

or who are under a disability and there is no person legally 

competent to receive ~tteh the amount, or whc cannot be found 

after the exercise of reasonable diligence, shal: be 
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transmitted to the treasurer of state in the manner required 

by section 524.1305, subsection 5. Such property shall be 

treated as abandoned, retained by the treasurer of state, and 

is subject to claim, in the manner provided for in sections 

556.14 to 556.21. The attorney general, or ~tteh assistants as 

~hall-be appointed by the court, shall represent the 

superintendent in all proceedings connected with ~tteh the 

receivership. 

Sec. 45. Section 524.1402, subsection 2, Code 1989, is 

amended to read as follows: 

2. In the case of a state bank which is a party to the 

plan, if the proposed merger or consolidation will result in a 

state bank subject to this chapter, adoption of the plan by 

such state bank shall require the affirmative vote of at least 

a majority of the directors and approval by the shareholders, 

in the manner and according to the procedures prescribed in 

section 496A.~6 4~0~~. at a meeting called in accordance 

with the terms of that section. In the case of a national 

hank, or if the proposed merger or consolidation will result 

in a national bank, adoption of the plan by each party thereto 

shall require the affirmative vote of at least such directors 

and shareholders whose affirmative vote thereon is required 

under the laws of the United States. Subject to applicable 

requirements of the laws of the United States in a case in 

which a national bank is a party to a plan, any modification 

of a plan which has been adopted shall be made by any method 

provided therein, or in the absence of such provision, by the 

same vote as required for adoption. 

Sec. 46. Section 524.1402, subsection 3, paragraph b, Code 

1989, is amended to read as follows: 

b. Applicable fees payable to the secretary of state, as 

specified in section 4961'\-;'1:~4 490.122, for the filing and 

recording of the articles of merger or consolidation. 

Sec. 47. Section 524.1406, subsection 1, Code 1989, is 

amended to read as follows: 

1. A shareholder of a state bank, which is a party to a 

proposed merger or consolidation plan which will result in a 
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state bank subject to this chapter, who objects to the plan ~n 

the-manne~-p~e~eribed-by-~eetion-496A~~a,-~haii-be is entitled 

to the rights and remedies of a dissenting shareholder as 

provided in that-~eetion chapter 490, division XIII. Shares 

acquired by a state bank pursuant to payment of the their 

agreed value the~eeor or to payment of the judgment entered 

therefor, pursuant to ~eetion-496A•18 chapter 490, division 

XIII, shall be sold at public or private sale, within one year 

from the time of their purchase or acquisition, unless the 

time is extended by the superintendent. 

Sec. 48. Section 524.1408, Code 1989, is amended to read 

as follows: 
524.1408 MERGER OF CORPORATION SUBSTANTIALLY OWNED BY A 

STATE BANK. 
Any ~ state bank owning at least ninety-five percent of the 

outstanding shares, of each class, of another corporation 

which it is authorized to own under the-provi~ion~-oe this 

chapter, may merge ~~eh the other corporation into itself 

without approval by a vote of the shareholders of either the 

state bank or the subsidiary corporation. The board of 

directors of the state bank shall approve a plan of merger, 

mail to shareholders of record of the subsidiary corporation£ 

and prepare and execute articles of merger in the manner 

provided for in section 496A~1~ ~90.1104. The articles of 

merger, together w1th the applicable filing and recording 

fees, shall be delivered to the superintendent who shall, if 

the superintendent approves of the proposed merger and if the 

superintendent finds the articles of merger satisfy the 

requirements of this section, deliver them to the secretary of 

state for filing and recording in the secretary of state's 

office, and the-~am~ !hey shall be filed in the office of the 

county recorder. The secretary of state upon filing the 

articles of merger shall issue a certificate of merger and 

send the ~ame certificate to the state bank and a copy the~eof 

of it to the superintendent. 

Sec. 49. Section 524.1410, subsection 3, Code 1989, is 

amended to read as follcws: 

~- .~ ..... ·~-· ........... .... .. •· 
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3. The applicable fee payable to the secretary of state, 

by-rea~on-or-~~bseetion-%1-of under section 496A•i~4 490.122, 

for the filing and recording of the articles of conversion. 

Sec. 50. Section 524.1902, Code 1989, is amended to read 

as follows: 

524.1902 APPLICABILITY OF OTHER CHAPTERS. 

The-p~o~~~ions-of-eha~te~~ Chap~~s 490, 491, 492, and 493; 

ane-+96A-~ha%i do not apply to banks except ~n~orar as is 

provided by this chapter. 

Sec. 51. Section 533.4, subsection 27, Code 1989, is 

amended to read as follows: 

27. To provide indemnity for the director, officer, or 

employee in the same fashion that a corporation organized 

under chapter 496A 490 could under ~eetion-496A.+A,-~ro~~ded 

that sect ions 490.850 through 490 ,J!_S..!!_;_~~!'!V~££ where ~eeti-on 

496A.,-4A-provide~ those E-~~.0-~ovi_c:l.~ for action by 
shareholders the ~~et~on ££?Vision is applicable to action by 

members of the credit union and where the ~eetion-ha~ sections 

have reference to the corporation organized under chapter 496A 

490, it the .E!.~':'ision is applicable to the association 
organized under this chapter. 

Sec. 52. Section 533.22, subsection 2, Code 1989, is 

amended to read as follows: 

2. All amounts due to members who are unknown, or who are 

under a disability and there is no person legally competent to 

receive s~eh the amounts, or who cannot be found after the 

exercise of reasonable diligence£ shall be transmitted to the 

treasurer of state who shall hold ~~eh the amounts in the 

manner prescribed by chapter 556. All amounts due to 

creditors as described in section +96A.i8l 490.1440 shall be 

transmitted to the treasurer of state in accordance with the 

~~o~ision~-of that section and shall be retained by the 

treasurer of state and subject to claim as provided for in 

that section. 

Sec. 53. Section 534.102, subsection 26, Code 1989, is 

amended to read as follows: 
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26. •service corporation" means a corporation which is 

organized under chapter 496A 490 and which is owned in any 

part by one or more state associations or federal associations 

or a combination of these. 
Sec. 54. Section 534.501, subsection 1, paragraph g, and 

subsection 4, Code 1989, is amended to read as follows: 

g. If a stock association, the information specified in 

section 496A.49;-~tlb~ee~~on~-4,-57-6 7 -and-7 490.202 and 

~_ctions~-~g~~Q_!_ !:_hr_'2~~ '!2_Q_._§_Q ~. 

4. AMENDMENT PROCEDURE. The procedure for amending 

articles of incorporation or adopting restated articles for 

mutual associations is that specified in section 504A.35, and 

for stock associations it is that specified in ~ect_i£~~_.726 

and sections 496A.S6-and-496A.5i' :!2_~-~0_l__~ro',ls_h 490.1005. 
Sec. 55. Section 534.504, Code 1989, is amended to read as 

follows: 
534.504 MEETINGS OF STOCKHOLDERS. 

Sections 496A.27,-496Ari87-496A.29;-496A.38;-496A.3i7 

496A.32 7 -and-496A.33 490.701 through 490.731 apply to stock 

associations. 
Sec. 56. Section 534.508, subsection 1, Code 1989, is 

amended to read as follows: 
1. IN GENERAL. Sections 496A.i47-496A>i5;-496A>l67 

496A.!i',-496A.l8;-496A•i9;-496A,il,-496A;ii7-496A,237-496A.247 

and-4'l6A.25 490:__§01 throu.s'!! __ '!_9__Q___:_§_Q_~ _ __!9_Q__,_t)_20___!_!:_!:__'?_~h 490.628, 

490.630, and 490.1704 apply to stock associations. 
Sec. 57. Section 534.605, subsection 4, Code 1989, is 

amended to read as follows: 
4. A~y ~~ association operating under this chapter ~ha%% 

have-the-powe~-to ~~ indemnify any present or former 

director, officerL or employee in the manner and in the 

instances authorized in ~ee~±on-~96A;4A sectic~s 49Q.850 

!_£1_£.~':1.~ 490.~~· If the association is a mutual association, 

the references in ~eetion-496~•4A these sections to 

stockholder shall be deemed to be references to members. 

Sec. 58. Section 534.607, Code 1989, is amended to read as 

follows: 

~14.607 INDEMNIFICATION. 

Except as otherwise provided in section 534.602, ~eetio" 

496A.4A-e!;)pHe~ ~tions _!2_Q_~_5_Q_ through 490.858 apply to 

associations incorporated under this chapter. 

Sec. 59. Section 556.6, Code 1989, is amended to read as 

follows: 
556.6 PROPERTY OF BUSINESS ASSOCIATIONS AND BANKING OR 

FINANCIAL ORGANIZATIONS HELD IN COURSE OF DISSOLUTION. 

Except as provided in section 4961hr9% i2_~1440, all 

intangible personal property distributable in the course of a 

voluntary dissolution of a business association, banking 

organization, or financial organization organized under the 

laws of or created in this state, that is unclaimed by the 

owner within one year after the date for final distribution, 

is presumed abandoned. 
Sec. 60. Section 558.42, Code 1989, is amended to read as 

follows: 
558.42 ACKNOWLEDGMENT AS CONDITION PRECEDENT. 

It shall not be deemed lawfully recorded, unless it has 

been previously acknowledged or proved in the manner 

prescribed in this chapter ~c~_apter_77A, except that 

do~umen t~_0 !_e<!_ a~d _ ___!~~~l?_c:l __p~_r ~-~ n_!: _ _t:_£__~£!l?n 4 90 ~! 32.L 
affidavitsL and certified coples of petitions in bankruptcy 

with or without the schedules appended, of decrees of 

adjudication in bankruptcy, and of orders approving trustees' 

bonds in bankruptcy, and Uniform Commercial Code financing 

statements and financing statement changes need not be thus 

acknowledged. 
Sec. 61. Section 602.8102, subsection 68, Code Supplement 

1989, is amended to read as follows: 

68. Certify a copy of a decree of dissolution of a 

business corporation to the secretary of state and-~he 

~eeo~de~-or-the-e~tlnty-in-wh~eh-~he-eo~poratie~-i~-leeated as 

provided in sect LOr! 496A.HI8 :!_20___,_l:_!ll· 
Sec. 62. Chapter 496, Code 1989, is repealed. 

Sec. 63. 
Sections 4 through 8, and sections 24 and 60 of this Act, 

being deemer1 of immediate importance, take effect upon 
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enactment, and apply to notarial acts performed on or after 

the effective date of this Act. 
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