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DIVISION I 

GENERAL P~OVIS!ONS 

3 PART A 

4 Section l. NEW SECTION. 4938.101 SHORT TITLE. 

5 This Act is entitled and may be cited as the "Iowa Business 

6 Corporation Act". 

7 Sec. 2. NEW SECTION. 4S3B.l02 RESERVATION OF POWER TO 

8 AMEND OR REPEAL. 

9 The general assembly ~as the power to amend or repeal all 

10 or oart of this Act at anv time and all domestic and foreign - . . 
ll corporations subject to this Act are governed by an amendment 

12 or repeal. 

13 PART B 

l4 Sec. 3. NEW SECTION. 493B.l20 FILING REQUIREMENTS. 

15 l. A document must satisfy the requirements of this 

~6 section, and of any ether section that adds to or varies these 

17 requirements, to be entitled to filing, 

18 2. ~he document must be Eiled in the office of the 

;t~•l9 secretary of state. 

20 3. The document must contain the ineormation required by 

21 this chapter. rt may contain other informatcon as well. 

22 4. The document must be typewritten or printed. 

23 s. ~he document must be in the English ianguage. A 

24 corporate name need not be in English if written in English 

25 letters or Arabic or Roman nume,als, and the certificate of 

26 existence required of foreign corporations need not be in 

27 Engl1sh if accompanied by a reasonably authenticated English 

28 translation. 

29 6. Except as provided in sect:on 4936.1622, subsection 2, 

30 the document must be executed by one of r.he following methods: 

31 a. che chairperson of the board of directors of a domes~lc 

32 or foreign corporation, its president, or another of its 

33 officers. 

b. If d1~ectcrs ~ave net bee~ select~d or che corporatio~ 
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4 7. 7h~ perso~ exec~~ins the docu~en~ stia!l Eig~ i~ and 

J state ten~ati cr opposite ~!12 person 1 S sigoac~re: :~2 F2f3C:;'s 

6 name a~d the capacity i~ which the person signs. The ~0c~me~:: 

7 may, bet need ~ot, concain: 

B a. The corpora~e seals. 

9 b. An at~estacion by the sec~etary or an assistant 

lO secretary. 

ll c. An acknowledgment, verification, or proof. 

12 The secretary of state may accept for filing a document 

~3 containing a copy of a signature, however made. 

14 8. If the secretary of state has prescribed a mandatory 

15 form for the document under section 4938.121, the document 

16 must be in or on che prescribed form. 

17 9. ~he document must be deliver2d to the off:ce vL the 

18 secreta~y oE state for filing and must be ~ccompanied by the 

19 correct :iling Eee. 

20 Sec. 4. NEW SECT:ON. 493B.~2l FORMS. 

2: l. The secretary of state may prescr1~e and furnish on 

22 request forms including but not :imiced to the following: 

23 a. An application tor a certificate of existence. 

24 b. A foreign corporation's application for a certificate 

25 of authority to transact business in this state. 

26 c. A foreign corporation's appl1cation for a certificate 

27 o: withdrawal. 

28 d. ~he annual ~eport. 

29 If tr.e secretary of state so requires, use of these ~is:ed 

30 forms prescribed by the secre:ary cf state is mandatory. 

31 2. ?~e secretary cf state may prescribe and fu:nish o~ 

32 request :or~s fo~ ~t~e: doc~me~ts required or permitted De 

33 ~~led by this c~apter b~t their ~se is ~ot mandatory. 

34 Sec. "· NEW SECT:ON. ~939.122 2::!NG, SERV:CE, ANJ 

3 5 CO?'IING !"EES. 
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! 1. The secretary of state shall coiiect the ~allowing fees 

2 when the documents described in t~is subsectlon are delivered 

3 to the secretary's office for filing: 

4 Document Fee 

5 a. Articles of incorporation ...•................. $50 

6 b. Application for use of indistinguishable 

7 name .. , .............................................. · 

8 Application for reserved name ................ . 

9 d. Notice of transfer of reserved name ........... 
10 e. Application for registered name per month 

$ 10 

$ lO 

$ lO 

ll or part thereof ...................................... S 2 

12 f. Application for renewal of registered name .... S 20 

13 g. Corporation's statement of change of 

14 registered agent or registered office or both No fee 

15 h. Agent's statement of change of registered 

16 office for each affected corporation •............... No fee 

:7 i. Agent's statement of resignation ............ . No Eee 

18 j. Amendment of articles of incorporation ....... . $ 50 

19 k. Restatement of articles of incorporation 

20 with amendment of articles .......................... . s 50 

21 l. Art1cles of merger or share exchange ......... . $ 50 

22 m. Articles of dissolution ...................... . s 5 

23 n. Ar~icles of revocat!on of dissolution ........ . s 5 

24 o. Certificate of administrative dissolution .... No fee 

?.5 p. Application for reinstatement following 

26 adrn1nistrative dissolution ........................... $ 5 

27 

28 

29 

30 

q. 

' . 
s. 

t. 

Cectificate of 

Certificate of 

Application for 

<>.pplication "~ ¥ . ~-

reir:statement . . . . . . . . . 
judicia!. disso!. 1.lt ion . . . . 
certificate -· w. authority 

amended certifica~e of 

. . .. . . ~o Eee 

. . . . . No ~ee 

. . . . . $l00 

31 authority ........................................... SlOO 

32 u . A~plication for ce~tificate of w~~hd~awal 5 l 0 

33 ~~- Certificate of revccat~cn cE aut~or~ty 
34 to t~ansacc o~s~ness ................................ :Jc ::ee 

35 w. A:-;n~a: repcrt . .............................. . s 30 

-3-
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x. Artic:.es of cor~ectio:1 ...................... . s 5 

2 y. Application for certificate oc existence 

3 or authoriza~icr\ ~ ~ ................................... S :> 

4 z. Any other document required or ~ermitted 

5 to be filed by this chapte" ..........•............... S 5 

6 2. The secretary of s~ate sh~l~ collect a Eee of :ive 

7 dollars each time process is served on the secretary undec 

8 this chapter. The party to a proceeding causing service of 

9 process is entitled to recover this fee as costs if the party 

lO prevails in the proceeding. 

il J. The secretary of state shall collect the followir1g fees 

l2 for copy1ng and certifying the copy of any filed document 

13 relating to a domestic or Eoreign corporation: 

14 a. $ .50 a page for copying. 

15 b. ss.oo for the certificate. 

.'..6 Sec. S. NEl-l SECTION. 4938.123 EFFECTIVE TIME ~NO DATE OF 

l 7 ::JOCUMENTS. 

l8 1. Except as provided in subsection 2 and section 

l9 493A.l24, subsection 3, a document accepted for filing lS 

20 effect1ve a~ :he later of the following times: 

21 a. At the time of filing on the date it is f:!edf as 

22 ev1denced by :he secretary of state's date and time 

23 endo~semer.t on :he original document. 

24 b. At tr.e time specified in the document as its effective 

2S ti~e en the date it is filed. 

26 2. A document may specify a delayed e::ective time and 

27 date, and if it does so the document becomes effective at t~e 

28 ~ime and date specified. If a delayed effective date but no 

29 time is specified, the document is effective at the close cf 

30 business on that date. A delayed effective date for a 

3: document shall ~ot be :ater than the ~inetieth day after 

32 date it is filed. 

33 Sec. NEW SEC~cO!'J. 4933.:24 CORRECTING !"ILSD 
3 4 ::JQC[jME:-.lTS. 

35 l. A dc~est:c ~r :~reign co~porat:on may cor~ect a 

-4-
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l doc~ment filed by the secretary of state 1f the document 

2 satisfies one or both of ~he following requirements: 

3 a. Contains an incorrect statement. 
4 b. Was defectively executed, attested, sealed, verified, 

5 or acknowledged. 
6 2. A document is corrected by complying with both of the 

7 following: 
8 a. By preparing articles of correction that satisfy all of 

9 the following requirements: 

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

11 attach a copy of :t to the articles. 

12 (2) Specify the incorrect statement and the reason it is 

13 incorrect or the manner in which the execution was defective. 

14 (3) Correct the incorrect statement or defective 

15 execution. 

l6 b. ay deLivering the articles to the secretary of state 

17 for filing. 

18 3. Articles of correction are effective on the effective 

l9 date of the document they correct except as to persons rely1ng 

20 on the uncorrected document and adversely affected by the 

21 correction. As to those persons, articles of correction are 

22 effective when filed. 

23 Sec. 8. NE'N SECTION. 493B.125 FILING DUTY OF SECRETARY 

24 OF STATE. 

25 If a document delivered to t~e office of the secretary 

26 of state for ELling satisfies the requirements of section 

27 4933.120, the secretary of state sha:~ fi!e it. 

28 2. The secretary of state files a document by stamping cr 

29 ot~erwise endorsing "filed'', ~ogether with the secretary's 

30 name and official ~itle and the date and time of receipt, on 

Jl ootn the docu~ent and the receipt fer tr.e filing :ee. After 

32 :ili~g a dcc~ment, except che a~nual :eport requi~ed by 

33 ~ect1on ~933.:622, and except as provided in sections 4933.503 

34 and 4938.~509, the secretary o~ state sha~l del~ver the 

3? doc~me~t, ~~th t~e filing :ee ~eceipc, ~r acknowledgment o~ 

-5-
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l rece~pt if no fee is requ:red, attached, to the domestlc 0r 

2 foreign corporatio~ or its :eprese:ttative. 

3 • If the secretary of state ref~ses :o file a docume~t. 

4 the secre:ary of state sha:l recurn it :o the domestic or 

5 foreign corporation or its represe~tacive withln :en days 

5 after the document was received by the secretary of stace, 

7 togecher with a brief, written exp~anation of the reason for 

8 tr.e refusal. 

9 4. The secretary of state's duty to file documents under 

10 this section is ministerial. Filing or refusing to file a 

11 document does not: 

12 a. Affect the validity or invalidity of the document in 

13 whole or part. 

14 b. Relate to the correctness or incorrectness of 

15 information contained in the cocument. 

16 c. Create a presumption that the document is valid or 

17 invalid or that infc::rmation cont:ained in the docuJt1ent is 

18 correct or incorrect. 

:!.9 Sec. 9. NEW SECTION. 4938.126 APPEAL FROM SECRETARY OF 

20 STATE'S REFUSAL TO FILE DOCUMENT. 

21 l • If ~he secretary of state refuses to file a document 

22 del~vered co the secre~ary's cf:ice for filing, the domest~c 

23 or foreign corporation may appeal the refusal, within :hirty 

24 days after 'he return of the document, :c the district court 

25 for ~he county in which the corporation's principal office or, 

26 1f none in this state, its registered office is or will be 

27 located. The appeal is co~~enced by petitioning the court co 

28 compel filing the document and by attaching to the petition 

29 the document a:>c! the secretary of state's explanat1on of t.he 

30 refusal to file. 

31 2. The court may su~~ar1ly order the secrecary of sta~e to 

32 ~i~e the document or take other action the court cons1ders 

33 appropr1ate. 

34 3. The court's f1nal decisic~ may be appealed as :nether 

35 civ1l proceedings. 

-5-
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1 Sec. 10. NEW SECTION. 4938.127 EVIDENTI~RY EFFECT OF 

2 COPY OF FILED DOC0MENT. 

3 A certific4te attached to a copy of a document filed by ~he 

4 secretary of state, bearing the secretary of state's 

5 signature, which ~ay be in facsi~ile, and the seal of this 

6 state, is conclusive evidence that the original document is on 

7 file with the secretary of state. 

8 Sec. 11. NEW SECTION. 4938.128 CERTIFICATE OF EXISTENCE. 

9 1. Anyone may apply to the secretary of state to furnish a 

10 certificate of existence for a domestic corporation or a 

ll certificate of authorization for a foreign corporation. 

12 2. A certificate of existence or authorization must set 

13 forth all of the following: 

14 a. The domestic corporation's corporate name or the 

15 foreign corporation's corporate name used in this state. 

16 b. That one of :he following apply: 

~7 (l) If it is a domestic corporation, that it is duly 

18 lncorporated under the law of this state, :he date of its 

19 incorporation, and the period of its duration iE less than 

20 per9etual. 

21 (2) If it is a foreign corporation, that it is authorized 

22 to transact business in this state. 

23 c. That all fees required by this chap~er have been paid. 

24 d. ~hat its most recent annual report required by sect:on 

25 4938.1622 has been filed by the secretary of state. 

26 e. That articles of dissocution have not been filed. 

27 E. Other facts of record in the of:ice of tne secretary oe 
28 state that may be requested by the app~ican:. 

29 3. Subject :o any qualification stated ir. the certificate, 

30 a cer~if~cate of existence or authorization issued by the 

3i secrer:ary of s~ate ;nay be re:ied upon as conclusive evidence 

32 :hat the domestic or :oreign cor9oration lS in existence or is 

3J autr.or:zed to tcansact busir.ess ir. :r.is state. 

34 Sec. ~2. NEW SEC'"'!:O~. 4938.129 PENAL'"'Y fOR SIGNING F'A~S£ 
3 5 DOC:JMENT. 

-7-
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l .... A person ccrnmits an offense if that pe::-sor. sigr.s a 

2 document the person k~ows is fa:se 1n any mater~al :espect 

3 with i~te~t that ~he document be delivered to the sec:et~ry o[ 

4 state ~or f~:ing. 

~ 2. An offens2 under this section is a serious ~isdemeancr 

6 punishable by a fine of not to exceed one thousand dollars. 

7 

8 Sec. ~3. NEW SECTION. 

9 ?OWERS. 

PART C 

493B.l35 SECRETA-RY OF S'I'ATE --

10 The secretary of state has the power reasonably :1ecessary 

ll to perform the duties required of the secretary of state by 

12 this chapter. 

l3 

11! Sec. 14. NEW SEC~ION. 

PART D 

4938.:40 DEFINITIONS. 

15 !n this chapter, unless the context requires otherwise: 

~6 l. '~Articles of incorpo:ation'' include amendeci and 

17 restated articles o~ incorporation and articles c . ... drger. 

18 2. ''Authorized shares'' means the shares of all classes a 

19 domestic or for~ig~ corpora~ion is authorized to issue. 

20 3. "'Consp1cuous'' means so written that a reasonable person 

21 against whom the writ:ng is ~o o~erate sho~ld have noticed it. 

22 For example, pr1nting in 1talics or ooldface or contrasting 

23 color, or typing in capitals or ~nderlined, is conspicuous. 

24 4. "Corporation" or "domest.Lc corporation" means a 

25 corporation Eo[ profit, which is not a foreign corporation, 

26 i~co:po:ated under or subj~ct to this chapt~t. 

27 5. ''Deliver'' includes mail delivery. 

28 6 . ''Distribution'' means a direct or indirect transfe: o~ 

29 money or other property, except 1ts own s~ares, or incurrence 

30 of ir.debted~ess by a corpcratio~ to or :cr the benefit oE its 

3l sharehclde:s ir. ~espect of any J: its shares. A distribution 

32 ~ay oe in :he :or~ of a declaration or payment of a dividend; 

33 a purcnase, redemption, or otner acquis:tion cf shares; a 

34 distribut~an of indebtedness; or otherwise. 

35 ~ 

' . ''Effective date CJE r.oti.ce" .:.s defined ir: section 

-8-
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l 4938.141. 

2 8. ''Employee'' ~ncludes an of~icer but not a director. A 

3 director may accept duties that make the director also an 

4 employee. 

5 9. "Entity" includes corporation and foreign corporation; 

6 not-for-profit corporation; profit and not-for-profit 

7 unincorporated association; business trust, estate, 

8 partnership, trust, and two or more persons having a joint or 

9 common economic interest; and state, United States, and 

10 foreign government. 

11 10. "Foreign corporation" means a corporation for profit 

12 incorporated under a law other than the law of this state. 

13 ll. "Governmental subdivision" includes authority, city, 

14 county, district, township, and other political subdivision. 

15 

16 

l2. 

13. 

''Includes" denotes a partial definition. 

''Individual'' includes the estate of an incompetent, a 

17 ward, or a deceased individual. 

18 

:9 

20 

14. 

1 s. 
::.6. 

''Means" denotes an exhaustive definition. 

·~otice" is defined in section 493B.141. 

"Person" means a person as defined in section 4.1 and 

21 includes an individual and an entity. 

22 17. ''?ri~cipal office'' means the office, in or out of this 

23 state, so designated 1n the annual report, where the principal 

24 executive offices of a domestic or foreign corporation are 

25 located. 

26 ~8. "Proceeding'' includes c:vil suit and criminal, 

27 adm:nistrative, and investigatory action. 

?.8 19. ''Record date'' means the date established under 

29 d:vision 6 vr 7 on which a corpo~ation decermi~es ~he ident:ty 

30 -~ i:s shareholders fer purposes of this chapter. 

20. ''Secretary'' means the corporate officer to whom the 

32 board of dlrectors has delegated responsibili~y ~nder sec:~on 

33 4938.840, s~bsect:cn 3, for custody of the minutes of the 

34 meetings of :he beard of directors and of the shareholders a~d 

35 for a~thenticating records o: the corporation. 

-9-
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1 2J.. ''Share'' means the uni~ into which the propr~etary 

2 interests ir. u corporation are d:v:ded. 

3 22. ''Shareholder'' means the person in whose name sha~es 

4 are regis~ered in the records of a corporation a~ the 

5 benefic~a:. o~ner of shares to tne ex~e~t c~ the rights gran:ed 

6 by a ~omi~ee certificate on file w~th a corporation. 

7 23. 

8 States, 

''State'', when :eferring co a ?art of ~he United 

includes a state and commcnwealth and tM~ir agencies 

9 and governrne~~al subdivisions, and a terri~ory anc insular 

:o possession anc their agencies and governmental subdivisions, 

ll of the United States. 

24. ''Subscriber" means a person who subscribes for shares 

:3 in a corporation, whe~her before or after incorporation. 

14 25. "United States" includes a district, authority, 

:s bureau, conunission, department, and a:1y other age:-tcy of the 

16 0nited States. 

~7 26. ''Voting group'' means ali shares of one or more classes 

18 or series that under the articles of incorporation or this 

19 chapter are entitled to vote and be cou:-tted together 

20 collectively on a matter at a meeting of shareholders. 

21 shares entitled by the articles of ~ncorporation or this 

22 chapt~r to vote ge:-terally on the matter are for that purpose a 

23 s1ngle votlr.g group. 

24 Sec. :5. ~EW SECTION, 4938.:41 NOTIC£. 

25 •. Notice under this chapter must be in writing unless 

26 oral notice is ~easonable under the circumstances. 

27 2. Notice may be ccnununicated i:-t person; by telephone, 

28 telegraph, :eletype, or other :orrn of wire or wireless 

29 co:nmunication; cr by mai: or pr.:.~;ate carrier. IE ~hese forms 

JO of persc~a: no:ice are impract~cable, notice may be 

3l cc~u~icaLed Oy a ~ewspaper of ge~eral circulation i~ the ar~a 

32 where publisned; or Dy ~adio, ~elevisi~n, or o~her ~orm of 

33 public broadcast cc~munlcation . 

34 3. ~:itte~ notice by a domestic or :oreign corporation -¥ 

35 ~ts shareho:der, ~f in a comprehensible form, ~s ef:ecti'le 
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1 when mailed, if ~ailed pos:paid and correctly add~essed to the 

2 shareholder's address shown :n the corporation's current 

3 record of shareholders. 
4 4. Written notice to a domestic or foreign corporation 

5 authorized to transact business in this state may be addressed 

6 to its registered agent at its registered office or to the 

7 corporation or its secretary at its principal office shown 1n 

8 its most recent annual report or, in the case of a foreign 

S corporation that has not yet delivered an annual report, in 

10 its application for a certificate of authority. 

ll S. Except as provided in subsection 3, written notice, if 

i2 1n a comprehensible form, is effective at the earliest of the 

13 following: 

l4 a. When received. 

15 b. Five days after its deposit in the United States mail, 

16 as evidenced by the postmark, if mailed postpaid and correctly 

l7 addressed. 

!8 c. On the date shown on the ret~rn receipt, :f sent by 

19 registered or certified mail, return receipt requested, and 

20 the receipt is signed by or on behalf of the addressee. 

21 6. Oral notice is effective when communicated if 

22 communicated in a comprehensible manner. 

23 7. If this chapter prescribes notice ~equirements for 

24 partic~lar circumstances, those requirements govern. If 

25 articles of incorporation or bylaws prescribe notice 

25 requirements not inconsistent with this section or other 

27 provislcns of this chapter, those requirements govern. 

28 Sec. 16. N~A SECTION. 493B.l42 NUMBER OF SHAREHOLDERS. 

29 l. For 

30 identified 

purposes oE this 

as " shareholder 

chapter, any oE the Eoliowi~g 

~n a cotporat:on's current ~eccrd 

Jl ce s~acenolde~s constitutes one shareholder: 

32 a. Three or fewer co-owners. 

33 b. A corporation, par~nersh:p, ~rust, estate, 8r other 
J4 er.tity. 

35 c. The tr~stees, guardia~s o~ the property, c~stodia~s, cr 
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l o:her 

2 2. 

fiduciaries of a s:ng:e t~us:, 

For purposes of th:s cr.av~er, 

esta:e, or accoun~. 

shareholdi~gs registered 
3 ir. substantially similcr ~a~es consti:~:e one shareholder if 

4 it is reasonab:e to believe that the ~ames represent the same 
5 person. 

6 o:vrs:o~ :r 
7 :NCORPORATION 

8 Sec. 17. NEW SECTION. 4938.201. L~CORPORATOP.S. 

9 One or more persons may act as the incorporator or 

10 incorporators of a corporation by executing and delivering 

ll articles of incorporation to the secretary of state for 
12 filing. 

13 Sec. 12. NEW SECTION. 4935.202 ARTIC~ES OF 
14 INCORPORATION. 

l5 l. The articles of incorporation must set forth all of the 
16 following: 

l7 a. A corporate name :or tr.e corporation that satlsfies the 
lS requirements of section 4938.401. 

19 b. The number of shares the corporation is authorized to 
20 lssue. 

21 c. The street address of the corporation's initial 

22 registered office and the name of its initial ~egistered agent 
23 at that office. 

24 d. The name and address of each incorporator. 

25 2. The articles of incorporation may set forth any or alL 
26 of che following: 

27 a. The names and addresses of the indivlduals who are ~c 
28 serve as the initial directors. 

29 b. Provisions not inconsisten: with law cegarding: 

30 l:l ~he pur?ose ot purposes Eor which the corporation LS 

31 organ:zed. 

32 (2) Ma~aging the business and regulating the affairs o: 
33 the corporatlon. 

34 (3) Defi~i~g, :~rniting, and :eg~:at~~g the powers of the 

35 corporation, lts ~card of di:ec:ors, 3nd shareholders. 

-;.2-
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l (4) A par value for au~horized shares or classes of 

2 shares. 

3 (5) ~he imposition of personal liability on shareholders 

4 for the debts of the corporation to a specified extent and 

5 upon specified conditions. 

6 c. Any provision that under this chapter is required or 

7 permitted to be set forth in the bylaws. 

8 d. A provision consistent with section 4938.832. 

9 3. The articles of incorporation need not set forth any of 

10 the corporate powers enumerated in this chapter. 

11 Sec. 19. NEW SECTION. 4938.203 INCORPORATION. 

12 l. Unless a delayed effective date or time is specified, 

13 the corporate existence begins when the articles of 

14 incorporation are filed. 

15 2. The secretary of state's filing of the articles of 

16 incorporation is conclusive proof that the incorporators 

:7 satisfied ~11 condi:ions precedent to incorporation except 1n 

18 a proceeding by the state to cancel or revoke the 

19 incorporation or involuntarily dissolve the corporation. 

20 Sec. 20. NEW SECTION. 4938.204 LIABILI'!'Y FOR 

21 PREINCORPORATION TRANSACTIONS. 

22 A:l persons purporting to act as or on beha:f cf a 

23 corporation, knowing there was no incorporation under cn:s 

24 chapter, are jointly and severally liable for al: liaoi.:ities 

25 created while so acting. 

26 Sec. 21. NEW SECTION. 493B.205 ORGANIZATION OF 

27 CORPORATION. 

28 l. After incorporation: 

29 a. If initia~ directors are ~amed 1n the artic:es o: 

30 I~corporat:~n, the i~itia! di~ectors shall hold a~ 

31 crgan~zac~~na: ~eeting, at ~he call ~f a majority of the 

32 directors, co complete the organization of the corporation by 

13 appointing off:cers, adopting bylaws and carry1~g en any ot~er 

34 business brought be:ore the "-eeting. 

35 0. If :ni~ia~ directors aLe ~ct ~amed i~ the articles, ~he 
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i1:corpcrator or incorpo~ators shal: hold a~ organizationa~ 

2 meeti~g at the call of a ~ajorLty c: the :~corporators t~ de 

3 one of the following: 

4 (c) Elect directors and comple:e :~e o:ganizatLon of :he 

5 corpcracion. 

6 ( 2) Elect a board of ~irectors who shall complete the 

7 organization of the corporation. 

8 2. Action req~ired or permitted by this chapter to be 

9 taken by incorporato:s a~ an organizational meeting may be 

10 taken without a meeting if the action taken is evidenced by 

ll one or more written consents describing the action taken and 

~2 signed by each incorporator. 

13 3. An organ.'.zat:onal meeting may be held in or out of this 

1.4 stat2. 

15 Sec. 22. NEW SECTION. 4938.206 BYLAWS. 

l6 l. The incorporators or boarci of directors of a 

l7 corporation shall adopt initial bylaws ~or the corporation. 

18 2. The bylaws of a corporation may contain any provision 

19 for "'anaging the business and regu:ating the affairs of the 

20 corporation that lS not inconsistent with law or the artic~es 

21 of 1ncorporation. 

22 Sec. 23. NEW SECTION. 4938.207 EMERGENCY BYLAWS. 

23 l. 0nless ~he articles of ~ncorporac~on prov1de otherw:se, 

24 tr.e board of di:ectors of a corporation ~ay adopt bylaws to be 

7.5 effect:ve only in an e~ergency defined in subsection 4. The 

26 err.ergency bylaws, which are subject to amendment or repeal by 

27 the shareholde=s, ~ay ~ake all provisions ~ecessary Eor 

28 ma~aging the corporat:on during the emergency, incl~ding: 

29 a. Proced~res fo: calling a ~eet1ng of :he board of 

JO direc:t.~rs. 

'' -'~ 

12 

33 

34 

35 

b. Q~o~um requ~rements the meeting. 

c. Desig~aticn of additional or substitute directors. 

2. Al: provisions of the regu:ar bylaws consistent w1th 

~he eme:gency bylaws 'emain etfec:~ve du:ing the e~erge~cy. 

~he emergency oylaws are not effect:ue after the emergen:y 
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l ends. 

2 3. Corporate ac:ion taken ln good faith in accordance with 

3 the emergency bylaws has both of the follow1ng effects: 

4 a. The action binds the corporation. 

5 b. The action shall not be used to impose liability on a 

6 corporate director, officer, employee, or agent. 

7 4. An emergency exists for purposes of this section if a 

8 quorum of the corporation's directors cannot readily be 

9 assembled because of some catastrophic event. 

10 DIVIS ION I U 

ll PURPOSES AND POWERS 

12 Sec. 24. ~EW SECTION. 493B.301 PURPOSES. 

13 l. 

14 purpose 

A corporation incorporated 

of 2ngaging in any lawful 

under this chapter has the 

business unless a more 

c5 limited purpose is set forth in the articles of incorporation. 

16 2. A co~poration engaging in a business ~hat is subject to 

!7 regulatio~ under another statute of this state may incorporate 

18 under this chapter only if permitted by, and subject to al: 

19 :imitations of, the other statute. 

20 Sec. 25. NEW SECTION. 4938.302 GENERAL ?OWERS. 

21 Unless its articles of incorporation provide otherwise, a 

22 corporation has perpetual dc;rati.on and succession i.n i!::s 

23 coroorate name and has :he same powers as an indiv:dual to do . . 
24 ail thinqs necessary or convenient to carry out lts business 

25 and affairs, including without limitation power to do all of 

26 the following: 

27 l. Sue and be sued, complain, and defend in its corporate 

28 name. 

29 2. Have a corporate seal, which ~ay be altered at w1ll, 

30 and ~se :t. or a ~acsimile of :c, by impressing or aff1xing 

Jl ~r :n any 8t~er ma~ner reproducing it. 

32 3. ~ake and amend bylaws, not inconsistent with its 

33 artic!es of ~nccrpocat~on or wi~h the laws cf this state, 

34 managi~g ~~e bus:r.ess and :egulati~g :he affairs o: t~e 

3 5 corpora t ior .. 
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1. Purchase, recei'le, lease, or othe~wise acqui:e, an~ 

2 own, hold, ~mprove, use, and otherwise dea: w·ith, :-eal c;c 

3 personal property, or any legal or equitable interest ln 

4 property, wherever loc&ted. 

5 5. Sel:, convey, mortgage, pledge, lease, exchange, and 

6 otherwise dispose of all or any par~ of Lts property. 

7 6. Purchase, :eceive, subscribe for, or othe:wise acquire, 

8 own, hold, vote, use, sell, mortgage, lend, pledge, or 

9 otherwise dispose of, and deal in and with shares or other 

10 interests in, or obligations of, any ocher entity. 

11 7. Make contracts and guarantees, incur l~abilities, 

12 borrow money, issue Lts notes, bonds, and other obligations, 

13 which may be convertible into or include the option to 

l4 purchase other securities of the corporation, and secure any 

lS or :ts obligations by mortgage or pledge of any of its 

16 property, e~anchises, or income. 

17 8. Lend money, invest and reinvest its funds, and receive 

18 and hold real and personal property as security for repayment. 

19 9. Be a promoter, partner, member, associate, or manager 

20 of any partnership, joint venture, trust, cr other entity. 

21 10. Conduct its business, locate offices, and exercise the 

22 powers granted by this chapter withi~ or without this state. 

23 :1. Sleet directors and appoint officers, employees, and 

24 agents of the corporation, define their duties, fix their 

25 compensation, and lend them money and credit. 

26 12. Pay pensions and establish pension plans, pension 

27 trusts, p:of~t sha=~~g plans, sha~e bonus plans, share opt:on 

28 plans, and benefit o: incentlve plans for any or all of its 

29 current or fGrmer directors, officers, employees, and agents. 

30 l3. ~ake 6una~~ons for the p~blic welfare or £or 

31 charitable, ~cienti:ic, or educational purposes. 

32 l4. Transact any lawful business that will aid 

33 governmental policy . 

3~ :s. ~ake paymencs or donations, or do any other ac:, not 

35 inconsistent wit~ :aw, that E~rthers the business and affa::s 
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- oE the corporation. 

2 Sec. 26. NEW SECTION. 4938.303 EMERGENCY POWERS. 

3 1. In anticipation of or during an emergency as defined lr. 

4 subsection 4, the board of directors of a corporation may do 

5 either or both of the following: 

6 a. Modify lines of succession to accommodate the 

7 incapacity of any director, officer, employee, or agent. 

8 b. Relocate the principal office, designate alternative 

9 principal offices or regional offices, or authorize the 

10 officers to do so. 

ll 2. During an emergency defined in subsection 4, unless 

12 emergency bylaws provide otherwise: 

13 a. Notice of a meeting of the board of directors need be 

14 given only to those directors whom it is practicable to reach 

15 and may be given in any practicable manner, including by 

16 publication and radio. 

17 b. One or more officers ::>f the corporation present at a 

18 meeting of the board of directors may be deemed to be 

19 directors for the meeting, in order of rank and within the 

20 same rank in order of seniority, as necessary to achieve a 

21 quorum. 

22 3. Corporate action taken :n good faith during an 

23 emergency under this section to further the ordinary business 

24 affairs of the ~orporation shall both: 

25 a. Bind the corporation. 

26 b. Not be used to impose liabi~ity on a corporate 

27 director, officer, employee, or agent. 

28 4. An emergency exiscs for rurposes of this section if a 

29 q~orum of the corporation's direccors cannot readily be 

30 assembled because of some catastrophic eve~t. 

3l Sec. 27, NEW SECTION.. 493R. 304 :.JLTRA VIRES. 

32 •· Except as provided in subsec~icn 2, :~e validity of 

33 corporate action is not cha~lengeab:e on tr.e grou~d t~at tr.e 

34 corpora:~o~ :acks or lacked power co act. 

35 2. A corpocation's power :o act ~ay be c~al~enged ,n any 
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l of the follcwi~g proceedir.gs: 

2 a. 3y a shareholder agai~s~ :he corporac1on ~o enJoLn tt1~ 

3 .oct. 

4 b. 3y the corporation~ ~irectly, de:iva:ively, o: through 

5 a ~eceiver; trustee, or o[~e~ ~egal r2presentative, aqains~ an 

6 incucbe11t or fermer director, officer: emp:oyee, or age~t oE 

7 the corporation. 

8 c. By the attorney general under section 4938.1430. 

9 3. In a shareholder's proceeding under subsection 2, 

~0 parag~aph ffa'', to enjoi~ an unautho~ized corporate act, the 

:1 court may enjoin or set aside the act, if equitable and if a:: 

12 affected persons are parties to the proceeding, and may award 

13 damages for loss, other than anticipated profits, suffered by 

14 the corporation or another party because of enjoining the 

15 unauthorized act. 

16 DIVISION IV 

'~ • I NAMES 

18 Sec. 28. NEW SECTION. 493B.401 CORPORATE NAME. 

19 l. A corporate name: 

20 

2~ 

a. Must contain the word ''corporation'', ''incorporated'', 
11 Company 11

, or "lirnited 11 ~ or the abbreviation "corp.", "i:1c.", 

22 1'co.", or ''ltd. 1
', or words or abbreviations of like import 1n 

23 another language. 

24 o. Shall not contain language stating or imply1ng that the 

25 corporation is organized for a purpose otner than that 

26 permitted by section 493B.30l and its artlcles of 

27 1ncorporation. 

28 2. Excepc as authorized by subsections 3 and 4, a 

29 co~porate name must be distinguishab~e upon the records of the 

30 secretary o~ scate from all oE the follow1ng: 

3 ' 1 a. Tne co~corate ~ame of a corporation incorporated cr 

32 authorized to ~ransact ~usiness in this state. 

33 b. A co~porate name reserved cr :egistered under sect1on 

34 4935.402 or 4~3B-~OJ. 

3S c. The :~ctitio~s name adopted by a ~oreign co~poratio~ 
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i authorized to t~ansact business in this state because ~ts real 

2 name :s unavaiiable. 
J d. The corporate name of a not-for-proEit corporation 

~ incorporated or authorized to transact business in this state. 

5 3. A corporation may apply to the secretary of state for 

6 authorization to use a name that is not distinguishable upon 

7 the secretary's records from one or more of the names 

8 described in subsection 2. The secretary of state shall 

9 authorize use of the name applied for if one of the following 

10 conditions applies: 

11 a. The other corporation consents to the use in writing 

12 and submits an undertaking in form satisfactory to the 

13 secretary of state to change its name to a name that is 

14 distinguishable upon the records of the secretary of s:ate 

15 Erom the name of the applying corporation. 

16 b. The applicant delivers to the secretary of state a 

17 certified copy of the final judgment of a co~rt of compecent 

18 jurisdiction establishing the applicant's right to use the 

:9 name applied for i~ this state. 

20 4. A corporation may use the name, including :he 

21 fict:t,ous name, of another domestic or foreign corporation 

22 that is used ln this state if the other corporation l& 

23 incorporated or authorized to transact business in this s~ate 

24 and the proposed user corporation meets one of :he followlng 

25 conditions: 

26 a. Has merged with che other corporation. 

27 b. Has been for~ed by reorganization of the other 

28 corporation. 

29 c. Has acquired all or substantially all of the assets, 

?0 i~cl-..idi~g the corporate na1ne, of :~e 0ther corporation. 
jl_ rhis chapter does not control the :1se cf fictitious 

32 names; however, if a corporation uses a fict1t~cus name in 

33 this state ~t shall deliver ~c the secretary ~f state for 

34 fili~g a copy of the resol~tion of i:s beard af d!rectors, 

35 cert~f:ed by its sec:etary, adopci~g :~e :ictit:cus name. 

• 

- -------
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l Sec. 29. NEW SECT!ON. 4933. ~02 ?.2SSRVSD NA..c'\2. 

2 

3 na~2! i~cludinq ~ ~ictitious na~e Ear a ~ore~gn corporation 

6 ap?lica~:o~ mus~ sec fort~ the name a~d add:ess of th~ 

7 applicant and t~,e ~ame p~cposed to be reserved. =~ che 

B secretary of state finds t~at the corporate name appiied for 

9 is available, the secretary of state shall reserve the ;-:ame 

10 for the applicant's exclusive use for a nonrenewable one 

11 hundred twenty-day period. 

12 2. The owner of a reserved corporate name may transfer the 

13 reservation to ano~her person by delivering to the secretary 

14 of state a signed notice of the transfer that states the name 

15 and address of the transferee. 

16 Sec. 30. NEW SECTION. 4933.403 REGISTERED NA..c~~ . 

17 1. A foreign corporation may register its corporate name, 

18 or its corporate name with any addit1on required by section 

19 4938.1506, if the name is distinguishab!e upon the records of 

20 the secretary of s~ate from the corpora:e names that are net 

21 available ~nde: section 4938.401, s~bsection 2, paragraph ''b''. 

22 2. A foreign corporation regis:ers its co:porace r.ame, or 

23 1ts cocporate name with any addition required by sectio~ 

24 493B.l506, by delcvering :o the secretary of state fo: fi~'~g 

25 an appl•cation: 

26 a. Setting forth its corporate ~arne, or its corporate name 

27 w!:~ any addition requ!red by section 4938.:506, :he state or 

28 countty and date of its incorporation, and a brief description 

29 of t~e ~ature of the business i~ which it :s engaged. 

30 b. Accompan1ed by a certificate of existence, or a 

31 dccum~nt Qf similar import, ~rem the state o~ co~ntry of 

32 incorporation. 

33 3. The name •s tegistered :or :he applicant's exc:~s:ve 

34 use upon the e:fec:1ve date of the application. 

35 4. A Ecreign co:porat1o~ whose tegistration !S effective 
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" may renew it for success:ve years by delivering to the 

2 secretary of state for filing a renewa~ application which 

3 complies with the requirements of subsection 2 between Oc~ober 
4 1 and December 31 of the preceding year. The renewal 

5 application renews the registration for the following calendar 

6 year. 

7 5. A foreign corporation whose registration is effective 

8 may thereafter qualify as a foreign corporation under that 

9 name or consent in writing to the use of that name by a 

lO corporation thereafter incorporated under this chapter or by 

ll another foreign corporation thereafter authorized to transact 

12 business in this state. The first registration ter~inates 

13 when the domestic corporation is incorporated with that name 

14 or t:he foreign corporation qualifies or consents to the 

15 qualification of a~other foreign corporation ~nder the 

16 registered name. 

17 DIV!S~ON V 
LB REGISTERED OFFICE AND AGENT -- SERVICE 

19 Sec. 31. NEW SECTION. 4938.501 REGISTERED OFFICE AND 

20 REGtSTERED AGENT. 

21 

22 

23 

24 

25 

Each 

both of 

<. 

places 

2 . 

corporation must continuously maintain in this state 

the !'allowing: 

A registered office that may be the same as any of 1ts 

of business. 

A registered agent, who may be any of ~he fol~ow1ng: 

26 a. An individual who resides :n this state and whose 

27 business office is idencical ~lth the registered office. 

28 o. A domescic corporation or not-for-profit domestic 

29 corporation whose busi~ess oE::ce is ident:cal wiLn the 
30 registe~eci office. 

3l c. A f~re:g~ corporatio~ ~r ~ot-for-profit f~reign 

32 corpo~atior. aut~orized to tra~sact bus~ness .ol ~h:s state 

33 whose business oEfice is ide~t~cal with tr.e regis:ered office. 

34 Sec. 32. ~E~"i SECT:ON. 4938.502 CHA~GE OF REGISTERED 

35 OFF!:C2 OR REG<S"!'ERE:l AGENT. 
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3 streec. 
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7he na:ne o~ the corpo:atio~. 

;:: .-.... .. ~-- :. 

The street address of its cur:e~~ res~ste:e~ o~fice. 

:f the cur~ent registered office is ~o be changed, the 

address of the new ~egis~ereC oEEic~. 

The name of its current registered agan:. 

10 e. r: the current registered agent is to be changed, the 

11 name of the new registered agent and the new agent's written 

12 consent, either on the statement or attached to it, to the 

13 appointment. 

14 f. That after the change or changes are made, the streec 

15 addresses of its registered office and the business office of 

16 its registered agent will be identical. 

l7 2 . If a registered agent changes the street acuress of :he 

18 registered agent's business office, :he registered agent may 

19 change the street address of the registered office of any 

20 corporac1on for which the person is the registered agen: by 

21 notifying the corporation in writing of the change and 

22 signing, either manually o= ir. :acsi~ile, ar.d delivering to 

23 the secretary of state for filing a statement that compl1es 

24 w1th the requirements of subsection l and recites that the 

25 corporation has been notified of the change. 

26 3. If a registered agent changes ~he registered agent's 

27 business address to another place, the registered agent ~ay 

28 change the business address and the address of ~he registered 

29 agent by filing a statement as required in subsection 2 for 

30 each cor9oratio~, or a single stateme:.t :~r al: corporat:c~s 

31 named ln the ~otice, except tha: it need be signed only by :he 

32 registered agent or agen~s and need ~ot be responsive ~o 

33 subsection l, paragraph ''e'', and must ~ecite that a copy of 

34 the 3tatement has been mai:ed t~ each ccrpo:a:ion named ~~ :~e 

35 notice. 
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1 4. A corporation may also change its registered office cr 

2 reg1stered agent in i~s annua: report as prov1ded in section 

3 4936. t62Z. 

4 Sec. 33. NEW SECTION. 4938.503 RESIGNATION OF REGISTERED 

5 AGENT. 

6 1. A registered agent may resign the agent's agency 

7 appointment by signing and delivering to the secretary of 

8 state for filing the signed original and two exact or 

9 conformed cooies of a statement of resignation. The statement 

10 may include a statement that the registered office is also 

ll discontinued. 

:2 2. After filing the s~atement the secretary of state shal~ 

13 mail one copy to the registered office, if not discontinued, 

14 and the other copy to the corporation at its :9rincipal office. 

15 3. The agency appointment is terminated, and the 

16 registered office discontinued if so provided, on the thirty-

17 first day after the date on which the statement was filed. 

18 Sec. 34. NEW SZCTION. 493B.504 SERVICE ON CORPORATION. 

L9 i. A corporation's registered agent is tne co~?Oration's 

20 agent :or service of process, notice, or demand req~lced or 

21 perm1tted by law to be served on the corporation. 

22 2. :E a corporation r.as no registered agent, or the ager.t 

23 cannot with reasonable diligence be served, the corpota~1on 

24 ~ay be served by registered or certified mall, ret~rn receipt 

25 requested, addressed to the secretary of the corporat1on at 

26 its 9rincipal office. Se:vice is perfected ~nder this 

27 suosection at t~e earliest of: 

28 

29 

a. The date the corporation receives the mail. 

0. ~he date shown o~ the :etu~~ receipt, . c • 1 ... .s:<;ned on 

30 behalf of ~he corporation. 

3i c. Five days after its deposit in the United States mail, 

32 as evidenced by the ~ostmark, if mailed postpaid ar.d correctiy 
3J addressed. 

34 3. This sec~ion does ~at ~:escribe the only ~eans, or 

35 necessarily the requ~red means, oE servi~g a corporat1cn. 
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DIV:SION VI 

PAR':" A 

Sec. 35. ~~W SECTIO~. 493B.SC: AUTH~2~ZED S2A~E2, 

S •· The a~ticles of inco~pc:ation muat ?:eactiDe :he 

fi classes oE sha;es and the numbe: o~ shares of eac~ ciass :ha~ 

;!-__ ;-7~<~,), 7 the co::-por~·:.::.or. is author iz::;d to issue. :: f :nor 2 'i:hc.r: or;e 

• 

8 c:ass oE shares :s authorized! the ar~icles of incorporation 

9 must prescribe a distinguishing designation Eor each class, 

10 and, prior ~o the issuance of shares of a class, the 

:1 preferences, li~itations, and relative rights of that class 

12 must be described in the articles of incorporation. All 

13 shares of a class must have preferences, limitations, and 

14 relative rights identical with those of other shares of t~e 

15 same class except to the extent otherwise permitted by section 

16 4938.602. 

:7 2. The artic~es of incorporation must authori~e both of 

18 the following: 

:9 a. One or more classes of shares that together have 

20 unllmited voting rights. 

21 o. One or more classes of shares, which may be the same 

22 class or classes as those wi:h voting rights, that together 

23 are entit~ed :o ~eceive the net assets of the corporat:cn ~pon 

21 c.:.ssolu:ion. 

25 3. T~e atticles of incorporation may authorize one or more 

26 c:asses of shares that have any of the following qual:ties: 

27 a. Have special, conditional, or l:mited voting rights, or 

28 no ~ight to vote, exczpt to the extenc prohibited by this 

29 chapter. 

30 b. Are ~edeemable or cor.vert:ble as specified in t~e 

31 articles of :ncorporaticn in any of c~e following ways: 

32 ( l) 

33 another 

34 ( 2) 

3 5 ( 3 ) 

At the option of ~he corpo~ation, the shareholders, 

~erson or upon the occurrence of a designated eve11t . 

?or casn, :ndeotedness, sec~rities, or other ptoperty. 

:n a desfg~ated amounc or ~~ a~ amount determ:~ed ~~ 
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l accordance with a desig~ated formula or by reference to 

2 extcinsic data o: eve~ts. 

3 c. Entitle the holders to distributions calculated in any 

4 manner, inc"udir.g dividends that may be cumulative, 

5 noncumulative, or partially cumulative. 

6 d. Have preference over any other class of shares with 

7 respect to distributions, including dividends and 

8 distributions upon the dissolution of the corporation. 

9 4. The descrlption of the designations, preferences, 

lO limitations, and relative ~ights of share classes in 

ll subsection 3 is not exhaustive. 

:.2 Sec. 36. NEW SECTION. 4938.602 TERMS Of CLASS OR SERIES 

:3 DETERMINED BY BOARD OF DIRECTORS. 

14 L If the articles of incorporation so provide, the board 

!5 of dl.rectors may determine, in whole or part, the preferences, 

16 limitations, and relative rights, within the limits set forth 

~7 i~ section 4938.601, of eithe~ oe the f~llowing: 

18 a. Any class of shares before the issuance of any snares 

19 of that class. 

20 b. One or more series within a class before the issuance 

21 of any shares of that series. 

22 2. Each series of a class must be given a distinguishing 

23 O:esig"ation. 

24 3. A:i shares of a series must have preferences, 

25 limitations, and relative rights identical with those of othe: 

26 shares cf ~he same series and, except to the extent otherwise 

27 pr~vided in the descript:on of the series, with these of ct~er 

28 series of the same c:ass. 

/.9 4. 9eEcre issuing any shares o: a class or ser:es created 

30 ~nder :his section, the corpo~acion m~st deliver tc the 

ll secretary c~ state for fi:!ng articles of amendment, which a~e 

32 e!fective without shareholder ac:ion, ~hat set for~h all cf 

34 a. ~he name ~f the corpo~a~lon. 

35 b. The text of the d~endment deter~inl~g ~~e ~erms cf ~~e 
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~ class sr ser:es of shar~s. 

2 c. The date it was adopted. 

1 d. A statement that the amendment w2s d~iy adopted by ~he 

4 board of ct:recccrs. 

S Sec. 37. NEW SECTION. 453B.6C3 ISSUED AND OUTSTANDING 

7 A corporation may issue the m;mber of shaH~s of each 

8 c~ass or ser1es authorized by the artic:es of incorporation. 

9 Shares that are issued are outstar.ding shares until they are 

10 reacquired, redeemed, converted, or canceled. 

ll 2. The reacqulsition, redemption, or conversion of 

12 outstanding shares is subject to the limitatlons of subsection 

13 3 and to section 4938.640. 

14 3. At all times that shares of the corporation are 

15 outstanding, one or more shares that together have c.nlimited 

16 voting rights and one or more shares that together are 

l7 entit:ed to receive the net assets of the corporation upon 

18 dissolution must be outstandir.g. 

19 Sec. 38. NO:W SECTION. 4938.60~ tRACTIONAL SHAHES. 

20 1. A corporation may: 

2l a. Issue fractions of a shar~ or pay in money the value ot 

22 fractions of a share. 

23 o. Arrange for disposition of fractional shares by the 

24 shareholders. 

25 c. Issue scrip ln registered or bearer form ent1tling tr.e 

26 ho:der co receive a full share ~pen surrendering enough scr~p 

27 to equal a full share. 

28 2. £ach certificate represen~ing scrlp must be 

29 conspicuously labeled ''scrip 1
' and must contain the infor~aticn 

30 requcred by section 4938.625, subsection 2. 

3: 3. ~he holder ~f a fractional share is entitled to 

32 exercise the rig~ts of a snareho!der, tncluding tne r1gnt tc 

33 vot~. ~c receive di~idends, and to par~icipate in r~e assets 

34 cf t~e corporation upon liq~idacion. The holder o~ sc~ip is 

35 no· en•t.t'aa· ·c ~"Y -• •~ece .;~r.· •s ··nless ·he sc•'p -·ov'a'es • .... ..... ~~ .... ...... '..Jl.... ..... J _, .. •":' ...... u. ....... .. .... ~J.. ~ 
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for them. 

~. The board 

scr1p subject to 

including: 

of directors may authorize the issua~ce of 

any condition considered desirable, 

5 a. That the scrip will become void if not exchanged for 

6 full shares before a specified date. 

7 b. That the shares for which the scrip is exchangeable 

8 be sold and the proceeds paid to the scrip holders. 

9 PART B 

may 

10 Sec. 39. NE:W SECT !ON. 4938.620 SUBSCRIPTION FOR SHARES 

ll BEFORE iNCORPORATION. 

:2 ~. A subscription for shares entered into before 

13 incorporation is irrevocable for six months unless ~he 

14 subscription agreement provides a longer or shorter period or 

15 all the subscribers 

16 2. The board of 

agree to revocation. 

directors ~ay determine the payffient ter~s 

:7 of subsc,i.ptions for shares ~hat were entered into before 

c8 incorporation unless the subscription agreement specifies 

!9 them. A call for payment by the board of directors must be 

20 ~niforrn so far as practicable as to al~ shares of th~ sam~ 

2~ class or series, 

22 otherwise. 

unless the subscription agreement . ;: .· spcClJ...l.es 

23 3. sr.ares issued pursuant to subscrcptions entered into 

24 before 1ncorporation are fully paid and nonassessabie when che 

25 corporation receives the consideration specified in the 

26 suoscription agreement. 

27 4 . rf a subscriber defauits in payment of money or 

28 ~roperty under a subscriptlon agreement entered into before 

29 i~corporat~on, the corporat1on may collecc che amount owed as 

30 any ~tter debt. Alternatively, unless the su~scr1pticn 

J: agreement provides o~~erwise, the ccrpcrat:~n may resci~d ~ne 

J2 agreement a~d may sell the shat@S i~ the debt remains unpaid 

33 ~ore :har. t~enty days after the ccr~oratio~ sends writte~ 

34 de~a~d :~r pay~ent to the subscr:be~. 

3S 5. A s~oscr~pt:on agceeme~t e~tered ~~to afte: 
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1 incorporation is a contract between the subscriber and the 

2 corporation subject to section 4938.621. 

3 Sec. 40. NEW SECTION. 4938.621 ISSUANCE OF SHARES. 

4 1. The powers granted in this section to the board of 

5 directors may be reserved to the shareholders by the articles 

6 of incorporation. 

7 2. The board of directors may authorize shares to be 

8 issued for consideration consisting of any tangible or 

9 intangible property or benefit to the corporation, including 

10 cash, promissory notes, services performed, contracts for 

11 services to be performed, or other securities of the 

12 corporation. 

13 3. Before the corporation issues shares, the board of 

14 directors must determine that the consideration received or to 

15 be received for shares to be issued is adequate. That 

16 determination by the board of directors is conclusive insofar 

17 as the adequacy of consideration for the issuance of shares 

18 relates to whether the shares are validly issued, fully paid, 

19 and nonassessable. 

20 4. When the corporation receives the consideration for 

21 which the board of directors authorized the issuance of 

22 shares, the shares issued for that consideration are fully 

23 paid and nonassessable. 

24 5. The corporation may place in escrow shares issued for a 

25 contract for future services or benefits or a promissory note, 

26 or make other arrangements to restrict the transfer of the 

27 shares, and may credit distributions in respect of the shares 

28 against their purchase price, until the services are 

29 performed, the note is paid, or the benefits received. If the 

30 services are not performed, the note is not paid, or the 

31 benefits are not received, the shares escrowed or restricted 

32 and the distributions credited may be canceled in whole or in 
33 part. 

34 Sec. 41. NEW SECTION. 4938.622 LIABILITY OF 

35 SHAREHOLDERS. 

-28-



s.F. So:J a.F. 

A purchaser Erom a corporation of its own shares is not 

2 liable to the corporation or its creditors with respect ~o the 

3 shares except to pay the consideration for which the shares 

4 were authorized to be issued under section 4938.621, or 

5 specified in the subscription agreement authorized under 

6 section 4938.620. 

7 2. Unless otherwise provided in the articles of 

8 incorporation, a shareholder of a corporation is not 

9 personally liable for the acts or debts of the corporation. 

10 Sec. 42. NEW SECTION. 4938.623 SHARE DIVIDENDS. 

~l l. Unless the ar~icles of incorporation provide otherwise, 

12 shares may be issued pro rata and without consideration to the 

13 corporation's shareholders or to the shareholders of one or 

14 more classes or series. An issuance of shares under this 

:5 subsection is a share dividend. 

16 2. Shares of one class or series shall not be issued as a 

17 share dividend in respect of shares oE another class or series 

18 unless cne or more o~ the following conditio~s are met: 

19 a. The articles of incorporation so authoriz@. 

20 b. A majority cf the votes entitled to be ~ast by the 

21 class or ser~es to be issued approve the issue. 

22 c. ~here are no outstanding shares cf the class or series 

23 to be l.ssued. 

24 3 • !f the board cf directors does not fix the record date 

25 for determin1ng shareholders entitled to a share dividend, :t 

26 is the date the board of directors authorizes the share 

27 dividend. 

28 Sec. 43. NEW SECTION. 4938.624 SP.ARE OPT:ONS. 

29 A corporation may issue r:ghts, opt:ons, or warrants fer 

JO ~he purcnase of shares cf the corporation. T~e 8oa~d of 

31 directors shall determi~e the ter~s upon which the r:ghts, 

32 options, or warracts are issued, their form and content, and 

the cor.sidera~1on fer wh1ch the shares are :o be 1ssued. 

Sec. 44. ~EW SEC':':ON. 4933.625 CONTEST OF CERT!FICATES. 
35 S~ares ~ay be, but ~eed Go: De, ~epresented by 
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l certificates. ~nless thi3 chapter or a~othe~ secticn 

2 expressly provides o~herwise, the righ:s and cbl~gat~ors 8: 

3 sharehold~;s a~e identical whecher o: not thel: shares are 

4 repres2n~ad by certi~icates. 

5 2. At a ~~nimum each share certificate m~st s:ate on :~s 

6 face all of the following: 

7 Q• The name of the issuing corporation anc that :t is 

8 organized under the law of this state. 

9 b. The name of the person to whom issued. 

10 c. The number and class of shares and the designation of 

ll the series, if any, the certificate represents. 

12 3. If the issuing corporation is authorized to issue 

13 different classes of shares or different series within a 

14 class, the designations, relative rights, preferences, and 

15 limitations applicable to each class, the variations in 

16 eights, preferences, and limitations determined foe each 

17 series, and che authoricy of the board of directors co 

:a determine variations cor future series must be summarized on 

19 the front or back of each certificate. Alternativeiy, each 

20 certificate may state conspicuously on its front or back ~ha: 

21 the corporation will ~urnish the shareho!de~ t~is informacion 

22 on :equest "n writing and without cha~ge. 

23 4. Each share certificate: 

24 a. Mus: be signed either manually or in facsimile by :wo 

25 officers designated in the bylaws or by the board of 

26 directors. 

27 b. May bear the corporate seal or its facsimile. 

28 s. If the person who signed, eicher manually or in 

29 facsimlle, a share certificate ~o :anger holds oifice when the 

30 certi~ica~e is issued, the cert~f~cate is ~evertheless valid. 

Jl Sec. 45. ~EW SEC~ION. 4938.626 SHARES WI~HOUT 

32 CERTIFICATES. 

33 1. ~n:ess the ar~icles of :~corporatior. or by:aws provide 

34 otherwise, ~he board of direc~ors of a corpo:ation may 

35 authorize :he 1ssue o~ some or a:l of the shares of any or all 
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l of cts classes or series without certificates. The 

2 authortzation does not affect shares already represented by 

3 certificates until they are surrendered to the corporation. 

4 2. Withtn a reasonable time after the issue or transfer of 

5 shares without certificates, the corporation shall send the 

6 shareholder a written statement of the information required on 

7 certificates by section 4939.625, subsections 2 and 3, and, if 

S applicable, section 4939.627. 

9 Sec. 46. NEW SECTION. 4939.627 RESTRICTION ON TRANSFER 

10 OF SHARES AND OTHER SECURITIES. 

ll l. The articles of incorporation, bylaws, an agreement 

12 among shareholders, or an agreement between shareholders and 

13 the corporation may impose restrictions on the transfer or 

14 registration of transfer of shares of the corporation. A 

l5 restriction does not affect shares issued before the 

16 restriction was adopted unless the holders of the shares are 

17 parties to the restriction agreement or voted in Eavor of the 

18 restriction. 

l9 2. A restriction on ~he transfer or registration of 

20 transfer of shares is valid and enforceable against :he holcer 

21 or a transferee of the holder if the restriCtlon is author1zed 

22 by this section and its existence is noted consp~cuously on 

23 the front or back of the certificate or is contained in th~ 

24 information statement required by section 4939.626, subsect•cn 

25 2. Unless so noted, a restrict:on ts not enforceable against 

26 a person without knowledge of the restriction. 

27 3. A rest~iction on the crans:er or registrat~on o: 

28 transfer of shares is authorized for any of the following 

29 purposes: 

30 a. ~o maintain the corpcrat~on's status when it is 

31 dependent en tne number or identity oE its shareholders. 

32 b. To p~eserve exempt~o~s under federal cr state 

33 sec~ri~ies :aw. 

3,, ~ ' ., c. ~ o~ any otr:.er reascnab~e p~...:rpose. 

15 - 4. A restr:c~:.on ~n the transfer or :egis~:atio~ of 
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~ transfer of shares may do any of the ~~llowing: 

a . corpocat.:.cn 

~ ~~ othe~ pezsons, szparately, cons~cu:~~aly, or 

4 simultaneous:yr zn opportuni~~· tc acqu1:2 ~he restricted 

5 shares. 

6 b. Obligate the corporacion or ocher persons, separately, 

7 cons~cutively, or simultaneously, to ~cquire the restricted 

8 shares. 

9 c. Require the corporation, the holders of any class of 

10 its shares, or another person to approve the transfet of the 

1: restricted shares, if the requirement is not mani:estly 

12 unreasonable. 

13 d. Prohibit the transfer oE the restricted shares cO 

14 designated persons or classes of p~rsons, if the prohibition 

15 is not manifestly unreasonable. 

16 5. For purposes oE this section, ''shares'' includes a 

17 security convert~ble into or c~rrying a right to subscribe :o: 

lS or acquire shares. 

19 Sec. 47. NEW S2CTION. 4938.628 EXPENSE OF ISSUE. 

20 A corporation may pay the expenses of selling or 

21 underwriting its shares, and of organizing or ~eorganizi~g the 

22 cor?o:ation. from the consideration received :or shares. 

23 ?ART C 

24 Sec . 4 8 . NEl-l SECT ION. 4938.630 SHAREHOLDERS' PREEMPTIVE 

25 ~IGHTS. 

26 l. Unless section 493B.i704 is applicable cO the 

27 corporation, the shareholders of a corporation do not have a 

28 preemptive right to acquire ~he corporation's unissue~ shares 

29 except to the extent the a'~icles of incorporation so prov:de. 

30 2. A statement included in the articles of incorporatlon 

!1 t!'lar ":he corporation elec:s to nave preemptive :ights", -:>r 

32 words of sim1lar import, ~eans that the following principles 

33 appiy except to the extent the 

34 express:y provide otherwise: 

35 a. The shareholders of the 

a~t.:..cles of 

corpc!'ati.cP. 
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l r:ght, granted on ~niform terms and cond1cicr.s prescribed by 

2 the board of directors to prov1de a fair and reasonable 

3 opportunity to exercise the right, to acquire proportiona~ 

4 amounts of the corporation's unissued shares upon the decision 

5 

6 

7 

8 

9 

of the 

b. 

r1ght. 

though 

c. 

board of directors to issue them. 

A shareholder may waive the shareholder's preemptive 

A waiver evidenced by a writing is irrevocable even 

it 1s not supported by consideration. 

There is no preemptive right with respect to: 

Shares issued as compensation to directors, off~cers, 

or employees of the corporation, :ts subsidiaries, or 

12 its affiliates. 

10 ( l ) 

ll agents, 

13 (2) Shares issued to satisfy conversion or option rights 

14 created to provide compensation to directors, officers, 

15 agents, or employees of the corporation, i~s subsidiaries, or 

16 its affiliates. 

( ' ' j I Shares authorized in articles of incorpcratio~ that 

18 are 1ssued within six months from the effective date of 

19 incorporation. 

20 (4) Shares sold otherwise than for money. 

21 d. Holders of shares of a~y class without ge~eral votl~9 

22 r~ghts but with preferential rights to dlstr~butio~s oc assets 

23 ha~e no preemptive rights with respect to shares of any c!ass. 

24 e. Holders of shares of any class with genera~ votlng 

25 rights but without preferential rights to distribut1ons or 

26 assets have no preemptive eights with respect to shares of any 

27 ciass with preferential rights to distributions or assets 

28 un!ess che shares with preferential rights are convertible 

29 :~~c Jr carry a right to subscribe for or acquire shares 

30 without preferential rights. 

31 . . Shares subject to preemptive rights ~hat are not 

32 acquired by shareho!ders may be issued to any person ~or a 

33 per1od of one year after be1ng offered to sharenoiders at a 

34 co~sideratian set by ~he bear~ cf directo:s ~hat ~s ~ot lower 

35 than the cons1deration set ~or ~he exerc:se of preemptive 
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l r~ghts. An offer at a lower consideration or after the 

2 expiration of o~e year is s~bject to the shareho:ders' 

J preemptive rights. 

4 3. For purposes oZ this section, "shares~~ incl:.1des a 

5 security convertible into or ca~rying a right to subscribe for 

6 or acquire shares. 

7 Sec. 49. NEll St:CTION. 49 3B. 631 CORPORATION'S ACQU: SIT ION 

8 OF ITS OWN SHARES. 

9 A corporation may acquire its own shares and shares so 

10 acquired constitute authorized but unissued shares. 

ll 2. IE the articles of incorporation prohibit the reissue 

12 of acquired shares, the number of authorized shares is reduced 

13 by the number of shares acquired, effective upon amendment of 

14 the articles of incorporation. 

15 3. The board of directors may adopt articles of amendment 

16 under this section without shareholder action, and deliver 

17 them to the secretary of state Ear filing. The articles m~st 

:a set forth all o: the following: 

19 a. The name of the corporation, 

20 b. The reduct~on ~n the number of autnorized shares, 

21 item1zed by class a~d series. 

22 c. The total number of authorized shares, item1zed by 

23 class and series, remaining after reduction at the shares. 

24 ?ART D 

25 Sec. SO. NEW SECTION. 4938.640 DISTRIBUTION TO 

26 SP.AREHOLDERS. 

27 A board of directors ~ay author1ze and the corporation 

28 may make distributions to its shareholders subjecc to 

29 restric:ion by the articles of incorporation and che 

30 :imitatton en s~nsection 3. 

31 ~. IE the beard of di~ectors dces net fix the record date 

32 for determining shareholders en:itled to a dis::1bution, ot~er 

33 than one involv1ng a repurchase or reacquis~tion of shares, ~= 

34 is tne date t~e ocard ct d:rec~crs authorizes the 

35 d1str1bution. 
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1 J. No distribution may be made if, after giving it ef~ect 

2 either af the following would result: 

3 a. The corporation would not be able to pay its debts as 

4 they become due in the usual course of business. 

5 b. The corporation's total assets would be less than the 

6 sum of its total liabilities plus, unless the articles of 

7 incorporation permit otherwise, the amount that would be 

8 needed, if the corporation were to be dissolved at the time of 

9 the distribution, to satisfy the preferential rights upon 

10 dissolution of shareholders whose preferential rights are 

ll superior to those recelving the distrioution. 

12 4. The board of directors may base a determination that a 

13 distributton is not prohibited under subsection 3 eicher on 

14 financial statements prepared on the basis of accounting 

c5 practices and princcples that are reasonable in the 

16 circumstances or or. a fair valuation or other method that is 

17 reasonable in the circumstances. 

18 5. The effect oE a distribution under subsection 3 •s 

19 measured: 

20 a. In the case of distribution by purchase, redemption, or 

2: other acquisition of the corporation's shares, as ot the 

22 earlier of: 

23 (l) T~e date money or other prope~ty :s transferred or 

24 debt i~curred by the corporation. 

25 (2) The date the shareholder ceases to be a shareholder 

26 ~it~ respect to the acquired shares. 

27 b. In che case of any other distr1bution of indebtedness, 

28 as of the date the l~debtedness lS distributed. 

29 

30 

c. 

( . ' 
- I 

:n all other cases, as of: 

rr.e date :~e distribution is authorized i~ t~e payment 

ll occ~rs w::~in one hundred twenty days after the date of 

32 authorization. 

33 ( 2 ) ~he date t~e payment is made i: it occu~s ~ere ~ha~ 

34 one hund~ed ~we~ty days after the date of authorization. 

35 6. A corporation's ~ndebtedness to a share~older incurred 
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l by ~eason of a d~st:ibution made in acco~da~ce -~~s~ :~~s 

3 ~ts genera:r ~nsesured c:editcrs except to the extenc 

4 s~bordir.at~d by 2greement. 

5 DIVISION VII 

6 f1EETINGS -- NOTICE VOTING 

7 PART A 

8 Sec. 51. NEW SECTION. 4938.701 ANNUAL MEETING. 

9 l. A corporation shall hold annually, at a time stated in 

10 or fixed in accordance with the bylaws, a meeting of 

ll shareholders. 

12 2. Annual shareholders' meetings may be held in or out of 

13 this state at the place stated in o• fixed in accordance with 

14 the bylaws. If no place is stated in or fixed in accordance 

15 with the bylaws, annual meetings shall be held at t~e 

16 corporation's principal office . 

17 3. The failure to hold an annual meeting at ::1e time 

18 stated i~ o' fixed in accordance with a corporation's bylaws 

19 does not affect the validity of a~y corporate action. 

20 Sec. 52. NEW SECTION. 4938.702 SPEC:AL MEETING. 

21 l. A corporation shall hold a special meeting of 

22 shareholders either: 

23 a. On call of its board of directors or ~he person or 

24 persons authorized to call a special ~eeting by the articles 

25 of incorporation or bylaws. 

26 b. If the holders of at least ten perce~t of ail the votes 

27 ent1tled to be cast on any issue proposed to be considered at 

28 tne proposed special meeting sign, date, and deliver to the 

29 corporation's secretary one or more wrltten demands for the 

30 meeting descr1bing tne purpose or purposes for which i~ is to 

3l be held. 

32 2. If not otherwise :ixed ~nder sections 493B.703 or 

33 4933.707, the record date fer determining sna:eholders 

34 entit!ed to demand a specia! ~eet:ng lS the date the first 

35 shareholder signs the demand. 
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1 J. Special shareholders' mee:i~gs may be held in or out ~f 

2 :his stQte at the place stated :n or fixed 1~ accordance ~ith 

3 the bylaws. If no place is stated or fixed in accordance with 

4 the bylaws, special meetings shall be held at the 

5 corporation's principal office. 

6 4. Only business with the purpose or purposes described in 

7 the meeting notice required by section 4938.705, subsection 3, 

8 may be conducted at a special shareholders' meeting. 

9 Sec. 53. NEW SECTION. 4938.703 COURT-ORDERED MEETING. 

10 1. The district court of the county where a corporation's 

11 principal oEE1ce, or, if none in this state, its registered 

12 office, is located may summarily order a meeting to be held 

13 either: 

14 a. On application of any shareholder of the corporation 

15 entitled to participate in an annual meeting if an annual 

16 meeting was not held within the earlier of six months after 

17 the end oE the corporation's fiscal year or fifteen mon:hs 

iB after its last annual meeting. 

l9 b. On application of a shareholder who signed a demand 

20 a special meeting valid under section 4938.702 if eitner: 

21 (l) Notice of the special meeting was not given within 

22 thirty days afr.er the date the demand was delivered to the 

23 corporation's secretary. 

24 (2) The special meeting was not held in accordance wJth 

25 the r.otice. 

26 2. The court may fix the time and place cf the meeting, 

for 

27 ascertain the shares entitled to participate in the meeting, 

28 specify a record date for ascertaining shareholders ent1~led 

29 ~o notice of ~nd to vote at ~he meeting, prescr"oe the form 

30 and con~en: 0f ~he ~eeting no:ice, fix the quoru~ ~equired :~r 

Jl specific mac:ecs to be considered a~ che meeting cr direct 

32 tnat the votes :epresented at the meeting ccnscitute a qucr~m 

33 Ear action on these mat~ers, ana enter otner orders necessary 

34 :~ accomplish t~e purpose o~ p~rpcses of the meeti~g. 

Sec. 54. ~EW SECT:ON. 4933.704 AC~:GN WITHOUT ~EE~ING. 
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l Unless o~herwi.se 9rcvided ~~ ~he dr~icles of 1 .. 

3 chapt~: to be ta~re1 at ~ s~ereholde:s' ~eet~~g ~ay je taken 

5 subsection 5, ~~thout prior notic~r if one or more writte~ 

6 conse~ts descrihi~g the action taken are s~~ned by c~1e hclde:s 

7 of outs~anding shares having not less than ninety pe[cent of 

8 the votes entitled to be cast at a meeting at whic~ all shares 

9 entitled to vote on the action were present and voted, and a:e 

10 delivered to the corporation for inclusion in the minutes or 

11 filing with the corporate records. 

12 2. A written consent shall bear the date of s1gnature of 

13 each shareholder who signs the consent and no written consent 

14 is effective to take the corporate action referred ~o :n the 

15 consent unless, within sixty days of the earliest dated 

16 consent delivered ln the manner required by this section 

17 the corporation, written consents signed by a su~ficient 

18 number of holders to take action are delivered to the 

19 corporat1on. 

20 3. If not otherwise fixed under sec~ions 4938.703 or 

21 493B.707, the record date for determining shareholders 

22 enti:led t~ take action without a mee~ing is the date the 

23 first shareholder signs the consent ~nde~ subsection :. 

to 

24 4. A consent signed under this section has the effec~ of a 

25 meecing vote and may be described as such i~ any document. 

26 5. If this chapter requires rhat notice of proposed action 

27 be given to shareholders not entitled to vote and the ac::on 

28 1s to be taken by consenr of the vot~ng shareholders, the 

29 corporacion must give all shareholders written ~otice of t~e 

30 proposed action at least ten days before che action is taken. 

31 !he notice m~st contai~ or be accompa~ied by the sa~e ma:erial 

32 that, under chis chapter, would have been requ~red to be sen: 

33 to shareholders ~ot entitled :c 'lote ~n a notice c! ~eeting a: 

34 which the proposed action wc~ld nave been subm1t:ed to the 

35 shareholders fer action. 
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4 6. Prompt ~otice of the taking of corporate action withou: 

2 a meeting by less than unanimous writ:en consent shall be 

3 given to those shareholders who have not consented in writing. 

4 If the taking of that corporate action requires the giving oE 
5 notice under 4938.1320, subsection 2, the notice of the action 

6 shall set forth the matters described in section 4938.1322. 

7 Sec. 55. NEW SECTION. 4938.705 NOTICE OF MEETING. 

8 1. A corporation shall notify shareholders of the date, 

9 time, and place of each annual and special shareholders' 

10 meeting no fewer than ten nor more than sixty days before the 

ll meeting date. Unless this chapter or the articles of 

12 incorporation require otherwise, the corporation is required 

13 to give notice only to shareholders entitled to vote at the 

14 meeting. 

15 2. Unless this chapter or ~he articles of incorporation 

:6 requ1re otherwise, notice of an annual meeting need not 

~7 includ~ a description of the purpose or purposes for which the 

l8 meet•r.g is called. 

19 3. Notice of a special meeting must include a description 

20 of the purpose or purposes for which the meetlng is cal:ed. 

21 4. If not otherwise fixed under section 4938.703 or 

22 4938.707, che reco•d dace for determining shareholders 

23 ent:tled to notice of and to vote at an anr.ual or special 

24 shareholders' ~eeting is the close of business on the day 

25 oefore the first notice is delivered to shareholders. 

26 5. Gnless the bylaws require otherNise, i: an annual or 

27 spec:al shareholders' meeting is adjourned to a different 

28 date, time, or place, notice need not be given of the new 

29 date, ;.l~e, or place ~f the new date, t:me, or p~ace is 

30 anno~~ced at ~he meecing before adjournment. If a :-:ew ~eccrd 

J: date :or the ad~ourned ~eeti~g is cr T:us: be tixed ~nder 

32 sect:on 4938.707, however, notice of che adjo~rned meeting 

33 ~ust be given ~~der ~his sectiJn to pecsc~s ~ho are 

31 shareholders as cf the ~ew reccrd date. 
35 Sec. 56. ~EW SECTION. 4933.706 ~A!VER OF SOT:CE. 
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l. A shareholder may wa:ve any no:ice req~ired by th:s 

2 Ch3p~er, tt€ articles oE ~~corporation, ~r bylaws jefore 0r 

3 2f::£~ th~ date and time stated iri the nocice. The -.vc;iver ;~:us~. 

4 be - .. wr ~ti.:l.g .. be sig~ec. by ~he sba:eholC.e.::' 

5 nc:: j_ C:2- r and ~)e cielivered to tht? corporat.ion 

6 the min~tes or :iling with the corporate records. 

7 

8 

9 

10 

ll 

2. 

a. 

of the 

meeting 

holding 

A shareho:der's attendance at a meeting: 

Waives objection to lack of notice or defecti.ve not~ce 

meeting, 11nless the shareholder at the beginning of the 

or promptly upon the shareholder's arrival objects to 

the meet~ng or transacting business at the meeting. 

Waives objection to consideration of a particular 

13 matter at the meeting that is not within the purpose or 

14 purposes described in the meeting notice, unless the 

12 b. 

15 shareholder objects to considering the matter when it :s 

16 presented . 

Sec. 57. NEW SECTION. 493B.707 RECORD DATE. l7 

18 l. The bylaws may fix or provide the manner of fixing :he 

19 record date for one or more voting groups in order to 

20 dete~mine the shareholders entitled to notice of a 

21 shareholders' ~eeting, to demand a special meeting, to vo~e. 

22 o: to take any oth2t acti~n. If the bylaws do not fix 0r 

23 provide for fixing a record date, the board of directors ot 

24 the corporation may fix a future date as the record date. 

25 2. A record date fixed under this section shall not be 

26 more than seventy days before the meeting or action requiring 

27 a determination of shareholders. 

28 3. A determination of shareholders entitled to no:ice of 

29 or to vote at a shareholders' meeting is effective for any 

30 adjc~r~~ent of the ~eeti~g unless the board of d~rectors ~ixes 

31 a new record date, whicr. it m~sc de if che meeting is 

32 adjourned to a dace more than one hundred twe~~y days afte: 

33 the date fixed ~or the orLginal meet~ng. 

34 4. :f a cctlr~ 8rders a meeti~g adjcur~ed to a date more 

35 tha~ one hundred twenty days af~er :~e da~e ~ixed Eo::- tr.e 
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l original meeting, it may provide ~hat the cr:g1nal record date 

2 cont<nues in effect or it may fix a new record date. 

3 PART B 

4 Sec. 58. NEW SECTION. 493B.720 SHAREHOLDERS' LIST FOR 

5 MEETING. 

6 l. After fixing a record date for a meeting, a corporation 

7 shall prepare an alphabetical list of the names of all its 

8 shareholders who are entitled to notice of a shareholders' 

9 meeting. The list must be arranged by votlng group and within 

10 each voting group by class or series of shares, and show the 

ll address of and number of shares held by each shareholder" 
1 -.L 2. The shareholders' list must be available for inspection 

13 by any shareholder beginning two business days aEter notice of 

14 the meeting is given for which the list was prepared and 

15 continuing through the meetiz1g, at the corporation's p~incipal 

16 office or at a place identified 1n ~he meeting notice in the 

17 city where the meeting will be heid. A shareholder, or a 

18 shareholder's agent or attorney, is entitled on written demand 

~9 to inspect and, subject to the requirements oE section 

20 4938.:602, subsection 3, to copy the list, d~rir.g regular 

21 business hours and at the person's expense, during the period 

22 it ~s available Eor inspection. 

23 3. The corporation shall make che shareholders' :1sc 

24 available at the meeting, and any shareholder, or a 

25 shareholder's agent or attorney, is entitled to inspecc the 

26 l1st at any time during the ~ee:ing or any adjournment. 

27 4. If the corporation refuses to allow a shareho:der, o: a 

28 shareholder's agent or attorney, :o :nspect the shareholders' 

29 list before or at the meeting, or copy the list as permitted 

30 by subsection 3, the district court of the county where a 

Ji corpcratiQn:s principal office or, iE ~cne 1n thi$ s~ate, 

32 regis:ered cEfice, is located, en application of the 

33 sharehclde:-. :nay summar:.:y order the :.r.spection o:- ccpy:r.g at 

34 the corpc:-a:ion's expense and may postpone :he meeting Eor 

35 wh~ch the :ist was prepared ~ntil the inspect~on or copying lS 

'' -.., .... -
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, complece. 

2 5. Refusal or fai:ure ~c prepare or make available the 

3 shareholders' lis~ does noc affect che val~dity of action 

4 taken at the meeting. 

5 Sec. 59. NEW SECT!ON. ~933.721 VOT:NG ENT:7~EMENT Of 

6 SHARES. 

7 1. Except as provided in subsections 2 and 3 or unless the 

8 articles of incorporation provide otherwise, each outstanding 

9 share, regardless of class, is entitled to one vote on each 

10 matter voted on at a shareholders' meeting. Only shares are 

ll entitled to vote. 

12 

13 

14 

15 

16 

17 

lS 

19 

20 

2. Absent special circumstances, the shares of a 

corporation are not entitled to vote if they are owned, 

directly or indirectly, by a second corporation, domestic or 

foreign, and the first corporation owns, d~rectly or 

indirectly, a majority of the shares entitled :o vc·:e for 

directors of the second corporat1on. 

3. Subsection 2 does not limit the power of a corporatcon 

to vote any shares, including its own shares, held by it in a 

fiduciary capacity. 

2l 4. Redeemable shares are not entitled to vote after not1ce 

22 of redemption is mailed to the holders and a sum sufficienc to 

23 redeem the shares has been deposited with a bank, trust 

24 compa~y. or other financial insti~ution under an irrevocable 

25 obligation to pay the holders the redemption price on 

26 surrender of the shares. 

27 

28 

29 

30 

31 

32 

Sec. 60. NEW SECTION. 4933.722 PROXIES. 

l. ~shareholder may vote the shareho:der's shares in 

person or by proxy. 

2. A shareholder may appoint a proxy to vote or ot~er~1se 

act for t~e sha:eholder by signing an appo~ntment ~arm, either 

personally or by che shareholder's attorney-in-fact . 

33 

34 

3. An appotnt~ent of a prexy :s effective ~hen received by 

the secretary or other officer or agent authorized to :abu:ate 

35 votes. An appo1n~ment is valid for eleven mon~hs unless a 
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l l~nger 

2 4. 

perioa 1s expressly p:ovided in the appoi~tment 

~n appoinLment of a proxy lS revocable by the 

form. 

3 shareholder unless the appointment form conspicuously states 

4 that it is irrevocable and the appointment is coupled with an 

5 interest. Appointments coupled with an interest include, but 

6 a:e not limited to, the appoint~ent of: 

7 a. A pledgee. 

8 b. A person who purchased or agreed to purchase the 

9 shares. 

10 c. A creditor of the corporation who extended it credit 

ll under terms requiring the appointment. 

12 d. An employee of the corporation whose employment 

13 contract requires the appointment. 

14 e. A party to a voting agreement created under section 

15 4938.731.. 

l6 5. ~he death or incapacity of the shareholder appointing a 

17 proxy does not affect the right of che corporation ~o accept 

18 the proxy's authority unless ~otice of the death or incapacity 

19 is received by the secretary or other officer or agent 

20 authorized to tabulate votes before the proxy exercises ~he 

21 proxy's authority under che appointment. 

22 6. An appointment made irrevocable under subsect:on 4 :s 

23 rev~~ed when the interest with wh1ch it is coupled lS 

24 extinguis~ed. 

25 7. A transferee for value of shares subject to an 

26 ~rrevocable appointment may revoke the appointment =~~he 

27 ~ransfe:ee did not know of :ts existence when the trans~eree 

28 acqutred the shares and the exlstence of the irrevocable 

29 appo~r.tment was not noted consp1cuously on the cert:f:cate 

30 represent~ng the shares or on ~he information statement ~or 

31 shares wittout certificates. 

32 8. Sub~ect to section 4938.724 and to any express 

33 li~itation o~ the prexy's a~thcri~y appeari~g on the tace of 

34 tne appoi~tmer.~ fcrm, a corporar:on is entitled ~c accep~ t~e 

35 ?roxy's vote or ether act1on as that of the shareholder making 
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~he appointment. 

2 Sec. 61. N~~ SECTION. '933.723 SHARES HELD BY NCM:NEES. 

3 .. ~ corporac~on may estab:~sh ;. ;rocedure by which the 

4 benefic~al owner of shares ~hat a:e registered in the name of 

5 a nominee is rec~gnized by the corpo:ation as the sha=eholder. 

6 The extent of th:s recognition m~y be determined in the 

7 procedure. 

8 2. The procedure may set forth: 

9 a. The types of nominees to which it applies. 

10 b. The rights or privileges that the corporation 

11 recognizes in a beneficial owner. 

12 c. The manner in which the procedure is selected by t~e 

13 nominee. 

14 d. The information that must be provided when the 

15 proced~re is selected. 

16 e. The period fo' which selectLon of the procedure is 

11 effec::ive. 

18 f. Other aspects of the rights and duties created. 

19 Sec. 62. NEW SECTION. 4933.724 CORPORATION'S ACCEPTANCE 

20 Of VOTES. 

21 l. If the name signed on a vote, consent, waiver, or proxy 

22 appolntment corresponds to the name of a shareholder, ~he 

23 corporation i~ acting i~ good faith is ent1cled to accept :he 

24 vote, consent, waiver, or proxy appointment and give it effect 

25 as the act of the shareholder. 

25 2. !f the ~arne signed on a vo~ed consent, waiver, or proxy 

27 appci~tment does not correspo~d to the name cf i:s 

28 shareholder, the corporation if acting in good Eaith is 

29 nevert~eless entitled to accept the vote, consent, waiver, or 

30 proxy appoi~tme~t and g1ve i~ e::ect as :he act of :he 

3l sharehoider if: 

32 a. The share~olde: ~s an enti:y and the name sig~ed 

33 p~rports to be thac of an officer or agen~ of the ent1ty . 

34 b. ~he name signed purports ~o be that of an 

35 adrn:~~strator, executor, gua:d:an o: the property, or 
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l conservator represen~i~g the shareho~der and, if the 

2 corporation requests, evidence of ftduciary status acceptable 

3 to the corporation has been presented with respect to the 

4 vote, consent, waiver, or proxy appointment. 

5 c. The name signed purports to be that of a receiver or 

6 trustee in bankruptcy of the shareholder and, if the 

7 corporation requests, evidence of this status acceptable to 

8 the corporation has been presented with respect to the vote, 

9 consent, waiver, or proxy appointment. 

10 d. The name signed purports to be that of a pledgee, 

11 beneficial ow~er, or attorney-in-fact of the shareholder and, 

12 if the corporation requests, evidence acceptable to the 

13 corporation of the signatory's authority to sign for the 

14 shareholder has been presented with respect to the vote, 

15 consent, waiver, or proxy appointment. 

!6 e. Two or more persons are the shareholder as co-tenants 

17 or Etduciaries and the name signed purports to be the name cf 

"8 at least one of the co-owners and the person signing appears 

19 to be acting on behalf of al: the co-owners. 

20 3. The corporation is entitled to reject a vote, consent, 

21 waiver, or proxy appointment if the secretary or other officer 

22 or agent authorized to tabulate votes, acting ln good faith, 

23 has reaso~ab:e basis for doubt about :he validity of ~he 

24 signat~re o~ it or about the signatory's authority to sign for 

25 the s~arenolder. 

26 4. The corporation and :ts officer or agent who accepts or 

27 rejects a vote, consent, waiver, cr proxy appointment in geed 

28 fai~~ ar.d in accorda~ce with the standards of :his section a~e 

2~ not i~able in damages to the shareholder for the consequences 

30 c: the acceptance or rejection. 

31 5. Corporate ac:ion based en the accepta~ce or reject~on 

32 of a ~ote, consen:, walver, or proxy appointmen~ under this 

33 sect1on iS val~d uniess a court of competent ~~risdiction 

34 deter~ines ot~erwise. 

35 Sec. 63. ~EW SEC:lON. 4938.725 QUOR~M AND VOTING 
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l REQUIREMENTS FOR VOTING GROUPS. 

2 1. Shares entitled to vote as a separate vo~i~g group ~ay 

3 take action on a matter at ~ meeting only if a quotum cf those 

4 shares exists with tespect :c th&t matter. Unless the 

5 articles of i~corporation or thi3 chapter provides otherwise~ 

6 a majority of the votes entitled to be cast on :he matter by 

7 the voting group constitutes a quorum of that voting group for 

8 action on that matter. 

9 2. Once a share is represented for any purpose at a 

10 meeting, it is deemed present for quorum purposes for the 

ll remainder of the mee~ing and for any adjournment of that 

12 meeting unless a new record date is or must be set for that 

13 adjourned meeting. 

14 3. IE a quorum exists, action on a matter, other than the 

15 election of directors, by a voti~g group is approved if the 

16 votes cast within che voting group favoring the action exceed 

!7 :he votes cast opposing the action, unless the articles of 

18 incorporation or this chapter require a greater number of 

:9 affi~mative votes. 

20 4. An amendment of a:~icles of incorporat~on adding, 

21 changing, or deleting a quorum or voting ~equirement for a 

22 voting group greater than specified in subsection 2 ot 3 1s 

23 governed by section 4938.727. 

24 5. The election of directors is governed by section 

25 4933.728. 

26 Sec. 64. ~EW SECTION. 4938.726 AC'l"':ON BY SINGLE OR 

27 MULTI?LE GROUPS. 

28 

29 

3D 

3l 

32 

33 

3<1 

35 

1 
~. IE the articles of :ncorpcration or this chQpter 

provide for voting by a slngle voting gro~p or. a matter, 

ac~!or. on that matter is taken when voted ~pen by that voc~r.g 

group as provided ~n section 4938.725. 

2. if the a:ticles of incorporation or this chapter 

provide for vct~ng by two cr more voting groups on a matter, 

action on that ~atter is :aken Qnly when voted upon by eac~ cf 

those voting groups counted separately as provided in sectton 
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' 4938.725. Action may be taker. by one vot ir.g group on a matte:-
~ 

2 eve:1 though no action ~s taken by another voting group 

3 entitled to vote on the matter. 

4 Sec. 65. NEW SECTION. 4938.727 GREATER QUORUM OR VOTING 

5 REQUIREMENTS. 

6 1. The articles of incorporation may provide for a greate: 

7 quorum or voting requirement for shareholders or voting groups 

8 of shareholders than is provided for by this chapter. 

9 2. An amendment to the articles of incorporation that 

lO adds, changes, or deletes a greater quorum or voting 

11 requirement must meet the same quorum requirement and be 

12 adopted by the same vote and voting groups required to take 

13 action under the quorum and voting requirements then in effect 

14 or proposed to be adopted, whichever is greater. 

15 Sec. 66. NEW SECTION. 4938.728 VOTING FOR DIRECTORS 

16 CUMULATIVE VOTING. 

17 1. Unless otherwise provided i:1 the art1cles of 

18 i:1corporation, directors are elected by a plurality of the 

19 votes cast by the shares entitled to vote in the election at a 

20 ~eeti:1g at which a quorum is present. 

2: 2. Shareholders do not have a right to cumulate their 

22 votes for directors unless the articles of incorporation so 

23 provide. 

24 3. A statement i:1cluded in the articles of incorporation 

25 that ''[all] [a designated voting group of] shareholders are 

26 entitled to cumulate their votes for directors", or words of 

27 sim1lar import, means that the sharehclde~s designated are 

28 ent1tied to multLply the nu~ber of votes they are entitled to 

29 cast by the number of directors for whom they are entitled to 

30 vote and cast tne product ~or a s1~gie ca:1didate or distribute 

3! the product among two or ~ore candidates. 

32 PART C 

33 Sec. 67. SEW SECTION. 4938.730 VOT:NG TRUSTS. 

34 O~e or ~ore shareholders ~ay create a vot~ng trust, 

35 confe~ri~g Gn a ~rustee the right to vcte or otherwise ac~ for 
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l them; by sig~ing an agreement setting out the provisions ~f 

3 purpose. a~d transEerring their shares to the tr~stee. Wher: a 

4 vcting cr~s~ agreement is signed, the tr~st~~ s~a~: prepare a 

5 li5t of the names 2nd addresses of ~ll owne:s beneficiai 

6 interests in the trust, together with the number and class of 

7 shares each transferred to the trust, and deliver copies of 

8 the list and agreement to the corporation's principal office. 

9 2. A voting trust becomes effective on the date the fi.rst 

10 shares subject to the trust are registered in the trustee's 

ll name. A voting trust is valid for not more than ten years 

12 after its effective date unless extended under subsection 3. 

13 3. All or some of the parties to a voting trust may extend 

14 it for additional terms of not more than ten years each by 

15 signing an extension agreement and obtaining the voting 

l6 trustee's written consent to the extension. An extension 1s 

17 valid for ten years from the date t!'le first shareho::.der si.gns 

18 the extension agreement. The voting trustee must deliver 

l9 copies of the extension agreement and Est of beneficial 

20 owners to the corporation's principal office. An extension 

2: agreement binds only those par~ies s:gning it. 

22 Sec. 68. NEW SECTION. 4938.731 VOTING AGREEMENTS. 

23 1. Two or more shareholders may provide for the manner •n 
24 which they ~1:1 vote their shares by signing an agreement for 

25 ~hat purpose. A voting agreement created under this sect~on 

26 is not subject to section 4933.730. 

27 2. A vot1ng agreement created ~ndec this section is 

28 specifically enforceable. 

29 PART D 

30 Sec. 69. NEW SECTION. ~938.740 ?ROCEDURE IN ~ERIVATIVE 

3l PROCEEDINGS. 

32 4• A person shall not commence a proceeding 1n the r1ght 

33 of a domestic or foreign corporation un~ess that person was a 

34 sharenolder of ~~e corpcratic~ when ~~e transactio~ complained 

35 of occurred cr un:ess ~hat person became a shareholder thro~gh 
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l t~a~s:er by operation of :aw from one who was a shareholder a~ 

2 tr.at time. 

3 2. A complaint in a proceeding brought in the right of a 

4 corporat!on must be verified and allege with particularity the 

5 demand made, if any, to obtain action by the board of 

6 directors and either that the demand was refused or ignored or 

7 why the complainant did not make the demand. Whether or not a 

8 demand for action was made, if the corporation commences an 

9 investigation of the charges made in the demand or complaint, 

10 the court may stay any proceeding until the investigation is 

ll completed. 

12 3. A proceeding commenced under this section shall not be 

13 discontinued or settled without the court's approval. r: the 

14 court deter~ines that a proposed discontinuance or settlement 

15 will substantially affect the interest of the corporation·s 

16 shareholders or a class of shareholders, the court shail 

17 direct that notice be given :he shareholders affected. 

:s 4. On termination of the proceeding the court may require 

19 :he plaintiff to pay any defendant's reasonab:e expenses 

20 including attorney fees incurred in defending the proceeding 

21 if it finds that the proceeding was commenced ~ithout 

22 reasonaole cause. 

23 5. For purposes of this section, "shareholder" includes a 
24 benefic:al owner whose shares are held in a voting trust or 

25 held by a ~om•nee on the beneficial owner's behalf. 

26 

27 

28 

29 

DIVISION VIII 

DIRECTORS AND OFFICERS 

PA.HT A 

Sec. 70. ~EW SECTION. 4933.801 REQUIREMENT FOR AND 

30 DCTIES OF SOAR~ OF DIREC~ORS. 

3l Except as provided in subsecc1on 3, each corporat:o~ 

12 must have a board of directors. 

33 2. Al: co~pora~e powers shall je exercised by ar ~nde~ ~he 

34 a~thori:y of, and t~e bus~~ess a~d aE~ai:s o~ the ccrpo~aticn 

35 managed under ~~e dir~c:ion Qf, i:s bo~td of d~rectots, 
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l subj~ct to any :~mitat~on se: forth i~ :~e arttcles of 

2 :..r.ccrpora::lO:J. 

3 J. A corpo:~tion hc:.~./i~g fit::.y o:- (~·.,.;2r 3i"l:::lrehc::..de!:s :nay 

4 d~sp2nse with or :~mit tt2 2utho~it~r 0f a board of directors 

5 by ~esc~ibing 1n its articles of incorporation who Wll: 

6 perform some or all o~ the duties of a board of directors. 

7 Sec. 71. NEW S~CTION. 4932.802 QU~LIFICATIONS OF 

8 DIRECTORS. 

9 The articles of incorporation or bylaws may prescribe 

10 qualifications for directors. A director need not be a 

11 resident of this state or a shareholder of the corporation 

12 unless the articles of incorporation or bylaws so prescribe. 

13 Sec. 72. NEW SECTION. 4938.803 NUMBER AND ELECTION OF 

14 DIRECTORS. 

15 .. A board of directors must consist of one or more 

16 individuals, wi~h the number specified in or f:xed in 

17 accordance w1th the articles of incorporation or bylaws. 

18 2. If a board of directors has power to fix or change t~e 

19 number of directors, the board may 1ncrease or decrease by 

20 thlrty percent or iess the number ot directors last approved 

21 by the shareholders, but only the shareholders may increase or 

22 decrease by mo~e than thirty percent the n~mber of directo~s 

23 :ast approved by the shareholders. 

24 3. The articles oE incorporation or oylaws may establish a 

25 variable range for the size of che board of directors by 

26 f1xing a minimum and maximum number of directors. If a 

27 variable range is established, the number of directors may be 

28 fixed or changed from time to time, witnin the minimum and 

29 maxim~m. by the shareho~ders or t~e board of directors. Atter 

30 shares are issued, only :he shareholders may change the range 

31 for the s:ze of the board or change from a fixed-range co a 

32 variable-range s:ze board or vice versa. 

33 4. ~irectQrs a~e e:ec~ed at the first annuai shareholde~s· 

34 meeti~g ar.d at each a~nual ~eet:ng the~eaf~er ~nless the:r 

35 :erms are staggered ur.der section 4933.806. 
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1 Sec. 73. N~ SECT~ON. 4933.804 ELECTION OF vlRECTORS BY 

2 CERTAI~ CLASSES OF SHAREHOLOERS. 

3 If the articles of incorporation authorize dividing the 

4 shares into classes, the articles may also authorize the 

5 election of all or a specified number of directors by the 

6 holders of one or more authorized classes of shares. Each 

7 class, or classes, of shares entitled to elect one or more 

8 directors is a separate voting group for purposes of the 

9 election of directors. 

10 Sec. 74. N~ SECTION. 4933.805 TERMS OF DIRECTORS 

ll GENERALLY. 

12 1. The terms of the initial directors of a corporation 

13 expire at the first shareholders' meeting at which directors 

14 are elected. 

15 2. The terms of all other directors expire at the ~ext 

16 annual shareholders' meeting following their election unless 

"7 their terms are staggered under section 4938.806. 

18 3. A decrease in the number of directors does not shorten 

19 an :ncumbent director's term. 

20 4. The term of a director elected to fill a vacancy 

21 expires at the nexc shareholders' meeting at which directors 

22 are elected. 

23 5. Despite the expiration of a director's term, the 

?.4 director continues to serve until a successor :or that 

25 director is elected and qualifies or until there is a decrease 

26 1n the number of directors. 

27 Sec. 75. NEW SECTION. 4933.806 STAGGERED TERMS FOR 

28 DIREC':'ORS. 

29 Ihe articles of incorporation may provide for staggering 

30 ~he ter~s of directors by dividing the :ota: number of 

3l dlreccors onto two or three groups, with each group contai~ing 

32 one-na:f cr or.e-third of the total, as near as may be. In 

33 that event, ~ne terms of directors in the first group expire 

34 at the ~~rst annual shareholders' meet~ng after tneir 

35 election, the ~er~s of the second gr~up expire at the seccnd 
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_ an~ual shareholders' meeting after tne1: election, and t~e 

2 te:ms of the ~hi~d group, if a~y, exp:~e a: the tjird annual 

3 shzreholders' meeting after their elec:ion. At each an~uai 

4 sh2reholders' ~eeting held thereafter; dire=cors shall be 

5 chosen for a term of two years or three yea~s, as the cas~ may 

6 be, to succeed those whose terms expire. 

7 Sec. 76. NEW SECTION. 4938.807 RESIGNATION OF DIRECTORS. 

8 l. A director may resign at any time by delivering written 

9 notice to the board of directors, its chairperson, or to the 

10 corporation. 

ll 2. A resignation is effective when the notice is delivered 

12 unless the notice specifies a later effective date. 

13 Sec. 77. NEW SECTION. 4938.808 REMOVAL OF DIRECTORS BY 

14 SHAREHOLDERS. 

15 1. The shareholders 

16 or without cause unless 

may remove one or more directors with 

the ar~icles of incorporation provide 

17 that directors may be removed only for cause. 

18 2. IE a director is elected by a voting group of 

19 shareholders, only the shareholders of that voting group may 

20 participate in the vote to remove that director. 

21 3. If cumulative voting is authorized, a director shall 

22 not be removed if the number of votes sufficient to elect t!":at 

23 director ~nder cumulative voting is voted against the 

24 director's removal. If cumulative voting is not authorized, a 

25 director may be removed only if the number of votes cast to 

26 remove that director exceeds the number of votes cast not to 

27 remove the director. 

28 4. A director may be removed by the shareholders only ac a 

29 meeting called for the purpose o: ~emovir.g t!":e director ar.d 

30 after ~otice stat1ng that the purpose, or one of the purposes, 

31 of the meeti~q is removal of the director. A director shall 

32 not be removed pursuant to written consents under section 

33 4938.704 unless wr1tten consents are obtained from the no:d2rs 

34 of a!l :he outstanding shares of the corporation. 

JS Sec. 78. NEW SECTION. 4938.809 REMOVAL OF DIRECTORS 3'{ 
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l JUDICIAL PROCEEDING. 
2 ~. The district court of the county where a corporation's 

3 principal office or, if none in this state, its registered 

4 office is cocated may remove a director of the corporation 

5 from office in a proceeding commenced either by the 

6 corporation or by its shareholders holding at least twenty 

7 percent of the outstanding shares of any class if the court 

8 finds that both of the following apply: 

9 a. The director engaged in fraudulent or dishonest conduct 

10 with respect to the corporation. 

11 b. Removal is in the best interest of the corporation. 

12 2. The court that removes a director may bar the director 

13 from reelection for a period prescribed by the court. 

14 3. If shareholders commence a proceeding under subsection 

15 l. they shall make the corporation a party defendant. 

16 Sec. 79. NEW SECTION. 493B.8l0 VACANCY ON BOARD. 
17 ~. Unless the articles of incorporation provide otherwise, 

18 if a vacancy occurs on a board of directors, including a 

19 vacancy resulting from an increase in the number of directors, 

20 the vacancy may be filled in any of the following manners: 

21 a. The shareholders may fill the vacancy. 

22 b. The board of directors may fill the vacancy. 

23 c. If the 

24 than a quorum 

directors remaining in office constitute :ewer 

of the board, they may fill the vacancy by the 

25 affirmative vote of a majority of all the directors remaining 

26 :n office. 

27 2. If the vacant office was held by a director elected by 

28 a voting group of shareholders, only the holders of shares of 

29 that voting g~oup are entitled to vote to fill the vacancy tf 

30 it lS filled by the shareholders. 

31 3. A vacancy that will occur at a specific later date, oy 

32 reason of a resignatton effective at a later date ur.der 

33 section 4939.807, subsection 2 or otherwise, may be ft:led 

34 before the vacancy occurs but :he new di~ec=or shall net ta~e 

35 off1ce until the vacancy occurs. 
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:!.. Sec. 80. ~E·ti SEC'I'ION. 4933.81:. COMP:;NSA.TI:ON OF 

2 DIREC':'ORS. 

3 Unless the a~:i.sles cf incorporati~n or by~aws provide 

4 otherwise, the joard of directors may fix the corilpensc.;tion oE 

5 di~ectors. 

6 PART 3 

7 Sec. 81. NE~i SECTION. 493B.820 ~EETINGS. 

8 l. The board of directors may hold regular or special 

9 meetings in or out of this state. 

10 2. Unless the articles of incorporation or bylaws provide 

ll otherwise, the board of directors may permit any or all 

12 directors to participate in a regular or special meeting by, 

13 or conduct the meeting through the use of, any means of 

14 communication by which all directors participating may 

~5 simultaneously hear each other during the meeting. A director 

16 participating in a meeting by this means is deemed to be 

:7 present i~ person at the meeting. 

18 Sec. 82. NEW SECTION. 4933.821 ACTION WITHOUT MEETING. 

19 l. Unless the articles of incorporation or bylaws provide 

20 otherwise, action required or permitted by this chapter to be 

2l taken at a board of directors' meeting may be taken without a 

22 meeting if the action is taken by all members of the board. 

23 The action must be evidenced by one or more written consents 

24 describing the action taken, signed by each director, and 

25 included ir. the minutes or filed with the corporate records 

26 reflecting the action taken. 

27 2. Action taken under this section is ef~ective when the 

28 last director signs the consent. ~nless the consent speci:ies 

29 a different effective date. 

30 3. A consent signed ~nder t~is section has the effect of a 

3: meeting vcte and may be described as s~ch in any document. 

32 Sec. 83. NEW SECTION. 4933.822 NOTICE OF MEETING. 

33 l. Cnless :he articles of incorpcra:ion or bylaws provide 

34 ot~erwise, regular ~eetings of ~he beard of directors may be 

35 neld w1thcut not:ce of :he date, t:ree, place, or purpose of 
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l the meeting. 
2 2. Unless 

3 for a longer: 

4 of directors 

the articles of incor9oration or by:aws provide 

or shorter period, special meetings of the board 

must be preceded by at least two days' notice of 

5 the date, time, and place of the meeting. The notice need not 

6 describe the purpose of ~he special meeting unless required by 

7 the articles of incorporation or bylaws. 

8 Sec. 84. NEW SECTION. 4939.823 WAIVER OF NOTICE. 

9 l. A director may waive any notice required by this 

~o chapter, the articles of incorporation, or bylaws before or 

ll after the date and time stated in the notice. Except as 

~2 provided by subsection 2, the waiver must be in writing, 

13 signed by the director entit:ed to the notice, and filed w1th 

14 the minutes or corporate records. 

L5 2. A director's attendQnce at or participation in a 

16 meeting waives any required notice to that director of ~he 

~7 meeting unless the director at the beginnlng ot the meeting or: 

l8 promptly upon the director's arrival objects to holding the 

~9 meet1ng or transacting business at the meeting and does not 

20 thereafter vote for or assent to action taken at the meeting. 

21 Sec. 85. NEW SECTION. 493E.824 QUORUM AND VOTING. 

22 i. Unless the articles of incorporation or bylaws require 

23 a dif:erent r.u~ber, a quorum of a board of directors consists 
24 of either: 

25 a. A majority of the f1xed n~mber of directors if the 
26 corporation has a fixed board size. 

27 b. A ma"J·ority of the number cf directors ~resc•'bed or t' • • ' ' • 

28 i: no number is prescribed the number in office immediately 

29 before the meeting begins, if the corporation has a variabLe-
3D range size beard. 

3~ 2. The artic:es of lncor?oration or byiaws ~ay au~hor1ze a 

32 quo~u~ cE a boatd of directors to consist of no fewer than 

33 one-~r.ird of the f1xed or prescribed number o~ d1rectors 

34 deter~ined under subsec:ion i. 

35 3 • If a quoru~ is oresent when a voce :s taken, ~he 

-55-



• 

• 

s.F. So~ H.r . 

l a~~i:mative vote of a majo~~:y or J~rectc:s present is the ac~ 

2 of the bo&rd of directors u~less the a:~ic~es o~ incorpora:ion 

3 cr bylaws require the vote oE a greater number of directors. 

~ 4. A director who is presen~ a~ 2 ~2eting of the board of 

s d3.!'ectors or a com.rnittee of the boa:~d of directors when 

6 corporate action is taken is deemed to ~ave assenced :o tne 

7 action taken unless one or more of the following occurs: 

8 a. The director objects at the beginning of the meeting or 

9 promptly upon the director's arrival to holding it or 

10 transacting business at the meeting. 

11 b. The director's dissent or abstention from the action 

12 taken is entered in the minutes of the meeting. 

13 c. The director delivers written notice of the director's 

14 dissent or abstention to the presiding officer of the meeting 

15 before its adjournment or to the corporation immediately after 

16 adjournment of the meeting. 

17 The right of dissent or abstention is not avai:able to a 

18 director who votes in favor of the action taken. 

19 Sec. 86. NEW SECTIOK. 4933.825 COMMITTEES. 

20 ~. Unless the artic~es of incorporation or bylaws provide 

21 otherwise, a board of directors may create one or more 

22 co~~ittees ar.d appoint members of the board of directors :o 

23 serve on them. Each committee may have two or more members, 

24 who serve at the pleasure of che board of directors. 

25 2. The creation of a committee and appointment of members 

26 to it must be approved by the greater of either: 

27 a. A majority of al~ the directors in office when the 

28 action is taken. 

29 b. The number of direcco:s required by the art1cles of 

30 incorporation or bylaws to take action under section 4938.824. 

31 3. Sections 4939.820 through 4939.824, which govern 

32 meetings, action without meeti~gs, ~otice and waiver of 

33 not1ce, and quorum and voting :equi:ements of the board of 

34 directors, apply to commit:ees and :heir members as well. 

35 4. To the extent specified by t~e board of directors or 1n 
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l the articles of incorporation or bylaws, each committee may 

2 exercise the authority of the board of directors under section 

3 4938.801. 

4 S. A committee shall not, however: 

5 a. Authorize distributions. 

6 b. Approve or propose to shareholders action that this 

7 chapter requires be approved by shareholders. 
8 c. Fill vacancies on the board of directors or on any of 

9 its committees. 
10 d. Amend articles of incorporation pursuant to section 

11 4938.1002. 

12 e. Adopt, amend, or repeal bylaws. 

13 f. Approve a plan of merger not requiring shareholder 

14 approval. 

15 g. Authorize or approve ~eacquisition of shares, except 

16 according to a formula or method prescribed by the board of 

17 directors. 

18 h. Authorize or approve the issuance or sale or contract 

19 for sale of sha~es, or determine the designation and relative 

20 r1ghts, preferences, and limitations of a class or series of 

21 shares, except that the board of directors may authorize a 

22 committee or a senior executive officer of the corporation to 

23 do so within limits specifically prescribed by the board of 

24 directors. 

25 6. The creation of, delegation of authority to, or action 

26 by a committee does not alone constitute compliance by a 

27 director with the standards of conduct described in section 
26 4938.830. 

29 PAHT C 

30 Sec. 87. NEW SECTION. 4938.830 GENERAL STANDARDS FOR 

31 DIREC'rORS. 

32 :. A director shall discharge that director's dGtles as a 

Jj director, inc~uding the director's duties as a ~ember of a 

34 ccrr~ittee in conformity with a:l of the Eol:owing: 

35 a. In good ~aith. 
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l b. With the care a~ ordi~a~ily pr~dent perso~ t~ a like 

2 position wo~ld exercise under simi:ar circ~~stances. 

3 c. !n a rnar,~pr the director reasonably b~lieves to be ~~ 

4 the bes~ i~teres~s of the corporat:on. 

5 2. :n discharging the director=s d~ties a director 1s 

6 entit:ed to rely on information, opinions, reports, or 

7 statements, including financial statements a~d other financial 

8 data, if prepared or presented by any of the following: 

9 a. One or more officers or employees of the corporation 

10 whom the director reasonably believes to be reliable and 

ll competent in the matters presented. 

12 b. Legal counsel, public accountants, or other persons as 

13 to matters the director reasonably believes are within the 

14 person's professional or expert competence. 

15 c. A committee of the board of directors of which the 

16 director is not a member if the director reasonably believes 

17 the committee merits confidence. 

18 3. A director is not acting in good faith if the director 

19 has knowledge concerning the matter in question that maKes 

20 reliance otherwise permitted by subsection 2 unwarranted. 

2: 4. A director is not liable for any action taken as a 

22 director, or any failure to take any action, if the director 

23 performed the duties of the director's office in compliance 

24 with :his section, or if, and to the extent that, liability 

25 for any such action or failure to act has been ~imited by the 

26 articles of incorporation pursuant to sect~on 4938.832. 

27 Sec. 88. NEW SECTION. 4938.831 DIRECTOR CONFL:CT OF 

28 INTEREST. 

29 .. A conflicc of interest tcansaction is a transaction 

30 with the corporat~on in which a director of the corporatio~ 

3: has a direct or indirect interest. A conflict of interest 

32 transaction 1s not voidable by :he corporation solely because 

33 of the director's i~terest :n the transaction i: any one o: 

34 the :ol:owing is true: 

35 a. The material facts of :he transaction ar.d the 
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" director's 1nterest were disclosed or known to the board of 

2 directors or a committee of the board of directors and the 

3 board of directors or committee authorized, approved, or 

4 ratified the transaction. 
5 b. The material facts of the transaction and the 

6 director's interest were disclosed or known to the 

7 shareholders entitled to vote and they authorized, approved, 

8 or ratified the transaction. 

9 c. The transaction was fair to the corporation. 

10 2. For purposes of this section, a director of the 

ll corporation has an indirect interest in a transaction if 

12 either: 

13 a. Another entity in which the director has a material 

14 financial interest or :n which the director is a general 

15 partner is a party to the transaction. 

l6 b. Another entity of which the director is a director, 

L7 officer, or trustee is a party to the transaction and the 

18 transaction is or should be considered by the board of 

i9 directors of the corporation. 

20 3. For purposes of subsection 1, paragraph "a", a conflict 

21 of interest transaction is authorized, approved, or ratified 

22 if it recelves the affirmative vote of a majority of the 

23 directors on the board of directors or o~ the committee, who 

24 have no direct or indirect interest in the transaction, but a 

25 transaction may not be authorized, approved, or ratified ~nder 

26 this section by a single director. If a majority of the 

27 directors who have no direct or indirect interest in the 

28 transaction vote to authorize, approve, or ratify the 

29 transaction, a quorum is present ~or the purpose of taking 

30 action under this section. The presence of, or a vote cast 

Jl by, a director with a direct or indirect interest in the 

32 transactlon does not affect the validity of any action taken 

33 under subsection l, paragraph ''a", if the transaction is 

34 otherw:se autnorized, approved, or ratified as provided in 

35 that subsection. 
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2 of interest transaction ~s authorized~ approved, or ratif~ed 

3 if it receives the ~.:ote of z. ma:ority of ~he shares entitled 

4 to be counted under this subsectio~. Shares owned by or voted 

5 urder the control of a di:ectcr who ~as a direct or indirect 

6 interest in the transaction, and s~ares owned by or voted 

7 under the control of an entity described in subsection 2, 

8 paragraph "a'', shall not be counted in a vote of shareholders 

9 to determine whether to authorize, approve, or ratify a 
10 conflict of interest transaction under subsection l, paragra?h 

11 ''b". The vote of those shares, however, is counted in 

12 determining whether the transaction is approved under other 

13 sections of this chapter. A majority of the shares, whether 

14 or not present, that are entitled to be counted in a vote on 

15 the transaction under this subsection constitutes a quorum for 

16 the purpose of taking action under this section. 

17 Sec. 89. NEW SECTION. 4938.832 INDEMNIF:CATION OF 

18 DIRECTORS. 

19 The articles of incorporation may contain a provision 

20 eliminating or limiting the personal liability of a director 

21 to the corporation or its shareholders for monetary damages 

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

23 prov4sion does not eliminate or limit the liability o~ a 

24 director for a breach of the directo~'s duty of loyalty to t~e 

25 corporation or 1ts shareholders, :or acts or omissions not :n 

26 good faith or which involve inten:ional ~isconduct or a 

27 knowing violation of law, for a transaction from which the 

28 director derives an improper perscnal benefit, or under 

29 section 4938.833. A provision shal: not eliminate or li~lt 

30 the iiability of a director for an act or omission occurring 

31 prior to ~~e date when the provision in :he articles of 

32 incorporation becomes effective. 

33 Sec. 90. NEW SECT!ON. 4938.833 LIABILITY FOR UNLAWFU~ 

34 DISTRIBUTION. 

35 Unless the director complies with the applicable 
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l standards of conduct described in section 4938.830, a director 

2 who votes for or assents to a distribution made in violation 

3 of this chapter or the articles of incorporation is personally 

4 liable to the corporation for the amount of the distribution 

S that exceeds what could have been distributed without 

6 violating this chapter or the articles of incorporation. 

7 2. A director held liable for an unlawful distribution 

8 under subsection 1 is entitled to contribution from both of 

9 the following: 

10 a. Every other director who voted for or assented to the 

11 distribution without complying with ~he applicable standards 

l2 of conduct described in section 4938.830. 

b. Each shareholder for the amount the shareholder 

14 accepted knowing the distribution was made in violation of 

15 this chapter or the articles of incorporation. 

16 PART D 
17 Sec. 91. NEW SECTION. 4938.840 REQUIRED OFFICERS. 

18 1. A corporation has the officers described i~ its bylaws 

19 or appointed by the board of directors in accordance with the 
20 bylaws. 

21 2. A duly appointed office~ may appoint one or more 

22 office~s or assistant officers if authorized by the bylaws or 

23 tr.e board of directors. 

24 3. The bylaws or the board of directors shall delegate to 

25 one of the oft:cers responsibility for preparing minutes of 

26 the directors' and shareholders' meetings and for 

27 authenticating records of the corporation. 

28 4. The same individual may simultaneously hold more than 

29 one office in a corporation. 

30 Sec. 92. NEW SECTION. 4938.841 DUTIES OF OF?ICERS. 

31 Each officer has the authority and shall perform the duties 

32 set fo~th in the bylaws or, :o the extent consistent with the 

33 bylaws, the duties prescribed by the board of directors cr by 

34 direc~:cn of an officer authorized by the beard vE directors 

35 to prescr~be :he duties of other officers. 
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Sec. 93. NCii SEC'I'ION. ~'oi33.842 STAN::JARDS OF CO:-J:JUCT fOK 

2 OFFICERS. 

3 1. An office: with discretion2ry authority shall disc~iarqe 

4 the officer 1 S duties und~r that authority in conformity with 

5 all of the following: 

5 a. In good faith. 

7 b. With the care an ordinarily prudent person in a like 

8 position would exercise ~nder similar circumstances. 

9 c. In a manner the officer reasonably believes to be 1n 

10 the best interests of the corporation. 

11 2. In discharging the person's duties an officer is 

12 entitled to rely on information, opinions, reports, or 

13 statements, including financial statements and other financial 

14 data, if prepared or presented by either: 

15 a. One or more officers or employees of the corporation 

16 whom the officer reasonably believes to be reliable and 

17 competent in the matters presented. 

18 b. Legal counsel, public accountants, or other persons as 

19 to matters the officer reasonably believes are within the 

20 person's professional or expert competence. 

21 3. An officer is not acting in good faith if the officer 

22 has knowledge concerning the ma:ter in quest1on that makes 

23 rellance otherwise permitted by subsection 2 unwarranted. 

24 4. An officer is not liable for any action taken as an 

25 officer, or any failure to take any action, lf the officer 

26 performed the duties of the officer's office in compliance 

27 with this section. 

28 Sec. 94. NEW SECTION. 4938.843 RESIGNATION AND REMOVAL 

29 OF OFFICERS. 

30 An officer may resign at any t~me by delivering notice 

31 to t~e corporation. A resignation is effect1ve when :he 

32 notice 1s delivered unless the notice specifies a later 

33 effec:ive da:e. If a ~esignaticn is made effect~ve at a cater 

34 date and the corpo•at:on accepts :he Euture efEective date, 

35 its board of directors may fill :he pending vacancy before :he 
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1 effective date if the board of directors prov1des that the 

2 successor does not take office until the effective date. 

3 2. A board of directors may remove any officer at any time 

4 with or without cause. 

5 Sec. 95. NEW SECTION. 4938.844 CONTRACT RIGHTS OF 

6 OFFICERS. 

7 l. The appointment of an officer does not itself create 

8 contract rights. 

9 2. An officer's removal does not affect the officer's 

10 contract rights, if any, with the corporation. An officer's 

11 resignation does ~ot affect the corporation's contract rights, 

12 if any, with the officer. 

l3 PART E 

Sec. 96. NEW SECTION. 4938.850 DEFINITIONS. 

15 As used in this part of this chapter, un~ess the context 

16 otherwise requires: 

17 l. "Corporation" includes any domestic or foreign 

18 predecessor entity of a corporation in a merger or other 

19 transaction in which the predecessor's existence ceased upon 

20 consummation of the transaction. 

21 2. "Director'' means an individual who is or was a director 

22 of a corporation or an individual who, while a director of a 

23 corporation, is or was serving at ~he corporation's request as 

24 a director, officer, partner, trustee, employee, or agent of 

25 another foreign or domestic corporation, partnershlp, jo~nt 

25 venture, trust, employee benefit plan, or other encerprise. A 

27 director is considered to be serving an employee benef:t plan 

28 at the corpcration's request if the director's duties to che 

29 corporation also impose duties on, or otherwise involve 

30 services by, ~hat director to the plan or to participants Ln 

31 or beneficiaries of the plan. ''Director'' includes, unless the 

32 context requires otherwise, the estate or personal 

33 representatlve of a director. 
34 

35 

3 • 

' ' . 
''Expenses'' include counsel fees. 

''Liability'' means the ooligation to pay a Judgment, 
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1 se~tlementr ?enalty, fine, _nc:uding an exc:se tax assess2:~ 

2 with respect to an employee be~efi~ plan, or reasonable 

3 expenses incurred with respect to a proceeding. 

4 s. ''Official capacity'' means: 

5 a. When used with respect to a director, the office of 

6 director in a corporation. 

7 b. When used with respect co an individual other than a 

8 director, as contemplated in section 4938.856, the office in a 

9 corporation held by the officer or the employment or agency 

10 relationship undertaken by the employee or agent on behalf of 

ll the corporation. 

12 ''Official capacity'' does not include service for any other 

13 foreign or domestic corporation or any partnership, joint 

14 venture, trust, employee benefit plan, or other enterprise. 

15 6. ''Party'' includes an individual who was, is, or is 

16 threatened to be made a named defendant or respondent in a 

17 proceeding. 

18 7. ''Proceeding'' means any threatened, pending, or 

19 completed action, suit, or proceeding, whether civil, 

20 criminal, administrative, or investigative and whether eormal 

21 or informal. 

22 Sec. 97. NEW SECTION. 4938.851 AUTHORITY TO INDEMNIFY. 

23 Except as provided ~n subsection 4, a corporation may 

24 indemn1fy an individual made a party to a proceeding because 

25 the 1ndividual is or was a director against liability :ncurred 

26 in the proceeding if all of the following apply: 

27 a. The individual acted in good faith. 

28 b. The individual reasonably believed: 

29 (l) r~ the case of conduct i~ the i~dividual's offic1al 

30 capacicy with the corporation, that the individual's conduct 

31 was in t~e corpo~ation's best interests. 

32 (2) In all ether cases, that the individual's conduct was 

33 at least not opposed :c the corporation's best interests. 

34 c. In the case 8f any criminal proceeding, ~he individ~al 

35 had no reasonable cause to believe the individual's conduct 
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l was unlawful. 

2 2. A director's conduct with respect to an employee 

3 benefit plan for a purpose the director reasonably believed to 

4 be in the interests of the part1cipants in and beneficiaries 

5 of the plan is conduct that satisfies the requirement of 

6 subsection l, paragraph ''b", subparagraph (2). 

7 3. The termination of a proceeding by judgment, order, 

8 settlement, conviction, or upon a plea of nolo contendere or 

9 its equivalent is not, of itself, determinative that the 

10 director did not meet the standard of conduct described in 

ll this section. 

12 4. A corporation shall not indemnify a director under this 

13 section in either of 

14 a. In connection 

the following circumstances: 

with a proceeding by or in the right of 

15 the corporation in which the director was adjudged liable to 

16 the corporation. 

17 b. In connection with any other proceeding charging 

18 improper personal benefit to the director, whether or not 

19 involving action in the director's official capacity, in which 

20 the director was adjudged liable on the basis that personal 

21 benefit was improperly received by the director. 

22 5. Indemnification permitted under this section in 

23 connection with a proceeding by or in the right of the 

24 corporation is limited to reasonable expenses 1ncurred in 

25 connection with the proceeding. 

26 Sec. 98. NEW SECTION. 493B.852 ~NDATORY 

27 INDEMNIFICATION. 

28 Unless limited by its articles of incorporat~on, a 

29 corporation shall indemnify a director who was whol:y 

30 successful, on the merits or otherwise, in the defense of any 

31 proceeding to which the director was a party because the 

32 director is or was a directo' of the corporat:on agal~Sc 

33 reasonable expenses incurred by the d~rector in connect~on 

34 with the ptoceedlng. 

35 Sec. 99. NEW SECT:ON. 493B.853 ADVANCE FOR EXPENSES. 
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A corporation may pay ear or rei~burse :easonaO~e 

2 ex9enses ~~curred by a di~ector who 1s ~ party to a proceedi~g 

3 in advance of final disposition of the proceedir.g it ~ny of 

4 the following apply: 

5 a. The dir~ctor furnishes 

6 affirmation of the director's 

the corporation a written 

good faith belief that the 

7 director has met the standard of conduct described in section 

8 4938.851. 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

b. The director furnishes the corporation a written 

undertaking, e~ecuted personally or on the director's behalf, 

to repay the advance if it is ultimately determined that the 

director did not meet that standard of conduct. 

c. A determination is made that the facts then known to 

those making the determination would not preclude 

indemnification under this part. 

2. The undertaking required by subsection 1, paragraph 

''b'', must be an unlimited general o~ligation of the director 

but need not be secured and may be accepted without reference 

to financial ability to make repayment. 

3. Determinations and authorizations of payments under 

21 this section shall be made in the manner specified in section 

22 4938.855. 

23 Sec. 100. NEW SECTION. 4938.854 COURT-ORDERED 

24 INDEMNIFICATION. 

25 Unless a corporation's articles oe incorporation provide 

26 otherwise, a director of the corporation who is a party to a 

27 proceeding may apply for indemnification to the court 

28 conducting the proceeding or to another court of competenc 

29 jur1sdiction. On receipt of an app~ication, the court after 

30 giv1r.g any notice the court cons1ders necessary may order 

31 indemnification if it determines either of the following: 

32 l. The director is entitled to mandatory indemnif1cation 

33 under section 4938.852, in which case the court shall also 

34 order the corporation to pay the directors reasonable expenses 

35 incurred to obtain court-ordered indemnification. 
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l 2. The director is fairly and :easonably entitled to 

2 indemnification in view of all the relevant circumstances, 

3 whether or not the director met the standard of conduct set 

4 forth in section 4938.851 or was adjudged liable as described 

5 in section 4938.851, subsection 4, but if the director was 

6 adjudged so liable the director's indemnification is limited 

7 to reasonable expenses incurred. 

8 Sec. 101. NEW SECTION. 4938.855 DETERMINATION AND 

9 AUTHORIZATION OF INDEMNIFICATION. 

lO l. A corporation shall not indemnify a director under 

ll section 4938.851 unless authorized in the specific case after 

12 a determination has been made that indemnification of the 

13 director is permissible in the circumstances because the 

14 director has met the standard of conduct set forth in section 

15 493B.8Sl. 

16 2. The determination shall be made by any of the 

17 following: 

18 a. By the board of directors by majority vote of a quorum 

l9 consisting oE directors not at the time parties to the 

20 proceeding. 

21 b. If a quorum cannot be obtained under paragraph "a'', by 

22 majority vote of a committee duly designated by the board of 

23 directors, in which designation directors ~Ji".o are ;:>arties may 

24 participate, consisting solely of two oc ~ore dicectors not at 

25 the time parties to the proceeding. 
26 c. By special legal counsel: 
27 (1) Selected by the board of directors or its committee ~n 

28 the manner prescribed in paragraph "a" or "b". 

29 (2) If a quorum of the board of directors cannot be 

30 obtained c:nder paragraph "a" and a committee cannot be 

31 designated under paragraph "b'', selected by majority vote of 

32 the full board of directors, ~n which selection directors who 

33 are pacties may participate. 

34 d. By the shareholders, but shares owned by or voted under 

35 the control oe directors wno are at the :ime parties to the 
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- proceeding sha:l not be voted or the dete:~ination. 

~ 3. Authorization of inde~nniEicac~on and evel~ation as to 

j !:·ec.so:.able~_ess of ex;>er.ses shcl:!. b:=: mi~cle in the same manner as 

4 the determination that indernnificat~c~ is ~ermissihle, excapt 

5 that if tha determication is made by ~p~cial ~egal counsel, 

5 authorization of indemnification and evaluation as to 

7 reason~bleness of expenses shall be made by those entitled 

8 under subsection 2, paragraph ''c" to select counsel. 

9 Sec. 102. NEW SECTION. 4938.856 INDEMNIFICATION OF 

10 OFFICERS, EMPLOYEES, AND AGENTS. 

11 Unless a corporation's articles of incorporation provide 

12 otherwise all of the following apply: 

13 1. An officer of the corporation who is not a director is 

14 entitled to mandatory indemnification under section 4938.852, 

15 and is entitled to apply for court-ordered indemnification 

16 under section 4938.854, in each case to the same extent as a 

17 director. 

18 2. The corporation may indemnify and advance expenses 

19 under this part to an officer, employee, or agent of the 

20 corporation who is not a director tc the same extent as to a 

21 director. 

22 3. A corporation may also indemnify and advance expenses 

23 to an officer, employee, or agent who is net a director to the 

24 extent, consistent with law, that may be ~rovided by :ts 

25 articles of incorporation, bylaws, general or specific action 

26 of its board of directors, or con~ract. 

27 Sec. 103. NEW SECTION. 4938.857 INSURANCE. 

28 A corporation may purchase and maintain insurance on behalf 

29 of an individual who is or was a director, officer, employee, 

30 or agent of the corporation, or who, while a director, 

31 officer, employee, or agent of the corporation, is or was 

32 serving at the request of ~he cor?oration as a director, 

33 officer, partner, trustee, employee, or agenc of another 

34 foreign or domest:c corooration, partnership, joint venture, 

35 trust, employee benefit plan, or other enterprise, against 
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l liability asserted against or :ncurred by that 1ndividual in 

2 that capacity or arising from the individual's status as a 

3 director, officer, employee, or agent, whether or not the 

4 corporation would have powe: to indemnify that individual 

5 against the same liability under section 4938.851 or 4938.852. 

6 Sec. 104. NEW SECTION. 4938.858 APPLICATION OF PART E. 

7 Except as limited in section 4938.851, subsection 4, 

3 paragraph "a" and subsection 5 with respect to proceedings by 

9 or in the right of the corporation, the indemnification and 

10 advancement of expenses provided by, or granted pursuant to, 

ll sections 4938.850 through 4938.857 are not exclusive of any 

12 other rights to which persons seeking indemnification or 

13 advancement of expenses are entitled under a provision in the 

14 articles of incorporation or bylaws, agreements, vote of 

l5 shareholders or disinterested directors, or otherwise. both as 

16 to action in a person's official capacity and as to action 1n 

17 another capacity while holding the office. However, such 

18 provisions, agreements, votes, or other actions shall not 

19 provide indemnification for a breach oE a director's duty of 

20 loyalty to the corporation or its shareholders, for acts or 

21 om1ssions not in good faith or which involve intentional 

22 misconduct or knowing violation of the law, for a transaction 

23 from which t~e person seeking indemnification derives an 

24 1mproper personal benefit, or for liability under section 

25 4938.833. 

26 DIVISION !X 

27 SPECIAL CLASSES 

28 Sec. 105. NEW SECTION. 4938.901 FOREIGN-TRADE ZONE 

29 CORPORATION. 

30 A corporat1on may be organized under the :aws of this state 

31 Eor the purpose of estab1ish~ng, operating, and maintain1ng a 

32 foreign-trade zone as defined tn l9 v.s.c. § 8l(a). A 

33 corporation organized for the purposes set Earth in this 

34 section has ali powers necessary or convenient :or applying 

35 f0r a grant oE authority to establish, operate, and mainta1n a 
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• foreign-trade zone ~nder 19 ~-S.C. § Bl(a), e: seq., and 

3 ope:.ating, l:nd :r,aintain.!.ng a :o:ei.gP.-trade zone pursuar,t to 

4 that grant of authority. 

5 Sec. 106. NEW SEC'l'IOt'L 4933.SC2 FOREIGN INSURANCE 

6 COMPAN:ES BECOMING DOMESTIC. 

7 The secretary of state, upon a corporation complying with 

8 this section and upon the filing of articles of incorporation 

9 and upon receipt of the fees as provided in this chapter, 

10 shall issue a certificate of incorporation as of the date of 

ll the corporation's original incorporation in its state of 

12 original incorporation. The certificate of incorporation 

13 shall state on its face that ~t is issued in accordance with 

14 this section. The secretary of state shall forward the 

15 articles as provided in this chapter to the county recorder 

16 where the principal place of business of the corporation is to 

17 be located. The secretary of state shail then notify the 

18 appropriate officer of the state or country of the 

19 corporation's last domicile that the corporation is now a 

20 domestic corporation domiciled in this state. ~his section 

21 applies :o life insurance companies, and to insurance 

22 companies doing business under chapter 515. 

23 

24 

25 

DIVISION X 

~~ENDMENT OF ARTICLES OF INCORPORATION AND BYLAWS 

PART A 

26 Sec. 107. NEW SECTION. 4938.1001 ~~ENDMENT OF ARTICLES 

27 OF INCORPORATION -- AUTHORUY '!'0 ~"lEND. 

28 A corporation may amend :ts articles of incorporat:on 

29 at any time to add or change a provision that lS required or 

30 permitted in the articles of incorporation or to delete a 

31 provision not :equlred ln the artlcles of incorporation. 

32 Whether a provision is required or permitted ir. the articles 

33 of :ncorporation is determined as of the effect:ve date of tne 

34 amendment. 

35 2. A shareholder of the corporat:on does not have a vested 
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~ property right resulting from any provision 1n t~e articles of 

2 incorporation, including provisions relating to management, 

3 control, capital structure, dividend entitlement, or purpose 

4 or duration of the corporation. 

5 Sec. 108. NEW SECTION. 4938.1002 AMENDMENT BY BOARD OF 

6 DIRECTORS. 

7 Unless the 

a corporation's 

articles of incorporation provide otherwise, a 

board of directors may adopt one or more 

9 amendments to the corporation's articles of incorporation 

10 without shareholder action for any of the following purposes: 

ll l. To extend the duration of the corporation if it was 

12 incorporated at a time when limited duration was required by 

13 law. 

14 2. To delete ~he names and addresses of the initial 

15 directors. 

16 3. To delete the name and address of the initial 

17 registered agent or registered office, if a statement of 

18 change is on file with the secretary of state. 

19 4. To change each issued and unissued authorized share of 

20 an outstanding class into a greater number of whole shares if 

21 the corporation has only shares of that class outstanding. 

22 5. To change the corporate name by substituting the word 

23 ''corporation'', "incorporated'', ''company'', "limited'', or the 

24 abbreviation ''corp.'', ''inc.'', ''co.", or ''ltd.", for a similar 

25 word or abbreviation in the name, or by adding, deleting, or 

26 changing a geographical attributLon for the name. 

27 6. To make any other change expressly permitted by this 

28 chapter to be made without shareholder action. 

29 Sec. 109. NEW SECTION. 493B.:003 AMENDMENT 3Y BOARD OF 

30 DIRECTORS AND SHAREHOLDERS. 

Jl :. A corporation's board of directors may propose one or 

32 more amendments to the articles of incorporation for 

33 submission to the shareholders. 

34 2. For the amendment to be adopted both of the fo!lowing 

35 must ::;ccur: 
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a. The board of directors must rec<J~tn:end :::!12 a.menCimer:~: ~a 

2 th~ s~are~olders ~nless the baaed of d~rectcrs d2termines tha: 

3 beca~se of cc~:lict of interest o: other special circumstances 

4 it sho~ld m¢k2 nc reco~~endation and co~~unicates the hasis 

5 for its determination to the shareholders with the amendment. 

6 b. The shareholders entitled to vote on the amendment must 

7 approve the amendment as provlded in subsection 5. 

8 3. The board of directors may condition its submission of 

9 the proposed amendment on any basis. 

10 4. The corporation shall notify each shareholder, whether 

11 or not entitled to vote, of the proposed shareholders' meeting 

12 in accordance with section 4938.705. The notice of mee~ing 

13 must also state that the purpose, or one of the purposes, of 

14 the meeting is to consider the proposed amendment and contain 

l5 or be accompanied by a copy or summary of the amendment. 

16 5. Unless this chapter, the articles of incorporation, or 

17 the board of directors acting pursuant to subsection 3 requ:re 

18 a greater vote or a vote by voting groups, the amendment to be 

19 adopted must be approved by both of the following: 

20 a. A majority of the votes entitled to be cast on the 

21 amendment by any voting group with respect to which the 

22 amendment would create dissenters' rights. 

23 b. ~he votes required by sections 4938.725 and 4938.726 by 

24 every other voting group entitled to vote on the amendment. 

25 Sec. 110. NEW SECTION. 4938.1004 VOTING ON AMENDMENTS 9Y 

26 VOTING GROUPS. 

27 ~. The holders of the outstanding shares of a class are 

28 entitled to vote as a separate voting group, if shareholder 

29 voting is otherwise required by t~is c~apter, on a proposed 

JO amendment if the amendment would do any of the followi~g: 

31 a. Increase or decrease t~e aggregate number of authorized 

32 shares of the class. 

33 b. 

34 of t~e 

35 c. 

Effect an exchange or reclassification of all cr part 

shares of the class into shares of another class. 

Effect an exchange or reclass:fication, or create :he 
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1 right of exchange, of all or ~art of the shares of another 

2 class into shares of that class. 

3 d. Change the designation, rights, preferences, or 

4 limitations of all or part of the shares of the class. 

5 e. Change the shares of all or part of the class into a 

6 different number of shares of the same class. 

7 E. Create a new class of shares having rights or 

8 preferences with respect to distributions or to dissolution 

9 that are prior, superior, or substantially equal to, the 

10 shares of the class. 

ll g. Increase the rights, preferences, or number of 

12 authorized shares of any class that, after giving affect to 

13 the amendment, have rights or preferences with respect to 

14 distributions or to dissolution that are prior, superior~ or 

L5 substantially equal to the shares of the class. 

~6 h. Limit or deny an existing preemptive right of all or 

17 part of t~e shares of the class. 

18 '· Cancel or otherwise affect rights to distributions or 

:9 dividends that have accumulated but not yet been declared on 

20 all or part of the shares of the class. 

21 2. IE a proposed amendment wou:d affect a series of a 
22 class of shares in one or more of the ways described in 

23 subsection i, the shares of that series are entitled to vote 

24 as a separate voting group on ~he proposed amendment. 

25 3. If a proposed amen~~ent that entitles two or more 

26 ser1es of shares to vote as separate voting groups under this 

27 section would affect those :wo or more series in the same or a 

2B substantially similar way, the shares of all the series so 

29 affected must vote together as a single vot1ng group on the 

30 proposed amendment. 

Jl 4. A class or ser1es of shares is entitled to the voting 

32 rights granted by this section although the articles of 

33 1ncorporation provide :hat the shares are nonvoting shares. 

34 Sec. l~l. NE~ SSC~!ON. 4938.1005 &~ENDMENT 3EFOR£ 

35 ISSUANCE OF SHARES. 
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J.f a corporation has not yet issued shares, its 

i:1COrt:~o=-ators CJC: ::>oard of dir:-ec<:.o:s :nay adopt one or more 

amendments to the corporation's arc.icles ot incorporation. 

Sec. 112. NE'<'I SECTWN. 4033. ~006 AR':'ICLES O< A.'i!ENDl-iENT. 

A corporation amending its articles of incorporation shall 

deliver to the secretary of state for filing articles of 

amendment setting forth: 

l. The name of the corporation. 

2. The text of each amendment adopted. 

3. If an amendment provides for an exchange, 

reclassification, or cancellation of issued shares, provisions 

for implementing the amendment if not contained in the 

amendment itself. 

4. The date of each amendment's adoption. 

5. If an amendmenc was adopted by the incorporators or 

16 board of directors without shareholder action, a statement to 

17 that effect and that shareholder action was not required. 

18 6. If an amendment was approved by the shareholders: 

19 a. The designation, 

20 of votes entitled to be 

number at outstanding shares, number 

cast by each voting group entitled to 

21 vote separately on the amendment, and number of votes of eac~ 

22 voting group indisputably represented at the meeting. 

23 b. Either the total number of votes cast Eor and against 

24 the amendment by each voting group entitled to vote separately 

25 on the amendment or the total number of undisputed votes cast 

26 Eor the amendment by each voting group and a statement that 

27 the number cast for the amendment by each voting group was 

28 sufficient for approval by that voting group. 

29 Sec. 113. NEW SECTION. 4938.1007 RESTATED ARTICLES OF 

30 INCORPORAT:ON. 

31 l. A corporation's board of directors may restate Lts 

32 articles of incorporation at any time with or without 

33 shareholder action. 

34 2. ~h~ restatement may include one or more amendments ~o 

35 the articles. :: the restate~en~ ~ncludes an amendment 
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l requiring shareholder approvai, it must be adopted as provided 

2 ln section 4938.1003. 

3 3. If the board of directors submits a restatement for 

4 shareholder action, the corporation shall notify each 

5 shareholder whether or not entitled to vote, of the proposed 

6 shareholders' meeting in accordance with section 4938.705. 

7 The notice must also state that the purpose, or one of the 

8 purposes, of the meeting is to consider the proposed 

9 restatement and contain or be accompa~ied by a copy of the 

10 restatement that identifies any amendment or other change it 

ll would make in the articles. 

12 4. A corporation restating its articles of incorporation 

13 shall deliver to the secretary of state for filing articles of 

14 restatement setting forth the name of the corporation and the 

15 text of the restated articles of incorporation together with a 

16 certificate setting forth: 

17 a. Whether the restatement contains an amendment :o the 

18 articles requiring shareholder approval and, if it does not, 

19 that the board of directors adopted the restatement. 

20 b. If the restatement contains an amendment to the 

21 articles requiring shareholder approval, the information 

22 required by section 493B.l006. 

23 5. Duly adopted restated articles of incorporation 

24 supersede the original articles of 1ncorporation and all 

25 amendments to them. 

26 6. The secretary of state may certify restated artic:es of 

27 incorporation, as the articles oE incorporat,on currently in 

28 effect, without including the certif1cate information required 

29 by subsection 4. 

30 Sec. 114. NEW SECTION. 493B.:008 ~~ENDMENT ?URSUANT TO 

Jl REORGANIZATION. 

J2 l. A corporat1on's articles of incorporation ~ay be 

33 amended w:thout action by the board of directors or 

34 shareholders to carry out a plan of reorganlzation ordered o: 

35 decreed by a court of competent Jurisdiction ~nder federal 
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l sta~~te if the articles of incorpo:ation after amendmen~ 

2 contai~ only grovisions required o' permitted by sec~ion 

3 4938.202. 

4 2. ~he individual or individuals designated by the cour: 

5 shall deliver to the secretary of state for filing articles of 

6 amendment setting forth all of the following: 

7 a. The name of the corporation. 

8 b. The text of each amendment approved by the court. 

9 c. The date of the court's order or decree approving ~he 

10 articles of amendment. 

ll d. The title of the reorganization proceeding in which the 

12 order or decree was entered. 

13 e. A statement that the court had jurisdiction of the 

14 proceeding under federal statute. 

15 3. Shareholders of a corporation undergoing reorganization 

16 do not have dissenters' rights except as and to the extent 

17 provided in the reorganization plan. 

18 4. This section does not apply after entry of a final 

:9 decree in the reorganization proceeding even though the court 

20 re:a1ns jurisdiction of the proceeding for limited purposes 

21 unrelated to consummation of the reorganization plan. 

22 Sec. 115. NEW SECTION. 4938.1009 EFFECT OF AMENDMENT. 

23 An amer.d~ent to articles of incorporation does not affect a 

24 cause of action existing against or in favor of the 

25 corporation, a proceeding to which the corporation is a party, 

26 or the existing rights of persons other than shareholders of 

27 the corporation. An amendment changing a corporation's name 

28 does not abate a proceedir.g brought by or against the 

29 corporation 1n its former name. 

30 PART B 

3: Sec. 116. ~EW SEC~ION. 4938.:020 AMENDMENT OF BYLAWS 3Y 

32 BOARD OF )IRECTORS OR SHAREHOLDERS. 

33 l. A corporation's board of directors may amend or repea~ 

34 tr.e corpor~tion's bylaws unless ei~he: oE the to~lowing appiy: 

35 a. The articles o~ incorporatlon or this chapter reserve 
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l tr.is power exclusively to che shareholders in whole or part. 

2 b. The shareholders 1n amending or repealing a particular 

3 bylaw provide expressly that the board of directors shall not 

4 amend or repeal that bylaw. 

5 2. A corporation's shareholders may amend or repeal the 

6 corporation's bylaws even though the bylaws may also be 

7 amended or repealed by its board of directors. 

S Sec. 117. NEW SECTION. 4938.1021 BYLAW INCREASING QUORUM 

9 OR VOTING REQUIREMENT FOR SHAREHOLDERS. 

10 1. If authorized by the articles of incorporation, the 

11 shareholders may adopt or amend a bylaw that fixes a greater 

12 quorum or voting requirement for shareholders or voting groups 

13 of shareholders than is required by this chapter. The 

14 adoption or amendment of a bylaw that adds, changes, or 

15 deletes a greater quorum or voting requirement for 

16 shareholders must meet the same quorum requirement aud be 

l7 adopted by the same vote and voting groups required to take 

18 action under ~he quorum and voting requirement then in effect 

19 or proposed to be adopted, whichever is greater. 

20 2. A bylaw that fixes a g~eater quorum or voting 

21 requirement for shareholders under subsection l shall not be 

22 adopted, amended, or repealed by the board of directors. 

23 Sec. ll8. NEW SECTION. 4938.1022 3YLAW INCREASING QUORUM 

24 OR VOTING REQUIREMENT FOR DIRECTORS. 

25 l. A bylaw that fixes a greater quorum or voting 

26 requirement for the board of directors may be amended or 

27 repealed: 

28 a. If orig1nally adopted by the sharehoiders, only by the 

29 shareholders. 

30 b. :f originally adopted by the board of directors, either 

Jl by the sha~eholders or by the board of directors. 

32 2. A bylaw adopted or amended by the shareholders that 

33 fixes a greater quorum or voti~g requirement for :he board of 

34 dlrectors may provlde that it may oe amended or repealed only 

35 by a specified vote of either ~he sharehoide~s cr the board cf 

• 
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l direct~rs .. 

2 3. Actlon by the board 8E d:rectcrs u~der subsection l, 

3 paragraph ''b" to adept or amend a bylaw that changes the 

4 quorum or voting requirement for the board of directors must 

5 meet the same quorum requirement and be adopted by the same 

6 ~ote required to take action under the quorum and voting 

7 requirement then in effect or proposed to be adopted, 

a whichever is greater. 

DIVISION XI 9 

10 MERGER AND SHARE EXCHANGE 

11 Sec. 119. NEW SECTION. 493B.ll0l MERGER. 

12 1. One or more corporations may merge into another 

13 corporation if the board of directors of each corporation 

14 adopts and its shareholders, if required by section 4938.1103, 

15 approve a plan of merger. 

16 2. The plan of merger must set forth all of the following: 

17 a. The name of each corporation planning to mer~e and the 

18 name of the surviving corporation into which each other 

19 corporation plans to merge. 

20 b. The terms and conditions of the merger. 

21 c. The manner and basis oE converting the shares of each 

22 corporation into shares, obligations, or other securities of 

23 the surviving or any other corporation cr into cash or otter 

24 property ~n whole or part. 

25 3. The plan of merger may set forth: 

26 a. Restated articles or amendme"ts to the articles of 

27 incorporation oE the surviving corporation. 

28 b. Other provisions relati~g to the merger. 

29 Sec. 120. NEW SECTION. 4938.1~02 SHARE EXCHANGE. 

30 l. A corporation may acquire a;_]_ of the outstanding shares 

31 of one or more classes or series of another corporation i~ the 

32 board of d~rec:ors of each corporation adopts and its 

33 shareholders, :f required by seccion 493B.ll03, approve the 
34 exchange. 

35 2. The plan of exchange must set forth al: of the 
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l following: 

2 a. The name of the corporation whose shares will be 

3 acquired and the name of the acquiring corporation. 

4 b. The terms and conditions of the exchange. 

5 c. The manner and basis of exchanging the shares to be 

6 acquired for shares, obligations, or other securities of the 

7 acquiring or any other corporation or for cash or other 

8 property in whole or part. 

9 3. The plan of exchange may set forth other provisions 

10 relating to the exchange. 

ll 4. This section does not limit the power of a corporation 

12 to acquire all or part of the shares of one or more classes or 

13 series of another corporation through a voluntary exchange or 

14 otherwise. 

15 Sec. l21. NEW SECTION. 4938.1103 ACTION ON PLAN. 

16 1. After adopting a plan of merger or share exchange, the 

17 board of directors of each corporation party to the merger, 

18 and the board of directors of the corporation whose shares 

19 Wlll be acquired in the share exchange, shall submit the plan 

20 of merger, except as provided in subsection 7, or share 

21 exchange for approval by its shareholders. 

22 2. For a plan of merger or share exchange to be approved 

23 both of 'he following must occur: 

24 a. The board of directors must recorrunend the plan of 

25 merger or share exchange to the shareholders, unless the board 

26 of directors determines that because of conflict of interest 

27 or other special circumstances it should make no 

28 reco~~endation and communicates the basis for its 

29 determination to the shareholde's with ~he plan. 

30 b. ~he shareholders entitled to vote muse approve ~he 

31 plan. 

32 3. The board of directors may condition its submission of 

33 the proposed merger or share excnange on any bas1s. 

34 4. The co~poratio~ shall ~otify each shareholder, whether 

35 or net e~tit!ed to vote, of the proposed shareholders' ~eet1ng 
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l in accc~dance wLth section 4938.705. The notice must also 

2 state that the purpose, or one of tje purposes, of the meeting 

3 is tc consider the plan of merger or share exchange and 

4 cont<~in o~ be accompe.nied by a COJ?Y o: sumzn<~ry of the plan. 

5 5. Unles$ this chapter, the articles of incorporation, or 

6 the bc~rd of directors acting pursuant t~ subsection 3 raq~ire 

7 z ;:eater vote o: a vote b~ voting grc:1ps, the plan of merger 
3 or s~are !'l::cho:ng~ to be a'-ltho~ ~2:ed :nc:st oe approved by eaci·• 

9 voting grvup entitled to vot~ separately on the plan by ~ 

lC :nc.~orlty ot .:~ll the vo:;::s entitled 'co be cast on the plan by 

ll tt;at voting group. 

12 6. sep3:atE ~oting by voting groups is required: 

13 a. 0~ a plan of merger if the plan contains a provision 

14 that, !f contained i~ a proposed amendment to articles of 

15 inccrporat~on, would require action by one or reore separate 

16 vot:.. ~~; q rou!_)s on ::he p :o9osed amendw_en:~ unde:: sect ion 

17 493B.l004. 

18 b. On a plan of share exchange, by each class or series of 

19 shares included in ~he exchange, with each class or series 

20 constituti~g a separate voting group. 

21 7. Action by the sha:eholders ot the surviving corporation 

22 on a plan of merger is not required if all of the following 

23 apply: 

24 a. The articles of incorporation of the surviving 

25 corporation will not differ, except Eor amendments enumerated 

26 in section 493B.l002, from its articles before the merger. 

27 b. Each shareholder of the surviving corporation whose 

28 shares wer:e outstanding irrunediately before the effective date 

29 of the merger will hold the same ~umber cf shares, with 

30 identical designations, preferences, limitations, and relative 

31 rights, i~~ediately after. 

32 c. The number of voting shares outstanding i~~ediately 

33 after the merger, plus the number oE voting shares issuable as 

34 a result of ~he merger, either by the ccnve:sic~ of ~ecurities 

35 issaed pursuant to the merger :r the exercise of rights and 
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1 warrants issued pursuant to the merger, will not exceed by 

2 mere than twenty percent the total number of vot1ng shares o: 

3 the surviving corporation outstanding i~~ed:ately before the 

4 merger. 

5 d. The numbe: of participating shares cutst&:lding 

6 immediately after the merger plus the nur.1ber of participatinq 

7 shares issuable as a result of the merger, either by the 

8 conversion of securities issued pursuant co che merger or the 

9 exercise of rights and warrants issued vursuant to the merger, 

10 will not exceed by more than twenty percent the total number 

ll of participating shares outstanai:1g immediately 'oefore the 

12 merger. 

13 8. As used in subsection 7: 

14 a. ''Participating shares" means shares that entitle their 

15 holders to participate without limitation in dis~ributions. 

16 b. "Voting sh.;:-es" rneans shares that en:itle their holders 

l7 to vote unconditionally in elections ot Uir9ctors. 

lB 9. After a merger o~ share exchange is authorized, a~d at 

19 any time before articles oE mers~~ o~ shere exchange arc 

20 filed, the plann2d ~erger or shara exchange may be abanclon~d, 

21 subject to any contractual rights~ w~thcut f~rcher ~ha~ehoicle: 

22 action, 1~ accardanc2 with tte p:ocedcre se~ for~h in ::ne pla~ 

23 of me~ger or share exchange czr if none ~s se~ forth. in t~e 

2~ ~ann~r de~erm~~ed by the beard of directors. 

25 Sec. 122. ).!EW S3C~!ON .. 

26 l. 

27 ~he outstandin~ sha~es of each c~ass of a s~osi~:ary 

28 corporatia~ m~y ~~rge the subsi~iary into :tse2f ~ithc~t 

)9 approval of :he shareholders of t~2 p2z2n~ cr s~bsiji~:y. 

3C 2. ~he boa:d Gf directo~s o~ :~E ~a:?~~ sh~:: ~d~~~ ~ p:a~ 

Jl 8f ~erc_.er ~-~~t_ qer~ f~.--~;·.~ .. ~oc_·,-. G~ --~ .. ~ ~~:·---,·~~. - .._. --~ --- - _.., __ ...... .:......, .. _ ............. "::1. 
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l propercy in whole or part. 

2 3. The parent corporation shall mail a copy or summary oe 
3 the plan of merger to each shareholder of the subsidiary who 
4 does ~ot waive the mailing requi:ement in writing. 

5 4. The parent corporation shall not deliver articles of 

6 merger to the secretary of state for filing until at least 

7 thirty days after the C.ate it mailed a copy of ·cne plan of 

8 merger to each shareholder cE the subsidiary who did not waive 

9 the mailing requirement. 

lO 5. Articles of merger ~nder this section shall not con~ain 

ll amendments to the articles of incotpotation of the parent 

l2 corporation except for amendments enumerated in section 

l3 493B.l002. 

14 Sec. 123. NEW SECTION. 4933.1~05 ARTICLES OF MERGER OR 

l5 SEARS EXC~NGE. 

l6 1. After a plan 

l7 the shareholders, or 

of merger or share exchange is approved 

adopted by the board of directors i: 

18 shareholder approval is not required, the surviving or 

by 

19 acquiring corporation shall delivec to the secretary of state 

20 for filing articles of merger or share exchange setting forth 

21 all of the following: 

22 a. The plan of merger or share exchange. 

23 b. If shareholder approval was not required, a statement 

24 to that effect. 

25 c. If approval of the shareholders of one or more 

26 corporations party to the merger or share exchange was 

27 required, both of the following: 

28 (1) The designation, number of outstanding shares, and 

29 number of votes entitled to be cast by each voting group 

30 entit:ed to vote separately on the plan as to each 

31 corporation. 

32 (2) Either the total number oE votes cast Eor and against 

33 the plan by each voting group entitled to vote separately on 

34 the plan or the total number of undisputed votes cast for the 

35 plan separately by each voting group and a statement that the 
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l numbet cast for the plan by each voting group was sufficient 

2 for approval by chac voting group. 

3 2. A merger or share exchange takes effect upon the 

4 effective date of the articles of merger or share exchange~ 

5 Sec. 12<!. NEI<! SECTION. 493B.l::.06 EFFECT OF MERGER OR 

6 SHARE EXCHP.NGE. 

7 l. Wten a merger takes effect all of the following apply: 

8 a. Every other corporation party to the merger merges into 

9 the surviving corpor~tion and the separate existence of every 

:o corporatio" except the surviving corporation ceases. 

ll b. The title to all real estate and other property owned 

12 by each corporation party to the merger 1s vested in the 

13 surviving corporation without reversio:t or .impairment. 

14 c. The surviving corporation has all liabilities of each 

15 corporation party to the merger. 

16 

l7 

l8 

:9 
20 

the 

the 

for 

d. A proceeding pending against any corporation party to 

merger may be continued as if the merger did not occur or 

surviving corporation may be substituted in the proceedinq 

the corporation whose existe~ce ceased. 

e. The acticles oE incorporation of the surviving 

21 corporation are amended to the extent provideci in the plan of 

22 merger. 

23 f. The shares of each corporation party to the merger thac 

24 are to be converted into shares, obligations, or other 

25 securities of the surviving or any other corporation or into 

26 cash or other property are converted, and 'he forme' holders 

27 of the shares are entitled on~y to the rights provided 1n the 

28 articles of merger or to their rights under division XI:I. 

29 2. When a share exchange takes effect, the shares cf ~ach 

30 acqu1red corporation are exchanged as provided in pian, 

31 and the ~or~er holders of the shares are entitled on~y to the 

32 exchange rights provided in the articles of share excnange or 

33 to ~heir rights under division XIII. 

J4 Sec. l25. ~EW SECTION. 493B.ll07 ~ERGER OR SHARE 

3S ~XCr~~GE W:TH ?OREIGN CORPORATION. 
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1 1. One or more foreign corporations may merge or enter 

2 lnto a share exchange with one or more domestic corporations 

3 if: 

4 a. In a merger, the merger is permitted by the law of the 

5 state or country under whose law each foreign corporation is 
6 incorporated and each foreign corporation complies with that 

7 law in effecting the merger. 
8 b. In a share exchange, the corporation whose shares will 

9 be acquired is a domestic cor9oration, whether or not a share 

10 exchange is permitted Oy the law of the state or country under 

lJ. "'hosE law the acquiring corporation is incorporated. 

12 c. The foreign corporation complies with s~ction 4938.1105 

13 if it is the surviving corporation of the merger or acquiring 

14 corporation of the share exchange. 

15 d. Each domestic cor[:>oration complies with the applicable 
16 provisions of sections 4938.1101 through 4938.1104 and, if it 

17 

18 

19 

20 

21 

22 

23 

24 

25 

is the surviving corporation of the merger or acquiring 

corporation of the share exchange, with section 4938.1105. 

2. Upon the merger or share exchange taking effect, the 

surviving foreign corporation of a merger and the acquiring 

foreign corporation of a share exchange is deemed: 

a. To appoint the secretary of state as its agent for 

service of process in a proceeding to enforce any obligation 

or the rights of dissenting shareholders of each domestlc 

corporation party to the merger or share exchange. 
26 b. To agree that it will promptly pay to the dissenting 

27 shareholders of each domestic corporation party to the merger 

28 or share exchange the amount, if any, to which they are 

29 entitled under division xrrr. 
30 3. This section does not limit 

31 corporation to acquire all or part 

the power of a foreign 

of the shares of one or 
32 more classes or series of a domestic corporation through a 

33 voluntary exchange or othe~wise. 
34 

35 

DIVISION XII 

SALE OF ASSETS 
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4 the consideration ~et2rmined by t~e board of directors do any 

5 of the eallawing: 
6 a. Sell, lease, exchange, or otherwise dispose oE all, or 

7 substantially all, of its property in the usual and regular 

8 course of business. 

9 b. Mortgage, pledge, dedicate to the repayment of 

10 indebtedness, whether with or without recourse, or otherwise 

ll encumber any or all of its property whether or not in the 

12 usual and regular course of business. 

13 c. Transfer any or all of its property to a corporation 
14 all the shares of which are owned by the transferring 

15 corporation whether or not in the usual course of business. 

16 2. Unless the articles of incorporation require it, 

17 approval by the shareholders of a transaction described 1n 

18 subsection l 1s not required. 

19 Sec. 127. NEvi SECTION. 493B.l202 SALE OF ASSETS OTl!ER 

20 THAN IN REGULAR COURSE OF BUSINESS. 

21 l. A corporation may sell, lease, exchange, or otherwise 
22 dispose of all, or substantially all, of its property, with or 

23 without the good will, otherwise than in the usual and regular 
24 course of business, an the terms and conditions and for the 

25 consideration determined by the corporation's board of 

26 directors, if the board of di~ectors proposes and its 

27 shareholders approve the proposed transaction. 

28 2. Far a transaction to be authorized both of the 

29 following must occur: 

30 a. The board of directors must recommend the proposed 

31 transaction to the shareholders unless the board of directors 

32 determines that because of conflict of ~nterest or ather 

33 special circurnscances 1t should make no reco~~endation and 

34 communicates ~ne basis Ear its determination to the 

35 shareholders with ~he submis~•on of the proposed transact:on. 
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l b. The shareholders entitled tc vote must approve the 

2 transaction. 

3. The board of directors may condition its submission of 

4 ~he proposed transaction on any basis. 

5 £!.- Tl:".c ccrporc.tior. s:-~all 410ti.:y sactc shareholder 1 wi"leth<=-c 

6 or not entitle~ to vote, of thz ?~O~osad sha~2holders' mee~ing 

7 i~ accc:~ance w!t~ sectio~ 69JB_705~ The notice must also 

9 1s to cc~sicer ch2 s£le, iease, ~xc~ange 7 or ocher disposition 

12 tre.nsac·::ion. 

~3 5. Unless the erticles oE iccorpcration or the boarri of 

l~ d~rectors acting pursuant tc su~s~ction 3 require a greater 

iS vote or & vote by voting gro~~s, th2 transaction to be 

l6 authorized :nust be approveci by a majority oE all the votes 

17 entitled to be cast on the :ransaction. 

18 6. After a sale, lease, exchange, or other disposition of 

transaction may be abandoned 19 property is authorized, the 

20 subject to any contractual rights without further shareholder 

21 action. 

22 7. A transaction that constitutes a distribution is 

23 governed by section 

24 

25 

26 

4938.640 and not by 

DIVISION XIII 

DISSENTERS' RIGHTS 

PART A 

this section. 

27 Sec. 128. NEW SECTION. 4938.1301 DEFINITIONS FOR 
28 DIVISION XIII. 

I~ this division: 29 

30 l. "Corporation" means the issuer of the shares held by a 

31 dissenter before the corporate action, or the surviving or 

32 acquiring corporation by merger or share exchange of that 

33 issuer. 

34 2. "Dissenter'' means a shareholder who is enti~led to 

35 dissent from corporate act~on under section 4938.1302 and who 
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3. ·:~·air val~e 1', ~ith respect to a ~~ss2~~2r's shares, 

5 effectu2tion of the ccr?Qrate action co wGich the dissents~ 

6 objects~ excludi~s any appreciation or d2pr~ciation in 

7 anticipatiot~ cE the corporate z.ction unl::ss exclusion would be 

S inequitable. 

9 4. ''Interest': me~~s interest from the af~ective date of 

lO the ccr;;;orats action until the date of payment, at the average 

1:. rate currently ;>aid by th-e corporation otl its principal bank 

12 loans or, lf none, at a rate that is fair and ~quitable under 

13 all the circumstances. 
1 • 
.... ~ 5. "Record shareholder" means the person in whose name 

l5 shares are registered in the records of a corporation or the 

16 beneficial own~r of shares to the extent of the rights granted 

l7 by a nominee certificate on file witli 

18 ' c. ''Beneficial shareholder': means 

a corporation. 

the person who is a 

19 beneficial cwner of shares held by a nominee as the record 

20 shareholder. 

21 7. ''Shareholder'' means the ~ecord shareholder or ~he 

22 beneficial shareholder. 

23 Sec. 129. NEW SECTION. 493B.l302 SHAREHOLDERS' RIGHT TO 

24 DISSENT. 

25 ' ~. A shareholder is entitled to dissent from, and obtain 

26 payment of the fair value cf the shareholder's shares in the 

27 event of, any of the following corporate actions: 

28 a. Consummation of a plan of merger to which the 

29 corporation is a party if either of the following apply: 

30 (c) Shareholder approval is required for the merger by 

31 sect•on 493E.ll03 or the articles of incorporation and t~e 

32 sharehoider is entitled to vote c~ the merger. 

33 {2) The corporation 1s a subsiCiary tr.at is merged with 

34 its 9a:ent under section 4938.1~04. 

35 0. Consu~.at~cn of a plan of share ~xchange to which the 
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1 corporation is a party as the corporation whose shares wil~ be 

2 acquired, iE the stareholder is entitled to vote or. the plan. 

3 c. Consu~T.atior. of a sale or exchange of all, or 

4 substantia:ly all, of the property of the corporation other 

5 than in ~he usual and regular course of business: if the 

6 shareholder is e~titleri to vote o~ the sale or exchange, 

7 including a sale iG tissolution1 but not including a sale 

6 pursuant to court order or a sa~e for cash pursuant to a p~an 

9 by which all or substantially all of the net proceeds of the 

10 sale will be distributed to cha sh&reholdars within one ye4r 

ll after the dace of sal~. 

12 d. An amendment of the articles of incorporation that 

13 materially and adversely a~fects rights in respect of a 

14 dissenter's shares because it does any or all of the 

15 following: 

16 '1) Alters or abolishes a prefe:ential right of the 

L7 shares. 

lS (2) Creates, alters, or abolis~es ~ eight in respect of 

19 redemption, inccuding a p;ovision respecting a sinking fund 

20 for the =edempcion or repurchase, of the shares. 

21 (3) Alters or abolishes a preemptive right of the holder 

22 of the shaces to acquire shares or other securities. 

23 (4) Sxcludes or limits the right of the shares to vote on 

24 any matter, or to cumulate votes, other than a limitation by 

25 dilution through issuance of shares or other securities with 

26 similar voting rights. 

27 (5) Reduces the number of shares owned by the shareholder 

28 to a fraction of a share if the fcactional share so created is 

29 to be acquired for cash under section 493B.604. 

30 (6) Extends, for the first time after being governed by 

31 this chapter, the period of duration of a corporation 

32 organized under chapter 491 or 496A and existing Eor a period 

33 of years on the day preceding the date the corporation is 

34 first governed by this chapter. 

35 e. Any corporate action taken pursuant to a shareholder 
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9 Erau~ule~t with ~2s~ect to the sizr2tc:~ar o: the corporacion. 

lO Sec~ l30. N£?}J SECTIOi:~o 493E: .. l:)03 iJISSE!.·J'?: BY ~\!Ci"IINEZS i:.;:.<;J 

l2 

13 tc Eewer then all the shares :egistered i~ tha~ shar~holder 1 s 

lG ~&ma only if the s~areholder diss~~ts ~it~ respec~ to all 

15 sha:es ~enef~cielly owned by any one person and ~otifies the 

l6 cocpor~tion in ~ritin~ of c~e name a~d ~dCress cf e~ch pe:son 

17 o~ whose bahzlf th2 s~a:ehclcier asserts dissenters' ~igh~s. 

l8 The rights of a par~ial dissenter ~nder ~his subsectic~ ~re 

:s determin~d ~s if the s~ares as to which the sharahoider 

20 diss~nts and the shareho:der's other shar2s ~ere registe~ed 1n 

2l the ~ames of diE~~ren: shareholders. 

22 2. A beneficial shareho~de= may assert dissenters' righ~s 

23 as :o shares held on the shareholder 1 S behalf only if the 

24 shareholder does both or the tollowing: 

25 a. Submits to the corporation the record shareholder's 

26 written consent to the dissent not later than the time the 

27 beneficial shareholder asserts dissenters' rights. 

28 b. Does so with respect to all shares of which the 

29 shareholder is the beneficial shareholder or over which that 

JO beneficial shareholder has power to ciirect the vote. 
3l ?ART B 

Sec. L3l. NEW SECTION. ~93B.l320 NOTICE OF ~:SSENTEHS' 

33 RIGHTS. 

34 .!. • :f proposed corporate ac:ion creating dissenters' 

35 ~ights under section 4938.1302 is submi~~ed ~o a vote at a 
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1 shareholders' meeting, the meeting notice must state that 
2 shareholders are or may be entitled to assert dissenters' 

3 rights under this part and be accompanied by a copy of this 

4 part. 

5 2. If corporate action creating dissenters' rights under 

6 section 4938.1302 is taken without a vote of shareholders, the 

7 corporation shall notify in writing all shareholders entitled 

8 to assert dissenters' rights that the action was taken and 

9 send them the dissenters' notice described in section 

10 4938.1322. 

11 Sec. 132. N~d SECTION. 4938.1321 NOTICE OF INTENT TO 

12 DEMAND PAYMENT. 

13 1. If proposed corporate action creating dissenters' 

14 rights under section 4938.1302 is submitted to a vote at a 

15 shareholders' meeting, a shareholder who wishes to assert 

16 dissenters' rights must do all of the following: 

17 a. Deliver to the corporation before the vote is taken 

18 written notice of the shareholder's intent to demand payment 

19 for the shareholder's shares if the proposed action is 

20 effectuated. 

21 b. Not vote the dissenting shareholder's shares ln favor 

22 of the proposed action. 

23 2. A shareholder who does 

24 subsection 1, is not entitled 

25 shares under this part. 

not satisfy the requirements of 

to payment for the shareholder's 

26 Sec. 133. NEW SECTION. 4938.1322 D:SSENTERS' NOTICE. 

27 l. If proposed corporate action creating dissenters' 

28 rights uBier section 4938.1302 is authorized at a 

29 shareholders' meeting, the corporation shall deliver a written 
30 dissenters' notice to all shareholders who satisfied the 

31 requiremen~s of section 4938.1321. 

32 2. The dissenters' notice must be sent no later than ten 

33 days after the corporate action by the shareholders was taken 

34 and must do all of the following: 

35 a. State where the payment demand must be sent and where 
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~ and when carti~icztes for cartificat~d s~ares must be 

2 deposited. 

3 b. Inform holders of ~ncertificated sha:ss to ~h~t 2xtent 

4 transfer of the sharss will be restricted after the payment 

5 demand is rec~ived. 

6 c. Supply a for:n fer Cemz.nding 9~yrnent the.-: incl:..1des the 

7 date of the first ~nnouncement t~ news media or to 

a shareholders of tha terns of the p!'cposad corporate action and 
0 rc~ •• ;-cc ~~a~ ~~Q -erso~ -es=-cinc; 2is~~nt~rs' ~ights certify ':.1 .. -~ ............ .._._. o...:.1 - ...._.!.;:;. ::' - t• a .... c::.1.. ...... -· _._ ._ _ 

~a whether or not the ?erson ac~uireri he~eficial ownership oE th~ 

cl shares before that date. 

12 do Sat a dat~ by which the corporation must :ecsive ~h& 

13 ~eymant demand:- ~~hie~~ date shall n.ot be fewer thQn :.:hirty nor 

l~ more than sixty days afte: thg date ~he subsection 1 notice is 

l5 delivered. 

l6 e. Be accompanied by a copy of this civisicn. 

l8 A shareholder sent a a:ssenters; notice described in 

~9 section 4939.1322 must de~na~d pey~ent, certify ~hether the 

20 shar~hold~r acquired bensficial ownership of tte shares before 

21 the date required tc be set for~h in the dissenter's ~otice 

22 pursuant to sectio~ 493B.l322, subsection 2, paragraph ''ca, 

23 and deposit the shareholder's certificates irr accordance with 

24 the tec~s of the notice. 

25 2. '!'he shareholder '"ho demands payment and deposits the 

26 shareholder's shares under subsection 1 retains all other 

27 rights of a shareholder until these rights are canceled or 

28 moditied oy the taking of the proposed corporate action. 

29 3. A shareholder who does not demand payment or deposit 

30 the shareholder's share ce:tificates where requ1red, each by 

3l the date set in the dissenters' notice, is not ent:tled to 

32 payment for the shareholderls sha:es unCer ~his division~ 

~he corporation may rescrict the transfer of 

35 uncettificated shares from th2 date the demand for their 
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1 payment is received until the proposed corporate action is 

2 taken or the restrictions released under section 4938.1326. 

3 2. The person 
4 to uncertificated 

for whom dissenters' rights are asserted as 
shares retains all other rights of a 

5 shareholder until these rights are canceled or modified by the 

6 taking of the proposed corporate action. 

7 Sec. 136. NEW SECTION. 4938.1325 PAYMENT. 

8 1. Except as provided in section 4938.1327, as soon as the 

9 proposed corporate action is taken, or upon receipt of a 

10 payment demand, the corporation shall pay each dissenter who 

ll complied with section 4938.1323 the amount the corporation 

12 estimates to be the fair value of the dissenter's shares, plus 

13 accrued interest. 

14 2. The payment must be accompanied by all of the 

15 following: 

16 a. The corporation's balance sheet as of the end of a 
17 fiscal year ending not more than sixteen months before the 

18 date of payment, an income statement for that year, a 

19 statement of changes in shareholders' equity for that year, 

20 and the latest available interim financial statements, if any. 

21 b. A statement of the corporation's estimate of the fair 

22 value of the shares. 

23 c. An explanation of how the interest was calculated. 

24 d. A statement of the dissenter's right to demand payment 

25 under section 493B.l328. 

26 e. A copy of this division. 

27 Sec, 137. NEW SECTION. 493B.l326 FAILURE TO TAKE ACTION. 

28 ~. If. the corporation does not take the proposed action 

29 within sixty days after the date set for demanding payment and 

30 depositing share certificates, the corporation shall return 

31 the depos1ted certificates and release the transfer 

32 restrictions imposed on uncertificated shares. 

33 2. If after returning deposited certificates and releasing 

34 transfer restrictions, the corporation takes the proposed 

35 action, i~ must send a new dissenters' notice under section 
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1 4938.1322 and repeat the payment demand procedure. 
2 Sec. 138. N~~ SECTION. 4938.1327 AFTER-ACQUIRED SHARES. 

3 l. A corporation may elect to withhold payment required by 

4 section 4938.1325 ~rom a dissenter unless the dissenter was 

5 the beneficial owner of the shares before the date set forth 

6 in the dissenters' notice as the date of the first 

7 announcement to news media or to shareholders of the terms o~ 

3 the proposed corporate action. 

9 2. To the extent the corporation elects to withhold 

10 payment under subsection l, after taking the proposed 

11 corporate action, it sha~l estimate the fair value of the 

l2 shares, plus accrued inte~sstf and shall pay this amount to 

!3 e~ch dissenter who ag;ees to accept it in full satisfaction of 

14 th~ dissenter's demznd. The corpcratior. shall send ~ith its 

15 offer a statement o; its estimate of the Eair value of the 

15 shares~ an explanation of how the interest was calculated, and 

l7 a statement of th2 dissenter 1 s ~ight tc demand payment under 

~E sectio~ 4938.1328. 
, c _, 139. ?ROCEDURE Sec .. NEW S~CTION. 493B .. l~23 

?.0 Sa~REHOLDER DISSATISFIED Wl~n ?AYMENT OR OFFER. 

21 A dissenter illay notify of 
22 t!~e dissenter's owr. estimgt~ of the .:air value of the 

23 dissenter Is shares and amount of intarest du~, and de-mand 

24 payment of the dissanter's estimate, less any yayment under 

25 section ,J,93B.l325, or reject the corporation's offer under 

26 section 493B.l327 and demand payment of the fair value of the 

27 dissenter's shares and interest due, if any of the following 
28 apply: 

29 a. The dissenter believes that the amount paid under 

30 section 4938.1325 or offered under section 493B.L327 is less 

31 than the Ea:r value of the dissenter's shares or that the 
32 interest due is incorrectly calculated. 

33 b. The corpocation fails to make payment under sec~ion 

14 4938.1325 within sixty days after the date s2t for demanding 

35 p2ymen c. 
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c. The corporation, having failed to take the proposed 

2 action, does not return the deposited certificates or release 

3 the transfer restrictions imposed on uncertificated shares 

4 within sixty days after the date set for demanding payment. 

5 2. A d:ssenter waives the dissenter's right to demand 

6 payment under this section unless the dissenter notifies the 

7 corporation of the dissenter's demand in writing under 

8 subsection l within thirty days after the corporation made or 

9 offered payment for 

10 

the dissenter's shares. 

ll Sec. 140. NEW SECTION. 

PART C 

493B.l330 COURT ACTION. 

12 1. If a demand for payment under section 4938.1328 remains 

13 unsettled, the corporation shall commence a proceeding within 

14 sixty days after receiving the payment demand and petition the 

15 court to determine the fair value of the shares and accrued 

16 interest. ~f the corporation does not commence the proceedLng 

17 within the sixty-day period, it shall pay each dissenter whose 

18 demand remains unsettled the amount demanded. 

19 2. ~he corporation shall commence the proceeding 1n the 

20 district court of the county where a corporation's pr1ncipal 

21 office or, if none in this state, its registered office is 

22 located. !f the corporation is a foreign corporation without 

23 a registered office in this state, it shal: cow~ence the 

24 proceeding in the county in this state where the registered 

25 office of the domestic corporation merged with or whose shares 

26 were acquired by the foreign corporation was located. 

27 3. The corporatio~ shall make all dissenters, whether or 

28 not residents of this state, whose demands remain unsettled 

29 parties to the proceeding as in an action against their sha:es 

30 and all parties must be served with a copy of the petition. 

3l Nonresidents may be served by registered or certified mail or 

32 by publication as provided by law. 

33 4. The jurisdiction of the court in wh1ch ~he proceeding 

34 1s commenced u~der suosection 2 is plenary and exclusive. ~he 

35 court may appoint one or more persons as appraisers to receive 
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1 evLdence and recommend decision en the question of fair value. 

2 The appraisers have the powers described in the order 

3 appointing them, or in any amendment to it:. The dissenters 

4 are entitle~ to the same discovery rights as parties in other 

5 civil proceedings. 

S 5. Each dissente~ made a party to the proceeding is 

7 entitled to judgment fct ei~her of the following: 

a a. The amou,..t, if any, by wl1ich the court :Einds the fair 

9 value of the dissenter's shares, plus interest, exceeds the 

lC amount paid by the corporation. 

11 b. The fair value, plus accrued interest, of the 

12 dissente~'s after-acquired shares for which the corporation 

13 elected to withhold payment under section 4938.1327. 

l4 Sec. l4l. NEW SECTION. 493B.l:!3l COURT COSTS AND COUNSEI. 

l5 FE:SS. 

16 ~. The court in an appraisal proceading commenced unaer 

:7 section 4938.1330 shall determine al~ costs of the ptcceeding, 

18 including t~e :easo~able compensation and ex~enses of 

lY appraisers appoi11ted by che court. ~he court shall assess the 

20 casts agaicst the corporation, exc~pt tha~ the court ~ay 

?.1 assess costs agai~st ~ll o= some cf :he dissent~:s, i~ amounts 

22 the cou~t finds equit~ble: to the extent the court finds the 

23 dissent~rs acted a:bitrarily, vexatiously, or not ir. good 

24 faith in demanding payment ander section 4938.1328. 

25 2. Tr.e court may also assess the fees and expenses of 

26 c2unsel and experts for the respective parti~s. in amounts :he 

7.7 court finds equitable, for either of :he following: 
28 a. Against the corporation and in favor of any or all 

29 dissenters if the court finds the corporat:on did not 

30 substantially com?lY with the requirements of sections 

3l 4939.1320 through 4938.1328. 

32 ~- Against either the ccrporatio~ or a diss~nter, 1n ~aver 

'3 ,,f "·"··Y nr .. h.~~ =~·.·•y, l'f ~~ .• e c-ur~ c:~a·~ ~~~~ Lh- n~-~y - - ;;... -~ . ._ .. ;..' ..... ~ - - '-' .. ;,_ ..... t. ;;;; '-ll<;.;_. l.·tt::' t:""Q!, .__ 

34 ~hom the fees a~~ expenses are assessed acted arbitrar~ly, 

35 vexatio~sly: or not in good feic~ with :espec~ to t~e rights 
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l provided by this chapter. 

2 3. If the court finds that the services of counsel for any 

3 dissenter were of substantial benefit to other dissenters 

4 similarly situated, and that the fees for those services 

5 should not be assessed against the corporation, the court may 

6 award to these counsel reasonable fees to be paid out of the 

7 amounts awarded the dissenters who were benefited. 

8 DIVISION XIV 

9 DISSOLUTION 

lG PART A 

ll Sec. 142. NEW SECTION. 4938.1401 DISSOLUTION BY 

l2 INCOR?ORATORS OR I~ITIAL DIRECTORS. 
' -. l..j 

14 

15 

A majo:ity o~ th~ incorporators or initi~l d!rectors of a 

co.:-?oration that has :lot issued st:~res or has not commenced 

business rnzy dissolve the corporaticn by delivecing to the 
' ' -'-0 s~cretary of scate for filing articles oE dissolution ~hat 

17 Earth all oE che Ec~lowi~g: 

:.s The :;,a me oe t~i'? corporQtio:;.,. 

-- The date oc its inco:pcrc..-..:. _;_on. 

20 3. Either cf ~he Eollowin~: 

2l a. That none of the corpcrationls shares has been issued. 

22 

23 

2!1 

b. That th~ cc:-porc.~ion has ~ct cotn..T,2·nced bt:siness. 

~. ':'hat no deOt o.E the cor;>craticn remains unpaid. 

s . That the net assets ~ . . ~ . . . 
o~ c~2 =orpora~Lon rema1n1ng 

25 ~i~ding up have been distributed to the shareholders: iE 

26 shares were iss~ed. 

27 6. That a major1ty of the 1ncorporators or initial 

28 directors authorized the dissolution. 

atter 

29 Sec. 143. ~~l SECTION. 4933 .• 402 )ISSOLU~ION BY BOARD OF 

30 DIREC~ORS AND SF~REKOLDERS. 

3:. A corporat1on's ooarc of directors may propose 

32 dissolution for suomission to the shareholders. 

33 2. For a proposal to d~ssolve to be adopted both of the 

34 following must apply: 

35 a. The board of directors ~ust recommend dissolut1on co 
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l the sharehold~rs ~nless the noard of directors determines that 

2 because of conflict of interest or other special circumstances 

3 it should make no recommendation and communicates the basis 

4 for its determination to the shareholders. 

5 b. The shareholders entitled to vote must approve the 

6 proposal to dissolve as provided in subsection 5. 

7 3. The board of directors may condition its submission of 

8 the proposal for dissolution on any basis. 

9 4. T~~ corporation shall notify each shareholder, whether 

lO or not entitled to vote, of the proposed shareholders' meeting 

ll in accordance with section 493B.70S. The nocice must also 

12 state that the purpose, or one of the purposes, of the meeting 

13 is to consider dissolving the corporation. 

14 5. Unless the ar~icles of incorporation or the board of 

~5 directors acting pursuant co subsection ~ requires a greater 

16 vote or a vote by voting grcups, the proposal to dissolve to 

~7 be adopted m~st Ce app~cved by Q majority of all the votes 

18 entitled to be cast on that p~oposal. 

19 Sec. 144. NEW SECTION. 4938.1403 ARTICLES OE' 

20 DISSOL<JTION. 

21 :. At any time after dissolution is authorized, the 

22 corporation may dissolve by delivering to the secretary of 

23 state for filing articles of dissolution setting :orth all of 

24 the following: 
?-
-~ 

26 

27 

28 of 

a. The name of the corporation. 

o. The date dissolution was authorized. 

c. If dissolution was approved by the shareholders, both 

the following: 

29 ("J the number of votes entitled :o be cast on the 

30 proposal to disso~ve. 

E~:~er the total number oE votes cast :or and againsc 
32 dissolution 

33 disso1..utior. 

J-i disso.iutior: 

cr :he tota.l nu:noer undisputed vores cast 

a~d a stateme~t that ~he nurnbe~ cast for 

was s~:ficient for approval. 
35 d. IE 'lOti~q by voting groups ~as required, :he 
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: information required by paragraph "c'' must be separately 

2 prov1ded for each voting group entitled to vote separately on 

3 the plan to dissolve. 

4 2. A corporation is dissolved upon the effective date of 

5 its articles of dissolution. 

6 Sec. 145. NEW SECTION. 4933.140~ REVOCATION OF 

7 DISSOLUTION. 

8 l. A corporation may revoke its dissolution within one 

9 hundred twenty days of its effective date. 

lC 2. Revocation of dissolution must b~ authorized in the 

ll same manner as the dissolution was ~uthorizeci unl~ss that 

l2 authorization pe:mittecl r2vo~atio~ Oy ~~tion of th? board of 

13 ciirectors alone, in whict evs~t t~a boa~d of d~:ectors m3y 

l~ revox2 the dissoJ.ution wi~~ouc s~a:2~ol~er action. 

:s corpo:aticn may reva~~ :h~ dissc~~t~o~ by deiiveri~~ to che 

17 s2cretary of s~ate ~or ~i:ins ~cticles oE cevocacicn o~ 

l6 ci~ssolu~io~: ~ogeth~: ~it~ & cop~ aE i~s a:ticles o~ 

~9 dissol~cic~: that s2t fo:t~ ali of the following: 

20 !he name of t~e co:~c:~cion. 

21 b. The effective ~ate of the dissolution thac was revoked. 

22 c. ·rhe date that th~ revocation of dissolution was 

23 a~.<thorLzed. 

24 d. If the corporation's board of directors or 

25 incorporators revoked the dissolution, a statement to ~hat 

26 effect. 

27 e. IE the corporation's beard of directors revoked a 

28 dissolution authorized by the shareholders, a statement that 

29 revocation was permitted by action by the board of directors 

30 alone pursuant to that authorization. 

31 c If shareholder action was required to revoke the 

32 dlssolution, :he information required by section 4938.1403, 

33 subsection 1, paragraph ''c'' or ''d''. 

34 4. Revocation of disso:ution is effective upon the 

35 effective date of :he articles of revocation of dissolution. 
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5. When the revocation of dissolution is effective, it 

2 relates back to and takes effect as of the effective date oE 

3 the dissolution as if the dissolution had never occurred. 

4 Sec. l46. NEW SECTION. 493B.l405 EFFECT OF DISSOLuTION. 

5 1. A dissolved corporation continues its corporate 

6 existence but shall not carry on any business except that 

7 appropriate to wind up and liquidate its business and affairs, 

a including any of the following: 

9 a. Collecting its assets. 

10 b. Disposing of its properties that will not be 

ll distributed in kind to its shareholders. 

12 c. Discharging o• making provision for discharging its 

13 liabilities. 

14 d. Distributing its remaining property among its 

15 shareholders according to their interests. 

16 e. )oing every other act necessary to wind up and 

17 liquidate its business and affairs. 

10 2~ Dissolutio~ of a corpo~ation does not do any of the 

lS Eollowing: 

20 a. Transfer title to the corporation's property. 

21 b. Prevent transfer of its shares or securities, although 

22 the authorization to dissolve ~ay provide for closing the 

23 corporation's share transeer records. 

24 c. Subject its directors or officers to standards of 

25 conduct different from those presc;ibed in division VIII. 

26 d. Change quorum or voting requirements for its board of 

27 directors or shareholders; change provisions for selecc1on, 

28 resignation, or removal of its directors or officers or both; 

29 or change provisions for amending its bylaws. 

JO e. Prevent commencement of a proceeding by or against the 

31 corporation in its corporate name. 

32 t. Abate or suspend a proc~ed1ng pending by or against the 

33 ccr90tat~on on the effective dat~ of dissolution. 

34 q. 7erml~ate :he authority ~f ~he registered agent of c~e 

35 corpor2it.!.On. 
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l Sec. 147. NEW SECTION. 4938.1406 KNOWN CLAIMS AGAINST 

2 DISSOLVED CORPORATION. 

3 1. A dissolved corporation may dispose of the known claims 

4 against it by following the procedure described in this 

5 section. 

6 2. The dissolved corporation shall notify its known 

7 claimants in writing of the dissolution at any time after ltS 

8 effective date. The written notice must do all of the 

9 following: 

10 a. Describe information that must be included in a claim. 

ll b. Provide a mailing address where a claim may be sent. 

12 c. State che deadline, which may not be fewer than one 

13 hundred twenty days from the ef~ective date of the w<itten 

lC notice, by w~ich the dissolved ~orporation must receive the 

15 claim. 

16 d. State that the claim wil~ be bar:ed if not :eceived by 

17 the deadline . 

lB 3. A claim against the dissolv2d corpo~a~ion is barre<i i.f 

:9 e~ther of the following occur: 

20 a. A claimant who was given written notice under 

2~ subsection 2 does not deliver :~e claim to the dissolved 

22 corporation by ~he deadline. 

2< b. A claimant whose clai~ was rejected by the dissolvea 

24 corporation does not commence a p:oceeding to enforce the 

25 claim within ninety days from che effective date of the 

26 rejection notice. 

27 4. For purposes of this section, "claim" does not include 

28 a contingent liability or a claim based on an event occurring 

29 after the effective date of dissolution. 

30 Sec. 148. ~~w SECT!ON. 4933.1407 UNKNOWN CLAIMS AGAINS~ 

31 D;SSOLVED CORPORATION. 

32 "· A dissolved corporation ~ay also publish notice of its 

33 dissolution and request that persons with claims against the 

34 corporation present them in accordance with the notice. 

35 2. The notice must meet all of the following requi:ements: 
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1 a. Be published one time in a newspaper of general 

2 c1rculation in the county where the dissolved corporation's 

3 principal office or, if none in this state, its registered 

4 office is or was last located. 

5 b. Describe the information that must be included in a 

6 claim and provide a mailing address where the claim may be 

7 sent. 

8 c. State that a claim against the corporation will be 

9 barred unless a proceeding to enforce the claim is commenced 

10 within five years after the publication of the notice. 

ll 3. If the dissolved corporation publishes a newspaper 

l2 notice 1n accordance with subsection 2, the claim of each of 

13 the following claimants is barred unless the claimant 

14 commences a proceeding to enforce the claim against the 

15 dissolved corporation within five years after the publication 

16 date of the newspaper notice: 

17 a. A claimant who did not ~eceive written notice under 

l8 section 4938.1406. 

19 b. A claimant whose claim was timely sent to the dissolved 

20 corporation b~t not acted on. 

21 c. A claimant whose claim is contingent or based on an 

22 event occurring after the effective date of dissolution. 

23 4. A claim may be enEo::ced under this section in either of 

24 the following ways: 

25 a. Against the dissolved corporation, to ~he extent of its 

26 undistributed assets. 

27 b. If the assets have been distributed in liquidation, 

28 against a shareholder of the dissolved corporation to the 

29 extent of the shareholder's pro rata share of the claim or the 

30 corporate assets distributed to the shareholder in 

31 l1quidat~on, whichever is less, but a shareholder's total 

32 liability for all claims under this section shall not exceed 

33 the tota~ amount of assets distributed to the shareholder in 

34 J..iquidatio~. 

PART 3 
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l Sec. 149. NVN SECTION. 4938.1420 GROUNDS FOR 

2 ADMINISTRATIVE DISSOLUTION. 

3 The secretary of state may commence a proceeding under 

4 section 4938.1421 to administratively dissolve a corporation 

5 if any of the following apply: 

6 1. The corporation does not pay within sixty days after 

7 they are due any franchise taxes or penalties imposed by this 

8 chapter or other law. 

9 2. The corporation has not delivered an annual report to 

10 the secretary of state in a form that meets the requirements 

ll or section 4933.1622, within sixty days after it is due. 

12 3. The corporation is without a registered agent or 

13 registered office in this state for sixty days or more. 

l~ 4. The corporation does not notify the secretary of state 

15 within sixty days that ics registered agen~ or registered 

16 office h~s been changed, that it5 :egistered agent has 

17 ~esigned, or that its registereQ ofEic2 has been discontinued. 

16 5. The corporation's period of ciuration stated in its 

:9 articles of i~corporatio~ expic~s. 

20 Sec. iSO. NEW SECTION. 4938.1421 PROCEDURE FOR AND 

2l. EfFEC'!' OF .<>,DMINISTaAT:;:VE DISSOLUTION. 

22 If the secretary of state determines that one or more 

23 grounds exist under section 4938.1420 for dissolving a 

24 corporat:on, :he secretary of state shall serve the 

25 corporation with written notice of the secretary of state's 

26 dete=mination under section 493B.50~. 

27 2. If the corporation does not correct each ground for 

28 dissolution or demonstrate to the reasonable satisfaction of 

29 the secretary of state that each ground determined by the 

30 secretary of state does not exist Nlthin sixty days after 

31 service of the notice is perfected under sect1on 493B.504, the 

32 secre~ary of state shall administratively dissolve the 

33 corporation by signing a certif:cate of dissolution that 

34 recites the ground or grounds for dissolution and its 

35 effective date. rhe secretary of state shall file the 
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l orig~nal o£ the certiftcate a~d serve a copy o~ the 

2 corporation under section 4933.504. 

3 3 • A corcoration adrninistrativelv dissolved continues its . . 
4 corporate existence but shall net car~y on acy business except 

5 that necessary to wind up and liquidate its business and 

5 affairs under secticfj_ t:S"3B.l405 ar;d notify claimants ur.der 

7 sections 4938.1405 and 4938.1407. 

3 4. The administrative dissolution of a corporation does 

S not terminate the authority of its registered agent. 

10 Sec. 151. NEW SECTION. 4938.1422 REINSTATEMENT FOLLOt•IING 

' 1 ADMIN!STRATIVE DISSOLUTION. 

12 l. A corporation administratively disso~ved under section 

l3 4933.1421 may apply to the secretary of state for 

14 rei~statement within two years after the effective date of 

c5 dissolution. The aoolication must meet all of the following 

16 requirements: 

~7 a. Rec:te che name of the corporation at its date of 

~3 dissolution and the effective date of its administrative 

i..9 dissolution. 

20 b. State ~hat the ground or grounds ~or dissolution either 

2l d1d not exist or have been eliminated. 

/.2 c. State a corporate name that satisfies the requirements 

23 of section 4938.401. 

24 d. Contain a certificate from the department of revenue 

25 and finance reciting that all taxes owed by the corporation 

26 have been paid. 

27 2 • If the secretary of state decermines :hat the 

28 application contains the information required by subsection l 

29 and r~at the information is correct, the secretary of state 

30 shal: cancel tr.e certificate of dissolution and prepare a 

31 certi::cate of ~einscateme~t that rec!tes the secretary cf 

32 state's determination and the e:~ectiv2 dat2 of reinstatemeGt, 

33 ~i:e :he origina: of :h~ certificate, and serve a copy on the 

34 corporat:o~ ~nder sect~on 4938.504. :f t~e corporate name i~ 

35 s~bsection :, paragraph 1'c'' is different ~han the corporate 
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1 ~arne in subsection L, paragraph ''a'', the certificate of 

2 reinstatement shall constitute an amendment to the articles of 

3 incorpcration insofar as it pertains to the corporate name. 

4 3. When the reinstatement is effective, it relates back to 

5 and takes effect as of the effective date of the 

6 administrative dissolution as if the administrative 

7 dissolution had never occurred. 

8 Sec. 152. NEW SECTION. 493B.l423 APPEAL FROM DENIAL OF 

9 REINSTATEMENT. 

10 l. If the secretary of state denies a corporation's 

ll application for reinstatement following administrative 

12 dissolution, the secretary of state shall serve th~ 

13 corporation under section 4938.504 with a written notice that 

14 explains the reason cc reasons for deni2l. 

l5 2. The corporation may ap~ea: the denial oE reinstac.ement 

16 to the district court within thirty days afte: service of the 

l7 ~OtLce cE denial is ?St~ec~e&. ~he corporat:on appeals by 

18 petitioning the cou~t ~o set aside :he dissolution and 

19 attachi~g ~o the p2tition co?ies of the secretary of state's 

2G cerCificate oZ dissolutio~, the co:poracio~~s application :or 

2~ rei~statemer.t, anci the sec:ecaty cf state 1 S notice cE deniai. 

22 3. The court may sc;rmr.atily order the secretary of state to 

23 re1ns:ate the dissolved corporation or may take other action 

24 the court considers app:opriate. 

25 4. The court's final decision may be appealed as in other 

26 civil proceedings. 

27 P!>.R'i' C 

28 Sec. 153. NEW SECTION. 493B.l430 GROUNDS FOR JUDICIAL 

29 !:>ISSOLUTION. 

30 The district court may dissolve a corporation in any cf ~he 

31 following ways: 

32 1. A proceeding by the attorney general, i: it is 

33 establ~shed that either of the ~oliowing apply: 

34 a. ?he corporation obtained its articles of incorporat:on 

35 througn fraud. 
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l b. The corporation has continued to exceed or ~buse the 

2 authority conferred upon it by law. 

3 2. A proceeding by a shareholder if it is esta~lisheC chat 

4 any of the following conditions exist: 

5 a. T·he directors are deadlocked in the management of the 

6 corporate affairsv the sh~r2holders are unable to break the 

7 deadlock~ and either irrepz~able injury to the corpcr~tion is 

8 threatened or baing suffered, or the business and a~fairs ot 
9 the ::orpor,;_ticn can no longer be conducted tc the advantage of 

tO the shareholders generally, because of the deadlock. 

ll b. The directors or those in control of the corporation 

l2 have acted, are acting, or will act in a manner that is 

13 illegal, oppressive, or fraudulent. 

l4 c. The shareholders are deadlocked in voting power and 

l5 have failed, for a period that includes at :east two 

t6 consecutive annual ~eeting dates, to elect successors to 

17 directors whose terms have exp1red. 

18 d. The corporate assets are being ~isapplied or wasted. 

3. A proceeding by a creditor if it is establishsd that 

20 ei:her of the following a2?ly: 

2: a. The creditors claim has been reduced to judgment, che 

22 execution on the judgmen( returned unsatisfied, and the 

23 corporation is insolvent. 

24 b. The coq)oration has admitted in ·;;ri.ting that the 

25 creditors claim is due and owing and the corporation :s 

26 :nsolvent. 

27 a A proceeding by the corporation to have its voluntary 

28 dissolution continued under court supervision. 

29 Sec. l54. NEW SECTION. 4938.1431 PROCEDURE ?OR JUDICIA~ 
30 ::>ISSOLUTION. 

31 l. Venue fer a proceedi~g by the attorney general to 

32 dissolve a corporation lies in Polk County. Venue for a 

33 proceeding brought by any other party named 1~ sec~icn 

34 4935.:430 lies i~ ~he c~un~v w~Q~e a ~oroora~:on'- r·~r· -v J~~ ~·--~ .......... _ '-,. • ::, ;> .::.h-19a..:.. 

3S office ~:~ if ~o~e in t~is s~ate, ~~s ~egistered office is or 
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l was last located. 

2 2. It is not necessary to make shareholders parties to a 

3 proceeding to dissolve a corporation unless relief is sought 

4 against them individually. 

5 3. A court in a proceeding brought to dissolve a 

6 corporation may issue injunctions, appoint a receiver or 

7 custodian pendente lite with all powers and duties the court 

8 directs, take other action required to preserve the corporate 

9 assets wherever located, and carry on the business of the 

:o corporation until a full hearing can be held. 

1.1 Sec. lSS. NEW SECTION. 4938.1432 RECEIVERSHIP OR 

12 CUSTODIANSHIP. 

13 l. A court in a judicial proceeding brought to dissolve a 

14 corporation may appoint one or more receivers to wind up and 

15 liquidate, or one or more custodians to manage, the business 

16 and affairs of the corporation. The court shall hold a 

~~ hearing, a£ter notifying all parties to the proceeding and any 

~8 interested persons designated by the court, OeEore appointing 

19 a receiver or custodian. The court appointing a receiver or 

20 custodian has exclusive jurisdiction over the corporation and 

21 all its property wherever located. 

22 2. The court ~ay appoint an individual or a domestic or 

23 fo~eign corporation authorized to transact business in this 

24 state as a receiver or custodian. The court may require the 

25 ~ecelver or custodian to post bond, with or without sureties, 

26 in an amount the court directs. 

27 3. The court shall describe :he powers and duties of the 

28 receiver or custodian in its appointing order, which may be 

29 ame~ded from time to time. Among other powers: 

30 a. The receiver may do either or both of the following: 

3l ( : ) Dispose of all or any part of the assets of the 

32 corporation wherever located, at a public or private sale, 

33 authorized by the court. 

. ---

34 ( 2) Sue and defend in the receiver's own name as :eceive~ 

35 of the corporation ~n all courts of this state. 
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l b. The c~:stodian m~y exercise all of the powers cf the 

2 corporation: through or in place of its board of di~ectors or 

3 of E icers, to ::.he extent necess~ry to u~nage the ~ i: fairs of th~ 
4 corpora~ion l~ th2 best l~terests of its sharehold~rs and 
5 crcd5.tors .. 

6 4. The C:.tring a court 
reCesignat~ the 

7 r~ceiver a custodian .. 2nd G:...:.: i:tg e cus'i:odiansf'i.ip may 

3 redesignate the custcdian a receiver, if doing so is in the 

9 best interests of the corporation, i~s shareholders, and 
1!) creditors. 

~k 5. The court from time to time during the receivers~ip or 

l2 custodianship ~ay order compensation paid and expense 

~3 disburseme!lts or reimbursements made to the receiver or 

l4 custodian and the ~eceiver's or custodian's counsel Erom the 

l5 assets of the corporation or proceeds from the sale of the 
~S assets. 

17 Sec~ ~~6. N~~ SEC~ION. 4938.1433 DECREE OF ~ISSOLUTION-
lE 

If after a hear1ng the court determines that one or 
19 more grounds ~or judicia~ dissolution described in section 

20 4938.1430 2xist, it may enter a decr?e dissolving the 

21 corporation and specifying the effective date of the 

22 dissolution, end the clerk of the court shall deliver a 

23 certified copy of the decree to the secretary of state, wno 
24 shall file it. 

25 2. After enterlng the deccee of dissolution, the court 
26 shall direct the winding up and liquidation of the 

27 corporation's business and affairs in accordance with saction 

28 ~938.1405 and the notification o~ claimants in accorda~ca with 
29 sections 4SJB.:406 and 4933.1407. 

30 ?ART 0 

li Sec. ~57. ~EW SECTION. 4933.1440 ~EPOSIT HITH STATE 
3 2 ':'REASURER. 

3J Assets cf a dissolved corporation that should be 

34 t:ans:erred :o a Cced:tor, claimanc, cr shareholder cf ~he 
35 corporat1on who cannot be foucd cr who is ~o: competent to 
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l receive them shall be reduced to cash a~d deposited with the 

2 treasurer of state or other appropriate state official for 

3 safekeeping. When the creditor, claimant, or shareholder 

4 furnishes satisfactory proof of entitlement to the amount 

5 deposited, the treasurer of state or other appropriate state 

6 offccial shall pay the creditor, claimant, or shareholder or 

7 that person's representative that amount. 

8 

9 

10 

o:vrsroN xv 
FOREIGN CORPORATIONS 

ll Sec. 158. NEW SECTION. 

PART A 

4938.1501 AUTHORITY TO TRANSAC7 

12 BUSINESS REQUIRED. 

13 1. A foreign corporation shali not transact business in 

l~ this state until it obtains a certificate of authority from 

i5 the secretary of state. 

16 2. The following activities, among others, do not 

:7 constitu:e transacting busi~ess within the mea~ing oE 

13 subsection l: 

19 a. Maintaining, defending, o: settling any proceeding. 

20 b. Holding meetings of the board oE directors or 

2l shareholders or carrying on other activities concerning 

22 :nternal corporate affairs. 

23 

24 d. 

Maintaining bank accounts. 

Maintaining offices or agencies for the transfer, 

25 exchange, and registration of the corporation's own securities 

26 or maintaining trustees or depositories ~ith respect to those 

27 securities. 

28 e. Selling through independent contractors. 

29 • Soliciting or obtaining orders, whether by ma.~ or 

30 through employees or agents or otherwise, if the orders 

31 cequire acceptance outside tnis state before they become 

32 contracts. 

33 g. Creating or acqu1ring indebtedness, mortgages, and 

34 secur1ty interests 1n real or personal property. 

35 h. Secur1ng or collecting debts or enforcing mortgages and 
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1 security inter2sts in property securing the debts. 

1 • Ownincr. without ~ore, real or .oerso~al property~ 
". 

3 J~ Conducting an isolated transaction that is ccmplct~d 

4 within thi~ty days a~d tha: is not one in the co~rse of 

5 rep2ated tr~nsactions cE a like nature~ 

6 k, Transactlng busin~ss in interstate commerce. 

7 3. The list of activities in subsection 2 is not 

8 exhaustive. 

g S2c. :s9. NEW SECTION. 4938.1502 CONSEQUENCES OF 

:0 TRANSACTI~G BUSINESS WITHOUT AUTHORITY. 

11 1. A foreign corporation transacting business in chis 

12 state without a certificate of authority shall not maintain a 

13 proceeding in any court in this state until it obtains a 

L4 certificate of authority. 

l5 2. ~he successor to a foreign corporation that transacted 

15 business in this state without a ce~~ificate of authority and 

~~ the assignee of a cause of ~ction arising cut of that business 

18 5hall not ~ai~tain a ?roceeding ~ased on that cause ~f Qction 

:9 in any court in this stat2 until the foreign corporation or 

20 its successor obtains a cc:t:ficate of authority. 

21 3. A court :nay stay a ;;roceeding commenced by a :oreign 

22 corporation, its successor, or assignee until it dete~mines 

23 whether the foreign corporacion or its successor requires a 

24 certiE:cate of authority. If it so determines, the court may 

25 furtr.er stay the proceeding until the foreign corporation or 

25 its successor obtains the certificate. 

27 4, A foreign corporation is liable for a civil penalty of 

28 not to exceed a total of one thousand dollars if "t transaccs 

29 business in this state without a certificate of authority. 

30 The attorney general may collect alL penalties due under th:s 

J:!. subsec-:.icr1. 

32 ~. Notwithstanding subsec~ic~s l and 2, the failure of a 

33 toreiqn cor~o:ation to ~btain a cer~ificate of aut~ori~y does 

3~ not ~mpair :~e va:id~~y of its corporace ac~s or preve~~ :t 

35 E:a~ ce~e~di~g a~y proceeding i~ t~is scate. 

-2.C9-



• 

• 

S.f'. ~ H.F . 

l Sec. 160. N~~ SECTION. 4938.:503 APPLICATION FOR 

2 CERTIFICATE OF AUTHORITY. 

3 l. A foreign corporation may apply for a certificate of 

4 authority to transact business in this state by delivering an 

5 application to the secretary of state for filing. The 

6 application must set forth all of the following: 

7 a. The name of the foreign corporation or, if its name is 

8 unavailable for use in this state, a corporate name that 

9 satisfies the requirements of section 4938.1506. 

10 b. The name of the state or country under whose law it is 

ll incorporated. 

12 c. Its date of incorporation and period of duration. 

13 d. The street address of its principal office. 

14 e. The address of its registere~ office in this state and 

15 the name of its registered agent at that office. 

16 E. The names and ~sual business addresses of its c~rrent 

~~ d:~ectors and oEficers. 

18 2. The foreign corporation shall de~iver wi~h the 

19 completed application a certificate of existence or a documenc 

20 of similar import duly authenticated by the secretary of state 

21 or other off:cial having custody o£ corporate records in the 

22 state or country under whose law it is incorporated. 

23 Sec. 161. NEW SECTION. 493B.l5Qt, Ai'IENDED CERTIFICATE OF 

24 AUTHORITY. 

25 1. A foreign corporation authorized to transact business 

26 in this state must obtain an amended certificate of au~hority 

27 from the secretary of state :f it changes any of the 

28 following: 

29 

30 

32 

a. 

b. 

c. 

2. 

Its 

·-:"he 

The 

The 

corporate name. 

period of its duration. 

state or country of its incorporation. 

requirements of section 4938.1503 for obtaining 

33 original certificate of authority apply to obtain1ng an 

34 amended certificate under this sect1on. 

an 

35 Sec. 162. NEW SECTION. 4938.1505 EFFECT OF CERTIF:CATE 
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l OF AUTHOR.i:TY. 

2 1. A cettificate of authority authorizes the foreign 

3 corporation to which lt is issued to transact busine~s in this 

4 state subject, howev~r, to th@ ~ight of ths sta~e to :evoke 

5 the certificat~ as provide~ in this chapter. 

6 2~ A Eoreign corporatior. v?ith a valid carti£icate of 

7 authoricy has the same b~t no greater rights and has the same 

3 ~ut no greater privileges as, and except as othe;wise provided 

9 :n this chapter is subject to the same duties, restrictions, 

tO penalt1es, and liabilities now or later imposed on, a domestic 

il corporation of like character. 

~2 3. This chapter does not authorize this state to regulate 

13 the organization or internal affairs of a foreign corporation 

l4 authorized to transact business in this state. 

lS Sec. 153. NEW SECTION. ~93B.l506 CORPORATE NAME OF 

l6 ~OREIGN CCRPORAT:ON. 

L7 :t the corporate name of a foreign corporation does ~o~ 

lS satisfy ~he requirements of seccion 4938.401, the foreign 

l9 corporation, to obtain or maintain a certificate of authority 

20 to transact business in this state; may do ei~~er of the 

21 fol.i.owinq: 

22 ... _o,dd the word "corporation", "~ncorpor<Jted", "company", 

23 or ''limited'', or the abbreviation '!corp. 1
', ''inc.''~ ''co~'': or 

24 ''ltd.'', to its corporate name for use in th1s state. 

25 b. ~se a fictitious name to transact business in this 

26 state if its real name is ~navaicable and it delivers to ~he 

27 secretary of state for filing a copy of the :esolut1on of its 

28 board of directors, certified oy its secretary, adopting the 

29 fictitious name. 

30 2. Except as authorized by s~bsections 3 and 4, che 

31 corporate name~ :ncluriing a fict~tious ~arne, of a foreign 

32 corpo:at~on must be distinguishable upon the ~ecords oE the 

J] sec~e~ary of state from all of t~e follcwing: 

34 a. ~he corporate ~arne of a corporatic~ ~~corporated or 

J~ authorized to ~~ansact business in this state. 
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1 b. A corporate name reserved or reglstered under section 

2 4938.402 or 4938.403. 
3 c. The fictitious name of another foreign corporation 

4 authorized to transact business in this state. 

5 d. The corporate name of a not-for-profit corporation 

6 incorporated or authorized to transact business in this state. 

7 3. A foreign corporation may apply to the secretary oe 

8 state for authorization to use in this state the name of 

9 another corporation incorporated or authorized to transact 

lO business in this state that is not distinguishable upon the 

ll secretary of state's records from the name applied for. The 

12 secretary of state shall auchorize use of the name applied for 

13 if either of the following apply: 

14 Go• The other corporation consents cO the use in wri~ing 

:5 and submits an undertaking in form satisfactory to the 

16 secr~tary ot state co chang~ ics nQma to a name that is 

:7 distinguishable upon ~he rEco~ds of the secretaty of state 

18 ~rom the name of the applying corporation. 

19 b. The ap?lican: delivers tJ :he secretery of state & 

20 cert::ied copy of a fi~Ql judgment of a court of competent 

21 ~urisdict:on establishing the applicant's right to use the 

22 ~arne applied :or i~ this state. 

23 4. A foreign corporation may use in this state the name, 

24 including the fictitious name, of another domestic or fcre1gn 

25 corporation that is used in this state if the other 

26 corporation is incorporated or authorized to transact business 

27 in this state and the foreign corporation has done any of the 

28 following: 

29 a. Merged with the other corporation. 

30 b. Been formed by reorganization of the other corporation. 

31 c. Acqu:red all or substantially all of the assets, 

32 including the corporate name, of the other corporation. 

33 5. Lf a :oreign corporation authorized to transact 

34 business in :his state changes its corporate name to one that 

35 does not satis:y the requirements o: section 4939.40:, 1t 

-:.12-
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l shall no~ transa~t business ~~ this s~ate under th~ changeC 

2 name ~r1til it adopts a n~me satisfying the requi:em2~~s oZ 

3 section ~938.401 ~nd obtains ~n amended certificate o~ 

4 a~tho:~ty under section 493E.l504. 

5 Sec. 164. :>JEW SECTION. 4933.1507 REGISTERED OFFICE .'\ND 

6 REGtSTERED AGENT OF FCREIGN CORPORATION. 

7 A foreign corporation authorized to transact business in 

a this state must continuously maintain in this state both of 

9 the following: 

lO ' '- . 
' ' L.l. places 

12 2. 

13 a. 

A registered office that may be the same as any of its 

of business. 

A registered agent, who may be any of the following: 

An individual who resides in this state and whose 

14 business office is identical with the registered office. 

15 b. A domestic corporation or not-for-profit domestic 

16 corporation whose business office is identical with the 

17 registered ofEice. 

l8 c. A foreign corporation or foreign not-for-profit 

19 corporation authorized to transact business in this state 

20 whose business office is identical with the =egistered office. 

21 Sec. 165. N~d SECTION. 493E.l508 CHANGE OF REGISTERED 

22 OfrcCS OR REGISTERED AGENT OF FORE!GN CORPORAT:ON. 

23 ~. A foreign corporation authorized to transact business 

24 1n this state may change its registered office or registered 

25 agent by delivering to the secretary of state for filing a 

26 statement of change that sets :orth: 

27 a. Its name. 

28 b. The street address of its current registered office. 

29 c. IE the current registered office is to be changed, the 

30 street address of its new registered office. 

3l d. ~he ~arne of its current registered agent. 
32 e. If the current registe~ed agent is to be changed, the 

33 :1ame of its ~ew registered age11t and the ~ew agent 1 S writt8n 

~.:!. cc:;sen:-, ei:-,-:er c.". c.n.P .;:~=)1-e.~ ... e.·,:"" ".,.. a· •ached · o · t •'-- - - - - --~-. - -c. c, ·' c 1 , co -"e 
JS a.p;;ci.::tment. 

-:.lJ-
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l • ~hat after the change or changes are made, the street 

2 addresses of its registered office and the business office of 

3 its registered agent will be identical. 

4 2. :f a registered agent changes the street address of the 

5 registered agent's business office, the registered agent may 

6 change the street address of the registered office of any 

7 foreign corporation for which the agent is the registered 

8 agent by notifying the corporation in writing of the change 

9 and signing, either manually or in facsimile, and delivering 

10 to the secretary of state for filing a statement of change 

:l that complies with the requiremencs of subsection l and 

12 recites that the corporation has been notified of the change. 

13 3. A corporation may also change its registered office or 

14 registered agent in its annual report as provided ir. section 

15 4938.1622. 

16 Sec. 166. ~EW SECTION. 4938.1509 RESIGNA7ION OF 

17 REGISTERED AGENT OF FOREIGN CORPORATION. 

18 l. The registered agen: of a fore1gn corporation may 

19 resign the agency appointment by signing and delivering to the 

20 secretary of state for filing the original and two exact or 

21 conformed copies of a statement of resignation. The statement 

22 of resignation may include a stctement that the registered 

23 office 1s also discontinued. 

24 2. After filing the statement, the secretary of state 

25 shall attach the filing receipt to one copy and mail the copy 

26 and receipt to the registered office if no: discont1nued. ihe 

27 secretary of state shall mail the other copy of the foreign 

28 corporation to its principal office address shown in its most 

29 recent annual report. 

30 3. The agency appointment is terminated, and the 

3l registered office discontinued if so provided, on the thir:y-

32 Eirst day after the date on which the statement was filed. 

33 Sec. 167. NEW SECTION. 4938."510 SERVICE ON FOREIG~ 

34 CORPORATION. 

35 l. The registered agent of a foreign corporation 

-1l4-
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~ author~zed to transact business 111 thls state ls the 

2 corporation's agent for service of process; not1ce, or 
,.., . 
..... ema£10 

3 required or permitted by law to be served on the ~oreign 

1 corpora::icn. 

s 2. A Eorei.gr:. corporation ::~ay be served by registered or 

S certified mail, return r2cei~t requested, addressed to the 

7 secretary of tha fo:eign cor~oraticn at its principal office 

8 show!'! in its G:pplica·:ion :o:: 2 ce-:tificate of authority or in 

9 its rnost: recent a:r.nua!. t:=por'c if the foreign co::pot~ticn meats 

lO an.y of the following conditions: 

no regist~reci agent or its registere~ 2g~nt cannot 

12 with reasonable diligance be served. 

]__l a . Hcs 

13 b. Has withdrawn :rom t:ansacting business in this state 

~4 under section 4938.1520. 

15 c. Has had its certificate of authority revoked under 

~& section d938.153l. 

l7 3. Service is perfected under subsection 2 at the earliest 

l8 of: 

i_ 9 a. 'I'he date the foreign corporation receives mail .. 
20 o. The date shown on the :eturn receipt, if signed on 

21 behalf oE ~he Eoreign corporation. 

22 c. ?ive days after its deposit in :he ~nited States mail, 

23 as evidenced by the postmark, if mailed postpaid and correctly 

24 addressed. 

25 4. A foreign corporation may also be served ln any other 

26 manner permitted by law. 

27 PART 3 

28 Sec. 168. NEW SECTION. 4938.1520 WITHDRAWAL or FOREIGN 

29 CORPORATION. 

30 l. A foreign corporation authOrlzed to transact business 

2L ttl this state shall not withdraw Ercm this state until it 

32 obcains a certificate of withdrawal from the secretary of 

33 state. 

3i 2. A foreign corporat:on authorized to transac~ business 

15 ~ .. this state ~ay apply for a certificate of withdrawal by 
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1 delivering an application to the secretary of state for 

2 filing. The application must set forth all of the following: 

3 a. The name of the foreign corporation and the name of the 

4 state or country under whose law it is incorporated. 

5 b. That it is not transacting business in this state and 

6 that it surrenders its authority to transact business in this 

7 state. 

8 c. That it revokes the authority of its registered agent 

9 to accept service on its behalf and appoints the secretary of 

10 state as its agent for service of process in any proceeding 

11 based on a cause of action arising during the time it was 

12 authorized to transact business in this state. 

!3 d. 

14 mail a 

A mailing address to which 

copy of any process served 

15 under paragraph "c". 

the secretary of state may 

on the secretary of state 

16 e. A commitment to notify the secretary of state in the 

17 future of any change in its mailing address. 

18 3. After the withdrawal of the corporation is effective, 

i9 service of process on the secretary of state under this 

20 section <s service on the foreign corporation. Upon receipt 

21 of process, t~e secretary of state shall mail a copy of the 

22 process to the foreign corporation at the mailing address set 

23 forth under subsection 2. 

24 PART C 

25 Sec. 169. NEW SECTION. 493B.1530 GROUNDS FOR REVOCATION. 

26 The secretary of state may commence a proceeding under 

27 section 4938.1531 to revoke the certificate of authority a: a 

28 foreign corporation authorized to transact business in this 

29 state 

30 "· The foreign corporation does not deliver its annual 

3l report to the secretary of state within sixty days after it •s 
32 due. 

33 2. ~he foreign corporation does not pay within sixty days 

34 after :hey are due any franchise taxes or penalties ~mposed oy 
35 this chapter or ocher laws. 
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3 

or 

3. The foreign corporation ~s wi~hcut a registered ag2nt 

registered office in this s~ace for sixty days or mor~. 

4. The foreign corporation does ~ot info~m the seccetQry 

4 of state under section 493B~l505 or 4938.1509 that its 

5 registered agent or registered office has changed: that its 

6 registered age~t has resignsd, or that its registsred office 

7 Mas been discontin~ed within sixty days of the chang~, 

8 tesignatio~, cr discontinuanc~o 

9 5. An incorporator; director 1 officer, or oge~t of ch~ 

10 foreign corporation signed a document that person knew was 

1: Ealse in any material respect with intent that the document be 

12 delivered to the secretary a~ state fer filing. 

12 6. The secretary of state receives a duly authenticated 

14 certificate from the secretary of state or other official 

iS having custody of corporate ~ecords in the state or country 

:o u~der whose law the Eoreign corporation is incorporeted 

17 stating that it ~as been dissolved or disappsared as the 

iB result of a merger. 

c9 Sec. :70. NEI" SECTION. 4932.1531 PROCEDURE ?OR Al,~D 

20 2FFECT OF REVOCAT"ON. 

21 ; . . If the secretary o: stat~ de~ermines that one or more 

22 grounds exist under section 493B.l530 for revocation of a 

2J certificate of authority, the secretary of state shall serve 

24 the fore1gn corporation with written notice of the secretary's 

25 determination under section 4938.1510. 

26 2 • If the foreign corporation does not correct each ground 

27 for revocation or demonstrate to the reasonable satisfaccion 

28 cf the secretary of scate that each ground determined by the 

29 secretary of state does not exist within sixty days after 

JO serv:ce o: the ~otice is 9erfecced under section 493B.l5lD, 

31 ~he sec~eca~y c~ state may revoke the foreign corpotatio~·s 

32 certificate of a~thority by s1qning a certific~t~ o: 

33 :evoca~i~:1 that recites ~~e ground o: grounds for revocat~on 

34 and ~ts effective date. !he secretary of state shal: Eile t~e 

15 oriainal o~ the certiEica~e and serve & copy o~ - 'r..;;;. 
L • • '- foreig~ 
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l corporation under section 4938.1510. 

2 3. The authority of a foreign corporation to transact 

3 business in this state ceases on the date shown on the 

4 certificate revoking its certificate of authority. 

5 4. The secretary of state's revocation of a foreign 

6 corporation's certificate of authority appoints the secretary 

7 of state the foreign corporation's agent for service of 

8 process in any proceeding based on a cause of action which 

9 arose during the time the foreign corporation was authorized 

to transact business in this state. Service of process on the 

secretary of state under this subsection is service on the 

foreign corporation. Upon receipt of process, the secretary 

of state shall mail a copy of the process to the secretary of 

the foreign corporation at its principal office shown in its 

most recent annual report or in any subsequent communication 

received from the corporation stating the current mailing 

add=ess of its principal office, or, if none is en file, :n 

its applicat:on for a certificate of authority. 

10 

11 

12 

l3 

14 

l5 

16 

17 

18 

19 5. Revocat:on of a foreign corporation's certificate of 

20 authority does not terminate the authority of the registered 

21 agent of the corporation. 

22 Sec. c71. NEW SECTION. 4933.1532 APPEAL FROM REVOCAT:ON. 

23 :. A Eo,eign corporation may appeal the secretary of 

24 state's revocation of its cert:ficate of authority to the 

25 district court within thirty days after service of the 

26 certificate of revocation is perEecced under section 

27 4938.:510. The foreign corporation appeals by petitioning the 

28 court to set aside the revocation and attaching to the 

29 petition copies of its cer:ificate of authority and the 

30 secretary of state's certificate of revocation. 

31 2. ~he cour: may summar1ly order the secretary of state to 

32 reinstate the certificate of authorlty or may take any other 

33 action the court considers appropriate. 

34 3. The ccur:'s final decision may be appealed as in otner 

35 civil proceedings. 
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DlVISION XVI 

RECORDS AND RE?ORTS 

'1 Sec~ 172. NEttJ SECTION. 4938 .. 1601 CORPORATE RECOHDS. 

5 l. A corporation shall kee!J as oermanen;: records minutes - -
6 of all meetings of its sharehold2rs and board of directors, a 

7 cecord of all actions taken by t~e shareholders or board of 

5 directors without a meeting, and a record of all actions ~aken 

S by a committee of the board of directors in place of the board 

10 of directors c~ behalf of the corporation. 

ll 2. L\ corporation shall maintain approEJriate accounting 

12 records. 

~3 3. A corporation or its agent shall maintain a record of 

l~ its shareholders in a form chat permits pre~aration of a lise 

:s of the names and addresses of all shareholders in a~phabetical 

16 order by class of shares showing the number anci class of 

17 shares held by each. 

18 4. A corporation shall maintain its records i~ written 

19 Eorm or in another form capabie of conversion into written 

20 form within a reasonable time. 

21 5. A corporation shall keep a copy of toe following 

22 records: 

23 a. Its articles or restated articles of incorporation and 

24 all amendments to them currently in effect. 
25 b. :ts bylaws or restated bylaws and all amendments to 
26 them currently in effect. 

27 c. Resolutions adopted by its board of directors creating 

28 one or more classes or series of shares, and fixing their 

29 relative rights, preferences, and limitations, i~ shares 
30 iss :Jed 

31. G. 

32 of al' ~. 

:_Jursuant to 

The minutes 

act:on taken 

those reso"utions are outstanding. 

of all shareholders' meetings, and records 

by sharehoiders without a meet:ng, for the 
33 ?ast three years. 
J 4 e. 

35 wlthi:< 
wricten communicat:ons t~ sharehold~rs general~y 

past three years, including ~he financial 
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l statements furnished for the past three years under section 

2 4938.1620. 

3 f. A list of the names and business addresses of its 

4 current directors and officers. 

5 g. Its most recent annual report delivered to the 

6 secretary of state under section 4938.1622. 

7 Sec. 173. NEW SECTION. 493E.l602 INSPECTION OF RECORDS 

8 BY SHAREHOLDERS. 

9 1. A shareholder of a corporation is entitled to inspect 

10 and copy, during regular business hours at the corporation's 

ll principal office, any of the records of the corporation 

12 described in section 4938.1601, subsection 5, if the 

13 shareholder gives ~he corporation written notice of the 

14 shareholder's demand at least five business days before the 

15 date on which the shareholder wishes to inspect and copy. 

' ' ~o 

17 

18 

19 

20 

2l 

2. A shareholder c: a corporation is entitled to inspecc 

and copy, during regular business hcurs at a reasonable 

location specified by the corporation, any of the following 

records of the corporation if thz shareholder meets the 

requirements of subsection 3 and gives the corporation written 

norice of the shareholder's demand at least five business days 

22 beEore the date on which the shareholder wishes to inspect and 

23 copy any of the following: 

24 a. Excerpts from minutes of any meeting of the board of 

25 directors, records of any action of a committee of the board 

26 oE directors while acting in place of the board of directors 

27 on behalf of the corporation, minutes of any meeting of the 

28 shareholders, and records of action taken by ~he shareholders 

29 or board of directors without a meeting, to the extent not 

30 subject to inspection under section 4938.1602, subsection 1. 

31 b. Accounting records of the corporation. 

32 c. The record of shareholders . 

33 3. A shareholder may inspect and copy the records 

34 described in subsection 2 only ie: 

35 a. 7he shareholder's demand is made ln good fai:h and for 

~120-
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l ~ proper purpose. 

2 b. The shareholder describes with reascnabl~ particularity 

3 the shar~holder's p~rpose and the records the shareholder 

4 desires to inspect. 

5 c. The records are directly connected with the 

6 shareholder's purpose. 

7 4. The right of inspection g~anteci by this section shall 

a not be abolished or limited by a corporation's articles of 

S ~ncorporation or bylaws. 

10 5. This section does not affect either o: cne following: 

ll a. The right of a shareholder to inspe~t records under 

12 section 4938.720 or, if the shareholder is in litigation with 

13 the corporation, to th2 same extant as any other litigant. 

b~ The power of a court, independently of this chapter, to 

15 compel the production of cor?orate records for examination. 

16 Sec. 174. NEI'< SECTION. ~938.1603 SCOPE OF INSPECTION 

l7 RIGH~. 

13 l. A shareholder's agenc o: ~ttvrney has the same 

l9 ins9ection and copylng eights as the shareholder the agent or 

2C attorney re?resents. 

?' -~ 2. The right to copy records under section 4938.1602 

22 includes, if reasonable, :he right to receive copies made by 

23 photographic, xerographic, or other technological means. 

24 3. ~he corporation ~ay impose a reasonable charge, 

25 covering the costs of labor and material, for copies of any 

26 documents provided to the shareholder. The charge shall not 

27 exceed the estimated cost of ?reduction or reproduction of t~e 

28 records. 

29 4. ·rhe corporation may comply with a shareholder's demand 

30 to ~nspect the record of shareholders ~nder section 493B.l6D2, 

31 s•Jbsection 2. paragraph ''c" by providing the shareholder with 

32 a list of its shareholders that was compiled ~o earlier c~an 

33 ~he date of the shareholde~'s demand. 

34 Sec. ~75. NEW SECTION. 4938.1604 COURT-ORDE~ED 

35 I'IS?ECTION. 

-!2:-
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l 1. If a corporation does not allow a shareholder who 

2 complies with section 4938.1602, subsection 1, to inspect and 

3 copy any records required by that subsection to be available 

4 for inspection, the district court of the county where the 

5 corporation's principal office or, if none in this state, its 

6 registered office is located may summarily order inspec~ion 

7 and copying of the records demanded at the corporation's 

8 expense upon application of the shareholder. 

9 2. If a corporation does not within a reasonable time 

10 allow a shareholder to inspect and copy any other records, the 

ll shareholder who complies with section 4938.1602, subsections 2 

12 and 3 may apply to the district court in the county where the 

13 corporation's principal office or, if none in this state, its 

14 registered office is located for an order to permit inspection 

l5 and copying of the records demanded. The court shall d1spose 

16 of an application under this subsection on an exped•ted basis. 

17 3. :f the court orders inspection and copying of the 

18 records demanded, it shall also order the corporation to pay 

19 the shareholder's costs, including reasonable counsel fees, 

20 incurred to obtain the order unless the corporation proves 

21 that it ref~sed inspection in good faith because it had a 

22 reasonable basis for doubt about the rlght of the shareholder 

23 to :nspect the records demanded. 

24 4. :f :he court orders inspection and copying of the 

25 records demanded, it may impose reasonable restrictions on the 

26 use or distribution of the records by the demanding 

27 shareholder. 

28 ?ART 8 

29 Sec. 176. NEW SECTION. 4938.1620 FINANC!AL STATEMENTS 

30 FOR SHAREHOLDERS. 

31 A corporation shall prepare annual financial statements, 

32 which may be consolidated or combined statements of the 

33 corporation and one or more of its subsidiaries, as 

34 appropriate, that include a balance sheet as of the end of the 

35 fiscal year and an income statement for that year. Upon 

-122-
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l written request from a shareholder, a corporation, at its 

2 exper.se, shall furnish to that shareholder the financial 

3 statements requested. If the annual financial statements 

4 reported upon by a public accountant, that report must 

5 accompany them. 

6 Sec. 177. NEW SECTION. 4938.1621 OTHER REPORTS TO 

7 SHAREHOLDERS. 

are 

3 l. If a corporation indemnifies or advances expenses to a 

9 director under section 493B.85l through 493B.854 in connection 

10 with a proceeding by or in the right of the corporation, the 

ll corporation shall report the indemniEicacion or acvance in 

12 ~riting tc the shareholders with or before the notice of the 

13 next shareholders' meeting. 

14 2. If a corporation issues or authorizes the issuance of 

15 shares for promissory notes or for promises to render services 

lE in the futurep the corporation shall report in writing to the 

~7 shareholders the number of shares authorized or issued, and 

18 the consideration received by the corporation, wicn or before 

19 the notice of the next shareholders' meeting. 

20 Sec. 178. 

2l SECRETARY OF 
NEW SECTION. 

STATE. 

493!3.1622 ANNUAL REPORT FOR 

22 l. Each domestic corporation, and each foreign corporation 

23 author1zed to transact business in this state, shall deliver 

24 to the secretary of state for filing an annual report that 

25 sets forth all of the following: 

26 a. The name of the corporation and the state or country 

27 under whose law it is incorporated. 

28 b. The address of its reglstered office and the name of 

29 <ts registered agent at that office in this state, together 

30 with the consent of any new registered agent. 

Jl c. The address of its principal or:ice. 

32 d. The names and business addresses of its directors and 

33 principal officers. 

34 e. The total n~rnber of author:zed shares, :temi~ed by 

JS class and series, Lf any, with:n each class. 

<23-
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c E. The total number of issued and outstanding shares, 

2 itemized by class and series, if any, within each class. 

3 g. A statement of the amount of agricultural land in this 

4 state owned by the corporation. 

5 h. A statement that the corporation is or is not a family 

6 farm corporation as defined in section 172C.l. 

7 2. Information in the annual report must be current as of 

8 the first day of January of the year in which the report is 

9 due. The annual report shall be executed on behalf of the 
10 

ll 

12 

13 

14 

15 

l6 

17 

18 

:9 

corporation and signed as provided in section 4938.120 or by 

any other person authorized by the board of directors of the 

corporation. 

3. The first annual report shall be delivered to the 

secretary of state between January 1 and April 1 of the year 

following the calendar year in which a domestic corporation 

was incorporated or a foreign corporation was authorized to 

transac~ business. Subsequent annual reports must be 

delivered to the secretary of state becween January 1 and 

April l of the following calendar years. 

20 4. If an annual report does not contain the information 

21 required by this section, the secretary of state shall 

22 promptly notify rhe reporting domestic or foreign corporat1cn 

23 in writing and return the report to it for correction. If the 

24 report is corrected to contain the informatlon required by 

25 this section and delivered to the secretary of state within 

26 thirty days after the effective date of notice, it is deemed 

27 to be timely filed. 

28 s. The secretary of state may provide for the change of 

29 reg1stered office or registered agent on the form prescribed 

30 by che secretary of state for rhe annual report, provided :hat 

31 the form contains the information required in section 4938.502 

32 or 4938.1508. If the secretary of state determines that an 

33 annual report does not contain the 1nformation required by 

34 this section but otherwise meets :he requirements of section 

35 4938.502 or 4938.1508 for the purpose of changing the 
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l register~d office or registered agent, the secretary of sta~e 

2 shall file the statement of change of registered office or 

J registered agent, effective as provided in section 493B.l23, 

4 before returning the annual ~eport to the corporation as 

5 provided in this se=tion~ A statement of change of registerad 

6 office o~ agent ~ursuant to this subsection shall be executed 

7 by a person authorized to execute the annual report. 

8 

9 

DIVISION XVII 

TRANSITION PROVISIONS 

cO Sec. 179. NEW SECTION. 493B.l70l APPLICATION TO SXIST!NG 

cl CORPORATIONS. 

12 1. ~xcept as ?rovided in this subsection or chapters 504 

l3 or 504A, this chapter does not apply to or affect entities 

i4 subject to chapter£ 504 or 504A. Such entities continue to be 

~s governed by all laws of this state applicable to them before 

:6 the ~ffective date of this Act as those laws are amended. 

:7 This chapter does not de~ogate or limit t~e power~ to which 

~S such entities are entitled. 

2. unless otherwise provided, this chapter does not apply 

20 to an entity 493, 499, 499A, 

/.1 524, 533, or tl" ,': 

c;t:j'Li,·'-22 
l>j·_J ·IJ 

subject to chapter 174, 176, 497, 

534 or a corporation organized on the mutual plan 
under 

' . chapter 491, unless such entity voluntarily 

che prov1sions of this chapter and complies 

elects to 
H· ;-''fA 23 adopt with the 

24 procedure prescribed by subsection 3 of this seccion. 

25 3. The procedure for the voluntary elect1on referred to ~n 

26 subsect~on 2 is as follows: 

27 a. A resolution reciting that the corporation voluntarily 

28 adopts this chapter and designating the address of its initial 

29 registered office and the name of its ~egistered agenc or 

JO agents at ~hat office and, if the name of the corporation is 

Jl :1ot 1:1 compliance with the requirements of this chapter, 

32 amending the articles of incorporation of the corporation to 

33 change the name of the corporat:on to cne co~plying with the 

14 requ~rements of :his chapter, shall be adopted by the board of 

35 directors and shareholders by the procedure prescribed by tn1s 

-:23-
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2 

3 

4 

5 

6 

7 

8 

9 

10 
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chapter for the amendment of ar~icles of incorporation. 

b. Upon adoption of the required resolution or 

resolutions, an instrument shall be executed by the 

corporation by its president or a vice president and by its 

secretary or an assistant secretary and verified by one of the 

officers signing the instrument, which shall set forth all of 

the following: 

(1) The name of the corporation. 

(2) Each such resolution adopted by the corporation and 

the date of adoption of each resolution. 

ll (3) The address of its registered office and the name of 

12 its registered agent. 

13 c. The instrument shall be delivered to the secretary of 

14 state for fi~ing and 

15 office, and shall be 

recording 

filed and 

in the secretary of state's 

recorded in the office of the 

16 county recorder. The corporation shall at the time it files 

17 the instrument wich the secretary of state deliver also to the 

18 secretary of state for filing in the secretary of state's 

19 office any annual report which is tl1en due. 

20 If the county of the initial registered office as stated in 

21 the instrument is one which is other than the county where the 

22 principal place of business of the corporation, as designated 

23 in 1ts articles of incorporation, was located, the secretary 

24 of state shall forward also to the county recorder of the 

25 county 1n which the principal place of business of the 

26 corporation was located a copy of the instrument and the 

27 secretary of state shall forward to the recorder of the county 

28 in which the initial registered office of the corporation lS 

29 ~ocated, in addition to the oroginal of the instrument, a copy 

30 of the articles of incorporation of the corporation together 

31 with all amendments to them as then on file in the secretary 

32 of state's office. 

33 d. upon the filing of the instrument by a corporation ail 

34 of the following apply: 

35 (l) All of the provisions of this chapter apply to the 
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1 corporation. 

2 (2) T~e secretary of state shall issue a certificate as to 

3 the filing of the instrume~t and deliver the cert"ricate co 

4 the corporation or its repr2sentative. 

5 (3) The se~retary cE state shall not !:i:l.e ;:h~ inst.rument 

6 with respect to a ccrporatlo~ unl~ss at ~he time of Eiling th~ 

7 corporation is validly existing and in good standing in that 

8 office under the chapter under which it is incorporated. The 

9 corporation shall oe co~sidered validly existing and in good 

~0 standing for the purpose of this chapter :or a period of three 

~l months following the expiration date of the corporation, 

l2 provided all annual ~eports due have been filed and all fees 

13 due in 

14 e. 

conneccion with the annual reports have been paid. 

The provisions of this chapter becoming applicable 

15 corporation voluntarily electing to be govecned by this 

to a 

16 chapter do not af:ect any right accrued or established, or any 

17 liabllity or pe~alty incurr~d: under the chapter under which 

12 it is incorporated prior to Che Eili~g by the secr~tary of 

19 state ~n the secretary of state's office of che instrument 

1.0 manifesting the election by the corporation :o adopt the 

21 provisions of this chapter as provided in subsection 3. 

22 4. Sxcept as specifically provided in this chapter, this 

23 chapter applies to all domestlc corporations in existence on 

24 the effective date of this Act that were incorporated under 

25 any general statute of this state providing for incorporation 

26 of corporations for profit if power to amend or repeal ~he 

27 stat~te under which ~he corporation was reserved. 

28 5. A corporation subject to this chapter which does not 

29 have a cegistered office or registered agent or both 

30 designated on the records o: the secretary of state is subjecc 

Jl to all of the ~oLlcw:ng 9:ovisi~ns: 

32 a. The office of t~e corpo~ation set forth in its f~rst 

33 dn!1tral repo~t filed under this chapter shail b2 deemed i:s 

34 :egistered of~ice ~ntil December Ji, 1990, ~r until it ~iles a 

35 des~gnation cf ~egis:ered office WLth the secretary of state, 

- :_ 27-



S.F. 50~ H.f. 

L whichever is earlier. 

2 b. The person signing :he first annual report oE the 

3 corporation filed under this chapter shall be deemed the 

4 registered agent until December 31, 1990, or a statement 

5 designating a registered agent has been filed with the 

6 secretary of state, whichever is earlier. 

7 c. Section 502 does not apply to the corporation until 

8 December 31, 1990, or until the corporation files a 

9 designation of registered office and registered agent at that 

10 office with the secretary of state, whichever is earlier. 

11 6. A corporation subject to this chapter is not subject to 

12 chapter 491, 492, 493, 494, 495, or 496. 

13 Sec. 180. NEW SECTION. 4938.1702 APPLICATION TO 

14 QUALIFIED FORElGN CORPORATlONS. 

15 A foreign corporation authorized to transact business in 

16 this state on the effective date of this Act is subject to 

17 this chapter but is not required to obtain a ~ew certifica:e 

18 oE authority to transact business under this chapter. 

19 Sec. 181. NEW SECTION. 4938.1703 SAVINGS PROVISIONS. 

20 •. Except as provided ~n subsection 2, the ~epeal of a 

21 statute by this chapter does ~ot affect: 

22 a. The operation of the statute or any action taken under 

23 it before its repeal. 

24 b. Any ratification, right, remedy, privilege, obligation, 

25 or liability acquired, accrued, or incurred under the statute 

26 before its repeal. 

27 c. Any violation of the statute, or any penalty, 

28 forfeiture, or punishment incurred because of the violation, 

29 before its repeal. 

30 d. Any proceeding, reorganization, or dissolution 

31 commenced under the statute before its repeal, and the 

32 proceeding, reorganization, or dissolution may be completed 1n 

33 accordance with the statute as 1f it had not been repealed. 

34 2. If a penalty or punishment imposed for violat~on of a 

35 statute repealed by this Act is reduced by this Act, the 
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L penalty or 9unishm2nt if rot 2lreedy ~mposed snal~ be imposed 

2 1n accordance ~ith this chapter. 

J Sec. :.82 .. NEW SECTION .. L!.93B .. l7D4 PREEI~1?TIVE RIGE'!'S FCR 

~ EXISTING CORPORATIONS. 

5 Notwithstandi~q a~y oth2r ;rovision oE this ~hapter, a 

5 corporation ~hich "#as inccrpo:-ated under .. or wi.1ich elected to 

~~~~-7 be governed by, chapter 496A prior to December 31, 1989, shall 

8 be qovern~d by the following until December 31~ 1992: 

9 Except to the extent limited or denied by this section or 

l.O by ':he articles of incorporation, shareholders have a 

ll preemptiv@ right to acquire ~nissued shares or securities 

c2 convertible into such shares or carrying a right to subscribe 

l3 to or acquire shares. 

~4 Unless otherwise provided in the articles of incorporation: 

15 1. No preemptive right exists: 

l6 a. ~o acquire any shares issued to directors, ~"· o.~..:....tcers, or 

17 employees pursuant to approval by the affirmat:ve vote of the 

lS holders of a majori~y of the shares entitled to vote ther2on 

19 or ~hen autho~ized by and ccnsLstent wi~h a plan approv~d 

20 such a vote of shareholde~s. 

21 b. ~o acquire any shares sold otherwise than for cash. 

22 c. To acquire treasury shares of the corporation. 

23 2. ~alders of shares of any class that is preferred or 

24 limited as to dividends or assets are not entitled to any 

25 preemptive right. 

26 3. Holders of shares of common stock are not entitled to 

27 any preemptive right to shares of any class that is preferred 

28 or li~~ted as to dividends or assets or to any obligations, 

29 unless convertible into shares of corr.mor.: stock or ca:.-ry~ng a 

30 r'.ct:t to subscr'.be to or acqui.re shares of common stock. .. ~c~ders of common scock without voting power have no 

32 preemptive r:ght to shares cf common stock with voting power. 

33 5. ~he preemptive right lS o~ly an opportunity to acquire 

34 shares or ether securit~es under such ter~s and conditions as 

35 the Doard of dicectors may f~x :or t~e pu,pose oE providing a 
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1 fair and reasonable opportunity for the exercise of the right. 

2 Sec. 183. Section 491.1, Code 1989, is amended to read as 

3 follows: 

4 491.1 WHO MAY INCORPORATE. 

5 Any number of persons may become incorporated under this 

6 chapter prior to July 1, 1971 for the transaction of any 

7 lawful business, but the incorporation confers no power or 

8 privilege not possessed by natural persons, except as provided 

9 in this chapter. A±±-dome5tie-eorporations-shall-be-orqani~eo 

10 ander-ehap~er-~96A-only,-exeept-for-eorporetions-whieh-~re-~o 

11 beeeme-s~bjeet-to-ene-or-more-of-t~e-foliowinq-ehapters7--ly4, 

12 rY6,-499,-499A,-594A,-sa67-sas,-staa,-st~,-5t4,-Sts,-5l5A, 

13 5t8,-5l8A,-5l9,-5~4,-5337-end-534~ All domestic corporations 

14 shall be organized under chapter 4938, except as expressly 

15 orovided otherwise in chanter 4938. 
·,'i ~ .. ) 

_:;7to16 Sec. 184. NEW SECTION. 49l.ll6 ELIMINATION OF FILING 

17 CORPORATE DOCUMENTS WITH COUNTY RECORDER. 

)~?-18 Effective December 31, 1989, the provisions of this chapter 

19 relating to the filing and recording of documents in the 

20 office of the county recorder have no effect. 

Sec. 185. NEW SECTION. 496C.23 ELIMINATION OF FILING 

22 CORPORATE DOCUMENTS WITH COUNTY RECORDER . 
...,~,·=-

-:x.o~> 23 Effective December 31, 1989, the provisions of this chapter 

24 relating to the filing and recording of documents in the 

';'.:.: •/7 -
25 office of the county recorder have no effect. 

s-?'"o26 Sec. 186. NEW SECTION. 497.35 E:..IMINATION OF FILING 

27 CORPORATE DOCUMENTS WITH COUNTY ~ECORDER. 

-;:;S-',- 28 Effective December 31, 1989, the provisions of this chapter 

29 relating to the filing and recording of documents in the 

30 office oE the county recorder have no effect. 
L.'c'!}? 

.Jvr.:Jl Sec. :87. NEW SECTION. 498.37 E:.HIINATION OF FILING 

32 CORPORATE DOCUMENTS WITH COUNTY RECORDER. 

··;;c.;")-)-33 Effective December 31, 1989, the provisions of this chapter 

- -~- . 34 relat:ng to the filing and recording of documents in the 

35 office of the county recorder have no effect. 
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If.:- i.J ? 

,3 'IC<- o l Sec. 188. NEW SECTION. 499.79 ELIMINATION OF FI~ING 

2 CORPORATE DOCUMENTS WITH COUNTY RECORDER. 

','~c j 3 Effectiv~ Decembe~ 31, 1989, the provisions of this chapter 

4 relating to the filing and recording of documents in the 

.. , 5 office of the county recorder have no effect. 
- ",J -

Sec. 189. NEW SECTION. 499A.22 ELIMINATION OF FILING 

7 CORPORATE DOCUMENTS WITH COUNTY RECORDER. 
: .. ;;:-; 3-8 Effective December 31, 1989, the crovisions of this chapter 

I 

9 relating ':o the filing and recording of documents in the 

10 office of the county recorder have no effect. 

>io>~ll Sec. 190. NEW SECTION. 4998.20 ELIMINATION OF F!LI&G 

12 CORPORATE DOCUMENTS WITH COUNTY RECORDER. 

Effective December 31, 1989, the provisions of this chapter 

14 relating to the filing and recording of documents in the 

15 office of the ~cunty recorder have no effect. 

3~.:,.16 Sec. 191. NEW SECTION. 50~.33 ELIMINATION 0? FILING 

"7 CORPORATE DOCUMENTS WITH COUNTY RECORDER. 

2ffective December 31, 1989, the ?revisions of this chapter 

19 relating to the filing and recording of documents in the 

20 office of the county recorder have no effect. 

21 Sec. 192. Sect!On 504A.S, Code 1989, is amended by 

22 striking ~he section and inserting in lieu thereof the 

23 following: 

24 504A.6 CORPORATE NAME. 

25 l. A corporate name shall not contain language stating or 

26 implying that the corporation is organized for a purpose other 

27 :han that permitted by 1ts articles of incorporation. 

28 2. Except as authorized by subsections 3 and 4, a 

29 corporate name must be distinguishable upon the records of the 

30 secretary of state from all of the following: 

31 a. The corporate name of a nonprofit corporation cc 

32 business corporation incorporated or authorized to conduct 

33 affai~s or do business ~n this scate~ 

J4 o. A corporate name reserved u~der section 504A.7, or 

35 ~eserved or :~qistered :·n~er r.n.~ ~ow- o· us;nes~ ~~rno~'rJ."on , - '- ' - L 0 • • - VJ, <" o "-, • 
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l Act. 

2 c. The fictitious name of a foreign business or nonprofit 

3 corporation authorized to transact business or conduct affairs 

4 in this state because its real name is unavailable. 

5 3. A corporation may apply to the secretary of state fer 

6 authorization to use a name that is not distinguishable upon 

7 the secretary's records from one or more of the names 

8 described in subsection 2. The secretary of state shall 

9 authorize use of the name applied for if one of the following 

10 conditions applies: 

11 a. The other corporation consents to the use in writing 

12 and submits an undertaking in a form satisfactory to the 

13 secretary of state to change its name to a name that is 

14 distinguishable upon the records of the secretary of state 

15 from the name of the applying corporation. 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

b. The applicant delivers to the secretary oE state a 

certified copy of the final judgme~t of a court of competenc 

jurisdiction establishing the applicant's right to use the 

name applied for in this state. 

4. A corporation may use the name, including the 

fictitious name, of another domestic or foreign corporation 

that is used in this state if the other corporation is 

incorporated or authorized co conduct affairs or transact 

busi~ess in this state and the proposed user corporation meets 

one of the following conditions: 

a. Has merged with the other corporation. 

b. Has been formed by reorganization of the other 

corporation. 

c. Has acquired all or substantially all of the assets, 

including the corporate name, of the other corporation. 

31 5. This chapter does not concrol the use of f1ctitious 

32 names; however, if a corporation uses a fictitious name in 

33 thls state it shall deliver co the secretary of state for 

34 fi:ing a copy of the resolution of its board of directors, 

35 certified by its secretary, adopting the fictitious name. 

-:.32-



L Sec. 193. Section 504A.67, Code USS, ~s <.r<~ended by 

2 str;k;nc ~ho s~ction and insertinq in lieu thereof the ---·J --~ --- -
3 following: 

ll 504:,. 57 NA.1.JE OF A FCREIGi'l CORPORATION. 

5 :. If ehe corporQte name of a foreign corporation does not 

6 satisfy the r~quirements of section 504A..6, the foreign 

7 corporation, to obtain or maintain a cettificate of authority 

S to conduct affairs in this state" may use a fictitious name to 

~ t~ansact business in this state if its real name is 

10 unavailable and it delivers to the secretary of state for 

l~ filing a copy of ~he resolution of its board of directors, 

12 certi:ied by i~s sec:etary, adopting the fic~itious name. 

l3 2. Except as authorized by subsections 3 and 4, the 
~4 corporate name, including a fictitious name, of a corporation 

15 must be distinguishable upon the records of the secrecary of 

16 state from all of the following: 

17 a. The corporate ~arne of a ~onprof~t or ~usiness 

l8 corporation incorpcrated or authorized to conduct affairs or 

,c to t~ansact business in this state. 

20 b. ~corporate name reserved under section 504A.7 or 

21 section •938.402, or registered under section 4938.403. 

22 c. The fictitious name of another foreign business or 

23 nonprofit corporation authorized to transacc business or 

24 conduct affairs in this state. 

25 3. A foreign corporation may apply to the secretary of 

26 state for authorization to use in this state the name of 

27 another corporation, incorporated or authorized to transact 

28 business or conduct affairs in this state, that is not 

29 distinguishable upon the records of the secretary of state 

30 from the name applied for. 

3: authorize use of the name 

32 conditions applies: 

The secretary of state shall 

applied for if cne of the following 

33 a. The other corporation consents to the use in writing 

34 and submits an undertaking :n a form sa:isfactory to the 

35 secretary of state to change its ~a~e to a ~arne tt~t lS 
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L distinguishable upon the records of the seccetary of state 

2 fro~ the name of the applying corporation. 

3 b. The applicant delivers to the secretary of state a 

4 certified copy of a final judgment of a court of competent 

5 jurisdiction establishing the applicant's right to use the 

6 name applied for in this state. 

7 4. A foreign corporation may use 1n this state the name, 

8 including a fictitious name, of another domestic or foreign 

9 business or nonprofit corporation that is used in this state 

10 if the other corporation ~s incorporated or authorized to 

ll transact business or conduct affairs in this state and the 

12 foreign corporation meets one of the following conditions: 

13 a. Has merged with the other corporation. 

l4 b. Has been formed by reorganizarion of the other 

15 corporation. 

l6 c. Has acquired all or substantially all of the assets, 

17 i~cluding the corporate name, of the other corporation. 

18 5. If a foreign corporation authorized to conduct affairs 

19 in this srate changes its corporate name to one that does not 

20 satisfy the requirements of section 504A.6, it shall not 

21 conduct affairs in this state under the changed name ~ntil it 

22 adepts a name satisfying the requirements of section 504A.6 

23 and obtains an amended certificate of authority. 

~~~·'i j:ZS'l-24 Sec. 194. NEW SECTION. 504A.l02 ELIMINATION OF FILING 
.:3 i?. c 

25 CORPORATE DOCUMENTS WITH COUNTY RECORDER. 

26 Effective December 31, 1989, the provisions of this chapter 

27 re~ating to the filing and recording of documents in the 

_ 28 ot:ice of the county recorder have no effect. 
!·~·:// / 

29 Sec. 195. Section 508.l2, Code l989, is amended to read as 
30 fe>llcws: 

31 508.12 REDOMESTICAT!ON OF INSURERS. 

32 An insurer which is organized under the laws of any state, 

33 and is admitted to do business in this state for the purpose 

34 of wrltlng insurance authorized by this chapter may become a 

·#·..:"7/.;Js domestic insurer by complying w1th section 491.33 or 4938.902 

-l34-
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1 and with all of the requirements of law relative to the 

2 organization and licensi~g of a domes~ic insurer of the same 

3 type and by designating its principal place of business in 

4 this state, and, upon payment co the commissioner of insurance 

5 of a transfer tax in a sum equal to twenty-five percent of the 

S premium tax paid pursuant to the provisions of chapter 432 for 

7 the last calendar year immediately preceding its becoming a 

a domestic corporation or the sum of ten thousand dollars, 

9 whichever is the lesser but not less than one thousand 

lD dollars, may become a domestic corporation and be encitled to 

ll like certificates of its corporate existence and license to 

l2 transact business in this state, and be subject in all 

13 respects to the authority and jurisdiction thereof. 

The certificates of autho•ity, agent's appointments and 

15 licenses, rates, and other items which are in existence at the 

:s time any insurer transfers its corporate domicile to ~his 

l7 state, pursuant to this section, shall continue in full Eorce 

le and effect upon such t:ansfer. For purposes at exiscing 

l9 authorizations and all other coryorate pur9oses, the insurer 

20 is deemed the same entity as it was prioc to che transfer of 

21 its domicile. All outstanding policies of any transferring 

22 insurer shall remain in full force and effect and need not be 

23 endorsed as to any new name of the company or its new iocation 

24 unless so ordered by the commissioner of insurance. 

25 Sec. 196. Section 515.1, Code 1989, is amended to read as 
26 follows: 

27 SlS.l APPLICABILITY. 

28 Corporations formed for the purpose of 1nsurance, other 

29 than life insurance, shall be governed by the provisions o: 

-"·.U>~30 chapter 491, chapter 4938, or chapter 504A, except as modi:ied 

31 by the prov1S1ons of this chapter. 

32 sec. 197. Section 515.99, Code 1989, is amended by 

33 stciklng t~e section and ~nsert:ng the ~ollowi~g :~ :ieu 
34 t~ereo~: 

35 515.99 ~OREIGN COMPANIES ,~~Y BECOME aOMESTIC. 
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l An insurer which is organized under the laws of any state, 

2 and is admitted to do business in this state for the purpose 

3 of writing insurance authorized by this chapter may become a 

NJn~ domestic insurer by complying with section 491.33 or 4938.902 

5 and with all of the requirements of law relative to the 

6 organization and licensing of a domestic insurer of the same 

7 type and by designating its principal place of business in 

8 this state, and, upon payment to the commissioner of insurance 

9 of a transfer tax in a sum equal to twenty-five percent of the 

10 premium tax paid pursuant to the provisions of chapter 432 for 

ll the last calendar year immediately preceding its becoming a 

12 domestic corporation or the sum of ten thousand dollars, 

13 whichever is the lesser but not less than one thousand 

14 dollars, may become a domestic corporation and be en~itled to 

15 like certificates of its corporate existence and license to 

16 transact business 1n this state, and be subject in all 

17 respects to the authority and jurisdiction thereof. 

18 The certificates of authority, agent's appointments and 

19 licenses, rates, and other items which are in existence at the 

20 time any insurer transfers its corporate domicile to this 

21 stace, pursuant to this section, shall continue in full force 

22 and effect upon such transfer. For ?Urposes of existing 

23 authori4ations and all other corporate ?Urposes, the insurer 

24 is deemed the same ent~ty as it was prior to the transfer of 

25 its domicile. All outstanding policies of any transferring 

26 insurer shall remain in full force and effect and need not be 

27 endorsed as to any new name of the company or its new location 

28 unless so ordered by the commissioner of insurance. 

29 Sec. 198. Section 545.102, subsection 4, Code 1989, is 

30 amended by striking the subsection and inserting the 

31 following: 

32 4. Shall be distinguishable upon the records of the 

33 secretary of state from the name of a corporation or limited 

34 partnership organized under the law of this state or licensed 

35 or reg~stered as a foreign corporation or foreign limited 
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L po:tn~rsh:p in this state cr 3 ~Gne ~he exclusive ::g~~ to 

2 which is, at the time~ reserved in the ma~ner provided in this 

3 chapter; without t~e writtan consent of t~e corporation or 

4 li~ited pertnershi~, whi.ch conse~c s~all be Eileci with the 

5 secretary cf s~ate, and provided the name is not identica:. 
' ~ hc6 Sec. 199. NEW SECTION. 545.J.l07 ELIMINATION OF fiLING 

7 CORPORATE DOCUMENTS WITH COL~TY RECORDER. 

8 Effective December 31, l589, the provisions of =his chapter 

9 :elating to the fili~g and recording of documents in the 

10 office of the county reco•der have no effect. 

ll Sec. 200. Chapter 496A is repealed. 

Sec. 201. This Act is effective December 31, l989. 

l3 EXPLANATION 

l4 The bill enacts a new general business corporation law. 

iS The existing law was adopted in 1959 and was based on the 

15 then-existing Model Business Corporation Act. !~ ~984 the 

17 committee on corporate laws of the ~~erican bar association 

l8 6dopted a total cevision of the Model Act and the bill is 

l9 based on that :evised Act, with minor variations Eor existing 

20 Iowa law. 

21 ~he bill codifies many of the developments in corporate 

22 laws since the enactment of the Model Act. :t will reorganize 

23 che sections of the corporate law so as to group the 

24 provisions by subject matter. 

25 The bill repeals existing corporate laws and requlres that 

26 all corporations must be incorporated under the new chapter 

27 except some specific regulated corporations such as banks and 

26 mutual insurance companies. All foreign corporations are 

29 required to become admitted ~o do business under the new law. 

30 /\ .. rncr;g the :najor substantive changes are the £allowing: 

3l ?he bi~l simplifies many corporate procedures. One of the 

32 ~i~pli~ications per~its a corpo!ation to file corporate 

33 dccuinencs only with che secretary oE state's office and 
1 " , . . ,.. . 
.• •2 (.eLetes requ:rements ~or corpcrat~ aoc~~ents to also be 

15 reco~ded at t~~ cauncy recorder's o~~ice. 
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1 The bill eliminates the concept of par value of shares of 

2 stock. While a corporation could continue to provide that its 

3 stock have a par value, the legal effect of par value is 

4 deleted. 

5 The bill permits corporations to issue shares of stock for 

6 whatever consideration is deemed appropriate by its board of 

7 directors. lt would not be necessary to receive the par value 

8 for the shares and contracts for future services and 

9 promissory notes could be used to make payment for the shares. 

10 Under the bill all forms of distributions to shareholders 

11 will be governed by the same standards. Under current law 

12 differing standards exist in areas of dividends, partial 

13 liquidations, redemptions and repurchases. The bill 

14 specificies that any such distributions may not take place if 

15 the corporation would thereby be insolvent or would not pay 

16 its liabil~ties or make distributions to shares with a 

17 liquidation preference. 

18 Under the bil: corporate action can be taken without a 

l9 meeting by consent of the holders of ninety percent of the 

20 stock, while existing law requires that such consents be 

21 unanimous. 

22 The bill provides that a quorum of shareholders can be such 

/.3 number as specified in the articles and does not ;equire thac 

24 it be any spec1fic minimum. 'rhe bill would limit the ability 

25 of directors to increase or decrease the number of members o~ 

26 the board by more than thirty percent. 

27 ~he bill provides a method by which a corporation, by vote 

28 of its shareholders, could agree to a mandatory exchange of 

29 shares with another corporation. The bill also eliminates the 

30 concept of consolidation of two corporations ~nto a third. 

31 The bill changes many of the procedures to be used in a 

32 merger and permits the merger to be approved by a majority of 

33 the shareholders . 

34 The bill permits involuntary dissolutions of a corporatior. 

35 to be done by administrative actions by the secretary of state 
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1 iE the corporation has failed to meet its reporting 

2 requi:ements. The bill will permit reinstatement oZ a 

3 dissolved cozporation for a ~wo-year period after the 

4 ~ecret~ry of state's involuntary dissolution of che 
5 corporation for ~ailure to report. 

6 The bill provides a special eff2ctive date of Dscember 31, 
7 1989. 

8 

9 

10 

l.l 

12 

13 

14 

l5 

16 

17 

18 

19 

20 

2l 

22 

23 

24 

25 

26 

27 

28 

29 

30 

3l 

32 

33 

3<\ 

35 
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A fiscal note for SENATE FILE ~02 is hereby submitted pursuant to Joint Rule 
17. Data used in developing this fiscal note is available from the Legislative 
fiscal Bureau to members of the Legislature upon request. 

Senate File 502 repeals the general business corporation lav found 1n Chapter 
496A and enacts the ''Iowa Business Corporation Act'' as Chapter 493B to become 
effective December Jl, 1989. This bill is based on the 1984 total revision of 
the Model Business Corporation Act adopted by the American Bar Association. 
The bill makes numerous changes including simplifying many corporate 
procedures, permitting corporat.ions to file only .. vith the Secretary of State 
and deleting the requirements for filing at the County Recorder'o Office, and 
permitting involuntary dissolutions of a corporation by administrative actio~ 
of the Secretary of State if a corporation fails to meet its repo~ting 
requirements. 

Assumptions: 

A. Cucrent income from business corporation law. 
Eighty pe~cent of the annual income from corporate firings is attributable 
to t!le Business Corporation act. 

1. Total corporate filings: $850,000 x 80Z ~ $680,000 
2. Total annual report filings: $1,500,000 x SOZ ~ $1,200,000 
J. Total current income (#1 + #2): $!,880,000 

B. Reve~ue neutral features of Ne~ Business Corporation Act. 
Fifteen percent of the income from current corporate filing fees is 
generated from fees that are eliminated under the new law. Under the ne'~ 
law, the a:;nuat report filing fee will be $30; the pre·~·!.ous varia.bte fc'! 
averaged $30; therefore the same r~ve~ue ~ill be produced by ~nnual repor: 
fiLings. 

l. c~rrent corporate filing revenues: $680,000 (see above) 
2. Decreased corporate filing revenues: $680,000 x 151. ~ $102,000 
3. Unaffected corporate filing revenues (#1 - #2): $~78,000 
4. Unaffected corporate annu~l report revenue: $1,200,000 
5. Total unaffected revenue (#J + #4): $1,778,000 

C. Nev income generated by the proposed law. 

1. Articles of correction: 6,000 at $5 ~ $30,000 
2. Applications for use of indistinguishable name: 100 at $10 ~ $1,000 
3. AdditionaL corporations required to file annuaL report: 

700 at $30 = $21,000 
4. Total nev income (#l + #2 + 113): $52,000 

D. Total revenue for FY 1990. 
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, FISCAL NOTE, SENATE FIL~ ~02 

Half Lh(~ year will be under the old Law; half will bC': un<icr the r·ew law. 

l. F't 1990 Reve:1uef> under ol<i law: $1,880,000 " 50% = $940,0011 
2. fY 19~0 Revenues ur.der tlE?\.J (a,: Sl ,830,000 X )0/; - $9i'i,OOO 
3. T:>ta: :-~y 1990 Revenue:; U11 + !! 2 ) ; $1,855,000 

E. Ch~ngc in expenditures. 
1. A ;Jrogrammer wl.: 1 be needed throu5h FY 1992 tn re·: ~ se ~he 

Cllrporation•: computer programs and ffiake improveme~ts Ltl th~ Uni~or!n 
Commercial Code pror,rams: S!.J,OOO. 

2. Systems "uppurt: $30,000 
3. Total additional annual expenditures: $7:,000 

F. Effects on county revenue. 
The proposed law eliminates the recordin~ ot al.l corporate docJments at 
the Cntlnty Recorder's Office. 

1. E~;timntcd ~7,200 doc•1me:)lS ;J.ver<iging 2 page~; each ar\~ tiicci .;Jw: .. LJtly 
3t .::t:L CounLy Rec<•rd~r's Otti.ces: 34,'•00 page~ total 

2. Totai reven•:e Loss for ;"ltl couillie.-.;: $) pe:- pa.0e x 31.,400 p.1gr~:; ~ 

$172,000 

Fiscal Impact: 

A. Effect on che Cen~ral fund: 
(dollars 10 thous~nds) 

Fiscal Year 1990 Fi~caL Yc<J r 199: 
. . -·-----

Current Proposed Increase Current ?ropo~;ed Ir:c!""case 
i.....J.w Law (Decrease) Law L:!'..t (Dec n~asc) 

i<r:VcNUE 
~ees $ 1,880.0 $ 1,855.0 $ (25.0) $ 1,880.0 s 1,830.0 $ (50.0) 

EXPE!'JDITURES 
Salarier; $ 1,170.0 $ l,2li.4 $ 41.4 $ 1,170.0 $ 1,211.4 $ 41 .4 

(FTE' s) ( 46.0) ( 4 7.0) 1. 0) ( 46.0) ( 4 7. 0) ( ]. 0) 
Support 100.0 130.0 30.0 100.0 130.0 10.0 

1,270.0 I""";""34l. 4 ----
1,270.0 1,341.4 $ 71.4 Total $ $ $ 71.4 $ $ 

NIT F.FFECT $ 610.0 $ 513.6 $ (96.4) $ 610.0 $ 488.6 $ (121.4) 

( 
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?AGE: 3 , FISCAL NOTE, SENATE FILE 502 

~•. _..., -3---

B. Eftcct un counticG revenues: 

There will be a loss of $172,000 across all counties. Thi• loss will no: be 
evenly di$t.ributed since more corporations are located in the counties with 
large citie~. 

Sout"ce: Secretary of State (LSB l231sv, MDf) 

FILED APRIL 4, 1989 BY DENNIS PROUTY, FISCAL DIRECTOR 
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SENATE FILE S02 
H-3883 

1 Amend Senate File 502, as passed by the Senate, as 

4c
17

_
3
2 follows: 

1. Page 29, by inserting after line 33, the 
4 following: 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
l7 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 ,_ 
J I 

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

"Sec. NEW SECTION. 493B.624A POISON PILL 
DEFENSE AUTHORIZED. 

The terms and conditions of stock rights or options 
issued by the corporation may include, without 
limitation, restrictions, or conditions that preclude 
or limit the exercise, transfer, or receipt of such 
rights or options by a person, or group o~ persons, 
owning or offering to acquire a specified number or 
percentage of the outstanding common shares or other 
securities of the corporation, or a transferee of the 
offeror, or that in~alidate or void such stock rights 
or options held by an offeror or a transferee of the 
offeror." 

2. Page 84, by inserting after line 33, the 
following: 

"Sec. NEW SECTION. 4938 .ll08 CONSIDERATION 
OF COMMUNITY INTERESTS IN CONSIDERATION OF ACQUISITION 
PROPOSALS. 

1. A director, in determining what is ir. the best 
interest of the corporat1on whe~ considering a tender 
offer or proposal o: acquisition, merger, 
consolidation, or similar proposal, may cons1der a~y 
or all of the following community interest :actors, :n 
addition to consideratio~ o: the effects of any acticn 
on shareholders: 

a. The e~fects of the action on the corporation's 
employees, suppliers, creditors, and customers. 

b. The effects of the action on the communities in 
which the corporation operates. 

c. The long-term as well as short-ter~ interests 
of the corooration and its shareholders, including the 
possibility that these interests may be best served by 
the continued independence of the corooration. 

2. If on the basis of the community interest 
factors described in paragraph l, the board of 
directors determines that a proposal or offer to 
acquire or merge the corporation is not in the best 
interests o~ the corporation, it may re;ect the 
proposal or offer. <f the board of directors 
determines to reject any such proposal or offer, the 
board of directors has no obligation to facilitate, to 
remove any barriers to, or to refrain from impeding, 
the proposal or offer. Consideration of any or all of 
the community interest factors is not a violation of 
the business judgment rule or of any duty of the 
director to the shareholders, or a group of 

-1-
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B-3883 
Page 2 

l 
2 
3 
4 

'-11)17 j 
'10~7-·6 

7 
8 
9 

10 
ll 
12 
l3 
14 
lS 
16 

shareholders, even if the director reasonably 
determines that a community interest factor or factors 
outweigh the financial or other benefits to the 
corporation or a shareholder or group of 
shareholders." 

3. Page 129, line 7, by striking the figure 
"1989" and inserting the following: "1990''. 

4. Page 130, by inserting after line 15, the 
following: 

''Sec. NEW SECTION. 49l.l01A POISON PILL 
DEFENSE AUTHORIZED. 

The terms and conditions of stock rights or options 
issued by the corporation may include, without 
limitation, restrictions, or conditions that preclude 
or limit the exercise, transfer, or receipt of such 
rights or options by a person, or group of persons, 

17 owning or offering to acquire a specified number or 
.~8 percentage of the outstanding common shares or other 
19 securities of the corporation, or a transferee of the 

offeror, or that invalidate or void such stock rights 
or options held by an offeror or a transferee of the 
offeror. 

Sec. NEW SECTION. 49l.l01B CONSIDERATION OF 
COMMUNITv-lNTERESTS IN CONSIDERATION OF ACQUISITION 
PROPOSALS. 

20 
21 
22 
23 
24 
25 
26 l. A director, in determining what is in the best 
27 interest of the corporation when considering a tender 
28 offer or proposal of acquisition, merger, 
?.') consolidation, or similar proposal, may consider a"y 
30 or i.:!ll of the Eol~owing cor.ununity interest f.:Jc;:crs, in 

add~t~oz1 t:o consideration of the effects of any action 31 
32 
33 
34 
J') 

36 
37 
38 
39 
40 
41 
42 

on shdreholders: 
a. The effects of the action on the corporation's 

employees, suppliers, creditors, and customers. 
b. The effects of ::he act.:..on on the corr'"'11unities i:-1 

which the corporation operates. 
c. The lona-term as wel.L as short-term interests 

of the corporation and its sha~eholders, includ1ng the 
possibility that these interests may be best served by 
the continued independence of the corporation. 

2. If on the basis of the community interest 
factors described in paragraph 1, the board of 

43 directors determines that a proposal or offer to 
acquire or merge the corporation is not in the best 
interests of the corporation, it may reject the 
proposal or offer. If the board of directors 
determines to reject any such proposal or offer, the 
board of directors has no obligation to facilitate, to 
remove any barriers to, or to refrain from impeding, 
the proposal or offer. Consideration of any or all of 

44 
45 
46 
47 
48 
49 
50 

-2-
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H-3883 
Page 3 

the community interest factors is not a violation of 
the business judgment rule or of any duty of the 
director to the shareholders, or a group of 
shareholders, even if the director reasonably 
determines that a community interest factor or factors 
outweigh the financial or other benefits to the 
corporation or a shareholder or group of 
shareholders." 

'!Oo79 
10 
ll 
12 

5. Page 130, line 18, by striking the figure 
''1989'' and inserting the following: ''1990''. 

6. Page 130, line 23, by striking the fogure 
"1989" and inserting the following: ''1990''. 

13 7. Page 130, line 28, by striking the figure 
14 "1969" and inserting the following: "1990". 
15 8. Page 130, line 33, by striking the figure 
16 "1989'' and inserting the following: "1990''. 
17 
18 
19 
20 
21 
22 
23 
24 
25 

-

9. Page 131, line 3, by striking the figure 
''1989" and inserting the following: ''1990". 

10. Page 131, line 8, by striking the figure 
''1989'' and inserting the following: "1990". 

11. Page 131, line 13, by striking the figure 
''1989" and inserting the following: ''1990". 

12. Page 131, line 18, by striking the figure 
''1989'' and inserting the following: "1990''. 

13. Page 137, line 12, by striking the figure 
''1989" and inserting the following: ''1990". 

14. By renumbering as necessary. 
By COMMITTEE ON JUDICIARY AND 

LAW ENFORCE:-1ENT 
JAY of Appanoose, Chairperson 

H-
3ac\o%,atE( ${ L __ 3er tb~}~) 

' SENATt FILE 502 
H-3887 

l Amend Senate File 502, as passed by the Senate, as 
2 follows: 
3 1. By striking page 134, line 24, through page 
4 137, line 10. 
5 2. By renumbering as necessary. 

By SCHNEKLOTH of Scott 
H-3887 FILED APRIL 6, 1989 aJ ( ;-, O~\ 

u.)il "'CiYo_uJY\_ L{-« 4 ~o r ~ J 0---C-) 
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SENATE FILE 502 

•

-3982 
~ ' 
• 1 Amend Senate 

2 follows: 
File 502, as passed by the Senate, as 

3 1. Page 24, l1ne 7, by inserting after the word 
4 "issue.'' the following: ''For a mutual insurance 
5 company, in which shares are policies, the articles of 
6 incorporation do not need to prescribe the classes of 
7 shares or policies and the number of authorized 
8 shares." 
9 2. Page l25, lines 21 and 22, by striking the 

10 words "or a corporation organized on the mutual plan 
11 under chapter 491''. 
12 3. Page 134, line 35, by striking the word and 
13 figure ''491.33 or'' and inserting the fol:owing: 
:.4 ·~9:!:.,-33". -
:~ 4. Page 135, line 30, by striking the word and 
16 figures ''491, chaoter 4938,'' and inserting the 
17 following: ••9:1: 4938". 
l8 5. Page 136, line 4, by striking the word and 
19 figure ''491.33 or". 

By BRAMMER of Linn 
H-398.2( FILED APRIL 12, 1989 ~ 

llt~\-l(·c]U- SU) (p. )®i.fl J 



SENATE FILE 502 
H-3940 

l Amend Senate File 502, as passed by the Senate, as 
follows: 2 

3 
4 
5 
6 
7 
8 
9 

l. Page 125, line 22, by inserting after the 
figure "491," the following: "a telephone company 
organized as a corporation under chapter 491 
qualifying pursuant to an internal revenue service 
letter ruling under I.R.C. § 50l(c)(l2) as a nonprofit 
corporation entitled to distribute profits in the same 
manner as a chapter 499 corporation,". 

By KREMER of Buchanan 
H-3940 . FILED APRIL 10, ],9~ . 

, 1 \1· 1)"' r'U O.wl\ :._( . ..J U -&r ·I <Z;)G \ 
V'-' ' ·' SENATE LE so2l 
Fl-3945 

l 
2 
3 
4 
5 

Amend Senate File 502, as 
follows: 

passed by the Senate, as 

l. By 
137, line 

2. By 

striking page 134, line 24, through page 
10. 
renumbering as necessary. 

By VAN I'.AANEN 
H-3945 FILED APRIL 10, 1989 

\A_)rthLiJfuDli\ 4-dl} -~ (p IS: 3UJ 
SENATE FILE 502 

H-3960 

of Mahaska 

l ~~end Senate File 502, as passec by the Senate, as 
7. follows: 
3 l. Page 1, line 19, by inserting after the word 
4 ''state" the following: ''and f!led and recorded in the 
5 office of the county recorder''. 
G 2. By striking page 130, line 16, through ;:>age 
, l3l, line 20. 
8 3. Page 134, by striking lines 2~ through 28. 
9 4. Page l37, by striking lines 6 through 10. 

~0 5. By renumbering as necessa~y. 
By V.Fo.N •"-1\A:O:EN of Mahaska 

Fl-3960 FILED APRIL 11, J989 

Wi+Jy:lrcwn"- Lf ... ()Lf-'IA lP l~6) 
SENATE FILE 502 

H-3972 
l Amend Senate F'ile 502, as passed by the Senate, as 
2 follows: 
J ' Page 125, line 22, by inser:ing after the 
4 figure ''491," the following: ''a telephone company 
S organized as a corporation under chapter 491 
6 qualifying pursuant to an internal revenue service 
7 letter ruling under I.R.C. § 50l(c)(l2) as a nonprofit 
8 corporation entitled to distribute profits in a manner 
9 similar to a chapter 499 corporation,''. 

By KREMER of Buchanan 
H-3972 FILED APRIL 12, 1989 

t.D ri:-l~cUcuLj1'---4 -a y /?iq ( p i ~to) 



SENATE FILE 502 
!I-4017 

1 Amend amendment, H-3883, to Senate File 502, as 
2 passed by the Senate, as follows: 
3 1. Page l, by inserting after line 2, the 
4 following: 
5 • Page 8, by inserting after line 6, the 
6 following: 
7 "Sec. NEW SECTION. 493B.l30 RECORDING OF 
8 DOCUMENTS WITH COUNTY RECORDER. 
9 A domestic corporation shall provide the secretary 

10 of state with a copy of each document, except an 
11 annual report which does not change the registered 
~2 office or registered agent of the corporation, 
13 delivered by the corporation for filing with the 
14 secretary of state. A registered agent who delivers 
15 to the secretary of state for filing a statement 
l6 pursuant to section 4938.502, subsection 2, or files a 
l7 statement pursuant to section 4938.502, subsection 3, 
l8 shall provide a copy of the statement to the secretary 
19 of state. A registered agent who delivers to the 
20 secretary of state for filing a statement pursuant to 
21 section 4938.503, subsection 1, shall provide an 
22 additional copy pursuant to this section. If a 
23 registered agent delivers for filing with the 
24 secretary of state a stacement changing the 
25 operation's business address from one county to 
26 another county or the corporation delivers for filing 
27 with the secretary of state a statement changing its 
28 registered office from one county to another coun:y, 
29 two copies of the statement shall be provided to the 
30 secretary of state. The secretary of state shall 
31 stamp tile copy or copies provided by the corporation 
32 or registered agent indicating receipt by the 
33 secretary of state and shall send the copy or copies 
34 to the county recorder. Upon receipt of the copy and 
35 upon receipt of the recording fees due the cot;nty 
36 recorder, the county recorder shall record and index 
37 the copy and return the copy to the corporation or 
38 registered agent who provided the copy. 
39 Notwithstanding section 331.602, subsection l, 
40 original s1gnatures and typed or printed names nf 
41 sigt1atories are not required on the copy ~a be 
42 recorded pursuant to this section. For pur~ose~ of 
'3 this section, "county recorder'' means the county 
44 recorder o: the county in which the registerec office 
~5 of the co~poration is located as shown on the records 
46 of the secretary of state, except that with respect to 
47 a change of registered office changing the loca:ion of 
48 the registered office from one county to ar.o:her, 
49 ''county recorder'' means the county recorder for the 
50 county in which the registered office is located 

-.:..-



H'-4017 
Page 2 

1 befote the change and the county recorder tot the 
2 county in which the registered office is located after 3 the change."" 

4 2. Page 2, by inserting after line 5 the 5 following: 

6 • . Page 127, line 27, by inserting after the 
7 word""""'"Corpor at ion" the following: "was 
8 incorporated"." 

9 3. Page 2, by striking lines 6 and 7. 
10 4. Page 3, by striKing lines 9 through 26, and 11 inserting the following: 

12 " Page 130, by striking lines 16 through 35. 
13 Page 131, by striking lines 1 through 20. 
14 Page 134, by striking lines 24 through 28. 
15 Page 137, by striking lines 6 through 10.• 
16 ~ By renumbering as necessary. 
By JAY of Appanoose SCHNEKLOTH of Scott 

PETERSON of Carroll VAN MAANEN o( Mahaska 
H-4017 11LED 1\PR.IL 13, 1989 ) 
{)Q[)I') \_Cd lf-;2L}- ~1 (f 163:5 

' 
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&-4047 
SENATE FILE 502 

~l &~end Senate File 502, as passed by the Senate, as 
2 follows: 
3 1. Page 125, line 22, by inserting after the 
4 figure "491," the following: ''or a telephone company 
5 organized as a corporation under chapter 491 
6 qualifying pursuant to an internal reven~e serv~ce 

?age 2G 

7 letter ruling under I.R.C. § 50l(c)(l2) as a nonprofit 
8 corporation entitled to distribute pro:its in a manner 
9 similar to a chapter 499 corporation,''. 

By KREMER of Buchanan 
H-4047 FI~ED APRIL 14, l9a~ 

Gdq:t.fct yJt t-?;61 (rJ I r~(r;) 
SENATE FILE 502 

H-4048 
1 Amend Senate File 502, as passed by the Senate, as 

follows: 2 
3 
4 
5 
6 
7 
8 
9 

-~ 

1. Page 131, by inserting after line 5, the 
following: 

"Sec. NEW SECTION. 499.81 VOLUNTARY 
CONVERSiorr;

A telephone company organized as a corporation 
under chapter 491 qualifying pursuant to an internal 
revenue service letter ruling under I.R.C. § 
50l(c)(l2) as a nonprofit corporation entitled to 
distribute profits in a manner similar to a chapter 
499 corporation, may voluntarily convert to a chapter 

13 499 corporatior. by adoption of a resolution of the 
14 board of directors endorsing the convers~on and by 
15 act1on of the board and shareholders adopting articles 
16 of incorporation under chapter 499 in the same manner 
17 as required for an amendment of the telephone 
18 company's chapter 491 articles of incorporation." 
19 2. By renumbering as necessary. 

By KREMER of Buchanan 
H-4048 FILED APRIL 14, 1989 

L0i0"(()GLW)'L L( -JL( ···~ (p! QWJ 



SENATE FILE 502 
H-4172 

1 Amend Senate File 502, as passed by the Senate as 
2 follows: 
3 1. Title page, by striking lines 2 and 3 and 
4 inserting the following: "including the filing of 
5 corporate documents with county recorders". 

H-4172 
ADOPT EO 

FILED APRIL 24, 1989 
By PETERSON of Carroll 

BY UNANIMOUS CONSENT B'+-!!1 (f 
1 
'8-:n) 
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SENATE FILE 502 
B-4097 

1 Amend Senate File 502, as passed by the Senate, as 

2 follows: 
3 1. Page 130, by inserting after line 25 the 
4 following: 
5 "Sec. Section 497.33, Code 1989, is amended 
6 to read as-follows: 
7 497.33 PERSONAL LIABILITY. 
8 Except as otherwise provided in this chapter, a 
9 direc:or, officer, employee, or membe~ stockholder of 

10 the corporation is not liable on the corporation's 
ll debts or obligations and a director, officer, membe~ 
12 emp~oyee, stockholder, or othe~ volunteer is not 
:3 personally liable in that capacity, for a claim based 
14 upon an act or omission of the person performed in the 
l5 discharge of the person's duties, except :or a breach 
16 of the duty of loyalty to the corporation, for acts or 
17 omissions not in good faith or which involve 
lB intentional misconduct or knowing violation of the 
19 law, or for a transaction from which the person 
20 derives an improper personal benefit. 
21 Se~. Section 497.34, Code 1989, is amended to 
22 read as follows: 
23 497.34 INDEMNIFICATION. 
24 A coopPrative association operating under chis 
25 chaore: mav indemnifv any present or former director, 
26 offlcer, e;ployee, m~mber stockholder, or vol~nteer in 
27 the xan~er and in the instances author:zed in sect:on 
28 496A.4A, prov1ded that where section 496A.4A prov:des 
29 for ac~icn by shareholders the section is applicable 
30 co act.on by voti~9-member~ stockho~ders of the 
ll cooperative association, and where section 496A.4A 
32 ~efecs to the corporation organized under chapter 496A 
33 the section is applicable to the cooperative 
14 assoclat:on organized under this chapte~. and whe~e 
35 section 496A.4A refers to the director the sec:1on is 
36 applicable to a director, officer, employee, me,ber 
37 stocKholder, or volunteer of the cooperative 
38 association organized under this chapter. 
39 Sec. NEW SECTION. 497.34A :IABILITY OF 
40 ASSOCIA7ION LIMITED. 
'l Except as otherwise provided in this chapter, an 
42 association is noc liable to any person, whether a 
43 stockholder of the association or another person, for 
44 a claim based upon an act or omission of the 
45 assoc:ation, or a director, officer, employee, 
46 stockhocder, or volunteer of the association in 
47 providing advisory services to or on behalf of a 
48 stockholder of the association, other than advice 
49 directly related to goods sold to the stockholder by 
SO the association, to the extent provided in a written 

-1-
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2 :Jssociatci·'}"l :'or ':he pecfcrm<cnc;o ,:;< ':::ose s<:•:vices 
~ where the agreeme:~t eliminates or iixits s~:ch 
4 li.~biJ.i~y, except th2t liabl!ity for acts o~ ~ffiiss:c-,s 
S not in good ~alth or wh~ch involve in~entiona: mi~-
6 conduce or knowing violation of the !aw, or for a 
7 transaction from which the person derives a11 ~~~lrop~r 
8 persona~ benefic, shall not be eliminate~ or limited.'' 
Y 2. Page 130, by inserting afte~ line 30 :he 

i.O fo.i..lcwi~1g: 

ll "Sec. Section 498.35. Code 1989, is arnendecl 
12 to read as i'ol:ows: 
1J ~98.3S PERSONAL LIABILITY.. 
l4 ~xcept as otherwise provided 1~ this chapte~, a 
15 di:ecf:or·, ofEicer, employee, or member of the 
]6 as;~~~riaLlo:l is not liabl2 o~ the associatio~ 1 S ~eb~~ 
~7 or ubligat~ons ai1d a director, of~icer, me~ber, 

~l._SYEF, or e-.:h~r ·-ioluntee::- is not personally liQCl2 
:s in t~.~c capaci~y, for a claim baseci upon a~ act cr 

o:ni.s:=:;, on c:: ·::-he per·scn perfo::.-mecl in the discharg2 of 
tt1e pe-~so~ s duties, exce~t for a b:each of t~e d~ty 

22 o~ loya~ty to t~2 2ssociation, for acts o: omiss~cns 
~ot :~ soo~ faith or whic:l involve ~ntentict1al 

..;. .. , 

'I L• 

23 
)t. ~i ~Jco:>-"~-~~ct. or k~10'.-Ji:·~~ vi.·::rlatio:"'. cE ~-~e ic:;,;..,, <>: ~o;: c. 
2~ ~ra~~2c~ic:~ Erc>m which the persot! deri.ves 2n jmp~cpe~ 

' ,, 
~- u 

NS~<l 5ECTION. 498.36A ~lABiLITY 0? 

Exc~Prt as ot~erwise provided in ~his c~~apter, a~ 

~~.;::;oc-~..:!ti.:.;~~ is ~lOt liable :o any person, whe:::h:r a 
:Jl ;ne~bc!.· u: :-,~I.e 2.0socia:i.o:1 .Jr. ar!.ot:--.e~: person, ~-:i·· .::, 

c~2irn based upon an act or omission of the 
associatio~, or a director, officer, employee, me~her, 
or vol~Iltee: of the association in providing advisory 
services tc or on be~alf of a me~ber of the 
2ssociat:or~, other than advice directly related to 
goods sold ~o the ~ember by the associatio~, ~o the 
extent provided in a wr1tten agreement entered intc 
~ecwee~ the member and the association for the 
performance of those services where the agreement 
e11minates or iimits such liability, except tha' 
liability for acts or omissions not in good faith or 
which !nvolve i~tencional m:sconduct or knvwing 
vioiation of the law, or for a transaction from which 
the person derives an :mproper personal benefit shall 
not be eliminated or limited." 

32 
-, 1 
J~ 

34 
3S 
36 
31 
18 
39 
40 
41 
42 
43 

45 
46 
47 
48 
49 

3. Page 131, by inserting before line : the foL
lowing: 

11 5ec. Sect1on 499.59, Code 1989, is amended 
50 to read as follows: 

-2-
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U-4097 
Page 3 

l 499.59 PERSONAL LIABILITY. 
2 Except as otherwise provided in this chapter, a 
3 director, officer, employee, or member of the 
4 association is not liable on the association's debts 
5 or obligations, and a director, officer, member, 
6 employee, or other volunteer is not personally liable 
7 in that capacity, for a claim based upon an act or 
8 omission of the person performed in the discharge of 
9 the person's duties, except for a breach of the duty 

10 of loyalty to the association, for acts or omissions 
ll not in good faith or which involve intentional 
12 misconduct or knowing violation of the law, or for a 
13 transaction from which the person derives an improper 
14 personal benefit. 
15 
l6 
17 

Sec. NEW SECTION. 499.598 LIABILITY OF 
COOPERATIVE ASSOCIATION LIMITED. 

Except as otherwise provided in this chapter, a 
18 cooperative association is not liable to any person, 
19 whether a member of the association or any other 
20 person, for a claim based ~pon an act or omission oE 
21 the cooperative association, or a director, office:, 
22 employee, ~ember, or volunteer of che association in 
23 providing advisory servicas to or on behalf of a 
24 memb2r of the cooperative association, other than 
25 advice direct:y related to goods sold to the member by 
26 the cooperative association, to the extent provoded in 
27 a written agreeme~t entered into between ~he member 
28 and the coopP.~ative associatior. :o~ the per~ormance of 
29 those services whic~ eliminates or limits such 
30 liability, except that :iability for acts or omissions 

not in good faith or which involve ~~tentional 
misconduct or knowii.S violatio~ of the law, or for a 
transaction which tr.e pe~son derives an improper 
personal beneEi~, shall be eliminated or limited." 

31 
32 
33 
34 
35 4. Page :34, by insecting after line 28 the 
36 following: 
37 ''Sec. ~EW SECTION. 504!\..103 LIABILITi OF 
38 CORPORATION ~IMITED. 
39 Except as otherwise provided in this chapter, an 
40 agricultural :rade association or any employee of the 
41 agricultural trade association is not :iable to any 

person, whether a member of the agricu:tural trade 
association or any other person, for a claim based 

42 
43 
44 ~pen an act or omiss1on of the agr1cultural trade 

association, or of any director, officer, employee, 
agent, member, or volunteer of the agricultural trade 

45 
46 
47 association, in providing advisory services to or on 

behalf of a member of the agricultural trade 
association to the extent provided in a written 
agreement entered into between the member and the 

48 
49 
50 
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; ir..~ts ~?:i·-:!1 -~i...=:ji ~ ·: ... '-:fr exc·c-p:-: t~1,:.::: :1.:::0 ::..~~-y :-:·):.- G<::ts 
<.t ;)t Ui~:~s~~=_nitS noi~ in (jOOd L.i.lt".h 0r :...;:;Ich inv:>.1'-N7 
~~ in:e~Lior2l xis~o~dtict or kno~i11g viclatior; of thP 
c law, !)r [()[ a transactio11 Erom which the perso~ 
I derives ar ~.mpropcr personal beneE~c, shal: not be 
8 e:iminated or limited. For purposes cf this secL~on 
S ~:1 ~·~gr~cultural ~rade asscciatio~~~ means a 

lU (:()rpcral .. l0n orgdnized tJn~er this chapter ~or ~~e 
~~Jrpose of p~omoting cr serving the business ~( 

12 p•of~ssi<>n of one or ~ore classes of its members who 
13 are agricultural businesses. ?or purpcs~s of this 
~~ section, cln ~grict:~t!Jral busin0ss ~2ans a busi!~ess 
15 fo~med to pr<Jduce, q:ade, blend, preserve, processf 
lL !~~~1~e, w~rehouse, ~ar~eti sellr or handle an 
:.7 ac:.1c1.1l.::u:.::~l prodt..:::<~ or 2 byprodi.lct of an o.sr.:.c·.iltu:a~~ 
~8 ;·J!:"{)ri.:_··cl; ~:o purcr.c.se, sell, or supply ::.achinery. 
LS ?2t.rGleurr~ ;;:~d:~c.:ts 7 eq:.1ipme::i:_. fe:rti:.izer 7 supp~_.:.e:?, 
~U ~~1si~ess s2rvl~esi or edu~ational serv.:.ce tc o~ fer 
21 those e~gage6 as bona fide produce=s of ~grlc,!ltcral 
22 uroducl~; ~o E~i~~ish 2lectric ene~Gy, wate:: a~ 
2~· ;;!·cv~C:c tc.·.i.::::co;r; .. 'Ttlir.~c2t.ions service: :o :tJersc;ns ir~ r:!:a.i.. 
2·~ '-.:'--?2.iS; o.~ ·,:.0 Eiria.:Oc2 such acr_i.v:.~i,::::::; o:: ,;;.!~Y act.:..vi~y 
)

1i cu .. nPc::2d witj or Eo~ d~Y ~Limbe:· of t~:ese ;urp:Jscs. 
2.1 Fer ~uLpcs2s of t(li:.; section_. a<;r:.c:.iltt::-z.l :;roc1~~ct 
27 i.:-::c·:l.de-s :iu::t.i.r:;!:!.tur:::.l .. viticul':-J::cl, for~st:-v; Gai ry, 
2~ :i~estock, pOil~t:y: fish~ shell[i3h, ~ee, and o~:he: 
LS C.a:rr. ~rodt~cl-_s. F'or ru-:-poses o:Z t~1is section! i1n 
3{~ dg:i(::~.~tur~l ~rade association also i~clude3 a 
~l coope--~ti·vc- dSsoci.a:- :on orga;:izcd G:-:Ger ch2pter ~S? .. 
32 498, or 499; ur a domestic or foreign organization 
33 whi.ch is an orga.n:.zation described in sect.:.on 138l(a) 
34 of the Interrtal Revenue Code as defined in section 
l5 422.3, ~n organization ope=ati~g o~ a cooperative 
36 basis which is enga~ed in Eurnishi~g elect:ic ener.gy, 
37 or providing ~e~ephone servicer to persons :n rura: 
38 ar2as, or an organization which is a cooperative 
39 association as defined in the fedecal Agricultural 
40 Marketing Act, 12 u.s.c. § ll4lj(a)." 
41 S. By cenurnbering relettering, redesignating, and 
42 correcting internal references as required. 

By KREMER of Btachanan 
H-1097 riLED A?RIL 19, 1989 -

J\lJ-~ vJtX n \(U\12. Y- ~4 ~<;~ [ p-l ~~D) 
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S-3900 

HOUSE AMENDMENT TO 
SENATE FILE 502 

l Amend Senate File 502, as passed by the Senate, as 
2 follows: 
3 l. Page 8, by inserting after line 6, the 
4 following: 
5 "Sec. NEW SECTION. 4938.130 RECORDING OF 
6 DOCUMENTS WITH COUNTY RECORDER. 
7 A domestic corporation shall provide the secretary 
8 of state with a copy of each document, except an 
9 annual report which does not change the registered 

10 office or registered agent of the corporation, 
ll delivered by the corporation for filing with the 

Page .1.2. 

12 secretary of state. A registered agent who delivers 
13 to the secretary of state for filing a statement 
14 pursuant to section 4938.502, subsection 2, or files a 
15 statement pursuant to section 4938.502, subsection 3, 
16 shall provide a copy of the statement to the secretary 
17 of state. A registered agent who delivers to the 
18 secretary of state for filing a statement pursuant to 
19 section 4938.503, subsection 1, shall provide an 
20 additional copy purs~ant to this section. If a 
21 registered agent delivers for filing with the 
22 secretary of state a statement changing the 
23 operation's business address from one county to 
24 another county or the corporation delivers for filing 
25 with the secretary of state a statement changing its 
26 registered off1ce from one county to another county, 
27 two copies of the statement shall be provided to the 
28 secretary of state. The secretary of state shall 
29 stamp the copy or copies provided by the corporation 
30 or registered agent 1ndicating receipt by the 
31 secretary of state and shall send the copy or copies 
32 to the cou~ty recorder. 0pcn receipt of the copy and 
33 upon receipt of 'he recording fees due the county 
34 recorder, the countv recorder shall record and index 
)_i_t_l1~ copy and return. the c-:Jpy to the corporation or 
36 registered agent who provided the copy. 
37 Notwlthstanding section 331.602, subsection l, 
38 original signatures and typed or printed names of 
39 signatories are not required on the copy to be 
40 recorded pursuant to this section. For purposes of 
41 this section, ''county recorder'' means the county 
42 recorder of the county in which :r.e registered office 
43 of the corpora~lon is located as shown on the records 
44 of the secretary of state, except that with respect to 
45 a change of registered office changing the :ocation of 
46 the registered office from one county to another, 
47 ''county recorder'' means the county recorder for :he 
48 county in which the registered office is located 
49 before the cha~ge and the county recorder for the 
50 county in which the registered office is located after 

-1-



SENATE CLIP SHEET APRIL 26, 1989 Page 13 

S-3900 
Page 2 

1 the 
2 

change." 
2. ?age 29, by inserting after line 33, the 

following: 
''Sec. NEW SECTION. 493B.624A POISON PILL 

DEFENSE AUTHORIZED. 

3 
4 
5 
6 The terms and conditions of stock rights or options 
7 issued by the corporation may include, without 
8 limitation, restrictions, or conditions that preclude 
9 or limit the exercise, transfer, or receipt o: such 

lO rights or options by a person, or group of pe~sons, 
~l owning or offering to acquire a specified number or 
12 percentage of the outstanding common shares or other 
13 securities of the corporation, or a transferee of the 
14 offeror, or that invalidate or void such stock rights 
15 or options held by an offeror or a transferee of the 
16 offeror." 
17 
18 
L9 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 

3. Page 84, by inserting after line 33, the 
following: 

"Sec. NEW SECTION. 4938.1108 CONSIDERATION 
OF COMMUNITY INTERESTS IN CONSIDERATION OF ACQUISITION 
PROPOSALS. 

1. A director, in determining what is in the best 
interest of :he corporation when considering a tender 
offer or proposal of acquisition, merger, 
consolidation, or similar proposal, may consider any 
or all of the following community interest factors, in 
addition to consideration of the effects of any action 
on shareholders: 

a. The effects of the action 
employees, suppliers, creditors, 

b. The effects of the action 
which the corporation operates. 

on the corporation's 
and customers. 
on the corr~unities in 

c. The long-term as well as snort-term interests 
of the corporation and its shareholders, includi~g ~he 
possibility that these interests may be best served by 
the conti~ued indepe~dence of the corporation. 

2. If on the basis of the community interest 
factors described ln paragraph l, the board of 
directors determ1nes that a proposal or offer to 
acquire or merge the corporation is not in the best 
interests of the corporation, it may reject the 
proposal or offer. If the board of directors 

~3 determines to reject any such proposal or offer, the 
44 hoard of directors has ~o obligation to facilita~e, to 

re~ove any barriers to, or to re:rain f~om i~peding, 
46 the proposal or oEEer. Considerat~on of a~y or all of 

the corru·!1u:1ity interest factors 1s not a violation of 
the business judgment rule or of any duty of the 

47 
48 
49 director :o the shareholders, or a group of 
50 shareholders, even if the director reasonably 

-2-



SENATE CLIP SHEET 

S-3900 
Page 3 

APRIL 26, 1989 Page 14 

1 determines that a community interest factor or factors 
.•... ··· outweigh the financial or other benefits to the 

corporation or a shareholder or group of 
q shareholders.'' 
5 4. Page 125, line 22, by inserting after the 
6 figure "491,'' the following: ''or a telephone company 
7 organized as a corporation under chapter 491 
8 qualifying pursuant to an internal revenue service 
9 letter ruling under I.R.C. § 50l(c)(12) as a nonprofit 

10 corporation entitled to distribute profits in a manner 
ll similar to a chapter 499 corpotation,·~. 
12 5. Page 127, line 27, by inserting after the word 
13 ·•corpotation'' the following: "was incorporated". 
14 6. ?age 130, by inserting after line 15, the 
i..S following: 
i._6 ''Sec. NEW SECTION. 49l.l01A POISON PILL 
17 DEFENSE AUTHORIZED. 
18 The terms and conditions of stock rights or options 
19 issued by the corporation may include, without 
20 lim1tation, restrictions, or conditions that preclude 
21 or limlt the exercise, transfer, or receipt of such 
22 rights or opt1ons by a person, or group of persons, 
23 owning or offering to acqu~re a specified number or 
24 percentage of the outstanding common shares or other 
25 securtties of the corporation, or a transferee of the 
26 offeror, or that invalidate or void such stock rights 

-

· .. ·· Y

9 

or options held by an offeror or a transferee of the 
offeror. 

Sec. NEW SECTION. 491.1013 CONSIDERATION OF 
30 COMMUNITY INTERESTS IN CO~SIDERATION Of ACQUISITION 
31 PROPOSALS. 
32 1 A director, in determining what is in the best 
33 interest of the corporation when considering a tender 
34 offer or proposal o~ acquisition, merger, 
35 consolidation, or similar proposal, may consider any 
36 or all of the following communi:y :~te~est factors, in 
37 addition to consideration of the effects of any action 
38 on shareholders: 
39 a. The effects of the action on the corporation's 
40 employees, suppliers, creditors, and customers. 
41 b. The effects of the action on the co~~unities in 
42 which the corporation operates. 
43 c. The long-~erm as well as short-term interests 
44 of the corporation and its shareholders, including the 
~5 possibility that these interests may be best served by 
~6 the continued independence oE the corporation. 
41 2. If on the basis of the community interest 
48 factors described in paragraph 1, the board of 
49 directors determines that a proposal or offer to 
50 acquire or merge the corporation is not in the best 

-3-



S-3900 
?age 4 

l interests of the corporation, it may reject the 
2 proposal or offer. rf the board of directors 
3 determines to reject any such proposal or offer, the 
4 board of directors has no obligation to facilitate, to 
5 remove any barriers to, or to refrain from impeding, 
6 the proposal or offer. Consideration of any or all of 
7 the community interest factors is not a violation of 
8 the business judgment rule or of any duty of the 
9 director to the shareholders, or a group of 

10 shareholders, even 1f the director reasonably 
ll determines that a co~~un1ty interest factor or factors 
12 outweigh the financial or other benefits to the 
13 corporation or a shareholder or group of 
14 shareholders." 
15 7. Page 130, by striking lines 16 through 35. 
16 8. Page 131, by striking lines l through 20. 
17 9. Page 134, by striking l1nes 24 through 28. 
18 10. Page 137, by strlking iines 6 through 10. 
19 ll. Title page, by striKing lines 2 and 3 and 
20 inserting the following: ''including the filing of 
21 corporate documents with county recorders''. 
22 12. By renumber•ng, 'elettering, or redesignating 
23 and correcting internal references as necessary. 

RECEIVED FROM THE HOUSE 

S-3900 FILED APRIL 25, 1989 

~lvvtt~ lb1\CLUYfcf . .!}-l-·m~·l 7~\) 
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A BIU FOR 

Act relating to business corporations, and related matters 
including the elimination of filing of corporate docume~~s 
with the county recorder for all forms of corporate entities, 
and providing a special effective date. 
IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA: 
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2 

s.r. H.F. 

DIVISION I 

GENERAL PROVISIONS 

3 PART A 

4 Section 1. NEW SECTION. 4938.101 SHORT TITLE. 

5 This Act is entitled and may be cited as the "Iowa Business 

6 Corporation Act". 

7 Sec. 2. ~EW SECTION. 493B.l02 RESERVATION OF POWER TO 

8 AMEND OR REPEAL. 

9 The general assembly has the power to amend or repeal all 

10 or part of this Act at any time and all domestic and foreign 

11 corporations subject to this Act are governed by an amendment 

12 or repeal. 

13 PART B 

14 Sec. 3. NEW SECTION. 4935.120 FILING REQUIREMENTS. 

15 1. A document must satisfy the requirements cf this 

16 section, and of any other section that adds to or varies these 

17 requirements, to be entitled to filing. 

18 2. The document must be filed in the office of the 

19 secretary of state. 

20 3. The document must contain the information required by 

21 this chapter. It may contain other information as well. 

22 4. The document must be typewritten or printed. 

23 5. The document must be in the English language. A 

24 corporate name need not be in English if written in English 

25 letters or Arabic or Roman numerals, and the certificate of 

26 existence required of foreign corporations need not be in 

27 English if accompanied by a reasonably authenticated English 

28 translation. 

29 6. Except as provided in section 4935.1622, subsection 2, 

30 the document must be executed by one of the following methods: 

31 a. The chairperson of the board of directors of a domestic 

32 or foreign corporation, its president, or another of its 

33 officers. 

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

35 has not been formed, by an incorporator. 

-1-
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1 c. If the corporation is in the hands of a receiver, 

2 trustee, or other court-appointed fiduciary, by that 
3 fiduciary. 

4 7. The person executing the document shall sign it and 

5 state beneath or opposite the person's signature, the person's 
6 name and the capacity in which the person signs. The document 
7 may, but need not, contain: 
8 a. The corporate seals. 

9 b. An attestation by the secretary or an assistant 
10 secretary. 
ll 

12 

13 
14 

15 
16 

17 

18 

19 

20 

21 

22 

c. An acknowledgment, verification, or proof. 

The secretary of state may accept for filing a document 

containing a copy of a signature, however made. 

8. If the secretary of state has prescribed a mandatory 
form for the document under section 493B.l2l, the document 
must be in or on the prescribed form. 

9. The document must be delivered to the office of the 
secretary of state for filing and must be accompanied by the 

correct filing fee. 

Sec. 4. NEW SECTION. 493B.l21 FORMS. 

1. The secretary of state may prescribe and furnish on 
request forms including but not limited to the following: 

23 a. An application for a certificate of existence. 
24 b. A foreign corporation's application for a certificate 
25 of authority to transact business in this state. 

26 c. A foreign corporation's application for a certificate 
27 of withdrawal. 

28 d. The annual report. 

29 If the secretary of state so requires, use of these listed 
30 forms prescribed by the secretary of state is mandatory. 

31 2. The secretary of state may prescribe and furnish on 
32 request forms for other documents required or permitted to be 

33 filed by this chapter but their use is not mandatory. 
34 Sec. 5. NEW SECTION. 493B.l22 FILING, SERVICE, AND 
35 COPYING FEES. 

-2-
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1 1. The secretary of state shall collect the following fees 

2 when the documents described in this subsection are delivered 

3 to the secretary's office for filing: 
4 Document Fee 

5 a. Articles of incorporation ••••••••.•••••...•••• $ 50 

6 b. Application for use of indistinguishable 

7 name • • • • • • • • • • • • • • . • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • $ 1 0 

8 c. Application for reserved name ....•••••....•.•• $ 10 

9 d. Notice of transfer of reserved name ....••••••• $ 10 

10 e. Application for registered name ..•.••...••••.• $ 2 

11 per month or part thereof 

12 f. Application for renewal of registered name •.•• $ 20 

13 g. Corporation's statement of change of 
14 registered agent or registered office or both •.••..• 

15 h. Agent's statement of change of registered 

16 office for each affected corporation •..•.••••.•...•• 

17 i. Agent's statement of resignation •.•.•..•••••. 

18 j. Amendment of articles of incorporation .•••..•• 

19 k. Restatement of articles of incorporation 

20 with amendment of articles .••..•••.....•••••.•..•..•. 

21 1. Articles of merger or share exchange ...••••..• 

22 m. Articles of dissolution .••........•......••••. 

23 n. Articles of revocation of dissolution ...•..••. 

No fee 

No fee 

No fee 

$ 50 

$ 50 

$ 50 

$ s 
$ s 

24 o. Certificate of administrative dissolution •••. No fee 

25 p. Application for reinstatement following 

26 administrative dissolution •••...•.•••....•.•••..•..•• $ 5 

27 q. Certificate of reinstatement ••••••...•••••... No fee 

28 r. Certificate of judicial dissolution .•..••.•.. No fee 

29 s. Application for certificate of authority •.••. $100 

30 t. Application for amended certificate of 

31 authority .......................................... . 

32 u. Application for certificate of withdrawal . .... 
33 v. Certificate of revocation of authority 

34 to transact business ................................ 
35 w. Annual report . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

-3-
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x. Articles of correction •••••.....•...•••...•.. $ 

y. Application for certificate of existence 

authorization ..................................... $ 

4 z. Any other document required or permitted 

5 

5 

5 to be filed by this chapter ••••••••••....••••.•••.•.• $ 5 

6 2. The secretary of state shall collect a fee of five 

7 dollars each time process is served on the secretary under 
8 this chapter. The party to a proceeding causing service of 

9 process is entitled to recover this fee as costs if the party 

10 prevails in the proceeding. 

11 3. The secretary of state shall collect the following fees 

12 for copying and certifying the copy of any filed document 

13 relating to a domestic or foreign corporation: 

14 a. $ .50 a page for copying. 

b. $5.00 for the certificate. 15 

16 

17 

18 

19 

20 

Sec. 6. NEW SECTION. 4938.123 EFFECTIVE TIME AND DATE OF 

DOCUMENTS. 

l. Except as provided in subsection 2 and section 

493A.l24, subsection 3, a document accepted for filing is 

effective at the later of the following times: 

21 a. At the time of filing on the date it is filed, as 

22 evidenced by the secretary of state's date and time 

23 endorsement on the original document. 

24 b. At the time specified in the document as its effective 

25 time on the date it is filed. 

26 2. A document may specify a delayed effective time and 

27 date, and if it does so the document becomes effective at the 

28 time and date specified. If a delayed effective date but no 

29 time is specified, the document is effective at the close of 

30 business on that date. A delayed effective date for a 

31 document shall not be later than the ninetieth day after the 

32 date it is filed. 

33 Sec. 7. NEW SECTION. 4938.124 CORRECTING FILED 

34 DOCUMENTS. 

35 1. A domestic or foreign corporation may correct a 

-4-



S.F. H.F. 

1 document filed by the secretary of state if the document 

2 satisfies one or both of the following requirements: 

3 a. Contains an incorrect statement. 

4 b. Was defectively executed, attested, sealed, verified, 

5 or acknowledged. 

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

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

9 the following requirements: 

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

11 attach a copy of it to the articles. 

12 (2) Specify the incorrect statement and the reason it is 

13 incorrect or the manner in which the execution was defective. 

14 (3) Correct the incorrect statement or defective 

15 execution. 

16 b. By delivering the articles to the secretary of state 

17 for filing. 

18 3. Articles of correction are effective on the effective 

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

20 on the uncorrected document and adversely affected by the 

21 correction. As to those persons, articles of correction are 

22 effective when filed. 

23 Sec. 8. NEW SECTION. 493B.l25 FILING DUTY OF SECRETARY 
24 OF STATE. 

25 1. If a document delivered to the office of the secretary 

26 of state for filing satisfies the requirements of section 

27 493B.l20, the secretary of state shall file it. 

28 2. The secretary of state files a document by stamping or 

29 otherwise endorsing "filed", together with the secretary's 

30 name and official title and the date and time of receipt, on 

31 both the document and the receipt for the filing fee. After 

32 filing a document, except the annual report required by 

33 section 493B.l622, and except as provided in sections 4939.503 

34 and 493B.l509, the secretary of state shall deliver the 

35 document, with the filing fee receipt, or acknowledgment of 

-5-



··-~ 
' 

~ 

S.F. H.F. 

1 receipt if no fee is required, attached, to the domestic or 
2 foreign corporation or its representative. 
3 3. If the secretary of state refuses to file a document, 
4 the secretary of state shall return it to the domestic or 

5 foreign corporation or its representative within ten days 
6 

7 

after the document was 

together with a brief, 

received by the secretary of state, 

written explanation of the reason for 

8 the refusal. 

9 4. The secretary of state's duty to file documents under 
10 this section is ministerial. Filing or refusing to file a 

11 document does not: 
12 a. Affect the validity or invalidity of the document in 

13 whole or part. 

14 b. Relate to the correctness or incorrectness of 

15 information contained in the document. 
16 c. Create a presumption that the document is valid or 

17 invalid or that information contained in the document is 
18 correct or incorrect. 

19 Sec. 9. NEW SECTION. 493B.l26 APPEAL FROM SECRETARY OF 
20 STATE'S REFUSAL TO FILE DOCUMENT. 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 
34 

35 

1. If the secretary of state refuses to file a document 
delivered to the secretary's office for filing, the domestic 

or foreign corporation may appeal the refusal, within thirty 

days after the return of the document, to the district court 

for the county in which the corporation's principal of:ice or, 
if none in this state, its registered office is or will be 

located. The appeal is commenced by petitioning the court to 
compel filing the document and by attaching to the petition 

the document and the secretary of state's explanation of the 
refusal to file. 

2. The court may summarily order the secretary of state to 

file the document or take other action the court considers 

appropriate. 

3. The court's final decision may be appealed as in other 

civil proceedings. 
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1 Sec. 10. NEW SECTION. 493B.l27 EVIDENTIARY EFFECT OF 

2 COPY OF FILED DOCUMENT. 

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

4 secretary of state, bearing the secretary of state's 

5 signature, which may be in facsimile, and the seal of this 

6 state, is conclusive evidence that the original document is on 

7 file with the secretary of state. 

8 Sec. 11. NEW SECTION. 493B.l28 CERTIFICATE OF EXISTENCE. 

9 1. Anyone may apply to the secretary of state to furnish a 

10 certificate of existence for a domestic corporation or a 

11 certificate of authorization for a foreign corporation. 

12 2. A certificate of existence or authorization must set 

13 forth all of the following: 

14 a. The domestic corporation's corporate name or the 

15 foreign corporation's corporate name used in this state. 

16 b. That one of the following apply: 

17 (1) If it is a 

18 incorporated under 

domestic corporation, that 

the law of this state, the 

it is duly 

date of its 

19 incorporation, and the period of its duration if less than 

20 perpetual. 

21 (2) If it is a foreign corporation, that it is authorized 

22 to transact business in this state. 

23 c. That all fees required by this chapter have been paid. 

24 d. That its most recent annual report required by section 

25 4938.1622 has been filed by the secretary of state. 

e. That articles of dissolution have not been filed. 

f. Other facts of record in the office of the secretary of 

state that may be requested by the applicant. 

26 

27 

28 

29 3. Subject to any qualification stated in the certificate, 

30 a certificate of existence or authorization issued by the 

31 secretary of state may be relied upon as conclusive evidence 

32 that the domestic or foreign corporation is in existence or is 

33 authorized to transact business in this state. 

34 Sec. 12. NEW SECTION. 493B.l29 PENALTY FOR SIGNING FALSE 

35 DOCUMENT. 
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1 1. A person commits an offense if that person signs a 

2 document the person knows is false in any material respect 

3 with intent that the document be delivered to the secretary of 
4 state for filing. 

5 

6 

7 

8 

9 

10 
11 

12 

13 

14 

15 

16 

17 

18 

19 

20 
21 

22 

23 

24 

25 

26 

27 

2. An offense under this section is a serious misdemeanor 
punishable by a fine of not to exceed one thousand dollars. 

PART C 

Sec. 13. NEW SECTION. 493B.l35 SECRETARY OF STATE -

POWERS. 

The secretary of state has the power reasonably necessary 

to perform the duties required of the secretary of state by 
this chapter. 

PART D 

Sec. 14. NEW SECTION. 493B.l40 DEFINITIONS. 

In this chapter, unless the context requires otherwise: 

1. "Articles of incorporation" include amended and 

restated articles of incorporation and articles of merger. 

2. "Authorized shares" means the shares of all classes a 

domestic or foreign corporation is authorized to issue. 
3. "Conspicuous" means so written that a reasonable person 

against whom the writing is to operate should have noticed it. 
For example, printing in italics or boldface or contrasting 

color, or typing in capitals or underlined, is conspicuous. 
4. "Corporation" or "domestic corporation" means a 

corporation for profit, which is not a foreign corporation, 

incorporated under or subject to this chapter. 

5. "Deliver" includes mail delivery. 

28 6. "Distribution" means a direct or indirect transfer of 

29 money or other property, except its own shares, or incurrence 

30 of indebtedness by a corporation to or for the benefit of its 

31 shareholders in respect of any of its shares. A distribution 
32 may be in the form of a declaration or payment of a dividend; 

33 a purchase, redemption, or other acquisition of shares; a 

34 distribution of indebtedness; or otherwise. ·e 35 7. "Effective date of notice" is defined 1n section 
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1 4938.141. 

2 8. "Employee" includes an officer but not a director. A 

3 director may accept duties that make the director also an 

4 employee. 

5 9. "Entity" includes corporation and foreign corporation; 

6 not-for-profit corporation; profit and not-for-profit 

7 unincorporated association; business trust, estate, 

8 partnership, trust, and two or more persons having a joint or 

9 common economic interest; and state, United States, and 

10 foreign government. 

11 10. "Foreign corporation" means a corporation for profit 

12 incorporated under a law other than the law of this state. 

13 11. "Governmental subdivision" includes authority, city, 

14 county, district, township, and other political subdivision. 

15 12. "Includes" denotes a partial definition. 

16 13. "Individual" includes the estate of an incompetent, a 

17 ward, or a deceased individual. 

18 14. "Means" denotes an exhaustive definition. 

19 15. "Notice" is defined in section 4938.141. 

20 16. "Person" means a person as defined in section 4.1 and 

21 includes an individual and an entity. 

22 17. "Principal office" means the office, in or out of this 

23 state, so designated in the annual report, where the principal 

24 executive offices of a domestic or foreign corporation are 

25 located. 

26 18. "Proceeding" includes civil suit and criminal, 

27 administrative, and investigatory action. 

28 19. "Record date" means the date established under 

29 division 6 or 7 on which a corporation determines the identity 

30 of its shareholders for purposes of this chapter. 

31 20. "Secretary" means the corporate officer to whom the 

32 board of directors has delegated responsibility under section 

33 4938.840, subsection 3, for custody of the minutes of the 

34 meetings of the board of directors and of the shareholders and 

35 for authenticating records of the corporation. 
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1 21. "Share" means the unit into which the proprietary 

2 interests in a corporation are divided. 

3 22. "Shareholder" means the person in whose name shares 

4 are registered in the records of a corporation or the 

5 beneficial owner of shares to the extent of the rights granted 
6 by a nominee certificate on file with a corporation. 
7 23. "State", when referring to a part of the United 
8 States, includes a state and commonwealth and their agencies 

9 and governmental subdivisions, and a territory and insular 
10 possession and their agencies and governmental subdivisions, 

11 of the United States. 

12 24. "Subscriber• means a person who subscribes for shares 

13 in a corporation, whether before or after incorporation. 
14 25. "United States" includes a district, authority, 

15 bureau, commission, ~partment, and any other agency of the 
16 United States. 

17 26. "Voting group" means all shares of one or more classes 
18 or series that under the articles of incorporation or this 

19 chapter are entitled to vote and be counted together 

20 collectively on a matter at a meeting of shareholders. All 

21 shares entitled by the articles of incorporation or this 

22 chapter to vote generally on the matter are for that purpose a 

23 single voting group. 

24 Sec. 15. NEW SECTION. 493B.l41 NOTICE. 

25 1. Notice under this chapter must be in writing unless 
26 oral notice is reasonable under the circumstances. 

27 2. Notice may be communicated in person; by telephone, 
28 telegraph, teletype, or other form of wire or wireless 

29 communication; or by mail or private carrier. If these forms 
30 of personal notice are impracticable, notice may be 

31 communicated by a newspaper of general circulation in the area 

32 where published; or by radio, television, or other form of 

33 public broadcast communication. 

34 3. Written notice by a domestic or foreign corporation to 

35 its shareholder, if in a comprehensible form, is effective 
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1 when mailed, if mailed postpaid and correctly addressed to the 

2 shareholder's address shown in the corporation's current 

3 record of shareholders. 

4 4. Written notice to a domestic or foreign corporation 

5 authorized to transact business in this state may be addressed 

6 to its registered agent at its registered office or to the 

7 corporation or its secretary at its principal office shown in 

8 its most recent annual report or, in the case of a foreign 

9 corporation that has not yet delivered an annual report, in 

10 its application for a certificate of authority. 

ll 5. Except as provided in subsection 3, written notice, if 

12 in a comprehensible form, is effective at the earliest of the 

13 following: 

14 a. When received. 

15 b. Five days after its deposit in the United States mail, 

16 as evidenced by the postmark, if mailed postpaid and correctly 

17 addressed. 

18 c. On the date shown on the return receipt, if sent by 

19 registered or certified mail, return receipt requested, and 

20 the receipt is signed by or on behalf of the addressee. 

21 6. Oral notice is effective when communicated if 

22 communicated in a comprehensible manner. 

23 7. If this chapter prescribes notice requirements for 

24 particular circumstances, those requirements govern. If 

25 articles of incorporation or bylaws prescribe notice 

26 requirements not inconsistent with this section or other 

27 provisions of this chapter, those requirements govern. 

28 Sec. 16. NEW SECTION. 493B.l42 NUMBER OF SF~EHOLDERS. 

29 l. For purposes of this chapter, any of the following 

30 identified as a shareholder in a corporation's current record 

31 of shareholders constitutes one shareholder: 

32 a. Three or fewer co-owners. 

33 b. A corporation, partnership, trust, estate, or other 

34 entity. 

35 c. The trustees, guardians of the property, custodians, or 
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1 other fiduciaries of a single trust, estate, or account. 
2 2. For purposes of this chapter, shareholdings registered 

3 in substantially similar names constitute one shareholder if 

4 it is reasonable to believe that the names represent the same 

5 person. 

6 DIVISION II 

7 INCORPORATION 
8 Sec. 17. NEW SECTION. 4938.201 INCORPORATORS. 

9 One or more persons may act as the incorporator or 
10 incorporators of a corporation by executing and delivering 

11 articles of incorporation to the secretary of state for 
12 filing. 

13 Sec. 18. NEW SECTION. 4938.202 ARTICLES OF 
14 INCORPORATION. 

15 1. The articles of incorporation m•1st set forth all of the 
16 following: 

17 a. A corporate name for the corporation that satisfies the 
18 requirements of section 4938.401. 

19 b. The number of shares the corporation is authorized to 

20 issue. 

21 c. The street address of the corporation's initial 

22 registered office and the name of its initial registered agent 
23 at that office. 

24 d. The name and address of each incorporator. 
25 2. The articles of incorporation may set forth any or all 
26 of the following: 

27 a. The names and addresses of the individuals who are to 
28 serve as the initial directors. 

29 b. Provisions not inconsistent with law regarding: 
30 (1) The purpose or purposes for which the corporation is 

31 organized. 

32 (2) Managing the business and regulating the affairs of 

33 the corporation. 

( 3) Defining, limiting, and regulating the powers of the 

35 corporation, its board of directors, and shareholders. 
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l (4) A par value for authorized shares or classes of 

2 shares. 

3 (5) The imposition of personal liability on shareholders 
4 for the debts of the corporation to a specified extent and 

5 upon specified conditions. 
6 c. Any provision that under this chapter is required or 

7 permitted to be set forth in the bylaws. 
8 d. A provision consistent with section 4938.832. 

9 3. The articles of incorporation need not set forth any of 

10 the corporate powers enumerated in this chapter. 

ll Sec. 19. NEW SECTION. 4938.203 INCORPORATION. 

12 1. Unless a delayed effective date or time is specified, 

13 the corporate existence begins when the articles of 

14 incorporation are filed. 

15 2. The secretary of state's filing of the alticles of 
16 incorporation is conclusive proof that the incorporators 

17 satisfied all conditions precedent to incorporation except in 

18 a proceeding by the state to cancel or revoke the 

19 incorporation or involuntarily dissolve the corporation. 

20 Sec. 20. NEW SECTION. 4938.204 LIABILITY FOR 

21 PREINCORPORATION TRANSACTIONS. 

22 All persons purporting to act as or on behalf of a 

23 corporation, knowing there was no incorporation under this 
24 chapter, are jointly and severally liable for all liabilities 

25 created while so acting. 
26 Sec. 21. NEW SECTION. 4938.205 ORGANIZATION OF 

27 CORPORATION. 

28 l. After incorporation: 

29 a. If initial directors are named in the articles of 
30 incorporation, the initial directors shall hold an 

31 organizational meeting, at the call of a majority of the 

32 directors, to complete the organization of the corporation by 

33 appointing officers, adopting bylaws and carrying on any other 
34 business brought before the meeting. 

35 b. If initial directors are not named in the articles, the 

-13-



-

S.F. H.F. 

1 incorporator or incorporators shall hold an organizational 
2 meeting at the call of a majority of the incorporators to do 
3 one of the following: 

4 (1) Elect directors and complete the organization of the 
5 corporation. 

6 (2) Elect a board of directors who shall complete the 

7 organization of the corporation. 
8 2. Action required or permitted by this chapter to be 

9 taken by incorporators at an organizational meeting may be 
is evidenced by 

action taken and 

10 taken without a meeting if the action taken 
one or more written consents describing the 11 

12 

13 

14 

15 
16 

17 
18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

signed by each incorporator. 

3. An organizational meeting may be held in or out of this 
state. 

Sec. 22. NEW SECTION. 4938.206 BYLAWS. 

1. The incorporators or board of directors of a 

corporation shall adopt initial bylaws for the corporation. 

2. The bylaws of a corporation may contain any provision 

for managing the business and regulating the affairs of the 
corporation that is not inconsistent with law or the articles 
of incorporation. 

Sec. 23. NEW SECTION. 4938.207 EMERGENCY BYLAWS. 

1. Unless the articles of incorporation provide otherwise, 

the board of directors of a corporation may adopt bylaws to be 

effective only in an emergency defined in subsection 4. The 
emergency bylaws, which are subject to amendment or repeal by 

the shareholders, may make all provisions necessary for 
28 managing the corporation during 

29 a. Procedures for calling a 
30 directors. 

the emergency, 

meeting of the 

including: 

board of 

31 b. Quorum requirements for the meeting. 
32 c. Designation of additional or substitute directors. 

33 2. All provisions of the regular bylaws consistent with 

34 the emergency bylaws remain effective during the emergency. 

~ 35 The emergency bylaws are not effective after the emergency 
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1 ends. 

2 3. Corporate action taken in good faith in accordance with 

3 the emergency bylaws has both of the following effects: 

4 a. The action binds the corporation. 

5 b. The action shall not be used to impose liability on a 

6 corporate director, officer, employee, or agent. 

7 4. An emergency exists for purposes of this section if a 

8 quorum of the corporation's directors cannot readily be 

9 assembled because of some catastrophic event. 

10 DIVISION III 

ll PURPOSES AND POWERS 

12 Sec. 24. NEW SECTION. 4938.301 PURPOSES. 

13 1. A corporation incorporated under this chapter has the 

14 purpose of engaging in any lawful business unless a more 

15 limited purpose is set forth in the articles of incorporation. 

16 2. A corporation engaging in a business that is subject to 

17 regulation under another statute of this state may incorporate 
18 under this chapter only if permitted by, and subject to all 

19 limitations ~f. the other statute. 

20 Sec. 25. NEW SECTION. 493B.302 GENERAL POWERS. 

21 Unless its articles of incorporation provide otherwise, a 

22 corporation has perpetual duration and succession in its 

23 corporate name and has the same powers as an individual to do 

24 all things necessary or convenient to carry out its business 

25 and affairs, including without limitation power to do all of 
26 the following: 

27 l. Sue and be sued, complain, and defend in its corporate 
28 name. 

29 2. Have a corporate seal, which may be altered at will, 

30 and use it, or a facsimile of it, by impressing or affixing it 

31 or in any other manner reproducing it. 

32 3. Make and amend bylaws, not inconsistent with its 

33 articles of incorporation or with the laws of this state, for 

34 managing the business and regulating the affairs of the 

35 corporation. 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 
14 

15 

S.F. H.F. 

4. Purchase, receive, lease, or otherwise acquire, and 
own, hold, improve, use, and otherwise deal with, real or 

personal property, or any legal or equitable interest in 
property, wherever located. 

s. Sell, convey, mortgage, pledge, lease, exchange, and 
otherwise dispose of all or any part of its property. 

6. Purchase, receive, subscribe for, or otherwise acquire, 

own, hold, vote, use, sell, mortgage, lend, pledge, or 

otherwise dispose of, and deal in and with shares or other 

interests in, or obligations of, any other entity. 

7. Make contracts and guarantees, incur liabilities, 
borrow money, issue its notes, bonds, and other obligations, 

which may be convertible into or include the option to 
purchase other securities of the corporation, and secure any 

of its obligations by mortgage or pledge of any of its 

16 property, franchises, or income. 

17 8. Lend money, invest and reinvest its funds, and receive 

18 and hold real and personal property as security for repayment. 

19 9. Be a promoter, partner, member, associate, or manager 

20 of any partnership, joint venture, trust, or other entity. 

21 10. Conduct its business, locate offices, and exercise the 
22 powers granted by this chapter within or without this state. 

23 11. Elect directors and appoint officers, employees, and 

24 agents of the corporation, define their duties, fix their 

25 compensation, and lend them money and credit. 
26 12. Pay pensions and establish pension plans, pension 

27 trusts, profit sharing plans, share bonus plans, share option 

28 plans, and benefit or incentive plans for any or all of its 

29 current or former directors, officers, employees, and agents. 

30 

31 

32 

33 

34 

35 

13. Make donations for the public welfare or for 

charitable, scientific, or educational purposes. 
14. Transact any lawful business that will aid 

governmental policy. 

15. Make payments or donations, or do any other act, not 

inconsistent with law, that furthers the business and affairs 
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1 of the corporation. 
2 Sec. 26. NEW SECTION. 493B.303 EMERGENCY POWERS. 
3 1. In anticipation of or during an emergency as defined 1n 
4 subsection 4, the board of directors of a corporation may do 

5 either or both of the following: 

6 a. Modify lines of succession to accommodate the 

7 incapacity of any director, officer, employee, or agent. 

8 b. Relocate the principal office, designate alternative 

9 principal offices or regional offices, or authorize the 
10 officers to do so. 

ll 2. During an emergency defined in subsection 4, unless 
12 emergency bylaws provide otherwise: 

13 a. Notice of a meeting of the board of directors need be 

14 given only to those directors whom it is practicable to reach 

15 and may be given in any practicable manner, including by 
16 publication and radio. 

17 b. One or more officers of the corporation present at a 

18 meeting of the board of directors may be deemed to be 

19 directors for the meeting, in order of rank and within the 
20 same rank in order of seniority, as necessary to achieve a 

21 quorum. 

22 3. Corporate action taken in good faith during an 

23 emergency under this section to further the ordinary business 
24 affairs of the corporation shall both: 

25 a. Bind the corporation. 

26 b. Not be used to impose liability on a corporate 

27 director, officer, employee, or agent. 

28 4. An emergency exists for purposes of this section if a 

29 quorum of the corporation's directors cannot readily be 
30 assembled because of some catastrophic event. 

31 Sec. 27. NEW SECTION. 4938.304 ULTRA VIRES. 
32 1. Except as provided in subsection 2, the validity of 

33 corporate action is not challengeable on the ground that the 

34 corporation lacks or lacked power to act. 

35 2. A corporation's power to act may be challenged in any 
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1 of the following proceedings: 
2 a. By a shareholder against the corporation to enjoin the 
3 act. 
4 b. By the corporation, directly, derivatively, or through 

5 a receiver, trustee, or other legal representative, against an 
6 incumbent or former director, officer, employee, or agent of 

7 the corporation. 

8 c. By the attorney general under section 4938.1430. 

9 3. In a shareholder's proceeding under subsection 2, 

10 paragraph "a", to enjoin an unauthorized corporate act, the 

11 court may enjoin or set aside the act, if equitable and if all 
12 affected persons are parties to the proceeding, and may award 

13 damages for loss, other than anticipated profits, suffered by 

14 the corporation or another party because of enjoining the 
15 unauthorized act. 

16 

17 

DIVISION IV 

NAMES 

18 Sec. 28. NEW SECTION. 4938.401 CORPORATE NAME. 

19 1. A corporate name: 

20 

21 

22 

a. Must contain the word "corporation", "incorporated'', 

"company•, or "limited", or the abbreviation "corp.", "inc.", 

"co.", or "ltd.", or words or abbreviations of like import in 

23 another language. 

24 b. Shall not contain language stating or implying that the 

25 corporation is organized for a purpose other than that 
26 permitted by section 4938.301 and its articles of 

27 incorporation. 

28 2. Except as authorized by subsections 3 and 4, a 

29 corporate name must be distinguishable upon the records of the 

30 secretary of state from all of the following: 

31 a. The corporate name of a corporation incorporated or 

32 authorized to transact business in this state. 

33 b. A corporate name reserved or registered under section 
34 4938.402 or 4938.403. 

'- 35 c. The fictitious name adopted by a foreign corporation 
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l authorized to transact business in this state because its real 

2 name is unavailable. 

3 d. The corporate name of a not-for-profit corporation 
4 incorporated or authorized to transact business in this state. 

5 3. A corporation may apply to the secretary of state for 

6 authorization to use a name that is not distinguishable upon 

7 the secretary's records from one or more of the names 

8 described in subsection 2. The secretary of state shall 

9 authorize use of the name applied for if one of the following 

10 conditions applies: 

11 a. The other corporation consents to the use in writing 

12 and submits an undertaking in form satisfactory to the 

13 secretary of state to change its name to a name that lS 

14 distinguishable upon the records of the secretary of state 

15 from the name of the applying corporation. 

16 b. The applicant delivers to the secretary of state a 

17 certified copy of the final judgment of a court of competent 

18 jurisdiction establishing the applicant's right to use the 

19 name applied for in this state. 

20 4. A corporation may use the name, including the 

21 fictitious name, of another domestic or foreign corporation 

22 that is used in this state if the other corporation is 

23 incorporated or authorized to transact business in this state 

24 and the proposed user corporation meets one of the following 

25 conditions: 

26 a. Has merged with the other corporation. 

27 b. Has been formed by reorganization of the other 

28 corporation. 

29 c. Has acquired all or substantially all of the assets, 

30 including the corporate name, of the other corporation. 

31 5. This chapter does not control the use of fictitious 

32 names; however, if a corporation uses a fictitious name in 

33 this state it shall deliver to the secretary of state for 

34 filing a copy of the resolution of its board of directors, 

35 certified by its secretary, adopting the fictitious name. 
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1 Sec. 29. NEW SECTION. 4938.402 RESERVED NAME. 

2 1. A person may reserve the exclusive use of a corporate 
3 name, including a fictitious name for a foreign corporation 
4 whose corporate name is not available, by delivering an 
5 application to the secretary of state for filing. The 
6 application must set forth the name and address of the 
7 applicant and the name proposed to be reserved. If the 
8 secretary of state finds that the corporate name applied for 
9 is available, the secretary of state shall reserve the name 

10 for the applicant's exclusive use for a nonrenewable one 

11 hundred twenty-day period. 
12 2. The owner of a reserved corporate name may transfer the 

13 reservation to another person by delivering to the secretary 
14 of state a signed notice of the transfer that states the name 

15 and address of the transferee. 
16 Sec. 30. NEW SECTION. 4938.403 REGISTERED NAME. 

17 · 1. A foreign corporation may register its corporate name, 
18 or its corporate name with any addition required by section 

19 4938.1506, if the name is distinguishable upon the records of 
20 the secretary of state from the corporate names that are not 

21 available under section 4938.401, subsection 2, paragraph "b". 

22 2. A foreign corporation registers its corporate name, or 

23 its corporate name with any addition required by section 
24 4938.1506, by delivering to the secretary of state for filing 

25 an application: 
26 a. Setting forth its corporate name, or its corporate name 

27 with any addition required by section 4938.1506, the state or 
28 country and date of its incorporation, and a brief description 

29 of the nature of the business in which it is engaged. 
30 b. Accompanied by a certificate of existence, or a 

31 document of similar import, from the state or country of 
32 incorporation. 

33 3. The name is registered for the applicant's exclusive 

34 use upon the effective date of the application. 

~ 35 4. A foreign ccrporation whose registration ~s effective 
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1 may renew it for successive years by delivering to the 
2 secretary of state for filing a renewal application which 

3 complies with the requirements of subsection 2 between October 
4 1 and December 31 of the preceding year. The renewal 

5 application renews the registration for the following calendar 
6 year. 

7 5. A foreign corporation whose registration is effective 
8 may thereafter qualify as a foreign corporation under that 

9 name or consent in writing to the use of that name by a 
10 corporation thereafter incorporated under this chapter or by 

11 another foreign corporation thereafter authorized to transact 
12 business in this state. The first registration terminates 

13 when the domestic corporation is incorporated with that name 

14 or the foreign corporation qualifies or consents to the 

15 qualification of another foreign corporation under the 
16 registered name. 

17 DIVISION V 

18 REGISTERED OFFICE AND AGENT -- SERVICE 

19 Sec. 31. NEW SECTION. 4938.501 REGISTERED OFFICE AND 

20 REGISTERED AGENT. 

21 Each corporation must continuously maintain ln this state 
22 both of the following: 

23 1. A registered office that may be the same as any of its 
24 places of business. 

25 2. A registered agent, who may be any of the following: 
26 a. An individual who resides in this state and whose 

27 business office is identical with the registered office. 

28 b. A domestic corporation or not-for-profit domestic 

29 corporation whose business office is identical with the 
30 registered office. 

31 c. A foreign corporation or not-for-profit foreign 

32 corporation authorized to transact business in this state 

33 whose business office is identical with the registered office. 

34 Sec. 32. NEW SECTION. 4938.502 CHANGE OF REGISTERED 

35 OFFICE OR REGISTERED AGENT. 
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1 1. A corporation may change its registered office or 

2 registered agent by delivering to the secretary of state 

3 filing a statement of change that sets forth all of the 
4 following: 

for 

5 a. The name of the corporation. 
6 

7 

b. 

c. 
The street address of its current registered office. 

If the current registered office is to be changed, the 

8 street address of the new registered office. 

9 d. The name of its current registered agent. 

10 e. If the current registered agent is to be changed, the 

11 name of the new registered agent and the new agent's written 

12 consent, either on the statement or attached to it, to the 

13 appointment. 

14 f. That after the change or changes are made, the street 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

addresses of its registered office and the business office of 

its registered agent will be identical. 

2. If a registered agent changes the street address of the 

registered agent's business office, the registered agent may 

change the street address of the registered office of any 

corporation for which the person is the registered agent by 

notifying the corporation in writing of the change and 

signing, either manually or in facsimile, and delivering to 

the secretary of state for filing a statement that complies 

with the requirements of subsection 1 and recites that the 

corporation has been notified of the change. 

3. If a registered agent changes the registered agent's 

27 business address to another place, the registered agent may 

28 change the business address and the address of the registered 

29 agent by filing a statement as required in subsection 2 for 

30 each corporation, or a single statement for all corporations 

31 named in the notice, except that it need be signed only by the 

32 registered agent or agents and need not be responsive to 

33 subsection 1, paragraph "e", and must recite that a copy of 

34 the statement has been mailed to each corporation named in the 

35 notice. 
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1 4. A corporation may also change its 

2 registered agent in its annual report as 

3 4938.1622. 

registered office or 

provided in section 

4 Sec. 33. NEW SECTION. 4938.503 RESIGNATION OF REGISTERED 

5 AGENT. 

6 1. A registered agent may resign the agent's agency 

7 appointment by signing and delivering to the secretary of 

8 state for filing the signed original and two exact or 

9 conformed copies of a statement of resignation. The statement 

10 may include a statement that the registered office is also 

11 discontinued. 

12 2. After filing the statement the secretary of state shall 

13 mail one copy to the registered office, if not discontinued, 

14 and the other copy to the corporation at its principal office. 

15 3. The agency appointment is terminated, and the 

16 registered office discontinued if so provided, on the thirty-

17 first day after the date on which the statement was filed. 

18 Sec. 34. NEW SECTION. 4938.504 SERVICE ON CORPORATION. 

19 1. A corporation's registered agent is the corporation's 

20 agent for service of process, notice, or demand required or 

21 permitted by law to be served on the corporation. 

22 2. If a corporation has no registered agent, or the agent 

23 cannot with reasonable diligence be served, the corporation 

24 may be served by registered or certified mail, return receipt 

25 requested, addressed to the secretary of the corporation at 

26 its principal office. Service is perfected under this 

27 subsection at the earliest of: 

28 a. The date the corporation receives the mail. 

29 b. The date shown on the return receipt, if signed on 

30 behalf of the corporation. 

31 c. Five days after its deposit in the United States mail, 

32 as evidenced by the postmark, if mailed postpaid and correctly 

33 addressed. 

34 3. This section does not prescribe the only means, or 

35 necessarily the required means, of serving a corporation. 
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sec. 35. 

1. The 

6 classes of 

S.F. 

DIVISION VI 

SHARES AND SHAREHOLDERS' RIGHTS 

PART A 

H.F. 

NEW SECTION. 4938.601 AUTHORIZED SHARES. 

articles of incorporation must prescribe the 
shares and the number of shares of each class 

7 the corporation is authorized to issue. If more than one 

that 

8 class of shares is authorized, the articles of incorporation 

9 must prescribe a distinguishing designation for each class, 

10 and, prior to the issuance of shares of a class, the 

11 preferences, limitations, and relative rights of that class 

12 must be described in the articles of incorporation. All 

13 shares of a class must have preferences, limitations, and 

14 relative rights identical with those of other shares of the 

15 same class except to the extent other~ise permitted by section 

16 4938.602. 

17 2. The articles of incorporation must authorize both of 

18 the following: 

19 a. One or more classes of shares that together have 

20 unlimited voting rights. 

21 b. One or more classes of shares, which may be the same 

22 class or classes as those with voting rights, that together 

23 are entitled to receive the net assets of the corporation upon 

24 dissolution. 

25 3. The articles of incorporation may authorize one or more 

26 classes of shares that have any of the following qualities: 

27 a. Have special, conditional, or limited voting rights, or 

28 no right to vote, except to the extent prohibited by this 

29 chapter. 

30 b. Are redeemable or convertible as specified in the 

31 articles of incorporation in any of the following ways: 
32 (1) At the option of the corporation, the shareholders, or 

33 another 

34 ( 2) 

35 ( 3) 

person or upon the occurrence of a designated event. 

For cash, indebtedness, securities, or other property. 

In a designated amount or in an amount determined in 
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1 accordance with a designated formula or by reference to 

2 extrinsic data or events. 

3 c. Entitle the holders to distributions calculated in any 

4 manner, including dividends that may be cumulative, 

5 noncumulative, or partially cumulative. 

6 d. Have preference over any other class of shares with 

7 respect to distributions, including dividends and 

8 distributions upon the dissolution of the corporation. 

9 4. The description of the designations, preferences, 

10 limitations, and relative rights of share classes in 

11 subsection 3 is not exhaustive. 

12 Sec. 36. NEW SECTION. 4938.602 TERMS OF CLASS OR SERIES 

13 DETERMINED BY BOARD OF DIRECTORS. 

14 1. If the articles of incorporation so provide, the board 

15 of directors may determine, in whole or part, the preferences, 

16 limitations, and relative rights, within the limits set forth 

17 in section 4938.601, of either of the following: 

18 a. Any class of shares before the issuance of any shares 

19 of that class. 

20 b. One or more series within a class before the issuance 

21 of any shares of that series. 

22 2. Each series of a class must be given a distinguishing 

23 designation. 

24 3. All shares of a series must have preferences, 

25 limitations, and relative rights identical with those of other 

26 shares of the same series and, except to the extent otherwise 

27 provided in the description of the series, with those of other 

28 series of the same class. 

29 4. Before issuing any shares of a class or series created 

30 under this section, the corporation must deliver to the 

31 secretary of state for filing articles of amendment, which are 

32 effective without shareholder action, that set forth all of 

33 the following: 

34 a. The name of the corporation. 

35 b. The text of the amendment determining the terms of the 
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1 class or series of shares. 
2 c. The date it was adopted. 
3 d. A statement that the amendment was duly adopted by the 
4 board of directors. 

5 Sec. 37. NEW SECTION, 4938.603 ISSUED AND OUTSTANDING 
6 SHARES. 

7 1. A corporation may issue the number of shares of each 
8 class or series authorized by the articles of incorporation. 

9 Shares that are issued are outstanding shares until they are 
10 reacquired, redeemed, converted, or canceled. 

11 2. The reacquisition, redemption, or conversion of 

12 outstanding shares is subject to the limitations of subsection 
13 3 and to section 4938.640. 

14 3. At all times that shares of ~he corporation are 

15 outstanding, one or more shares that together have unlimited 
16 voting rights and one or more shares that together are 

17 entitled to receive the net assets of the corporation upon 
18 dissolution must be outstanding. 

19 Sec. 38. NEW SECTION. 4938.604 FRACTIONAL SHARES. 
20 1. A corporation may: 

21 a. Issue fractions of a share or pay in money the value Jf 
22 fractions of a share. 

23 b. Arrange for disposition of fractional shares by the 
24 shareholders. 

25 c. Issue scrip in registered or bearer form entitling the 
26 holder to receive a full share upon surrendering enough scrip 
27 to equal a full share. 

28 2. Each certificate representing scrip must be 

29 conspicuously labeled "scrip'' and must contain the information 
30 required by section 4938.625, subsection 2. 

31 3. The holder of a fractional share is entitled to 

32 exercise the rights of a shareholder, including the right to 

33 vote, to receive dividends, and to participate in the assets 

34 of the corporation upon liquidation, The holder of scrip is 

35 not entitled to any of these rights unless the scrip provides 
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1 for them. 

2 4. The board of directors may authorize the issuance of 

3 scrip subject to any condition considered desirable, 

4 including: 

5 a. That the scrip will become void if not exchanged for 

6 full shares before a specified date. 

7 b. That the shares for which the scrip is exchangeable may 

8 be sold and the proceeds paid to the scrip holders. 

9 PART B 

10 Sec. 39. NEW SECTION. 4938.620 SUBSCRIPTION FOR SHARES 

11 BEFORE INCORPORATION. 

12 1. A subscription for shares entered into before 

13 incorporation is irrevocable for six months unless the 

14 subscription agreement provides a longer or shorter period or 

15 all the subscribers agree to revocation. 

16 2. The board of directors may determine the payment terms 

17 of subscriptions for shares that were entered into before 

18 incorporation unless the subscription agreement specifies 

19 them. A call for payment by the board of directors must be 

20 uniform so far as practicable as to all shares of the same 

21 class or series, unless the subscription agreement specifies 

22 otherwise. 

23 3. Shares issued pursuant to subscriptions entered into 

24 before incorporation are fully paid and nonassessable when the 

25 corporation receives the consideration specified in the 

26 subscription agreement. 

27 4. If a subscriber defaults in payment of money or 

28 property under a subscription agreement entered into before 

29 incorporation, the corporation may collect the amount owed as 

30 any other debt. Alternatively, unless the subscription 

31 agreement provides otherwise, the corporation may rescind the 

32 agreement and may sell the shares if the debt remains unpaid 

33 more than twenty days after the corporation sends written 

34 demand for payment to the subscriber. 

35 5. A subscription agreement entered into after 
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1 incorporation is a contract between the subscriber and the 
2 corporation subject to section 4938.621. 
3 Sec. 40. NEW SECTION. 4938.621 ISSUANCE OF SHARES. 
4 1. The powers granted in this section to the board of 

5 directors may be reserved to the shareholders by the articles 
6 of incorporation. 
7 2. The board of directors may authorize shares to be 
8 issued for consideration consisting of any tangible or 
9 intangible property or benefit to the corporation, including 

10 cash, promissory notes, services performed, contracts for 
11 services to be performed, or other securities of the 
12 corporation. 
13 3. Before the corporation issues shares, the board of 
14 directors must determine that the consideration received or to 

15 be received for shares to be issued is adequate. That 
16 determination by the board of directors is conclusive insofar 

17 as the adequacy of consideration for the issuance of shares 
18 relates to whether the shares are validly issued, fully paid, 

19 and nonassessable. 
20 4. When the corporation receives the consideration for 

21 which the board of directors authorized the issuance of 
22 shares, the shares issued for that consideration are fully 

23 paid and nonassessable. 
24 5. The corporation may place in escrow shares issued for a 

25 contract for future services or benefits or a promissory note, 

26 or make other arrangements to restrict the transfer of the 
27 shares, and may credit distributions in respect of the shares 
28 against their purchase price, until the services are 
29 performed, the note is paid, or the benefits received. If the 
30 services are not performed, the note is not paid, or the 

31 benefits are not received, the shares escrowed or restricted 
32 and the distributions credited may be canceled in whole or in 

33 part. 
34 Sec. 41. NEW SECTION. 4938.622 LIABILITY OF 

- 35 SHAREHOLDERS. 
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1 1. 

2 liable 

3 shares 

A purchaser from a corporation of its own shares is not 

to the corporation or its creditors with respect to the 

except to pay the consideration for which the shares 

4 were authorized to be issued under section 4938.621, or 

5 specified in the subscription agreement authorized under 

6 section 4938.620. 

7 2. Unless otherwise provided in the articles of 

8 incorporation, a shareholder of a corporation is not 

9 personally liable for the acts or debts of the corporation. 

10 Sec. 42. NEW SECTION. 4938.623 SHARE DIVIDENDS. 

11 1. Unless the articles of incorporation provide otherwise, 

12 shares may be issued pro rata and without consideration to the 

13 corporation's shareholders or to the shareholders of one or 

14 more classes or series. An issuance of shares under this 

15 subsection is a share dividend. 

16 2. Shares of one class or series shall not be issued as a 

17 share dividend in respect of shares of another class or series 

18 unless one or more of the following conditions are met: 

19 a. The articles of incorporation so authorize. 

20 b. A majority of the votes entitled to be cast by the 

21 class 

22 c. 

or series to be issued approve the issue. 

There are no outstanding shares of the class 

23 to be issued. 

or series 

24 3. If the board of directors does not fix the record date 

25 for determining shareholders entitled to a share dividend, it 

26 is the date the board of directors authorizes the share 

27 dividend. 

28 Sec. 43. NEW SECTION. 4938.624 SHARE OPTIONS. 

29 A corporation may issue rights, options, or warrants for 

30 the purchase of shares of the corporation. The board of 

31 directors shall determine the terms upon which the rights, 

32 options, or warrants are issued, their form and content, and 

33 the consideration for which the shares are to be issued. 

34 Sec. 44. NEW SECTION. 4938.625 CONTENT OF CERTIFICATES. 

35 1. Shares may be, but need not be, represented by 
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1 certificates. Unless this chapter or another section 
2 expressly provides otherwise, the rights and obligations of 
3 shareholders are identical whether or not their shares are 
4 represented by certificates. 

5 2. At a minimum each share certificate must state on its 
6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

face all of the following: 

a. The name of the issuing corporation and that it 1s 
organized under the law of this state. 

b. The name of the person to whom issued. 
c. The number and class of shares and the designation of 

the series, :f any, the certificate represents. 
3. If the issuing corporation is authorized to issue 

different classes of shares or different series within a 
class, the designations, relative rights, preferences, and 

limitations applicable to each class, the variations in 
rights, preferences, and limitations determined for each 

series, and the authority of the board of directors to 
determine variations for future series must be summarized on 

the front or back of each certificate. Alternatively, each 
certificate may state conspicuously on its front or back that 
the corporation will furnish the shareholder this information 

22 on request in writing and without charge. 

23 4. Each share certificate: 
24 a. Must be signed either manually or in facsimile by two 

25 officers designated in the bylaws or by the board of 
26 directors. 

21 b. May bear the corporate seal or its facsimile. 
28 5. If the person who signed, either manually or in 
29 facsimile, a share certificate no longer holds office when the 
30 certificate is issued, the certificate is nevertheless valid. 
31 Sec. 45. NEW SECTION. 493B.626 SHARES WITHOUT 
32 CERTIFICATES. 

33 I. Unless the articles of incorporation or bylaws provide 
34 otherwise, the board of directors of a corporation may 

',- 35 authorize the issue of some or all of the shares of any or all 
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1 of its classes or series without certificates. The 

2 authorization does not affect shares already represented by 

3 certificates until they are surrendered to the corporation. 

4 2. Within a reasonable time after the issue or transfer 

5 shares without certificates, the corporation shall send the 

of 

6 shareholder a written statement of the information required on 

7 certificates by section 4938.625, subsections 2 and 3, and, if 

8 applicable, section 4938.627. 

9 Sec. 46. NEW SECTION. 4938.627 RESTRICTION ON TRANSFER 

10 OF SHARES AND OTHER SECURITIES. 

11 1. The articles of incorporation, bylaws, an agreement 

12 among shareholders, or an agreement between shareholders and 

13 the corporation may impose restrictions on the transfer or 

14 registration of transfer of shares of the corporation. A 

15 restriction does not affect shares issued before the 

16 restriction was adopted unless the holders of the shares are 

17 parties to the restriction agreement or voted in favor of the 

18 restriction. 

19 2. A restriction on the transfer or registration of 

20 transfer of shares is valid and enforceable against the holder 

21 or a transferee of the holder if the restriction is authorized 

22 by this section and its existence is noted conspicuously on 

23 the front or back of the certificate or is contained in the 

24 information statement required by section 4938.626, subsection 

25 2. Unless so noted, a restriction is not enforceable against 

26 a person without knowledge of the restriction. 

27 3. A restriction on the transfer or registration of 

28 transfer of shares is authorized for any of the following 

29 purposes: 

30 a. To maintain the corporation's status when it is 

31 dependent on the number or identity of its shareholders. 

32 b. To preserve exemptions under federal or state 

33 securities law. 

34 

35 

c. For any other reasonable purpose. 

4. A restriction on the transfer or registration of 
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1 transfer of shares may do any of the following: 
2 a. Obligate the shareholder first to offer the corporation 

3 or other persons, separately, consecutively, or 
4 simultaneously, an opportunity to acquire the restricted 

5 shares. 
6 b. Obligate the corporation or other persons, separately, 

7 consecutively, or simultaneously, to acquire the restricted 

8 shares. 
9 c. Require the corporation, the holders of any class of 

10 its shares, or another person to approve the transfer of the 

11 restricted shares, if the requirement is not manifestly 
12 unreasonable. 

13 d. Prohibit the transfer of the restricted shares to 
14 designated persons or classes of persons, if the prohibition 

15 is not manifestly unreasonable. 
16 5. For purposes of this section, "shares" includes a 
17 security convertible into or carrying a right to subscribe for 
il8 or acquire shares. 

19 Sec. 47. NEW SECTION. 493B.628 EXPENSE OF ISSUE. 
20 A corporation may pay the expenses of selling or 

21 underwriting its shares, and of organizing or reorganizing the 
22 corporation, from the consideration received for shares. 
23 PART C 
24 Sec. 48. NEW SECTION. 493B.630 SHAREHOLDERS' PREEMPTIVE 

25 RIGHTS. 
26 1. Unless section 4938.1704 is applicable to the 

27 corporation, the shareholders of a corporation do not have a 
28 preemptive right to acquire the corporation's unissued shares 

29 except to the extent the articles of incorporation so provide. 
30 2. A statement included in the articles of incorporation 
31 that "the corporation elects to have preemptive rights", or 
32 words of similar import, means that the following principles 

33 apply except to the extent the articles of incorporation 
34 expressly provide otherwise: 

35 a. The shareholders of the corporation have a preemptive 
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1 right, granted on uniform terms and conditions prescribed by 

2 the board of directors to provide a fair and reasonable 

3 opportunity to exercise the right, to acquire proportional 
4 amounts of the corporation's unissued shares upon the decision 

5 of the board of directors to issue them. 

6 b. A shareholder may waive the shareholder's preemptive 

7 right. A waiver evidenced by a writing is irrevocable even 

8 though it is not supported by consideration. 

9 c. There is no preemptive right with respect to: 

10 (l) Shares issued as compensation to directors, officers, 

ll agents, or employees of the corporation, its subsidiaries, or 

12 its affiliates. 

13 (2) Shares issued to satisfy conversion or option rights 

14 created to provide compensation to directors, officers, 

15 agents, or employees of the corporation, its subsidiaries, or 

16 its affiliates. 

17 (3) Shares authorized in 

18 are issued within six months 

19 incorporation. 

articles 

from the 

of incorporation that 

effective date of 

20 (4) Shares sold otherwise than for money. 

21 d. Holders of shares of any class without general voting 

22 rights but with preferential rights to distributions or assets 

23 have no preemptive rights with respect to shares of any class. 

24 e. Holders of shares of any class with general voting 

25 rights but without preferential rights to distributions or 

26 assets have no preemptive rights with respect to shares of any 

27 class with preferential rights to distributions or assets 

28 unless the shares with preferential rights are convertible 

29 into or carry a right to subscribe for or acquire shares 

30 without preferential rights. 

31 f. Shares subject to preemptive rights that are not 

32 acquired by shareholders may be issued to any person for a 

33 period of one year after being offered to shareholders at a 

34 consideration set by the board of directors that is not lower 

35 than the consideration set for the exercise of preemptive 
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1 rights. An offer at a lower consideration or after the 
2 expiration of one year is subject to the shareholders' 
3 preemptive rights. 

4 3. For purposes of this section, "shares" includes a 

5 security convertible into or carrying a right to subscribe for 
6 or acquire shares. 
7 Sec. 49. NEW SECTION. 493B.631 CORPORATION'S ACQUISITION 
8 OF ITS OWN SHARES. 

9 1. A corporation may acquire its own shares and shares so 
10 

11 

12 

13 

14 

15 

16 

17 

18 

19 
20 

21 

acquired constitute authorized but unissued shares. 

2. If the articles of incorporation prohibit the reissue 
of acquired shares, the number of authorized shares is reduced 

by the number of shares acquired, effective upon amendment of 
the articles of incorporation. 

3. The board of directors may adopt articles of amendment 
under this section without shareholder action, and deliver 
them to the secretary of state for filing. The articles must 
set forth all of the following: 

a. The name of the corporation. 
b. The reduction in the number of authorized shares, 

itemized by class and series. 
22 c. The total number of authorized shares, itemized by 

23 class and series, remaining after reduction of the shares. 
24 PART D 
25 Sec. 50. NEW SECTION. 493B.640 DISTRIBUTION TO 

26 SHAREHOLDERS. 
27 

28 

29 

30 

31 

32 

33 

34 

35 

1. A board of directors may authorize and the corporation 
may make distributions to its shareholders subject to 

restriction by the articles of incorporation and the 
limitation in subsection 3. 

2. If the board of directors does not fix the record date 
for determining shareholders entitled to a distribution, other 

than one involving a repurchase or reacquisition of shares, it 
is the date the board of directors authorizes the 

distribution. 
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No distribution may be made if, after 

of the following would result: 

giving it effect 

3 a. The corporation would not be able to pay its debts as 

4 they become due in the usual course of business. 
5 b. The corporation's total assets would be less than the 
6 sum of its total liabilities plus, unless the articles of 

7 incorporation permit otherwise, the amount that would be 
8 needed, if the corporation were to be dissolved at the time of 

9 the distribution, to satisfy the preferential rights upon 

10 dissolution of shareholders whose preferential rights are 

11 superior to those receiving the distribution. 

12 4. The board of directors may base a determination that a 

13 distribution is not prohibited under subsection 3 either on 
14 financial statements prepared on the basis of accounting 

15 practices and principles that are reasonable in the 
16 circumstances or on a fair valuation or other method that is 

17 reasonable in the circumstances. 
18 5. The effect of a distribution under subsection 3 is 

19 measured: 

20 a. In the case of distribution by purchase, redemption, or 

21 other acquisition of the corporation's shares, as of the 

22 earlier of: 

23 (l) The date money or other property is transferred or 
24 debt incurred by the corporation. 

25 (2) The date the shareholder ceases to be a shareholder 
26 with respect to the acquired shares. 

27 b. In the case of any other distribution of indebtedness, 
28 as of the date the indebtedness is distributed. 

29 c. In all other cases, as of: 

30 (1) The date the distribution is authorized if the payment 

31 occurs within one hundred twenty days after the date of 
32 authorization. 

33 (2) The date the payment is made if it occurs more than 
34 one hundred twenty days after the date of authorization. 

35 6. A corporation's indebtedness to a shareholder incurred 
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by reason of a distribution made in accordance with this 
section is at parity with the corporation's indebtedness to 
its general, unsecured creditors except to the extent 
subordinated by agreement. 

DIVISION VII 
MEETINGS -- NOTICE VOTING 

PAATA 
Sec. 51. NEW SECTION. 493B.70l ANNUAL MEETING. 

9 1. A corporation shall hold annually, at a time stated in 
10 or fixed in accordance with the bylaws, a meeting of 
ll shareholders. 
12 

13 
14 

15 

16 

17 
18 
19 
20 
21 

22 

23 
24 

25 

26 

27 

28 
29 
30 

31 
32 

33 
34 

35 

2. Annual shareholders' meetings may be held in or out of 

this state at the place stated in or fixed in accordance with 
the bylaws. If no place is stated in or fixed in accordance 

with the bylaws, annual meetings sh~ll be held at the 
corporation's principal office. 

3. The failure to hold an annual meeting at the time 
stated in or fixed in accordance with a corporation's bylaws 
does not affect the validity of any corporate action. 

Sec. 52. NEW SECTION. 493B.702 SPECIAL MEETING. 

1. A corporation shall hold a special meeting of 
shareholders either: 

a. On call of its board of directors or the person or 
persons authorized to call a special meeting by the articles 

of incorporation or bylaws. 
b. If the holders of at least ten percent of all the votes 

entitled to be cast on any issue proposed to be considered at 
the proposed special meeting sign, date, and deliver to the 

corporation's secretary one or more written demands for the 
meeting describing the purpose or purposes for which it is to 
be held. 

2. If not otherwise fixed under sections 493B.703 or 

4938.707, the record date for determining shareholders 
entitled to demand a special meeting is the date the first 

shareholder signs the demand. 
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1 3. Special shareholders' meetings may be held in or out of 
2 this state at the place stated in or fixed in accordance with 

3 the bylaws. If no place is stated or fixed in accordance with 
4 the bylaws, special meetings shall be held at the 

5 

6 

corporation's principal office. 
4. Only business with the purpose or purposes described in 

7 the meeting notice required by section 4938.705, subsection 3, 
8 may be conducted at a special shareholders' meeting. 

9 Sec. 53. NEW SECTION. 4938.703 COURT-ORDERED MEETING. 
10 1. The district court of the county where a corporation's 

11 principal office, or, if none in this state, its registered 
12 office, is located may summarily order a meeting to be held 

13 either: 
14 a. On application of any shareholder of the corporation 

15 entitled to participate in an annual meeting if an annual 

16 meeting was not held within the earlier of six months after 

17 the end of the corporation's fiscal year or fifteen months 
18 after its last annual meeting. 

19 b. On application of a shareholder who signed a demand for 
20 a special meeting valid under section 4938.702 if either: 

21 (1) Notice of the special meeting was not given within 

22 thirty days after the date the demand was delivered to the 

23 corporation's secretary. 

24 (2) The special meeting was not held in accordance with 

25 the notice. 

26 2. The court may fix the time and place of the meeting, 

27 ascertain the shares entitled to participate in the meeting, 
28 specify a record date for ascertainirig shareholders entitled 

29 to notice of and to vote at the meeting, prescribe the form 

30 and content of the meeting notice, fix the quorum required for 

31 specific matters to be considered at the meeting or direct 

32 that the votes represented at the meeting constitute a quorum 

33 for action on those matters, and enter other orders necessary 

34 to accomplish the purpose or purposes of the meeting. 

35 Sec. 54. NEW SECTION. 4938.704 ACTION WITHOUT MEETING. 
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1 1. Unless otherwise provided in the articles of 
2 incorporation, any action required or permitted by this 
3 chapter to he taken at a shareholders' meeting may be taken 
4 without a meeting or vote, and, except as provided in 

5 subsection 5, without prior notice, if one or more written 
6 consents describing the action taken are signed by the holders 

7 of outstanding shares having not less than ninety percent of 
8 the votes entitled to be cast at a meeting at which all shares 

9 entitled to vote on the action were present and voted, and are 
10 delivered to the corporation for inclusion in the minutes or 

11 filing with the corporate records. 
12 2. A written consent shall bear the date of signature of 

13 each shareholder who signs the consent and no written consent 
14 is effective to take the corporate action referred to in the 

15 consent unless, within sixty days of the earliest dated 
16 consent delivered in the manner required by this section to 

17 the corporation, written consents signed by a sufficient 

18 number of holders to take action are delivered to the 

19 corporation. 
20 3. If not otherwise fixed under sections 4938.703 or 

22 

23 

21 493B.707, the record date for determining shareholders 
entitled to take action without a meeting is the date the 

first shareholder signs the consent under subsection 1. 
24 

25 
26 

27 
28 

29 
30 

31 

32 
33 

34 

35 

4. A consent signed under this section has the effect of a 

meeting vote and may be described as such in any document. 
5. If this chapter requires that notice of proposed action 

be given to shareholders not entitled to vote and the action 
is to be taken by consent of the voting shareholders, the 

corporation must give all shareholders written notice of the 
proposed action at least ten days before the action is taken. 
The notice must contain or be accompanied by the same material 
that, under this chapter, would have been required to be sent 

to shareholders not entitled to vote in a notice of meeting at 

which the proposed action would have been submitted to the 

shareholders for action. 
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1 6. Prompt notice of the taking of corporate action without 
2 a meeting by less than unanimous written consent shall be 

3 given to those shareholders who have not consented in writing. 

4 If the taking of that corporate action requires the giving of 

5 notice under 4938.1320, subsection 2, the notice of the action 

6 shall set forth the matters described in section 4938.1322. 

7 Sec. 55. NEW SECTION. 493B.705 NOTICE OF MEETING. 
8 1. A corporation shall notify shareholders of the date, 

9 time, and place of each annual and special shareholders' 
10 meeting no fewer than ten nor more than sixty days before the 

11 meeting date. Unless this chapter or the articles of 

12 incorporation require otherwise, the corporation is required 

13 to give notice only to shareholders entitled to vote at the 
14 meeting. 

15 2. Unless this chapter or the articles of incorporation 

16 require otherwise, notice of an annual meeting need not 

17 include a description of the purpose or purposes for which the 
18 meeting is called. 

19 3. Notice of a special meeting must include a description 

20 of the purpose or purposes for which the meeting is called. 

21 4. If not otherwise fixed under section 4938.703 or 

22 4938.707, the record date for determining shareholders 

23 entitled to notice of and to vote at an annual or special 

24 shareholders' meeting is the close of business on the day 

25 before the first notice is delivered to shareholders. 

26 5. Unless the bylaws require otherwise, if an annual or 

27 special shareholders' meeting is adjourned to a different 

28 date, time, or place, notice need not be given of the new 

29 date, time, or place if the new date, time, or place is 

30 announced at the meeting before adjournment. If a new record 

31 date for the adjourned meeting is or must be fixed under 

32 section 493B.7207, however, notice of the adjourned meeting 

33 must be given under this section to persons who are 

34 shareholders as of the new record date. 

35 Sec, 56. NEW SECT!ON. 4938.706 WAIVER OF NOTICE. 
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l l. A shareholder may waive any notice required by this 

2 chapter, the articles of incorporation, or bylaws before or 

3 after the date and time stated in the notice. The waiver must 
4 be in writing, be signed by the shareholder entitled to the 

5 notice, and be delivered to the corporation for inclusion in 
6 the minutes or filing with the corporate records. 

7 
8 

9 

10 

ll 

12 

13 
14 

15 

16 

17 

2. A shareholder's attendance at a meeting: 
a. Waives objection to lack of notice or defective notice 

of the meeting, unless the shareholder at the beginning of the 

meeting or promptly upon the shareholder's arrival objects to 

holding the meeting or transacting business at the meeting. 

b. Waives objection to consideration of a particular 

matter at the meeting that is not within the purpose or 
purposes described in the meeting notice, unless the 

shareholder objects to considering the matter when it is 
presented. 

Sec. 57. NEW SECTION. 493B.707 RECORD DATE. 
18 1. The bylaws may fix or provide the manner of fixing the 

19 record date for one or more voting groups in order to 

20 determine the shareholders entitled to notice of a 

21 shareholders' meeting, to demand a special meeting, to vote, 

22 or to take any other action. If the bylaws do not fix or 

23 provide for fixing a record date, the board of directors of 
24 the corporation may fix a future date as the record date. 

25 2. A record date fixed under this section shall not be 

26 more than seventy days before the meeting or action requiring 

27 a determination of shareholders. 
28 

29 

30 

31 
32 

33 

34 

35 

3. A determination of shareholders entitled to notice of 

or to vote at a shareholders' meeting is effective for any 

adjournment of the meeting unless the board of directors fixes 

a new record date, which it must do if the meeting is 

adjourned to a date more than one hundred twenty days after 

the date fixed for the original meeting. 
4. If a court orders a meeting adjourned to a date more 

than one hundred twenty days after the date fixed for the 
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1 original meeting, it may provide that the original record date 
2 continues in effect or it may fix a 

PART B 

4938.720 

new record date. 

3 

4 Sec. 58. NEW SECTION. 
5 MEETING. 

6 1. After fixing a record date for 

7 shall prepare an alphabetical list of 

SHAREHOLDERS' LIST FOR 

a meeting, a corporation 

the names of all its 
8 shareholders who are entitled to notice of a shareholders' 

9 meeting. The list must be arranged by voting group and within 
10 each voting group by class or series of shares, and show the 

11 address of and number of shares held by each shareholder. 
12 2. The shareholders' list must be available for inspection 

13 by any shareholder beginning two business days after notice of 
14 the meeting is given for which the list was prepared and 

15 continuing through the meeting, at the corporation's principal 

16 office or at a place identified in the meeting notice in the 

17 city where the meeting will be held. A shareholder, or a 

18 shareholder's agent or attorney, is entitled on written demand 

19 to inspect and, subject to the requirements of section 

20 493B.1602, subsection 3, to copy the list, during regular 

21 business hours and at the person's expense, during the period 
22 it is available for inspection. 

23 3. The corporation shall make the shareholders' list 
24 available at the meeting, and any shareholder, or a 

25 shareholder's agent or attorney, is entitled to inspect the 
26 list at any time during the meeting or any adjournment. 

27 4. If the corporation refuses to allow a shareholder, or a 

28 shareholder's agent or attorney, to inspect the shareholders' 

29 list before or at the meeting, or copy the list as permitted 
30 by subsection 3, the district court of the county where a 

31 corporation's principal office or, if none in this state, its 
32 registered office, is located, on application of the 

33 shareholder, may summarily order the inspection or copying at 

34 the corporation's expense and may postpone the meeting for 

35 which the list was prepared until the inspection or copying ~s 
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complete. 
5. Refusal or failure to prepare or make available the 

shareholders' list does not affect the validity of action 
taken at the meeting. 

Sec. 59. NEW SECTION. 4938.721 VOTING ENTITLEMENT OF 
SHARES. 

1. Except as provided in subsections 2 and 3 or unless the 
articles of incorporation provide otherwise, each outstanding 
share, regardless of class, is entitled to one vote on each 
matter voted on at a shareholders' meeting. Only shares are 

ll entitled to vote. 
12 

13 
14 

15 
16 

17 
18 
19 

20 

2. Absent special circumstances, the shares of a 
corporation are not entitled to vote if they are owned, 
directly or indirectly, by a second corporation, domestic or 
foreign, and the first corporation owns, directly or 
indirectly, a majority o£ the shares entitled to vote for 
directors of the second corporation. 

3. Subsection 2 does not limit the power of a corporation 

to vote any shares, including its own shares, held by it in a 
fiduciary capacity. 

21 4. Redeemable shares are not entitled to vote after notice 
22 of redemption is mailed to the holders and a sum sufficient to 

23 redeem the shares has been deposited with a bank, trust 
24 company, or other financial institution under an irrevocable 
25 obligation to pay the holders the redemption price on 
26 surrender of the shares. 

27 Sec. 60. NEW SECTION. 4938.722 PROXIES. 
28 1. A shareholder may vote the shareholder's shares in 
29 person or by proxy. 
30 2. A shareholder may appoint a proxy to vote or otherwise 

31 act for the shareholder by signing an appointment form, either 
32 personally or by the shareholder's attorney-in-fact. 

33 3. An appointment of a prexy is effective when received by 
34 the secretary or other officer or agent authorized to tabulate 

35 votes. An appointment is valid for eleven months unless a 
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1 longer period is expressly provided in the appointment form. 

2 4. An appointment of a proxy is revocable by the 

3 shareholder unless the appointment form conspicuously states 
4 that it is irrevocable and the appointment is coupled with an 

5 interest. Appointments coupled with an interest include, but 
6 are not limited to, the appointment of: 
7 a. A pledgee. 
8 b. A person who purchased or agreed to purchase the 

9 shares. 

10 c. A creditor of the corporation who extended it credit 

11 under terms requiring the appointment. 

12 d. An employee of the corporation whose employment 

13 contract requires the appointment. 
14 e. A party to a voting agreement created under section 
15 4938.731. 

16 5. The death or incapacity of the shareholder appointing a 

17 proxy does not affect the right of the corporation to accept 

18 the proxy's authority unless notice of the death or incapacity 

19 is received by the secretary or other officer or agent 

20 authorized to tabulate votes before the proxy exercises the 

21 proxy's authority under the appointment. 

22 6. An appointment made irrevocable under subsection 4 is 

23 revoked when the interest with which it is coupled is 
24 extinguished. 

25 7. A transferee for value of shares subject to an 
26 irrevocable appointment may revoke the appointment if the 

27 transferee did not know of its existence when the transferee 

28 acquired the shares and the existence of the irrevocable 

29 appointment was not noted conspicuously on the certificate 

30 representing the shares or on the information statement for 

31 shares without certificates. 

32 8. Subject to section 4938.724 and to any express 

33 limitation on the proxy's authority appearing on the face of 
34 the appointment form, a corporation is entitled to accept the 

35 proxy's vote or other action as that of the shareholder making 
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1 the appointment. 

2 Sec. 61. NEW SECTION. 4938.723 SHARES HELD BY NOMINEES. 

3 l. A corporation may establish a procedure by which the 

4 beneficial owner of shares that are registered in the name of 

5 a nominee is recognized by the corporation as the shareholder. 

6 ~he extent of this recognition may be determined in the 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

procedure. 

2. The 

a. The 
b. The 

recognizes 

procedure may set forth: 

types of nominees to which it applies. 
rights or privileges that the corporation 

in a beneficial owner. 

c. ~he manner in which the procedure is selected by the 

nominee. 

d. The information that must be provided when the 

procedure is selected. 

e. The period for which selection of the procedure lS 

ef.fective. 

f. Other aspects of the rights and duties created. 

Sec. 62. NEW SECTION. 4938.724 CORPORATION'S ACCEPTANCE 

VOTES. 20 OF 

21 1. If the name signed on a vote, consent, waiver, or proxy 

appointment corresponds to the name of a shareholder, the 

corporation if acting in good faith is entitled to accept the 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

vote, consent, waiver, or proxy appointment and give it effect 

as the act of the shareholder. 

2. If the name signed on a voted consent, waiver, or proxy 

appointment does not correspond to the name of its 

shareholder, the corporation if acting in good faith is 

nevertheless entitled to accept the vote, consent, waiver, or 

proxy appointment and give it effect as the act of the 

shareholder if: 

a. The shareholder is an entity and the name signed 

purports to be that of an officer or agent of the entity. 

b. The name signed purports to be that of an 

administrator, executor, guardian of the property, or 
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1 conservator representing the shareholder and, if the 

2 corporation requests, evidence of fiduciary status acceptable 

3 to the corporation has been presented with respect to the 

4 vote, consent, waiver, or proxy appointment. 

5 c. The name signed purports to be that of a receiver or 

6 trustee in bankruptcy of the shareholder and, if the 

7 corporation requests, evidence of this status acceptable to 

8 the corporation has been presented with respect to the vote, 

9 consent, waiver, or proxy appointment. 
10 d. The name signed purports to be that of a pledgee, 

11 beneficial owner, or attorney-in-fact of the shareholder and, 

12 if the corporation requests, evidence acceptable to the 

13 corporation of the signatory's authority to sign for the 

14 shareholder has been presented with respect to the vote, 

15 consent, waiver, or proxy appointment. 

16 e. Two or more persons are the shareholder as co-tenants 

17 or fiduciaries and the name signed purports to be the name of 

18 at least one of the co-owners and the person signing appears 

19 to be acting on behalf of all the co-owners. 

20 3. The corporation is entitled to reject a vote, consent, 

21 waiver, or proxy appointment if the secretary or other officer 

22 or agent authorized to tabulate votes, acting in good faith, 

23 has reasonable basis for doubt about the validity of the 

24 signature on it or about the signatory's authority to sign for 

25 the shareholder. 

26 4. The corporation and its officer or agent who accepts or 

27 rejects a vote, consent, waiver, or proxy appointment in good 

28 faith and in accordance with the standards of this section are 

29 not liable in damages to the shareholder for the consequences 

30 of the acceptance or rejection. 

31 5. Corporate action based on the acceptance or rejection 

32 of a vote, consent, waiver, or proxy appointment under this 

33 section is valid unless a court of competent jurisdiction 

34 determines otherwise. 

35 Sec. 63. NEW SECTION. 4938.725 QUORUM AND VOTING 
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1 REQUIREMENTS FOR VOTING GROUPS. 

2 1. Shares entitled to vote as a separate voting group may 

3 take action on a matter at a meeting only if a quorum of those 

4 shares exists with respect to that matter. Unless the 

5 articles of incorporation or this chapter provides otherwise, 

6 a majority of the votes entitled to be cast on the matter by 

7 the voting group constitutes a quorum of that voting group for 
8 action on that matter. 

9 2. Once a share is represented for any purpose at a 
10 meeting, it is deemed present for quorum purposes for the 

11 remainder of the meeting and for any adjournment of that 
12 meeting unless a new record date is or must be set for that 

13 adjourned meeting. 

14 3. If a quorum exists, action on a matter, other than the 

15 election of directors, by a voting group is approved if the 

16 votes cast within the voting group favoring the action exceed 

17 the votes cast opposing the action, unless the articles of 
18 incorporation or this chapter require a greater number of 

19 affirmative votes. 

20 4. An amendment of articles of incorporation adding, 

21 changing, or deleting a quorum or voting requirement for a 

22 voting group greater than specified in subsection 2 or 3 is 

23 governed by section 4938.727. 

24 5. The election of directors is governed by section 

25 4938.728. 

26 Sec. 64. NEW SECTION. 4938.726 ACTION BY SINGLE OR 

27 MULTIPLE GROUPS. 

28 

29 

30 

31 

32 

33 

34 

35 

1. If the articles of incorporation or this chapter 

provide for voting by a single voting group on a matter, 
action on that matter is taken when voted upon by that voting 

group as provided in section 4938.725. 

2. If the articles of incorporation or this chapter 

provide for voting by two or more voting groups on a matter, 

action on that matter is taken only when voted upon by each of 

those voting groups counted separately as provided in section 
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1 4938.725. Action may be taken by one voting group on a matter 

2 even though no action is taken by another voting group 

3 entitled to vote on the matter. 

4 Sec. 65. NEW SECTION. 4938.727 GREATER QUORUM OR VOTING 

5 REQUIREMENTS. 

6 1. The articles of incorporation may provide for a greater 

7 quorum or voting requirement for shareholders or voting groups 

8 of shareholders than is provided for by this chapter. 

9 2. An amendment to the articles of incorporation that 

10 adds, changes, or deletes a greater quorum or voting 

11 requirement must meet the same quorum requirement and be 

12 adopted by the same vote and voting groups required to take 

13 action under the quorum and voting requirements then in effect 

14 or proposed to be adopted, whichever is greater. 

15 Sec. 66. NEW SECTION. 4938.728 VOTING FOR DIRECTORS 

16 CUMULATIVE VOTING. 

17 1. Unless otherwise provided in the articles of 

18 incorporation, directors are elected by a plurality of the 

19 votes cast by the shares entitled to vote in the election at a 

20 meeting at which a quorum is present. 

21 2. Shareholders do not have a right to cumulate their 

22 votes for directors unless the articles of incorporation so 

23 provide. 

24 3. A statement included in the articles of incorporation 

25 that "[all] [a designated voting group of] shareholders are 

2~ entitled to cumulate their votes for directors", or words of 

27 similar import, means that the shareholders designated are 

28 entitled to multiply the number of votes they are entitled to 

29 cast by the number of directors for whom they are entitled to 

30 vote and cast the product for a single candidate or distribute 

31 the product among two or more candidates. 

32 PART C 

33 Sec. 67. NEW SECTION. 4938.730 VOTING TRUSTS. 

34 1. One or more shareholders may create a voting trust, 

35 conferring on a trustee the right to vote or otherwise act for 
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1 them, by signing an agreement setting out the provisions of 
2 the trust, which may include anything consistent with its 

3 purpose, and transferring their shares to the trustee. When a 
4 voting trust agreement is signed, the trustee shall prepare a 

5 list of the names and addresses of all owners of beneficial 
6 interests in the trust, together with the number and class of 

7 shares each transferred to the trust, and deliver copies of 

8 the list and agreement to the corporation's principal office. 

9 2. A voting trust becomes effective on the date the first 

10 shares 

11 name. 
12 after 

13 3. 
14 it for 

subject to the trust are registered in the trustee's 

A voting trust is valid for not more than ten years 
its effective date unless extended under subsection 3. 

All or some of the parties to a voting trust may extend 

additional terms of not more than ten years each by 

15 signing an extension agreement and obtaining the voting 

16 trustee's written consent to the extension. An extension is 

17 valid for ten years from the date the first shareholder signs 

18 the extension agreement. The voting trustee must deliver 

19 copies of the extension agreement and list of beneficial 
20 owners to the corporation's principal office. An extension 

21 agreement binds only those parties signing it. 

22 Sec. 68. NEW SECTION. 493B.731 VOTING AGREEMENTS. 

23 1. Two or more shareholders may provide for the manner in 

24 which they will vote their shares by signing an agreement for 

25 that purpose. A voting agreement created under this section 

26 is not subject to section 4938.730. 

27 2. A voting agreement created under this section is 

28 specifically enforceable. 

29 PART D 
30 Sec. 69. NEW SECTION. 493B.740 PROCEDURE IN DERIVATIVE 

31 PROCEEDINGS. 
32 1. A person shall not commence a proceeding in the right 

33 of a domestic or foreign corporation unless that person was a 

34 shareholder of the corporation when the transaction complained 

35 of occurred or unless that person became a shareholder through 
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1 transfer by operation of law from one who was a shareholder at 

2 that time. 

3 2. A complaint in a proceeding brought in the right of a 

4 corporation must be verified and allege with particularity the 

5 demand made, if any, to obtain action by the board of 

6 directors and either that the demand was refused or ignored or 

7 why the complainant did not make the demand. Whether or not a 

8 demand for action was made, if the corporation commences an 

9 investigation of the charges made in the demand or complaint, 

10 the court may stay any proceeding until the investigation is 

11 completed. 

12 3. A proceeding commenced under this section shall not be 

13 discontinued or settled without the court's approval. If the 

14 court determines that a proposed discontinuance or settlement 

15 will substantially affect the interest of ~he corporation's 

16 shareholders or a class of shareholders, the court shall 

17 direct that notice be given the shareholders affected. 

18 4. On termination of the proceeding the court may require 

19 the plaintiff to pay any defendant's reasonable expenses 

20 including attorney fees incurred in defending the proceeding 

21 if it finds that the proceeding was commenced without 

22 reasonable cause. 

23 5. For purposes of this section, "shareholder'' includes a 

24 beneficial owner whose shares are held in a voting trust or 

25 held by a nominee on the beneficial owner's behalf. 

26 

27 

28 

DIVISION VIII 

DIRECTORS AND OFFICERS 

PAATA 

29 Sec. 70. NEW SECTION. 493B.801 REQUIREMENT FOR AND 

30 DUTIES OF BOARD OF DIRECTORS. 

31 l. Except as provided in subsection 3, each corporation 

32 must have a board of directors. 

33 2. All corporate powers shall be exercised by or under the 

34 authority of, and the business and affairs of the corporation 

35 managed under the direction of, its board of directors, 
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subject to any limitation set forth in the articles of 
incorporation. 

3. A corporation having fifty or fewer shareholders may 
dispense with or limit the authority of a board of directors 
by describing in its articles of incorporation who will 

perform some or all of the duties of a board of directors. 

Sec. 71. NEW SECTION. 4938.802 QUALIFICATIONS OF 
DIRECTORS. 

The articles of incorporation or bylaws may prescribe 
qualifications for directors. A director need not be a 

resident of this state or a shareholder of the corporation 
unless the articles of incorporation or bylaws so prescribe. 

13 Sec. 72. NEW SECTION. 4938.803 NUMBER AND ELECTION OF 
14 DIRECTORS. 

15 1. A board of directors must consist of one or nore 
16 individuals, with the number specified in or fixed in 

17 ac.cordance with the articles of incorporation or bylaws. 

18 2. If a board of directors has power to fix or change the 

19 number of directors, the board may increase or decrease by 

20 thirty percent or less the number of directors last approved 

21 by the shareholders, but only the shareholders may increase or 
22 decrease by more than thirty percent the number of directors 
23 last approved by the shareholders. 

24 3. The articles of incorporation ~r bylaws may establish a 

25 variable range for the size of the board of directors by 

26 fixing a minimum and maximum number of directors. If a 

27 variable range is established, the number of directors may be 
28 fixed or changed from time to time, within the minimum and 

29 maximum, by the shareholders or the board of directors. After 

30 shares are issued, only the shareholders may change the range 

31 for the size of the board or change from a fixed-range to a 
32 variable-range size board or vice versa. 

33 4. Directors are elected at the first annual 

34 shareholders' meeting and at each annual meeting thereafter 

35 unless their terms are staggered under section 4938.806. 
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Sec. 73. NEW SECTION. 4938.804 ELECTION OF DIRECTORS BY 

2 CERTAIN CLASSES OF SHAREHOLDERS. 

3 If the articles of incorporation authorize dividing the 

4 shares into classes, the articles may also authorize the 

5 election of all or a specified number of directors by the 

6 holders of one or more authorized classes of shares. Each 

7 class, or classes, of shares entitled to elect one or more 

8 directors is a separate voting group for purposes of the 

9 election of directors. 

10 Sec. 74. NEW SECTION. 4938.805 TERMS OF DIRECTORS 

11 GENERALLY. 
12 1. The terms of the initial directors of a corporation 

13 expire at the first shareholders' meeting at which directors 

14 are elected. 

15 2. The terms of all other directors expire at the next 

16 annual shareholders' meeting following their election unless 

17 their terms are staggered under section 4938.806. 

18 3. A decrease in the number of directors does not shorten 

19 an incumbent director's term. 

20 4. The term of a director elected to fill a vacancy 

21 expires at the next shareholders' meeting at which directors 

22 are elected. 

23 5. Despite the expiration of a director's term, the 

24 director continues to serve until a successor for that 

25 director is elected and qualifies or until there is a decrease 

26 ~n the number of directors. 

27 Sec. 75. NEW SECTION. 4938.806 STAGGERED TERMS FOR 

28 DIRECTORS. 

29 The articles of incorporation may provide for staggering 

30 the terms of directors by dividing the total number of 

31 directors into two or three groups, with each group containing 

32 one-half or one-third of the total, as near as may be. In 

33 that event, the terms of directors ~n the first group expire 

34 at the first annual shareholders' meeting after their 

35 election, the terms of the second group expire at the second 
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l annual shareholders' meeting after their election, and the 
2 terms of the third group, if any, expire at the third annual 

3 shareholders' meeting after their election. At each annual 

4 shareholders' meeting held thereafter, directors shall be 

5 chosen for a term of two years or three years, as the case may 

6 be, to succeed those whose terms expire. 

7 Sec. 76. NEW SECTION. 4938.807 RESIGNATION OF DIRECTORS. 

8 1. A director may resign at any time by delivering written 

9 notice to the board of directors, its chairperson, or to the 

10 corporation. 

11 2. A resignation is effective when the notice is delivered 

12 unless the notice specifies a later effective date. 

13 Sec. 77. NEW SECTION. 4938.808 REMOVAL OF DIRECTORS BY 

14 SHAREHOLDERS. 

15 1. The shareholders may remove one or more directors with 

16 or without cause unless the articles of incorporation provide 

17 that directors may be removed only for cause. 

18 2. If a director is elected by a voting group of 

19 shareholders, only the shareholders of that voting group may 

20 participate in the vote to remove that director. 

21 3. 

22 not be 

If cumulative voting is authorized, a director shall 

removed if the number of votes sufficient to elect that 

23 director under cumulative voting is voted against the 

24 director's removal. If cumulative voting is not authorized, a 

25 director may be removed only if the number of votes cast to 

26 remove that director exceeds the number of votes cast not to 

27 remove the director. 

28 4. A director may be removed by the shareholders only at a 

29 meeting called for the purpose of removing the director and 
30 after notice stating that the purpose, or one of the purposes, 

31 of the meeting is removal of the director. A director shall 

32 not be removed pursuant to written consents under section 

33 4938.704 unless written consents are obtained from the holders 

34 of all the outstanding shares of the corporation. 

35 Sec. 78. NEW SECTION. 4938.809 REMOVAL OF DIRECTORS SY 
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1 JUDICIAL PROCEEDING. 

2 1. The district court of the county where a corporation's 

3 principal office or, if none in this state, its registered 

4 office is located may remove a director of the corporation 

5 from office in a proceeding commenced either by the 

6 corporation or by its shareholders ~olding at least twenty 

7 percent of the outstanding shares of any class if the court 

8 finds that both of the following apply: 

9 a. The director engaged in fraudulent or dishonest conduct 

10 with respect to the corporation. 

11 b. Removal is in the best interest of the corporation. 

12 2. The court that removes a director may bar the director 

13 from reelection for a period prescribed by the court. 

15 l, 

14 3. If shareholders commence a proceeding under subsection 

they shall make the corporation a party defendant. 

16 

17 

18 if 

Sec. 79. NEW SECTION. 4938.810 VACANCY ON BOARD. 

1. Unless the articles of incorporation provide otherwise, 

a vacancy occurs on a board of directors, including a 

19 vacancy resulting from an increase in the number of directors, 

20 the vacancy may be filled in any of the following manners: 

21 a. The shareholders may fill the vacancy. 

22 b. The board of directors may fill the vacancy. 

23 c. If the directors remaining in office constitute fewer 

24 than a quorum of the board, they may fill the vacancy by the 

25 affirmative vote of a majority of all the directors remaining 

26 in office. 

27 2. If the vacant office was held by a director elected by 

28 a voting group of shareholders, only the holders of shares of 

29 that voting group are entitled to vote to fill the vacancy if 

30 it lS filled by the shareholders. 

31 3. A vacancy that will occur at a specific later date, by 

32 reaso~ of a resignation effective at a later date under 

33 section 4938.807, subsection 2 or otherwise, may be filled 

34 before the vacancy occurs but the new director shall not take 

35 office until the vacancy occurs. 
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1 Sec. 80. NEW SECTION. 4938.811 COMPENSATION OF 

2 DIRECTORS. 

3 Unless the articles of incorporation or bylaws provide 

4 otherwise, the board of directors may fix the compensation of 

5 directors. 

6 PART B 

7 Sec. 81. NEW SECTION. 493B.820 MEETINGS. 

8 1. The board of directors may hold regular or special 

9 meetings in or out of this state. 

10 2. Unless the articles of incorporation or bylaws provide 

11 otherwise, the board of directors may permit any or all 

12 directors to participate in a regular or special meeting by, 

13 or conduct the meeting through the use of, any means of 

14 communication by which all directors participating may 

15 simultaneously hear each other during the meeting. A director 

16 participating in a meeting by this means is deemed to be 

17 present in person at the meeting. 

18 Sec. 82. NEW SECTION. 4938.821 ACTION WITHOUT MEETING. 

19 1. Unless the articles of incorporation or bylaws provide 

20 otherwise, action required or permitted by this chapter to be 

21 taken at a board of directors' meeting may be taken without a 

22 meeting if the action is taken by all members of the board. 

23 The action must be evidenced by one or more written consents 

24 describing the action taken, signed by each director, and 

25 included in the minutes or filed with the corporate records 

26 reflecting the action taken. 

27 2. Action taken under this section is effective when the 

28 last director signs the consent, unless the consent specifies 

29 a different effective date. 

30 3. A consent signed under this section has the effect of a 

31 meeting vote and may be described as such in any document. 

32 Sec. 83. N~~ SECTION. 4938.822 NOTICE OF ~EETING. 

33 1. Unless the articles of incorporation or bylaws 

34 otherwise, regular meetings of the board of directors 

provide 

may be 

35 held without notice of the date, time, place, or purpose of 
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1 the meeting. 

2 2. Unless the articles of incorporation or bylaws provide 

3 for a longer or shorter period, special meetings of the board 

4 of directors must be preceded by at least two days' notice of 

5 the date, time, and place of the meeting. The notice need not 

6 describe the purpose of the special meeting unless required by 

7 the articles of incorporation or bylaws. 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

Sec. 84. NEW SECTION. 493B.823 WAIVER OF NOTICE. 

1. A director may waive any notice required by this 

chapter, the articles of incorporation, or bylaws before or 

after the date and time stated in the notice. Except as 

provided by subsection 2, the waiver must be in writing, 

signed by the director entitled to the notice, and filed with 

the minutes or corporate records. 

2. A director's attendance at or participation in a 

meeting waives any required notice to that director of the 

meeting unless the director at the beginning of the meeting or 

promptly upon the director's arrival objects to holding the 

19 meeting or transacting business at the meeting and does not 

20 thereafter vote for or assent to action taken at the meeting. 

21 Sec. 85. NEW SECTION. 493B.824 QUORUM AND VOTING. 

22 1. Unless the articles of incorporation or bylaws require 

23 a different number, a quorum of a board of directors consists 

24 of either: 

25 a. A majority of the fixed number of directors if the 

26 corporation has a fixed board size. 

27 b. A majority of the number of directors prescribed, or, 

28 if no number is prescribed the number in office immediately 

29 before the meeting begins, if the corporation has a variable-

30 range size board. 

31 2. 

32 quorum 

The articles of incorporation or bylaws may authorize a 

of a board of directors to consist of no fewer than 

33 one-third of the fixed or prescribed number of directors 

34 determined under subsection 1. 

35 3. If a quorum is present when a vote is taken, the 
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1 affirmative vote of a majority of directors present is the act 

2 of the board of directors unless the articles of incorporation 

3 or bylaws require the vote of a greater number of directors. 

4 4. A director who is present at a meeting of the board of 

5 directors or a committee of the board of directors when 

6 corporate action is taken is deemed to have assented to the 

7 action taken unless one or more of the following occurs: 

8 a. The director objeccs at the beginning of the meeting or 

9 promptly upon the director's arrival to holding it or 

10 transacting business at the meeting. 

11 b. The director's dissent or abstention from the action 

12 taken is entered in the minutes of the meeting. 

13 c. The director delivers written notice of the director's 

14 dissent or abstention to the presiding officer of the meeting 

15 before its adjournment or to the corporation immediately after 

16 adjournment of the meeting. 

17 The right of dissent or abstention is not available to a 
18 director who votes in favor of the action taken. 

19 Sec. 86. NEW SECTION. 4938.825 COMMITTEES, 

20 1. Unless the articles of incorporation or bylaws provide 

21 otherwise, a board of directors may create one or more 

22 committees and appoint members of the board of directors to 

23 serve on them. Each committee may have two or more members, 

24 who serve at the pleasure of the board of directors. 

25 2. The creation of a committee and appointment of members 

26 to it must be approved by the greater of either: 

27 a. A majority of all the directors in office when the 

28 action is taken. 

29 b. The number of directors required by the articles of 

30 incorporation or bylaws to take action under section 4938.824. 

31 3. Sections 4938.820 through 4938.824, which govern 

32 meetings, action without meetings, notice and waiver of 

33 notice, and quorum and voting requirements of the board of 

34 directors, apply to commlttees and their members as well. 

35 4. To the extent specified by the board of directors or in 
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l the articles of incorporation or bylaws, each committee may 

2 exercise the authority of the board of directors under section 

3 4938.801. 

4 5. A committee shall not, however: 

5 a. Authorize distributions. 

6 b. Approve or propose to shareholders action that this 

7 chapter requires be approved by shareholders. 

8 c. Fill vacancies on the board of directors or on any of 

9 its committees. 

10 d. Amend articles of incorporation pursuant to section 

11 4938.1002. 

12 e. Adopt, amend, or repeal bylaws. 

13 f. Approve a plan of merger not requiring shareholder 

14 approval. 

15 

16 

17 

18 

19 

20 

21 

g. Authorize or approve reacquisition of shares, except 

according to a formula or method prescribed by the board of 

directors. 

h. Authorize or approve the issuance or sale or contract 

for sale of shares, or determine the designation and relative 

rights, preferences, and limitations of a class or series of 

shares, except that the board of directors may authorize a 

22 committee or a senior executive officer of the corporation to 

23 do so within limits specifically prescribed by the board of 

24 directors. 

25 6. The creation of, delegation of authority to, or action 

26 by a committee does not alone constitute compliance by a 

27 director with the standards of conduct described in section 

28 4938.830. 

29 PART C 

30 Sec. 87. NEW SECTION. 4938.830 GENERAL STANDARDS FOR 

31 

32 

33 

34 

35 

DIRECTORS. 

1. A director shall 

director, including the 

committee in conformity 

a. In good faith. 

discharge that director's duties as a 

director's duties as a member of a 

with all of the following: 
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1 b. With the care an ordinarily prudent person in a like 

2 position would exercise under similar circumstances. 

3 c. In a manner the director reasonably believes to be 1n 

4 the best interests of the corporation. 

5 2. In discharging the director's duties a director is 

6 entitled to rely on information, opinions, reports, or 

7 statements, including financial statements and other financial 

8 data, if prepared or presented by any of the following: 

9 a. One or more officers or employees of the corporation 

10 whom the director reasonably believes to be reliable and 

11 competent in the matters presented. 

12 b. Legal counsel, public accountants, or other persons as 

13 to matters the director reasonably believes are within the 

14 person's professional or expert competence. 

15 c. A committee of the board of directors of which the 

16 director is not a member if the director reasonably believes 

17 the committee merits confidence. 

18 3. A director is not acting in good faith if the director 

19 has knowledge concerning the matter in question that makes 

20 reliance otherwise permitted by subsection 2 unwarranted. 

21 4. A director is not liable for any action taken as a 

22 director, or any failure to take any action, if the director 

23 performed the duties of the director's office in compliance 

24 with this section, or if, and to the extent that, liability 

25 for any such action or failure to act has been limited by the 

26 articles of incorporation pursuant to section 4938.832. 

27 Sec. 88. NEW SECTION. 4938.831 DIRECTOR CONFLICT OF 

28 INTEREST. 

29 l. A conflict of interest transaction is a transaction 

30 with the corporation in which a director of the corporatio~ 

31 has a direct or indirect interest. A conflict of interest 

32 transaction is not voidable by the corporation solely because 

33 of the director's interest in the transaction if any one of 

34 the following is true: 

35 a. The material facts of the transaction and the 
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l director's interest were disclosed or known to the board of 

2 directors or a committee of the board of directors and the 

3 board of directors or committee authorized, approved, or 

4 ratified the transaction. 

5 b. The material facts of the transaction and the 

6 director's interest were disclosed or known to the 

7 shareholders entitled to vote and they authorized, approved, 

8 or ratified the transaction. 

9 c. The transaction was fair to the corporation. 

10 2. For purposes of this section, a director of the 

11 corporation has an indirect interest in a transaction if 

12 either: 

13 a. Another entity in which the director has a material 

14 financial interest or in which the director is a general 

15 partner is a party to the transaction. 

16 b. Another entity of which the director is a director, 

17 officer, or trustee is a party to the transaction and the 

18 transaction is or should be considered by the board of 

19 directors of the corporation. 

20 3. For purposes of subsection 1, paragraph ''a", a conflict 

21 of interest transaction is authorized, approved, or ratified 

22 if it receives the affirmative vote of a majority of the 

23 directors on the board of directors or on the committee, who 

24 have no direct or indirect interest in the transaction, but a 

25 transaction may not be authorized, approved, or ratified unce~ 

26 this section by a single director. If a majority of the 

27 directors who have no direct or indirect interest in the 

28 transaction vote to authorize, approve, or ratify the 

29 transaction, a quorum is present for the purpose of taking 

30 action under this section. The presence of, or a vote cast 

31 by, a director with a direct or indirect interest in the 

32 transaction does not affect the validity of any action taken 

33 under subsection :, paragraph ''a", if the transaction is 

34 otherwise authorized, approved, or ratified as provided in 

35 that subsection. 
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1 4. For purposes of subsection 1, paragraph "b", a conflict 

2 of interest transaction is authorized, approved, or ratified 

3 if it receives the vote of a majority of the shares entitled 

4 to be counted under this subsection. Shares owned by or voted 

5 under the control of a director who has a direct or indirect 

6 interest in the transaction, and shares owned by or voted 

7 under the control of an entity described in subsection 2, 

8 paragraph "a", shall not be counted in a vote of shareholders 

9 to determine whether to authorize, approve, or ratify a 

10 conflict of interest transaction under subsection 1, paragraph 

11 "b". The vote of those shares, however, is counted in 

12 determining whether the transaction is approved under other 

13 sections of this chapter. A majority of the shares, whether 

14 or not present, that are entitled to be counted in a vote on 

15 the transaction under this subsection constitutes a quorum for 

16 the purpose of taking action under this section. 

17 Sec. 89. NEW SECTION. 493B.832 INDEMNIFICATION OF 

18 DIRECTORS. 

19 The articles of incorporation may contain a provision 

20 eliminating or limiting the personal liability of a director 

21 to the corporation or its shareholders for monetary damages 

22 :or breach of fiduciary duty as a director, provided that the 

23 provision does not eliminate or limit the liability of a 

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

25 corporation or its shareholders, for acts or omissions not in 

26 good faith or which involve intentional misconduct or a 

27 knowing violation of law, for a transaction from which the 

28 director derives an improper personal ber.efit, or under 

29 section 493B.833. A provision shall not eliminate or limit 

30 the liability of a director for an act or omission occurring 

31 prior to the date when the provision in the articles of 

32 incorporation becomes effective. 

33 Sec. 90. NEW SECTION. 493B.833 LIABILITY FOR UNLAWFUL 

34 DISTRIBUTION. 

35 1. Unless the director complies with the applicable 
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l standards of conduct described in section 4938.830, a director 

2 who votes for or assents to a distribution made in violation 

3 of this chapter or the articles of incorporation is personally 

4 liable to the corporation for the amount of the distribution 

5 that exceeds what could have been distributed without 

6 violating this chapter or the articles of incorporation. 

7 2. A director held liable for an unlawful distribution 

8 under subsection 1 is entitled to contribution from both of 

9 the following: 

10 a. Every other director who voted for or assented to the 

ll distribution without complying with the applicable standards 

12 of conduct described in section 4938.830. 

13 b. Each shareholder for the amount the shareholder 

14 accepted knowing the distribution was made in violation of 

15 this chapter or the articles of incorporation. 

16 

17 

18 

19 

20 

21 

PART D 

Sec. 91. NEW SECTION. 4938.840 REQUIRED OFFICERS. 

1. A corporation has the officers described in its bylaws 

or appointed by the board of directors in accordance with the 

bylaws. 

2. A duly appointed officer may appoint one or mere 

22 officers or assistant officers if authorized by the bylaws or 

23 the board of directors. 

24 3. The bylaws or the board of directors shall delegate to 

25 one of the officers responsibility for preparing minutes of 

26 the directors' and shareholders' meetings and for 

27 authenticating records of the corporation. 

28 4. The same individual may simultaneously hold more than 

29 one office in a corporation. 

30 Sec. 92. NEW SECTION. 4938.841 DUTIES OF OFFICERS. 

31 Each officer has the authority and shall perform the duties 

32 set forth in the bylaws or, to the extent consistent with the 

33 bylaws, the duties prescribed by the board of directors or by 

34 direction of an officer authorized by the board of directors 

35 to prescribe the duties of other officers. 
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l Sec. 93. NEW SECTION. 4938.842 STANDARDS OF CONDUCT FOR 

2 OFFICERS. 

3 1. An officer with discretionary authority shall discharge 

4 the officer's duties under that authority in conformity with 

5 all of the following: 

6 a. In good faith. 

7 b. With the care an ordinarily prudent person in a like 

8 position would exercise under similar circumstances. 

9 c. In a manner the officer reasonably believes to be in 

10 the best interests of the corporation. 

11 2. In discharging the person's duties an officer is 
12 entitled to rely on information, opinions, reports, or 

13 statements, including financial statements and other financial 

14 data, if prepared or presented by either: 

15 a. One or more officers or employees of the corporation 

16 whom the officer reasonably believes to be reliable and 

17 competent in the matters presented. 

18 b. Legal counsel, public accountants, or other persons as 

19 to matters the officer reasonably believes are within the 

20 person's professional or expert competence. 

21 3. An officer is not 

22 has knowledge concerning 

acting in good faith if the officer 

the matter in question that makes 

23 reliance otherwise permitted by subsection 2 unwarranted. 

24 4. An officer is not liable for any action taken as an 

25 officer, or any failure to take any action, if the officer 

26 performed the duties of the officer's office in compliance 

27 with this section. 

28 Sec. 94. NEW SECTION. 4938.843 RESIGNATION AND REMOVAL 

29 OF OFFICERS. 

30 1. An officer may resign at any time by delivering notice 

31 to the corporation. A resignation is effective when the 

32 notice is delivered unless the notice specifies a later 

33 effective date. If a resignation is made effective at a later 

34 date and the corporation accepts the future effective date, 

35 its board of directors may fill the pending vacancy before the 
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effective date if the board of directors provides that the 

successor does not take office until the effective date. 

2. A board of directors may remove any officer at any time 

with or without cause. 

Sec. 95. NEW SECTION. 4938.844 CONTRACT RIGHTS OF 

OFFICERS. 

1. The appointment of an officer does not itself create 

contract rights. 

2. An officer's removal does not affect the officer's 

contract rights, if any, with the corporation. An officer's 

resignation does not affect the corporation's contract rights, 

if any, with the officer. 

PART E 

Sec. 96. NEW SECTION. 4938.850 DEFINITIONS. 

As used in this part of this chapter, unless the context 

otherwise requires: 

1. "Corporation" includes any domestic or foreign 

predecessor entity of a corporation in a merger or other 

transaction in which the predecessor's existence ceased upon 

consummation of the transaction. 

2. "Director" means an individual who is or was a director 

of a corporation or an individual who, while a director of a 

corporation, is or was serving at the corporation's request as 

a director, officer, partner, trustee, employee, or agent of 

another foreign or domestic corporation, partnership, joint 

venture, trust, employee benefit plan, or other enterprise. A 

director is considered to be serving an employee benefit plan 

at the corporation's request if the director's duties to the 

corporation also impose duties on, or otherwise involve 

services by, that director to the plan or to participants in 

31 or beneficiaries of the plan. "Director'' includes, unless the 

32 context requires otherwise, the estate or personal 

33 representative of a director. 

34 

35 

3. "Expenses'' include counsel fees. 

4. "Liability'' means the obligation to pay a judgment, 
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1 settlement, penalty, fine, including an exc:se tax assessed 

2 with respect to an employee benefit plan, or reasonable 

3 expenses incurred with respect to a proceeding. 

4 5. "Official capacity" means: 

5 a. When used with respect to a director, the office of 

6 director in a corporation. 

7 b. When used with respect to an individual other than a 
8 director, as contemplated in section 4938.856, the office in a 

9 corporation held by the officer or the employment or agency 

10 relationship undertaken by the employee or agent on behalf of 

11 the corporation. 

12 "Official capacity" does not include service for any other 

13 foreign or domestic corporation or any partnership, joint 

14 venture, trust, employee benefit plan, or other enterprise. 

15 6. "Party" includes an individual who was, is, or is 

16 threatened to be made a named defendant or respondent in a 

17 proceeding. 
18 7. "Proceeding" means any threatened, pending, or 

19 completed action, suit, or proceeding, whether civil, 

20 criminal, administrative, or investigative and whether formal 

21 or informal. 

22 Sec. 97. NEW SECTION. 4938.851 AUTHORITY TO INDEMNIFY. 

23 l. Except as provided in subsection 4, a corporation may 

24 indemnify an individual made a party to a proceeding because 

25 the individual is or was a director against liability incurred 

26 in the proceeding if all of the following apply: 

27 a. The individual acted in good faith. 

28 b. The individual reasonably believed: 

29 (l) In the case of conduct in the individual's official 

30 capacity with the corporation, that the individual's conduct 

31 was in the corporation's best interests. 

32 (2) In all other cases, that the individual's conduct was 

33 at least not opposed to the corporation's best interests. 

34 c. In the case of any criminal proceeding, the individual 

35 had no reasonable cause to believe the individual's conduct 

-64-



~-

A 
~·· 

-' 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

S.F. H.F. 

was unlawful. 

2. A director's conduct with respect to an employee 

benefit plan for a purpose the director reasonably believed to 

be in the interests of the participants in and beneficiaries 

of the plan is conduct that satisfies the requirement of 

subsection 1, paragraph "b", subparagraph (2). 

3. The termination of a proceeding by judgment, order, 

settlement, conviction, or upon a plea of nolo contendere or 

its equivalent is not, of itself, determinative that the 

director did not meet the standard of conduct described in 

11 this section. 

12 4. A corporation shall not indemnify a director under this 

13 section in either of 

14 a. In connection 

~he following circumstances: 

with a proceeding by or in the right of 

15 the corporation in which the director was adjudged liable to 

16 the corporation. 

17 b. In connection with any other proceeding charging 

18 improper personal benefit to the director, whether or not 

:9 involving action in the director's official capacity, in which 

20 the director was adjudged liable on the basis that personal 

21 benefit was improperly received by the director. 

22 5. Indemnification permitted under this section in 

23 connection with a proceeding by or in the right of the 

24 corporation is limited to reasonable expenses incurred in 

25 connection with the proceeding. 

26 Sec. 98. NEW SECTION. 493B.852 MANDATORY 

27 INDEMNIFICATION. 

28 Unless limited 

29 corporation shall 

by its articles of incorporation, a 

indemnify a director who was wholly 

31 

32 

33 

34 

30 successful, on the merits or otherwise, in the defense of any 

proceeding to which the director was a party because the 

director is or was a director of the corporation against 

reasonable expenses incurred by the director in connection 

with the proceeding. 

35 Sec. 99. NEW SECTION. 493B.853 ADVANCE FOR EXPENSES. 
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1 l. A corporation may pay for or reimburse the reasonable 

2 expenses incurred by a director who is a party to a proceeding 

3 in advance of final disposition of the proceeding if any of 

4 the following apply: 

5 a. The director furnishes the corporation a written 

6 affirmation of the director's good faith belief that the 

7 director has met the standard of conduct described in section 

8 4938.851. 

9 b. The director furnishes the corporation a written 

10 undertaking, executed personally or on the director's behalf, 

11 to repay the advance if it is ultimately determined that the 

12 director did not meet that standard of conduct. 

13 c. A determination is made that the facts then known to 

14 those making the determination would not preclude 

15 indemnification under this part. 

16 2. The undertaking required by subsection l, paragraph 

17 "b", must be an unlimited general obligation of the director 

18 but need not be secured and may be accepted without reference 

19 to financial ability to make repayment. 

20 3. Dete~minations and authorizations of payments under 

21 this section shall be made in the manner specified in section 

22 4938.855. 

23 Sec. 100. NEW SECTION. 4938.854 COURT-ORDERED 

24 INDEMNIFICATION. 

25 unless a corporation's articles of incorporation provide 

26 otherwise, a director of the corporation who is a party to a 

27 proceeding may apply for indemnification to the court 

28 conducting the proceeding or to another court of competent 

29 jurisdiction. On receipt of an application, the court after 

30 giving any notice the court considers necessary may order 

31 indemnification if it determines either of the following: 

32 l. 

33 under 

The director is entitled to mandatory indemnification 

section 4938.852, in which case the cou~t shall also 

34 order the corporation to pay the directors reasonable expenses 

35 incurred to obtain court-ordered indemnification. 
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1 2. The director is fairly and reasonably entitled to 

2 indemnification in view of all the relevant circumstances, 

3 whether or not the director met the standard of conduct set 
4 forth in section 493B.851 or was adjudged liable as described 

5 in section 493B.851, subsection 4, but if the director was 
6 adjudged so liable the director's indemnification is limited 

7 to reasonable expenses incurred. 
8 Sec. 101. NEW SECTION. 493B.855 DETERMINATION AND 

9 AUTHORIZATION OF INDEMNIFICATION. 
10 1. A corporation shall not indemnify a director under 

11 section 4938.851 unless authorized in the specific case after 

12 a determination has been made that indemnification of the 

13 
14 

15 

16 

17 
18 

19 

20 

21 

22 

23 

24 

25 
26 

27 

28 

29 

30 

31 
32 

director is permissible in the circumstances because the 
director has met the standard of conduct set forth in section 

4938.851. 

2. The determination shall be made by any of the 

following: 
a. By the board of directors by majority vote of a quorum 

consisting of directors not at the time parties to the 

proceeding. 

b. If a quorum cannot be obtained under paragraph "a", by 

majority vote of a committee duly designated by the board of 
directors, in which designation directors who are parties may 

participate, consisting solely of two or more directors not at 

the time parties to the proceeding. 
c. By special legal counsel: 

(l) Selected by the board of directors or its committee in 

the manner prescribed in paragraph ''a" or "b". 

(2) If a quorum of the board of directors cannot be 

obtained under paragraph "a" and a committee cannot be 

designated under paragraph "b", selected by majority vote of 
the full board of directors, 1n which selection directors who 

33 are 
34 

parties may participate. 
d. By the shareholders, but shares owned by or voted under 

35 the control of directors who are at the time parties to the 
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l proceeding shall not be voted on the determination. 

2 3. Authorization of indemnification and evaluation as to 

3 reasonableness of expenses shall be made in the same manner as 

4 the determination that indemnification is permissible, except 

5 that if the determination is made by special legal counsel, 

6 authorization of indemnification and evaluation as to 

7 reasonableness of expenses shall be made by those entitled 

8 under subsection 2, paragraph "c" to select counsel. 

9 Sec. 102. NEW SECTION. 4938.856 INDEMNifiCATION Of 

10 OfFICERS, EMPLOYEES, AND AGENTS. 

11 Unless a corporation's articles of incorporation provide 

12 otherwise all of the following apply: 

13 1. An officer of the corporation who is not a director is 

14 entitled to mandatory indemnification under section 4938.852, 

15 and is entitled to apply for court-ordered indemnification 

16 under section 4938.854, in each case to the same extent as a 

17 director. 

18 2. The corporation may indemnify and advance expenses 

19 under this part to an officer, employee, or agent of the 

20 corporation who is not a director to the same extent as to a 

21 director. 

22 3. A corporation may also indemnify and advance expenses 

23 to an officer, employee, or agent who is not a director to the 

24 extent, consistent with law, that may be provided by its 

25 articles of incorporation, bylaws, general or specific action 

26 of its board of directors, or contract. 

27 Sec. 103. NEW SECTION. 4938.857 INSURANCE. 

28 A corporation may purchase and maintain insurance on behalf 

29 of an individual who is or was a director, officer, employee, 

30 or agent of the corporation, or who, while a director, 

31 officer, employee, or agent of the corporation, is or was 

32 serving at the request of the corporation as a director, 

33 officer, partner, trustee, employee, or agent of another 

34 foreign or domestic corporation, partnership, joint venture, 

35 trust, employee benefit plan, or other enterprise, against 
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1 liability asserted against or incurred by that individual in 

2 that capacity or arising from the individual's status as a 

3 director, officer, employee, or agent, whether or not the 

4 corporation would have power to indemnify that individual 

5 against the same liability under section 4938.851 or 4938.852. 

6 Sec. 104. NEW SECTION. 4938.858 APPLICATION OF PART E. 

7 Except as limited in section 4938.851, subsection 4, 

8 paragraph "a" and subsection 5 with respect to proceedings by 

9 or in the right of the corporation, the indemnification and 

10 advancement of expenses provided by, or granted pursuant to, 

11 sections 493B.850 through 493B.857 are not exclusive of any 

12 other rights to which persons seeking indemnification or 

13 advancement of expenses are entitled under a provision in the 

14 articles of incorporation or bylaws, agreements, vote of 

15 shareholders or disinterested directors, or otherwise, both as 

16 to action in a person's official capacity and as to action in 
17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

another capacity while holding the office. However, such 

provisions, agreements, votes, or other actions shall not 

provide indemnification for a breach of a 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 knowing violation of the law, for a transaction 

from which the person seeking indemnification derives an 

improper personal benefit, or for liability under section 

4938.833. 

DIVISION IX 

SPECIAL CLASSES 
28 Sec. 105. NEW SECTION. 4938.901 FOREIGN-TRADE ZONE 

29 CORPORATION. 

30 A corporation may be organized under the laws of this state 

31 for the purpose of estab~ishing, operating, and maintaining a 

32 foreign-tra~~ zone as defined 1n 19 U.S.C. § 8l(a). A 

33 corporation organized for the purposes set forth in this 
34 section has all powers necessary or convenient for apply1ng 
35 for a grant of authority to establish, operate, and maintain a 
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1 foreign-trade zone under 19 u.s.c. § 8l(a), et seq., and 

2 regulations promulgated under that law, and for establishing, 

3 operating, and maintaining a foreign-trade zone pursuant to 

4 that grant of authority. 

5 Sec. 106. NEW SECTION. 493B.902 FOREIGN INSURANCE 

6 COMPANIES BECOMING DOMESTIC. 

7 The secretary of state, upon a corporation complying with 

8 this section and upon the filing of articles of incorporation 

9 and upon receipt of the fees as provided in this chapter, 

10 shall issue a certificate of incorporation as of the date of 

11 the corporation's original incorporation in its state of 

12 original incorporation. The certificate of incorporation 

13 shall state on its face that it is issued in accordance with 

14 this section. The secretary of state shall forward the 

15 articles as provided in this chapter to the county recorder 

16 where the principal place of business of the corporation is to 

17 be located. The secretary of state shall then notify the 

18 appropriate officer of the state or country of the 

19 corporation's last domicile that the corporation is now a 

20 domestic corporation domiciled in this state. This section 

21 applies to life insurance companies, and to insurance 

22 companies doing 

23 

business under chapter 515. 

DIVISION X 
24 

25 

k~ENDMENT OF ARTICLES OF INCORPORATION AND BYLAWS 

PART A 

26 Sec. 107. NEW SECTION. 493B.l00l AMENDMENT OF ARTICLES 

27 OF INCORPORATION -- AUTHORITY TO AMEND. 

28 1. A corporation may amend its articles of incorporation 

29 at any time to add or change a provision that is required or 

30 permitted in the articles of incorporation or to delete a 

31 provision not required in the articles of incorporation. 

32 Whether a provision is required or permitted in the articles 

33 of incorporation is determined as of the effective date of the 

34 amendment. 

35 2. A shareholder of the corporation does not have a vested 
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l property right resulting from any provision in the articles of 
2 incorporation, including provisions relating to management, 

3 control, capital structure, dividend entitlement, or purpose 
4 or duration of the corporation. 

5 Sec. 108. NEW SECTION. 4938.1002 AMENDMENT BY BOARD OF 
6 DIRECTORS. 

7 Unless the articles of incorporation provide otherwise, a 

8 corporation's board of directors may adopt one or more 

9 amendments to the corporation's articles of incorporation 
10 without shareholder action for any of the following purposes: 

11 l. To extend the duration of the corporation if it was 

12 incorporated at a time when limited duration was required by 
13 law. 

14 2. To delete the names and addresses of the initial 
15 directors. 

16 3. To delete the name and address of the initial 

17 registered agent or registered office, if a statement of 

18 change is on file with the secretary of state. 

19 4. To change each issued and unissued authorized share of 

20 an outstanding class into a greater number of whole shares if 

21 the corporation has only shares of that class outstanding. 

22 5. To change the corporate name by substituting the word 

23 ''corporation'', "incorporated", ''company", ''limited'', or the 

24 abbreviation ''corp.'', ''inc.'', ''co.'', or ''ltd.'', for a similar 

25 word or abbreviation in the name, or by adding, deleting, or 

26 changing a geographical attribution for the name. 

27 6. To make any other change expressly permitted by this 
28 chapter to be made without shareholder action. 

29 Sec. 109. NEW SECTION. 4938.1003 AMENDMENT BY BOARD OF 
30 DIRECTORS AND SHAREHOLDERS. 

31 l. A corporation's board of directors may propose one or 

32 more amendments to the articles of incorporation for 

33 submission to the shareholders. 

34 2. For the amendment to be adopted both of the following 
35 must occur: 
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1 a. The board of directors must recommend the amendment to 

2 the shareholders unless the beard of directors determines that 

3 because of conflict of interest or other special circumstances 

4 it should make no recommendation and communicates the basis 

5 for its determination to the shareholders with the amendment. 

6 b. The shareholders entitled to vote on the amendment must 

7 approve the amendment as provided in subsection 5. 

8 3. The board of directors may condition its submission of 

9 the proposed amendment on any basis. 

10 4. The corporation shall notify each shareholder, whether 

11 or not entitled to vote, of the proposed shareholders' meeting 

12 1n accordance with section 4938.705. The notice of meeting 

13 must also state that the purpose, or one of the purposes, of 

14 the meeting is to consider the proposed amendment and contain 

15 or be accompanied by a copy or summary of the amendment. 

16 5. Unless this chapter, the articles of incorporation, or 

17 the board of directors acting pursuant to subsection 3 require 

18 a greater vote or a vote by voting groups, the amendment to be 

19 adopted must be approved by both of the following: 

20 a. A majority of the votes entitled to be cast on the 

21 amendment by any voting group with respect to which the 

22 amendment would create dissenters' rights. 

23 b. The votes required by sections 4938.725 and 4938.726 by 

24 every other voting group entitled to vote on the amendment. 

25 Sec. 110. NEW SECTION. 4938.1004 VOTING ON AMENDMENTS BY 

26 VOTING GROUPS. 

27 1. The holders of the outstanding shares of a class are 

28 entitled to vote as a separate voting group, if shareholder 

29 voting is otherwise required by this chapter, on a proposed 

30 amendment if the amendment would do any of the following: 

31 a. Increase or decrease the aggregate number of authorized 

32 shares of the class. 

33 b. Effect an exchange or reclassification of all or part 

34 of the shares of the class into shares of another class. 

35 c. Effect an exchange or reclassification, or create the 

-72-



~ 

S.F. ________ H.F. 

l right of exchange, of all or part of the shares of another 

2 class into shares of that class. 

3 d. Change the designation, rights, preferences, or 

4 limitations of all or part of the shares of the class. 

5 e. Change the shares of all or part of the class into a 

6 different number of shares of the same class. 

7 f. Create a new class of shares having rights or 

8 preferences with respect to distributions or to dissolution 

9 that are prior, superior, or substantially equal to, the 

10 shares of the class. 

ll g. Increase the rights, preferences, or number of 

12 authorized shares of any class that, after giving effect to 

13 the amendment, have rights or preferences with respect to 

14 distributions or to dissolution that are prior, superior, or 

substantially equal to the shares of the class. 15 

16 

17 

18 

19 

20 

h. Limit or deny an existing preemptive right of all or 

part of the shares of the class. 

~. Cancel or other~ise affect rights to distributions or 

dividends that have accumulated but not yet been declared on 

all or part of the shares of the class. 

21 2. If a proposed amendment would affect a series of a 

22 class of shares in one or more of the ways described in 

23 subsection 1, the shares of that series are entitled to vote 

24 as a separate voting group on the proposed amendment. 

25 3. If a proposed amendment that entitles two or more 

26 series of shares to vote as separate voting groups under this 

27 section would affect those two or more series in the same or a 

28 substantially similar way, the shares of all the series so 

29 affected must vote together as a single voting group on the 

30 proposed amendment. 

31 4. A class or series of shares is entitled to the voting 

32 rights granted by this section although the articles of 

33 incorporation provide that the shares are nonvoting shares. 

34 Sec. 1~1. NEW SECTION. 4938.1005 AMENDMENT BEFORE 

35 ISSUANCE OF SHARES. 
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1 If a corporation has not yet issued shares, its 

2 incorporators or board of directors may adopt one or more 

3 amendments to the corporation's articles of incorporation. 

4 Sec. 112. NEW SECTION. 4938.1006 ARTICLES OF AMENDMENT. 

5 A corporation amending its articles of incorporation shall 

6 deliver to the secretary of state for filing articles of 

7 amendment setting forth: 

8 l. The name of the corporation. 

9 2. The text of each amendment adopted. 

10 3. If an amendment provides for an exchange, 

11 reclassification, or cancellation of issued shares, provisions 

12 for implementing the amendment if not contained in the 

13 amendment itself. 

14 4. The date of each amendment's adoption. 

15 5. !f an amendment was adopted by the incorporators or 

16 board of directors without shareholder action, a statement to 

17 that effect and that shareholder action was not required. 

18 6. If an amendment was approved by the shareholders: 

19 a. The designation, number of outstanding shares, number 

20 of votes entitled to be cast by each voting group entitled to 

21 vote separately on the amendment, and number of votes of each 

22 voting group indisputably represented at the meeting. 

23 b. Either the total number of votes cast for and against 

24 the amendment by each voting group entitled to vote separately 

25 on the amendment or the total number of undisputed votes cast 

26 for the amendment by each voting group and a statement that 

27 the number cast for the amendment by each voting group was 

28 sufficient for approval by 

29 Sec. 113. NEW SECTION. 

30 INCORPORATION. 

that voting 

4938.1007 

group. 

RESTATED ARTICLES OF 

31 l. A corporation's board 

32 articles of incorporation at 

of directors may restate its 

any time with or without 

33 shareholder action. 

34 2. The restatement may include one or more amendments ~o 

35 the articles. If the restatement includes an amendment 
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requiring shareholder approval, it must be adopted as provided 

1n section 4938.1003. 

3. If the board of directors submits a restatement for 

shareholder action, the corporation shall notify each 

shareholder whether or not entitled to vote, of the proposed 

shareholders' meeting in accordance with section 4938.705. 

The notice must also state that the purpose, or one of the 

purposes, of the meeting is to consider the proposed 

restatement and contain or be accompanied by a copy of the 

restatement that identifies any amendment or other change it 

would make in the articles. 

12 4. A corporation restating its articles of incorporation 

13 shall deliver to the secretary of state for filing articles of 

14 restatement setting forth the name of the corporation and the 

15 text of the res~ated articles of incorporation together with a 

16 certificate setting forth: 

17 a. Whether the restatement contains an amendment to the 

18 articles requiring shareholder approval and, if it does not, 

19 that the board of directors adopted the restatement. 

20 b. If the restatement contains an amendment to the 

21 articles requiring shareholder approval, the information 

22 required by section 4938.1006. 

23 5. Duly adopted restated articles of incorporation 

24 supersede the original articles of incorporation and all 

25 amendments to them. 
26 6. The secretary of state may certify restated articles of 

27 incorporation, as the articles of incorporation currently in 

28 effect, without including the certificate information required 

29 by subsection 4. 

30 Sec. ll4. NEW SECTION. 4938.1008 AMENDMENT PURSUANT TO 

31 REORGANIZATION. 

32 1. A corporation's articles cf incorporation may be 

33 amended without action by the board o: directors or 
34 shareholders to carry out a plan of reorganization ordered or 

35 decreed by a court of competent jurisdiction under federal 
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l statute if the articles of incorporation after amendment 

2 contain only provisions required or permitted by section 

3 4938.202. 
4 2. The individual or individuals designated by the court 

5 shall deliver to the secretary of state for filing articles of 

6 amendment setting forth all of the following: 

7 a. The name of the corporation. 

8 b. The text of each amendment approved by the court. 

9 c. The date of the court's order or decree approving the 

10 articles of amendment. 

ll d. The title of the reorganization proceeding in which the 

12 order or decree was entered. 

13 e. A statement that the court had jurisdiction of the 

14 proceeding under federal statute. 

15 4. Shareholders of a corporation undergoing reorganization 

16 do not have dissenters' rights except as and to the extent 

17 provided in the reorganization plan. 

18 5. This section does not apply after entry of a final 

19 decree in the reorganization proceeding even though the court 

20 retains jurisdiction of the proceeding for limited purposes 

21 unrelated to consummation of the reorganization plan. 

22 Sec. 115. NEW SECTION. 493B.l009 EFFECT OF AMENDMENT. 

23 An amendment to articles of incorporation does not affect a 

24 cause of action existing against or in favor of the 

25 corporation, a proceeding to which the corporation is a party, 

26 or the existing rights of persons other than shareholders of 

27 the corporation. An amendment changing a corporation's name 

28 does not abate a proceeding brought by or against the 

29 corporation in its former name. 

30 PART B 

31 Sec. 116. NEW SECTION. 493B.l020 AMENDMENT OF BYLAWS BY 
32 BOARD OF DIRECTORS OR SH&qEHOLDERS. 

33 1. A corporation's ~oard of directors may amend or repeal 

34 ~he corporation's bylaws unless either of the following apply: 

35 a. The articles of incorporation or this chapter reserve 
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l this power exclusively to the shareholders in whole or part. 

2 b. The shareholders in amending or repealing a particular 

3 bylaw provide expressly that the board of directors shall not 
4 amend or repeal that bylaw. 

5 2. A corporation's shareholders may amend or repeal the 

6 corporation's bylaws even though the bylaws may also be 

7 amended or repealed by its board of directors. 
8 Sec. 117. NEW SECTION. 4938.1021 BYLAW INCREASING QUORUM 

9 OR VOTING REQUIREMENT FOR SHAREHOLDERS. 

10 1. If authorized by the articles of incorporation, the 

11 shareholders may adopt or amend a bylaw that fixes a greater 
12 quorum or voting requirement for shareholders or voting groups 

13 of shareholders than is required by this chapter. The 

14 adoption or amendment of a bylaw that adds, changes, or 

16 

17 

18 

19 

15 deletes a greater quorum or voting requirement for 

shareholders must meet the same quorum requirement and be 

adopted by the same vote and voting groups required to take 
action under the quorum and voting requirement then in effect 

or proposed to be adopted, whichever is greater. 
20 

21 

22 

2. A bylaw that fixes a greater quorum or voting 

requirement for shareholders under subsection 1 shall not be 

adopted, amended, or repealed by the board of directors. 

23 Sec. 118. NEW SECTION. 4938.1022 BYLAW INCREASING QUORUM 

24 OR VOTING REQUIREMENT FOR DIRECTORS. 

25 1. A bylaw that fixes 

26 requirement for the board 

27 repealed: 

a greater quorum or voting 

of directors may be amended or 

28 a. If originally adopted by the shareholders, only by the 

29 shareholders. 

30 b. If originally adopted by the board of directors, either 

31 by the shareholders or by the board of directors. 
32 2. A bylaw adopted or amended by the shareholders that 

33 fixes a greater quorum or voting requirement for the board of 
34 directors may provide that it may be amended or repealed only 

35 by a specified vote of either the shareholders or the board of 
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1 directors. 

2 3. Action by the board of directors under subsection l, 

3 paragraph "b" to adopt or amend a bylaw that changes the 

4 quorum or voting requirement for the board of directors must 

5 meet the same quorum requirement and be adopted by the same 

6 vote required to take action under the quorum and voting 

7 requirement then in effect or proposed to be adopted, 

8 whichever is greater. 

9 

10 

DIVISION XI 
MERGER AND SHARE EXCHANGE 

11 Sec. 119. NEW SECTION. 4938.1101 MERGER. 
12 1. One or more corporations may merge into another 

13 corporation if the board of directors of each corporation 

14 adopts and its shareholders, if required by section 493B.l103, 

15 approve a plan of merger. 

16 2. The plan of merger must set forth all of the following: 

17 a. The name of each corporation planning to merge and the 

18 name of the surviving corporation into which each other 

19 corporation plans to merge. 

20 b. The terms and conditions of the merger. 

21 c. The manner and basis of converting the shares of each 

22 corporation into shares, obligations, or other securities of 

23 the surviving or any other corporation or into cash or other 

24 property in whole or part. 

25 3. The plan of merger may set forth: 

26 a. Restated articles or amendments to the articles of 

27 incorporation of the surviving corporation. 

28 b. Other provisions relating to the merger. 

29 Sec. 120. NEW SECTION. 4938.1102 SHARE EXCHANGE. 

30 1. A corporation may acquire all of the outstanding shares 

31 of one or more classes or series of another corporation if the 

32 board of directors of each corporation adopts and its 

33 shareholders, if required by section 4938.1103, approve the 

34 exchange. 

35 2. The plan of exchange must set forth all of the 
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1 following: 

2 a. The name of the corporation whose shares will be 

3 acquired and the name of the acquiring corporation. 
4 b. The terms and conditions of the exchange. 

5 c. The manner and basis of exchanging the shares to be 

6 acquired for shares, obligations, or other securities of the 

7 acquiring or any other corporation or for cash or other 

8 property in whole or part. 

9 3. The plan of exchange may set forth other provisions 
10 relating to the exchange. 

11 4. This section does not limit the power of a corporation 
12 to acquire all or part of the shares of one or more classes or 

13 series of another corporation through a voluntary exchange or 

14 otherwise. 

15 Sec. 121. NEW SECTION. 4938.1103 ACTION ON PLAN. 

16 1. After adopting a plan of merger or share exchange, the 

17 board of directors of each corporation party to the merger, 

18 and the board of directors of the corporation whose shares 

19 will be acquired in the share exchange, shall submit the plan 
20 of merger, except as provided in subsection 7, or share 

21 exchange for approval by its shareholders. 
22 2. For a plan of merger or share exchange to be approved 

23 both of the following must occur: 
24 a. The board of directors must recommend the plan of 

25 merger or share exchange to the shareholders, unless the board 

26 of directors determines that because of conflict of interest 

27 or other special circumstances it should make no 
28 recommendation and communicates the basis for its 

29 determination to the shareholders with the plan. 
30 b. The shareholders entitled to vote must approve the 

31 plan. 
32 3. The board of directors may condition its submission of 

33 the proposed merger or share exchange on any basis. 

34 4. The corporation shall notify each shareholder, whether 

35 or not entitled to vote, of the proposed shareholders' meeting 
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1 in accordance with section 493B.705. The notice must also 

2 state that the purpose, or one of the purposes, of the ~eeting 

3 is to consider the plan of merger or share exchange and 

4 contain or be accompanied by a copy or summary of the plan. 

5 5. Unless this chapter, the articles of incorporation, or 

6 the board of directors acting pursuant to subsection 3 require 

7 a greater vote or a vote by voting groups, the plan of merger 

8 or share exchange to be authorized must be approved by each 

9 voting group entitled to vote separately on the plan by a 

10 majority of all the votes entitled to be cast on the plan by 

11 that voting group. 

12 6. Separate voting by voting groups is required: 

13 a. On a plan of merger if the plan contains a provision 

14 that, if contained in a proposed amendment to articles of 

15 incorporation, would require action by one or more separate 

16 voting groups on the proposed amendment under section 

17 493B.l004. 

18 b. On a plan of share exchange, by each class or series of 

19 shares included in the exchange, with each class or series 

20 constituting a separate voting group. 

21 7. Action by the shareholders of the surviving corporation 

22 on a plan of merger is not required if all of the following 

23 apply: 

24 a. The articles of incorporation of the surviving 

25 corporation will not differ, except for amendments enumerated 

26 in section 493B.l002, from its articles before the merger. 

27 b. Each shareholder of the surviving corporation whose 

28 shares were outstanding immediately before the effective date 

29 of the merger will hold the same number of shares, with 

30 identical designations, preferences, limitations, and relatove 

31 rights, immediately after. 

32 c. The number of voting shares outstanding immediately 

33 after the merger, plus the number of voting shares issuable as 

34 a result of the merger, either by the conversion of securities 

35 issued pursuant to the merger or the exercise of rights and 
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1 warrants issued pursuant to the merger, will not exceed by 

2 more than twenty percent the total num~er of voting shares of 

3 the surviving corporation outstanding immediately before the 

4 merger. 

5 d. The number of participating shares outstanding 

6 immediately after the merger plus the number of participating 

7 shares issuable as a result of the merger, either by the 

8 conversion of securities issued pursuant to the merger or the 

9 exercise of rights and warrants issued pursuant to the merger, 

10 will not exceed by more than twenty percent the total number 

11 of participating shares outstanding immediately before the 

12 merger. 

13 8. As used in subsection 7: 

14 a. "Participating shares'' means shares that entitle their 

15 holders to participate without limitation in distributions. 

16 b. ''Voting shares" means shares that entitle their holders 

17 to vote unconditionally in elections of directors. 

18 9. After a merger or share exchange is authorized, and at 

19 any time before articles of merger or share exchange are 

20 filed, the planned merger or share exchange may be abandoned, 

21 subject to any contractual rights, without further shareholder 

22 action, in accordance with the procedure set forth in the plan 

23 of merger or share exchange or, if none is set forth, in the 

24 manner determined by the board of directors. 

25 Sec. 122. NEW SECTION. 4938.1104 MERGER OF SUBSIDIARY. 

26 1. A parent corporation owning at least ninety percent of 

27 the outstanding shares of each class of a subsidiary 

28 corporation may merge the subsidiary into itself without 

29 approval of the shareholders of the parent or subsidiary. 

30 2. The board of directors of the parent shall adopt a plan 

31 of merger that sets forth both of the following: 

32 a. The names of the parent and subsidiary. 

33 b. The manner and basis of converting the shares of the 

34 subsidiary into shares, obligations, or other securities of 

35 the parent or any other corporation or into cash or other 
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1 property in whole or part. 

2 3. The parent corporation shall mail a copy or summary of 

3 the plan of merger to each shareholder of the subsidiary who 

4 does not waive the mailing requirement in writing. 

5 4. The parent corporation shall not deliver articles of 

6 merger to the secretary of state for filing until at least 

7 thirty days after the date it mailed a copy of the plan of 

8 merger to each shareholder of the subsidiary who did not waive 

9 the mailing requirement. 

10 5. Articles of merger under this section shall not contain 

11 amendments to the articles of incorporation of the parent 
12 corporation except for amendments enumerated in section 

13 493B.l002. 

14 Sec. 123. NEW SECTION. 493B.ll05 ARTICLES OF MERGER OR 

15 SHARE EXCHANGE. 

16 1. After a plan of merger or share exchange is approved by 

17 the shareholders, or adopted by the board of directors if 

18 shareholder approval is not required, the surviving or 

19 acquiring corporation shall deliver to the secretary of state 

20 for filing articles of merger or share exchange setting forth 
21 all of the following: 

22 a. The plan of merger or share exchange. 

23 b. If shareholder approval was not required, a statement 
24 to that effect. 

25 c. If approval of the shareholders of one or more 

26 corporations party to the merger or share exchange was 

27 required, both of the following: 

28 (l} The designation, number of outstanding shares, and 

29 number of votes entitled to be cast by each voting group 

30 entitled to vote separately on the plan as to each 
31 corporation. 

32 (2} Either the total number of votes cast for and against 

33 the plan by each voting group entitled to vote separately on 

34 the plan or the total ~umber of undisputed votes cast for the 

35 plan separately by each voting group and a statement that the 
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1 number cast for the plan by each voting group was sufficient 

2 for approval by that voting group. 

3 2. A merger or share exchange takes effect upon the 

4 effective date of the articles of merger or share exchange. 

5 Sec. 124. NEW SECTION. 4938.1106 EFFECT OF MERGER OR 
6 SHARE EXCHANGE. 

7 1. When a merger takes effect all of the following apply: 

8 a. Every other corporation party to the merger merges into 

9 the surviving corporation and the separate existence of every 

10 corporation except the surviving corporation ceases. 

11 b. The title to all real estate and other property owned 

12 by each corporation party to the merger is vested in the 

13 surviving corporation without reversion or impairment. 

14 c. The surviving corporation has all liabilities of each 

15 corporation party to the merger. 

16 d. A proceeding pending against any corporation party to 

17 the merger may be continued as if the merger did not occur or 

18 the surviving corporation may be substituted in the proceeding 

19 for the corporation whose existence ceased. 

20 e. The articles of incorporation of the surviving 

21 corporation are amended to the extent provided in the plan of 

22 merger. 

23 f. The shares of each corporation party to the merger that 

24 are to be converted into shares, obligations, or other 

25 securities of the surviving or any other corporation or into 

26 cash or other property are converted, and the former holders 

27 of the shares are entitled only to the eights provided in the 

28 articles of 

29 2. When 

merger or to their rights under division XIII. 

a share exchange takes effect, the shares of each 

30 acquired corporation are exchanged as provided in the plan, 

31 and the former holders of the shares are entitled only to the 

32 exchange rights provided in the articles of share exchange or 

33 to their rights under division XIII. 

34 Sec. 125. NEW SECTION. 4938.1107 MERGER OR SHARE 

35 EXCHANGE WITH FOREIGN CORPORATION. 
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l 1. One or more foreign corporations may merge or enter 

2 into a share exchange with one or more domestic corporations 

3 if: 
4 a. In a merger, the merger is permitted by the law of the 

5 state or country under whose law each foreign corporation is 
6 incorporated and each foreign corporation complies with that 

7 law in effecting the merger. 
8 b. In a share exchange, the corporation whose shares will 

9 be acquired is a domestic corporation, whether or not a share 

10 exchange is permitted by the law of the state or country under 

ll whose law the acquiring corporation is incorporated. 

12 c. The foreign corporation complies with section 4938.1105 

13 if it is the surviving corporation of the merger or acquiring 

14 corporation of the share exchange. 

15 d. Each domestic corporation complies with the applicable 

16 provisions of sections 4938.1101 through 4938.1104 and, if it 

17 is the surviving corporation of the merger or acquiring 

18 corporation of the share exchange, with section 493B.ll05. 

19 2. Upon the merger or share exchange taking effect, the 

20 surviving foreign corporation of a merger and the acquiring 

21 foreign corporation of a share exchange is deemed: 

22 a. To appoint the secretary of state as its agent for 

23 service of process in a proceeding to enforce any obligation 

24 or the rights of dissenting shareholders of each domestic 

25 corporation party to the merger or share exchange. 

26 b. To agree that it will promptly pay to the dissenting 

27 shareholders of each domestic corporation party to the merger 

28 or share exchange the amount, if any, to which they are 

29 entitled under division XIII. 

30 3. This section does not limit the power of a foreign 

31 corporation to acquire all or part of the shares of one or 

32 more classes or series of a domestic corporation through a 

33 voluntary exchange or otherwise. 
34 

35 

DIVISION XII 

SALE OF ASSETS 
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1 Sec. 126. NEW SECTION. 493B.l201 SALE OF ASSETS IN 
2 REGULAR COURSE OF BUSINESS AND MORTGAGE OF ASSETS. 

3 1. A corporation may, on the terms and conditions and for 

4 the consideration determined by the board of directors do any 

5 of the following: 

6 a. Sell, lease, exchange, or otherwise dispose of all, or 

7 substantially all, of its property in the usual and regular 
8 course of business. 

9 b. Mortgage, pledge, dedicate to the repayment of 

ll 

12 

10 indebtedness, whether with or without recourse, or otherwise 

encumber any or all of its property whether or not in the 

usual and regular course of business. 

13 

14 

15 

16 

17 

18 

c. Transfer any or all of its property to a corporation 
all the shares of which are owned by the transferring 

corporation whether or not in the usual course of business. 

2. Unless the articles of incorporation require it, 

approval by the shareholders of a transaction described in 
subsection l is not required. 

19 Sec. 127. NEW SECTION. 493B.l202 SALE OF ASSETS OTHER 
20 THAN IN REGULAR COURSE OF BUSINESS. 

21 1. A corporation may sell, lease, exchange, or otherwise 

22 dispose of all, or substantially all, of its property, with or 

23 without the good will, otherwise than in the usual and regular 

24 course of business, on the terms and conditions and for the 

25 consideration determined by the corporation's board of 

26 directors, if the board of directors proposes and its 

27 shareholders approve the proposed transaction. 
28 2. For a transaction to be authorized both of the 

29 following must occur: 

30 a. The board of directors must recommend the proposed 

31 transaction to the shareholders unless the board of directors 

32 determines that because of conflict of interest or other 

33 special circumstances it should make no recommendation and 

34 communicates the basis for its determination to the 

35 shareholders with the submission of the proposed transaction. 
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1 b. The shareholders entitled to vote must approve the 

2 transaction. 

3 3. The board of directors may condition its submission of 

4 the proposed transaction on any basis. 

5 4. The corporation shall notify each shareholder, whether 

6 or not entitled to vote, of the proposed shareholders' meeting 

7 ~n accordance with section 4938.705. The notice must also 

8 state th~t the purpose, or one of the purposes, of the meeting 

9 is to consider the sale, lease, exchange, or other disposition 

10 of all, or substantially all, the property of the corporation 

11 and contain or be accompanied by a description of the 

12 transaction. 

13 5. Unless the articles of incorporation or the board of 

14 directors acting pursuant to subsection 3 require a greater 

15 vote or a vote by voting groups, the transaction to be 

16 authorized must be approved by a majority of all the votes 

17 entitled to be cast on the transaction. 

18 6. After a sale, lease, exchange, or other disposition of 

19 property is authorized, the transaction may be abandoned 

20 subject to any contractual rights without furthe~ shareholder 

21 action. 

22 7. A transaction that constitutes a distribution is 

23 governed by section 

24 

25 

26 

4938.640 and not by 

DIVISION XIII 

DISSENTERS' RIGHTS 

PAATA 

this section. 

27 Sec. 128. NEW SECTION. 4938.1301 DEFINITIONS FOR 

28 DIVISION XIII. 

29 In this division: 

30 l. "Corporation" means the issuer of the shares held by a 

31 dissenter before the corporate action, or the surviving or 

32 acquiring corporation by merger or share exchange of that 

33 ~ssuer. 

34 2. "Dissenter" means a shareholder who is entitled to 

35 dissent from corporate action under section 4938.1302 and who 
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1 exercises that right when and in the manner required by 

2 sections 493B.l320 through 4938.1328. 

3 3. "Fair value•, with respect to a dissenter's shares, 

4 means the value of the shares immediately before the 

5 effectuation of the corporate action to which the dissenter 

6 objects, excluding any appreciation or depreciation in 

7 anticipation of the corporate action unless exclusion would be 

8 inequitable. 

9 4. "Interest" means interest from the effective date of 

10 the corporate action until the date of payment, at the average 

ll rate currently paid by the corporation on its principal bank 

12 loans or, if none, at a rate that is fair and equitable under 

13 all the circumstances. 

14 5. "Record shareholder" means the person in whose name 

15 shares are registered in the records of a corporation or the 

16 beneficial owner of shares to the extent of the rights granted 

17 by a nominee certificate on file with a corporation. 

18 6. "Beneficial shareholder" means the person who is a 

19 beneficial owner of shares held by a nominee as the record 

20 shareholder. 

21 7. "Shareholder" means the record shareholder or the 

22 beneficial shareholder. 

23 Sec. 129. NEW SECTION. 4938.1302 SHAREHOLDERS' RIGHT TO 

24 DISSENT. 

25 l. A shareholder is entitled to dissent from, and obtain 

26 payment of the fair value of the shareholder's shares in the 

27 event of, any of the following corporate actions: 

28 a. Consummation of a plan of merger to which the 

29 corporation is a party if either of the following apply: 

30 (l) Shareholder approval is required for the merger by 

31 section 493B.ll03 or the articles of incorporation and the 

32 shareholder is entitled to vote on the merger. 

33 (2) The corporation is a subsidiary that is merged with 

34 its parent under section 4938.1104. 

35 b. Consummation of a plan of share exchange to which the 
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1 corporation is a party as the corporation whose shares will be 

2 acquired, if the shareholder is entitled to vote on the plan. 

3 c. Consummation of a sale or exchange of all, or 

4 substantially all, of the property of the corporation other 

5 than in the usual and regular course of business, if the 

6 shareholder is entitled to vote on the sale or exchange, 

7 including a sale in dissolution, but not including a sale 

8 pursuant to court order or a sale for cash pursuant to a plan 

9 by which all or substantially all of the net proceeds of the 

10 sale will be distributed to the shareholders within one year 

11 after the date of sale. 

12 d. An amendment of the articles of incorporation that 

13 materially and adversely affects rights in respect of a 

14 dissenter's shares because it does any or all of the 

15 following: 

16 (1) Alters or abolishes a preferential right of the 

17 shares. 

18 (2) Creates, alters, or abolishes a right in respect of 

19 redemption, including a provision respecting a sinking fund 

20 for the redemption or repurchase, of the shares. 

21 (3) Alters or abolishes a preemptive right of the holder 

22 of the shares to acquire shares or other securities. 

23 (4) Excludes or limits the right of the shares to vote on 

24 any matter, or to cumulate votes, other than a limitation by 

25 dilution through issuance of shares or other securities with 

26 similar voting rights. 

27 (5) Reduces the number of shares owned by the shareholder 

28 to a fraction of a share if the fractional share so created is 

29 to be acquired for cash under section 4938.604. 

30 (6) Extends, for the first time after being governed by 

31 this chapter, the period of duration of a corporation 

32 organized under chapter 491 or 496A and existing for a period 

33 of years on the day preceding the date the corporation is 

34 first governed by this chapter. 

35 e. Any corporate action taken pursuant to a shareholder 
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vote to the extent the articles of incorporation, bylaws, or a 

resolution of the board of directors provides that voting or 

nonvoting shareholders are entitled to dissent and obtain 

payment for their shares. 

2. A shareholder entitled to dissent and obtain payment 

for the shareholder's shares under this chapter is not 

entitled to challenge the corporate action creating the 

8 shareholder's entitlement unless the action is unlawful or 

9 fraudulent with respect to 

10 Sec. 130. NEW SECTION. 

ll BENEFICIAL OWNERS. 

the shareholder or the corporation. 

4938.1303 DISSENT BY NOMINEES AND 

12 1. A record shareholder may assert dissenters' rights as 

13 to fewer than all the shares registered in that shareholder's 

14 name only if the shareholder dissents with respect to all 

15 shares beneficially owned by any one person and notifies the 

16 corporation in writing of the name and address of each person 

17 on whose behalf the shareholder asserts dissenters' rights. 

18 The rights of a partial dissenter under this subsection are 

19 determined as if the shares as to which the shareholder 

20 dissents and the shareholder's other shares were registered in 

21 the names of different shareholders. 

22 2. 

23 as to 

A beneficial shareholder may assert dissenters' rights 

shares held on the shareholder's behalf only if the 

24 shareholder does both of the following: 

25 a. Submits to the corporation the record shareholder's 

26 written consent to the dissent not later than the time the 

27 beneficial shareholder asserts dissenters' rights. 

28 b. Does so with respect to all shares of which the 

29 shareholder is the beneficial shareholder or over which that 

30 beneficial shareholder has 

31 

32 Sec. 131. NEW SECTION. 

33 RIGHTS • 

power to direct the vote. 

PART B 

4938.1320 NOTICE OF DISSENTERS' 

34 l. 

35 rights 

If proposed corporate action creating dissenters' 

under section 493B.l302 is submitted to a vote at a 
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l shareholders' meeting, the meeting notice must state that 

2 shareholders are or may be entitled to assert dissenters' 

3 rights under this part and be accompanied by a copy of this 

4 part. 

5 2. If corporate action creating dissenters' rights under 

6 section 4938.1302 is taken without a vote of shareholders, the 

7 corporation shall notify in writing all shareholders entitled 

8 to assert dissenters' rights that the action was taken and 

9 send them the dissenters' notice described in section 

10 4938.1322. 

11 Sec. 132. NEW SECTION. 4938.1321 NOTICE OF INTENT TO 

12 DE¥~ND PAYMENT. 

13 l. 

14 rights 

If proposed corporate action creating dissenters' 

under section 4938.1302 is submitted to a vote at a 

15 shareholders' meeting, a shareholder who wishes to assert 

16 dissenters' rights must do all of the following: 

17 a. Deliver to the corporation before the vote is taken 

18 written notice of the shareholder's intent to demand payment 

19 for the shareholder's shares if the proposed action is 

20 effectuated. 

21 b. Not vote the dissenting shareholder's shares in favor 

22 of the proposed action. 

23 2. A shareholder who does not satisfy the requirements of 

24 subsection 1, is not entitled to payment for the shareholder's 

25 shares under this part. 

26 Sec. 133. NEW SECTION. 4938.1322 DISSENTERS' NOTICE. 

27 1. If proposed corporate action creating dissenters' 

28 rights under section 4938.1302 is authorized at a 

29 shareholders' meeting, the corporation shall deliver a written 

30 dissenters' notice to all shareholders who satisfied the 

31 requirements of section 4938.1321. 

32 2. The dissenters' notice must be sent no later than ten 

33 days after the corporate action by the shareholders was taken 

34 and must do all of the following: 

35 a. State where the payment demand must be sent and where 
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l and when certificates for certificated shares must be 
2 deposited. 

3 b. Inform holders of uncertificated shares to what extent 
4 transfer of the shares will be restricted after the payment 

5 demand is received. 

6 c. supply a form for demanding payment that includes the 

7 date of the first announcement to news media or to 

8 shareholders of the terms of the proposed corporate action and 

9 requires that the person asserting dissenters' rights certify 

10 whether or not the person acquired beneficial ownership of the 

ll shares before that date. 

12 d. Set a date by which 

13 payment demand, which date 

the corporation must receive the 

shall not be fewer than thirty nor 

14 more than sixty days after the date the subsection l notice is 

15 delivered. 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

e. Be accompanied by a copy of this division. 

Sec. 134. NEW SECTION. 4938.1323 DUTY TO DEMAND PAYMENT. 

1. A shareholder sent a dissenters' notice described in 

section 4938.1322 must demand payment, certify whether the 

shareholder acquired beneficial ownership of the shares before 

the date required to be set forth in the dissenter's notice 

pursuant to section 4938.1322, subsection 2, paragraph "c'', 

and deposit the shareholder's certificates in accordance with 
the terms of the notice. 

2. The shareholder who demands payment and deposits the 

26 shareholder's shares under subsection 1 retains all other 

27 rights of a shareholder until these rights are canceled or 

28 modified by the taking of the proposed corporate action. 

29 3. A shareholder who does not demand payment or deposit 

30 the shareholder's share certificates where required, each by 

31 the date set in the dissenters' notice, is not entitled to 

32 payment for the shareholder's shares under this division. 

33 Sec. l35. NEW SECTION. 4938.1324 SHARE RESTRICTIONS. 

34 l. The corporation may restrict the transfer of 

35 uncertificated shares from the date the demand for their 
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1 payment is received until the proposed corporate action ~s 

2 taken or the restrictions released under section 4938.1326. 

3 2. The person for whom dissenters' rights are asserted as 

4 to uncertificated shares retains all other rights of a 

5 shareholder until these rights are canceled or modified by the 

6 taking of the proposed corporate action. 

7 Sec. 136. NEW SECTION. 4938.1325 PAYMENT. 

8 1. Except as provided in section 4938.1327, as soon as the 

9 proposed corporate action is taken, or upon receipt of a 

10 payment demand, the corporation shall pay each dissenter who 

11 complied with section 4938.1323 the amount the corporation 

12 estimates to be the fair value of the dissenter's shares, plus 

13 accrued interest. 

14 2. The payment must be accompanied by all of the 

15 following: 

16 a. The corporation's balance sheet as of the end of a 

17 fiscal year ending not more than sixteen months before the 

18 date of payment, an income statement for that year, a 

19 statement of changes in shareholders' equity for that year, 

20 and the latest available interim financial statements, if any. 

21 b. A statement of the corporation's estimate of the fair 

22 value of the shares. 

23 c. An explanation of how the interest was calculated. 

24 d. A statement of the dissenter's right to demand payment 

25 under section 4938.1328. 

26 e. A copy of this division. 

27 Sec. 137. NEW SECTION. 4938.1326 FAILURE TO TAKE ACTION. 

28 l. If the corporation does not take the proposed action 

29 within sixty days after the date set for demanding payment and 

30 depositing share certificates, the corporation shall return 

31 the deposited certificates and release the transfer 

32 restrictions imposed on uncertificated shares. 

33 2. If after returning deposited certificates and releasing 

34 transfer restrictions, the corporation takes the proposed 

35 action, it must send a new dissenters' notice under section 

-92-



'-·· 

•' 

",,. 

S.F. ---- H.F. 

1 4938.1322 and repeat the payment demand procedure. 

2 Sec. 138. NEW SECTION. 4938.1327 AFTER-ACQUIRED SHARES. 

3 1. A corporation may elect to withhold payment required by 

4 section 4938.1325 from a dissenter unless the dissenter was 

5 the beneficial owner of the shares before the date set forth 

6 in the dissenters' notice as the date of the first 

7 announcement to news media or to shareholders of the terms of 

8 the proposed corporate action. 

9 2. To the extent the corporation elects to withhold 

10 payment under subsection 1, after taking the proposed 

ll corporate action, it shall estimate the fair value of the 

12 shares, plus accrued interest, and shall pay this amount to 

13 each dissenter who agrees to accept it in ful: c~tisfaction of 

14 the dissenter's demand. The corporation shall send with its 

15 offer a statement of its estimate of the fair value of the 
16 shares, an explanation of how the interest was calculated, and 

17 a statement of the dissenter's right to demand payment under 

18 section 4938.1328. 

19 Sec. 139. NEW SECTION. 4938.1328 PROCEDURE IF 

20 SHAREHOLDER DISSATISFIED WITH PAYMENT OR OFFER. 

21 1. A dissenter may notify the corporation in writing of 

22 the dissenter's own estimate of the fair value of the 

23 dissenter's shares and amount of interest due, and demand 

24 payment of the dissenter's estimate, less any payment under 

25 section 4938.1325, or reject the corporation's offer under 
26 section 4938.1327 and demand payment of the fair value of the 

27 dissenter's shares and interest due, if any of the following 

28 apply: 

29 a. The dissenter believes that the amount paid under 

30 section 4938.1325 or offered under section 4938.3127 is less 

31 than the fair value of the dissenter's shares or that the 

32 interest due is incorrectly calculated. 

33 b. The corporation fails to make payment under section 

34 4938.1325 within sixty days after the date set for demanding 

35 payment. 
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1 c. The corporation, having failed to take the proposed 

2 action, does not return the deposited certificates or release 

3 the transfer restrictions imposed on uncertificated shares 

4 within sixty days after the date set for demanding payment. 

5 2. A dissenter waives the dissenter's right to demand 
6 payment under this section unless the dissenter notifies the 

7 corporation of the dissenter's demand in writing under 

8 subsection 1 within thirty days after the corporation made or 

9 offered payment for the dissenter's shares. 

10 PART C 

11 Sec. 140. NEW SECTION. 4938.1330 COURT ACTION. 

12 l. If a demand for payment under section 4938.1328 remains 

13 unsettled, the corporation shall commence a proceeding within 

14 sixty days after receiving the payment demand and petition the 

15 co~rt to determine the fair value of the shares and accrued 
16 interest. If the corporation does not commence the proceeding 

17 within the sixty-day period, it shall pay each dissenter whose 

18 demand remains unsettled the amount demanded. 

19 2. The corporation shall commence the proceeding ln the 

20 district court of the county where a corporation's principal 

21 office or, if none in this state, its registered office is 

22 located. If the corporation is a foreign corporation without 

23 a registered office in this state, it shall commence the 
24 proceeding in the county in this state where the registered 

25 office of the domestic corporation merged with or whose shares 

26 were acquired by the foreign corporation was located. 

27 3. The corporation shall make all dissenters, whether or 

28 not residents of this state, whose demands remain unsettled 

29 parties to the proceeding as in an action against their shares 

30 and all parties must be served with a copy of the petition. 

31 Nonresidents may be served by registered or certified mail or 

32 by publication as orovided by law. 

33 4. The jurisdiction of the court ln which the proceeding 

34 is commenced under subsection 2 is plenary and exclusive. The 

35 court may appoint one or more persons as appraisers to receive 
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l evidence and recommend decision on the question of fair value. 

2 The appraisers have the powers described in the order 

3 appointing them, or in any amendment to it. The dissenters 

4 are entitled to the same discovery rights as parties in other 

5 civil proceedings. 

6 5. Each dissenter made a party to the proceeding is 

7 entitled to judgment for either of the following: 

8 a. The amount, if any, by which the court finds the fair 

9 value of the dissenter's shares, plus interest, exceeds the 

10 amount paid by the corporation. 

11 b. The fair value, plus accrued interest, of the 

12 dissenter's after-acquired shares for which the corporation 

13 elected to withhold payment under section 4939.1327. 

14 Sec. 141. NEW SECTION. 4938.1331 COURT COSTS AND COUNSEL 

15 FEES. 

16 1. The court in an appraisal proceeding commenced under 

17 section 4938.1330 shall determine all costs of the proceeding, 

18 including the reasonable compensation and expenses of 

19 appra!sers appointed by the court. The court shall assess the 

20 costs against the corporation, except that the court may 

21 assess costs against all or some of the dissenters, in amounts 

22 the court finds equitable, to the extent the court finds the 

23 dissenters acted arbitrarily, vexatiously, or not in good 

24 faith in demanding payment under section 4939.1328. 

25 2. The court may also assess the ::2es and expenses of 

26 counsel and experts for the respective parties, in amounts the 

27 court finds equitable, for either of the following: 

28 a. Against the corporation and in favor of any or all 

29 dissenters if the court finds the corpcration did not 

30 substantially comply with the requirements of sections 

31 493B.1320 through 4938.1328. 

32 b. Against either the corporation or a dissenter, in favor 

33 of any other party, if the court finds that the party against 

34 whom the fees and expenses are assessed acted arbitrarily, 

35 vexatiously, or not in good faith with respect to the rights 
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1 provided by this chapter. 

2 3. If the court finds that the services of counsel for any 

3 dissenter were of substantial benefit to other dissenters 

4 similarly situated, and that the fees for those services 

5 should not be assessed against the corporation, the court may 

6 award to these counsel reasonable fees to be paid out of the 

7 amounts awarded the dissenters who were benefited. 

8 

9 

DIVISION XIV 

DISSOLUTION 

10 PART A 

11 Sec. 142. NEW SECTION. 4938.1401 DISSOLUTION BY 

12 INCORPORATORS OR INITIAL DIRECTORS. 

13 A majority of the incorporators or initial directors of a 

14 corporation that has not issued shares or has not commenced 

15 business may dissolve the corporation by delivering to the 

16 secretary of state for filing articles of dissolution that set 

17 forth all of the following: 

18 1. The name of the corporation. 

19 2. The date of its incorporation. 

20 3. Either of the following: 

21 a. That none cf the corporation's shares has been issued. 

22 b. That the corporation has not commenced business. 

23 4. That no debt of the corporation remains unpaid. 

24 5. That the net assets of the corporation remaining after 

25 winding up have been distributed to the shareholders, if 

26 shares were issued. 

27 6. That a majority of the incorporators or initial 

28 directors authorized the dissolution. 

29 Sec. 143. NEW SECTION. 4938.1402 DISSOLUTION BY BOARD OF 

30 DIRECTORS AND SHArtEHOLDERS. 

31 1. A corporation's board of directors may propose 

32 dissolution for submission to the shareholders. 

33 2. Fer a proposal to dissolve to be adopted both of the 

34 following must apply: 

35 a. The board of directors must recommend dissolution to 
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l the shareholders unless the board of directors determines that 

2 because of conflict of interest or other special circumstances 

3 it should make no recommendation and communicates the basis 

4 for its determination to the shareholders. 

5 b. The shareholders entitled to vote must approve the 

6 proposal to dissolve as provided in subsection 5. 

7 3. The board of directors may condition its submission of 

8 the proposal for dissolution on any basis. 

9 4. The corporation shall notify each shareholder, whether 

10 or not entitled to vote, of the proposed shareholders' meeting 

11 in accordance with section 493B.705. The notice must also 

12 state that the purpose, or one of the purposes, of the meeting 

13 is to consider dissolving the corporation. 

14 5. Unless the articles of incorporation or the board of 

15 directors acting pursuant to subsection 3 requires a greater 

16 vote or a vote by voting groups, the proposal to dissolve to 

17 be adopted must be approved by a majority of all the votes 

18 entitled to be cast on that proposal for. 

19 Sec. 144. NEW SECTION. 4938.1403 ARTICLES OF 

20 DISSOLUTION. 

21 1. At any time after dissolution is authorized, the 

22 corporation may dissolve by delivering to the secretary of 

23 state for filing articles of dissolution setting forth all of 

24 the following: 

25 a. The name of the corporation. 

26 b. The date dissolution was authorized. 

27 c. If dissolution was approved by the shareholders, both 

28 of the following: 

29 (1) The number of votes entitled to be cast on the 

30 proposal to dissolve. 

31 (2) Either the total number of votes cast for and against 

32 dissolution or the total number of undisputed votes cast for 

33 dissolution and a statement that the number cost for 

34 dissolution was sufficient for approval. 

35 d. If voting by voting groups was required, the 
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1 information required by paragraph "c'' must be separately 

2 provided for each voting group entitled to vote separately on 

3 the plan to dissolve. 

4 2. A corporation is dissolved upon the effective date of 

5 its articles of dissolution. 

6 Sec. 145. NEW SECTION. 4938.1404 REVOCATION OF 

7 DISSOLUTION. 

8 1. A corporation may revoke its dissolution within one 

9 hundred twenty days of its effective date. 

10 2. Revocation of dissolution must be authorized in the 

11 same manner as the dissolution was authorized unless that 

12 authorization permitted revocation by action of the board of 

13 directors alone, in which event the board of directors may 

14 revoke the dissolution without shareholder action. 

15 3. After the revocation of dissolution is authorized, the 

16 corporation may revoke the dissolution by delivering to the 

17 secretary of state for filing articles of revocation of 

18 dissolution, together with a copy of its articles of 

19 dissolution, that set forth all of the following: 

20 a. The na~e of the corporation. 

21 b. The effective date of the dissolution that was revoked. 

22 c. The data that the revocation of dissolution was 

23 authorized. 

24 d. If the corporation's board of directors or 

25 incorporators revoked the dissolutions, a statement to that 

26 effect. 

27 e. If the corporation's board of directors revoked a 

28 dissolution authorized by the shareholders, a statement that 

29 revocation was permitted by action by the board of directors 

30 alone pursuant to that authorization. 

31 f. If shareholder action was required to revoke the 

32 dissolution, the information required by section 4938.1403, 

33 subsection 1, paragraph ''c'' or "d". 

34 4. Revocation of dissolution is effective upon the 

35 effective date of the articles of revocation of dissolut:on. 
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l 5. When the revocation of dissolution is effective, it 

2 relates back to and takes effect as of the effective date of 

3 the dissolution as if the dissolution had never occurred. 

4 Sec. 146. NEW SECTION. 4938.1405 EFFECT OF DISSOLUTION. 

5 1. A dissolved corporation continues its corporate 

6 existence but shall not carry on any business except that 

7 appropriate to wind up and liquidate its business and affairs, 

8 including any of the following: 

9 a. Collecting its assets. 

10 b. Disposing of its properties that will not be 

11 distributed in kind to its shareholders. 

12 · c. Discharging or making provision for discharging its 
13 liabilities. 

14 d. Distributing its remaining property among its 

15 shareholders according to their interests. 

16 e. Doing every other act necessary to wind up and 

17 liquidate its business and affairs. 

18 2. Dissolution of a corporation does not do any of the 
19 following: 

20 a. Transfer title to the corporation's property. 

21 b. Prevent transfer of its shares or securities, although 

22 the authorization to dissolve may provide for closing the 

23 corporation's share transfer records. 

24 c. Subject its directors or officers to standards of 

25 conduct different from those prescribed in division VIII. 

26 d. Change quorum or voting requirements for its board of 

27 directors or shareholders; change provisions for selection, 

28 resignation, or removal of its directors or officers or both; 

29 or change provisions for amending its bylaws. 

30 e. Prevent commencement of a proceeding by or against the 

31 corporation in its corporate name. 

32 f. Abate or suspend a proceeding pending by or against the 

33 corporation on the effective date of dissolution. 

34 g. Terminate the authority of the registered agent of the 
35 corporation. 
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l Sec. 147. NEW SECTION. 4938.1406 KNOWN CLAIMS AGAINST 

2 DISSOLVED CORPORATION. 

3 1. A dissolved corporation may dispose of the known claims 

4 against it by following the procedure described in this 

5 section. 

6 2. The dissolved corporation shall notify its known 

7 claimants in writing of the dissolution at any time after its 

8 effective date. The written notice must do all of the 

9 following: 

10 a. Describe information that must be included in a claim. 

11 b. Provide a mailing address where a claim may be sent. 

12 c. State the deadline, which may not be fewer than one 

13 hundred twenty days from the effective date of the written 

14 notice, by which the dissolved corporation must receive the 

15 claim. 

16 d. State that the claim will be barred if not received by 

17 the deadline. 

18 3. 

19 either 

A claim against the dissolved 

of the following occur: 

corporation is barred if 

20 a. A claimant who was given written notice under 

21 subsection 2 does not deliver the claim to the dissolved 

22 corporation by the deadline. 

23 b. A claimant whose claim was rejected by the dissolved 

24 corporation does not commence a proceeding to enforce the 

25 claim within ninety days from the effective date of the 

26 rejection notice. 

27 4. For purposes of this section, "claim" does not include 

28 a contingent liability or a claim based on an event occurring 

29 after the effective date of dissolution. 

30 Sec. 148. NEW SECTION. 4938.1407 UNKNOWN CLAIMS AGAINST 

31 DISSOLVED COR?ORATION. 

32 1. A dissolved corporation may also publish notice of its 

33 dissolution and request that persons with claims against the 

34 corporation present them in accordance with the notice. 

35 2. The notice must meet all of the following requirements: 
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a. Be published one time in a newspaper of general 

circulation in the county where the dissolved corporation's 

principal office or, if none in this state, its registered 

office is or was last located. 

b. Describe the information that must be included in a 

claim and provide a mailing address where the claim may be 

sent. 

c. State that a claim against the corporation will be 

barred unless a proceeding to enforce the claim is commenced 

within five years after the publication of the notice. 

3. If the dissolved corporation publishes a newspaper 

notice in accordance with subsection 2, the claim of each of 

the following claimants is barred unless the claimant 

commences a proceeding to enforce the claim against the 

dissolved corporation within five years after the publication 

16 date of the newspaper notice: 

17 a. A claimant who did not receive written notice under 

18 section 4938.1406. 

19 b. A claimant whose claim was timely sent to the dissolved 

20 corporation but not acted on. 

21 c. 

22 event 

23 4. 

A claimant whose claim is contingent or based on an 

occurring after the effective date of dissolution. 

A claim may be enforced under this section in either of 

24 the following ways: 

25 a. Against the dissolved corporation, to the extent of its 

26 undistributed assets. 

27 

28 

29 

30 

31 

32 

33 

34 

35 

b. If the assets have been distributed in liquidation, 

against a shareholder of the dissolved corporation to the 

extent of the shareholder's pro rata share of the claim or the 

corporate assets distributed to the shareholder in 

liquidation, whichever is less, but a shareholder's total 

liability for all claims under this section shall not exceed 

the total amount of assets distributed to the shareholder in 

liquidation. 

PART B 
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1 Sec. 149. NEW SECTION. 4938.1420 GROUNDS FOR 

2 ADMINISTRATIVE DISSOLUTION. 

3 The secretary of state may commence a proceeding under 

4 section 4938.1421 to administratively dissolve a corporation 

5 if any of the following apply: 

6 l. The corporation does not pay within sixty days after 

7 they are due any franchise taxes or penalties imposed by this 

8 chapter or other law. 

9 2. The corporation has not delivered an annual report to 

10 the secretary of state in a form that meets the requirements 

11 of section 4938.1622, within sixty days after it is due. 

12 3. The corporation is without a registered agent or 

13 registered oftice in this state for sixty days or more. 

14 4. The corporation does not notify the secretary of state 

15 within sixty cays that its registered agent or registered 

16 office has been changed, that its registered agent has 

17 resigned, or that its registered office has been discontinued. 

18 5. The corporation's period of duration stated in its 

19 articles of incorporation expires. 

20 Sec. 150. NEW SECTION. 4938.1421 PROCEDURE FOR AND 

21 EFFECT OF ADMINISTRATIVE DISSOLUTION. 

22 l. If the secretary of state determines that one or more 

23 grounds exist under section 4938.1420 for dissolving a 

24 corporation, the secretary of state shall serve the 

25 corporation with written notice of the secretary of state's 

26 determination under section 4938.504. 

27 2. If the corporation does not correct each ground for 

28 dissolution or demonstrate to the reasonable satisfaction of 

29 the secretary of state that each ground determined by the 

30 secretary of state does not exist within sixty days after 

31 service of the notice is perfected under section 4938.504, the 

32 secretary of state shall administratively dissolve the 

33 corporation by signing a certificate of dissolution that 

34 recites the ground or grounds for dissolution and its 

35 effective date. The secretary of state shall file the 
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l original of the certificate and serve a copy on the 

2 corporation under section 4938.504. 

3 3. A corporation administratively dissolved continues its 

4 corporate existence but shall not carry on any business except 

5 that necessary to wind up and liquidate its business and 

6 affairs under section 4938.1405 and notify claimants under 

7 sections 4938.1406 and 4938.1407. 

8 4. The administrative dissolution of a corporation does 

9 not terminate the authority of its registered agent. 

10 Sec. 151, NEW SECTION. 4938.1422 REINSTATEMENT FOLLOWING 

11 ADMINISTRATIVE DISSOLUTION. 

12 1. A corporation administratively dissolved under section 

13 4938.1421 may apply to the secretary of state for 

14 reinstatement within two years after the effective date of 

15 dissolution. The application must meet all of the following 

16 requirements: 

17 a. Recite the name of the corporation at its date of 

18 dissolution and the effective date of its administrative 

19 dissolution. 

20 b. State that the ground or grounds for dissolution either 

21 did not exist or have been eliminated. 

22 c. State a corporate name that satisfies the requirements 

23 of section 4938.401. 

24 d. Contain a certificate from the department of revenue 

25 and finance reciting that all taxes owed by the corporation 

26 have been paid. 

27 2. If the secretary of state determines that the 

28 application contains the information required by subsection l 

29 and that the information is correct, the secretary of state 

30 shall cancel the certificate of dissolution and prepare a 

31 certificate of reinstatement that recites the secretary of 

32 state's determination and the effective date oe reinstatement, 

33 file the original of the certificate, and serve a copy on the 

34 corporation under section 4938.504. If the corporate name in 

35 subsection 1, paragraph "c" is different than the corporate 
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1 name in subsection 1, paragraph "a", the certificate of 

2 reinstatement shall constitute an amendment to the articles of 

3 incorporation insofar as it pertains to the corporate name. 

4 3. When the reinstatement is effective, it relates back to 

5 and takes effect as of the effective date of the 

6 administrative dissolution as if the administrative 

7 dissolution had never occurred. 

8 Sec. 152. NEW SECTION. 4938.1423 APPEAL FROM DENIAL OF 

9 REINSTATEMENT. 

10 1. If the secretary of state denies a corporation's 

11 application for reinstatement following administrative 

12 dissolution, the secretary of state shall serve the 

13 corporation under section 4938.504 with a written notice that 

14 explains the reason or reasons for denial. 

15 2. The corporation may appeal the denial of reinstatement 

16 to the district court within thirty days after service of the 

17 notice of denial is perfected. The corporation appeals by 

18 petitioning the court to set aside the dissolution and 

19 attaching to the petition copies of the secretary of state's 

20 certificate of dissolution, the corporation's application for 

21 reinstatement, and the secretary of state's notice of denial. 

22 3. The court may summarily order the secretary of state to 

23 reinstate the dissolved corporation or may take other action 

24 the court considers appropriate. 

25 4. The court's final decision may be appealed as in other 

26 civil proceedings. 

27 PART C 

28 Sec. 153. NEW SECTION. 4938.1430 GROUNDS FOR JUDICIAL 

29 DISSOLUTION. 

30 The district court may dissolve a corporation in any of the 

31 following ways: 

32 1. A proceeding by the attorney general, if it is 

33 established that either of the following apply: 

34 a. The corporation obtained its articles of incorporation 

35 through fraud. 
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1 b. The corporation has continued to exceed or abuse the 

2 authority conferred upon it by law. 

3 2. A proceeding by a shareholder if it is established that 

4 any of the following conditions exist: 

5 a. The directors are deadlocked in the management of the 

6 corporate affairs, the shareholders are unable to break the 

7 deadlock, and either irreparable injury to the corporation is 

8 threatened or being suffered, or the business and affairs of 

9 the corporation can no longer be conducted to the advantage of 

10 the shareholders generally, because of the deadlock. 

11 b. The directors or those in control of the corporation 

12 have acted, are acting, or will act in a manner that is 

13 illegal, oppressive, or fraudulent. 

14 c. The shareholders are deadlocked in voting power and 

15 have failed, for a period that includes at least two 

16 consecutive annual meeting dates, to elect successors to 

17 directors whose terms have expired. 

18 d. The corporate assets are being misapplied or wasted. 

19 3. 

20 either 

A proceeding by a creditor if it is established that 

of the following apply: 

21 a. The creditors claim has been reduced to judgment, the 

22 execution on the judgment returned unsatisfied, and the 

23 corporation is insolvent. 

24 b. The corporation has admitted in writing that the 

25 creditors claim is due and owing and the corporation is 

26 insolvent. 

27 4. A proceeding by the corporation to have its voluntary 

28 dissolution continued under court supervision. 

29 Sec. 154. NEW SECTION. 4938.1431 PROCEDURE FOR JUDICIAL 

30 DISSOLUTION. 

31 1. Venue for a proceeding by the attorney general to 

32 dissolve a corporation lies in Polk County. Venue for a 

33 proceeding brought by any other party named in section 

34 493B.l430 lies in the county where a corporation's princ~pal 

35 office or, if none in this state, its registered office is or 

-105-



S.F. H.F. 

l was last located. 

2 2. It is not necessary to make shareholders parties to a 

3 proceeding to dissolve a corporation unless relief is sought 

4 against them individually. 

5 3. A court in a proceeding brought to dissolve a 

6 corporation may issue injunctions, appoint a receiver or 

7 custodian pendente lite with all powers and duties the court 

8 directs, take other action required to preserve the corporate 

9 assets wherever located, and carry on the business of the 

10 corporation until a full hearing can be held. 

ll Sec. 155. NEW SECTION. 4938.1432 RECEIVERSHIP OR 

12 CUSTODIANSHIP. 

13 1. A court in a judicial proceeding brought to dissolve a 

14 corporation may appoint one or more receivers to wind up and 

15 liquidate, or one or more custodians to manage, the business 

16 and affairs of the corporation. The court shall hold a 

17 hearing, after notifying all parties to the proceeding and any 

18 interested persons designated by the court, before appointing 

19 a receiver or custodian. The court appointing a receiver or 

20 custodian has exclusive jurisdiction over the corporation and 

21 all its property wherever located. 

22 2. The court may appoint an individual or a domestic or 

23 foreign corporation authorized to transact business in this 

24 state as a receiver or custodian. The court may require the 

25 receiver or custodian to post bond, with or without sureties, 

26 in an amount the court directs. 

27 3. The court shall describe the powers and duties of the 

28 receiver or custodian in its appointing order, which may be 

29 amended from time to time. Among other powers: 

30 a. The receiver may do either or both of the following: 

31 (l) Dispose of all or any part of the assets of the 

32 corporation wherever located, at a public or private sale, if 

33 authorlzed by the court. 

34 (2) Sue and defend in the receiver's own name as receiver 

35 of the corporation in all courts of this state. 
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l b. The custodian may exercise all of the powers of the 

2 corporation, through or in place of its board of directors or 

3 officers, to the extent necessary to manage the affairs of the 
4 corporation in the best interests of its shareholders and 
5 creditors. 

6 4. The court during a receivership may redesignate the 

7 receiver a custodian, and during a custodianship may 

8 redesignate the custodian a receiver, if doing so is in the 

9 best interests of the corporation, its shareholders, and 

10 creditors. 

ll 5. The court from time to time during the receivership or 

12 custodianship may order compensation paid and expense 

13 disbursements or reimbursements made to the receiver or 

14 custodian and the receiver's or custodian's counsel from the 

15 assets of the corporation or proceeds from the sale of the 

16 assets. 

17 

18 

19 

20 

21 

22 

Sec. 156. NEW SECTION. 4938.1433 DECREE OF DISSOLUTION. 

1. If after a hearing the court determines that one or 

more grounds for judicial dissolution described in section 

4938.1430 exist, it may enter a decree dissolving the 

corporation and specifying the effective date of the 

dissolution, and the clerk of the court shall deliver a 

23 certified copy of the decree to the secretary of state, who 
24 shall file it. 

25 2. 

26 shall 

After entering the decree of dissolution, the court 

direct the winding up and liquidation of the 

27 corporation's business and affairs in accordance with section 

28 4938.1405 and the notification of claimants in accordance with 

29 sections 4938.1406 and 4938.1407. 

30 PART D 

31 Sec. 157. NEW SECTION. 4938.1440 DEPOSIT WITH STATE 

32 TREASURER. 

33 Assets of a dissolved corporation that should be 

34 transferred to a creditor, claimant, or shareholder of the 

35 corporation who cannot be found or who is not competent to 

-107-



S.F. H. F. 

l receive them shall be reduced to cash and deposited with the 

2 treasurer of state or other appropriate state official for 

3 safekeeping. When the creditor, claimant, or shareholder 

4 furnishes satisfactory proof of entitlement to the amount 

5 deposited, the treasurer of state or other appropriate state 

6 official shall pay the creditor, claimant, or shareholder or 

7 that person's representative that amount. 

8 DIVISION XV 

9 FOREIGN CORPORATIONS 

10 PART A 

11 Sec. 158. NEW SECTION. 493B.l50l AUTHORITY TO TRANSACT 

12 BUSINESS REQUIRED. 

13 1. A foreign corporation shall not transact business in 

14 this state until it obtains a certificate of authority from 

15 the secretary of state. 

16 2. The following activities, among others, do not 

17 constitute transacting business within the meaning of 

18 subsection 1: 

19 a. Maintaining, defending, or settling any proceeding. 

20 b. Holding meetings of the board of directors or 

21 shareholders or carrying on other activities concerning 

22 internal corporate affairs. 

23 c. Maintaining bank accounts. 

24 d. Maintaining offices or agencies for the transfer, 

25 exchange, and registration of the corporation's own securities 

26 or maintaining trustees or depositories with respect to those 

27 securities. 

28 e. Selling through independent contractors. 

29 f. Soliciting or obtaining orders, whether by mail or 

30 through employees or agents or otherwise, if the orders 

31 require acceptance outside this state before they become 

32 contracts. 

33 g. Creating or 

34 security interests 

35 h. Securing or 

acqulrlng indebtedness, mortgages, and 

in real or personal property. 

collecting debts or enforcing mortgages and 
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security interests in property securing the debts. 

i. Owning, without more, real or personal property. 

j. Conducting an isolated transaction that is completed 

within thirty days and that is not one in the course of 

repeated transactions of a like nature. 

6 

7 

k. Transacting business in interstate commerce. 

3. The list of activities in subsection 2 is not 

8 exhaustive. 

9 Sec. 159. NEW SECTION. 493B.l502 CONSEQUENCES OF 

10 TRANSACTING BUSINESS WITHOUT AUTHORITY. 

11 1. A foreign corporation transacting business in this 

13 

14 

12 state without a certificate of authority shall not maintain a 

proceeding in any court in this state until it obtains a 

certificate of authority. 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

2. The successor to a foreign corporation that transacted 

business in this state without a certificate of authority and 

the assignee of a cause of action arising out of that business 

shall not maintain a proceeding based on that cause of action 

in any court in this state until the foreign corporation or 

its successor obtains a certificate of authority. 

3. A court may stay a proceeding commenced by a foreign 

corporation, its successor, or assignee until it determines 

whether the foreign corporation or its successor requires a 

certificate of authority. If it so determines, the court may 

further stay the proceeding until the foreign corporation or 

its successor obtains the certificate. 

4. A foreign corporation is liable for a civil penalty of 

29 

30 

31 

28 not to exceed a total of one thousand dollars if it transacts 

business in this state without a certificate of authority. 

The attorney general may collect all penalties due under this 

subsection. 

32 

33 

34 

35 

5. Notwithstanding subsections 1 and 2, the failure of a 

foreign corporation to obtain a certificate of authority does 

not impair the validity of its corporate acts or prevent it 

from defending any proceeding in this state. 
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l Sec. 160. NEW SECTION. 493B.l503 APPLICATION FOR 

2 CERTIFICATE OF AUTHORITY. 

3 1. A foreign corporation may apply for a certificate of 

4 authority to transact business in this state by delivering an 

5 application to the secretary of state for filing. The 

6 application must set forth all of the following: 

7 a. The name of the foreign corporation or, if its name is 

8 unavailable for use in this state, a corporate name that 

9 satisfies the requirements of section 493B.l506. 

10 b. The name of the state or country under whose law it is 

11 incorporated. 

12 c. Its date of incorporation and period of duration. 

13 d. The street address of its principal office. 

14 e. The address of its registered office in this state and 

15 the name of its registered agent at that office. 

16 f. The names and usual business addresses of its current 

17 directors and officers. 

18 2. The foreign corporation shall deliver with the 

19 completed application a certificate of existence or a 

20 of similar import duly authenticated by the secretary 

document 

of state 

21 or other official having custody of corporate records in the 

22 state or country under whose law it is incorporated. 

23 Sec. 161. NEW SECTION. 493B.l504 AMENDED CERTIFICATE OF 

24 AUTHORITY. 

25 1. A foreign corporation authorized to transact business 

26 ln this state must obtain an amended certificate of authority 

27 from the secretary of state if it changes any of the 

28 follow1ng: 

29 a. Its corporate name. 

30 b. The period of its duration. 

31 c. The state or country of its incorporation. 

32 2. The requirements of section 493B.l503 for obtaining an 

33 original certificate of authority apply to obtaining an 

34 amended certificate under this section. 

35 Sec. 162. NEW SECT~ON. 493B.l505 EFFECT OF CERTIFICATE 
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8 
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OF AUTHORITY. 

1. A certificate of authority authorizes the foreign 

corporation to which it is issued to transact business in this 

state subject, however, to the right of the state to revoke 

the certificate as provided in this chapter. 

2. A foreign corporation with a valid certificate of 

authority has the same but no greater rights and has the same 

but no greater privileges as, and except as otherwise provided 

in this chapter is subject to the same duties, restrictions, 

10 penalties, and liabilities now or later imposed on, a domestic 

11 corporation of like character. 

12 3. This chapter does not authorize this state to regulate 

13 the organization or internal affairs of a foreign corporation 

14 authorized to transact business in this state. 

15 Sec. 163. NEW SECTION. 4938.1506 CORPORATE N~~E OF 

16 FOREIGN CORPORATION. 

17 

18 

.!.9 

20 

21 

1. If the corporate name of a foreign corporation does not 

satisfy the requirements of section 4938.401, the foreign 

corporation, to obtain or maintain a certificate of authority 

to transact business in this state, may do either of the 

following: 

22 a. Add the word "corporation•, "incorporated", "company", 

23 or ''limited'', or the abbreviation ''corp.'', ''inc.'', ''co.'', or 

24 ''ltd.'', to its corporate name for use in this state. 

25 b. use a fictitious name to transact business in this 

26 state if its real name is unavailable and it delivers to the 

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

28 board of directors, certified by its secretary, adopting the 

29 fictitious name. 

30 2. Except as authorized by subsections 3 and 4, the 

31 corporate name, including a fictitious name, of a foreign 

32 corporation must be distinguishable upon the records of the 

33 secrecary of state from all of the following: 

34 a. The corporate name of a corporation incorporated or 

,~e 35 authorized to t:ansact business in this state. 
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1 b. A corporate name reserved or registered under section 

2 4938.402 or 4938.403. 

3 c. The fictitious name of another foreign corporation 

4 authorized to transact business in this state. 

5 d. The corporate name of a not-for-profit corporation 

6 incorporated or authorized to transact business in this state. 

7 3. A foreign corporation may apply to the secretary of 

8 state for authorization to use in this state the name of 

9 another corporation incorporated or authorized to transact 

10 business in this state that is not distinguishable upon the 

11 secretary of state's records from the name applied for. The 

12 secretary of state shall authorize use of the name applied for 

13 if either of the following apply: 

14 a. The other corporation consents to the use in writing 

15 and submits an undertaking in form satisfactory to the 

16 secretary of state to change its name to a name that lS 

17 distinguishable upon the records of the secretary of state 

18 from the name of the applying corporation. 

19 b. The applicant delivers to the secretary of state a 

20 certified copy of a final judgment of a court of competent 

21 jurisdiction establishing the applicant's right to use the 

22 name applied for in this state. 

23 4. A foreign corporation may use in this state the name, 

24 including the fictitious name, of another domestic or foreign 

25 corporation that is used in this state if the other 

26 corporation is incorporated or authorized to transact business 

27 in this state and the foreign corporation has done any of the 

28 following: 

29 a. Merged with the other corporation. 

30 b. Been formed by reorganization of the other corporation. 

31 c. Acquired all or substantially all of the assets, 

32 including the corporate name, of the other corporation. 

33 5. If a foreign corporation authorized to transact 

34 business in this state changes its corporate name to one that 

35 does not satisfy the requirements of section 4938.401, it 
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l shall not transact business in this state under the changed 

2 name until it adopts a name satisfying the requirements of 

3 section 493B.40l and obtains an amended certificate of 

4 authority under section 493B.l504. 

5 Sec. 164. NEW SECTION. 4938.1507 REGISTERED OFFICE AND 

6 REGISTERED AGENT OF FOREIGN CORPORATION. 

7 A foreign corporation authorized to transact business in 

8 this state must continuously maintain in this state both of 

9 the following: 

10 1. A registered office that may be the same as any of its 

11 places of business. 

12 2. A registered agent, who may be any of the following: 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

a. An individual who resides in this state and whose 

business office is identical with the registered office. 

b. A domestic corporation or not-for-profit domestic 

corporation whose business office is identical with the 

registered office. 

c. A foreign corporation or foreign not-for-profit 

corporation authorized to transact business in this state 

whose business office is identical with the registered office. 

Sec. 165. NEW SECTION. 493B.l508 CHANGE OF REGISTERED 

OFFICE OR REGISTERED AGENT OF FOREIGN CORPORATION. 

1. A forelgn corporation authorized to transact business 

24 ln this state may change its registered office or registered 

25 agent by delivering to the secretary of state for filing a 

26 statement of change that sets forth: 

27 a. Its name. 

28 b. The street address of its current registered office. 

29 c. If the current registered office is to be changed, the 

30 street address of its new registered office. 

31 d. The name of its current registered agent. 

32 e. If the current registered ager: is to be changed, the 

33 name of its new registered agent and the new agent's written 

34 consent, either on the statement or attached to it, to the 

35 appointment. 
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1 E. That after the change or changes are made, the street 

2 addresses of its registered office and the business office of 

3 its registered agent will be identical. 

4 2. If a registered agent changes the street address of the 

5 registered agent's business office, the registered agent may 

6 change the street address of the registered office of any 

7 foreign corporation for which the agent is the registered 

8 agent by notifying the corporation in writing of the change 

9 and signing, either manually or in facsimile, and delivering 

10 to the secretary of state for filing a statement of change 

11 that complies with the requirements of subsection 1 and 

12 recites that the corporation has been notified of the change. 

13 3. A corporation may also change its registered office or 

14 registered agent in its annual report as provided in section 

15 4938.1622. 

16 Sec. 166. NEW SECTION. 4938.1509 RESIGNATION OF 

17 REGISTERED AGENT OF FOREIGN CORPORATION. 

18 l. The registered agent of a foreign corporation may 

19 resign the agency appointment by signing and delivering to the 

20 secreta:y of state for filing the original and two exact or 

21 conformed copies of a statement of resignation. The statement 

22 of resignation may include a statement that the registered 

23 office is also discontinued. 

24 2. After filing the statement, the secretary of state 

25 shall attach the filing receipt to one copy and mail the copy 

26 and receipt to the registered office if not discontinued. The 

27 secretary of state shall mail the other copy of the foreign 

28 corporation to its principal office address shown in its most 

29 recent annual report. 

30 3. The agency appointment is terminated, and the 

31 registered office discontinued ~f so provided, on the thirty-

32 first day after the date on which the statement was filed. 

33 Sec. 167. NEW SECTION. 4938.1510 SERVICE ON FOREIGN 

34 CORPORATION. 

35 1. The registered agent of a foreign corporation 
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1 authorized to transact business 
2 corporation's agent for service 
3 required or permitted by law to 
4 corporation. 

in 

of 

be 

this state is the 

process, notice, or demand 

served on the foreign 

5 2. A foreign corporation may be served by registered or 

6 certified mail, return receipt requested, addressed to the 

7 secretary of the foreign corporation at its principal office 

8 shown in its application for a certificate of authority or in 

9 its most recent annual report if the foreign corporation meets 

10 any of the following conditions: 

11 a. Has no registered agent or its registered agent cannot 

12 with reasonable diligence be served. 

13 b. Has withdrawn from transacting business in this state 
14 unde~ section 4938.1520. 

15 c. Has had its certificate of authority revoked under 
16 section 4938.1531. 

17 3. Service is perfected under subsection 2 at the earliest 
18 of: 

19 a. The date the foreign corporation receives the mail. 

20 b. The date shown on the return receipt, if signed on 

21 behalf of the foreign corporation. 

22 c. Five days after its deposit in the United States mail, 

23 as evidenced by the postmark, if mailed postpaid and correctly 
24 addressed. 

25 4. 

26 manner 
A foreign corporation may also be served in any othe~ 

permitted by law. 

27 PART 8 

28 Sec. 168. NEW SECTION. 4938.1520 WITHDRAWAL OF FOREIGN 

29 CORPORATION. 

30 ~. 

31 in this 
A foreign corporation authorized to transact business 

state shall not withdraw from this state until it 

32 obtains a certificate of withdrawal from the secretary of 
33 state. 

34 2. A foreign corporation authorized to transact business 

35 1n this state may apply for a certificate of withdrawal by 
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1 delivering an application to the secretary of state for 

2 filing. The application must set forth all of the following: 

3 a. The name of the foreign corporation and the name of the 

4 state or country under whose law it is incorporated. 

5 b. That it is not transacting business in this state and 

6 that it surrenders its authority to transact business in this 

7 state. 

8 c. That it revokes the authority of its registered agent 

9 to accept service on its behalf and appoints the secretary of 

10 state as its agent for service of process in any proceeding 

11 based on a cause of action arising during the time it was 

12 authorized to transact business in this state. 

13 d. A mailing address to which 

14 mail a copy of any process served 

15 under paragraph "c". 

the secretary of state may 

on the secretary of state 

16 e. A commitment to notify the secretary of state in the 

17 future 

18 3. 

of any change in its 

After the withdrawal 

mailing address. 

of the corporation is effective, 

19 service of process on the secretary of state under this 

20 section is service on the foreign corporation. Upon receipt 

21 of process, the secretary of state shall mail a copy of the 

22 process to the foreign corporation at the mailing address set 

23 forth under subsection 2. 

24 PART C 

25 Sec. 169. NEW SECTION. 4938.1530 GROUNDS FOR REVOCATION. 

26 The secretary of state may commence a proceeding under 

27 section 493B.l531 to revoke the certificate of authority of a 

28 foreign corporation authorized to transact business in this 

29 state if: 

30 l. The foreign corporation does not deliver its annual 

31 report to the secretary of state within sixty days after it is 

32 due. 

33 2. The foreign corporation does not pay within sixty days 

34 after they are due any franchise taxes or penalties imposed by 

35 this chapter or other laws. 
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l 3. The foreign corporation is without a registered agent 

2 or registered office in this state for sixty days or more. 

3 4. The foreign corporation does not inform the secretary 

4 of state under section 4938.1508 or 4938.1509 that its 

5 registered agent or registered office has changed, that its 

6 registered agent has resigned, or that its registered office 

7 has been discontinued within sixty days of the change, 

8 resignation, or discontinuance. 

9 5. An incorporator, director, officer, or agent of the 

10 foreign corporation signed a document that person knew was 

ll false in any material respect with intent that the document be 

12 delivered to the secretary of state for filing. 

13 6. The secretary of state receives a duly authenticated 

14 certificate from the secretary of state or other official 

15 having custody of corporate records in the state or country 

16 under whose law the foreign corporation is incorporated 

17 stating that it has been dissolved or disappeared as the 

18 result of a merger. 

19 Sec. 170. NEW SECTION. 4938.1531 PROCEDURE FOR AND 

20 EFFECT OF REVOCATION. 

21 1. If the secretary of state determines that one or more 

22 grounds exist under section 4938.1530 for revocation of a 

23 certificate of authority, the secretary of state shall serve 

24 the foreign corporation with written notice of the secretary's 

25 determination under section 4938.1510. 

26 2. If the foreign corporation does not correct each ground 

27 for revocation or demonstrate to the reasonable satisfaction 

28 of the secretary of state that each ground determined by the 

29 secretary of state does not exist within sixty days after 

30 service of the notice is perfected unde~ section 4938.1510, 

31 the secretary of state may revoke the foreign corporation's 

32 certificate of authority by signing a certificate of 

33 revocation that recites the ground or grounds for revocation 

34 and its effective date. The secretary of state shall file the 

35 original of the certificate and serve a copy on the foreign 
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1 corporation under section 4938.1510. 

2 3. The authority of a foreign corporation to transact 

3 business in this state ceases on the date shown on the 

4 certificate revoking its certificate of authority. 

5 4. The secretary of state's revocation of a foreign 

6 corporation's certificate of authority appoints the secretary 

7 of state the foreign corporation's agent for service of 

8 process in any proceeding based on a cause of action which 

9 arose during the time the foreign corporation was authorized 

10 to transact business in this state. Service of process on the 

11 secretary of state under this subsection is service on the 

12 foreign corporation. Upon receipt of process, the secretary 

13 of state shall mail a copy of the process to the secretary of 

14 the foreign corporation at its principal office shown in its 

15 most recent annual report or in any subsequent communication 

16 received from the corporation stating the current mailing 

17 address of its principal office, or, if none is on file, in 

18 its application for a certificate of authority. 

19 5. Revocation of a foreign corporation's certificate of 

20 authority does not terminate the authority of the registered 

21 agent of the corporation. 

22 Sec. 171. NEW SECTION. 4938.1532 APPEAL FROM REVOCATION. 

23 1. A foreign corporation may appeal the secretary of 

24 state's revocation of its certificate of authority to the 

25 district court within thirty days after service of the 

26 certificate of revocation is perfected under section 

27 4938.1510. The foreign corporation appeals by petitioning the 

28 court to set aside the revocation and attaching to the 

29 petition copies of its certificate of authority and the 

30 secretary of state's certificate of revocation. 

31 2. The court may summarily order the secretary of state to 

32 reinstate the certificate of authority or may take any other 

33 action the court considers appropriate. 

34 3. The court's final decision ~ay be appealed as in other 

35 civil proceedings. 
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DIVISION XVI 

RECORDS AND REPORTS 

PART A 

4 Sec. 172. NEW SECTION. 4938.1601 CORPORATE RECORDS. 

5 1. A corporation shall keep as permanent records minutes 

6 of all meetings of its shareholders and board of directors, a 

7 record of all actions taken by the shareholders or board of 

8 directors without a meeting, and a record of all actions taken 

9 by a committee of the board of directors in place of the board 

10 of directors on behalf of the corporation. 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

2. A corporation shall maintain appropriate accounting 

records. 

3. A corporation or its agent shall maintain a record of 

its shareholders in a form that permits preparation of a list 

of the names and addresses of all shareholders in alphabetical 

order by class of shares showing the number and class of 

shares held by each. 

4. A corporation shall maintain its records in written 

form or in another form capable of conversion into written 

form within a reasonable time. 

5. A corporation shall keep a copy of the following 

records: 

23 a. Its articles or restated articles of incorporation and 

24 all amendments to them currently in effect. 

25 b. Its bylaws or restated bylaws and all amendments to 

26 them currently in effect. 

27 c. Resolutions adopted by its board of directors creating 

28 one or more classes or series of shares, and fixing their 

29 relative rights, preferences, and limitations, if shares 

30 issued pursuant to those resolutions are outstanding. 

31 d. The minutes of all shareholders' meetings, and records 

32 of all action taken by shareholders without a meeting, for the 

33 past three years. 

34 e. All written communications to shareholders generally 

35 within the past three years, including the financial 
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l statements furnished for the past three years under section 

2 4938.1620. 

3 f. A list of the names and business addresses of its 

4 current directors and officers. 

5 g. Its most recent annual report delivered to the 

6 secretary of state under section 4938.1622. 

7 Sec. 173. NEW SECTION. 493B.l602 INSPECTION OF RECORDS 

8 3Y SHAREHOLDERS. 

9 l. A shareholder of a corporation is entitled to inspect 

10 and copy, during regular business hours at the corporation's 

ll principal office, any of the records of the corporation 

12 described in section 4938.1601, subsection 5, if the 

13 shareholder gives the corporation written notice of the 

14 shareholder's demand at least five business days before the 

15 date on which the shareholder wishes to inspect and copy. 

16 2. A shareholder of a corporation is entitled to inspect 

17 and copy, during regular business hours at a reasonable 

18 location specified by the corporation, any of the following 

19 records of the corporation if the shareholder meets the 

20 requirements of subsection 3 and gives the corporation written 

21 notice of the shareholder's demand at least five business days 

22 before the date on which the shareholder wishes to inspect and 

23 copy any of the following: 

24 a. Excerpts from minutes of any meeting of the board of 

25 directors, records of any action of a committee of the board 

26 of directors while acting in place of the board of directors 

27 on behalf of the corporation, minutes of any meeting of the 

28 shareholders, and records of action taken by the shareholders 

29 or board of directors without a meeting, to the extent net 

30 subject to inspection under section 4938.1602, subsection l. 

31 b. Accounting records of the corporation. 

32 c. The record of shareholders. 

33 3. A shareholder may inspect and copy the records 

34 described in subsection 2 only if: 

35 a. The shareholder's demand is made in good faith and for 
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1 a proper purpose. 

2 b. The shareholder describes with reasonable particularity 

3 the shareholder's purpose and the records the shareholder 
4 desires to inspect. 

S c. The records are directly connected with the 

6 shareholder's purpose. 

7 4. The right of inspection granted by this section shall 

8 not be abolished or limited by a corporation's articles of 

9 incorporation or bylaws. 

10 5. This section does not affect either of the following: 

11 a. The right of a shareholder to inspect records under 

12 section 493B.720 or, if the shareholder is in litigation with 

13 the corporation, to the same extent as any other litigant. 

14 b. The power of a court, independently of this chapter, to 

15 compel the production of corporate records for examination. 

16 Sec. 174. NEW SECTION. 4938.1603 SCOPE OF INSPECTION 

17 RIGHT. 

18 1. A shareholder's agent or attorney has the same 

19 inspection and copying rights as the shareholder the agent or 

20 attorney represents. 

21 2. The right to copy records under section 4938.1602 

22 includes, if reasonable, the right to receive copies made by 

23 photographic, xerographic, or other technological means. 

24 3. The corporation may impose a reasonable charge, 

25 covering the costs of labor and material, for copies of any 

26 documents provided to the shareholder. The charge shall not 

27 exceed the estimated cost of production or reproduction of the 

28 records. 

29 4. The 

30 to inspect 

corporation may comply with a shareholder's demand 

the record of shareholders under section 4938.1602, 

31 subsection 2, paragraph "c" by providing the shareholder with 

32 a list of its shareholders that was compiled no earl~er ~han 

33 the date of the shareholder's demand. 

34 Sec. 175. NEW SECTION. 4938.1€04 COURT-ORDERED 

35 INSPECTION. 
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l 1. If a corporation does not allow a shareholder who 

2 complies with section 4933.1602, subsection l, to inspect and 

3 copy any records required by that subsection to be available 

4 for inspection, the district court of the county where the 

5 corporation's principal office or, if none in this state, its 

6 registered office is located may summarily order inspection 

7 and copying of the records demanded at the corporation's 

8 expense upon application of the shareholder. 

9 2. If a corporation does not within a reasonable time 

10 allow a shareholder to inspect and copy any other records, the 

ll shareholder who complies with section 4933.1602, subsections 2 

12 and 3 may apply to the district court in the county where the 

13 corporation's principal office or, if none in this state, its 

14 registered office is located for an order to permit inspection 

15 and copying of the records demanded. The court shall dispose 

16 of an application under this subsection on an expedited basis. 

17 3. If the court orders inspection and copying of the 

18 records demanded, it shall also order the corporation to pay 

19 the shareholder's costs, including reasonable counsel fees, 

20 incurred to obtain the order unless the corporation proves 

21 that it refused inspection in good faith because it had a 

22 reasonable basis for doubt about the right of the shareholder 

23 to inspect the records demanded. 

24 4. If the court orders inspection and copying of the 

25 records demanded, it may impose reasonable restrictions on the 

26 use or distribution of the records by the demanding 

27 shareholder. 

28 PART 3 

29 Sec. 176. NEW SECTION. 4933.1620 FINANCIAL STATEMENTS 

30 FOR SHAREHOLDERS. 

31 A corporation shall prepare annual financial statements, 

32 which may be consolidated or combined statements of the 

33 corporation and one or more of its subsidiaries, as 

34 appropriate, that include a balance sheet as of the end of the 

35 fiscal year and an income statement for that year. Upon 

-122-



·-~.· 
' 

.

· .. '·'····. 

,j~ 

S.F. H.F. 

1 written request from a shareholder, a corporation, at its 

2 expense, shall furnish to that shareholder the financial 

3 statements requested. If the annual financial statements are 

4 reported upon by a public accountant, that report must 

5 accompany them. 

6 Sec. 177. NEW SECTION. 4938.1621 OTHER REPORTS TO 

7 SHAREHOLDERS. 

8 1. If a corporation indemnifies or advances expenses to a 

9 director under section 493B.851 through 493B.854 in connection 

10 with a proceeding by or in the right of the corporation, the 

11 corporation shall report the indemnification or advance in 

12 writing to the shareholders with or before the notice of the 

13 next shareholders' meeting. 

14 2. If a corporation issues or authorizes the issuance of 

15 shares for promissory notes or for promises to render services 

16 in the future, the corporation shall report in writing to the 

17 shareholders the number of shares authorized or issued, and 

18 the consideration received by the corporation, with or before 

19 the notice of the next shareholders' meeting. 

20 Sec. 178. NEW SECTION. 4938.1622 ANNUAL REPORT FOR 

21 SECRETARY OF STATE. 

22 1. Each domestic corporation, and each foreign corporation 

23 authorized to transact business in this state, shall deliver 

24 to the secretary of state for filing an annual report that 

25 sets forth all of the following: 
26 a. The name of the corporation and the state or country 

27 under whose law it lS incorporated. 

28 b. The address of its registered office and the name of 

29 its registered agent at that office in this state, together 

30 with the consent of any new registered agent. 

31 c. The address of its principal office. 

32 d. The names and business addresses of its directors and 

33 principal officers. 
34 e. The total number of authorized shares, itemized by 

35 class and series, if any, within each class. 
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l f. The total number of issued and outstanding shares, 

2 itemized by class and series, if any, within each class. 

3 g. A statement of the amount of agricultural land in this 

4 state owned by the corporation. 

5 h. A statement that the corporation is or is not a family 

6 farm corporation as defined in section 172C.l. 

7 2. Information in the annual report must be current as of 

8 the first day of January of the year in which the report is 

9 due. The annual report shall be executed on behalf of the 

10 corporation and signed as provided in section 4938.120 or by 

11 any other person authorized by the board of directors of the 

12 corporation. 

13 3. The first annual report shall be delivered to the 

14 secretary of state between January 1 and April 1 of the year 

15 following the calendar year in which a domestic corporation 

~6 was incorporated or a foreign corporation was authorized to 

17 transact business. Subsequent annual reports must be 

18 delivered to the secretary of state between January l and 

19 April l of the following calendar years. 

20 4. If an annual report does not contain the information 

21 required by this section, the secretary of state shall 

22 promptly notify the reporting domestic or foreign corporation 

23 in writing and return the report to it for correction. If the 

24 report is corrected to contain the information required by 

25 this section and delivered to the secretary of state within 

26 thirty days after the effective date of notice, it is deemed 

27 to be timely filed. 

28 5. The secretary of state may prov~de for the change of 

29 registered office or registered agent on the form prescribed 

30 by the secretary of state for the annual report, provided that 

31 the form contains the information required in section 4938.502 

32 or 4938.1508. :f the secretary of state determines that an 

33 annual report does not contain the information required by 

34 this section but otherwise meets the requirements of section 

35 4938.502 or 4938.1508 for the purpose of changing the 
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registered office or registered agent, the secretary of state 

shall file the statement of change of registered office or 

registered agent, effective as provided in section 493B.l23, 

before returning the annual report to the corporation as 

provided in this section. A statement of change of registered 

office or agent pursuant to this subsection shall be executed 

by a person authorized to execute the annual report. 

Sec. 179. 

DIVISION XVII 

TRANSITION PROVISIONS 

NEW SECTION. 493B.l701 APPLICATION TO EXISTING 

ll 

12 

CORPORATIONS. 

1. Except 

13 or 504A, this 

as provided in this subsection or chapters 504 

chapter does not apply to or affect entities 

14 subject to chapters 504 or 504A. Such entities continue to be 

15 governed by all laws of this state applicable to them before 

16 the effective date of this Act as those laws are amended. 

17 This chapter does not derogate or limit the powers to which 

18 such entities are entitled. 

19 2. Unless otherwise 

20 to an entity subject to 

provided, this chapter 

chapter 174, 176, 497, 

does not apply 

498, 499, 499A, 

21 524, 533, or 534 or a corporation organized on the mutual plan 

22 under chapter 491, unless such entity voluntarily elects to 

23 adopt the provisions of this chapter and complies with the 

24 procedure prescribed by subsection 3 of this section. 

25 3. The procedure for the voluntary election referred to in 

26 subsection 2 is as follows: 

27 a. A resolution reciting that the corporation voluntarily 

28 adopts this chapter and designating the address of its initial 

29 registered office and the name of its registered agent or 

30 agen:s at that office and, if the name of the corporation ~s 

31 not in compliance with the requirements of this chapter, 

32 amending the articles of incorporation of the corporation to 

33 change the name of the corporation to one complying with the 

34 requirements of this chapter, shall be adopted by the board of 

35 directors and shareholders by the procedure prescribed by ~his 

-125-



S.F. H.F. 

l chapter for the amendment of articles of incorporation. 

2 b. Upon adoption of the required resolution or 

3 resolutions, an instrument shall be executed by the 

4 corporation by its president or a vice president and by its 

5 secretary or an assistant secretary and verified by one of the 

6 officers signing the instrument, which shall set forth both of 

7 the following: 

8 (1) The name of the corporation. 

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

10 the date of adoption of each resolution. 

11 (3) The address of its registered office and the name of 

12 its registered agent. 

13 (4) A corporation subject to this chapter which does not 

14 have a registered office or registered agent or both 

15 designated on the records of the secretary of state lS s~bject 

16 to all of the following previsions: 

17 a. 

18 annual 

The office of the corporation set forth in its first 

report filed under this chapter shall be deemed its 

19 registered office until December 31, 1990, or until it files a 

20 designation of registered office with the secretary of state, 

21 whichever is earlier. 

22 b. The person signing the first annual report of the 

23 corporation filed under this chapter shall be deemed the 

24 registered agent until December 31, 1990, or a statement 

25 designating a registered agent has been filed with the 

26 secretary of state, whichever is earlier. 

27 c. Section 502 does not apply to the corporation until 

28 December 31, 1990, or until the corporation files a 

29 designation of registered office and registered agent at that 

30 office with the secretary of state, whichever :s earller. 

31 (5) A corporation subject to this chapter is not subject 

32 to chapter 491, 492, 493, 494, 495, or 496. 

33 c. The instrument shall be delivered to the secretary of 

34 state for filing and recording in the secretary of state•s 

35 office, and shall be filed and recorded in the office of the 
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l county recorder. The corporation shall at the time it files 
2 the instrument with the secretary of state deliver also to the 

3 secretary of state for filing in the secretary of state's 
4 office any annual report which is then due. 

5 If the county of the initial registered office as stated in 

6 the instrument is one which is other than the county where the 

7 principal place of business of the corporation, as designated 

8 in its articles of incorporation, was located, the secretary 

9 of state shall forward also to the county recorder of the 

10 county in which the principal place of business of the 

11 corporation was located a copy of the instrument and the 
12 secretary of state shall forward to the recorder of the county 

13 in which the initial registered office of the corporation is 

14 located, in addition to the original of the instrument, a copy 

15 of the articles of incorporation of the corporation together 

16 with all amendments to them as then on file in the secretary 

17 of state's office. 

18 d. 

19 of the 

20 (l) 

Upon the filing of the instrument by a corporation all 

following apply: 

All of the provisions of this chapter apply to the 

21 corporation. 
22 (2) The secretary of state shall issue a certificate as to 

23 the filing of the instrument and deliver the certificate to 

24 the corporation or its representative. 

25 (3) The secretary of state shall not file the instrument 

26 with respect to a corporation unless at the time of filing the 

27 corporation is validly existing and in good standing in that 

28 office under the chapter under which it is incorporated. The 

29 corporation shall be considered validly existing and in good 
30 standing for the purpose of this chapter for a period of three 

31 months following the expiration date of the corporation, 

32 provided all annual reports due have been filed and all fees 

33 due in 

34 e. 

connection with the annual reports have 

The provisions of this chapter becoming 

been paid. 

applicable 

~ 35 corporation voluntarily electing to be governed by this 

to a 
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l chapter does not affect any right accrued or established, or 

2 any liability or penalty incurred, under the chapter under 

3 which it is incorporated prior to the filing by the secretary 

4 of state in the secretary of state's office of the instrument 

5 manifesting the election by the corporation to adopt the 

6 provisions of this chapter as provided in subsection 3. 

7 4. Except as specifically provided in this chapter, this 

8 chapter applies to all domestic corporations in existence on 

9 the effective date of this Act that were incorporated under 

10 any general statute of this state providing for incorporation 

11 of corporations for profit if power to amend or repeal the 

12 statute under which the corporation was reserved. 

13 Sec. 180. NEW SECTION. 4938.1702 APPLICATION TO 

14 QUALIFIED FOREIGN CORPORATIONS. 

15 A foreign corporation authorized to transact business in 

16 this state on the effective date of this Act is subject to 

17 this chapter but is not required to obtain a new certificate 

18 of authority to transact business under this chapter. 

19 Sec. 181. NEW SECTION. 4938.1703 SAVINGS PROVISIONS. 

20 1. Except as provided in subsection 2, the repeal of a 

21 statute by this chapter does not affect: 

22 a. The operation of the statute or any action taken under 

23 it before its repeal. 

24 b. Any ratification, right, 

25 or liability acquired, accrued, 

26 before its repeal. 

remedy, privilege, obligation, 

or incurred under the statute 

27 c. Any violation of the statute, or any penalty, 

28 forfeiture, or punishment incurred because of the violation, 

29 before its repeal. 

30 d. Any proceeding, reorganization, or dissolution 

31 commenced under the statute before its repeal, and the 

32 proceeding, reorganization, or dissolution may be completed in 

33 accordance with the statute as if it had not been repealed. 

34 2. If a penalty or punishment imposed for violation of a 

35 statute repealed by this Act is reduced by this Act, the 
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l penalty or punishment if not already imposed shall be imposed 

2 in accordance with this chapter. 

3 Sec. 182. NEW SECTION. 4938.1704 PREEMPTIVE RIGHTS FOR 

4 EXISTING CORPORATIONS. 

5 Notwithstanding any other provision of this chapter, a 
6 corporation which was incorporated under, or which elected to 

7 be governed by, chapter 496A prior to December 31, 1989, shall 

8 be governed by the following until December 31, 1992: 

9 Except to the extent limited or denied by this section or 

10 by the articles of incorporation, shareholders have a 

11 preemptive right to acquire unissued shares or securities 

12 convertible into such shares or carrying a right to subscribe 

13 to 

14 

or acquire shares. 

Unless otherwise provided in the articles of incorporation: 

15 1. No preemptive right exists: 

16 a. To acquire any shares issued to directors, officers, or 

17 employees pursuant to approval by the affirmative vote of the 

18 holders of a majority of the shares entitled to vote thereon 

19 or when authorized by and consistent with a plan approved by 

20 such a vote of shareholders. 

21 b. To acquire any shares sold otherwise than for cash. 

22 c. To acquire treasury shares of the corporation. 

23 2. Holders of shares of any class that is preferred or 

24 limited as to dividends or assets are not entitled to any 

25 preemptive right. 

26 3. Holders of shares of common stock are not entitled to 

27 any preemptive right to shares of any class that is preferred 

28 or limited as to dividends or assets or to any obligations, 

29 unless convertible into shares of common stock or carrying a 

30 

31 

32 

33 

34 

35 

right to subscribe to or acquire shares of common stock. 

4. Holders of common stock without voting power have no 

preemptive right to shares of common stock with voting power. 

5. The preemptive right is only an opportunity to acquire 

shares or other securities under such terms and conditions as 

the board of directors may f~x for the purpose of providing a 
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1 fair and reasonable opportunity for the exercise of the right. 

2 Sec. 183. Section 491.1, Code 1989, is amended to read as 

3 follows: 

4 491.1 WHO MAY INCORPORATE. 

5 Any number of persons may become incorporated under this 

6 chapter prior to July 1, 1971 for the transaction of any 

7 lawful business, but the incorporation confers no power or 

8 privilege not possessed by natural persons, except as provided 

9 in this chapter. A~~-demestic-ce~~e~atiens-s~a~%-be-o~gan±~ed 

10 ~nder-cha~te~-496A-en~y7 -exce~t-fe~-eerperatiens-wh±eh-a~e-te 

11 eecome-s~bject-to-one-o~-more-of-the-fe%%ewing-ehapters~--%y4, 

12 %y6,-499,-499A,-564A,-566,-568,-516£7-SlrT-514,-5%5T-515A, 

13 5%8,-518A,-519T-5r4T-533T-and-5347 All domestic corporations 

14 shall be organized under chapter 4938, except as exoressly 

15 provided otherwise in chapter 493B. 

16 Sec. 184. NEW SECTION. 491.116 ELIMINATION OF FILING 

17 CORPORATE DOCUMENTS WITH COUNTY RECORDER. 

18 Effective December 31, 1989, the provisions of this chapter 

19 relating to the filing and recording of documents in the 

20 office of the county recorder have no effect. 

21 Sec. 185. NEW SECTION. 496C.23 ELIMINATION OF FrLING 

22 CORPORATE DOCUMENTS WITH COUNTY RECORDER. 

23 Effective December 31, 1989, the provisions of this chapter 

24 relating to the filing and recording of documents in the 

25 office of the county recorder have no effect. 

26 Sec. 186. NEW SECTION. 497.35 ELIMINATION OF FILING 

27 CORPORATE DOCUMENTS WITH COUNTY RECORDER. 

28 Effective December 31, 1989, the provisions of this chapter 

29 relating to the filing and recording of documents in the 

30 office of the county recorder have no effect. 

31 Sec. 187. NEW SECTION. 498.37 ELIMINATION OF FILING 

32 CORPORATE DOCUMENTS WITH COUNTY RECORDER. 

33 Effective December 31, 1989, the provisions of this chapter 

34 relating to the filing and recording of documents in the 

35 office of the county recorder have no ef:ect. 
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1 Sec. 188. NEW SECTION. 499.79 ELIMINATION OF FILING 

2 CORPORATE DOCUMENTS WITH COUNTY RECORDER. 

3 Effective December 31, 1989, the provisions of this chapter 

4 relating to the filing and recording of documents in the 

5 office of the county recorder have no effect. 

6 Sec. 189. NEW SECTION. 499A.22 ELIMINATION OF FILING 

7 CORPORATE DOCUMENTS WITH COUNTY RECORDER. 

8 Effective December 31, 1989, the provisions of this chapter 

9 relating to the filing and recording of documents in the 

10 office of the county recorder have no effect. 

11 Sec. 190. NEW SECTION. 4998.20 ELIMINATION OF FILING 

12 CORPORATE DOCUMENTS WITH COUNTY RECORDER. 

13 Effective December 31, 1989, the provisions of this chapter 

14 relating to the filing and recording of documents in the 

15 office of the county recorder have no effect. 

16 Sec. 191. N~~ SECTION. 504.33 ELIMINATION OF FILING 

17 CORPORATE DOCUMENTS WITH COUNTY RECORDER. 

18 Effective December 31, 1989, the provisions of this chapter 

19 relating to the filing and recording of documents in the 

20 office of the county recorder have no effect. 

21 Sec. 192. Section 504A.6, Code 1989, is amended by 

22 striking the section and inserting in lieu thereof the 

23 following: 

24 504A.6 CORPORATE N~~E. 

25 1. A corporate name shall not contain language stating or 

26 implying that the corporation is organized for a purpose other 

27 than that permitted by its articles of incorporation. 

28 2. Except as authorized by subsections 3 and 4, a 

29 corporate name must be distinguishable upon the records of the 

30 secretary of state from all of the following: 

31 a. The corporate name of a nonprofit corporation or 

32 business corporation incorporated or authorized to conduct 

33 affairs or do business in this state. 

34 b. A corporate name reserved under section 504A.7, or 

35 reserved or registered under the Iowa business corporation 
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1 Act. 

2 c. The fictitious name of a foreign business or nonprofit 

3 corporation authorized to transact business or conduct affairs 

4 in this state because its real name is unavailable. 

5 3. A corporation may apply to the secretary of state for 

6 authorization to use a name that is not distinguishable upon 

7 the secretary's records from one or more of the names 

8 described in subsection 2. The secretary of state shall 

9 authorize use of the name applied for if one of the following 

10 conditions applies: 

11 a. The other corporation consents to the use in writing 

12 and submits an undertaking in a form satisfactory to the 

13 secretary of state to change its name to a name that is 

14 distinguishable upon the records of the secretary of state 

15 from the name of the applying corporation. 

16 b. Troe applicant delivers to the secretary of state a 

17 certified copy of the final judgment of a court of competent 

18 jurisdiction establishing the applicant's right to use the 

19 name applied for in this state. 

20 4. A corporation may use the name, including the 

21 fictitious name, of another domestic or foreign corporation 

22 that is used in this state if the other corporation is 

23 incorporated or authorized to conduct affairs or transact 

24 business in this state and the proposed user corporation meets 

25 one of the following conditions: 

26 a. Has merged with the other corporation. 

27 b. Has been formed by reorganization of the other 

28 corporation. 

29 c. Has acquired all or substantially all of the assets, 

30 including the corporate name, of the other corporation. 

31 5. Trois chapter does not control the use of fictitious 

32 names; however, if a corporation uses a fictitious name in 

33 this state it shall deliver to the secretary of state for 

34 filing a copy of the resolution of its board of directors, 

35 certified by its secretary, adopting the fictitious name. 
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Sec. 193. Section 504A.67, Code 1989, is amended by 

striking the section and inserting in lieu thereof the 

following: 

504A.67 NAME OF A FOREIGN CORPORATION. 

1. If the corporate name of a foreign corporation does not 

satisfy the requirements of section 504A.6, the foreign 

corporation, to obtain or maintain a certificate of authority 

to conduct affairs in this state, may use a fictitious name to 

transact business in this state if its real name is 

unavailable and it delivers to the secretary of state for 

filing a copy of the resolution of its board of directors, 

12 certified by its secretary, adopting the fictitious name. 

13 

14 

15 

16 

17 

18 

19 

20 

21 

2. Except as authorized by subsections 3 and 4, the 

corporate name, including a fictitious name, of a corporation 

must be distinguishable upon the records of the secretary of 

state from all of the following: 

a. The corporate name of a nonprofit or business 

corporation incorporated or authorized to conduct affairs or 

to transact business in this state. 

b. A corporate name reserved under section 504A.7 or 

section 4938.402, or registered under section 4938.403. 
22 c. The fictitious name of another foreign business or 

23 nonprofit corporation authorized to transact business or 

24 conduct affairs in this state. 

25 3. A foreign corporation may apply to the secretary of 

26 state for authorization to use in this state the name of 

27 another corporation, incorporated or authorized to transact 

28 business or conduct affairs in this state, that is not 

29 distinguishable upon the records of the secretary of state 

30 from the name applied for. The secretary of state shall 

31 authorize use of the name applied for if one of the following 

32 conditions applies: 

33 a. The ether corporation consents to the use ~n writing 

34 and submits an undertaking in a form satisfactory to the 

35 secretary of state to change its name to a name that is 
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l distinguishable upon the records of the secretary of state 

2 from the name of the applying corporation. 

3 b. The applicant delivers to the secretary of state a 

4 certified copy of a final judgment of a court of competent 

5 jurisdiction establishing the applicant's right to use the 

6 name applied for in this state. 

7 4. A foreign corporation may use in this state the name, 
8 including a fictitious name, of another domestic or foreign 

9 business or nonprofit corporation that is used in this state 

10 if the other corporation is incorporated or authorized to 

ll transact business or conduct affairs in this state and the 

12 foreign corporation meets one of the following conditions: 

13 a. Has merged with the other corporation. 

14 b. Has been formed by reorganization of the other 

15 corporation. 

16 c. Has acquired all or substantially all of the assets, 

17 including the corporate name, of the other corporation. 

18 5. If a foreign corporation authorized to conduct affairs 

19 in this state changes its corporate name to one that does not 

20 satisfy the requirements of section 504A.6, it shall not 

21 conduct affairs in this state under the changed name until it 

22 adopts a name satisfying the requirements of section 504A.6 

23 and obtains an amended certificate of authority. 

24 Sec. 194. NEW SECTION. 504A.l02 ELIMINATION OF FILING 

25 CORPORATE DOCUMENTS WITH COUNTY RECORDER. 

26 Effective December 31, 1989, the provisions of this chapter 

27 relating to the filing and recording of documents in the 

28 office of the county recorder have no effect. 

29 Sec. 195. Section 508.12, Code 1989, is amended to read as 

30 follows: 

31 508.12 REDOMESTICATION OF INSURERS. 

32 An insurer which is organized under the laws of any state, 

33 and is admitted to do business in this state for the purpose 

34 of writing insurance authorized by this chapter may become a 

35 domest1c insurer by complying with section 491.33 or 493B.902 
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l and with all of the requirements of law relative to the 

2 organization and licensing of a domestic insurer of the same 

3 type and by designating its principal place of business in 

4 this state, and, upon payment to the commissioner of insurance 

5 of a transfer tax in a sum equal to twenty-five percent of the 

6 premium tax paid pursuant to the provisions of chapter 432 for 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

the last calendar year immediately preceding its becoming a 

domestic corporation or the sum of ten thousand dollars, 

whichever is the lesser but not less than one thousand 

dollars, may become a domestic corporation and be entitled to 

like certificates of its corporate existence and license to 

transact business in this state, and be subject in all 

respects to the authority and jurisdiction thereof. 

The certificates of authority, agent's appointments and 

licenses, rates, and other items which are in existence at the 

time any insurer transfers its corporate domicile to this 

state, pursuant to this section, shall continue in full force 

and effect upon such transfer. For purposes of existing 

19 authorizations and all other corporate purposes, the insurer 

20 is deemed the same entity as it was prior to the transfer of 

21 its domicile. All outstanding policies of any transferring 

22 insurer shall remain in full force and effect and need not be 

23 endorsed as to any new name of the company or its new location 

24 unless so ordered by the commissioner of insurance. 

25 Sec. 196. Section 515.1, Code 1989, is amended to read as 

26 follows: 

27 

28 

29 

30 

31 

32 

33 

34 

35 

515.1 APPLICABILITY. 

Corporations formed for the purpose of insurance, other 

than life insurance, shall be governed by the provisions of 

chapter 491, chaoter 493B, or chapter 504A, except as modified 

by the provisio~E of th~s chapter. 

Sec. 197. Section 515.99, Code 1989, is amended by 

striking the section and inserting the following in lieu 

thereof: 

515.99 FOREIGN COMPANIES MAY BECOME DOMESTIC. 
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1 An insurer which is organized under the laws of any state, 

2 and is admitted to do business in this state for the purpose 

3 of writing insurance authorized by this chapter may become a 

4 domestic insurer by complying with section 491.33 or 4938.902 

5 and with all of the requirements of law relative to the 

6 organization and licensing of a domestic insurer of the same 

7 type and by designating its principal place of business in 

8 this state, and, upon payment to the commissioner of insurance 

9 of a transfer tax in a sum equal to twenty-five percent of the 

10 premium tax paid pursuant to the provisions of chapter 432 for 

ll the last calendar year immediately preceding its becoming a 

12 domestic corporation or the sum of ten thousand dollars, 

13 whichever is the lesser but not less than one thousand 

14 dollars, may become a domestic corporation and be entitled to 

15 like certificates of its corporate existence and license to 

16 transact business in this state, and be subject in all 

17 respects to the authority and jurisdiction thereof. 

18 The certificates of authority, agent's appointments and 

19 licenses, rates, and other items which are in existence at the 

20 time any insurer transfers its corporate domicile to this 

21 state, pursuant to this section, shall continue in full force 

22 and effect upon such transfer. For purposes of existing 

23 authorizations and all other corporate purposes, the insurer 

24 is deemed the same entity as it was prior to the transfer of 

25 its domicile. All outstanding policies of any transferring 

26 insurer shall remain in full force and effect and need not be 

27 endorsed as to any new name of the company or its new location 

28 unless so ordered by the commissioner of insurance. 

29 Sec. 198. Section 545.102, subsection 4, Code 1989, is 

30 amended by striking the subsection and inserting the 

31 following: 

32 4. Shall be distinguishable upon the records of the 

33 secretary of state from the name of a corporation or limited 

34 partnership organized under the law of this state or licensed 

35 or registered as a foreign corporation or foreign limited 
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1 partnership in this state or a name the exclusive right to 

2 which is, at the time, reserved in the manner provided in this 

3 chapter, without the written consent of the corporation or 

4 limited partnership, which consent shall be filed with the 

5 secretary of state, and provided the name is not identical. 

6 Sec. 199. NEW SECTION. 545.1107 ELIMINATION OF FILING 

7 CORPORATE DOCUMENTS WITH COUNTY RECORDER, 

8 Effective December 31, 1989, the provisions of this chapter 

9 relating to the filing and recording of documents in the 

10 office of the 

11 sec. 200. 

12 Sec. 201. 

13 

county recorder have no effect. 

Chapter 496A is repealed. 

This Act is effective December 31, 1989. 

EXPLANATION 

14 The bill enacts a new general business corporation law. 

15 The existing law was adopted in 1959 and was based on the 

16 then-existing Model Business Corporation Act. In 1984 the 

17 committee on corporate laws of the American bar association 

18 adopted a total revision of the Model Act and the bill is 

19 based on that revised Act, with minor variations for existing 

20 Iowa law. 

21 The bill codifies many of the developments in corporate 

22 laws since the enactment of the Model Act. It will reorganize 

23 the sections of the corporate law so as to group the 

24 provisions by subject matter. 

25 The bill repeals existing corporate laws and requires that 

26 all corporations must be incorporated under the new chapter 

27 except some specific regulated corporations such as banks and 

28 mutual insurance companies. All foreign corporations are 

29 required to become admitted to do business under the new law. 

30 Among the major substantive changes are the following: 

31 

32 

33 

34 

35 

The bill simplifies many corporate procedures. One of the 

simplifications permits a corporation to file corporate 

documents only with the secretary of state's office and 

deletes requirements for corporate documents to also be 

recorded at the county recorder's office. 
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1 The bill eliminates the concept of par value of shares of 

2 stock. While a corporation could continue to provide that its 

3 stock have a par value, the legal effect of par value is 

4 deleted. 

5 The bill permits corporations 

6 whatever consideration is deemed 

to issue shares of stock for 

appropriate by its board of 

7 directors. It would not be necessary to receive the par value 

8 for the shares and contracts for future services and 

9 promissory notes could be used to make payment for the shares. 

10 Under the bill all forms of distributions to shareholders 

11 will be governed by the same standards. Under current law 

12 differing standards exist in areas of dividends, partial 

13 liquidations, redemptions and repurchases. The bill 

14 specificies that any such distributions may not take place if 

15 the corporation would thereby be insolvent or would not pay 

16 its liabilities or make distributions to shares with a 

17 liquidation preference. 

18 Under the bill corporate action can be taken without a 

19 meeting by consent of the holders of ninety percent of the 

20 stock, while existing law requires that such consents be 

21 unanlmous. 

22 The bill provides that a quorum of shareholders can be such 

23 number as specified in the articles and does not require that 

24 it be any specific minimum. The bill would limit the ability 

25 of directors to increase or decrease the number of members on 

26 the board by more than thirty percent. 

27 The bill provides a method by which a corporation, by vote 

28 of its shareholders, could agree to a mandatory exchange of 

29 shares with another corporation. The bill also eliminates the 

30 concept of consolidation of two corporations into a third. 

31 The bill changes many of the procedures to be used in a 

32 merger and permits the merger to be approved by a majority of 

33 the shareholders. 

34 The bill permits involuntary dissolutions of a corporation 

35 to be done by administrative actions by the secretary of state 
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l if the corporation has failed to meet its reporting 

2 requirements. The bill will permit reinstatement of a 

3 dissolved corporation for a two-year period after the 

4 secretary of state's involuntary dissolution of the 

5 corporation for failure to report. 

6 The bill provides a special effective date of December 31, 

7 1989. 

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 
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SENATE F 11. E ~0 J 

AN ACT 

REU.TUIG TO BUBINESS CORPORAfiONS, AHO III!LAT£0 JIIATTEAI 

INCLUDING THE FILJNl;. OP COR~ATE OOCUHEMTS ... .,.. COUNT't 

RECORDERS AND PROVIDING A SPtciAL !Pf£CTJVI OAfl. 

8~ IT EPoiAM'EO 8'1' THE GENERIU. ASSI!IeBLY OF TH£ S1'AT! OP' IOWA1 

DIVISION 1 

GtNUAL PROVISIONS 

PART A 

Section 1. ~~ 8~!~· 4911.101 SHOAT TJTL£, 

Th1e Act 1• entitled and a.y be c6ted •• the •Jowa &uaineaa 
Corporation Act•. 

Sec. J. ~EW !~Cfl~. tl18,10l RES8RVATJOH Of POWER TO 
AH£Nb OR RF.PEAL. 

The qener1l •••••hly baa the power to aaend or ra~al •11 

or put ot th~e "ct &t any tlae •nd all doa~utlc and torel9n 

corporations eublect to thla Act are ~overned by an aaendaent 
or rapeel. 

PAR1" 8 

Sec. J. ~~&DC!!~· tl18.120 PILING IEQOIREHINTS. 
1. A do•:uaent auat aatiafy the raqulraaanta or thia 

eectlon, and or any other eectlon that •dda to oc vatlaa theea 
requlreaenta, to be entitled to fllln9. 

l. The dvcu .. nt •uet be tlhd ln the ortlea of ttle 
•~cretAI'J uf et•te. 

• 
lanata Plle 501, p. 2 

l, The do•:u•ent •uat cont.1ln the lnfoc••tlon caqulred by 

thia chapter. It .. r contain othec lnfor .. tion •• well. 
4. The docu .. nt auat be typewritten ot pc!nted, 

S. The docuaant .uat be Jn the En~lllh Jantua~a. A 
corpocate na .. need not be In Cn9lleh tt written ln En9ll•h 
letter• or Arable or l~n nu .. rale, and the certltlcate of 
eaJatance required of Corel9n corporatlofta naad not ~ In 

Entllah It acca.panled by a reaeona~lr authenticated ln9llah 
ttanalatlon. 

6. l1capt aa provided In aactlon t9l8.11Jl, •~baectlon 2, 
ttle docu•ant •uat be aaecutad by one or the tollovlnt .. thode• 

a. The chaltperaon of the board ot dlrectora of a doeeat1c 
or foraitn corporation, Ita prealdant, or another of Ita 
oftlcara. 

b. lf dlrectora have not bean aelectad or the corporation 
haa not been for•ad, bran Incorporator. 

c. rt the corporation ta In the handa of a receiver. 
troatae, or other court-appointed fiduciary, by that 
rtduc6ary. 

l. The pereon •••cut•nt the docu .. nt ahall al~n Jt and 
elate beneath or oppoalto the peraon'a alqnatura, 

naaa and the capacity In whlch the pereon altna. 
.ay, but need not, oontaln1 

a. The corporate aeala. 

the pereon'a 

Th~ docuaent 

b. An attaatatton by ttla eacrataty ot an aaaiatant 
aecretary. 

c. An acknGWled9ee~t, veclflcatlon, or proot. 

The aecretary of alate .. y accept lor tllln~ a docu~nt 
contalnlng a copy ot a eltnature, however .. d~. 

I. lf the aacretarr of atate ha• pre•crlbed a •andatorv 
fot• for the docu .. nt under aection etJB.lll, the docueent 
auat be In or on the preacclbed for•. 

9. The doc:uaent auet be dellvered to the oUice or the 
ae<:retary or !ttate for f I) )n9 and a11at be accc~apanled by the 
correct filfn~ tee. 

S~c:. 6. W~:W~~~'!'I9~· U'JS.lH f"(lRMS. Ill 

"' l!l ,., 
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I. the secn~IACV ot st~te ~uy prt•serib~ And turnish on 

r~c1uea1 forMe lncludln9 but not llMit~td to the flll)owtnq: 

•· An dpplt~•tlon tor a •:eatltlc•te of e•l•tence. 
b. A tore-l!)n corpurulon'u <IPJtliclltlun for 11 c~rtlflc•t• 

of •uthorlty to tran•o~~ct buslnela In lhlu. alate, 

c. A tnrel~n corpocAtlon'e •ppllcA~tlon tor a certificate 

of vHhdr•val. 
d. The annuill reporl. 

Jt the aecretary of atate eo requlr••· uaa of theea lleted 

for•u. pre&crlbed by the secretary ot at•t• Ia ... ndatory. 
l. The secretAry or state ••v preacrlbe and lurnlah on 

reque9t forms for other do.lcuaenta required or per•ittad to be 
filed by thla chApter bul their uae ta not ~nd•tory. 

Sec. !:t. ~~ ~~~""!!.~~· 6tlB,ll2 Pll.JMG, SEAVICE; AND 
COPYING FF.ES. 

1. The eecret11ry of atate shall collect the follovln9 feea 
when the documentu described In thh eubaectlon ara d~tllvared 
t0 the aecret•ry'u ottlce for flllnq1 

~~~~!!! 
•· A.rt lcles of Incorporation •.......• , , , .••...... 
b. A.pptlc•tlon tor uee of lndlatln9utehable 

nd•e .. , , , , •.......• , , ••...•.•••. , ...••••••.•. , · •••••• 
c. Appl leal I on for rtaerved n••• •.. , ....••• , ..... 
d. Notice of tranater of reeer~ed na•e 

•· Appllcatlo~ for reqlatered na•e per •onth 
or p.art thereof .............. , ..•••••. , ••.•.•.......• 

r. Appllc•tlon for renewal of re9latered na•e 

9· Corpor•tlon'a at.ate~ent of ~h.an9e of 
re9IBtGred agent ~r re9leter~d office or both 

h. AQent'a atate•~nl of change of re~latered 

!'!! 

' 50 

$ 10 

$ 10 

$ 10 

I ' s >o 

No lee 

oltlce for each .alt•cted t.:urporatlon ..........•.•... No tee 

I. o\9ent 'a otueeunt of rea!Qnat I on ...•.•....... tlo tee 

1. Uendm•nl or ut lcle& of lncorp<H.atlon ........ $ \0 
lr., Restatecunt ot 4ctlcll'a of lncoq><HAtlon 

with •Wif!ndl'lenl of •rt lcll:.'!t .................... , . $ ~0 

1. o\t llcle3 Ill acf~er or ah.u e eH·h~st~e $ ,. 

Sl'ntte File 502. p. 4 

.. Arliclea ••f dlaaolutlon ......•....•..•........ $ ' 
n, Artlclea of revocation of d1eaolutlon ......... I ' 
o. Certlfl•:ate ol •d•~nt•tratt"'e diaaolutlon ...• No tee 

P· Application for relnatate•ent following 

adlllnlatratlve dleaoautton ........................... $ \ 

q. Certlflc•t• of relnatateaent . ................ 
'. Cartlrlcate of judicial dlaeotutlon •••••.•••. .. Application tor cert1ftcata of authorltr .. Appllc•tlon for .. •nded cert6flcata of 

authority •••.•••••••••••••.••••.••••.••• , ••••••••••• 

u. Application for certlflcata or w•thdraw•l 
v. Ce1tifl~ate of revocation or authority 

to tr•neact bualneaa 

w. Annual report • , •..•.••••.•••••••••••••••••••. 

a. Artlclea of correction ········••••••••••·•••• 
r· Appltc•tlon lor certificate of e•laten~• 

No fee 
Ho fee 

tlOO 

$100 

1 10 

Mo he 

s 10 

$ ' 

01 authorlaatlon ·••••••••••••·••••••••••••••••······· $ 5 
•· Any other docwaent rec1uhed or par•ltted 

to be f'led by thla chapler ········•••••••••••••••••• S 5 
2. The secretary of atate ahall collect a fee of flwe 

doll•r• each U•e proceu le eerved on th• aecretary under 

thil ch•pter. Tha party to • proceedlnt caualn9 aetv1ca ot 
proceaa la entitled to recover thl• fee aa coste If the p•rty 

preva•l• In the proceedln9. 
1. The aecretary ol atate ehall collect the follovlnq faee 

for copyln~ and certllyln~ the copy of any filed docua~nt 

r•l•tln9 to • do•eetlc Of lorel9n corporatlonr 

•· $ .\0 a pa~e tor copyln9. 
b. $S.OO lor the certificate. 

Bee. 6. Ht.'WJ!ECTIOM. •na.UJ lrPBCrll/1! TINE AND OATH Of' 
OOCUMt:tnS • 

). eacept •• provided'" aubeectlon lAnd aectlon 
49)A.124; aubsedlon 11 • document accepted tor flllnQ Ia 

el(~ctlve at th~ later ot the fotlovln9 tl•~•1 

•· At the tia• of flli~Q on the date lt la filed, aa 
evidenced by tJo~ se~retary of 9tAt~'e dale •nd tll'le 
eruttuat-ruen• on th~ orl(:flndl ducu111ent. 
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b. Al lt1e ti•a 'lpecHlad ln the docu•rnt •• Its efteetive 

tl~~ (ln tn• d4te 1l is fkled. 
1. A ctoc:u11ent ••r epeclfy • del•yed effecu.,e Uae and 

d•te, •nd It it doe• ao ttle docu•ent b•coaea effect1Ye at the 
tlae and d1te ~peclfted. If • del•y•d effective date but no 

tl•e is epe•:lfled. tl\e docu•ent l• elhctlve at the clo•e of 
bustneaa on that date. A del•y•d effective date fo1 • 
docuaent ehall not be l•ter than the ninetieth day after the 

d•te H Ia ltled. 
Sec:. 7. ~~-!~!Q~. 49ll.tJ4 COA~ECTING FIL!b 

DOCUMENTS. 

1. A do•eatlc or forelqn corporation .. y correct • 
docuaent I lied by thl •ecretary or •tate If the docuaent 

•atletles on~~~ bot~ of the tollowtnq requlreaente1 
a. Contalna •n lncor1ect atate•ent. 

b. Waa defectively e•ecuted, atte•ted, •••led, verlrled, 

or •cknovled<Jed, 
1. A docum~nt la co118Chd by ca.plyln9 vlth both of U1e 

fol 'owln~1 
•· Sy pr~parlng •rticlea of correction that aatl•fy 111 of 

the follo~'n9 requl1eaenta1 
111 OQoctlbe tha docu•ent, lncludln9 lte flllnq dat~. or 

~tt•ch a copy of lt to thl a1tlclea. 
Ill S11edly the Incorrect 1tate11ent and ttle reaeon It 11 

Incorrect or the ••~~er In ~hlch the ~aecutlon wae defective. 

Ill Corr•ct the lncorrtct etate•ent or defect1ve 
e•ecutlon, 

b. ly dellvetlnq t~• •rtlcle• to the eecret•ry of •tate 
for fllin~-

J. Articles of co•r•ctton are effective on the effective 
date of tha docuat~nt thty cor1ect ••capt •• to per1on1 relyl119 
on thl uncouecr~d ~ocu•t~nt and ad.,eraely affected by the 

correction. Alii to ttloae pe:1aon1, artlcl~a of correction ar• 
ettect lve wtotn ftl•d-

Bic. 1- ~~ ~!f.r_~<;1~. 49)8.lJ'l fll,ING [>UTY Ot' SFA.:Rt:TARY 
or su'ft. 

• 
Senate Pile so1, p. 6 

1. If • doc~•eftt delivered to the office of t~e eecretary 

of atate for fllln9 aatlatlaa the raqulre .. nta of aactlon 
t9ll.ll0, the ••c•atarr of alate ahall fila Jt. 

l. ~ha aacratary ol atata fllaa a 4oc~nt by ata.pln9 or 
otharwiaa andoratnt •ttlad•, totathar vlth the aac11tary•a 
n.aa and off~c~al t1tla and the 4ata and tl .. or racalpt, on 
both the docuaenl and the receipt lor the Cllln9 faa. Attar 

tllln9 a 4oc~••nt, aacapt the ann~•• report ¥ .. ~1ra4 by 
aactlon tt)I.16Jl, and ••capt aa provided In aactlona 4911,SDJ 
and ttJI.lSDt, the aacratary of atata ahall deliver the 
4ocu .. nt, vlth the fllln9 faa receipt, or acknovlad911nt of 
receipt If no faa l• required, attached, to the do.aatlc or 
foral~n corporation or Ita •apreaentat1ve. 

J, It the aecret•rr of alate refueea to t•le • docuaent, 

the aecretarr of at•te ehall return it to the doa.etlc or 
loreitn corporation o• ita repceeent•tlve wlthtn ten daya 
after the docu•ent vaa received by the aecretary of alate, 

totether vltn a brief. vrltten eapl•natlon of the reason for 

the refueal. 
4. The aec1et•ry of atate'a duty to flle docuaenla under 

thla aectlon la •lnlatertal. rttln9 or refuatn9 to fl)e a 

docu•ent doea not1 
a. Affect the v•lldity or lnvalldlty of the docu~nt In 

whole or ~rt. 
b. Rel•te to the correctneaa or lncorrectneaa or 

lnfor~tlon contained ln the docu.ent. 
c, Create a p1eau•pt,on th•t the docu•ent 1• v•tld or 

Invalid or that jnfor.atlon cont•lned tn the docuaent la 

correct or incorrect, 

Sec. 9. ~~.~~!~· 4tJI.tJ6 APPEAL rRON 8P.CR£TARY OF 
BTA1£'i ~rrtJSAL 1't:J PILE OOCUJIEM'I. 

1. lt the ucretary of atate refueea to flie a doc:uaent 
dellYer~d to the arcretary'a office for fllln~, the doaeatlc 

or fot~lgn c~tporatlon •AY a~pe•l th~ refu•al, vlthln thirty 
day11 after lhe return or the docuat"nt, to the dlatrlct crlult 

fur the c:t1unty ln ~hlc:h the Ct)q.IOratlon•s prlndiJ"I ottlce or, C/) .,.. 
s 



s~n~t~ P1le ~01, p. 

kf nun• in thl~t 11tate, il:i reqiJJtcred l)l(h:-e I& or vlll tJa 

located. 'fh~ •ppe•l La c:OG&r.l~nced by p~ttltlonlnq the court to 
cor~pel tlllru;a the d(lcu•~nt ~nd by •ttdchinq to the petition 

the docu•ant •nd ttu1 ee-cret.uy of atate'a e•planatlon of the 
r•lus.tl to fkle. 

1. The court .. y au~arlty order the aecret•cy of atate to 
fila the document or t~ko othec action the court conalders 

"'IJpropr late. 

). The court'a final dectalon ••Y be appealed aa In other 
civil proceedin~a. 

St:c 10. ~~~!~!!ON. 4918.121 EVIOEMTJARY £ft'ECT or 
COVY OF Pll.f.() OOCUM£NT. 

A ct:rtlllcate •tt~c~ed to • copy of a docu•ent flied by the 
aecret~ry of alate, beaclnCJ the aecratary of etate'M 
alqnature, which ••Y be In facalalle, and the aeal ot thle 

alate, Ia conduslve evldenc• that the oriCJinal docuaent le on 
file with the at:cratary of atata. 

Sec, 11, ~~.!tc!JOH. 49)1,121 CERtlFJCAYB Or EXISTENC!. 
1. Anyone ••r apply to the eacratary of etata to furnlah a 

certificate of e•latanca lor a doaaatlc corporation or a 
c~rtlflcata of authorl1atlon for a foral~n corporation. 

l. A cartlflcata of ••l•tenca or authorlaatlon •uat let 
forth all of the following, 

a. The da.eatlc corporation'• corporate na•e or tha 
toralqn corporation'• corporate na•e uaad ln thla atate. 

b. That one ot the followln~ applya 

Ill It It Ia a doroeatlc corporation, that It Ia duly 
Incorporated under the lAw ot thll atate, the data uf 1te 

IncorporAtion, and t~e partot1 of Ita duration If leae th•n 
p~rJHitual. 

121 It It le a forelqn corporal I on, that it Ia authorlaed 
to tr~ne•ct bustn~oa In thla alate. 

c. That all tee:. req1dre4 by thlo '-'hapt•r hav• been p~ld. 

d. That Ita 11uat fl"t:tHll annu~l r41p<Ht required by sect ion 
49lll.16H had been filed lly tht' ef!cret~ry of at.tte. 

e. Th.t •rtlclea of d\JIUt)ll1tlon h.tve not b•en filed 

Senate file SOl, p. I 

otner f.tcU of racurd In the otllce of the aecretary of 

etat• thillt ••Y be requeeted by the 1ppllcant. 

l. Subject to any qualification atatad In the certlflcate. 

a c•rt1f1cata of aal1tance or authorlaatloA leeued by the 
eecretary or 1tate aay be ralled upon aa conclualve evidence 

tbat the da.aatlc or for~l9n corporation 6e ln axlatance or 11 
authotlaad to trAnlact bualneaa ln thla atata. 

Sec. 12. H~.S!Ct'IOH. UJEI,lZ'I P£MAL7f fOR SJCMJNC PAt.SE 

DOClJMEHT, 

1. A peraon ca..tte an offenaa II that pareon eltn• a 
docu•ent the per•on kno~a Ia ralaa In any .. tarlal retpect 

with Intent that the docu•ent be delivered to the eacratary of 
atate for fllln9. 

l. An offense under -hie aectton h a aerloua •1ade•e•nor 
pun1ahable by" fine of not to exceed ona thoueand dol lara. 

Sec. 11. ~~ .!~IOtL 49JB.ll0 A!CORI>JHG Or DOCUMENTS 

M I IH COUNTY RECORDEII. 

A da.eatlc corporation 1hall provide the aecratary or elate 
vlth a copy of each docu•ent, except an annual report ~hlch 

doaa not chan~e the re~latared office or reCJletarad aqent of 

the corporation, dellvere4 by the corporation for filln• with 

the aecretary of atate. A re~laterad a9ant vho deltvera to 
the ••cratary of atata for rtlln~ a atate~nt pureu•nt to 

eactlon t9l1.50~, aubaectlon 2, or fll•a a atate•ent ~reuant 

to aectlon 4918.502, aubaectlon J, ahall provide a copy of the 

atate•ent to th• eecratary of alate. A retletered •~ent vho 
deliver& to the eecretary of atata for flllnq a atate•cnt 

purauant to aectlon CtJB.\0) 1 aubaectlon 1, ehall provide an 

•ddlttonal copv pureuant to thla aactlon. If a reqietered 

aqent dellvera tor fllln~ ~lth the aacretary of atate ~ 
atillte•ent ch.tnqknq the operation'• buelneaa addr•aa fro- une 

county to ••·wrher county or the corporation dellvera tor 
ll)ln9 with lhe •~cretary of at•t• a at4le•ent ch4n9lnq Ita 

te~JIRter•J olf Ice fr<>a~ one countv hl another county, t~o 

cop1ea ot the at .. ten6!nt tth.tll be provided to the aecret~ry of 

utate. Th~ s~cret•ry ot stale ah4ll at•Mp th~ co~y or cupkea 



• 
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pcovldad by ttl& corporcstlon or reqlsteaed A<Jent ~ndk•tlng 

receipt b'j ttle ••cretuy of :tl4h!l and atlall tend ltla copy or 

cop!•• to the county recorder. Upon receipt of the copy and 

upun receipt o( the record In~ f••• due the county recorder, 

lhl county rtcordar aha'l record •nd in~•• the copy And ret~rn 

the copy to t~• corpocatton or re~latered •~ant who provided 
the copy. Notvlthatandln9 section )Jl,6DJ, •~baectlon l, 

orltlnal aiqnaturaa and typad or prlntad na••• of ai<Jnatorlaa 
•r• not required on the copy to be cacorda4 pucauant to thla 
aectlon, ror purposes of thll aactlon, •county recorder• 

•~ana the county recorder of the county ln vhlch the 

reqtaterad office of lhl corporation Ia located •• aho~n on 
the recorda of the atcret~ry or atata, aacapt that w~lh 
reapect to a ch•n91 ot ca9l1tared ott lea chant1nt the 1ocat1on 
of the re91atered oftlca tro. one county to another, •county 
recorder• •••n• the county recorder tor the county In which 
the req~atared ott lea Ia located before the ch1n9e and the 
county recorder for tha co~nty In which the r19latered ottlca 

11 located after tha chan<Jl•· 

PAII1' C 

Sec. )t, ~~~ ~~~~· .9JB.l)S SECRETARY OP STAT£ -

lo'OMt:kS. 

The aaccetar~ of atate hae lhe po~er raaaonab1y naceea•ry 
to partor• the dutlaa required of the aecratary or alate by 
thh ch~ptar. 

PART D 

Sec. IS. !:!~-~~!!~· ttl&, UO DEPINl~IONS. 

In thla chapter, unlaaa the conteat raquiraa othervl••• 
I. '"ArUc)ea of lncorporatlon• Include aaended and 

reat&tad article• of lncorporatlon and articlaa or aarqer. 

l. '"Aut hoc 1ced ahuea• •ll'•n• the ah.araa of all claaaea a 
d(l•eatic or forelqn corpou1llon 11 authorlaed to iaaue. 

l. •con11plt·t1oua• •e•nu 10 wr Hten that a raaaonabl~ pee eon 

a<)alnat "'hoe the tHJtln9 Ia to operate ahould h•"'• noticed lt. 

t·o~ ••••pla, Pllntln<J In ltaltca or Loldf.ac:e or cnntrastln~ 

culor, <.~r t~pin~ In Colplt.sla oc underli(lcd, 11 conspicuous. 

• 
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4. •curpor•tlon'" or "do.eetlc corporation• a~Jan• ~ 

corpor.atlon tor protJt, whJch Ia not a toraltn corporation, 
~ncorporataO under oc aublact to th1e chapter. 

\. •o.tlvar• tncludea .. It daltvac~. 
6. •otat•lbullon• .. ana a dlract oc lft4lrect lranaf•r Qt 

.an•r or other prope•tr, ••capt ita ovn eharea, or lncurtence 
ot lndebtedneaa by a corporation to oc lor the banefll of lte 

aharahold••• tn reapect of anr ot Ita aharea. 
aay ba in the for• or a dac)arallon or pa,.ent 
a purchaee, rede•ptlo~, or other acqulaltlon of 

dietrlbutlon ot lndabtadneea1 or otherwlaa. 

A ctht r 1 bl.lt ion 
of a dlvldandr 

ahar••r • 

1. •1ttectlva dale ol notice• Ia dattnad iD aectlon 

t9)8.141. 
a. •e.p)oyee" includea an officer but not a director. A 

ctlractor .. y accept dut~ea that aake l~e director also an 

·~•or••· 
t. •lntlty• lncludea corporation and for•l~n corporationr 

not-lor-profit corporatlonr profit and not-for-protlt 
unincorporated aaaoclallon, bualnaaa truat, eatata, 

partnarahlp, truat, and two or .ora peraona havln9 a jolnl or 
c~n aconoelc lntereatr and atata, United States, and 

loraitn tovernaent. 
10. •roral9n corpo••t•on• .. ana a corporation tot profit 

incorporated under a law ot~ar than tha lav ot thla atate. 
11. •aovarn.ental aubdtvlalon• lnctudea authority, city, 

county, dlatrlct, townahip, and othar polltlcal aubdlvlalon. 
tl. •ancl~dea• danolaa a pa1tlal d•flnltlon. 
1). •Jndlvlduat• lncludea the aetate ot an incoa~tent, a 

vard, 01 a dece~aed tndlvldual. 

••· •Mean•• dtnotee an aahauetlva definition. 
1\. •Notice• la defined in eectlon '91B.ltl. 

''· •reraon• ••ana a peraon •• detlned in section t.l and 
Includes an individual ~nd an entity. 

1·1. •f•lnclp-'1 oUh·e• ae•no the otfice, In or out of thla 
at.-te, su dcai9nated tn the •nnu.tl repml, "'here the prtn1.:lp.tl 

exe..:-ullve ott lc.-es of a dt*eat lc 01 torei9n corporatIon are 
lot·4t ~J. 

Ill 
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a. For p1Hpo'-'es of lhla ch'lpter, any ,,f the rollowlnq 

lde-ntlfit:J 41 .t flllllteholdel In a ccupor•tlon's current rl!'cord 

of •hdlteholdere eofl&tltutea un• at,uahulo.Jar: 

a. Three or fewer co-owners. 
b. A corpor~tlon, partnarahtp, tcual, aatata, or other 

ent lly. 
c. The trualeea, 9UIIrdlana Ot lha property, CU&todlane, 01 

other tlduelarles ot a atn9le truat, aatata, or account. 

2. ror purposaa ot lhla chapter, aharaholdlnga ra9\aterad 

In aubatantl.lll'f el•llar na••• conatltuta una aharaholdar U 

It Ia raa•onabla to bella~• that the naaea rapreaent the •••• 

per eon. 
DIVlSJON II 

INCO~POAA"TION 

Stc. 11. ~ ~t:C!~.Q~. t9JB,l0l INC<>Rt>Of'ATORS. 

one or .are peraona ••v o~ct aa the 1ncorporato, ot 
lncorporo~tora of • corpoco1tlon by eaecut,n9 an~ dellverlnq 
artlclea ot incorporation to the aacrato~ry of ato~te for 

tllln9. 
Sac. 19. ~~--!!~!!!>~· Ul9.l0l UTICUS OP 

IMCOR~A"TION. 

1. Tho o~rt,cleo of lncorpo,•tlon •uet ~•t forth •ll of the 

follovtruJI 
•· A corpo1ate n••e for tha corporation that eatlafl•• the 

r•qulre•enta of •ectlon 49li.t01, 

b. Th• nu•bar of aharea the corporo~tlon '• authorised to 

... ~e. 
o. 7ha atr••t addrltt ot tt'le corporation'• Initial 

re9ltterad ~rrlce And t~t na•t of Ita lnltlal rttlatered a~ent 

at Ullt oft lee. 
d. Tht na•e o~nd addreaa of tact'l incorporator. 
2. The artlclea of lnco1poro1tlon ••r eet (o,th any or all 

ot lhe fot•owln9• 
•· the n•~~~ o1nd o~ddr••••• ol the 1ndlvld~al8 who ar~ to 

aerv• •• tt"le lnltlal dlrac:tor&. 
b. Provlai~n• not lnconalatenl vlth law re9•rdln9: 

• 
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ll) The purpoaa or purpoaaa tor which the corpor.atlon la 

ocqanlu•d. 
tlt Manaqln9 the bualnaaa and ra9ulatln9 the artalra or 

tha corpor•tlon. 
II) Oeflnin9, tl•ltln9, and raqulatln9 the povara or t~• 

corporation. Ita board or dlrectora, and aharahold•••· 
4tt a par value for aut~orlaad ahar•• or claa••• ot 

lt'larea. 
(\) 7he l~altlon of paraonat liability on aharaholdera 

for the debt• of tt'le corporation to a apecifla4 extant an~ 

upon ap4clflad condltlona. 
c. any provlalon tt'lat un~er thla chapter Ia raq~lrad or 

par•ltted to be eat tortt'l •n the bylava. 
d. A provialon conalatant vttt'l aactlon t916.1J2. 
), ?he artlclal of Incorporation need not eet forth any of 

the corporate povera anuaerata~ In thla chapter. 
Sac. 20. N~_SBC!JON. •tlB.lOJ JHCORPORA~ION. 

1. Unleaa a delayed affective date or tl•• Ia specified, 
the corporate exlatance b.qlna When t~e artlclca of 

lncorporatlon are filed. 
J. ~ha aecratarr of atate•a fllln9 of the article• of 

lncarporatlon la conclualve proof that the Incorporator& 
aatlaflad all conditione precedent to Incorporation except In 
a procaadln9 by tha atate to cancal or revoke the 
Incorporation or Involuntarily dlaaolve the corporat,on. 

lac. ll. Ni.1!__!1C!!OM• t9Ja,2U LUaJLI'I'I POll 

PR&JMCOR~ATION TUMSACTIOM8 • 

All peraona purportln9 to act aa or on behalf of a 
corporation, knowlnq there vaa no lncorpor•tlon ~nder thle 
chapter. are lolntly an~ &a¥arally liable for all liabilities 

c1eated vhlle ao actlnQ. 
Sec. 22. ~~ ~~!~· 4911.10\ ORG~NJI~TION Of 

CO.fl POil~T JOM, 

I. A(ter lnt:o,poratlonl 
a. If Initial dltectore o1re n4•~d }n the Attlcles of 

tncorptnat\un, the lnltl&1 dlrt!'ctora 8h411 hold an 

• 
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J. •••• •nd ••end by~a ... a, not inconsistent with llll 

41 n 1c1e1 of lncorpout ion or with the l•vo of thlu !St•t•, for 

••na91n9 ttll bualneal •nd requlatln9 the atJaira of lt11 

..:orporatlon, 
t. P~•rcha.,,, rc1celve, •••••• or otherwiae ''~quhe, and 

o11n, hold, l•pruve, uee, and othervlaa deal vlth, real or 

p•raon•l property, or an~ leqal or equltable lntereat in 

property, wnerever loceted. 
~- Sell, conva~, .artq•CJ•• pled91, leaee, eachanqe, and 

other~l•• dlepoae of &II or any ~rt of lll property. 
6. Purchase, receive, aubacribe for, or othervlae acquire, 

own, hold, vote, uee, eell, -.ort~•CJ•• lend, plldCJ•• or 

otherwlae dlapo:111 of, and deal in and vlth aharea or other 

lntereeta in, or obllqatlona of, any other entity. 
J. Make contract• and quaranteee, lncur llablltt1ee, 

bartow eonev, 111ue lt1 ~otee, bonde, and other obllqetlone, 
v~lch ~V be convertible Into or Include the option to 
purchaee olher eecurltle1 ot the corporation, and eac~oue .any 
of lt• ob~~qatlone bv .art~••• or pled91 of any of lt• 
pro~rty, franchieel, or lncOIM, 

a. Lend •oney, lnve•t and relnveet lte funde, and receive 
and hold real and pereona• property ae ••c~rlt~ for repay•ent. 

t. Be 1 proeoter, pertner, •••ber, aeeoclat•, or -.na9er 
of anw partnereh~p. joint venture, truat, or other entity. 

10. Conduct ita b~•lneee, locate off Ieee, and •••rei•• the 
po•er• tranted br thl• chapter vlthln or ~~t~o~t thle elate. 

ll. Elect d~rectore and appoint offlcere, eeployeee, and 
aqentl of the corporation, define their 4~t•ee, fl• their 
ca.peneation, and len~ th•• .unay and credit. 

ll. Pay penalone and eetablleh penelon Flane, penelon 
tru.ta, prof~t ehat~I'HJ plane, ehare bonua plane, ahara option 
pl&na, and benefit or lncentlv• plana fo1 any or all of ill 
cu1rent or fo,•e• dlrectora, ofllcera, aaployeee, and &q~nta. 

lJ. Make donation• for the public velfara or for 
challtable, eclentltl'-'• or aduc&tional purpoaes. 

• 
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lt. Traneact anr lavful b~eln••• that vlll aid 
qovarnaant.al pnllcy. 

1\. ••k• pay .. nta or dGnatlone, or do anr other act, not 
lnconelatent with taw, that further• the bualn111 and affaire 
of the corpo1ation. 

SIC. al. ~l£!!otl· 4111.101 lltUOIEMC't I'OM£118. 

1. In ant1cipatlon of or durln9 an a .. rtencr •• defined In 
eubeectlon t, the board of dlractore or a corporetlon aay do 
either or both of the follo•ln91 

a. ~lfy llnae of auoceeelon to ac~ata the 
Incapacity of •~r director, officer, aaployaa, or ·~ent. 

b. lalocata thl principal offlca, de1t9nate altarnatlva 
principal offlcee or ra9lonal offlcaa, or authorl11 the 

officer I to do 10. 
a. Durl~9 an ... r9ency defined In eubeectlon 4 0 unle11 

1 .. r9enor bylaw• provide other••••• 
a, Motlca of a .. etlnt of the board of dlrecto•• need be 

9lvan only to tho•• dlrectora •he. It la practicable to reach 
and aay be qlvan 1n anr practicable .. nner, lnclud~n~ by 
~bllcatlon and radio. 

b. one or ~r• officer• of the corporation present •t a 
•eetln9 of the bo&r4 of director• .. y be deeaed to be 
dlrectora for the .. etln9, In order of rank and vlthln the 
aa .. rank In order of aantorlty, •• nec•••ary to achieve a 
quoru•. 

), Corpo1ate action ta-•n ln 9ood faith durlnt •n 

•••r9ency under thla eectlon to further the ordin&ry buaineae 
affaire of the corporation ahall both• 

&. Bind the corporation. 
b. Wot be oead to lapoae llab,llty on a corpor•te 

director, oUicer, aaployee, or •t•nt. 
4. An eaar9encr ••leta for purpoeea or thle aectlon It 1 

quoru• of the corpor•tlon'• director• cannot readily be 

asaeable4 br!Cauer of en•e cat•et rClphlc evant. 
Sec. 28. ~~ !~~0~. 4~18.104 ULTRA YIMES. 

(I) 

"' a 
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1. tacept <19 p1o•nded )n subs•ctHHt 1, the vc~ltdaty ol 

corror•te acl)on )a not challt!nqeable on thQ ~round that the 

corporation lacks or lacked pawer to act. 

t. ~ corporation'• powec to act aay b• cha\\en~ed In any 
ur the rollow)n9 pcoceecHnga1 

•· By a eha1eholdtr a~alnet the corporation to en,o)n the 

at:t . 
b. ly the corporation, directly, derivatively, or through 

a recel11tir, truetee, or other legal repreaentat 1ve, agalnat an 

lncuebent or ror••r director, officer, eaployae, or a~ent of 

the '-'cHporatlon. 
c. By the attorney ~eneul under aectlon 4918.14.10. 
). Jn a ehareholder 'a proceeding under aubeectlon 3, 

p~raqra~h ·~·. to en~oln an uneuthortaed corporate act, the 
court •ay enjoin or ut aalde the act, 1f equitable a11c:l Jt all 

atrecled peraone are partlea to the proceedin9, and ••Y a~ard 

dc~eaqea for lo••· otnec than antlclpal•d pcotlta, euffeteO by 
the corporation oc anolher p.rty beca~ae of enjoining the 
unc~utho1laed act. 

aec:. lt. ~~11_!~!~· 

1. A corpotat• na•e1 

DIVISION IV 

HAHI:S 

4918.401 CORPO~T£ H~e. 

a. tcLt&t contain the va1d •cocporatlon•, •Incorporated•, 
•ca.~any•, ot •tl•lted•, 01 tna abbre~latton •co1p.•, •(ftc.•, 

•co.•, or •ttd,•, or word• or &bbre~l•tlone of like t•port ln 
another lent~•t•· 

b. Sh&ll not contltn IAngua~e 1t•tln9 or l•pJ~lng that th• 
corpor•tlon 11 osgan11ed tor • purpo•• ot~er th•n th&r 
per•ltted by eectlon 491B.JOI an4 lte &rtlche or 
lncorpocat lOll. 

z. l•cep\ •11 lu\}H•rh.-d by aubaect)one I and •· A 
corporattJ n.u•e ~tuat t,to diat ln9"lsh•ble upon the recorda Hf tht: 
·~CIIIlary or lt.te r101t <!ill Ot the lol(Ow)ngl 

a. TJ\e culp..,rate nc~se ot • cn1pota\ lon lm·orJK"Orated (lf 

Authorlacd t~ tr•neact bu#ln•ss ln thl& et•te. 

Senau rlh 'iOl, p. 10 

b. A corpor.ne nA•• reeerved or u·~latered under aectlon 

tiJ8.40Z oc t9ti.,OJ. 
c. The flctltloua na .. adopted by a forel9n corporation 

authorl~ed to traneact bu•lneaa ln tnt• atate becauae )ta real 

n&ee )• unavailable. 

d. 7he corporate n••• ol a not-toe-profit corporation 
incotpotateO o' a~tho•l••d to trana•ct bu1~n••• 'o \hl& atate. 

J, A corpoc•tlon .. V apply to the eecretary of atat& tor 
aYthorlaatlon to uee a na .. that te not dlatln9ulahabla upon 

th& aecreta•y'a record• fro. one or .are of the n•••• 
daecrlbed tn &Ybaectlon 1. The •ecretary of •tate &hall 

autborlae uee ot the ~••• applled lor If one of the to11ovln9 
condltlona applle11 

a. 7he other corporation con1enta to the uee ln vrltlng 

and aub.lte an undertakln9 ln foe• aatl•factory to the 

aecretary of ltate to chan~• lt• na.. to a naae tnat l• 

dle\ln~~l•hable upon the recotde ol the &eccetary ot &tate 

free the na•• or the applyin9 corporation. 
b, 7he applicant delive•• to the secretary of atat~ a 

cectlfled copy of the 11nal ludg••nt of a court ol ca.petent 

jurtadlctlon •et4bllehln~ the applicant'• right to u•e the 

n••• •pplled for tn thle •tate. 
4. A corporation .. V uaa tha na•e. lncludln~ tne 

flctltloua na••• of another doaeatlc or forel9n corporation 

that la uaed ln th~• atate lf the other corporation le 

Incorporated or authorlaed to traneact buelnee& tn thl• •tate 
and t~a propoaed uaer cotporatlon .. eta one of the following 
condlt,cn&l 

a. Hal •erged vlth the oth~r corporation. 

b. Uaa b•en toraed by reor91nlaatlon ot the othPr 
corpor•t lon. 

c. Hau acq~)red all or eubatantlally all or th~ •n~Pt&, 

itwlu.ilnq th~ CC..1pota\4r nAru•, o( the oth~r corporclt ion. 

~. This chatlt~r does not <."Ontrol thll uae ol ri• .. :tltioua 
narl'les; hm.,~ve,, tr d corporation ueea a rlctltl0\19 ndD'Ie In 

t~i~ #t~IC tt ~~~~ll d~ltv~r to t~e u~cret•ty of st•t~ to1 



Senate rue \02, p. 21 

fllln~ a copy ot the resolution ot Ha twud of directors, 

certified by Its aecretary, 4doptln9 the flctltloua n~••· 

Sec. )(). ~-~ .. H.£!~~· t9JB.40l R£S£RYEO NAN£. 

1. A p4rson ••r r~earva the ••clualva uae of a corporate 
na ... lncludln9 a flctltloua na•e for a forel9n corporation 

~hoae corporate naee Ia not available, by dallverln9 an 
•ppllcatlon to the aacretary of atata tor fllln~. The 

appllcetlon •uat 11t forth the na•e and addraee of the 
appllca"t end tha n••• propoeed to ba raaerved. If the 
1ecretary of etate flnde that the corporate na•e applied for 
Ia available, the eecretary of atate ahall reaarve the naae 

for t~• appllcant'l ••cluelue u1e foe a nonrenewable one 

hundred twenty~day parlod. 
1. The owner of a ••••rved corporate naee .. y tranerar the 

raaervatlon to enother peraon by del•v•rlnt to the a~cratary 
of 1tate a a19n1d notice of the tranefar t~at atatea the n••• 

and addreae of the tranararea. 
81<:. Jl. NEW_!BCT.!~· ttl8. tDl IRIXHST'ER£0 NAME. 

1. A forel9n corporation .. y cr9l•ter Ita corporate n•••• 

or ita corporue n••• vltt'l an~ addltlon requhed by l&etlol\ 
•t)B.I\06. It t~e ne•e 11 dletln9ulehable upon the cacorda of 

the 11cratary of atete fro. the corpor•t• na••e that are not 
avalleble under lactlon fill.tDt, eubeectlon 1. para9ravh •b•. 

J. A forel9n corporation ••9l•t•r• lt• corporate n•••• or 
Ill corpOrete n•ee vlth any addttlon r•qulrad by aectlon 

ttJI.lS06, by delivarlnt to the ••cr•tary of •tala for ltlln9 
en appllcet lon1 

•· 1ettln9 forth lte corporate ~•••• or lta corporate na•e 
with an~ addition raqulr•d by ••ctton t9JI.lSD6. the •tate or 
countr~ and date of Ita Incorporation, and a brlef deacrlptlon 

ot the n•tura of th• bualneu In which It 11 en9a9ed. 

b. Acc~•panted by • certificate of e•iatence, or • 
docuetonl ot al•llll I•)"IOrt, tro. the elate or countr~ of 

lncorpordtlon. ' 

J. The n••~ ta raqlattortod fnr the 4ppllcant 'a t!J:etuulve 

ull upon th~ eftectlve d•te ot thll' appl h:•t ion. 

• 
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4. ~ torel9n corporation vhoea ra9latratlo~ Ia aftectlva 

~r r•n•• It tor aucc••~lva year• by dalivarln9 to tha 
aacratarr of atata for flll~Q a renewal appllcatlon ~hlch 
ca.pllaa with tha r~ulre•anta of au•a•ctlon J betwaan October 
I and O.ca.bar 11 of the pracadln9 year. Yha ranaval 
application ranawa the raQiatratlon tor the follovln9 calendar 

year. 
s. A toral9n corporation vhoaa r~latratlon Ia atfactlva 

.. r tharaaltar quality •• a toraltn corporation under that 
n ... or conaant In vrltlnt to tha uaa or that na .. by a 
corporation thereafter Incorporated under thla chapter or by 
another loraltn corporation tharaaltar autborlaad to tranaact 
bualnaaa In thla atata. 'h• tlr•t ratlatratlon tar•lnatea 

when the do.eettc corporation la lncorpocated wlth that ~a•e 
or the toreltn corporation qualltlee or conaenta to the 

qualification of another forel9n corporation under the 

ra9latered n•••· 
OIYIBION V 

RICJST'ERED O,FJC£ AMO ACIMT' -- SERYIC£ 

Sac. U. !!:~ .. !~!ION. 4918.501 IUXHSTERED OrFJCE AN[) 

aEG1Sf£REO AG!MT. 
rtch corporatlon auat contlnuoualy ~•ntaln tn thla state 

both of the follovln91 

1. A re9letered office that .. y be the ea•• •• any of lte 

phraa 

'· •• 

of bualneaa. 

A re9latered a9ent, vho .. y be enr of the tollowln9r 
An individual ~ho raaldea ln thla atata and ~ho•e 

buaineaa ofrlc• la ldantlcel vlth the ra9letared office. 
b. A doacetlc corporation or not-for-profit doaeatlc 

corpor•tlon vhoea buelnesa offlc• Ia Identical vlth the 

re9Jatered office. 
c. A forel9n corporathu\ or rtol·for·protlt forelqn 

corporation authorhed to trane•t:l buelneoa In thla dtate 

whotJe busln~•• uttlce ta Identical ~lth the uqlater•d office. 

See. Jl. ~-~ ~f:~ .. 1.9~· 4918.~01 CHANGF. OF REGISTF.R£[) 
OFFICP. OR Rf.GIS1'f.RIU> AGE~. C/1 , 

8 
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1. A ctHp<,.ation ••v <:h.IJu)• lie re..,l9tered ottlce or 

re9 tetered •g~nt by d~liverln9 to the secretary ot stat~ for 
tllln9 • •••••••~t of chan9• that eeta forth all of the 
followli'IQI 

a. The n••e of the corporation. 

b. The atrcet addrcea of lte current re;••t•red oltlce. 
c. Jt the current reqiatered oUlce 11 to be changed, the 

atraet eddreea of the new reqletered office. 

d. The n••e of Ita curr•nt re;leterad e~ent. 

e. If the curnnt reCJhtered agent Ia to be ctlenged, the 
n••• ot the new regiatered aqent end the new a~ent'a wrltten 
conaent, either on the atate•ent or attached to lt, to the 
appolnt•ent. 

f. Thai after the cho~nge or chanCJ•• are ~de, the etreet 
addre1aea or lte re9latered otUce an4 the bualneae oUlce of 
Ita re9isterad agent will be Identical. 

l. If a re9l1tered agent chantaa the atreet addreaa of the 
re9latered a9ent'1 business office, the re;letered agent •ay 
chanqe the street address of the regletared otflce ot any 

corporatlon tor ~hlch the peraon Ia the re9latered a~ent by 
notifying the corporation In writing of the chan9e and 

algnln9, either .. nually or In tacel•lle, end delivering to 
the ••cretary or lt&ta tor tiling a atate•ent that c~pllea 
vlth the requlre•enta or aubaectlon 1 and racltea that the 
corporatlol'l haa been notified of the change. 

), lt a fiCJlattred agent changaa the rttlatarad a~ent'a 
buelntee a4dreee to another place, the ra9latared agent •"Y 

Ch4nqe the buetne11 •ddceee and the addraea ot the re;letered 
atent by ftlln9 a atate•~nt Ia required ln lubaectlon l for 

each corporation, or • aln9le etate•ent tor all corporal tone 
Ro\eed In tl'lu nolle•, e•c•1a that It need be elgt'led only by the 

rt>giateced a<Jettt or •9•nte and need nut be reaponelve to 
aub•ecllon I, pua9raph •e•, and •u•t re<:lte that .a copy o~ 
the etalell~nt 1'1<18 t..uu1 f'oo~tlled to eAch corporation named In the 
nc.otlce. 

Senate rlla SOl, p. 2t 

t. A corporation .aw alau ch•n9e ita raqietered otf~c• or 

re9tatered •qent In ita annual report •• provided In aactlon 
t91B.t62l. 

8ac. J •• N~.S~!ON. ttJB.50J aiSlOMA!JOM OF AEOISTtRED 
Alliin. 

l. A ••~letarad agent .. r real9n the a9ent•e aqet'lcy 
appolnt••nt by •tv~lng and dellverlnq to the atcretarr ot 
atate tor filing the algned oriQ,nal and two e•&ct or 

confor•e4 coplea ot a atat ... nt of realqnatlon. the etate .. nt 

.. r include a etata .. nt that the re~laterad ott lea I• alao 
4hcontlnue4. 

l. Atter flllng the atet.-.nt the aecretary ot atate ahall 
..11 one copy to the reCJlatered ottice, it not dlacontlnued, 

and the other copy to the corporat1o~ at ite principal office, 
l. The aqency appolnt•ent 11 ter•lnated, and the 

nglatend otflce dlacontlnuad It ao provided, on the_ thlrty
flrat dey after the date on vhtch the etateaant vaa filed. 

Bee. lS, HEW.!~· ttl8.504 SIRYICI ON CORPOAATlOH. 
1. A corporation'• reqletered agent Ia the cocporatlon'a 

a;ent for eervlcc or proceee, notice, or deaand required or 
par•ltted by law to be aerved on the corporation. 

l. It a corporation haa no reqlatered aqent, or the a9ent 
cannot vllh reaeonable dlll;ence be aer~ed, the corporation 

.. ) be aer~ed by raqleteted or certified •all, return receipt 
requeated, addreeeed to the aecretary of the corporu·ton at 

ita principal offlca. Service Ia perfected under thla 
aubaectlon at the earlleet of1 

a. The date the corporation receives tht .. 11. 

b, ~he date ehown on the return receipt, lf ai9ned on 
behalf of the corporatJo~. 

c. rl~e days after Ill depoelt In the United States •all, 

ae e~hienc~d by the poat .. rll, it .. 11ed poetpald and correctly 
addreaacd. 

.l. Thl11 aer-tlon does not IHeocrlbe the only •e-ano, or 
nt>c~sa~rl'y the rrqulred •e~ns, of •ervln9 a cor~lr•tlon. 

lHYJSIUN VI 



• 
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SHARES MW SHAMf.HOt.£•t:RS' RWIITS 

PART A 

Sec. )6, ~~1! SE{!!Q_~. 49JB .60 l AUTHORU!O SHAM!.S. 

1. The ,utldaa or Incorporation •uet pceacrlba the 
claaaaa of ah~rea and t~• nu•D•• of eharaa of each claaa that 

t11e corpocatlon Ia authorlaf'd to haue, H aore than ana 
claaa of eharee Ia authoclaed, the article• of Incorporation 

•u•t preecrlbe a dlatln9~lahln9 daal9nat1on for each claaa, 
and, prior to the laauanca of aharaa of a claaa, tha 
preferencea, lt•ltat lone, and rei at h•e r l~j~hta or th•t claaa 
lUSt be deacrtbed In thl arllclaa or Incorporation. All 

aharee of a claaa •uat have prefarencea, ll•ltat1ona, and 
relative rlqhlY Identical with thoae of other aharaa of the 

e••e claaa eacept to the latent othervlea per•lttad bv aectlon 

49)6.601. 

1. the artlclaa of Incorporation •uet authorial both of 

the fol1owh19; 
a. One or •ora clateea of eharea that t091ther have 

unll•lted vot ln9 f l9hl1. 
b. One or .011 claaaee ot aharea, ~hlch .ay be the aaae 

claaa or cl••••• aa thoee vlth votln~ rl~j~hta, that to~ether 
are entitled to receive the net aaaata of the corporation upon 

dlaaolutlon. 
J. The articles or incocporatlon ••v authorlae one or acre 

eta•••• of ahacea thel have any of the follovln9 qualltlear 
a. Have a~eclal, condltlonal, or ll•lta4 votlnq rl9hta, or 

no rl9ht to vote, ncepl to the aatant prohibited by tid a 
chapter. 

b. Ar• redreaabla 01 convertible a• epeclfled ln the 

actlclea of Incorporation In any of the follo~ln9 ~•v•• 
II) At t~a option or the corporat1no, the ahareholdera, or 

another pareon or upon the oc•:urren•:• of a de11l9nated e~o~ent. 

(2) for caah, lndebtedneae, eecurltlea, or othet properly. 

I)) ln • 4._at9n•ted ••aunt or 1n an a•ount deter a! ned In 
accocdance with • deelqnatad foreula or by rerecence to 
••ttlnaic dat• or e~entl. 

• 
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c. Entitle the holder$ to dietr~butlona calculated ~n •ny 

••nner. lncludln~ dlvldenda that .. V ba cu•ulative, 

noncu•utattva, or ~rtlallV cq•ulattva. 
d, Have prafaranca over any other claee of aharaa vlth 

raap4ct to dlatrlbutlona, t~clu~ln9 dividend& and 
dlatrlbutlona upon the dlaaolutlon of the corporation. 

4. The daacrlptlon of t~a daaltnatlona, pratarencea, 
ll•ltatlona, and relative rlthta of ahara cla•••• In 
aubaactloa l Ia not eahauatlva. 

lac. Jl. ~_!~!ON. •tl8.60J ~!AMI OP CLASS~ SERI!& 

DBTMRMI~~ av BOA~O OP OIR~S. 
1. If the article& of 6ncorporatlon 10 provide, the board 

of dtraclora ••Y dat•r•lna, In vhola or part, the preferences. 
l1•1tatlona, and relative rlqhta, within the ll•lta aet forth 

ln aectlon 4918.601, or either or the followln91 
a. Any claae of aharee before the taeuance or any eharea 

or that claaa. 
b. One or .are aarlaa within a claea before the 1esuance 

of any 

'· 
aharaa of that 

hch aarlea of 

daal~natlon. 

••rl••· 
a ctaea •uat be 9lven a dlatln9ulahln9 

1. All aharea of a aerlaa •uat have prefarenc••• 
ll•ltatlona, and relative rlqhta Identical with those of othar 

aharaa or the aa•• earlaa an4. e1cept to tha ••tent othervlae 

prov.dad '" tha deacrlptlon or thl •• , •••• vlth those or other 

aarlea of the •••• claaa. 
t. Before ••aulnq any aharea of a claaa or aertes created 

under thla section, the corporation •uat deliver to the 
••cratary of ll~te for flllnq artlclaa or ••end•ent, ~)llch are 

ethrt lve ~lthout ahareholder action, that aet rorth all of 

tha follo~lnqr 

a. 1'he na•e of the e<>rpoutlon. 
b. The te•t of the a~end•ent datet•lnlnq the ter•~ of the 

ctaa:r. or aeries of ahares. 
c. The d•te It was adopted. 

• 

Ul 
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d. A state•ent thAI the .!IIDen<lrtent Wdfl duly ado"t•d by the 
bo•rd of dlrect~rs. 

Sec. )1. H£N_~f~!!~~- 4919.601 JSSU£0 ANO OUTSTANDING 
SHMif-S. 

1. A corp<n•t ~on ••Y to&ue the nu•ber ot a hare a or each 
cl~es or aeri~a authorl~ed by the artlclet ot lncorporation. 
Sh4res that are ieeued ara outetandln~ aharet until they are 
re•cqu1red, reJee•ad, con~erted, or canceled. 

l. The rt•cqultit~on, redeaptlon. or convection ot 
outetandln9 aharee le aubject to the ll•ltetlona or eubaectlon 
1 and to aoctlon 4'JB.6t0. 

), At all tiaea that aharee or the corporation are 
outatandin9, one or .are aharet that t~ether have unl1•1ted 

v~tln9 rlqhta and one or •ore 1harae that to~ethar are 
entitled to receive the nat aeutte of the corporation upon 
dteeolutlon •uat be outet•ndln9. 

Sac. 19. ~~-~~!Q~· 4918.604 PMACTJOHAL &H~ES, 

l. A ca1poratlon ••r1 
a. leaue tractions or • thare or pay In .anev the value of 

tractione of a ahare. 

b, Arranqe tor dlapoaltlon ot tractional tharet by the 
ahueholdera. 

c. leeue acrlp In re~tetered or bearer tor• entltlln9 the 
holdar to receive a full ehare upon eurrendarln9 enough ecrlp 
to equal a full ahara. 

l. tach certificate repraaentln9 acrlp •uat be 
coneplcuoqaly labeled •acrtp• end •uat contaln the lntor•atlon 
required by 11ctlcn 6918.62~. eubeectton z. 

l. The holder or a tractional a~are Ia entitled to 
taercltt tha rlqhta of a lhareholder, Jncludinq the rl9ht to 
vote, to receive dlvldrnde, an~ to participate In the aa,eto 

of the corpo.u•tltHl upon li•itJldatlon. Tllft hl)lder ot scrip Ia 

not entitled to any or th~oe rlqhts unleea the scrip provides 
for the•. 

4. The board ol diu~l.·tor!l •a)' .sulhtHiae the iaau•nc:e ot 

acrlp aubject t~ •n)' CClndltlon considered duulrablr, 
~nt:l~o~dlnql 
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a. That the scrip viii becoea void It not exchanq~d foe 
lull aha rea be tout a ape elf led data. 

b. That the aharet Cor which the acrlp Ia axchanq&abla aay 

be sold and thl proceeds pAid to the acrlp holdeta. 

PART I 

Sec. •o. ~~ !~£!ION. 4918.,10 SUBSCRlPTlON FOR SHAR!S 

IIFOR! I NCOIIIPOAATION. 

1. A aubacrlptlon for eharea entered Into blfor• 
Incorporation 11 lrrevocebla tor 111 .antha unleaa the 

1Yblcrlpt6on atre.-ant provldae a lonter or ahorter period or 
all the aubacrlbrra aqrea to revocation. 

1. The board of director• .. y det•r•lna tha p•v••nt ter•• 
or eubacrlptlone tor aharee th•t were entered Into before 

Incorporation unltaa th8 aubecrlptlon agree•ent apecltlea 

thee. A call tor pay•ent by the board or directore •uet be 

unltor• eo tar aa pr•ctlcable aa to all shares or the a••• 
claae or aerlee, unleea the aubscrlptlon agree•rnt speclflea 
othervlae. 

1. 8haree leauad pureuant to aubecrlptlono entered Into 

before Incorporation are fully pald and noneaeeaeable when the 
corporation recrlvea the conelderatlon apeclfled In the 
eubtctlpt6on aqrer•ent. 

4. lf a aubecrlber default& ln pay•ent of .anry or 

property under a aubecrlptlon a9r•e•ant entered Into before 
Incorporation, the corporation aay collect the a.aunt owed ae 
anr other debt. Alternatively, unleaa the oubecrlptlon 

agr•••ent provide• othervl••• the corporation •ay re&clnd UHI 

a~n••ent and •ay aell the ahar•• it the debt re•.dns unpaid 
.are than twenty dar• etter the corporation aenda vrltten 
deaand for payaent to the aubacrlber. 

s. • aubacrlption aqree•ant entered Into attrr 

lncocporat ion Ill a cont r.o~~ct ~a tween the eubacr iber and th~ 
corporal I on at~blect to eect ion 6918.621. 

Sec.-. U. ~ ~~~"'!!Q~. 4918.611 IBSUI'.NC£ ot· tHtii.Rf:S. 

l. Th~ power~~o granted in thLt section to th~ board ot 

directors •ay be reaerve~1 to tile ahuf!huldt>rs by the articl._s 
ol ~nctHporat Lon. 
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~. The board of dlr~ctol~ ~ay authorl2e ahare~ to be 

11uued toe consldtHallon cons let In~ of <111\Y tanqlble or 
lntan~Ulle pcoperly or benfttkl to the corporation~ lncludlnCJ 

c411h, protlliHHH'/ notee. aervlc•• p•rfor•ed, contract• for 
eervlcee to be perforaed~ or oth~r ••~ur1tlaa of the 

corpor•tlon. 
1. &dour lhe corpo1at len teeuae atlar••~ the board of 

dlr•ctortt •u&t deter•1ne thet the conalderatlon recatved or to 
ba received for aharea to ba laaued la adequate, That 

dete111lnatlon by the bo1rd of director• le concluetv• lnaotar 
•• the adequ•cy ot conalderatlon tor ttle iaeu1nce ot aharea 

ralelU• to wheth~l the ehare• are vaUdly laeu•d~ tully ,.td. 

and nonaeeeaa-bla. 
4. HJ1en ttle cor pout I on ucalvea the conalderat lon for 

which the b~rd ot dlrectora authorlaed tha leauanca of 

ehuee, the aharea laaued tor that conelder•tlol'\ are fully 

paid and non•••••••ble. 
S. The corporation .. y place In ••crow ahar•• laau•d tor a 

contiACt for future eervtcea or benefit• or e pra.laso1y nota, 

or -.ke other arranCJ••ente to reatrlct tha tranefar of the 
at1a1ea, and ••Y credit dlatrlbutlona In reapect of the aharea 

aqalnat their purchae~ price~ unttl the aorvlcea are 
pellor••d~ the note Ia paid~ 01 the banafH• recelvecl. II the 

aecvlcea are nut pertora~d, tha nota 11 not p4ld 1 or tha 
benef1ta are not received~ tha ahacaa aecroved or raat1ictad 

and tha dletrlbutlona credlted .. , be c•ncatad ln vhola or in 

part. 

••"· u. H•')f IE.~TJilll· nu.1n ~••ou.1n or 
ltlAIIliiOt.P~III. 

l. A p~rch•••r rro. a corpor•tion of Ita o~n 1barae Ia not 
liable to th c.:Qrpc,r•t ion or Ita cndltora vlth ... pect to the 

aharea ••capt to ply tf'le conaldeut hm foe which ttl• eharaa 
were •uthorh~d to b~t h1a1111d under aec:tlon 4918.621~ or 

&p4tclflrd In th& 6ubacrlpllon IIQl~e•enl •\Jthurlaed under 
aectlon 49}8.610. 

• 
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2. Unlaa• ot~•~~~•• prov~ded ln the •rtlcle• ot 

Incorporation. • eh•rehold•r of • corporation la not 
~reonally liable for tt\a ecta 01 dabta of the corpor•tlon. 

S.c. 41. ~.lr£!!Q~. tt1B.6H &YU£ DIVIOE"NDS. 

1. Unlaaa the artlclea ot lncorporatloA provide othervlae~ 
a~raa .. , be 111uad pro r•ta and without conaidaration to tha 

corporation'& aharaholdera or to the ahareholdara ot ona or 

.are claaaae or aa1laa. An laeuanca oC aharee under thl• 

aubeactlon Ia a a~ra dividend. 
z. Shere• ot one claea or aerlaa a~ll DOt be laeued aa a 

ahara dividend In r•apact or ef'laraa ot another claea or aerlea 

unleaa one oc .are of tha followln; condltlona ar• ••ta 
a. ~ha artlclea or incorporation ao authort••· 
b. A .. lorlty or the votea entltlad to be caat by the 

claaa or ••rlea to ba laeued approve tl'le laaue. 
c. ~her• are no outatandlng aha1ea or the claea 01 aerlea 

to be la1ued. 
J. If lha board ot director& doea not fl• the record date 

foe detacainlnCJ ahareholdera entitled to a af'lare dividend, It 

ia the data the baaed of director• authorl1ea ttl• ahace 

dlvldand, 
Sac. t4. ~-!~~· tt)B.,Zt &HAR! OPTI~S. 
A corporation .. , laaue rl9hta. optlona, or ~•rranta tor 

the purchaae or aharaa or the corporation. The boa1d ot 
dlaectora &hall deteralne ttl• \area upon vhlch the rlQhta, 

optlona, or varranta ••• laaue4, ttlelr to•• •nd content. and 
the conalderAtlon foe ~hlch the aha1a1 ara to be laaued. 

Sec. 4S. ~- @ECT.!~· 49lB.U4A POISON PJU, Oi:ff.NSII 

AUTHOR liED. 
The terae and condlllone ot atoc- rl9hta or option• la1u11d 

bw the corporation .. y include, vllhout lJaltatlon~ 

reelrlctlona~ or conditione that preclude or 11•11 the 
••~rclae, t••nst~r, or r~c~lpt of euch rl9hla or option• by • 

pe1aon, or ~roup of p~ratlna, o"'n\nq or ofterln~ to acqu1r~t 4 

a~clfi~J lllJ•to~r 01 perc.:enl<~q~ ot the outaland~nCJ co.,.on 
uhdnra or other aecur U I e~ of the cor poraliCln, or a t ransfe•ee 

Ul ., 
li 
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at the otleror, or that lnvo~lidate or IIO'd auch stnclr. cl9ht' 

"'r opt 'on a hold by an offeror or a t r.anaferee of the ofte1o.>r. 

Bee. 46. !!!~ .~ECTI<!_~. 4.911.62~ CONTt'ttr Or C!RTIFICAT£8. 
•· Share~ ~4Y be, but nand not be, represented by 

cert~flcatea. Unl•ee thla chapter or another aection 

eapruely provide~ othervlee, the rl'l!hta •nd obll9a1lona of 
ahareholdera ~ue tdentlca' whether or not their aharea are 
repree•nted by certlflcatee. 

1. At a alnl•u• each ehare certificate auet etate on Ita 
face all of th• followln91 

a. The n•~• ot the laeuln9 corporation and that tt Ia 
or9anlsed under the lav of thll atate. 

b. The name or the person to vhoe leaued. 

c. Tha nu•ber and claee or •haraa and the deaitnatton of 
the eerles, If anv, the certirlcate repreeente. 

J. It the laauln9 corporation ie authortsed to teeua 
dttrerent clae••• ot eharee or different aeries vlthln a 

claea, the deal9natlcne, relative rlthta, prafarancaa, and 
ll•ltatlone applicable to each claaa, the vaclatlona ln 

rlthta, preterencae, and llaltatlon1 detec•lne4 tor each 
eer\ea, and the authority ot the board of dlrectora to 

detec•lne variation• for future aerlea •oat be au ... rlaed on 
thl front or back of each certlflcata, Alternatively, each 

certificate ~v elate conaplcuoualy on Ita front or back that 
the corporation will furnl1h the ahareholder thia Jntoreatlcn 
on r•que11t in wrltln~ and vlthout char~e. 

4. l4ch ahara certlflcater 

a. •uat be 1l9ned rlth~r aanually or In racel•lle bv tva 
officera deat9nated in the bylaws or by the board ot 
dlr~ctor1. 

b. •ay be.-r tl\e corpor .. te aeal or Ha facalalle. 

~. It the pe-nwn whu •l9ned, e'ther ••nually or In 
ra•:al•ll•, a ehue certlllc.ue no lon9rr hulda oUice when the 

certlf)cale II Issued, the certificate Ia nevrrtheleea valid, 
S.c. 41. ~~ ~~~~I':)N. 4918.616 SHf\RES WITt/OUT 

(."ENTlfiCATtS. 
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1. Unleae the artlcle11 of 1ncorporatlon or byla~• provide 

othervl1e, lhe board of dlrectoce ot a corporation aay 
•uthor1aa the 1aeua of aoaa or all or the aharea of any or aH 

ot Ita cJaaaea or aeriea without cartlflcataa. tha 

authoriaatlon doee not affect aharea al1eady repcaaented br 

certltlcat~a until they are aurrendered to the corporation. 
l. Mlthln a ceaaonabla tl•e after the leeue or tranafar of 

eharaa without certiClcatea, tha corporation ahall eend tha 
aharaholder a vrlttan atataaent or the lnfor .. tlon required on 

certlrlcatea by aactloD tll6,,3S, eubeectlona l and l, and, It 
applicable, aectlon tll8.637, 

lee. tl. NEW~!OM• ttl&.6J7 8&STRt~JON ON TRAHSfiR 
Or SNARES AND 01UIR I£CURJtJ!8, 

l. fhe artlclea of Incorporation, bylava, an a9reeaent 
a.an9 ahareholdera, or an a~rea .. nt between aharaholders and 

the corporation .. r lapoae reatrlctlona on the tranefer or 

ra9latratlon of tcanafar of aharea of the corpor•tton. A 

reatrlctlon doea not affect ahara• le1uad before the 
raetrlctlon vaa adopted unlaaa the holdera oC the aharaa are 

partlee to the raatrlctlon a~r•••ent or voted ln favor of the 
raetclctlon. 

3. A raatrlctlon on the tranefar or retlatcatlon of 

tranafer of eharaa 1• valid and enforceable a9aln1t the holder 

or a tranaferee or the holder IC the restriction Ia authorised 
by th•• aectlon and lte e111tence •a noted conapicuoualy on 

the fcont or back of the cartltlcate or Ia contained 1n the 

lntora.tlon atateaent required by eectlon ttJB,6J6, auhs~ctlon 

J. Unleea ao noted, a reatrlctlon te DOt anfocceable atalnat 
a ~reon without •nowled~a ot the re•trlctlon. 

J, A re,trlctlon on the tran•rar or re9l1tratlon of 
transfer of eharee Ia authorlred tor any ot the followlnq 
purpoaear 

a. To aa.lnt•ln tflr c.:orpocatlon'e etatu• vhen '' ll• 

dependrnt on the nu•ber or ld~nllty of Ita ehareholdera. 

b. To pJeserve eae•ptlune under federal or •tate 
aecurltles l<'lw. 

c. t'uc any other re•sonab-le purpoae. 
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4. ~ ce&trictlon on th~ tranerer oc r~qlutr~tton of 

tf~neter ar ahar~• •~Y do any or the tollowtn~1 
a. Oblloate the shautJoldcu first. to offer the corporation 

or other pece<Jna, aepuately, consecut lvely, or 
aleultaneoualy, an opportunity to acquire the reetclcted 

eh11rea. 
b. Obll~ate the corporation or other peraone, separately, 

conaecutl~ely, or al•ultaneoualy, to acquire the restricted 

ehaCIIII, 
c. fteqtJirt! the corporation, the holder• or any claaa of 

ita eharas, or another peraon to approve the tranafer of the 

reatrlcted shares, lt the requtre•ant Ia not aanlfeatly 

unreaaonabl~. 

d. Pcohlblt the tranater of the reatrictad aharea to 

deal~nated persona or claaae1 of peraone, If the prohibition 

111 not 11.1nlreetly unreaeonabla. 
§, Per purpo111 of thla aectlon, ••haraa• lncludaa a 

eecurlty convertible Into or carryln~ • rl9hl to aubacrlbe for 
or acquire aharaa. 

sec. tt. ~~ ~~!Q!!· t91B.UI EXPI:MS£ or rssue. 
A corporation ~ay p~y the e•~neea of eelllnq or 

undcr~rltln9 Ito aharaa, and of orianlain9 or reor~anlzlnq the 
~orporatlon, fro• the co~eldaratlon received for shares. 

PART C 

Sac. SO. NEW ~!.!~· 4UI.UQ IWARI!HOLDUB' PRE~P11VE 

511GIJ'JS, 

1. Unlese aectlon 49JB.i704 la appilcable to the 

corporation, the shar~holdera of a corporation do not have a 
prae•ptlva rlqht to acqulre the corporation•• unlesued ahara• 

eacept to the e•t~nl the artlclee uf incorporation ao provide. 
:l. A etate•ent indudl!d in the artlclea of Incorporation 

that •tha corporation elects to have preeeptlve ri9ht••• or 
~erda ol al•llar laput, •eans that the follovln9 principle• 

apply ... ~ept to the extent th• article-a ol Incorporation 
aapr•astv provide otherwlee1 

• 
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a. ~ha shareholders of tha corporation have a pr~e•ptlva 

right, qranted on unlfor• tar•s and conditione preacrlbed by 
the board ol director• to provide a fair and reaaonabla 

opportunity to e•erclsa the rlqht, to eoqulra proportional 
a.aunta or the corporation'• ~nlaaued ahara• upon the declalon 

of the board of director• to leaua tn••· 
b. A ahareholdar .. y walva the shareholdar•a pree•ptlva 

rtvht. A ~alver evidenced by e wrltln9 Ia irrevocable evan 

thouqh tt la not aupportad by conaldaratlon. 
c. Yhara ls no praeeptlva rtvht wlth raa,.ct to1 
411 Sharaa leaued ea coepenaatlon to dlractor1, offlcare, 

avanta, or ••ploy••• or the corporetlon, ita aubsldlarlel, or 
lh aUillatea. 

tJ• Sharea laaued to eatlaty converalon or option rlqhta 
created to provide coapeneatton to dlractora, ottlcere, 

a9enta 1 or a.ployaaa of the corporation, lta aub•ldlarlea, or 

Ita aUilhtn. 
1 Ja Share• aut.horlud in artlc\ea of Incorporation that 

are laaued within sh •untha fto• the effective date of 

Incorporation. 
C•) Share• eold otharwlae than for eoney. 

d. Holder• of tharee of any claaa without 9eneral votln~ 
rl~hta but wtth preferential rl~hta to dlelrlbutlons or aaeete 
have no preeaptlva rl~hta vlth raapect to aharaa of any claaa. 

a. Soldera ot ahara• of any claea vlth 9enaral votln9 
rlqhta but without preferential rl9hte to dlatrlbutlona 01 

a•••ts ~ave no preeeptlve rl~hta vlth raa~ct to ehareg of •ny 
claaa vlth preferential rl~ht• to dletrlbutlone or ase~ta 
unleaa the eharea with preferential rl9hta are con~ertible 

lnto or carry a rl~ht to aubacrlbe tor or acquire ahares 
vlthout pref•rent~•l rtqh\e, 

I. 5hareg subject to pree•ptlve rl9hts that ar• nol 
acquired by ahareholdare aay be ~asuad to any person for • 

p•riod of one y~~r aft~r beln~ offered to aharehDldera at a 

conalderatlon aPt by thr. bo~rd of dlrectore that 'a not tower 

th"n the cc.onalrleratlon Sl't ftlr the eaerclae ol pre~•1•t ivr. C/1 .,.. 
"' a 
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rlqhta. ~n off~r ~t 1 towll'r consideration or aft•r t~& 

•nplratlon of onll' year ia subje<:t to the u~areholderg' 

pree•pt1ve rlqhte. 
). lor purpo!iea of thh sect lon# '"ahareg• lncludee a 

aecurtty convertible Into or carrylnq a rlqht to aubacrlbe tor 

or acqulra eharaa. 

Sac. ~l. ~~-.!g!!~· 4918,611 CORPOMATIC»>'B ACQUIS!TJOM 

or ITS OWN SHAAt:S. 

t. A corporation ••v acquire Ita own aharea and aherea ao 
4cqu1red conatltuta luthorl&ed but unlaaued aharaa. 

l. If the actlclea or lncorpor•tlon prohibit the raleaua 

or acquired sharae# the nuaber of •uthorlaad ~haraa ta redyced 
by the nu•ber of ehareu acquired# aftectlva upon aeend.ent or 
the artlclea ot lncorpor•tton. 

l. The board or ~lrectora ••Y adopt artlclae of a•end•ent 
under th1e •~etlan without ahareholder action, and deliver 

th•• to the eecretarv uf &tate tor fllln•. The articles •uat 
aet forth all or the followlnCJ• 

•· The na•e of the corporation. 

b. The redu•:tlon In the nu•bctr ot authorlaed aharee, 
lte•laed by cl••• and aerlae, 

c. The total nu•ber or authorlaed aharaa, lte•laed by 
claaa and aerlea. rea.lnln9 after reduction of the aharea. 

lac, Sl. ~tw--~!1~· 
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UJB.UO DISTRIBUTION TO 

1. A bo•rd or dlractora ••v authorlaa and the co:poratlon 
••Y e&ka dlalrlbutlona toft~ ahareholdera •ubject to 
reatrictlon bv the •rtlcloe of Incorporation and tha 
ll•ltatlon In aubeactlon l. 

'· It the bo.ud ot d!tl!c-tora doee not tl• U1e record dah~ 
for dater•lninCJ lhllehtllJ~ca entitled to a dlatrlbutlon, ot~~c 

than one lnvolvin~ • re~urchase or reacqulaition of ah~r~B, It 
ta tha date tht bo~rd of dir~ctorn •uthotlaes the 
dlatclbutlon. 
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J. Ho dletributlon 14V ba m4de 1r. 4fter 9lvtn9 it effect 

either ot tha follovln9 ~ould reeultl 

•· ,he corporation would not be able to pay ita debt a &a 

thay b41cot~e due ln the u•u•l couraa or bualnaae. 
b, ?he corporation'• total aeaeta vould ba leaa than t~e 

au• or Ita total ll1billtlaa plua, unle•• tna article& or 
incorporation pe:•lt other•lee, the aeount that vould ba 

need••• tr the corporation ~•re to~ dlaeolved at tha tl•e of 
the 4latrlbutlon, to aetlafy the praterentlal rl9hte upon 

••••olutlon of ahatehold••• who•• pretetantlal rlqhta ara 
auperlor to thoea tacalvlni tha d•atrlbutlon. 

t. The ~&td of dJrectora .. , baaa a detar•lnatlon that • 
4latrlbutlon la ~ot prohlblted under aubaectlon ) either on 

flnancl•l atate•enta prepared on the bael& or accountlnq 
practlc•a and prlnclplea that are reaaonabla In the 

clrcu•etancaa or on a talr valuation or other eathod that le 
reaeonabla tn the ctrcu•stancea. 

S. The effect or a dlatrlbution under eubaaction l Ia 
...0\lfldl 

a. In lhe caae ot distribution by puachaee, redeaptlon, or 

oth•r acqulaltlnn ot the corporation'• ah•rea, •• ot the 

earlier ot1 

(l) ?he date eoner or other property Ia tranaferred or 
debt incurred by the corporetlon. 

(lJ The dat~ the ahareholdar caaaaa to be a eh•reholder 
•ith reepect to the acquired ah•raa, 

b. In th~ case or any other dletrlbutlon or indebtednr••· 
•• or the date tha lndabtedn••• •• dletrlbuted. 

c. In all other casea, •• or, 

(II ?~e data the dlatrlbutlon le authorltrd lf the payaent 
occur• vlthln one hundred lventy daye after the date ot 
aulttorlzatlon. 

(21 The datr the pay•ent t• •adr It It occurs aote than 
one hunt1red tw~nty d•ya aftrr tho J~te of authorhulon. 

6, ~ curlxHalion's lndebtedne-as to a sh.ueholder lncu:red 

lJ"y re.t!ton or • Jl•tclbutlon •• uie In o~c-eord•nct! with thl!l 
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IIIH:llon Is at po~rity vllh the corpor~tlon's in<tebtednesa to 

tls qenefal, unsecured r:r~tditora except to the e:~~tent 

aubordtnated by c~gree•cmt. 

OIVISION VII 

,.EETINliS -- MOTICE 

PAAT A 

VOTJMQ 

Sac. Sl. ~~~!_~. 419JI.70l ANNUA~ MEetiNG. 

l. A corporation shall hold annually, at a tl•e atated In 

or flaed In accordance wlth the bylawa~ a ••etln9 ot 
ahareho)dect. 

J. ~nnual eharaholdera' ••etln91 •ay be held ln 01 out or 

thlt etate at the ptace atated ln or fiaed In accordance with 
tht bylaws. If no place 11 atated In or flaed ln accordance 

with the bylaws, annual aaetin~• ehall be held at the 
corparttion'e princ,pal office. 

J. The fallure to hold an annual aaatln9 at the tl•• 
etatad In or flaed In accordance with a corporation'• bylava 

dou Aot al'hct the validity of an.- corporate a<:tlon. 

Bee. 541. NI:M .!_~!!Qt!· 41918.702 SPEC lAt. MU'TUtG. 

1. A co1poratlon thall hold a tpeclal aaetln9 ot 
thalaholdert elthllll 

a. On call of Ua boa1d of dltectou or the pe-raon or 
peraona authorlaed to call a apeclal ••etlng by tho artlclea 

of incorporation or byla~a. 
b. It the holder• ot at leaat tan perceflt of all the votea 

entitled to be catt on anw laeue propoaed to ba contldared at 
the propote4 tpecJal •attln~ algn, date~ and deliver to the 

corporatlon't aecretarr ont or •ore vtltlen deaanda for the 
aeetlnt deacrlbln9 the p~rpo•• or purpoatl for which it la to 

ba held. 
J. If not ot~ervlta rta~d under aectlona t91B.701 01 

41918 101, the '"cord date for deter•lnln9 aha1eholdera 
entitled to dt.>•an•i a llpttclal •et!tlnq, l• the dah!l the t11et 

thue~older 8ICJna thl! d6•and. 
J. Special ehu.,huldere• all'etln<Js •"'Y bt held 1n or out of 

thlt atdte at the place at•ted tn ur tl•ed In accorcldnCQ with 

• 
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the bylawa. If no place ia alated or fiaed ln accordance vlth 

the byl•w•~ apeclo11l •eet1n'IJ• ehall be held at the 

corporation'• principal ortlce. 
4. Onlw buainaaa with the purpoaa or purpoaaa deacrl~d \n 

the .. attn9 notice ·~~Ired by aactlun tt)l.lOS, aubaectlon ) 1 

.ay be conducted at a ap4clal aharaholdare• •••tlni• 
Sac, SS. ~~-!~· ttJI,lOJ COURY~D&RED MEEtiNO. 
1. Tha dlatrlet court of the county vhara a corporatton'a 

prlnolpal office, or, If none In thla atata, Ita ra9laterad 
office, Ia located .. y au..artly ordac a .. atlni to ba held 
althau 

a. on application of ~nr a~raholdar of tha corporation 

antltlad to pa1tlclpata in an annual aaetln9 It an annual 

.. etln9 •~• not held wlthln the earlier of al• •onthl after 
the and of the corporat~on'a tlacal ~·~r or flftaen .ontha 

attar Ita laat annual aeetln9. 
b. On application of a ahareholder who al9ned a dea~nd for 

a apeclal •••tln9 valid under aectlon 4~l1.70J If either• 
11• Notice of tha epeclal aeatln9 waa not given v~thln 

thirty daya after the date the de•and waa delivered to the 

corpo•atlon'e aecretary. 
(J) 1ho ep~cial aeetlng vas not held In accordance wtth 

the fiOtice. 
J. The court .. , fJ• tha tt .. and place of the •~etln9 1 

aacartaln the ahara• entitled to participate ln the •eetlng, 

a,.cttr a record data for aacertalnlng aharaholdara entitled 

to notice of ~nd to vote at the .. etln9, preacrlbe the fora 

and content of the aeatln9 notice, fla the quorue reqtllr~d for 
apaclflc _.ltera to be conelderad at the aeatln9 or direct 

that the votea repraaentad at the .. atln9 conatltute a quoru• 

for act ton on thoaa •attera, and enter oth~r ord••• nec~sa•rr 

to ac~oeplleh the ~rpoYe or purpo•~• of the aeellfl9. 

See. ~6. ~~ ~~:.!!Q~· 49)8.7041 AC1'10N WITtf()(JT Mt:e'I'IMG. 
t. Unless oth~rwlae provl<ied In the art lclea of 

lnL·orp<H.ttlon, any actkon rll'qulred or p~raltted llv thl!l 

(;hdpt~r tu lu~ lc\kt>n at .l eh,-u~hQlttr.ra' •eetln~ eav b~ ldk~n 

• 

(II 

"' :g ..., 
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wlthout 4 •eet ln9 or vot~~t, and, ••cept ae provkded 'n 
eub11ectlon !), wlthuut prior notice, lt one or aore writll!'n 

coneenta deecrlblnq tho •ctlnn t~lten ~r• eiCiJn&d by the huldera 

ot outat•ndln<J atJu•• h•vlnq not l&ae than ninety percent ot 

the vote• entitled to be c•at at • •eetlng •t ~hlch al) eh•rea 
entitled to vote un the •ctlon were preaent o~nd ~ote~. •nd are 
dotivered to the corpor•tlon tor inctualon In the •lnutea or 
flllnQ with the corporate record11. 

l. A written cone•nt shall bear the date of al9nature of 
e•ch ahateholder who lllCiJnll the co~aent and na written conaent 
Je affective to t4ke the corporate action referred to In the 

consent unleae, within al•ty daye of the aarlleet dated 
conaef!t delivered In the ••nner required by thh eectlor\ to 

the corporation, written coneente el9ned by a eulticient 
nu•ber of huldera to telte action •r• detlvared to the 
corpor~tlofl. 

l. If not otherwlee tl•ed under aectlona tiJB •. IQl or 

•91&.707, the record d1te for deter•lning ahareho)dera 
entitled to t•lte action vlthout a aeetln9 Ia tha data the 
tlrat eherehoider al9na the coneent under aubeectlon 1. 

•· A con1ent al9nad under thla eactlon haa the ellect or a 
•eetlnq vote end aay be deacrlbed aa auch In any docu•ent. 

S. lt thJe chepter rrqulrea thet not~ce at propo1ed action 
be 9lven to ahueholdera not entitled to "Vote and the action 
Ja ta be t11trn by cona~nt or the ~otln9 ah1reholder1, the 

corpor•tlon auat qi"Ve al) •haraholdera wtitten notice or the 
propoeed action .t lea1t ten daya before the action Je tolllen. 

The notice •uet contain or be acco•panted by the •••e ~terlal 
thll, under this chApt~r. woutd ~ave be1n required to be eent 

to ahareholders not entlthd to vote In a notice of •eetlnq At 

which the propoeed •ct I on would have been auballted to the 
aha1eholdera tur Acllun. 

6. Pro111pt not Ice of the t•k lnq or corp<lrate act ion "WIthout 

• ••etlnQ by lees than unanlaous wrltt~n coneent &hAll be 
9~ven to tho•• eh•r~hold~r• who have not consented In vrltln~. 
II the 14klnQ of thU corpnrate a(·tton rt!q~dtes the <Jivln<J ot 
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notice und~r 1ection •~JB.tllO, aubaactlon l, the notice of 

the ectlon shall eet totth the .. ttera daecrlbed In sect~on 
UJQ.Illl. 

Sac. 51. !~.!!£f_!ON. •tlB.lO~ WO?ICE or .EETIHO. 
1, A corporation ehall natlly aharaholdara of the date, 

tt ... and place or e1ch annual and •peclal ehareholdera• 

.. atia9 no rever than tan nor eor• than •l•ty daye befor• the 

..1tln9 date. Unlaaa thie chapter or the artlclea of 
Incorporation require otherwiaa, the corporation ta tequired 

to tlva notice only to eharaholdere antltla~ to vote at the 
-•tlng. 

l. Unle•• thla chapter or thl article• ol incorporation 
requite otherwiae. notice ot an annuel •eetin9 need not 

lnclwde a de•crlptlon ot the purpo1e or porposea for vhlch the 
•eetlng la called. 

J. Notice of a lpaclal •eetln9 •u•t Include a description 
ol the purpoae 01 purpoeea for vhlch the •eetin9 ie cAlled. 

4. II not otharvlae fl••d under 1ectlon •~lB.lOl or 

4~JI.l07. the record date lot d•t•r•lnln9 ehareholdera 

entitled to notice ol and to vote at •n annual or special 
eh&reholdara' •eetlng Ia th• cloae ol bualnaaa on the day 

befota the llrat notice la dellv1red to aha~eholdere. 
So. Unlaae the bylaw• requlra otharwhe, lt an annual or 

apaclal aharehoidere' .. etlng ta adjourned to a different 
d1te, tl .. , or place, notice need not ba given ol the nev 

date, tl•e. or ptace If the nev date, t1••• or place Ia 
announc•d at th~ •oetlnq before •dJourn.ent. Jt a new record 

dele tor the adjourned •eetlnq Ia or •uat be fl•ed under 
aection •tJB.l07. however, notice ol the adiourned meetlnq 
•uat be Q~lven under thle aectJon to ~raona who ~re 
•harehuldere •e of the new rerord date. 

Sec. ~1. ~~~ -~~!!Q~. •tl9,706 WAIVP.R OF HOTICE. 
t. A ehatehulder &ay v•lve any notice required bv thle 

ch•pt~r. the artlc)ee of ~nc:orporatlon, or by)o~ws belore or 
.:.ltc1 the date and tl•e sto11ted In the notice. T"ht> vdlvel •uat 
bft lo vrlttnq, be aiCiJned by the sloarehllidtor entitled to the 



• 
Senate f•l~ SOl, p. 41 

notice, ancS be Jeltvered to ttle corporation (or inclusion In 

the •lnutee or fklln9 with t~e corpor4te r~cords. 

l. A ah•r•holder'a attendance at • ••etln9: 

a. Waive• ob,ectlon to l•ck ur noth:" or defective notlce 

of the •eettnq, unleae the aharahulder at the be9lnnln9 or the 

•eettnq or proaptly upon the aharaholdar'a arrival obJacte to 
holdln9 the aeettnt or traneactlnq buelne•• at the •••ttn9. 

b. Malvea ob)ectlon to conalderatlon or a ~rtlcular 

aattar at the •••tln9 thlt Ia not within the purpoaa or 

purpo••• daacrlbed In the aeetlnt notice, unle•• the 
ahareholder obiecta to conaldarlnq the aatter when It Ia 
praeented, 

Sec. S9. !.'~.!!£?1~. t9li .. 1Gl REC<liU> DATe. 

1. The bylave ••~ ll• or provide the ••nner of flaln9 t~• 
record d•te for one or .ore votlnQI 9roupe In order to 
deteralne the d~&rlholdere entitled to notice of e 
lllauholdarl' •eetlnq~# to deund a ep41clal .. etlng, to yote 6 

or to ta~e any other actlon. If t~e bylava do not tlx or 
provide tor fial~t a record date, the board of dlrec\ora of 

the corporation ••r ll• a future date •• the record data. 
J, A record date fixed under thla wactlon ehatl not ba 

aora then aev~nty daya beforo tho aoetln9 or actlon r~rqulrln~ 
a dater•lnatlon of ehareholdera. 

J. A det4tr•lnatlorl ot aharaholdera antltl•d to notice of 
or to vote at a ahareholdare' .. atln9 la affactlva for an~ 

ad1ournaent or the aeeti~QI unl••• tha board of dlractora tlxea 
a naw record data, wMch lt •uat do It the ••et ln9 la 

ad ,our ned to a data !a()fl than one hundrad twenty day• after 
the date flxad tor tha orltlnal •eetlnQI. 

t. If a court ordera a aeetlnQI adiournad to a date aore 
than ona ~undred twenty daya alter the date fl•ed tor the 

orlq~lnal •eetlnq, It aay provide that the orlejlnal record date 
contlnuea In effect or it aay fla a nav record data. 

PAMT 8 

Sec. 60. ~~- ~_g'!!Q~. UJtt,1lO SHA~EHOl.DtRS' l.IST fOR 
fiiiEt:TIHG, 

• 
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1. After tlxlnq~ a record data for a •••tine), a corporation 
ahall prepare an alphabetical llat of t~a na .. a of all lte 
a~ataholdara who are antltled to notice ot a ahareholdera' 

.. atlnQI, fh• llet auat b• arranted by votln9 traup and vlthin 

aach YOtinq~ troup br cia•• or aerlae of aharaa, and ahov t~a 
addraae or an4 ~u•bar or ahar•• held breach ahareholder. 

3. !he aharaholder•' llet •uat be available Cor lnapectlon 
by any ahareholdar batlnnlnq~ two bualnaaa dar• •fter notice of 
t~e .. atlng le 9lvan tor which the llat wa• praparad and 

continulnt throuth the ••atlnt 6 at the corporation' a principal 
office or at a place identified ln the •••tln9 not lea In the 
city where tha ... tlnq~ will ba held. A aharaholder, or a 

aharaholdar'a •t•nt or attorney, la antltled on wrlttan de•and 
to lnapect and, aub~ect to the 1aqulreaenta of aactlon 
4911.1601, aubaectlon l, to copy tha llat, durln9 re9ular 

bualnaaa hou~• and at tha perlol\'a aapenae, durin~ t.he p~trlod 
It la avallabla tor lnapectlon. 

J, The corporation ahall Uke the ahareholdera• list 
available at the .. etlnq, and any aharaholder, or a 

•~araholder'a aq~ent or attorney, I• entitled to lnep~ct the 

llat at any tl•e durln9 tha •eetlnq or any ad~ournaent. 

•· If the corporation rafueea to allow • ahareholder, or a 
lharaho\der'a aqent or attorney, to lnapect the ahareholdera' 

llat before or at the .. etlng, or copr the llat ee per•ltted 
by aubaectlon J, the dlattlct court of the county where a 
corporatlon'a principal office or, lf nona In thla atate, lta 
req~latared offlce, Ia located, on application of the 

aharaholder, aa}' au ... rlly order the lnepectlon or coJ•ylnq at 
the corporation's aapenae and aay poatpona t~a •eellnq~ for 

which •~~ liat waa prepa,ed ~ntll the lnapectlon or co~}'ln9 Ia 
coeplet~> 

S. ~duaal or rallura to prepare or aalle avall4ble the 
lharahnldere• liet doea not affect the valldlt}' of action 
taller• at tile aeet lnq~. 

Sec. 61. ~~ ~~~!!~· UHI. 721 VOl" INO F.NT'ITI.f.Ht:NT OF 

Stt~Rt:S. 

• 

(II , 
!§ 
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1. t:•c•pt .la pro1dd11d In Stlb9t!Ll lon!l l and ) or un)eott thft 

arttclea ol Incorporation provld~ otharvlee, e•ch 0\Jtstandin~ 

ehare, reqardlra• ol class, le ~ntltled to ~n• vote on each 

••tter voted on •t • shareholdare' ••etlnq. Onlv ahar•• are 
~nt lt led to vt)te. 

l. Absent special ctrcuaatancGI, the lharee of a 
corporatloA are not entitled to vote If thev •re ovned, 

directly or Indirectly, by a aecond corporation. doaeatlc or 
forel9n 1 an~ the flrat corporation ovne, dltectly or 

lndlr•ctly. a aaJorlty of the aharee entitled to vote tor 
dire•:to1a of the aecond corporal I on. 

J. Subeectlon 2 doea not ll•lt the power of a corporation 
to vote any ah•r••• 1ncludln9 ita own eharee. held by It tn a 
fiduciary capacity. 

4. Redeenable aharea are not entitled to vote alter notice 

or re~••1•tlon Ia •a& lad to the holdeu end e au• eutllcl~r"Lt to 
redee• the aharea haa been depoelted with a bank, truat 

c~~pany 1 or other financial lnetltutlon under an Irrevocable 
obll9atlon to pay the holderft the redeaptlon price on 
eurrender ot the ahares. 

sec. 61. ~~~~!f!!Q~. •tJB.Jll PRo•res. 
1. A ehareholder ••r vote the ahareholder'a aharea in 

pereon or by pro•Y· 

2. A ahareholder •ar appoint a pco•y to vole or othervlee 
act for the ahareholder by al~nln9 an appolnt•ent tor•, ellher 

peuonally or b)' the ahareholdu'a a•turney·ln·tact. 
J. An appotnt•ent ot a proay Ia effective when rec•lved by 

the eacretary or other officer or a9ent authorlaed to tabulate 
volea. An appolnt•ant Ia valid for alavan .anthe unle•• a 

lonq•r period 11 e•preasly pro¥1ded In lhl appolntaant for•. 
t. An appolnt~ant ot a ~roay la revocable by the 

111areholder unieaa the appolntmen• fora coneplc•1oualy atate9 
U1at lt h llrrv••t••ble and thl! apfXllnt•ent Ia cUuJ'led vlth an 
lntereat. Ap(.Oinlllt-nt!l c0upled with an lntrree.t lt1dude, but 
are nat ll•lteoJ to, ttut o~ppotnteen« o(; 

a. A pled9t-~. 

• 
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b. A llOI&on who purchaaed or aqceed to purchaaa thlt 

ehacea. 
c. A creditor of t~a corporation vho ••tended it credit 

under ter•& requlrlni the appolnt•ent. 
d. An eaployae of the corporation vhoee e•ploy•ent 

contract requires the appolnt•ent. 
a. A ~rty to a votlni atr•••ent created under aectlon 

UlB.lJI. 

S. T~• death or lncapacltr or tbe ehareholdar appotntln~ a 

pro•r doaa not affect the rltht or the corporation to accept 
the ptoav'• aythortty unlaaa nottca of the death or lnca~clty 

le rece,ved by the aacretaty 01 other officer or a9ent 
authorlaed to tabulete votea before the proay •••rcleee the 

proay'a author ltv under lhe appolnt .. nt. 
6. An appotnl .. nt .. de Irrevocable und•r eubaectlon • la 

revo-ed vhen the lntereat vlth vhlch tt le coupled le 
a at ln9uiahed. 

J, A tranaferee for value of lharee aubjecl to an 

Irrevocable appoln••ent ... revoke the appolnt•er"Ll If lha 
tranateree did not know ol lla ealetence when the tranafaree 

acqulrad the eharea and the ealelenca of the Irrevocable 

appolnt•ent wa1 not noted coneptcuoualy on the certificate 

repreeentlng the eharee ot on the tntoraatlon atate••nt ror 
aharee vlthout certlflcalel. 

1. Subject to eactlon til1.724 and to any eapress 

ll•ltatlon on the proay•a authority appearln9 on the fac• of 
the appolntaent for•, a corporation ia entitled to accrpt the 

proay'a vote or other action ae that or th• eharehold~t •akln9 
the appoint•ent. 

Sec. 61. ~~-~~l~· t9J8.lll SHARES H£LO IY HOHINEES, 
1. A corpor•tlon aav eat•bti•h a procedure by which the 

beneficial owner of aharea that a1e re~lat@rtd in the nane o( 

a no.lnet! Ia re(.·o~nhrd lly the coriJOratlon aa lhe ohar~holder. 

The e11te>nt o( this recoqnH I on •ay be deter•lned In th~ 

pro1:1.'dure. 

l. Th~ pruc~Ju1e •ar aet forth: 
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.. Thtt typea of no•lne~s to vhlch .. c~ppllea . 

b. The rl~hta or prlvlleqeg 1 hat the •:orpor•tlon 

recnqnlaea In" b~neflcl.&l uvner. 

c. The llclnflel ln which the aao<:edo.ue Ia aatected by the 

no•ll\ee. 
d. The tntora•t~on th•t auat be provlded when the 

proc•dure le eelected. 

•· Thl per ~od tor vhlch •elect I on ot the procedu1e Ia 

etracU\Ie. 

f. Other •specte of the rliht• and dutiaa created. 

Sec. U. H~ SOC!IOH. ,9)8.144 CORP<)JIATlOH'S ACCt:P"TANCI 

Of VOTES. 
1. If the na•e al9ned on a ~ota. con•ant, waiver, or proay 

appolntaent correspond• to the naae o( a ahareho1der, the 

corporation It actlnq in qood f•lth •• entitled to accept tha 

vote, conaent, w•lvar • or pro•~ appolntaent and 9lva it effect 

•• the eel of the ahaceholder. 

l. If th1 n••• al;ned on a voted consent, valver, or pro•y 
appolntaent due• not coueepond to the n•ae of Ha 

ah••eholdal, the corporation it actin9 In 9ood talth ta 

neverthale•• antltle4 to accept the \Iota, conaant, ~•lver, or 

proay appolntaent and 9lve lt •ffect ae the act of the 
eh•rehulder lt, 

•· The a~eceholder ia an entity and tha n••• aiqnad 

purport• to be th•t ot ""officer or aqent or the entity. 

b. The na•e altned pucporla to be that ot an 
adalniatrator, •••c~tor, 9uardlan ot the property, or 

conaervator rapreaentlnq the ehareholder and. If the 

corp(uat ion reqtJIUa, evidence ot I iduciary atatue 1cceptable 

to the corpo1at lrm has bun preaenud vlth reapect to the 
Yo.lte, conaent, w•lvel, or p1o1y appolntcent. 

Co The Mlftt> al<)ntd purports to be lh<lt of a 1ecelver or 

truatea ln bo~fllr.ruJlt'~Y of the lharehold•r and, I( the 

corp;u•tlon reque!lttl, ev~d~nce ot thia ul&t•IS •cceptallle to 

the corpor•tlon h<la been ptesel\te-J vlth reoapr~t to the votet, 

con1ent, walv~r. 01 prn•y •ppoint~ent. 

d. The o••• atqned ptnporta to be th•t ot • pledqee, 

banetlcl.al owner. or •thu·ney-ln-f.tct. of U1e ahareholder and, 

ll the corpor•tlon requeata. avldanca .acceptable to the 

corpor•tlon ot the al9natory'a authority to alqn for the 
aharaholdar haa Lean praaantad with raap«ct to the vote, 
conaant, ~alver, or proay appolnt•ant. 

a. Two or .ora peraona are the ahArahol4ar •• co-tananta 
or tlduclarlaa and the na .. al9nad purporta to ba the na•• ot 
at laaat one of tlta co-ownara and the peraon alt)nln9 appean 

to be actln9 on behalf or all the co·ownar1. 
J, ~he corporation Ia entitled to ra~act a vote, conaant, 

waiver, or proay appolnt•ent It tha aacreta~y or othac ofllcar 

or aqent authoriaad to tabulata votaa, aotlnt In qood faith, 

haa raaaonabla baala lor doubt about the valldlt~ or the 

alq,nat~~• on it or about the alqnatory•a authorlty to alC)n for 

the ahareholdar. 
t. The corporation and Ita officer or aqent ~ho accept• oc 

rejact1 a vote, conaent, waiver, or proxy appointaent In 90od 

talth and in accordance with the atandard• of thla aectlon •r~ 

not liable In d•aaqaa to the ahareholder lor the conaequencea 

of the acceptance or rejection, 

~. Corporate act ton baae4 on the acceptance or re,ectlon 

of a vote, cona~nt, waiver, or proxy appolntaent under thil 

aectlon ta valid unlaaa a court of ca.~tent jurladictlon 

detaralnea otherwlae. 

Sac. 6'S. ~EM .f~IOM. •tll.ll'S OUOfiU .. AKO VOTJHC 

ReQUIRDit:HTS FOR VO'I'IHG OROOPS. 

1. Sharaa entitled to vote ae A aaparata votln9 qroup ••~ 
-tatte action on a .. ttar at a aaetlnq only U a quorua Ill thoee 

•h•r•• ~•lata with rea~ct to that .. tter, Unleaa the 

artlcaea of lncorpor&tlon or thla ch&pter provldea otherwise, 

a ~jo1,ty ot the vote& entitled to be caa1 on the a4ttet by 

ttle vot,n9 9roup c."onatitules • qooru• or that \lotln9 (jfOup tor 

action on that •4tt•r· 

1. On\·(~ " l:lhc\re Ia repnu~~nted tor &1\~ purpose •t ~ 

•eet ll\q, H Ia det-caed pri:~enl '''' quoH1• lntrpo11~9 lrH thli!' C/1 

"' lS ..., 
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re•alnder ot the •eetiniJ and tor •ny •dlmunaent or lhcll 

aeetln9 unle1u ~new recaroJ 1hte Is or auet be apt for tt\at 
~d journ•d ••et ln~J. 

). It • quorulll elllets, ~•:tlon on a .alter, other than the 
election or dlr~ectors, by 4 votlnq 9roup Ia appro~o~ed lr the 

vote• ca~Jl vlthln the votln9 qroup favorln" the action e•ce~d 
llle v<.>tea cast oppo.aing the action, unleaa the ••th:lea ol 

lncorporatl<.>n or thle ch<~pter require "qreater nuaber ot 
atllr•atlve ~o~otea, 

4. A.n 111aendaent of .tort lclee of Incorporation adding, 
cl1anglnq, or deleting 4 quoru• or voting requlreaent lor a 

voting group ~Jfl!ater than apeclflad In eubaectlon lor l te 
qo.,•rned by section 4918.'121. 

~. The olectiQn of dlrectora la ~Jo.,erned by aectlon 
4918. HI. 

Sec. 66. ~~ SECT!~.!'!· 4918. H6 AC?ION 81 SJNGt.E OM 
MULTIPLE GR<XJPS. 

1. If the artlctu ot Incorporation or tht• chapter 
provide for ~o~otln9 br • eln9l• votln9 9roup on a ~tter, 

action on that •atter I• taken when voted upon by that votln9 
qroup •• provided In ••etlan 4911.71~. 

l. It the article• ot Incorporation or lhla chApter 

provide tor votln9 by tvo or .are votln" 9roupa on a •atter, 
action on thAt ~tter le taken onlr ~hen ~o~oted upon breach of 

thoae ~o~otln9 groupa counted eepArately ae pro~o~lded In eection 

t9HI.'Il~. Ac-tion ••r be to~ken by one votinCj) troup on A •attar 
evt>n though no action ia to~kcn by another ~o~otlnq ~roup 

entltlod to vote on the -.Alter, 

Sec, 61. !'i.~ !!~!Q_"!• 49)8.71'1 GliEo\TER QOOIIUIII OJ! VOTING 
Rt:()UI Rf'.Jii£NTS. 

1. The Artlclea ot lncorpor~tlon ••r provide tor • qre•ter 
quor11& or "olin') rltlJulrefl~nt tor eh•rt-tlol..ter& or votlnq groups 
o( aho~reholder~ lh•n Is provldf'd for by thla ch.apter. 

2. o\n AlltHldllt.'lll lG (lotl .artlclea ot lncorpcH•IIon th111t 
A..tda, ch•nQea, •.H delt.-t~a .a 'Jft".tter quonJn nr "ot lnq 

re(,julreaent ftul!l~ ft(.>et tht> !l4ll'lt.' quorua c·equlr~cu~nt and ba 
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adopted by the a••• vote and voUnq qroup• required to take 

.action under the quorua And votlnq require•ente then In effect 
or propoeed to be adopted, vhlchevar le 9reater. 

Sec. 6&, ~~-~!£!~. til1.721 VOTING POR OlRtCTORS 
CWitU.A?JV£ V01'1HO. 

1. Unlea• otherwlaa provided In the artlclee of 

Incorporation, dlrectore at• elected by a plurality of the 

votee ca•t by the aharee entitled to vote In th• election at a 
•eetln9 at which a quoru• le preeent. 

l, BhAieholdere do not ~eve a rl;ht to c~ulate their 
~o~ote• tor director• unle•• the article• of Incorporation eo 
provide. 

l. A atate•ent Included In the artlcl•• of Incorporation 
that •(alit (a deeitnated votln9 troup ot) ehareho\dera are 
entitled to cu•ulate their votea for dlrectora•, or ~orda or 

el•llar !aport, •~•n• that the ehareholdera de•lqnat~d are 
entitled to •ultlply the ~u~r ot vote• they are entitled to 

oe•t by the nuaber of director• lor who. they are entitled to 

~o~ote and cast the product lor e •lnCj)la candidate or dl•tr!Lute 
the product a-anq tvo or aore candidates. 

Po\111' C 

Sec. 6i, ~~-!!£!~~· 49)8.710 VOTING TRUS78, 

1. One or aore ehart>holder• .. y create a votlnq truat, 

Conferrlnq on a truetee th• riCj)ht to vote or othervlee act for 
the•, b~ algnlng an aqreeaent eettln9 out the provlelone of 

the truat# ~hich .. , lnclude anythln9 coneletent with Ita 
purpoae, •nd tranaferrln9 their aharea to the trustee, When A 

~o~otinq tru•t agree•ent 11 alCj)ncd, the truetee eh~ll prepare a 
llet ot the naaea and 8ddr•aeea or all ownera of benetlcl•l 

lntereato In the truat, together with the nuaber and cl•ae ot 
eharee e•ch tt4naferred to the truat, and delt~o~er copies ot 
tha ltat and agreeacnt to the corporation'• prlnclpal office. 

2. A ~o~otln9 truel becooes etrect.lve on th& d~te the Urat 

eha•es aub~ect to the trust ~re re9letered ln the tru9tee'• 
na•~. A vulinq truat Ia v~llrt lor not •ore thAn len ye•rs 

all•~' its efl•l ... ·tlve d.tte unh·ss elttl!'nded under suhae•:t lCln ). 

• 
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). All or aorne of the p.ulle!l to • vntlnq nuat ••y e•ten•t 

It for AddiUon~) ter•s. of not •ore U1ct.n lPn ye•r• e•ch by 

•IIJnlnq an eatenelon 49r1111111ent .1nrt obtalnln9 the \lot1nq 

truatee'a written con•ent to the ••tension. An ••tenelon Ia 

valid for ten ye•r• lrt~ the date the !\ret ehareholder al~na 

th• e•tenelon ct.qree•ent. The votln9 truatee auet deliver 

C'<)IJI~• of the e•tQnalon •qreeaent and I let of beneficial 

ownera to the corpuratlon'e prlnctpal otl'lce. An eatenalon 

&qfee•ent blnda ontv thOII part lea 1l9nlni It, 

Sec, JO. ~t'W.~~'!!2~· Ull.lll VOTING AGRE~!NT8. 

1. Tvo or aore aharehol~era .. y pro\llde for the aanner In 

vhlch they will vote their ehare• by el9nln9 an 119Jee•ent for 

th"t. purpou~. "vot,ng •gree•ent. created unde1 thla eectlon 

~a not aubject to eectlon 4918.7)0, 

l. A voting aCJr«e•ent created under thla aectlon la 

apeclf~cally enforce&bla. 

PAR1' 0 

Sec, 11. !!~ !!£!'!~· •ua. HO PROCEDURE JH tltRIVo\TlVE 

PROCEEOI~S. 

1. A ~raon ahall not ca..ence a proceed~ng In the cl9ht 

ot a dD•eatlc 01 foralqn cocporatlon unl••• that pereon was a 
ehareholdtr of the corporation vh~n the trane&ctlon co•plaln•~ 

of occurred or unleaa thet paraon beca .. a shareholder through 

transfer by opuatlon of tav hoe one t~~ho vaa a •hareholder at 

that t I••· 

1. A coeplalnt In a proceedln9 brouqht In the rlqht ot a 

curporatlon •uat be verified and allege t~~lth partlculaclty the 

de•and .. d., If anv, to obtain action by the board of 

director• and elthe1 that the de•and vaa rafueed or lgnoced or 

t~~hV the coaplalnant dld not ••ke the deaand, Whethec or not a 

de•and fot ectlnn vae aade, lt the corpor&t~on ca..encea an 

lnveetlgatlon ot the charq~a aade lo the de•and 01 co•plalnt, 

th~t court aay atay any proceedlnq until th~ lnve•tlgatloll le 
cortpleted. 

). A proclltd~ru~ COII.I'.t'rl<:t:d under thle lli!Cllon ehal l not be 

discontinued or lltHllerl vlthout the CO\rrt'a .tpproval. If the 

• 
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(;ourt deta1•lnee that a propoaed dtac:ontlnuanc• oc aattle•ent 

vlll eubatantl&lly affect tha 1nte1aat of the corpoc&tlon'a 

eh&r&holdera or • claaa of ahareholdera, the court ahall 

direct that notlca be gtven the aharaholdar& affected. 

4. On ter•ln&tlon of tha procaedln~ the court .. r require 

the plaintiff to ~r any defendant'& reaaonabla ••paneea 
Including attorney lea• lncurrad tn detendlnQ the proceeding 

If It linda that the proceedln~ waa co..ancad •lthout 

reaaon&bla cauaa. 

S, Poe purpoeea of thla aectlon, •aharaholder• Include& a 
banaflclal owner vhoa& ahara& are held ln a votln~ truet or 

held by a noel nee on the banellctal owner • a beh&U. 

OlVIBJOM VIJJ 

DIRECTORS ANO OFPJCER8 

PAR1' A 
6ec. n. Nf.1! .• !1'.CT~. f9)9.1Dl IU!QUIRU~tn' fOR "NO 

oorna or ao.ARD or or•&C'I'Oita. 
I. eacapt •• provided In aubaectlon J, each corporation 

•uat have a board of dlrectora. 

2. All corporate povera &hall be eaerclaed by or under the 

authority of, and the bualneaa and affaire of the corporation 

~n&ged under the dlractlon of, ita board of dlrectoca, 

aub)ect to any ll•ltallon aet forth In the article• of 

Incorporation. 
), A cocpor&tlon havlnt flftr or favtr ahareholdera •ay 

dla~nee with ot lt•lt the authority of a board of dlrectors 

by deecrlbln9 In it• artlclea of lncorporatlon vho •Ill 

perfor• aoee or &11 of the 

S.c. 71. !!~.SteT ION. 

0 I Rf.CTORS , 

dutl .. of 

UJI.IOJ 

a boar4 of dlrectora. 

QUALJPICATIONS or 

the article& of Incorporation or bylat~~a ••v p1eacclbe 

qualiticatlona tor dlrec-tora. A director need not be a 
rea1den1 ,.,, lhla at ate or & ahaceholder of the corpor•t I on 

unle•• lh~ &ltlcles uf lm:orp<Hdt I on or byl,u,rlt an prt:serlbe. 

S~<:. H. ~~ -~~~T~~ 

OIRt-:<:1"u~s. 

49ln.80) NUI41f.R ANI) t:t.t:CI"ION 01· 

• 

C/1 .,. 
a 
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l. A boArd o/ dtrector!l n~usr constat ot one or .or• 

lndivldu~la, ~••n lh~ nu•bPr ~pecitled 1n or tJaed tn 
accordan•:e ~Uh I he •n u:l~11 of ln•:orporat ton or byl.a~a. 

'· 11 a bo•rd ot directors haa po~er to fla or ch•nqa the 
nu•ber ot dlrectofa, the board ••Y tncraaaa or decreaae by 
thirty percen1 ~' Jeaa the nu•ber of directora laat approved 
Ly the ahareh~Jdtra, but only lhe ahareholdera ••v tncreaae or 
dccreaae by aore t~an thtrty percent the nu•b•r of dlractore 
laet appaoved by the ahareholdara. 

l. The artlclea of lncurporallon or byJava ~y aat•bllah a 
"'arl•bta range tor the alta of the board ot director• by 
fla1n~ a =lnl•u• and •aalaua nu•ber of directora. Jt a 
v•riahle ran~e ta aat•bllahed, the nu•bar ot dlrectora •ay be 

flaed or ~hanged froe tt•• to tlae, within the •lnl•u• a~d 
•aatau•, by the aharehuldara Of lhe board Of dlractora, Altar 

&h4ree are lsaued, only the ahareholdara .. y chanqe the ran9• 

for the ehe o( the board or chan91• fro. a fhed-ran~• to a 
vartable-r•nqe elte bo•rd or vice veraa. 

C. Olreclore are elected at the tlrat annual aharaholdera' 
•~•t1nq and at each annual •••tinq thereafter unleaa their 
ter•a ••• ataqqered under aactlon 4918.106, 

Bee. 75-. !!..~ SECT!9!'!· UlB.IOC I!Lr..C'TJON OF OlaECTOkS BY 
CERTAIN CI.A&SI:9 OP 8!fAREHOLO£A8, 

If the artlclea ot Incorporation authorlae divldlnt the 
ahara• Into cia••••• the artlclea •av aleo authorlae the 

elect~on or all or a apactrl1d nu•ber ot dlrectora by the 
ho1dera of one or •ore aut~orlaad claaeee of •harea. tach 

cltaa, or claaaea, of ahataa antllled to elect one or acre 
dlractora Ia a aaparata "'otln9 ~roup for purpoaea ot the 
election of dlrectora. 

8Gc. '16. ~~~ ~~~!~!~!'!· C9JI.IOS TERMS: OF DIREC1'0.R9 
Gt:HiiRAt.LY. 

I. Tile 1~,.,_., 1\f lhe Initial director& ot a corporation 

eaplce at lhe tiaat &hdf~hald~rll' m~~tinq at ~hlch dlrectora 
ar~ elect~d. 
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l. Tna ter•9 ot •II ol~er dlrectora eaplra at the neat 

annu•l ~thareholdera' •••tln9 follovlnq tnalr election unlflae 
their ter•a are at•~qared under aectlon 4911.106. 

J. A decreaae ln the nu•bar of dlractora doea not ahorten 
an lncu•~nl dlrector'l tar•. 

4. The ter• of a director elected to fiJI a vacancy 
eaplrea at the next aharaholdara' .. etln~ at vhlch d1rectora 
are •tactad. 

S. Oeeplta the ••piratlon of a dhactor'a tar•. the 

director contlnuaa to aarv• ~ntil • aoccaaaor for lhat 
d•rector Ia elected •nd quallflaa or untll there ia e dacreaae 
In the nu•ber of dlrectora. 

Sac. 11. ~~-~£CT!~· 4911.106 8?AOOIREO TERMS ~ 
OlltEC'roRS. 

?ha artlcJaa of •ncorporatlon .. , provide for ata99erlnq 

the ter•a of dlractora by d1vldln~ the total nu•ber of 
dlrectora Into two or three troupe, ~lth each qroup conlalntnq 

one· hAlf or ana-third of the total, •• near aa .. y b~. In 
that event, the ter•• of director• In the flr&t qroup expire 

at the tirat annual ahareholdara' .. etin~ after their 

election, the ter•• of the aecond troup e•plre at the aecond 

annuaJ ahareholdara' ••etlnq .attar th•'r election, a~d tha 
ter•• of the thlrd group, II .any, expire at the third annual 
lhareholdera' •eetln~ alter their election, At each annual 
ahareholdera' •eelinq held thereafter, dlrectore ahall be 

choaen lor • tara or two w•••• or three year., •• the ca•e ••v 
be, to aucceed thoae vhoae ter•• ••p1ra. 

B•c. '18, ~~ ~!f!!oti. Uli.IQJ ~tSIGNA?ION Or DIRECTORS, 
), A director •ay real~n at any tl•• by dellverlnq written 

notice lo the bnard of dlractore, lte chalrperaon, or to the 
corpor•l ton. 

2. A resignation Ia effectl"'e vhen the notice Is delivered 
unless the notl•:e apccitl6u1 a later effective d<\te. 

Sec. 79. ~~:!" ~~~~)~. U1B.808 REMOVAL Of I>IRHCT'OHS B't 
SfllloRt:IIOI-OUtS. 



• 
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1. Thill shareholder' •ay re•ove one or aore directors wllh 

ru vlthout c-illu9e orllesa the •rttclea ut Incorporation p1ovlde 

th•l dlrrctor& •AY be r•eoved only for ~a~ae. 

2. If a director Ia elecud by a votln9 (jltoup of 
ehareholdera, only the ahareholdere ot that vollnq qroup ••Y 
PatllclpAte In th~ vote to reaQve that Jlrector. 

J. 1£ cu•ulatlve votln9 ~' •uthorhed, a director &hall 
not be re•oved If the nu•b•• of votea auff lclent to elect that 
dl rector unde1 •:u•ulat tve vot ln9 Ia voted aqalnat the 
dtrecto1'e raatlv•l. If cu•ulatlvo votln9 la not 4Uthorhed, a 
director •ay be reaoved only ir the nu•b•r or vote• caet to 

re=ove that dlr•ctor a•ce•d• the nuaber of voted ceat not to 

reao~~ tha director. 
t. A director ~y be 1aaove~ by the ehareholdera only at • 

•ell't lnq c•lled fo1 the purpo11e ot 11110vln9 the dlractor and 
arter notice at•tlnq that the purpo••• or one or the purpoeea. 
of the aeetlnQ le reaoval of the dlractof, A director ah&ll 

not be r•.oved purauant to ~r,tten conaenta under ••etlan 
4918.704 unleaa wrltt•n conaantl are obtained froa the holders 

of all the outatandln9 aharoe or the 

Sac, 10. ~~.!~TIOH. 4tJB.I09 
JUOICI~~ PAOC£F.OING, 

corporation. 
~!MOVA~ OP 01REC~~S 8Y 

1. The dlatrl~t court of tha county wh••• a corporation'• 
principal orrtca or, lf nona ln lhla atate, lta reglatered 
otflce Ia located aay r••ove a dlractor of the corporation 
fr(~ otflca In a ptvceadlnq caa.anc•d either by the 
corporation or by lla aharaholdera hold'n9 at laaat twenty 

p•rcent of Uu: outatandlnCJ 11h•rea or any claa• It lhe cmut 
Ctnda that both of the tulluwln9 apply: 

a. The dlrecaor en9a9ed In fraudulent or dlehonaat cond~ct 

vlth 11apect to lha corpcHoltlon. 
b. ~e.-..oval Ia In the best Interest or the corporat~on. 
l. "the ~o.>urt tttat 1e11ovea • director ••Y b•r tire- director 

fro• ref'lecti<ln for ol per~od pr•ecrlbed by the (.'OUft, 
J. If ahateho.>ld~r!J COl'At!m:~ a proc~edln9 under eubaet:lhm 

I, thl'y ah•ll aake lhe corpo.H4tlCin a p.uty d~fend4nl. 
Bee. II. ~l~ ~f.CJ!9~· UHI.IIlO VACAN('( OH iloOARU. 

• 
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I. Unl••• the attlclea of Incorporation provide otharvlae, 

lf a vacancy occur• o" • boo~rd or dltectora. tncludln9 a 
vacancy tesultln9 froa an lncreaa• In the nuab•r of dlractore. 
tha vacancy .. y b• tlllad ln any of tha follovln~ ~nn•rat 

a. 7~e ehareholdera ••r 11•1 tha vacancy. 
b. The board or director• .. , ttll the vacancy. 
c. lf t~• d'rectora , ... tnlnt In office conalltut• rever 

than a quoru• or the board. they .. , r•11 tha vacancy by the 
afflr .. tlva vole of a .. iorlty of •11 the dlractora r ... tnlnq 

ln offlca. 
J. If the vacant office vaa held by • 41rector •lected br 

a ~otlnt qroup of eharahold•••• only tbe holdara of aharea of 
that votlnt qroup are entltlad to vote to flll the vacancy If 

ll Ia filled by t~e ahareholdara. 
), A vacancy that ~ill occur at a epecltlc later date, by 

reaaon or a re•iqnation eftacll~• at a l•t•r date under 
aacllon t9)B.IOl, eubaectlon 2 or othervl••• .. y be tilled 
before l~e vacancy occur11 but the nev director ahall not lake 

otflca until the vacancy occu1a. 

Sec. IJ. ~~-!~!tON. ttl&.tll OOMPENSATlOM OP 

DIRECTORS. 
Unl••• the artlclea or Incorporation or brlatta provide 

other~lae, the board or director• .. y fla the co•penaat,on of 

director a. 
PMY 8 

Bee. IJ. ~~ BECT!ON• ttJ&.IJO •zETING9. 
1. The board ot d'rectorl .. y bold re9ular 01 apeclal 

.. atlft~e ln or out or l~l• atate. 
l. Unleae the artlclaa of lncorporat,on or bylawa provld~ 

cther~1ae, the board of ~lrectore .. y per•lt any or all 

dlrectora to partlclp•t• In a ••tular or apeclal •retl~9 by. 
or co/'ld~lct the aeetlnq thrmtC)h the uae of, any •~•ns or 
co.ntwlcAt I on by tthJch all dhectora put lei pat ln9 •ay 
•'•ultan~uusly hear e&dt oth•r durtnq th• aee-ttnC). A dlrt~ctor 
p.rntlclpatlnq in a aeetlll(j) by thl• aeana 111 de~•-=d to b6!' 

present In l'~rSl)n •t lhe •eet ln<J. 
Sec U. ~~ !!~<.:"'!'!2~· 49JS.82l ACTIOtol NJTHOHi "l.t:TING, 

(I) 

"' !!: 
1\) 
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1. Unleaa the artJchs ut lncoqmratton oc byla"a provlde 

othervlee, o~~ctlon reqtdred oc per•ltted by tt'da chapter to be 
ta•en at a boud of dlrectore' •eet lnCJ •ay be taken whhotJt a 

•~etln9 ll th~ action Ia ta••n by all •e•h•r• of the board. 
Ttu~ o~ctlon eu•t be evlo.Jenceo.J by one or •ore "rltten conaenta 

deecrlblnCJ the o~ctlon taken, elCJn•d by each director, and 
Included In the •lnutee or tiled vlth the corporate recorde 
reflectln9 the •cllon ta•en. 

2. Action ta•en under thle ••etlan Ia ettectlve when the 

laet director al9na the coneent, unleaa the conaent apacltlea 
• different effectl¥e date. 

J. A coneent elqned under thle uct ton haa the effect of a 
aeelln9 ¥ote and aay be described ae euch In any docu•ent. 

Se~. 85. ~~-~£C!~Q~. .9)8.122 NOTICE OP MEETING. 
1. Unleaa the articles of incorporation or byl•"• provJde 

otherwlee, regular ••etlnqe of the board or dlrectoJa ••Y be 
held without notice of the data. tl•e, place, or pu1poae of 
the aut I nq. 

l. Unla•• the artlclea of Jncorporatlon or byleve pro¥lde 
for a lonCJer or ahortar period. epeclal aeetln9a of the board 
of dlrectora auet be preceded b~ at leaat two deye' notice ol 

the d1te, tlae, and place ot the •eetlnCJ. The notice need not 

deecrlbs the purpoee of lhe epeclal •••tlnCJ unleaa required by 
the article• of Incorporation or bylaws. 

Sec, 16. ~~~ ~VC!!~· t9JI.Ill WAIVER OP NOTICE, 
1. A d!Jector aay valve any notlce required by thl& 

ch•pt•r, the •rtlclee ol lncorpo1atlon, or bylawa Defore or 

arter the d•t~ and tl•e elated in the notice. ~•cept •• 
pro¥Jded by aubsectlon J, the wal¥er •uet be In writing, 

alqn~d by the director entltl~d to the notlce, and tiled vlth 
lhe alnutea or co,porale re•:ords. 

l. A dlrectoc'e .ut~n,Jance at or puticlpatlon ln a 
aeetint~ watvee any cequlrad notice to that director ot the 

•eetlnq unlee!l the dlrf!Cior oil the beglnntnq of the lll!etinq or 
pco•plly upon th~ dlr~l:tor's &rrlval obJec:ta to holdln(i) the 

•~eetln(i) or tco~ns•cl\nq buelnegs ..,, the •tHHinq and does nut 

lhere&ftec ¥Ole lor oc ~es~nt to act ton t•ken at th~ ae~tln~. 
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Sec. 17. ~~~~!Q!i• C9J&.Ilt QUORUM AND YOTlNC. 

1. Unlese the artlclea of Incorporation or bylawa require 
a different nu•bel, e quoru• of a board ol director• conalata 
of elthera 

•. "•ajorlty of the fl•ed n~•bar or director• If the 
corporation haa a fl••d board alae. 

b. A .. Jorlty of the nu~r of dlractora preecrlbed, or, 

U no nualHir Ia preecrlbed the nu•bar in oUica 1-ediately 
before the •eat6ni ba9lna, lf the corporation hae a var1aDle
ran9• •I•• board. 

). The artlclea ol incorporation or byleva .. y authorlte a 

quoru• or a board or d•ractora to conalat of no fever than 
one-third of the f'•ed or praacrlbed nuebar of director• 
dater•lnad under aubaectlon 1. 

), If a quorua la p1eaant when a vote Ia taken, the 

afflr•at6ve vote of a .. torlty or director• preaent Ia the act 

of the board of dlrectora unleaa the ertlclea of Incorporation 

or bylawa raqulre the vote of a 9r•ater nuaber of dlrectore. 

•· A director vho Ia preeent at a .. etlni ol the board of 
dlractora or a ca..lttee of the bo&Jd of director• vhan 
corporate action Ia taken le dee•ed to have aaeented to the 

action ta-en unleaa one or aore of the followln9 occuraa 

a. The director object• at the be9lnnln9 of the •aetlni or 
proeptly upon the 4irector'e •rrl¥al to holdlnq It or 
tuneactln(i) bualneaa at the .. etlnq, 

b, The dlrector•a dlaeent or abetantlon troe the action 
ta•en le ~ntered In the •lnutea of the •eetln9. 

c. The dlrecto1 dellve,a wr,ttan notice of the dlrector'e 

dlasent or abatentlon to the pre•ldinq officer ot the acetlnq 

before Ita adlourn•ent or to the corporation l .. edlately alter 
adluurn•ent of the aeet ln(i). 

Thr rl9ht of dissent or abstention Ia not availC~ble to~ 
dir~ctor vho votee In fayoc of the action taken. 

Sec. 88. ~l~.~~!~~. ·~)B.Il~ COkNtTT££S. 
l. Unleea thr artJclee of ln,·orpor,ulon or byl•v9 provide 

otht(VIse, a bllcUd of d)ret•tnra 11ay c:reo~te one or •or~ 
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co .. ttteea and 4ppolnt ••rabeot$ of the bo,ud ol director' to 

1erve on the•. r.o~ch coNIIttee •uy hive two or ~t<>te •••llel"s, 

w110 aerve at lhe pleee•ue ol the board of directors. 

2. The cre.Uiim of • co11111lttee •nd •ppolntaent of •••b•r• 

1o It ausl be ~pproved by the ~r••ter of either& 

a. A ••iorlty of •11 the dlrectoca In offlc• ~hen the 

action Ia taken. 
b. The nuabur of dlrectora requl1ed by the article• of 

lncorpor•tlon or byla~a to take •etlan under ••ctlon 4918.124. 

), Sections 4918.120 lhrou~h 4918.1246 vhlch qov•rn 

•••tln9a 6 action vlthout aeetln~l, notice and waiver of 

notice, •nd quorua and votin9. requlre•enta of the board or 
directors, apply to co .. ltteel and their •••bera •• ~ell. 

4. to the ••tent epeclfled by the board of director• or In 
the arttclea or incorporation or byl•~•~ each c~lttee .. y 

•••telae the authority or the boar& or dl•ectora under ••etlan 

CUB. &01. 

S. A co..ittee •~all not~ hovewer1 
a. A~thorla• dlatrlbuttona. 
b. Approve vr propo•• to ahareholdera action th•t thle 

chapter req~lre• be approved bt 1harehold~ra. 
c. rill vacanclea on the board ot director• or on any of 

ita co..ltteea, 
d. bend artlclu or Incorporation pureuant to IICtion 

4918.100Z. 

•· Adopt, a•tnd~ or rep~al bylava. 
f. Approv~ a plan of •er9er nut requlrlni ahareholder 

IIPIHOVal. 
CJ· Authorl•e or approve reacquleltlon of aharea, ••cepl 

a•:cordln9 to a for•~la or •ethod preacribtd by the bOard of 
dl rl!ctura. 

h. Autho1l1e or •ppro\la th• laa\lance or a•le or contract 
tor eale or ahues, or dtter•lne the de&ICJnatlon .and relative 

rlqhta, pref~lencta, .and ll•ltatlone uf • cia•~ or aerie& of 
ahar••· ex<:ept that the board of dl rector a ••y author h~ • 

C'-'•lttee or • aenlf)r ex4:cutlv~ ofllcl'r of the corpor4tton to 

• 
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do ao wtthln ll•lt• apeclflcally preacrlbe4 by tha board of 

dlrectora. 
'· 1he creation of. del•i•tlon of authority to, or action 

by a c~lttee doe& not •lon• conatltuta eoepl,ance by a 
director vlth the atandarde of conduct deacribe4 In aectloq 

49)8.110. 
PARr C 

lee. 19. ~~J!_I£!~· 4~)1.1)0 GIMCRAL 8fAMDAR09 rQa 

OIRI&CTOII8. 

1. A 41ractor thall 41achari• that dlrector•e d~tlea •• a 
director, lncludln; the dlractor'a dut••• •• a .. •b•r of a 

c~itt•• ln confocally vlth •11 of the rollowtnq• 
a. In 9ood laUh. 
b. Ml•h the care an ordinarily prud•nt peraon in a like 

pu1ltlon ~auld esercl•• under al••lar clrcu .. tancea. 
c. In a -.nner the director raaaonably ballevea to b~ In 

the beet lntereata of the corporation. 
z. Jn dllcharilni t~• director'• dutl•• a dlrPctor Ia 

entitled to rely on lnfor•atlon. oplnlona, reporta, or 
atate .. nta, lncludlni financial atata•ente and oth4:r f~nanclal 

data, If prepared or presented by any of t~e fotlovinq1 
a. One or acre offlcera or eaplo¥eea of the corporation 

~he. the director r•a~anablr beUevea to be reliable and 

co.~tant In the eAttera preaented. 
b. LeCjal counaet. public accOtlntante, or other peraona ae 

to .,.llera the director reaaonably believe• •r• vlttlln the 

peraon'a proteaalonal or espert coepatence. 
c. A co.aittee of the board of director• of which t~e 

director le not a •••ber If the director reaaonably beltevea 

the ~lttee aerlta confidence. 
J. A director Ia not actlni In C}ood faith H the director 

haa knowledqe concernlnCJ the .. tter In queatlon that aakes 

reliance other~l•• par•ltted bt subsection Z unwarranted. 

•· A director le not liable tor anv act1on taken .as a 
dlrector, or any f•1lor• to take any action, If t~e dlr•ctor 

perrou1eJ the duttea of the director'• oftlct tn co•pttanc:e Ul .... 
s 
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with th~s erct &on, Of lL •nJ to the a•tent that, I )•blllty 

fol •nv suc:h .tct \on Of failure to act haa bean ll•lted by the 
.ut)cha of Jn<:urpucatlon purell.tnt to section •911.111. 

Sac. 90. ~~~-~!:'f!!9~· 49J8.8ll DlR&CTOk CONFLICT OF 

INTEREST. 

1. ~con! I let of lntereat lrdn~actlon Ia a traneaclion 
"'lth U1e (.""Olpur.ttlon In "'Jdch a dlrector of the corporation 

h.ta " dlretct or Indirect Inter eat. A <:ontllct of lntereet 
trane•ctlun Ia not vo~dable by the corporation eolely becauea 

of the dhe<:tor 's ~nteru.t In the tranaacllon it any on• of 
the rollo"'ln~ Ia true; 

a. The ••terlal facta of the tranaact1on and t~e 
director'• lntereat vere dlacloeed or known to th• board ot 
director• or a c:or~lttee or the board of dlrectora and the 
Ja.o•rd of directors or coiUIIttae authorhed, apptovad, or 
rattrted the tranaactlon. 

b. The ••terlal facta ot the tr.tnaactlon and the 
director'• Interest were dlecloeed or •novn to the 
ehareholdera entitled to vote and they authort2ed, •pproved, 
or ratified the tr•nucUon. 

c. The tranaactlon "'aa fair to the corporation. 

l. for purpoeee of thte aectlon, • director of the 
corporation haa an Indirect lntereat In a tranaactton If 
either 1 

a. Another entity In "'htch the director haa a .. terlal 
flnanclel lntereat or ~n which the director Ia a 9eneral 
partner •• • partv to the traneactlon. 

b. Anuthar entlt~ of ~~•ch the director ia a director, 
ott leer, or truetea ia a party to the trane.tctlon and the 

traneectlon ia or ahould be conaiderad bv t~e board or 
director• or the corporation, 

J. for purp.Htee of eubaer.tlon I, p1149raph '"4• • .t conflict 
of tnter~st taant~IH:-ti<lll 19 dtJthurlzed, approv~d, or r4tlflf!d 

It it r~celvea lhe afflr•~•i~e vote or • •a)orlty or th~ 
director• on the bo.trd uf dlr~rtor~t or on the co-il tee, "'ho 
ll•vo no direct (H lndiu~cl Jnter~Jil In the trana~ctlun, lout • 
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tranaactton ••Y not be authorlaed, 

thla aectlon b~ a eJn~le director. 
approved, or ratified 

Ir a ~jorlty of t~• 
under 

director• vho have no direct or indirect lnter•at In the 

traneactlo~ vote to aulhor1ae, approv•, ot ratify the 
transaction, • quoru• •• preaent ror the purpo•• of takln~ 

action under th1M eectlon. 'the preaenc:-e of, or a vote caet 
by. • director with a direct or indirect lntereat ln the 

traneactlon doea not affect the validltv of any action t&-en 
under eubeection l, para9raph •a•, Jt the traneactlon Ia 

othervlee aulhorlaed, apptoved, or ratified ae ptovlded In 
that aobeectlon. 

•· Por purpoeea or aubaectlon l, ,.,,~raph •b•, a conflict 
of lntereat tranaactlon ia authorised, approved, or ratified 
if It recelvea the vote of • .. Jorlty of the eharee entltled 

to be counted onder thla aubeectlon. Shares owned by or voted 

under the control or a director vho hee a direct or indirect 
lntereat In the traneectlon, and ahar•• ovned by or ~uted 

undet the control of an entity deacrlbed In eubeect~on 2, 
para91aph •a•, ahall not be counted in a vote ol shar~holders 

to deter•lne "'hether to authorise, approve, or rat~fy a 

conflict ot lntereet tranaactlon under eobaectlon 1, para9raph 

•b•. Tlle vote of thoee ah&ree, ho.ever, Ia counted ln 

deter•lnln~ whether the treneactlon le approved under other 

aectlone of thla chapter. A .. Jorlty ot the aharee, whether 
or not present, that are entitled to be counted In a vote on 

the ttan••ctlon un~er thla aubaectlon conetltutee a quoru• for 
the purpoee of t•kln9 action under chla ••ctton. 

Sec. 91. ~~ SDC!~~· 4918.1)) JNOEMNtFIC~~~OH OP 
DJREC1'0RS. 

Tlle Artlcl~a ot Incorporation .. y contain a provlalon 
elt•ln4tin~ or llaltln~ the pereonal liability of a director 

to the corporat ton or Ha ehareholder• roc eonetarv d.t•a<Je-' 
for br~i.lch of ftduclary duty 48 a director, pruvtded tt"lat the 
provt•h,n d<•l!ll not ell•inate or li•tt the liability of a 

dlrPctor tor a bre•ch of th~ director'• duty of loyalty to the 

corp()ratlon Of its Jlh,ue1,nlders, tor .u:le or o.issiona not In 
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9ood latth or "hh:h lnvo.>lv~ intention.\! •lsconduct or • 

IH\OII~nq viol•tton of law, ten • tr•nsa•:tlon fro• whh:h the 

director derive• .!In laproper peraonal benefit, or under 

aectton 49JB.IIU. A provlalan ahall not etlalnata ot ll•lt 

the liability ul "director lor an act or a.laalon occurrlnC) 

prior to the d•t• wh•n the provlalon In the artlclee of 
lncurporatlon b~coaee effecllve. 

Sec. 92. ~~.S~!~· 69)8.1)) LIADILITt FOR UNLAWfUL 

OISTMIHUTJON. 

1. Unleaa t~e dlrecto: ca.pllea ~lth lhe eppllcabla 
atandarda of conduct deacrlbed ln aacllon 4918.110, A director 
wt\o votea tor or ,uaenta to a dlatrtbutton .. de In violation 

of ttlla chapter or the artlclea of lnt.'<llporatlon la peraonall~ 
liable lo the corporAtion for the a.ount of tl\e diatrUntlhm 
that r•ceeda what could ha~e been dlatrlbuled without 

vtolatln9 thla chapter or tbe artlclea of Incorporation. 
2. A dhector held liable tor an unlawful dhtdbutlon 

under aubaectlon 1 Ia entitled to contribution fro• both of 
thct followln9: 

a. E..,erv ott\er director vho voted tor or aaaented to the 
dlatrlbutlon vlthout coapkyln9 wlth the appllcaLl• atandarda 
of conduct dedctlbed In aectton 69JB.IJD. 

b. lach ahareholder tor the ••ount the aharenotder 
accepted kncwlnq tt\a dtatrlbllllon waa ••de in violation ot 
lhla chapt•r or the articl•• ot lncorpor•tlon, 

Po\RT 0 

Sac. 91. ~~ ~g!.!Q~. (9J8.UO RrQIJIA&:D OrFICERS. 
1. A corptlutlon hu the officer• deacrlbed ln Ita bybva 

or appointed by the baud of director• In accordance wUh the 
bylawa. 

l. A duly ~ppolnlP.d ott leer •ay appoint one or .ore 

otttceta or IA,Iat~nl ~ffic~ra lf authorlaed by the bylawa or 
the bo~rd at dl•ec-to••· 

J, The byldi-..a or the bodlrd of directors ehAll de\c~ate to 

on~ of the otfir:e~a ri19!Kln¥1bll1t'J tor prepdlrlnq •lnule:i ot 

t11e dlr•ctora' •nd aharelruldecs' •eetin<J& 41rHI foe 
.allthenttcatln(jl tec•.llda ut the corpl.•l&tlun. 

• 
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4. itla •••• Individual ••r •'•u.ltaneoualy hold .ore th•n 

one office In a cotporaLlon. 
S.c. 94. f1~ ~~TJ~. 49JB.I4l 0Ut'l18 OP OPPIC£A8. 

Each officer hal the authority and ahall perter• the dutlaa 
eat forth In the bylava or. to the aatant conatatant vlth t~• 

bylawa. tha duttea praacrlbad by the board of director• or by 
dlractl~n of an officer a~thorl••d by the board of dlractora 

to preecrlba 
sec. n. 

OFPICERS. 

tbe d~o~tlaa of 

~I* .!BCTI~. 

other oUiceca. 
UlB.IU STAtiDAIIDI OF COtiDUCT roR 

1. An officer v1th dlacretlonery authority ahall dlachar9e 

the officer'• dutlaa under that authority ln contor•lty wlth 

all of the followln9t 

•· In qood hlth. 
b. Wlth the cara an ordinarily prudent peraon In a like 

poaltlon v~uld eaerclee under al•ilar clrcuaatencea. 
c. ln a ~nner the offlceE reaeonebly bellevea to be ln 

the beal lntereata of the corporation. 
~. In dlachar9ln9 the peraon'a dutl•a an officer Ia 

entitled to rely on lntor•atlon, oplnlona~ raporta, or 
atate~nta, lncludln9 financial etate•enta and other financial 

data, If prepared or preaented by elther1 

a. One or aore otflcera or ••ploy~•• of the corporation 

~ha. the officer reaaonably believe• to be reliable and 
c~tent In the aattara preaented. 

b. La~al counael. public accountanta, or other peraona •• 
to .. ttera the off leer reaaonabl' ballavea 1re vlthln th~ 

peraon'a prof•••lonal or eapert ca.petence. 
), An officer Ia not actlnq ln QOOd faith lf the ofttcer 

hal knowledge concernln9 the •alter In queatlon that •4kea 
rell4nce otherwise per•ltted by aubaectlon 1 unwarranted. 

4. An ott leer la not ) table for any act lon takrn •• an 
officer, or any failure to take any action, If the off leer 

perfnraed the duties of the offlc•r'!l otrtce In co•1•liance 
wlth llds 8\.'Ctlon. 

~ 

s 
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Sec. \16. f!!:~ ~~~!~9~· 491&, 84) RES U>NATION AHU RtHOIIAI. 

Of OFFJl"f:jojS. 

l. An ortlcer ••Y resign .U any l~•• by d~l~verln9 notice 

to the corporation. A reai~natlon Ia effective when the 

notice Ia d~llvered unle•• the notice apec&flee • later 

effective date. If • ceal9natlon Ia ••de effective at a later 

dat~ •nd the Ctlcporatlon accepta the future effective date, 

ltu board of director• •4y fill th~ pendlnq vacancy before the 

etfectlve date If the board of dlrectora provldea that the 

•••cceeaor dCles not take ottlca unttl the ettectlve date. 

2. A bc•ard ot dluctore •ar re11ove any of fleer at ""Y t leu 
with or vlthout cause, 

Sec. 91. ~L~_StC!!~· t9l8.14t CONTRACT RIGHTS OF 
Ot'riCERS. 

1. The appolntaent or •n otf~cer doe• ftOt ltaelf cr~ata 
c<Jntr~ct rtqhtw. 

2. An ottlcer'a re•oval doea not affttct the officer's 

contract ri<;~hta, tt •ny, with the corpor~tlon. An oH~cer'a 

ret~ I gnat I on doe.a not affect th~ corpor.u ton'• contr~ct r l<;~hta, 
It ~ny, wtth the off teat. 

i'ART It 

he. 91. !!.._~ .. ~~!!~· t918.1~0 DEFIHITIOHS. 

As ueed in thta part of thla chaptec, unleaa the conteat 
othervlae requlrea1 

1. •corporation• Include• any doaeattc or forel9n 

ptedeceaaor entity of a corporation In a aar9ar or other 

traneactlon In ~hlch the pr~deceaaor'a axlatence ceaaed upon 
cunautllll.allon of the tr•naactlon, 

l. •olrtoctor• •••na an Individual vho I• or vaa a director 

ot • corpor•tlon or an lndJ..,idua1 vho, vhile a director ot a 

corpor.tlon, ~~ ot "'"' eervlnq at th• corporatlon•a req\.leat aa 

a director, of!ll:~r. partnrt, trua.te•, e•ployee, or a9ent ot 

another ftHel'}n or dlnloP!ollc corporation, p~rtn~rllhlp, jolnl 

Vl'nturr, lruut, e•pluyee bent)flt p14n, or other etltrrprtse. A 

dlrec:tor Ia l.'Onald~rt'ol t .. bt• setvln-Q an elllploy~e l•enellt plcin 

at the cc.orpofatlon•~ lf!lJU~llt It lht> dlre•.:tc.oc'• dutieu to thE! 
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corporation ~lao l•poae dutiea on, or otherwise involve 

aervtc~a by, that director to the plan or to ~rtlctpante In 

or benetlelulea of the plan. ·o~rector., lncludea, unleaa the 

conteat requiraa othervlaa. th• eatate or pereonal 
raprattentatlve of a director, 

l, •tapenaea• Include counaal feea. 

t. •t.iaMluy• aeana tha obll9aUon to p.ay a jud9•ent, 

aett)a .. nt, penalty. flne, lncludln9 an ••claa taa aaaeeaad 
vlth respect to an aaployea benefit plan, or reaaonable 

••penaaa lncurrad vltb raapect to a proceeding. 
~. •official capacity• .. ana' 

•· When uaed vlth respect to a director, the office of 
director In a corporation, 

b. When ua~d with reapect to an lndlvld~al other than a 

director, aa conteeplated In aectlon tiJB.6~6, the office tn a 

corpor•tlon held by the officer or the ••ploy•ent or ·~•ncr 
ralatlonahlp und~rtaken by the eaployee or a9ent on behalf of 
tha corpout I on, 

•otficlal capacity• doea not Include aervlce for any other 

forei9n or doaeatlc corporation or any p.tttnerahlp, joint 

ventura, truat, ~•ployee benefit plan, or other ent~rprlae, 

6. •party• lncludea afl individual who waa, la, or la 

lhr~atened to be aada a ~a•ed defendant or reapondent ln ~ 
procaedln9. 

l. •proc~edln9• •eane any threatened. pendln<;~. or 

ca.pleted action, ault, or proceedln~, vheth~r ci~il, 

crialnal, ~dalniatratlve, or lnveatl~atlve and whether for•al 
or inforeal. 

Sec. 99, ~-~-~~ION. tUB.I~I AltTHORIT't 1'0 IHOEtUIIPY. 

I. EJIC~Jlt aa provided In aubaectlon t, a corporation ••r 
inde•nlfy an lndlvtdu•l ••de a party to a proceedlnq b~cauae 
the Jnd~vldual la Of vas a director a~atnat liability tncurrrd 
ln th~ JHOn~cdln~ It allot th~ foltovlng applyt 

4. The lndiv1duat al·trd In qoool f~lth. 

b. The indlvidll~l rt•;,son<'!hly bell~\lt!d! 

• 
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Ill tn thtt ca•e of conduct ln ttut lno.Jivldual'a oftlc,•l 

cd&J•clty with at'lo corporation, tt'lat the individual'• conduct 

waa In '"• corptuaUo"'• beat lntereau1. 
(1) In all ott'ler ca•••· that the lr\tJJv,dual'e conduct waa 

at least not Hppotted to the corporal lon'a beat lnt•reste. 

c. In the caae or any crl•ln•l proceedln~. the Individual 
h.sd no re,uonable cauae to believe the lndlvldu&l'a condllct 

vae unlavrul. 
l. A director'• conduct vltb re1pect to an ••plo~ee 

benefll plan rnr a purpo.e the director reaaon.ably believed to 
be In tt'le ~ntereata of tt'le p•rtlclpanta In and beneflclarlaa 

of the plan le conduct tt'lat latleflea the raqu~r••ent of 
1ul11ectlon 1, p.sr&CJr&ph •b•, aubpara9raph (}), 

1. Tt'le t•rmlnatton o! • proceedln9 by jud9•ent, order~ 
eettl•••nt~ conviction, or upon a pl•a of nolo contendere or 
111 1qulvalent Ia not, of ltaelf, deter•lnatlve that the 
director did not •e•t the atandard of conduct deacrlbGd In 
thl1 11ctlcn. 

'· A corporation ahall not lnde•nlfv a director under thla 
aectlon In either of the follovlnq clrcu•atanceal 

a. In connection vlltl a proceedlnq by or In ttle rlqtlt of 

1~1 corporation In vhlch the director vaa ad1ud9td liable to 
the corporation. 

b. In connection with any other proceadln; char9ln9 
l•proper peraonal benefit to the director, whether or not 
lnvolvln9 action In the director'• otf,clal capacity, ln vhlch 
tha director vae .td1udq•d Jlabl• on the baela that pereonal 
benefit vaa l•pf~~rly rece~ved by the director. 

S. lndeMillf~catlnn per•ltted under thle aectlon in 

CQnnectton with a procudlrlQ by or In the rl9ht of the 
corpor•tlon le Jl•lted to reasonable ••pen••• Incurred in 

connactlon vlth th• proc•rdln9. 
Sec. 100. ~t:w -~f+'"!ICJ~. UJB.I<)l MAMt»AfORY 

I Hllt:to~HI FICATWN. 

Unler111 ll•ltl'd by lt11 artJclea of trlt~orporatlon, a 

corp.>r•tlon 1ho11ll lndt'mntry a dlrectur vho waa whull~ 

• 
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r1UCC411sful. on the •erH11 or otharvlae~ In the defense of any 

pro~eedtn4 to which ttle director w•• a party becauee the 
cUreclor la or v.aa a cUrector of the corporat6on a9alnat 
reasonable eapan••• Incurred by the director in connection 
wlth ttle procaadlnt. 

Bee. 101. M~ 51£!1~. ttlB.ISl ADVAMC& roA &XPENSIS. 
l. A corporation .. y pay for or r•l•buree the r•aeonable 

aapenaea •nc~rred by a director who Ia a party to a proceedin9 
tn advance ot final dlapoaltlon of the proceadlnt lf any of 

tbe follovln9 applya 
a. The director turnlahea the corporation a vrltten 

attlr .. tlon of the 4lrector'a 9ood telth bal••f that the 
d•rector hae aet the atandard of conduct deacrlbed In aectlon 

un.us. 
b. Th• dlr~ctor turnlehee the corporation a vr1tten 

undertaklnCJ~ eaecuLed peraonally or on the director'• b•h•lr, 
to repay th• advance U lt h ultha.ately deter•lned that the 
director dl4 not ••et that etandard of conduct. 

c. A d~t•r•lnatlon Ia aade that the facta then known to 

thoae .. kln9 the deter•lnatlon wou•d not preclude 
lnd•anlftcatlon under thle part. 

2. the wndert•ktn9 roqulred bv auboectlon 1, par&qraph 
•b• ~ auat be an unll•lted 9eneul obltqaUoll of the director 
but nead not be ••curacl and .. y be accepted without reference 
to fl~•nclal ab1llty to .. ke rep6y .. nt. 

l. Dater•lnatlone end •~thorlaatlona or payaenta under 
ttlle aectlon ahall be .. da ln the .. nner epec~fled 1n eectlon 

49ll. ·~~. 
Sec. 102. !~.~ECTI~~· t91B.tSI COURT-~DEREO 

INO£MMJFICAt10tl, 

Unleaa a corporation'• artlclae or Incorporation provide 

otherwlae. a dlfector of the corporation who le • party to a 
proceedin9 •ay apply for lnde•nlflc•tlon to the court 

C(Jflductln<J the proceedlrH:f or to another court of co•p•ter\t 

,ur ~edict ion. On receipt or an "Pilllcat ion, the court ~ft•r 

~~v~n9 .snv not lc• the court cons~ders necessary ~'t order 
inde•nU l<.-4t ion If It deter•lne!l either of ttle follo~ln9 1 

Ul .., 
§ 
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1. Th~ Jir•ctor \~entitled to ~andatory indeanitic4tlon 

under St!ctltm 49HL8'l2, in ~hich c.tse th• court &h.tll Ala<..l 

ord~r the corporathm to po~y the dlr~ctora rea•onable exp~n1u~a 

incurred to obtain co1nt··ordered Ande•nltlcatlon. 

l. The dlrectol ~~ f.tlrly and reaaonably entitled to 

lndeanltlcatlon In vlev of •11 the relevant clrcuMst.tncea, 

vh~ther or not the director •et the standard of conduct aet 

forth In section 4918.1!>1 or waa ad)ud~•d liable •• described 

In e•ctlon 49J9.8H, aubeectlon t, but If the dlrecto1 wae 

adjud9ed eo ll•bla the dlrector'a lnde•nlflcatlon Ia lialted 
to 1eaaonable ••pensea Incurred, 

Soc. 10). ~~~ SECT.!~~· 4911.855 OE'TERIUNATIOH ~ND 

AU'lHOfll Ui'ION Of 1 HOFJ4NIFICATION. 

l. A co•porAtlon shall not lnde•ntfy a director under 

a~ctlon t9JB.8~1 unleaa authorlaed in the •peclfic caee after 

a deteralnatlon haa been ••de that indeanlflcatlon of the 

dir~ctor Ia peraleelble In the clrcuMatanc•• beceuee the 

director ha' ca~t the etandud or condttct eet fo1th In aectlon 
t9]8.6~l. 

2. The deter~lnation llhAll be •ada by any of the 
followlrHiJI 

a. By the board or directora by ••lorlty vote of a quoru• 
conslatln9 ol dlrectora not at the tlae partlee to the 
proceedin(jl. 

b, U a quoruM c•nnot be obtained under pua9raph •a•, br 

••)orlty vote of a co .. lttee duly dea~9naced by the boa1d of 

dlrectore, In ~hlch deel9natton director• who ere parties aay 

parl~clp•te, con•l•tlnq aolely ot tvo or acre dlr~ctore not •t 
the ti•e plrtlee to the proc~edln9. 

c. ly epcclal leqal coul\eel1 

(11 Bolect•d br the board or dlrectore or lte cocnltte~ in 

the •anner pre11crlbed In i•lf•CJrapt\ "•• or •b". 

(21 If A IJUCH\le or the bchUd of dlti'Ctnra Cllnnot be 

obtained und~r pu19t1ph "•'" and a colllllttte c.1nnot bl' 

dl!lllCJn&led und,, pa••9••11h "t1•, aclectt!J by ••jnllly vote ot 

Ul& full boar<t of dlr~ctor11, In whlo.:h lft!lectlon dilt~•.:tora vho 
•re p.lrtlea ~dY particiiMtlt. 
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d, 6y the ahaleholder~t, but ahares owned b~ or voteJ under 

the control of dlrectora vho ••• •t the Cl•• partl~a to the 

proceeding ah•ll not be voted on the deterMination. 

), Authorl~atlol\ of lnde•nlflcatlon and eval~atlon aa to 

reaeonableneea of ••pen••• eha11 be ~d• ln the 11ee •anne~ aa 

the deter•lnatlon thet inde•nlricatlon la p81Miaslble, eacept 

that If the deteratnetlon Is •ada by apeclal leqal counael, 

authorla•tlon of lnde•nlflcetlon and evaluat•on •• to 

raaeonablaneae of aapen••• shall ba .. de b1 thoea entitled 

under aubeectlon ?, paraqraph •c• to aalect counaal. 

Sec, lOt. ~~-!~fQ~. t9)6.1S6 INDEMNJriCATION OP 

OFPICERS, £NPLOYel&, AND AGENTS. 

Unleaa a corporatlon'a articles of Incorporation provide 

other•lae all of the follovln9 applyt 

1. An officer or the corporation who I• ~ot a dlrtctor Ia 

entitled to .. ndatory lnde•nlflcatlon under eectlon t9JB.8~2. 

and ll entitled to apply for court-ordered lndeentrlcatlon 

under eectlon 491B.I~t, ll\ each case to the •••e ••tent as • 
director. 

2, The corporation eay lnde•nlly and advance eapen•ea 

und~r th1• part to an ofrlce1, e•plo~ee, or ·~ent of the 

corporation who te not a director to the •••e eatent ae to a 
dl1ectot. 

~. A corporatkon .. y •lao lhdeeniry •nd advance eapeneee 

to an officer, ~•ployee, or aqel\t who ie not • director to the 

ealent, conalatent vlth la•, thet aey be provided by lta 

artlclea of lncorporattol\ 1 bylave, qener•l or •~elite Action 

of lts board of directors, or contract. 

Sec, 10\, H~ !~~~· tt)I,ISl INBURAHC!. 

A corporation •.tV purchaee and .. tnt•ln Insurance on b~halr 

of an Individual ~ho le or waa a director, otr~cer, e•ployee, 

or A9ent of the corporatlon, or who, while A director, 

offlc&r, ecplny•e, or Al)t!nt or the corporation, Ia or va11 

eea·vinc;~ .u the request u! the corporation a a a dl rector, 

offlc:t~c, plrtlll!r, trualt~P, t'lll•loyee, or a9ent of anothe1 

ftH\:.'I~n 1H dnmt~!.itlc curpordllun, partntlc&hlp, ~oint venture, 
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tr11st, t:•ployee benefit pl•n, 01 other ~ra•rprlae, oil9d~nst 

ll~blllly aaaerted aq•lnat or 1ncurreJ ~y that lndlvldtJal ln 

that c.sp.t.ctty or athlnq hoa lh& Individual'• etatua "" d 

dlcectoc, officer. ••ployee, or &Q~nt, whether or not the 

cucplnatlon t.wuld hav• pow~r to inde•nlty that Individual 

aqaln11t the aaoe liablllt~ under aectlon 4911.1~1 01 4918.1~1. 

Ser:, 106. ~~--~'!Hl ... ~· 4918.1!>1 Ai'PLICATION OF PART £. 

E•capl aa ll•lted In section 4918.1~1. aubaectlon 4, 

paraqrc~ph •a• and eubeectlon ~ vlth •••v-et to procet~dln(j• by 

oc ln. the rlqht ot the corporation. the lnd••nillcatlon and 

adv•nee•ent of expense• provided by, or CJrantad purauant to. 

•ectlona 49lB.B~O throuqh 491B.IS' ~~• not ••cluelve of any 
other rl9hta •o which persona aee\lnq lndaenlflc•tlon or 

•d..,llnceaent ot eapenaea •r• ent I tied under • provleion In the 
artlclee of Incorporation or bylawa, aqt••~nta 1 vote of 

shareholders 01 dlalntaleated dlraclora, or ot~ervlae, both aa 
to action In • paraon'a otftclal capacity and ae to •ctlon ln 
anottler capacHy whHa holdlnq the ofUca. However, 111ch 
provlalona, agreeaanta, votaa, or other action• ahall not 

provide lnda•nlflcatton tor a breach of a director'& duty of 
loyalty to tha corporation 01 lta aharaholdera, tor acta or 

~laalona not In qood faith or which Involve Intentional 

•leconduct or knowlnQ violation of the law, foe a trana•ctlon 
f1oe vhlch the parson aeaklng lndeanlflcatton derlvae an 
l•proper plraun•l benefit, 01 for liability under aectlon 
49)8.1)). 

OIYJSIOM IX 

SPOC I A.L CLA8S &8 

Sac. IQJ. ~~.@!ft~ON. t911.9Dl fOMEIOM-TMAOE lONE 

C~PORA?IOH. 

"corporatll)n ••) ba OI<JAnlaad under the lAIII ot thh atate 
for the purpose of eatabllahlnl), opt>rat lnq~, and ... ant•lnln<J a 
ror•l<Jn-trad* &one aa defined ln t9 u.s.c. f 111&1. A 

corpora• Inn orq~nlzed to• t~e purpo&ea aet forth tn thla 
aectlon haa •tl powera nel.'e»aaly 01 c:00\14:nlent for •pplyln~ 

tor I 91.11nt of •~thorlty lo eatabllah, oper•te, and •a\nt~ln a 

• 
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forelqn-trada zone under 19 u.s.C. J &1(•1• at eeq., and 

raqul•tlona pro.ulqatad unde1 th•t l•v• and for aetabltahlnq, 
oparatlnq, •nd •alntalnlnq a foratqn-tr•d• aona pureuant to 

that qrant of •uthorlty. 

Sec. lQ&. ~~ .. !!f!!!>f!· UJ8.90J roR&IGM lHSUMANCII! 

COMPAMJ&e BtcOHING ~fi?IC. 

~ha aacretary of state, upon a corporation co.plyln~ vlth 

thle aaetlon and upon t~a fl11nq ol attlclea of incorporation 
and upon receipt of tha laae aa provided in thia chapter. 
ahali laeua a certlf6cate of incorporation aa of the date of 

tha corporation'• ortqln•l Incorporation ln it• •tat• of 

oti~lnal Incorporation. !he carttf6cat• of incorporation 
aha~l state on lta race that lt la leaue4 in accordance vith 

thla aactlon. The aacrataty of &tate ahall forward the 

article• aa pro~lded in thia c~aptet to the county reco1der 

where the prlncl~~ place of buainaae of the corporation Ia to 
be located. The •ecratary of •tata ehall then notify the 

appropriate otflc•r of the atata or country of tha 
corporatlo~'• laat do.lclle that the corporation la now a 

da-eatlc corpor•tlon doalcllad In thle atata. ~hta eectJon 
appltea to Ill• lnaurance co.panlea, and to in•urance 

~nlea dolnq bualneaa under chapter ~IS. 
DIVJ&IOM X 

AM£NtlNENT DP U:rtCI.eS or INCOAI"O!I:A'I'JOM AHP BUM~S 

PARr A 

9ec. 109. ML~ !ECYIO~. t9JI.IODI ~EKDMENf OP ARTICLE& 

OP lWCOAI'OAATIOH -- A\m40RtTY tO AJIIIIIMO, 

1. A corporation .. y a•and ita art6clea of incorporation 
at any ti•e to •dd or chan;• a provialon that ia required or 

per•ttte4 In the ••ttc••• of Incorporation or to delete a 
provtalon not raquirad In the 11ticlea of incorpo.catlon. 

•hether a pro~lalon Ia required or per•ttted In the acticlea 
or incorpor•tton le det~r•lned aa or the etfectl~• date of the 
••end•~nl. 

l. A Shclrtcohuld~r of the corp<>r.llt I on doe a not ha.,e a vested 

property riqht cesulttnq h\• •ny pro\llslon ln the .uticltHI of f/1 

"" § 
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)ncorpor.!ittnn, includln') provialon!l r~tlcl.tln9 to ••n•u•~••nt. 
C(lntrol, capital :lltructurl!, divi..tend entltle•ent, qr purpose 
or durAtion ot the <:orpuratlon. 

Sec. llO. ~~ §!f!!..!!~· 4\))1.1002 AMENOMEMT BY BOo\RO or 
OIRr.croRS. 

Unleee the •rticlea of lncorpnr•tion provide othervlae, a 
corpor4t ion·• bo.:ud of director• .. y •dept one or ~~are 

••ond•ante to the corporation'• articles or Incorporation 
without ahareholdar action for •ny of the follovln9 purpoeea1 

1. To e•t•nd the duration or th• corporation If It wae 
tnc~rpor4ted at a tl•e when ll•lted duration waa required by 
lav. 

2. To delete the naaea and addreaaea or the Initial 
dlrectore. 

1. To delete the name and •ddreal of the lnltlal 

r~9letered •9ent or regt•t•r•d ollie•, It a •tate•ent ot 
ct1an9e leon file with the aecr•tary or 1tata. 

4. To change e1ch leeu~td and unla•ued authorl•ed ahare or 
an outatandlng cl••• into a 9reat•r nuaber of whole aharea if 
the corporation h.!ia only ahare• ot that claaa outatandln9. 

5. To chan~• the corporate na .. by •ublt,tutln~ the vord 
•corporation•, •1ncorporat1d•, •coa~ny•, •11a1ted•, or the 

aLbr•vlatlon •corp.•, •1nc.•, •co.•, 01 •ttd,•, for a al•llar 

word or abbr1vletlon In tha n•••• or by 1ddln~, delatln9, 01 

chan~ln9 a 9109rephlcel attribution tor tha neaa. 

'· To ••k• 1ny other chan9• ••pr•••ly per•ltted br thl1 
ct~•pter to be 

Stc. 111. 

aade vi thout 

~~.!~!!Q~. 
SHAMEHOLDEI<IS. 

aharehold~r action. 
49111. 100) AMBHDMEMT QY ~RD Of 

OIREC'MR9 o\HD 

L A corpor4tlon•a board ot director• -.y propoa~ one or 
•ore ••end11ent1 to tt'le 4rtlclea of lnt:orpor•tlon lor 
&lib•leelon to lbe eh•r~hol1lt>ra. 

J. For the o1aand1111•nt to be .1doptrd both of the follotrtln~ 
•uat OCCUfl 

•· TJ\e boo~rd or d11el:tore 11uat reco~W~~end th~t .-eenda~nt to 
the ah•feholdela unlea:~ the t10o1rd of ..t1rectora detert~~lnea that 

Senett~ rlh 'iOZ, p. H 

becauae of conlllct ot lntarett or other apeclal clrcuaetancel 

It ahould aake no recoa.end•tlon and co..~nlcet•• the ba111 
lor Ua deter•lnation to the ahar•holdera wHh the •••ndeent, 

b. The ahareholdara 1ntltled to vote on the •••nda1nt •u•t 
approve the •••ndaant •• provld1d In auba1ctlon S. 

J. The board of director• aay condition Ita aubel•elon or 
the propoe•d aaendaant on any b•ale. 

t, The corporation 1hall notify aech aharehold~r, vhether 

or not antltlad to vota, of the gtopo•ed ahareholdera' •••tin~ 
In accordanca with eactlo~ t9JI.JDS. The notice or •••tin~ 
auat alao 1tate that the purpo••• or one of the purpoaea, of 

the .. etln9 Ia to coneld1r the propoaa4 •••nd .. nt and contain 
or ba accoapanlad by a copy or 1u.aary ot the a .. ndeent. 

'i. Unleea thla chapter, th1 artlclea of Incorporation, or 
the board of dlractora actin~ purauant to aubaectlon l requtra 

a qreater vote or a vote by votlnq ~rOUill, tha aaencblent to be 
adopted auat be approved by both of the followln~l 

•· A .. jorlty of the vote• entltlad to ba caat on the 
aaendeent by any votln~ 9roup with re•pect to vhlch the 

aa1ndeant would craate dl•eentara' cl9hta. 

b. Tha votea requlred by •ectlona 4918.725 and 49)8.726 by 

avery other votln~ group antltled to vota on the ••end•ent. 

Bee. lll. !EW' .~ON. 49l8.100t VOTING OH AMENOHF.NTS BY 

VO!'ING GROUPS. 

1. ?he holder• or the outatandln~ aharea or a cleaa are 

entitled to vote •• 4 aepatata votln~ 9t0u~, If ehareholder 
voting Ia othervlae raqulrtd by thla chapter, on a propo&~d 

.. endeent ll the •••nd .. nt vould do any of the followln91 

•· lncre•ae or decrea11 tha •99ra~ata n~•ber of authorized 
ah•ree of the claea. 

b. £fleet an eachan91 or ractaealflcatlon of all or part 
of the ahar~u or the claae Into aharea oC another claaa. 

c. tllect an e•ch~n~e or recla•alt\cathln, or Ctf'ate the 
riCj!hl or eu:h<1n9e, ol all or pert of the share• ot anoth~r 

cla!l.~ Into ahdres ot th•t cla&a. 

• 
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d. et1•nqe ttle d•el~nAtton, rlqhta, preferences, or 

11M1tatlona uf all or p•rt or lh~ ahAr~o of the cla••· 
e. Chanqe the 1harea of atl or p;~rt of the ctaea into a 

dllf•rent nu•ber of ahara• of the •••• claaa. 
t. Create a new cladS of aharee ~av~n9 rlqhta or 

prelarencea ~o~lth respect to dlatrUmtlon• or to dlaaolution 

that are prior, au~rlor, or aubet•ntla)ly equal to, the 

aharee of the claa1. 

9· tnc••••• th1 rlQhla, preferencee, or nu1ber of 

authortaed aharea of any cl••• that, attar tlvlng effect to 
the aaend•ent, have rt9hta or preference• ~lth respect to 

dlatrlbutlona or to diaeolutlon that are prior, auperior, or 

eubat•ntlally equal to the aharea ot the claaa. 

h, Llllt or denv an ••latln9 pree•ptlve ri~ht ot all or 
part of the aharee ot the claaa. 

1. Cancel or otherviae affect ri~hte to dhtrlbutlona or 
dlvldenda that have accueulatad but not yat been declared on 
all Dr pArt o( the ehlrea of the claaa. 

z. If a propoaed aaendaent vould affect & aerl•• of a 

cla•• ot ahar~• In one or .ora of the vaya deecrlbed in 
aubaectlon l, tha aharea of that eerlaa are entitled to vote 

aa a 1eparate votln1 ~roup on the propoaed •••nd .. nt. 
J, tr a pcopo .. 4 aeendaent that entltlea tvo or aore 

eeriaa ot eharea to vote •• 1eparata voting troupe under thll 
1ection vould aftect thoae tvo or .ora aarlaa In the •••• or a 
aub1ta~tlally alallac vay, the ahara& ot all the aerie• 10 
affected euet vote together •• a alngla voting qroup on the 
propoeed aeendeent, 

4. A claMa ~• eer111 of aharee la entitled to the voting 
rlghta granted by thia eect,on althouqh tha article• of 

incorporation provide that the aharea are nonvoting aharee. 

Sec. llJ. ~~~.~!X:'!fO~. UlB.lOOS t.MEHI>MENT BEfORE 
ISSV~NCE 0~ SHARES. 

If • corporatIon tu111 nt>t yet iaaued eharea, lta 
lnc()rporatora or bo.ud of dlrrctora ••y •dopt one or aore 

aaendeenta to lhl' corf(lr.ulon'e article& of lnt:orpor<~tlon, 

Bee. 114. ~~~ ~~q·t~~- 49ltL100C. 1\RTICI.f.S <Jf AMLNPNt:NT. 

• 
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A corporation aeandlng Ita art,clea ot lncorpor•tlon ehall 

dellvPr tu the aecr1tary or atate tor filing article• of 
aaendeent aetting fortht 

l. Yhl naae of the corporation. 
l. The tert or each ~ .. ndaent adopted. 

), Jf an a•endaant prov•4•• for an ••chan~•· 
reclaeelflcatlon, or cancellation ot la•ued eharee, provialona 

tor laple•entlng the a .. ndaant •r not contained ln the 
a .. n~ent lt••lf. 

•· The date of each a••n~•nt'• adoption. 
~. If an •••n~nt ~a• adopted br the lncorporatora or 

board of d•rectora vltho~t ahareho•dar act,on, a atateeent to 
that affect and that eharaholder action wae not required. 

6. Jf an a•end8ent ••• approved ~y the ahareholderat 
•· Ttle deal9natlon, nu1ber of OtltatandlnCJ aharee, nuaber 

of votae entltlad to be caat by •ach votlnCJ troup entitled to 
vote 1eparately on the aaendaent, and nu•ber of votes of PACh 

voting 9roup lndlaputably rapreaented at the •••tlng. 
b. Bither the total nu•ber ot votea caat for and agalnet 

the aaendaent by each votlnt qroup entitled to vote ee~r~tely 
on the aaendaent or the total nuaber of und,aputed ~otee cast 

tor the a••nd .. nt by each votlnt 9roup and a atateaent that 
the nuaber caat for the aaend.ent by each voting 9roup ~4• 
auttlclent for approval by 

lie. 11~. NtH !!£!10M. 

I MCORPC>f'AT 1011. 

that vot•n~ 
UJI.lOOl 

group. 
Re&TATI!O o\RTICf.ES or 

1. A corporation•• board of director• .. y reetate lte 

art iclee of lncorporat lon at any u- vith or vlthout 
shareholder Action. 

l, ~he •eatAte•ent aay Include one or ~lrl Alendeents to 
the art lclee. I ( the reetateeent Include• an Aeend•ent 

requiring eharehold~r approval, It ~•t be adopted •• provided 

'" eectlon t9l8.)001. 

J. II tt"le btlard of director• aubalta a teatatf!e~nt for 

ahAreholdet u:tlon, the (.'orporallon ahall not'f~ ••ch 

ahateholdtH whe-thl!r or not enllt led to vote, ot thl' IHoposed Ill .,. 
fi 
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ehueholdera· rnfHHin(jl 1n ..... -,·ord.ance with aoctlon '9)8.10~. 

1"he nlHice llluat .1hD !il•te th<)t H1e 5Jurpo111, or one ol U1e 
purpoaeo, or the aeelln9 ls to consider the propoaed 

rt~st.,teeera o~nd conl.,ln or be "cco•p•nlud by a Ctlpy of the 

real.,teaent ttJ•l Identifies •ny a•endeent or other chAnCJe It 
wo~ld make In the artlci~JI. 

f. A corp<>ro~tlon r~statlnq lta •rth:lea ot lncorpoutlon 

ahall deliver to the aecret•ry of at•te tor fllln9 •rtlclee ot 
reol.ateaent aeu lnq f()rlh the n.aae of the corpor•t ion and the 

te•t of the reat•ted •rtlc~e• ot Incorporation together with a 
certlflc4te setting t~rth1 

a. Mtr&ther the reuat~11ent contain• •n ••end•ent to the 
o~rtl(:lea requlrln9 et"l•reho1der approval and, tf It does not, 

that the bo•rd ot director• •dopted the reetat•••nt. 
b. ll the reetate•ent contalna an ••end•ent to the 

artlclee requlrln9 ehar~hotder approval, the lnfor•ation 
required by aectlon 4918.1006. 

5. Dutv o~dopted reatated artlc1ee at lncorpor•tlon 
euperoede tt1e orlqln•l artlclea of incorporation •nd all 
•~~ndaente to thea, 

6. The eecretary of •t•t• aay certify reat•ted artlclea of 
Incorporation, •• the .article• of Incorporation currently In 
effect, without lncludlnq the certificate 1ntor•atlon req~lred 
by eubeect lun '. 

Sec, 116. ~~-~~!Q~- ftlB.lOOI ANEHDHENT PU~SOr\NT T'O 
REORGr\NIZATIOH. 

l. A corporation'• article• of incorporation •ay be 
••~n~e~ without action by tne board or director• or 

eho~reholdere to carry out a plan ot reartanlaatlan ordered oc 

d•creed by a court of CUIIIIJf'tent jurledlctlon under teder•l 
llatute It the artlclea ot Incorporation after amendeent 

cont•ln only pruvteluna req~lred or prr•ltted Ly avctlon 
t9 )8 .202. 

'. 
eho~ll 

The lndlvld11al or lndlvlclu.ah dr:~lqn•ted by 
dellv@r lu th~ eenel•ry of et-'lt" for flllnq 

ar~~end~~nl a~ttlny tortll .all of lhe followln91 

a. Ttl._ ""till~ (){ lh~ o..·orpor•t ion. 

thl! t'()ur( 
arllcled o/ 
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b. the te•t of each ••end•ent approved by the c~urt. 

c. the d•te of the cou1t'e order or decree approvlnq the 
article• tJf a•endeent. 

d. The title or the reorqanlaatlan proceedin~ In vhlch the 
order or dec••• we• entered. 

e. A •tate•ent that lhe court had ~urledlctlon of the 
praceedln~ unde1 lederal atatute. 

J. Shareholder• of a corporation underCJolnt reorqanlution 
do not have dlaaentera' rlqhta eacept •• and to the ••tent 
provided In the rear~enlaat6on plan. 

4. Thla eectlan doea not apply •Iter entry or a final 

decree In the raor~anlaatlon proceedln~ even thouqh the court 
retain• jurladlctlon or the proceedln9 for ll•lted pur,~eee 

unrelated to caneu..atlan of the reor~anlaatlon plan. 

Sec, 117. !!~-SECT!~· UlB.lOOCJ l!rt£C1' 01' N!KtWMEM1'. 

An a•end•ent to artlclea ot Incorporation doee nut o~tfect a 
cauee of action ••letln~ aqalnat or In favor or the 

corporation, a proceedln9 to which the corporation Ia a party, 
or the exlatlnq rlqhta ol pereon• otheE than ehareholdere ot 

the carporoll.lon. An •••nd-.ent chantln~ a corporation'& n.t•• 
doea not abate • proceedinq brou~ht by or aqaln•t lhe 
corporation In lte tor•er na•e. 

IPAR"f B 

Sec. )11, ~~ !ECTI~. 49)1.10~0 AMIMDM~NT or BYLAWS BV 
ltOAAD OP DIIUC~S OR SHAfltffOJ,OtRS. 

l. A carporatlon'a board or director• -ay aaend or repeo~l 

the corporation'• bylaw& unleee either of the follovln9 .apply1 

a. ~he ar••cJee or incorporation or •hie chapter reo@rve 
thla ~'w~r e•clu•lvetv to the ahareholdere ln whole or pari. 

b, The •har~hflldere In ••endln~ or ••~•lint a p•1tlcuhr 
bylaw provide •upreeely that th• bo•rd of dh6rctau •h•ll nr't 
ar~end ur reflral th.at bylaw. 

2. r\ c~Hp<H4t lan'e shareholder& •ay a11end or repeal the 

corpot•t ion's l•ylaws evt!n thou9h the bylaw:~ •11y d\sa be 
<'l•enlled 01 !l!p~.!leJ by Ita bo<ord ot dlrec-tarA. 
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Sec. 119. Ht.~.~~!~<_!~. t9HI.l021 ttYI..Mof INCPU51Hli ()UORUN 

OJI VOTING R[QUII'F.MBNT FOR SH"REtfOt.DSAS. 

1. Jt .autht>rlaed b)' the article• of lf'lcorporatlon, tt'le 

ahanholders •uy o~dopt or 4•end • hwlaw that fl••• a qreater 

quorue or votlnq requlre•ent for ehareholdere or votlnq qroup• 

of ahuetmlder& thin Ia required by thh chapter. 'fha 

adoption or aaend•ent of a bylaw that add•* chanq••• or 

deletta .a qreaterr quoru•. or votlnq requlre•ent for 

aha1eholder1 ~uat •eet the , ... quaru• requlr••ent and be 

adopted by the ~••• vote and votlnq 9roupe required to take 
o~ctlan under the quorua o~nd votlnq requlre•enl then In ertect 

or propo9ed to be adopled, vhlchever Ia qreater. 

l, A bylaw that flxee ~ 9reater quoru• or volin~ 

requlrell'lent for ehareholclera under aub•ectlon 1 ehall not be 
adopted, ••ended# or r~pe•l•d by the board of dlrectora. 

Sec. 110. !!~ SECTJ~· 49JI.lOU BYLA.M INCREASING ()OORUK 

OR VOTING REQUJRUf!tn' roR OUU::CTORS. 

1. A bylaw that f~••• a qreater quorua or vottnq 
requlrtaent for the board of director• .. y be a•ended or 

repealtd1 
a. If orlqln•lly adopted by the ahareholdera, only by the 

ehareholdera. 
b. If orlqlnatly •dopled by the board of director•. elther 

by the ahareholdeca or by the board of dlrectore. 
t. A bylaw adopt~d or a•~~cled by the •hareholdera that 

fixe• 1 911ater quoru• or votlnq r1qulr11ent for the board or 
dlr1ctor1 1ay provide thet it .. ~be a•ended or repealed only 
by a epeclfled vote of either the 1hareholdere or the board of 

d I rectora. 
1. Action by the board ot director• under eubee~tlon 1, 

para9r1~h •b• 10 adopt or a•e~d 1 bylev that chan9ea the 
quoru• or votin._, r~qulrlll'nt for the bnard or director• auat 

•eel the •••• quoru11. requlre•ent and Le adopted by the 1111~ 

vote requtre<1 t•1 take act ton under tht! quorua and votln9 
requlreeenl lht>n In effe-cl or propoaet1 to be adopte-J, 

-.hlchever h qrt:.tter. 

• 
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OIVI910N ll 

MERG£R AHD SHA'e EXCHANO! 

Sec. 111. ~~-!!CTI~~· t91B.ll01 MERGIR. 
l. One or .ora corporatlo~• .. y •erqt tnto another 

corporation if the ~rd of director• of each corporation 

adople and lta ehereholdare, If required by eectlon Ct)l.llOJ, 

approve a plan of aer91r. 
1. ~e plan of .. ti•r •uet aet forth all of t~• folloMlnq1 
1. The na•• of each corporation plennlni to •eri• and tha 

n••• or the aurvlvlni corpor•tlon Into vhich each other 

corporation plane to .. ,9•· 
b, The tar•• and conditione of the .. rttr. 
c. The .. nnec and batle of convartlni the eharea of eech 

corporation into eharee, oblltaltone, or other eecuritlea of 
tht eurvlvinQ or any other corporation or into caah or other 

property In vholt or part. 
1. ?he plan of •••9er .. ~ ••t torth1 
•· Restated artlclea or a••n~enta to lhe artlcl~9 or 

Incorporation of the aurvlvln9 corporation. 

b. Other provlelona relatlnq to the .. r9er. 
Sec. 121. ~~.BECY!~~· •tJB.Il01 SHAR! eXCHANGE. 
1. ~corporAtion ••Y acquire all of the outetandln9 ehare• 

of on~ or •ore claaatl or eerie& or another corporation If the 

boerd of dlrtctora of each corporation adoptl and ita 
ehereholdera, It required by aecllon C9SI.llOJ, approve the 

exchanC)e. 
1. The plan of exchlni• auat aet forth al) of tht 

followlnil 
a. The na .. of the corporation whole ehar•• viii b~ 

acquired and the naae of the acqulrln9 corporation. 
b. The ter•• and conditione of the exchanqe. 
c. The -.anner and baala o( ex,:hanC)lnq the ahares to be 

acqulred for aharee, obllqationa, or other aecurltlrs of th~ 

acq•JirlniJ or any other corporation or for c•ah or other 

prope-rty ln who•• or part. 
Ill .... 
B 
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J. The pliln ot exd'lolln~e •d.y aet fucth other provisions 

telatln~ to the excho~~nge. 

4. 'fhls Sllc:tlon doea not li•lt the power ot • corporation 

to acquire all or part ol the •~•rea or one or .are ~lasaaa ar 
aer lei of another corporat ton throu~h • volunto~~rv exchange or 

othervlae. 
Sec. 121. ~~-~~!ON. 4911.110) ACTION ON PLAN. 

l. Aller ad()pt lng a pJ•n ot ••rger or 1hare exchange. the 
board or directors of each corporation party to the ••r~er. 
•nd tht board or dlrec:tare or the corpor•tloA whose aharea 

viii b~ ••:qulrtd In the ehare eachan~•· ahal• aubelt the pl•n 

or •erger, except •• provlded In aubaection 1. or share 
exchanqe lor approval by Ita ahareholdera. 

2. ror a plan or ••rger or share axchan~e to be approved 

both or the follovln~ •ust occur a 

•· The ~•rd at dlrectora •uat recoe.end the plan or 
•ergtr or ahare exchange to the ehare~oldare, unlaea the board 

or dJrectara deter•Jnea that becauae ot conflict of lntereat 

or other special c'rcue1tancea It ahould .. ae no 

reco .. tndatJon and coa.untc•te1 the b•ale tor ill 
deter•in•tlon to the lhareholdara •lth the plan. 

b. The 1hareholdera 1ntltlad to vote •uat approve the 

pl•n. 
l. 7ha board or dlr1ctora .. y condition ita aubal1aion ot 

the propoaad •erter or 1h1r• ••chant• on any baata. 

4. The ~orpor•tlon •~•II nat•rw a1oh lharaholdar, vhath•r 
or not antltlad to vot1, or tha propo11d ahlraholdara' aaatinw 

in aoocr~anca vlth aactlnn •tJ&.lOS. The notice •uat alao 
1tatt that the purpoae, or one or the purpo1ae, ot the ·~•tint 

J1 to cona~d•r thl plan of aet9ar or ahara axchanqe and 
contain or be acco•panled by • copy or au~ry of the plan. 

~- Unltae thla ch•J)l~r. the article• of ~ncnr.,oro~~tlt>n, or 
the board ot dir~ctura .tctlng pureu•nt to eubeectton J require 

a qreater vote or~ vott by votin~ groups, the pl.lln ot aer~er 

or ahare e•challQe to be authtH!zed au111t be app1ovtd by each 

vntlng ~ruup entitled lu vote arp•rately on the plan loy a 
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-.latlty ot all the votea entitled to be call on the plan by 

that votint troup. 
6. SeP4rata votln9 by votlnt 9roupe t• requlreda 

•· On a plan of •ertec It the plan contatne a pravilion 
that, It contained lo a propoeed ... n&eent to artlclaa or 
Incorporation, would require action br one ot eore aeparata 
votlnt groupe on the propo1ed ... n~nt under aactlon 

UJI.I004. 

b. On a plan of ehare ewchant•• by each cla11 or 1arlee ot 
ehataa lnctuded In the ••chan9•• vlth each claa1 or 1arlea 

conatllutlnt • aeparata votln9 group. 
l. Action by the a~areholdete or tha aurvlvlnt corporation 

on 1 pl•n of ••rqar Ia not required tt all or the rotlowJnt 

•pplya 
a. The article& ot Incorporation ot the 1urvlvlng 

corporation vii) not dltfer, ••capt tor a .. nde1nt1 enu•~r•tad 
In aectlon till.lOOI, fro. •te artlclaa before the •~rgar. 

b. &ach ahara~oldar of the 1urv6vln9 ~rporatlon vhoee 
eharae vere outetandlnt l ... dtataly before the 1ttectlve date 

of tha aert•r vlll hold the ea .. nueber of 1h1ra1, vlth 
Identical dealtnatlon•, prererencae, ll•ltatlona, •nd relative 

rlthta, t .. e41ately •ftar. 
c. The nu•ber or volin; aharea outat•ndln; l~dlately 

aftar the eerqar, plue the nuaber or votln9 1harea l1au•bla aa 

a reeult or th• ••r9e~. either by th• converalon or a~curltlea 

l11uad pureuant to the .. r9er or the eaerclee or rl~hle and 
Vlrr•nta leeued pur•u•nt to tha .. r9er, viii not ••caed by 

.au than tventy percent tha toUl nueber ot votln~ at\are1 ot 
the aurvlvln9 corporation outatandln9 t .. edlately berora the 

•er~er. 

d. The nu•ber or part~clpati~t lhlt~l out•tandlnq 

t .. edlately alter the •erter plu• the nu•ber or p4rticlpatlng 
aharea lasuable a• • result or the aerg~r. either b~ the 

conversion ot atctarltte• t•aued pureuant to the ••tr9~f or the 
•••rcl~e ol 1i9hts and v~rr~nls lasued ~urguant to the •ergtr, 

vlll nut r.xr.~·t>J ~y •ore th•n twenty percr.nt the tot.tl nu•b•r 
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ol ~actlci!)Atlnq sh•ces outatandtnq lfM.IHilcltely tJoftHC th• 

ra~cgec • 

e. Ae ~~~~~d In aubaect I on .,, 

a. •partlclpatl~t aharaa~ ••ana •~•r•• that entitle thelt 
holder• to partlcl~ta w~thout llaltatlon In dlatrl~utlona. 

b. •voting eharea• •eana ahara• that entitle the1r holder• 
to vol• unconditionally ln alactlona or d1ractora. 

9. •tter a aerqer or ehare 8•chanta Ia authorised. and at 
any tlae bator• artlcl11 or ••rter or ahara ••chan~• are 

flied, the planned •••t•r or ahara ~•chant• ••Y be abandoned, 
8tlbject to any contuctual c1ttlh, without further ahueholdar 

action, In accordance vlth the procedure eat forth In the plan 
ot aarQer or ehare ••chante or, If none 11 eat forth, in the 

••nner deter•lneJ by the boArd of d~rectors. 

Sec. LU. ~-~~...!ff.!l~. 6t16.1104 MERGER OV BUBfiiDIAAY. 

1. A pArent corporat~on ovnln9 at leaat ninety percent of 
the outatAndln9 a~area of aach claea or a aubaldlary 

corporAtion ••)' ••r9• the aubaldlary into ltealf vlthout 
approval of the ahar•holdara of th• parent 01 •ubaldlary. 

~. 1~• board of dlractora of the parent ahall adopt a plan 
of •·r~ar t~at aeta forth both or the follovln~t 

•· The n••ua of the pArant and •ubaldlary. 
b. Tha ••nner and baa Ia of convert ln9 the ahatea of the 

aubaldlary Into aharaa, obll~atlona, or other ae~urltl•• of 
the p•rant or any Other corporation or into caah or other 
property In whole or pArt. 

J. The pArent corpofatlon ahall aall a copv 01 au .. ary of 

the plan of •er9er to each ahareholder of the aubaldlary who 

doea not waive the •alltn9 raqulraa•nt In vrltln9. 

4. The SJUent COf(XHAtlon ah.t~ll not dallver arth:lea of 
•e•9•r to tha aacretarv of atAta tor f~lln9 until at leaet 
thirty dayu aft~rr the dAte- ll aalled a copy of tha pl•n of 
ae-r~•r to aach eh4rt-hl)lder of the aubatdtary who did not wal~o~a 

lhe •Ailln9 lequlre•ent. 

S. Articles ol ••r9er undPr thla aectlon ah4ll not contAin 

••end•enta to the art lclt!~ of lncorpor•tlon of the pa1llnt 

• 
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corpor•tlun ewc•pt for ••endaenta anu•aratad In aect~on 

li lB. lOOJ. 
Sac. llS. ~!W SE£7~· 1918.110\ AR~ICLES Or M~0£R OR 

SHARE EXCHANGE . 
1. Altar a plan of aerqar or ahara axcbanqa le approve~ by 

the eharaholdara, or ~doptad by the boatel ot dltactou II 
ahareholdel ~pproval la nol req~lrad, th& aurvlvln; or 

acq~lrln9 corpor~tlon e~all dellvar lo tha aacratary of atata 
for tilln; arttclea of ••rqec or •~are axchanqe aattinq forth 

all of tha tollowln91 
a. ~he plan of .. rqer or ahara axchanqa. 

b. If ahareholdar approval •a• not r~uired, a atate•ent 
to that affect. 

c. If approval of the a~areholdeta of one or •ore 
corporatl~na party to the •erqer or ahara exchanqe vas 

required, both of tha followln;t 
ll) Tha dealqnat.lon, nu.ber of outatandln9 ehare&, and 

nu•ber of votea entitled to be caat by each votln~ 9roup 
anlltlad to vote aeparately on the plan aa to each 

corporation. 

Ill Bither lha total nu.ber ot votea caat tor and a9alnat 

the plan by each vot.lnq 9roup entitled to vote aeparately on 
the plan or the total nu•ber of undlaputed vote• caat tor the 

plan aepar&taly by each ~otlnq 9roup and a atate•ent that the 
nuaba1 caat tor tha plan by each votln9 91oup wae autflclent 

to• approv•l by that votlnq 9roup. 
J. A •erqer or ahare aachanqa takaa effect upon lhe 

aftectlve date of tha article• ot .. r9e1 or ahara exchanqe. 

Sac, ll6. ~~ S~!~· UJI,ll06 !ffec1' OP MERGER OR 
SH"Re ucuawca:. 

1. When a ••r9er takea ~ttect all of tha followlnq apply; 

a. Every other corporation party to the •erqer aer~•s Into 
the lurvlvlniJ corporAll()n and the etparate axlatef'lce or every 

cor()(H at 'on e•cl"pt the eur~o~ l~o~l n9 corpou1tlon ceao~~. 
b. The t~tle to all real eal&~e and other pro~rty ovnt!d 

by each ~<lrpor4t lon party l<l lhe •erq~r Ia vratt"d in tl1e 

&ur~o~i~o~l111j l.:Oq-.or•t i0n without re~o~~rslon or lapair•ent, 

Ul 
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c. 1't\e sur~~~~~~nq cotp<HAl\un haa •~l 1iabllltiea of t!•ch 

t~rporetion p~rty to the ~•r9er. 
4. A procee-oJln9 pendln9 aq•lnat any corporal ton p4rty to 

th• •tnCJ•• •"'V be cont1nued •• lt the ••r9er did not occur or 
the •urvlvln~ corporation ll&y be •ubatltuted In the proc:eedlnq 
tor thl corpor.ulon vhoee edetence ce•aed. 

e, The 4rtlcl•• ol lncorJ~ratlon of the aurvlvln9 
c:orporu I on ar• ••ended to the eatent provided In the p\aq <tf 

lltH9er. 

f. Tbe enarea of each corporation party to the ••r~er that 
are to be co~verted Into •harea, obllqatlonl, or other 

aecurltlee of the eurvlvlnCJ or any other corporation or Into 
cash or othel property are converted, and the for•er holder• 

o( the •hacoa are enth.led C!\ly to the rliht• provkded 1n th• 
aJIIclee of ••r9er or to their rl~ht• under dlvlalon XIII. 

2. When • ah•re ••change tate• etfect 1 th• eharee of each 
acqulsed corporation a1e eachan9ed •• prov\ded In the plan, 

and the former h~ldera of the etlarea are entitled only to thl 
eachan9e rlghte pro11ldad In the artlclea of aher• ••chan~e or 

to the~r rl~hte under d'vle~on XIII. 

Sec. 1 l"l. ~!1 .. !~~!~~· 49)8,1107 M&AGER OR SUM£ 

EtCHANCE WITH fO~EJGN CO~POPATJON. 

1, One or •ore forel9n corporatlone ••Y •er911 or entt'r 
Into 1 ehate eachan~e with one or aore do.eatlc eorpotat~on• 

"' e. In a aerqu, the ••r9er I• per•ltted by the lav of the 
atate or country under ~hose lav each f~rel9n corporation '• 

tncorpo1ated and eech torelqn corporation ca.plte• vlth that 
lew ln 1ffectin9 th1 ••r9er, 

b. In & 1har• eachanCJP, th• eorporetlon vhoae aharee wlll 
be acqulrad Ia a do•eec:lc corporation, whether or not a ehace 

••c:han9e h fJt>tllllltted by th~ lav of thct •tate or cour\t r~ under 
vhotse l&v ttl• dUpJlrln~ corporation la lncorporateoJ, 

c. The tor~Jqn C'f)rptHo~tlon co11pliea vlth aectlon ~918.\\0~ 

II It Ia the lhHYIIIilt') corporation 6l the IIN~er or IWqultlnq 

corpor&t ton of the atl•re eJCdl<!lnqe. 
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d. Bach do•~•tlc corporation co•pliel wlth the applicable 

provlalone of eer.tlona 4918.ll0L throu9h 491&.110~ and, l( lt 

11 the aur~lvln9 corporation ol the •••9•r or acqulrln9 

corporation of the ah•re ••chant•• vlth ••ctlon 49ll.l1DS. 
1. Upc.H\ the .. ,9•• cr ahare eachant• tat&ll\9 eU1ct, 'th' 

eurvlvln9 furei9n corporation of a .. rter end the acqtJlrln9 

lor•lqn corporation ot a •hare eachan9e la dee••dt 

a. 7o •ppolnt the •ecretary of etate •• lte a9ent for 
••rvlce of proc••• In • proc•edlng to enforce eny obliq•tlon 
or the rl9ht1 of dleetntlng eharehold•r• ot each da.eatlc 

corporation party to the ••r9er or ahare e•chan9•· 
b. To a9r•• that tt vlll pra.ptly ~ay to the dlaaentlnCJ 

ehareholdera of each doeeetlc corporation party to the ••r~er 

or •hare e¥ch&nCJ• the a-aunt, if any~ to which they are 

entitled under dlvlalon Xtlt. 
J. fhl1 aectlon doee ~ot ll•lt the pover ot a loreiCJn 

corporation to acqulr• all or part ot the 1hare1 of one or 

ltOre claaaea ot •erie• of a doaeetlc COJporatlon 'thruu~n a 

voluntary ••chan9e or otherwlae, 

Sec, 118. ~CW.!~!9!· 69)1.llOI CON9108RATI~ OF 
COt\MIJNl't'f Uf'rt1'ES~9 JM COMSlD2RAfiON OF AC'QIIlSITIOPI PROPOSALS. 

1. A dlr~ctor, In detar•lnlnq vhat 1• In the beat lntereat 
ot the corporation v~ctn conelderlni a tender otter or propoeal 

of acqulaltlon, •erqer, conaolldatlon, or al•llar propOeal~ 
.. V conaider any or all of the foltovl~q co .. unlty 1nl«re•t 

factora, in addition to conalderatlon ot the effects ol any 

action on ahareholder•l 

a. ~~ effe-ct• of th• act\on on the corporatton•a 

••ployeea, auppller•. treditora. and cuatoeere. 

b. t'he efte<:ta of the actioD on the co.~~unitle• In whlctl 
tt\e cnrptuat1o~ o~ratea. 

c. The lonq ter• aa ~ell ~• •~ort-ter• intereata of the 
corpotdlon and Ita ahareholdere, includln~ the poulblllty 

that theae intereata uy bo beat served b~ the conllnu~d 
lrHieJ!t•ndenc:e ut the C'Otl)()f4tlcln. 
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l. I( on thll! b1sia of lh4.' co-'mtty tnteretJt f•etortt 

de!lcrlbed tn p•raqr•ph 1. the bo.ud or director• d~tter•ln~• 
t~at a proposal or oUer to •cqulre or •er(Je t.he corporat,on 

ta not In the be1u lnter~eta of the co'poratlon, lt aay reject 
the prop()s•l o' offer. II the board of dlrect.ora dt~terainea 

to reJt>Ct •nv 51lJCh propoaal or ofter, the board ot directors 
has no obltqatlon to facilitate, to r•.o~• any barrier• t~. or 
to refrain fro111 l•pedlnq, the propoaal or offer. 
conalderatlon of any or all of t~e co .. un~ty lntereet tactora 

ta not a v~olation of the buaineaa jud9aent rule ot of •n)l 
duty of th411 director to th411 ah•r~holdera, or a 9roup of 

shareholder•, •~•n ~~ the director r•aaonably det•r•lne• that 
a co~unlty Interest factor or factora outwe1qh the f~nancial 

or oth~r banefit!J to the corporation or a •hareholder or qroup 
or !lhareholdera. 

OJYISION XII 

SAt.t OP A86tT8 

S•c. 129. ~~-~~!ION, t9l9.UOl BAI.E or ASSETS IN 
REGUl-AR COtJRSE OF iUS I HESS AND MORTG-.C£ OP A881!1'S. 

1. A corporation ~y, on the terae and conditione &nd for 
the con•iderat ion deteralned by th• board or dluctora do any 

ot the follovln91 
a. Sell, l~ate, exch•n<Je, or otherw~ee dlupo•a of all, or 

eubet&ntla,ly all, or Itt propert)l ln th• ueual and re9ular 
courae of bue~n•••-

b. Mort~·~·· pled;e, dedicate to the repay•ent of 
indebtedneee, whether wltn or without tecourte, or otherwlte 

enc~•b•• anv or ell ot Itt property vhtther or not ln tht 
ueual end, 119ul4r co ... ue of butlneu. 

c. franafer any or •ll of Ue prof.,.rty to a corporal ~on 
all the ahar•• ot which are o~n•d by the tranefer11n9 
corporat.ion wht'lhf!>r or not In the u&ual cour•e of bualnesa. 

;L llnleaa the •rllcl~a of lnc()tporatlon require H, 

appro~al by the ah~r~holder~ or a tranu•ction d~scrlbed In 
tubaeetlun I Ia not r~qulr4.'d. 

• 
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Sec. I )0. ~~- !!!f.!!~, U lB. llOl SALE OP ASS£TS OTH£M 

THAN IH llr::GULAR COOIISI OF BUSINESS. 

1. A co1poratlon .. V eel I, leaae, tachanCJe, or othervlee 

dlepoae of all, or aubetantlally all, of lte property, vith or 
~ithout the qood ~ill, othervlee than tn the uaual and reqular 

courae of buatnaea. on tht ter•• and condltlont and for the 
contidetatlon deter•lnad by tbt corporation' a ~r4 of 

dlractora. If the board or dlrtctora propoa•• and ltt 
ehareholdera approve the propoeed tlaneactlon. 

l. ror a tranaactlon to ba &uthorla~ both of the 

follo~ln9 auat occura 
a. ~h• board of dtrectora auat rac~nd tht propoeed 

tranaactlnn to the ahareholdtr• unleaa the board of d~rectorl 

deter•lnea that bac1uaa of conflict of lntareat or other 
ap4cltl clrc~aatancea It ahould .aka no recaa.endat1on and 

ca.-unlcatet the baala for ttl deter•lnatton to the 
eha1eholdera ~lth the auL•laalon of the propoaed tranaactlon. 

b, ~he ehareholdere entitled to vote •uat approve the 

traneactlon. 
), The board of dlrectora .. y condition Ita au~lsslon of 

the propoaed tranaactlon on any baela. 

4. The corporation ahall notify each ahareholder, ~hether 

or not entitled to veta, or the propoa•d ahareholdera' •eetlnq 
In accordance ~lth aactlon 4tJB.lOS. tne notice auat alao 

atata that the purpoae, or one of the purpoaea, of the •~etlnq 

te to contlder tht aala, ltaee, ••c~anCJe, or other dlaposltlon 
ot all, or aubatafttially all, the property of the corporation 

and contain or be acc~nlad by a deacrlptton of the 
traneact I on, 

S. Unleaa th~ art lei~• of Incorporation or the board of 
dlrectora actlnq purauant to aubeectlon J require a qr~ater 

vole or a vot~ by votlnq qroupa, the tran~act~on to be 

authorlaed tuat be appro~ed by a •a,ortty of all the ~otes 
entHled tub~ <:aat on the traniJ<\CtlotL 

6. After a s"le• le.llse, exl~hanq4.', or othPr d\ppol\lt ion of 
prnpertv Is Aulhnrl:r~~i. the tr4n!U<"llon aay b4.' at.<\ndont!d C/1 
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subject to o~ny contr•ctu.al 1 t!Jh's without (utthtH $harvhold•H 
4Ct I on. 

1. A traAsactton that constitute• • dtstrlbutlon ~n 

governeJ by aectlon C9JB.,to •nd not by thle section. 
DIVISIOH II II 

DlSSENT!AS' RIGHTS 

PAAT A 

Sec. 111. ~~-!~~!!~~· 49)8.1)01 O!fiHlTIONS POa 

DI'-IISIOH XIII, 

In th)• d)vJeiO~I 

1. •corporat)on• •~ana the ieeuer of the aharee held by • 
dtaaenter b~tore the corporate action, or the aurvJ~In9 or 
.t.C<(~d 1 Jnq corporat ton by eerqer or ah.ue ••chan9e of that 
IIUHUH. 

1. •olsa~nter• ••ane • th.areholder vho Ia entitled to 

dleaent fro. corporo~te action under aectlon t9lB.lJOZ •nd vho 
e•erclaea th•t rl9ht wh~n and Jn the eAnner required by 
aectlona 4918.1110 throuqh tiJB.lJZI. 

l. •r•lr value•, wlth reapect to a dl•eenter'e aharee, 
•••n• the value of the eh•ree t .. edletely before the 
effectu•tlon of the corporate action to which the dleaenter 

ob)ecta, eaclu41ng any •PP••clatlon or deprecl•tlon In 

anllclpatlon of the corporate ectlon unleae eacluslon would be 
Inequitable. 

t. •snterest• •••n• lntereet fro. the effective dete of 

lhf corporate action until the date of pey•ent, at the •~era9e 
rate currfntly paid by the corporation on lte prlncl~l bank 

luana or, It none, at a r•t• that le talc and equitable under 
all the c~rcu•etancea, 

5. •Record sholreholder• •eane the peraon tn 1o1hoae na11~ 

en.uee are re9tatered ~n th11 recorda of a corporal ion or the 

tenet~cl•l owner uf ah•r•a to the ealenl of the r1Qhta qranted 
by • noalnee ,:ectlfkat• on flle with a corporation, 

6. •BtnetklaJ lh-'rt!-hold•r• •eane the peroon who Is • 
ben~ftctal owner o( lhollre• held by • nu~tne~ •• th~ r~cord 
ehareholder, 
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1. •sh•reholder• ••ana the record ehareholder or the 
beneficial ahareholder. 

Sec. lJZ. ~~~ S£C!!ON, 49JB.IJOZ SHAR~LDERS' RICHT TO 
DJSSEN1'. 

1. A aharehold•• le entitled to dJaeent tro., and obtain 

payaa~t of the talt value of the aharehcld••'• aharea in the 
evant of. •ny of t~a rollowln9 corporate action•• 

a. Coneu .. atlon or a plen of aer;er to vhich the 
corporation Ia a ~rt~ tf elthet of the rollo.tn9 applv• 

It) Sh•reholder approval la t~ultad tor the .. r9er by 
eectlon t9JB.llOJ or the article• of Incorporation and lha 
ehareholder Ia entitled la vote on the .. rter • 

C 2) 'the corporalJon Ia a euba,dlary that la .. uJed with 
lte ~•ent under section 4t)l.ll0•. 

b. Conau ... tton of a plan of share aachanqa to which the 

corporation lea party aa the corpor•tlon who•• eh•rea will be 
acquired, If the ahacehol4er 1a entltla4 to vote on the plan. 

c. Ccnau .. atlon of a aale or ••change of •ll, or 
eubatantlally all, of the property or the corporation other 

than In the uau•l an4 r19ular courae or buelneea, If the 
ehareholder Ia entitled to vote on the eale or eachanq~, 

tncludtn9 a aale In dlaaolutlon, but not lncludln9 a aale 
pureuant to court ordar or a aale for caah pureuant to a plan 

by which all or aubetantlally all of the net proceeds of the 

aale will be dletrlbutad to the ahareholdera within one y~ar 
artat the date of ••le. 

d. An aaen~aent or the article• or incorporation that 

•aterlally and adveraelv attecta rl9hta In re•pect of a 
dleaenter'• ahare• becauae )t doe• any ar all ot the 
follovJng1 

f) I Altere or abollahea a preferential rlght of the 
ahar~s. 

fZ) Creates, altere, or abollahce a •lqht ~n r~apect of 

redellllltion, lncludtn') a (HOYI8)un re~tpect~ng a a~nkln~ fund 
fur the lt!'dt•Gipt ir>n or repurchase, of thv ah.uea. 

• 
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{ll Alt•r~ ar abolishes a pree•pti~~ rlqht ot th& holder 

of tt'le 1hare10 to .t<:q11\re ahacea or othe-r securHlea. 

141 txcludea or •••Ita the rtqht of the aharee to vote on 

&ny Mtter·, or to cuaulate votes, other thllln • ll•lto~llon by 

dilution throtl(Jh llauance of ahare1 r>t other 1ecurltlea with 

at•llar votln9 rlqhll. 
15) Red11cea the nu•ber of 1harea ovned by the ah•r•holder 

to • fucUon of a ahara H thl fractional ahare ao created Ia 

to b1 acquired for c11h under ••etlan 49)8.604. 
(61 E•tenda, tor the first tlae after beln9 qo~erned by 

thia chapter~ thl period of duratton of a corporation 

or9•nlt~•t u!'lder chapter 491 or ttfiA and edatlng for a period 

of ye•r• on the day precedln9 the date the corporation Ia 

flrat ~overn~d by thl• chapter. 
e. Any ccuporate act lon tall! en pura"ant to a ahareholder 

vote to the eatent the artlclaa of Incorporation, bylava, or • 
rt>"'••lution of the board of dhactore prowldea that votlnCJ or 
nonvotlnCJ ahareholdere are entitled to dlaaent and obtain 

~y•ent for their aharea. 
J. A ah.ueholdar entitled to dheent. and obtain payaant 

for the ahareholder'a eharea under thia chapter Ia not 

~ntltled tu chall•nCJ• the corporatQ action creatlnCJ the 
•hueholder'a entlt.lc•ent unleae the action Ia unlawful or 

fraudul~nt with reepect to 

Sec. l lJ. ~~!=£!~Q!!· 

BEN£PICJAL 0WijE~S. 

the eharaholder or the corporation. 
49lB.IJOJ DISSENT IV NOMINEES AMO 

I. A record aharaholdar ••Y aaaert dlaaentera' rtqhta aa 
to fawu than all the ahar~a re9laterad In t.hat ahareholder 'e 

n••• only If the shareholder dlaaenta vlth reapect to all 

eharu ben•~lclally owned by any one per•un and notlflea the 
corpcnatlon In wrltlnq of tt1e na•e and addreaa of each person 

on whoea beh~\( the aharehold•r a•a~rta dlaaentera' rlqhtu. 
The ri~Ma ot a partial dlasenter under thle at1bttect l(ln are 

deter• I ne-d "' 1 r tho sharl':a aa to vhtch the 6tlarehHld~t 
dleaenta .anti the ehardmlder'a ntheH uh.ares ..,.,~ te9latered ln 

the na•ea ot dlfterent atlaf~ho\d~rs. 

• 
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1. A beneflctal ehareholder ••v aaaert dhael'\tere' rlqhtl 

aa to aharea held on the aharaholde• •a behalf only lf the 

ehareholdar doee both or the rollo•ln9• 
a. Sub.lta to the corporation the record ahareholder'e 

written conaent to th• dteaent not later thea the tlae the 

beneficial lhareholder aaeerta dtaeentera' rl9tlta. 
b. ooea ao with reapeot to all aharea of which the 

ahareholder ie the beneficial ahareholder or over vhlctl that 

beneficial eharehOldar haa power to direct the vote. 
PART a 

Sec. lJt. !_~_@ICT(~. 49)1.1JJO MOriCE OP 0189EHTEAS' 

aJGUtl. 
1. If propoeed corporate action creatln~ dlaeentera' 

rl9hta under eactlon ttlB.IJOJ Ia aubaltted to a vote at a 

aharetloldera' ••etlnt 1 the .eetlnt notice •uat atate that 
ehareholdera are or .. , be entitled to aaaert dlaaentere' 
rlqhta under thla part and be accoepanled by a copy of thla 

p.a•t. 
J. If corporate action creatlnCJ dleeantera' rlqhte under 

eectlon t91B.llOJ le talilen wltho~t a wota of ehareholdera, the 
corporation ahall notify ln wrltlnt all eharehold•r• entitled 

to aeeert dlaaentere' rlqhtl that the action vaa taken and 

aaad the• the dlaeantere' notice deacribed In aectlon 

&tJI.llU. 
Sec. U~. !!..~~~·~· UJB.lUl NOTICB OP JNT£MT TO 

Df.IUIIND fA vtU::NT. 

1. If propoaed corporate action c1eattnq dleeentere' 

1lqhta und~r eection 49JB.llDJ la aubattted to a vote at a 
aharehold~ra' aeetlnq, a ehareholde• who vlah~• to asaert 

dlaaentera• rlqhta •uet do all of the fol•ov1n91 
a. Deliver to the co1poration before the wote Ia tak&n 

vt It ten nnt. h~e of the ahareholder '• Intent to deeand pay•ent 
tor the ehacl'holder'a etlarea 1r the propoeed action I• 

etrectuated. 
b. W..)t vote t:h~ dlsa.~nllnq shareholder's shar~!l In f•vor 

of tile (lfOJ)(l!Jl!o.i ~ct lon. Cll 

"" Ul 
0 ..., 
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2. A 9h1UeholdiH vho d(o~a nut satisfy the re..,uir~llttnttt ot 

aub•ect~on I, Is not entitled to pay111ent forth~ ah•rehold~r·• 

ah.uea under thl• p.1rt. 

Sec. 116. ~!~. ~!~!!~· .t9JB.I Jll 019SEN1't:Ail' NOTICE. 
1. It propoaed corpor~te action creatln~ dlsaentera' 

rl9hta under eectlon 4918.\101 Ia authorltad ~t a 

ahareholdero' aeetln9, the corporation &hall deliver • wrltte~ 

dlaeentera' notice to •11 shareholder• who aatlalled the 
rcqulreaenta of aectlon .t9JB.IJ2l. 

2. 1he dlawGntera' notice •uat bo aent no later th•n ten 
daya •fter the corporate actio~ by the ahareholdere waa taken 
and •uat do all of the lollowin~l 

a. State ~hera the payment de•and auat be oent and where 
and when certlflcatea for certificated aharea •uat be 
de pool ted. 

b. Infer• holder• ot uncartff\cated ahara• to what eMtent 
tranater of the eharea will bo reetrlcted after the payaent 
d•11and Ia rec~hted, 

c. Supply a lor• for deaandln9 pay•ent that lncludea the 
date of the lirat announce•ent to newa ••dla or to 

ahareholdara ot the ter•• of the propo•ed corporate action and 

requlraa that the penon aaaertlnq dlaaenteu' ri9hta certify 
whether or not the pereon acquired beneficial ownerQh1p of the 
aharea befora thAt dAta. 

d. Set a dAte by wh1ch the corporatIon •uat 1ecelve tht 

pav••~t daaand, t~~htth date ahall not be fewer than thirty not 
•ore than al•ty daya attar the date the aubaectlon 1 notice Ia 
dallvered. 

e. It acca.panltd by a <~<»py ot thla dlvlalon, 

Stc, 1)7. !'~I~!~C~. ~9JB.IUJ PliT~'I'OOitMANDPAVMEffT. 
1, A ahareholder aent a dleae"teta' nollce deacrlbed Jn 

eectlon .t9JU.llll e~at d•~And payaent, certify whether the 
ah.ueholder .H.-•Julr•d benertctal ownerohtp oJ the ahareo befo>re 

the date requlr•d to be aet farth In tl1e dleaenter'& notice 
pu rauant to ••ct I on 49 HI.! )/2, tUIJuect hm l, par AC)rolph •c", 

and dl!po~tlt th11 thar•huldf'r'a c:ertltlcat•s In cU:<.·ordo~nctc> v1U1 
the ttrmt ot U•• notJ(:e. 
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a. 1he ahareholdar who da•ande p•y•ent And dtpoalta the 

aharthoJder't ah•rea und•• aubaectlon l retalna all other 
rlihta of a thAreholder until theaa rl9hta are cAnceled or 

•odlfitd by the takJn9 ol the propoeed corporate action. 
J. A ahateholder who doat not da .. n~ pay.ent or dapoalt 

tha ahartholdtr'e ahara certltlcatee where r~ulted, each by 
the ~ate tet In the dlaeantert' notice, le not entitled to 

pay•ent tor the ahareholdtt'e tharaa under thla dlvlalon. 

rae. 111. ~EM~!~· 4918.1134 SMAa& AES,RJC?IOHS. 
1. The corporat,on .. y raetrlct the ttanater or 

uncertlflcated aharea Ira. the date the de .. nd tor thtlr 
payaant Ia received unt'l tha propoaa4 corporate actl<»n Ia 
taken 01 the raetrlctlone rtleaaed under aectlon 4919.1126. 

a. The peraon for whoa dlaaantete 1 rl9hlt are aaaerted a• 
to uncertlllcated aharea retalnt all othtr rlqhte or a 

ehareholdar until thtae rlihta are canceled or aodllled by the 
takln9 oJ the propoeed corporate actlon. 

Sec. 119, ~~ !~· 49JB.l12S PArHEN?, 
1, r.•c~pt aa pro~lded in aect1on 4tJB.lll7. •• aeon aa the 

propoaed corporate action 1a taken, or upon receipt or a 

pay•ant d•mand, tht corporation ehall pay each dlaaenter who 
coaplled wlth oectlon 4911.1121 the ~.aunt the corporation 

eatl .. tea to be t~e lalr value of the diaaenter'a •hares, plua 
accrued lntereet. 

1. Th0 pay•ent aual be acco.panhd by al 1 of the 
lollovlnC}I 

•· ?he corporation'• balance eheet ae of the end of a 
fitcal year endln9 not .01e than •l•tean .antha before the 
date of payaenl, •n \ncoae alate .. nt tor that year, a 

atateeent of chang~a tn aheraholdera• equity tor that year. 
and the lateat avall•ble lntarl• t•nanclal atAte•enta, If any. 

b. A stateMent ot the corporation'• e•tl~~te or the fair 
.,alue of the shctree, 

c. An «"•ldan.u ~on of how the lntefe:">t wae calculat~d. 

d. II !ltAtt!'n:~~nt ut lhe dlssentEtr'a fl<jht to dt!'111"'nd paylllent 
und~r ~e~lta~ 4918.)126. 

ll. II l~''PY uf thl11 div~alon. 



• 
s~n4t~ Flle s~2. p. 9J 

Sec. \40. ~~ _!~!~C!t'· 49lB.lll4 fAILURE 1'0 TAKE Al'-l'ION. 

l. If the corporal lon d\•eg not l•kf! lbe prClpooecl ••:lion 

within •l•tY d.1y1 alter the date ••• toe deeandliH) p.ay•ent and 

dep<.lalt1nq ah.ue •:ertlrtcatea, the c:orporatlon shall return 

the depoelted certlflcatea and release the tranafer 

restriction• l•poaed on uncertltlcated eharea. 
l. If •ftar returnln9 depoalted cartlflcatea and releasing 

lran•fer reatrlctlona. the corporetloo takea the propoaod 

•cU(In, It •u8l eend a n•• dlaaent•ra' notice under aectlon 

49JH.ll11 and re~al the ~yaent de•and procedure. 

Sec. ltl. ~~_!~_!!Q~· 4911 •• 127 AfTER-ACQUIR!O SHARES. 
1. A corporation ••y elect to withbold pay••nt required by 

aectlon 49JB.lJl~ fr~ ~ dl•••nter unleae the dlaeenter v•• 

t~e benef,cl•l owner of t~e ahar•• beforG tho date aet forth 
In l~e dle•entere' not,ce •• the date or the flrat 
announceeent to ne~a aedia or to a~araholdere or the ter•a or 

th• propoaed corporate Action. 
2. To the aatent th• CO¥poratlon elect• to withhold 

p4y•~nt under aubaectlon I, after takln9 the propo•ed 

cor~r•t• action, lt ahal1 eatl.ate the fair value of the 
shars•, plus accr~ed lntereat, and ehall pay thle e•ount to 

each dle•ent•r vho •trees to accept lt ln full •atl•fact}on of 
t~• dl••entar'• de .. nd. The corporation ahall aend vlth lta 

offer a atat•aent of It• ••tla•te or the fair value of the 
•h•re•, an ••planation of how the lnteraat vaa calculated, end 

a atata•ant of the dlaaenter'a rl9ht to deaand payaent under 
aection C9li.IJ21. 

lac. ua. ~~-.!~!~QM• 49lii.Ull Pi'OC!DUJIE IP 
8HAACHOLO!A DISSATI&rleD MITH PAYMENT oa OPPI •• 

1. A dl•••ntar aar notify the corporation In wrltln9 or 
the dlaaenter'• own aatl•ate of the fair v~lue or th• 

dlaeenter 'a 11~u~11 and o~A(ulnl of lr\tereat due, and de•an..J 
p.~y•ent or tl\r dl~tilerHer'a eatl••te, leas any pay•ent under 

aectlon tiJB.Il2~, or r~)e•:t the corpnr•tlon'e offer undec 
aectlon 4918.1JlJ .tnd dem•nd p•y~er1t ol lht- !air v•lu~ ot the 

dle•~ntel'l •h&l«» •nd lr1tere~t due, If any of th• followin~ 
apply• 
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•· the dl&eenter bel levee that the a.oun\ pald und•r 
aectlon 49JB.IllS or offrr•d under aectlon 49JI.lllJ la laaa 
than the falr value of the dlaaenter'a aharea or that the 

lntareat due la incorrectly calc~lated. 
b. The corporation lalla to .. ke paya.nt under aectlon 

•9ll.lJlS within elaty daye after the date aat for d•••ndln9 

pay .. nt. 
c. th• corporation. havln9 felted to take the propoaed 

action, da.a not return the de~ltad certlflcataa or relaaae 

tl\a tranater reatrlctlona l~aad on uncartlflcatad ah~r•• 
wlthln elaty day• ~fter the date aet for da .. ndlnQ par••nt. 

a. A dlaaentar walvea the dleaanter'• riQht to da•and 
~yaent under thla eactlon unlaaa th• dlaeant•r notifies t~• 

corporation of the dlaaanter'• daaa~d ln wrltln9 under 
aubaectlon l within th\rty daya attar t~• corporation aada or 

offered pay•ent tor the dlaaentar'e aherea. 
P~RT C 

Sec. •tl. ~~-!~JON. 4911.1110 COURT ACTION. 
1. lf a deeand for p•r•ent under aectlon 4918.1121 re•alne 

un•ettled 1 the corporation ahall c~nce a proceedlnq within 
alaty daya after receiving the par-ent de-.nd and petltlon the 

court to deteralnc the bh value of the aharea and accrued 

lntercat. lt the corpotatlon doea not coeaence the proceedln9 
vlthln the elaty-day period, It ah~ll pay each dlaaenter vhoae 

daaand re .. ina una•ttled the a.ount d~aandad. 
a. The COJporatlon &hall c~enca the proceedl~q ln the 

dlatrlct court of the countv where a corpor~tlon'• principal 

office or, If none In thla alate, lta re91atered office Ia 
located. If the corpor~tlon Ia a forel9n corporation without 

~ reqlaterad office In thie atata. it ehall ~ence the 
procee·dlnq In the county ln thla atata w~era the reqlatered 

ulllca of the doeeat lc corporal I on ae19ed vlth or whose eharell 
were acquired by the rorelqn corporat~on vaa loc~ted. 

.1. The co,poratlon aha'l a.tl!.e all dle•entere, wh4!ther or 
not realdrnta uf thla ato~te, vhowe de•anda re•aln uns•ttled 

partlea to ttu~ plOCet>dln•j AS In an a•:tlol\ aqAlnst their sh•r•B 1/1 .... 
~ 
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and all parties .,u!H be scuved vtth .a copy of the petition. 

Nonresidents tl.!ly be 1erv~d b;r re~l9tered ur certified a.~~ll or 

by publtcu I on •• provided by '""· 
4. The jurisdiction of the court ln which the proceedln9 

1• coaal!nced undu aubaect ton l la plenary and ••clualve. The 

court aay .!ippoint one or aore persona aa eppralaera to r1ce!ve 
evidence .and reco-end declaion on the queatlon of fair value. 
f'he •ppulaera have the power a deecr I bed In the order 

appolntln9 ttlea, or in .any •••nlfeant to it. the dluentera 

are entitled to the eaae Jlecovery rl~hta •• p&rtiaa In ot~er 
civil proceedln9e. 

~. Each dlseentvr •ada a p.arty to tfle procaedln9 11 

entitled to 1ud9•ent (or either of the followtnq1 

a. The .aeo~mt, If any, by -.hlch the court linda the t.lr 

value of the dlaaenter•a ~harea. plua lntaraat, eaceeda the 
.a.aunt p•ld by the corporation. 

b. The fair value, plua accrued lnteraat, of the 

cflaaenter'• after-acquired ahara• for -.hlch the corporation 
elected to withhold payaenl under aactlon t9lB.lllJ. 

Sec. lU. !!..~ .. S£C!!~· U19.1 lll COURf COBTB AND COUNSEL 
f't:ES, 

1. The court In an appraleal proceedlnt co.aance~ under 
eectlon 4918.1Jl0 lhall deter•lne all coeta of the proceedln9. 
lncludin9 the reaaonable ca.peneallon and axp.nae• ot 
appraleera appo~nted b~ the court, The court ehall aea~a• the 

coate 19alnat the corporation, except that t~• court aay 
aaeeaa coats aq.!llnat all or ao.e of the dlela/ltare, In amounte 

the court tlnda equitable, to the extent the court ttnda the 
dltaentera acted arbitrarily, ~exatloualy, or not In good 

fa~th In de•and~n9 paya~nt under eectlon '918.1)21, 

l. The court •~r alto •seeaa the tees and eapensee of 

counael and ~•perle to, the reap~<~tlve partJea, In a111o0unts the 
court r•nda equitable, tor ~1ther ot the follovlng1 

a, Aq.aln11t th• coqN>r•lt I on .!lnd In folvor ot any or all 
dl1aent"11 If the cuuJt linda the curpoldt~on d~d not 

aubalantidlly ~o•ply wlth lhe rcqulrem~nte at se~llons 
4918.1)10 thca~qh 49JB.IJ1t. 
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b. A~alnsl elth•r the corporation or a dlaeenter, In favor 

ot any other party, It the court Unda t~at the p.11ty a9alnat 
whoa lhe feea and ax~naee are aaaeaaed acted arbitrarily, 

veaatloualy, or not in 900d faith ~tth re1pect to the rl9hta 
provided by thle chepter. 

), tl the court ftnda that the aervlcea of counaal for any 
dlaaantar were of aubetantlal banetlt to ot~•r dleaentera 

el•llarl) altuated, and that the faea for thoae earvlcea 
ahould not be aaaeaaed •talnat the corporation, the court aay 

a-.ard to t~eae coun••• raa1onabla teea to be ~ld out of the 
aeounta awarded the dlaaentera who ware benefited. 

DIVIIIOM IJY 

DltSOLtlf'ION 

tART A 

Sec. US. !!eM ~~!10~. UJiii,UOl DJSSOLtnJON BY 

1NCORPORA1UR8 OM JNlTlAL OUIICTORS. 

A .. jorlty of the Incorporator• ot lnlttal directors of a 
ro1poration that haa not leaued ehArea 01 haa nat ~enced 
bualneaa .. y dleeolve the corporation by dallwerln~ to tha 

eacreta•y of atate tor fllln9 artlclaa ot diaeolutlon that aet 
forth all of the lollowln91 

1. The n••• ol the corpo•ataon. 
~. The date of lte Incorporation, 

l. Either of the tollo..lnga 

a. That nona of the COiporatlon'a •h•ree ~aa beeo lesued. 

b. 7hat th• corporation ~•• not ca.aenced bualnea•. 
4. That no debt ot the corporation re-alne unp.1d. 

S. That the net aaaete of the corporation re•alnln9 after 
vlndln9 up have bean dl•trlbuted to the •hareholder•, If 
eharea vere laaued. 

6. That a ..-lor tty of the tncorporatoJa or lnltlal 
dlrectore authorized th~r dieaolu11on. 

Sec. 146. ~~~ ~C'l"!Q~. 49JB. ltOl DISSOLUTION 1'1' BOAMD OF 
PIRf:CTORS ANU Stt~At:ltot.Ut:HS. 

l. A l:tHpordtllul'a bu•rd Ht directors •ay propose 
dissolution !or aut>.lss~on to the aha•~hvld.-ra. 
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l. ror • proposal to diasolve to be AdC!pled both of the 

lcllo-'ln~ au11t ~(lplya 

a. The bodied ot dlrectora •uat re•:"'-end dlasol~tlnn to 

the ehareholdera unless the beard of directors deter•lnes that 

hecau•• of conflict of intereal or other •peclal clrcu•atancea 

It ahould •akfl nu raco.aend•tlon and co-unlcatae the baala 

lor Ita detarelnatlon to the ahareholdera. 

b. The ehareholdera entitled to vote •~•t approve the 

propQaal to dlaaolva •• provlde4 1n aubaactlon S. 
). The hoard of dlrec:tara •ay condition Ita aut.laalon of 

the propoaal tor dlaaotutlon on any baala. 

t. The corporation shall notify each aharaholder 1 whether 

or not IC\lltl4<d to vote, uf the propoeed aharaholdere' .eatlf'l9 

In ~ccord~nce with aectlon ttJ8.10S. The notice auat elao 

••~te that the purpoae, or one of the purpoeea, of the •eetln9 

Ia to conald•r dlaaolvlng the corpor~tion. 

5. Unlela the arttcln of lnco•pou•tlon or the board of 

Jlr•ctora actln9 purauant to aub•ectlon l requlrea a 9reater 

vote or~ vote by votlnq 9roupa, the propo1al to diaeolva to 

be adopted •uet b1 appto~ed by a aajorlty of all the vote• 

•ntltled to be caat on thlt 

Sec. UJ. ~~ . ..§~!9~· 
Ol880t.ltT10M, 

propoul. 

491&.1401 ARTICI.ES Of 

1. At any tl•e after dleaolutlon Ia authorlaed, the 

c!'<•rporulon ••Y dlaaol~e by dellverlnq~ to the aecretary of 

1tate for ftlln9 artlclea of dlaeolutlon aattlng foJth all of 
ttle followl nq: 

a. ThenaR~ of the corpor1tlon. 

b. The date dlaa()lutlon w1a authorised. 

c. U dlaeolut ton wae approved by the eharet1oldera, both 
of tha follovln91 

Ill Tha n•a•t,er Clf vote& entlt led to ba (:~at on the 
propu1l to dilla .. t;~w, 

(J) Either th~t tot .. t nuabu of vutea cast for and .aga~ntH 

dteaolutlan or the lot•l n~ .. l'ot"t of undisputed vote& (:,u)l for 

dtsaolutlon •nd a ataternent th .. t the I'11Jab•H caat. foe 

d111olutlon w•~ auflklent tf)c •pprov.tl, 

• 
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d. If votln9 by votln9 9roupa w•• r~ulrad, the 

lnfor~tlon required by pera~raph •c• •uet be ••parately 

provided for •~ch votln9 9roup entitled to vote eeper~tely on 

the plan to dlaaolve. 
J. A corporation Ia dleaolved upon the affective Jate of 

Ita artlclee of dlaaolutlon. 

Sac. 141. !~ lecf!OM• 69JR.l,04 IEYOCaTION OF 

DISSOLUTION. 
1. A co1poratton aay •evok• Ua dlaaohltlon wlthln one 

hundred twenty day• or ita effective date. 

J, Ravocatlon of ~leaolution auat be authorl•ed In the 

aa .. aanner ae tha dlaaolutlon ~a• authorlaed unleaa that 

authorlaatlon peralttad revocation by action of the board of 

director a alone, In which avant the board of director a ••Y 

revoke the dlaaolutlon without ahareholdar action. 

J. After the revocation of dtaeolutlon Ia authorlaed, the 

corporation ... revo\e the dleaolutlon by dellverln9 to the 

aactatary or alate for fllln9 article• of revoc~tlon of 

dl•aolutlon, toqather Mlth a copy of Ita artlclea of 

dlaeolutlon, thlt ••t forth all of the follovlnq• 

a, the n~e of the corporation. 

b. The affective date of the dlaao)utlon that vaa r~voted. 

c. ~·date that th& r•vocatlon of dl••olutlon w.ae 

authorlt•d· 
d. U the corporat1on•a board of dhectore or 

tncorpor.atora rwvokld the dlaaolutlon, • atateaent to that 

affect, 

•· If the corpor•tlon'• board of dlr•etora revoked 1 

dlasolutlon •uthorl••d by the eharaholdate, • etatr•ent that 

revoc•tlon vaa peraltted by actlon by the board of dt rector& 

.alone purauant to th•t aulhorhatlon. 

f. If shareholder action wae trqulred to revoke t~r 

d~asolutlon, t~e 1nfor•~tlon required Ly ••c1lon t9lB.l40l, 

aubsecllnn 1, P•lfa9c1ph "c• or "d". 

•· Re~oc•t iun or dl~aolutlon ta efre•:tlvr upon l.hl' 

effeL·tlve date of lh•~ artlcle:l ol revo.:.o~~tl'm of dlasolutlon. 

• 

Ill 

""' s 



S«.>ndt~ t"l toe "JOl, p. CJ<j 

'), -..1\ee\ the (f!:VOCAtH)I' nt dttt9~)\ut,on lS eff~':llVd, it 

r~\ate-e b<~~cll to dfld takc9 dtect <IS 1ll the effective d.ue of 
the dlaaohlt ton ... If thr. dtasolut ion llold never occurred. 

5'ec. 149, H~f:'!! ~·!~!?~· UJB.UOS t:fFt:'CT Of OISSOU.tTIOM. 
1. A dlaaolved corporation continues Ita corporate 

e•latence but ahall not c.UriJ Ol\ any Lusin••• ••cept that 
appropc tate to v\r.d ~~p and 1\qutdau: h• bullne11a •nd atr.111ta, 

\nc\ud\nq .11ny of thA loUavlnqs 

•· Collecttn9 Ita aaaeta. 
b. Dhpoalnt,t of its p1open tee that vJll not be 

dletllbuted In Mind to Ita ello~rehotdera. 
c. Dtachuqtnq or aaldr.q pro~o~lalon t'or d\ecl'!arqlr~~:~ llll 

ltAbll~t~ea. 

d. tlhtrllltH lniJ lt• r••aJnlnt,t property .t-.on9 Ita 

ahaceholdere accordlnq to thel1 lntereala. 

•· Dolnq •very other .11ct n•ceaao~r~ to vlnd up and 
liquidate ita bualneas .11nd atfalra. 

z. Olaaolutton of a coc~rat\on doea not do o~ny of the 
(i}\lowlr.q' 

a. Tro~nafer t)tle to the corporation's property. 

b. Puv.,nl tunal'er ot Ita ah•r•• ot ••cur It le•, altt~ouqh 

the authoriJatlon to dlaaolv• .ay provide for cloaln~ the 
co1porat,on'a ahare tranal'er recorda. 

c. l~bt•ct lta 41tecto•• 01 olllcera to atandard• or 
c~nduct 41Cl'erent fr~ \hoae preacrlb•d tn dlv,•lon VIII. 

d. Chan9e quoru• or vottn9 requlcwaenta for Ita board or 
~~~•~tor• or lh&raholdtra• ct1•n9e provlalona for ••••ctlon, 

re•itnatlon, cr re•ov•l ot Ita 41ractora or ol'tlc•r• or both1 
ur <~t1.109a provhlona l'or •11endtn9 tte bylewa. 

e, Pr•~•nt eo .. ance~snt o( a pro~••~in9 b~ or a9alnat the 
cot~ratto~ ln ~'• co•porat• n•ae. 

C. ~b•t• or oue~nd • p1oc~edin~ pendln~ hy ~~ 19.11lnat the 
curpcHat1on on the ettet·tt~• d4te ot ctlaloluth•n. 

9· Teralno~ll! tha ""thOiity of th~ re<Jlllteted a')enl of the 
coc..,ar.uton, 
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Se(~. 1~0. ~~~J!~!IO!'!• 69JB.l406 I<NOW .. Clll.lMS I.GA&MST 

OJSSOI.V£0 COMf'OitATlOH, 
1. A dl&aol~ed corpor•t~on .. ~ dlepoaa of the kno~n clalaa 

a9alnet It by lollowin9 the proced~r• deecrlbed In thla 
aect ~on. 

2. The dleaolved corporation ahall notify Ita known 
cl•i•ante In wrltlnq of lhA dleaolutlon at any ''•• after \ta 

al'l'•cttva date. T~a -r1ttan notice •ua\ do all or the 
tollovlng1 

a. DA•crlba lnfor ... tjon that ault be Included in a clala. 

b. Pcovlde • ... 111n9 ad~re1a wh•r• a clal• aay be aant. 
c. Stale the deadline, wh,ch aay not be fevel than one 

~undrAd tv•ntv daya fra. t~• etf•ctl~a dat• of tha vrlttan 

notlc•• by ~hlch the d~aaolvad cotpotatlon •uat recatve tha 

clata. 
d. State th~t the clal• viJ) be barred lt not recelvad by 

the dudllna. 

1. A cJ.tla aqalnat t~e dlaaolvcd corporation l• bar1ed ll 

•1th•r of tha l'ollovln9 occult 
~. • clalaAnt who vaa 9l~•n vrlttan notice under 

1ubaectlon 2 doea not dellvar tha clala to the dlaaoJ~ad 
corpo1atlon by the daadllne. 

b. A c&al .. nt whoa• clala ••• r•lected by the dtaeol~ed 
corpo1atlon does not c~nce a pcoc~c~~n9 to enforce the 
claia vlthln nlnety daye fro. tha a(fectl~a date of the 

••l•ction not\ca. 
I. For purpoee• ol' thla aactlon, •ctata• does ~ot Include 

o1 contln9ent liability or a clala baaed on o~n event occucrlnq 
After the effective date Of dlaaolutlon, 

S~c. lSI. ~~ #~~!~~)M. 4U6.UOl UNIUK:MN CUU,.S AG"INS'l' 
DISSUI.Yt:O CORN~A't10M, 

1. 1\ dl11solved Co1purallor1 •av also puhllah noth:e ot tta 
dlasolut ion .lind requt!at tholt Jl~raons vtth cl•l•s aqaJnet the 

co1p-oratlon pr~sr.nt the• lrt accordotnc:e with the fl.Ol~ce. 

1. Th~ nut lee •uot •e•t all o( thP fallovln9 requ~c•e~tcnta: 



• 
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a. Be publiahed on., ti11e In 6 tu•wap.tper c.f qener .. t 

drculath)n In the countv "'hl!'te the diaaol.,ed corporatlon'e 

principal oltlct or, II IIORIIJ in ttlla state, Ita reqlatered 

office Ia or ~•• l•at locat~d. 

b. Describe the lntor•atlon that •uat be included In a 

clal• and provide a .. tllnq addraea wha•• the clal• ••Y ba 
eant. 

c. State that a clat• aqalnat the corporation will ba 
barred unleaa a procaedinq to enforce the cl•l• I• c~anced 

within rtva years altar the publlcatlon or the notice. 
), 1f the diuolvad cocporatlon publlahaa a nawa~p.r 

not tea In accorJa~c• with subsection 1, the clal• of ••ch of 
the followlnq clatunts la barr•d unle•• the chl•ant 

co .. encea a procaedln~ to enfo,ce the c~•l• aqalnet th• 
d~eeolved cor~ltallon vlthln flve yearw after the publication 

date of the newspaper notice• 
a. ~ clal•ant ~ho did not receive written notice under 

aectton 4916.1406. 

b. A clalaant ~ho•e clal• waa tl•ely eent to the dlaao~ved 
corporaUon but not acted on. 

c. A clal•ant whoae clala la contlnqent or baaed on an 

event occurrln9 after the effect1ve date of dlelolutlon. 
t. A clala ••v be •nforca4 under thla aectlon in either of 

the followln9 vaya1 

a. Aq1lnat th1 dlaaolvad corporation~ to the extent of ill 
undlatrl~utl4 a11ata. 

b. If the ••••t• hava ba•n dlatrlbut•d In 1tq~ldatlon, 
a91lnat • aharlholdar of t~e dlaaolved corporatlon to the 
latent of the lhareho1dar'a pro rata 1hara or the cl••• or the 
cocporate aeaea• dlatrlbuted co the ahareholder ln 

llquldatlan, whiche~er Ia l~ae, but a ahareholdec•a total 

llalllllty for ala clala9 under thllf. aectton ahall not e•ceed 
the total aaount of au~tu d~atrlb11tt!d to the shat·ehold~c In 
llquld4t\on. 

PART Q 

• 
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Sec. 152. ~~_SEC!!~· 49111.1420 (;RQUM09 FOR 
AOMINIS1'RA1"1VI OISSOWTh>H. 

The aecretary of atate ~y c~enca a p~oceadlnq under 

aactlon t~ll.l421 to adatnlatratlvely dlaaolve a corporation 

lf anv of the follovln9 apply! 
1. The corporation doea not pay vlth•n •lxty day• after 

they ere due any lranch•a• ta••• or P*natt••• lapoaad by lhl• 
chapter or other taw. 

l. ~he corporation hae not dallvered an annual report to 

the aecretary of alate ln a tor• that •eete the requlreaente 
of aectlon 4~)1.1622, wlthln •l•ty daya after It Ia due. 

), The corporation I• without a re9latered aqent or 
rltlaterad office in thle atate Cor el•ty day• or .ore. 

4, Th• corporatlon doe• not notify the eecretar~ of alate 
vlthln elaty days that lte reqletered aqent or reqlatered 

office ha• b~en chanqed, that ita re~latered aqent haa 
real9ned~ or that Ita reqlatered oftlce haa bean dlacontlnued. 

So. The corporation'• period or durat.lon stated In Ita 
artlclee of Incorporation eaplrea. 

Bee. Ul. ~-t!ECT.!~· UU.IUI fltOCEOU~E f"'A AND 

IPIECT or M»UUIS1'RA1'1VE DISSOLUTION. 

1. If the aecretary or atato detor•lnea that nn• or .ore 
910unda ••let under aectlon 49)8.ltJO tor d•••olvln9 a 
corporation, t~e 1ecretary or atate ahall eerve the 
corporation wlth wrttten notice of the secretary of atat~'• 

deter•lnatton under aectlon t9li.SDt. 

J. If the corporation doa1 not correct each 9round ror 

dlaeolutlon or deaonetrete to the reaeonabla eatlefactlon of 
the aecretary of elate that each 9round deter•i~ed b1 the 

aec•etacy of alate doe• not ealat vlthln al•tr days after 
eervlce or the ~utlce Ia perfected under aectlon 4910.~04, the 

aecretacy of state atlall ad•ln~ehat ively dleaolve the 

coqxHatlon l1y alqnln9 a certificate of dl&aolutlon thAt 

rectt~s the ~round or qrcmnda for dissolution and It!\ 

etrect•vt! llct.te. The aenetary of statv ahdll (lie ttle 

orlqln4l of the ce•rtlfl<.<tte •nd at.•r..,e a copy tJI\ the 
corlvH,H iO•l uncl~r a~('t I on •~ 18.-.04. 

• 

Ill 
'II 

a 
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J. A c~rpor~cl~n 4rl~~nlslr•rjvcly dlsaolv•d contlnoJea tcm 

co,porate eJd!llence but <Jhall nol t:Acry o~ .any buelpesa UJICPpt 

th•t n•c~aBalY to wind up and liq~id•t• lta busineaa &nd 

affatra unde1 aectlon t9lB.ltOS and notitv clal•anla under 
u,·t lone 49)11.140' .snd 4918. 1407, 

4. The c~d•lntuutlve diuolutlon of a corporation doee 
not ter•lnate lh& a~thorlty 

!:lee. 154. '!~ ~!'?~· 

AOHINISf'RATIVt= DISSOtUTJON. 

of lt• re9~atered •went. 
49.)8.1 U.l RtiH8TAT£ffi£MT FOLLOWING 

1. A corpor~tio~ •d•lniatcatlvely dlseolved under aectlon 
t~lft.\tll aay Apply to th• aecret~ry ot elate tor 

reloat~te~~nt wllhl~ two yeara after the effective date of 
di911olutlon. The application •t.~et •~et all of the rollowlnq 

requlre•ent111 
a. Recite th• na•e ot the corporatlo~ at Ita date of 

dlse~lutlon And the effect~ve date of Ita ad•lnlatratlva 
d 1 yeolut hm, 

b. State lhat tMa ground or wrounda tor dl•aolut~on ellher 
did not ea:ht or have been •IJ•l~ated. 

c. St~te • corpor~te n•me •hat aatlerlea the requlre•ente 
of ••clio" 4918.401. 

d. Conlaln a certlflc•t• fro• the depart•enl of revenue 
and finance recltln9 that all taaea o~ed by the corporation 
h~Yfl bee~ pald. 

2, It the aectetary of etate deter•\nea that the 

appllcatlon contal~a the lnror•at,on required bv aubaection 
ar1d that the lnfour~tlon 11 correct, the arcretery ot alate 

eh•Jl cc~nc·el th~ certlflc.ue ot dleaot..,uon at'ld prepAre a 

cettlflcate uf ••1n&lat~t~~nl that recktea the aecret•ry or 

at•te'lil deteralnaclon ~nd lhe ert~rctlve dat• Qf r~ln•tatestH'l• 

file tha ottCJin~l of Chtc> cttrtlfi(:ate, •~d •er¥e a COflY on lhe 
corpor,I\IQn uJJdf!t IIIII!Ctl•ln 49HL~04. Jt the corp<lrattt n••• in 
&>tb•ecl1on l, {'IH<'II,Jidflh "l:'" Is dlfrer~nl lt1c1n lhct corporate 

"••e In aubaectlon I, "Ar4'}tlll•h •a•, the certllicate ot 
t~ln•cateaent •hdll c~n6l1Cttlt an •~~nJ~ent to the 4tllcles ot 

lncorp.,ratton tnsul•• aN It p!.-ftdlnu 10 the corporate n••e. 
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). When ahe relnatate•ent ta eftectl~•• it relatea bac~ to 

and takee etfect ae ot thl ertectl¥1 date or th• 

·~~nlatratlv• dlaao\~t)o~ •• 11 tha adalnlatratlva 

dleaolutton had nevac occurced. 
lee. US, ~ .!IX'TIOH. 4918. Ull A.PP&.U PRatt DENIAl.. OF 

R!IIIISTAT!IIENT. 
1. If tha aecralary ot atata denlea a corporatlon'• 

eppl~cetion fo1 fllnatate .. nt «o••ovln9 a~lnlattat1ve 
dlaeolutlon. the 1ecretary ot atata ahall aerva the 

corporation under aectlon •tJI.!04 •ith a vrlttan notice that 

••plalna the reaaon or reaao~• tor denial. 
1. ~ha corporat•on .. r apgeal the denial or ralnatate•ent 

to the dletrlct court •tthln thl1ty daya after eerv\ce or the 

natlc• of denial 11 ~tfected. the corporation appeata by 
petltlonlng the court to eet aalde the dt•aolutlon and 

attach,nq to the petltlon coplee ot the aecretary of atate'a 
certHlcate or dlasotutlon, \t\e corpcnatlon'a aJll)\\cat\on for 

reln&tAteeent, and the eecretarr or atate'a notice or denial. 
l. The court aay euM~Yrlly otder the ••cretary of &tate to 

ralnetate the dlaaol~ed corpotatlon or ••r take other Action 
the court con•,dere appropr,•t•. 

&. The court'• ttnal dectalon .. , be ap~4led au ln othet 
civil proceedl~ga. 

PAII'I' C 

Sec. 1S6. ~~-~~!~· .918.1.)0 OROUNVS roR JUDICIAL 
Dl&SOt.U'ttON. 

fhe dt•trlct court aay dlaeotve • corporation In •ny of the 
lollovl~g vaya1 

I. A proceeding by the attorney qeneral, it it 1111 

••tabl1ahed that elther or \hi ro\\ovl~w applyt 

a. The t~rporation obta~n~d ita •cllclea o( lncot~)ratlon 

throuyh trat..~d. 

b. Ttw corporation h.aa continued to e•ceed or abuae ttu~ 

authority confHif!d upon )l try 14w. 

l. A p1nc~cd\nq by a •h<'lreho1d~• It ~\ l• eatablla11ed that 

•ny l)t th~ follo'Will._, con~tlthms ••1st: 

• 
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~. The dlre(.·torfi clfllt deadlocll.t~d in the ••n.tCJ~>•ent t)f the 

corpor~le atfalra, the sh~rehold~ra clle un•ble to breo~k lhe 
dl!.tdluc'r., An•t e1ther Irreparable lniury lo the corporclt ~on I• 

threataned or bein~ euftered, or the bu11dn•as •nd atf~lre of 
the corpor~t hm can no lun~er be conducted to thl! advclnl&<Je ot 

the ahclreholders qenu~lly. becauee ot lhe de•dloclt. 
b. Tt1e dlrl'ctora or ltHHIIII ln corltrol of the corporation 

ha~,oe •cted, .ue actln9, or vlll •ct In a •anrler th•t Ia 
llleq1\, Of>IHeaalve, or frAudulent. 

c. The ah•reholdera •re de•dloclted In votlnq pover ~nd 
helve failed, fnr a period th•t Include• •t le•et tva 

coneecut~ve ~nnual aeetln9 dates. to elect aucceaaore to 
dlrecl••r!l who!Ut ter•• have e•plred. 

d. The corpor•te •••eta are being ••••pplled or v•ated. 
J. A procee~lnq by • creditor it ll I• eatabllahed that 

either of the follov1n9 1pply1 

•· The credltou cl•l• h•• be•n reduced to judq•ent, the 
e111ecutlon on the ludq•ent return~d uneat lafled, •nd the 
corpor•tlon le lneolvent. 

b, The corpor•t•on h•• •d•ltted In vrltlnq th•t the 
cr•dltou cl.ala le due o1nd owlnCJ and the corporation Ia 
lneolvent, 

4. k proceedlnq by the corpor•tlon to heve Ita volunta•y 
dlaaolutlon continued under 

lac, 1~1. ~~~ !~ION. 

OliSOLOTION. 

court au~rvlalon. 
UJB.IUI PROCOOUME IPOR JUDICIAL 

l. Venue for a procudln9 by the attorney CJ•neral to 

d'••olve a corpor•tlon Ilea ln Polk county. Venua lor • 
proce•d•n9 brou9ht by any other ~rty n••ad ln eectlon 

4918,1410 llee In the covnty 11<1hU& a corpor•tiOI\'a prlncl~l 
ollie• or, If 11one In lhla atate, 111 regletered office Ia or 
w•• l&Bl \ocalt:d. 

L It le 11111 nreeeeuy to •.ne ehiu@'holdere ~rtlea to~ 

proce11\Hn~ 10 dl•solve • curporatlnn unleae re11ef Ia BHIH)ht 
agalnet the• llldlviJually. 

• 
Sen•t• rile ~02, p. 106 

I, ~court ln a proc~edinq brouqht to dtaaolve • 

corporulon •clV laaue injunctlona. •ppolnt a receiver or 
cuatodiAn pendente ltt• vit~ all p)wer• and dutlea t~e court 

dlrecte. take other actton requ~red to preaerve the corpor•te 
••aete wherever locatad 1 and carry on the bualneaa of the 

corpor•tlon unt'l a fu)l ha•rln9 can be held. 
S.c. U&. ~~ _8EC't!ON. Ull. ltU UX!El¥EI'9tUP OR 

CUBTOUI~MSHIP. 

1. A court In a judlclat proceedln9 brouqht to dlaaolve • 

corporation ••y appoint one or aora recalvera to wind up •nd 

liquidate. or one or .ora cuatodlana to .. n•9•• the bu•lneaa 
and affair• o( the corporation. fhe court ahall hold • 
hearlnq, after notlfyln9 all partlee to the proceedlnq and any 

lnl•r•ated peraona deal9nated by lh• court, before appolntin9 
• racelvec or coatodlan. ~h• court appolntinq • receiver or 

cuatodlan ha• ••clualva jurladictlon over the corporation and 

•11 lta property wha••ver loc•ted. 
2. 1ha court aay •ppolnt an lndivldual or • do.eatlc or 

torelqn corpo•atton authorised to tran11ct bua•n••• in thte 

elate •• a receiver or Ctl•todlan. t'he court aay require th• 
receiver or cuetodlan to poat bond. w•th or vlthout auretlea, 

In an a.aunt the court dlrecta. 

), Th• court ahall deacrlbe the pov~r• and duttea of the 

receiver or cuetodlan ln lta appointln9 order, vhlch •ay be 
• .. nded free tl•e to tl•e. ~nq other power•• 

a. The rec~lver aay do •lther or both of the (ollovlnga 
(l) Olapoae of •ll or any part of the aaaeta of the 

co1por~tion vt\ete¥er loc•ted, at a public or private aa,e, U 

authorlaed by the court. 

12• Sue •nd defend In the racelver'a own na•e aa receiver 
fJf the corporal I on in all cour te of thia at ate. 

b. the custotllan a.ay ••t:rclee all or th• powers of the 
corpor•llon, lhrou~h or In plac~ of H• board or dlrer:tora or 

oU~ct~r!l, tn lh•! •xtent ne(.·esaary to ••na9• the &(fAirs ut the 
corfMHdllon In the tlf!at interetol!ll at !ts aharet\ulders a 11d 
cre•il t ura. 1/1 
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4. the court Juctnq ~ recelv~r~h1p =•Y ced~e\qn~te the 

rec~tlver a c:u!ltodl•n, and JtH tnq a <:u!ttodi.ln&hlp ••v 
radeeJ~nate the cnatoJt~n 4 r~celv•r, If doln9 ao 15 In the 

Oa•t tnte1~sta ot the coqxnatlon, Ita aC,ateholdera, and 

crlltdltora. 
~. The (.'Outt fro• tl•e to tl•• dutlnq the .receh,eratllp or 

cuatudiAnohlp eay order cn•pen••tlon pald and ••pen~• 

dttburft••enta or rel•burer•enta _.d• to the receiver or 
cuatodlan and the receiver'& or cuatodlan'a counael fr~ the 

•••eta ol the corpor•tlon or proceed• teo. the •••• of the 
ass•te. 

Sec, 10j9. ~~ ~~!'!<:?~· t9JI,ltlJ DKRI£ or OJSSOl.UTJOH. 

1. If after a haa,lnq the couct deteraln•• that one or 

•ore qround• for ~udlclal dlaeolutlon daecrtbed In ••ctlon 
49JB.l4l0 ••lsl, It •av enter a deere• dllaolvlnt the 
corporation and epeclfylnq the eftectlv• date of th• 
dl•aolutlon, aAd the cl•rk of the court ehall deliver a 

certified copy ot thl deer•• to the a1cret~rr of atate, vho 
&hall tlh lt. 

l, After enterlnt the decraa of dlaaolutlon, the court 
a~all d~ract the vlndln9 up and llquldatlo~ or th• 

corporation'• buelne•e and Art•lt• ln accocdance ~lth ••etlan 
Uli.14D~ and the nottticatlon ot clalunta In accordance ttlth 
eectlone C9l1.1406 and 4il8.140l. 

PAR'r 0 

S.c. 160. !4~ ~~~!.!.Q~. t9ll.lUO DEPOSit' WJTH ST'"TE 
1'iiEA&UR£R, 

A••••• ot a dt11olv~d corpor4t1on thal ahould b~ 
I r•nefu red to .!1 credt tor, clallt.!lnl, or •Placeholder of th• 
corporat~on ttho cannot be found or who Ia not ca.petent to 

racllv• th•• ahal I be nrduced to calh and 4opcalted vhh the 

treaftur•r of et•t• ot other 4ppropr1Al8 1tate official for 

••te1uepln9. ""•n tho creditor, clal11•nt, or aharehold•tr 
furnlehill aatterac:tury proof of ent~l'~"'ent to th• 111110unt 
d•pO•Jt~td. ttler treasurt~r of at.Jte or other appro,•rlate &t4te 

oftlc~.ttl lhAil pay lhe cr~tdltor, clat11•nt, or sh.JfehnlJer ()I 

that J.'llOo.)n'a 't'(•r~tarnt•tlv«s th•t d.!QOunl, 
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DIVISION ICV 

f"'OtfiGN C<lAPORATIONS 

PART A 

Sec. 161. ~~ !!f!!QN. tiJI.lSOl AUTHORJTV 10 TRANSAct 
BUSI~ESS ReQUIR£0, 

1. A forel~n corporation ahall not tranaact bueln••• In 
thla alate untll It obtalne • certlflc•t• of authorltr fro. 

che aecretarr of atata. 
2. ~• toltovtn9 actlvltlaa, a.ang othara. do not 

con1tltuta tr•naactln9 bullneaa wlthtn the .. anint or 
aubaactlon ll 

a. Kalntalnln9, darend•nt. or aattllnt any procaedln9. 

b. Holdln~ •eatlni• or the board of director• or 
ahar•holder• or carrylnq on other activltlaa conecrnlnq 

Internal corpor•t• arralra. 

c. Walntalnln~ bank accounta. 
d, Malntalnlnt officea or aq•nclal for the tcanafer, 

aachange, and re9latratlon of the corporation'• ovn eacurlt~e• 

or .. 1ntalnln9 truateea or dapolltor•e• vlth r••pect to those 

••cuJ It lea. 
e, Sellin~ throu9h Jndapend•nt ~'Ontractora. 

f. Sollcltln~ or obtalnlnt order•, whether bV ••11 or 
throuth ••ploveea or aqenta or otherwl••• lf the ordec• 

require acceptance out1lda thla at•t• before they becoee 
contract a. 

9· Creatlnt or acq~irln~ lndebte4neaa, .art~e9e~, and 
aecurttv lntereetl In rral or pereonal propertv. 

h. Sacurlnq or collectlnt ~ebt1 or enforctnq .artqa~c& and 

aecurltr lntereata In pcopertv eecucln(J lt-.~ debt&. 

1. Ovnln~. vlthout ~ore, real or personal property. 
j. Conduc•ln~ an laolaud tranaactlon that Is co11pleted 

vlthln thirty daya and t~&t le not one In the coucee ol 

repeated ta•n~tacltona of a like nature. 

k. Trans.u·tln9 buatneee In Interstate coa.aerce. 
J, The list of al.~tlvlt~e~ ln tsubaectlon 1 Ia not 

~•haunt tve. 

• 



• 
Senate Flle SOl, p. lOll 

Sec. 161. ~t:~-~~.£!_!Q!_I •• 918.l'i02 <..'<lHSt:OOEHCES or 

T~·KSACTINl: BUS I HESS iofiTHOU'f AUft\QRIH. 

1. A forelqn corporation tran1Aclin9 bualnewa ln thil 

wtate vllh~ut a certificate of •~thor it~ ehall not ••intAln • 

proceedlnq In any court In thla atate untl1 lt obtatna • 

c*rtttlcata of authority. 
2. 1hl aucceator to a lorel9n corporation t~at tranaactad 

butln••• In thia atato wilhout • certlllcatt of authority and 

the as1l9n•• of a cau•• ot action arltinq out of that butln••• 
ahall not ~tnlain a proctedlnq baaed on that cau•• of action 

In any court tn thh tl.lte until the forel9n corporation or 

Ita aucceasor obtain• a certificate of •~thorlty. 
l. A court • .,, atay • proceedlnq cOMencad by a fotel9n 

corporation, ita aucceaso1, 01 aeal9neo until ll detera~nea 
whethel the fo1e~qn cocporatlon or Ita aucceaaor cequlrea a 

cert~f~c~t• of author~tv. If It ao detereln••• the court a.v 
turther eta~ the proceedl~~ until the foreltn cocpocatlon or 

It• eucceeeor obt•l~• the ce1tlficate. 
t. ~ forel~n corporation Ia ll~ble for a cl~ll penalty of 

not to uceed a totel of one thousand dollar• U lt tuneacta 
bualneaa ln thll state vlthout a cert~f~cate of autho1lty. 

The attocna~ qeneral •av collect all panalttaa due under thle 

aubaectlun. 
~. Hot~lthetandlnt aubaecttona 1 and J. the tallula of a 

foreitjn corpurAtlo~ to obtain a certificate of authoclty doee 

not ~•pair the validity of Ita COipolete acta 01 pr•~•nt lt 

tea. dafandlnt any proceedln~ ln thla alate, 

Sac. 161. ~~ !~~!!Q~. 49JB.lSGl APPLICATION FOA 

CtRTifiC~T£ Of AUTHORITY. 
l. A foealQn cor~>r~tlon eay apply foe a ceetlflcete of 

author~tv to tro~;naact bualn•aa In thla state by dell~erln9 an 

•ppllcatlnn to the ucretu~ of at•te tot fllln9. The 
aflpllcatlon et~st set forth •ll of tilt! fullowJnq• 

•· The n.-•u' of the torel9n colp.:.r.-tl(!n or, if Ita na•e le 
unavailable for uae In this ato~;te, • corporate na~e that 

••tlafle~ the r~qulreMente of aect~on 4~18.1~06. 

• 
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b. The naee of the state oe country under vhoae Ia~ It ie 

lnco1porated. 
c. Ita date of lncorporatlon and period of ducat ion. 

d. The etreet addraea of Ita principal office. 
•· The addreae or lte retlateled office ln thla elate ~nd 

the n&•e of ita ce~late1ed •tent at that office. 
f. The n~•e• and ueual bualnaaa addreaeas of ita cue1ant 

directors and offlcece. 
J. The fo1el9n cocpor•tlon ahalt deliver wlth the 

co.p1ated appllcatlon • certificate of aaletence or a docu•ent 
or aleilar laport d~ly authanttcated by the aacretaey of elate 

or othac official havlnt cuatodv or corporate recorda in the 

state or countc~ under ~hoee 1av lt Ia 

Sec. 164. ~~-8£C!!~~· 4911.1~04 

AUTHOR11'Y. 

lncorpoutad. 
~NOlO CERfiFICATE Or 

1. A foral~n corporation authoelaed to traneact bualneaa 

ln thla state •uat obtain an aaac1ded certU~cate of authority 

tea. th& eecretaey or etate If It chan9ea any of the 

follovln~c 

•· Ita corporate na••· 
b. The peelod of lte duration. 
c. The at•t• oe country of Ita lncorporatlon. 
J. Tho requlre .. nta of aectlon t9l8.1~01 for obtalnlnt an 

orlglnal certificate of authority apply to obtain.nq an 

a•ended certificate ~ndec thla eectlon, 
&ac. U~. ~!!:!f!.IOM. UlB.lSOS> I!PPI!C'T OF CERTIFICATE 

or o\IJT'HOR 1,." . 
1. A certificate of authority authorlaea the forel9n 

corporation to ~hlch It le leaued to tcaneect buelnaas ~n thla 

at ate aubje,:t, t"lovevu, to the rltht or the at ate to eevoke 

the certlflcat~ aa provided In this chapter. 
l. ~ lorei9n cocporatlon vlth a valid ceetlflcate or 

o~;utho:lty haa the aa.e but no qreatee r~9ht• .-nd h•a the aa•• 

bul no CJr~Ater prl~lle9e"!1 ~•. and e•cept aa othervllle provided 
In thia chapter Ia aub~ect tt• tt\e ea•e rtutles, reatrictlnne, 

11en.altles, oUl•J IIAblllt~ea now Of l~t•r lepoaed on, .a dn•e!ltlc: 

corpo1at ion or t lk~ chc\r.,•:ler 

Ul .,.. 
"' ~ 
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1. Tn 1a c~•pt~r doeu not authortt~ this st~te to re9~l•t• 

t ne <Jf(jl•nl zat lun ur I nt cr n<'l 1 altair • ot A toreJ9n '-"Oiporat )on 
authorized ta llaneAct b~•ineaa ln thl• •tata. 

Se•:. J 66. ~~. SEC!!Q~. 49 18. l !>06 CORPORATE NMtt: or 

fOR£H>M (0~P<)~~1"lC»t. 

1. r• the corpoute oa•a of a foral9n corporatton doea not 
utlefy tha rcqulra•enta of llectlon ttlB.tOl, the tarel9n 

c<Hporauon, to t1btaln ot oa~ntaln a cartlUcale of a.:~lt'lorlty 

to t1ane~cl buatpeae In thla atate, •ar do either of the 

tollowlnql 
~. Add U•e vord •corpor at lon•. •Incorporated• • •ca.p.a.n't•, 

.or •Jtalted•, or the aLbrevl•tlon "'corp.•, •inc.•, •co.•, or 
•ltd.•, to lte corporat~ na•a tot uae In thla etate. 

b. Use a tlctltloua n~•• to tr~naact bualneaa ln thla 
elate It lte real na•e II unavallabl- and It deliver• to the 

eacretary of etat• for f'lln9 a copy of the reeolutlon of Ita 
board of dlrectore, certlfle6 by Ill eecretAry, adoptlnq the 

flctltloua naae. 
2. t•cept •• aut~o1lsad by a~b•act\on• land t, the 

corporate n1ae, lncludln~ a tlctitloue naae 1 of a forelqn 
co1poratlon •uet bl dlatin9ul1h1bla upon the reco1de of the 

eecretacy of atate troa all of tna follo~l~9' 
a. The corporate na•e of a corporation lncorpor~ted or 

aut~ortaed to traneact bueln••• tn thla atatl. 
b. A corporate name reaerved or rlil•tared ~nder eectlon 

49111.40) or "lB.COJ. 

c. ~h• tlct\tlowa n~m• or anothec for1l9n corporation 

a~thorlsed to tt~na•ct bu•lneaa tn thle atat1. 
d. Th• corporate naee of a not·for .. pcof~t corporation 

ln<:tUp<\lated 01 a\athorhed to tr•neact buetneaa ln thls etate. 

l. A forel9n corporAtion •ay apply to the aecretar~ or 
ut•t• for aulhotla•tlon to uo~ In thle etate the naae of 
an()th•c corp.lr.allon lncntpolalad 01 .llllhof\z~d to transact 

b~elnea• In thh st~ae thu 11 not dlttlln9utlfh~ble uP<H'l the 

••cretuy of •tate'• rel.·o•do troo th~ n•llt! aalpllrd fl)r, The 

eecr~lary of el.HIIt •h~ll J.•.ath<Hh.e IJee of lhe na•~ app\~ed rc• 
tr etlhiPr ot &he tollmdnyo <l~Jl.ll)': 
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a. The other corporation coneenta to t~e uae In w1itln9 

•nd eubalta an underteklo9 In tor• eatlafactorv to the 

a•or•tary of at4ta lo cha~~· lta na•• to 1 n••• that la 

dht ln~uiehable upon th~ 1ecorda of the aecr•ta1y ot Mat• 
fro. the n••• of the applyln9 corporalion. 

b. Tha applicant dallvere to the aacr1tarr ot etate a 
certified copy of • final lu~g••nt ot 1 court ot co.pet~tnt 
juflad•ctlon eetabllehin~ the 1ppllc1nt'a rl9ht to ue• lhl 

na .. applied for In thla atate. 
t. A tor1l9n corporetlon .. , uea Jn thll •tate the n•••• 

\ncl\a4ln9 lha flctltloua nl .. , of another do.eatic or lorelqn 

corporation th•t •• uaed In thle lt&te lf the other 
corporation ia incorporated or IUtholflled to trenaecl buelneal 

In tble elate •~d \~a fo1el1n corporation ~·• done any of the 

follO'otln9t 

•· Ner9ad ~ith the other corporation. 
b. Been fo••ed b~ reorqanlaatlan of the other cotporatlon. 

c. Acquired all or •ubatantl&llr all of the aeeets. 

lncludin~ the coJpor•t• n•••• of the other corporation. 
5. tf a loreiQn corporation authorised to tJaneact 

bu•lneee In thla alate chant•• It• corporate n••• to on• that 

doe• QOt eatlatr tna requlre .. nte or aectlon •tlB.tOl# It 

ah•ll not traneAct bualn••• In thla etate under th• chlnq•d 

n••e until lt adopt• 1 n• .. eatlelyln9 the r~uire•anta or 
eactlon ttlB.tO\ end obtalna an •-•nded certlrlc•te o! 

•uthorlty under eectlon ttlB.ISOt. 

Sec. 167. ~~~!£!JON. tsll8.1501 RIEGJSTE~ED OPFIC~ AtiD 

REGISTtR£0 ~G£HT OP ~REIOM C~~~~lOH. 

A forel~n corporetlo~ authorited to traneact bualneaa in 

thla atat~ •ual ccmttnuou1ly .. lntaln in thh •t•te both of 

lhe rollovln<Jt 

1. A re9later~d olflce th1l ~r biP the aa•e aa anr of Ita 
pla•:ea ot bualne!Js. 

l. A r1P9Irtlt>1eJ aq._nt. who •111y be any ot the to\l()..,lnq' 
4. An lndlvidu•l ~ho tiPaldee In tnld •t~te anJ ~hottr 

bo~~"es~ ott ice Is ldent~~•l ~lth •he re9JstPred otrtce. 

• 



Sendt• t"Lh '-»02, p. lll 

b. A dor~estit~ corvoratio.>n oc not·tor·prof~t do11eatlc 

corporation who.>Rf!' btut~ness ottlce Is iduntl•:al wlth the 

reql1tered orttce-. 
c. A foret9n corporation or forelqn not-for-profit 

corpor•tlon authorised to transact buatneaa ln thle etate 
wiHHII b\J&ine 1u office II Identical vlth the reqlatered office. 

Sec. 1611. ~~ .!!f!!Q!'!· 4918.1501 CHANCE OF ROOISTSAtD 

OFrtC£ OR ROOIST£RED ACtNT Of f'O~EJGN CORPOOATJOH. 

1. A torel9n corporation •uthorl&ed to tran•act bualn••• 
In thla etat• ••r ch•n~e Ita re9latered office or reqlatered 
aqent by d~llv•rln~ to th~ aecretary ot •tate tor ttllnq a 

at•teaent ol chAn<Je that eeta !orthc 

a. It• na••· 
b. The street addreaa of Its current reqlatered office. 
c. It thv cutflH"It re~latered otflce \e to be chan9ed, the 

atreel addresa ol 1t1 new re9lal.ered ofUc•. 
d. Thd nam~ of Ita current re~latered aqent. 
e. II the current re(jllatered aqent la to be chanqed, the 

n&Ne of lta new req1etered agent and the new aqent's vrltl•n 

consent, elthec on the atate•ent or attAched to It, to the 

appolnt•ent. 
f. That after tne chanqe or chanqee are ••de, the atreet 

addree•e• or lle reqlatered office and the bua~neaa office of 

1te reqletered agent v~)l be ldentlcel. 
). If a reqlatered aq~nt chanCjlii'S the etreet addr••• of the 

r•<J~ater•d aqent's bualness ottlce~ the retietere4 aqerlt eay 

chan9e the 1treet addreua o( the re9latered office of any 
forelqrl t.'mporatlon for ~tdch the a~ent I• the reqletered 
a~ent by nottfyln<J the cor~1ratton In vrltlnq of the chanqe 

and elqnlnCJ, either •anu.llly or ln facal•lle, and dell\lerlnq 
to ttJe ael:r6!t•ry ()( etdt& far flllnq .a etate•ent of ch•n<Je 

that coepllea with the rf!qulrt-eenlll of 11ubaectlon 1 .and 
recites that lhe coq)(lfc\tlon has been notltled ol th~ chan<Je. 

J. A corpordtloo aay aloo chAnqe Ita re9lnteaed clffice or 

reQietered A!Jer~t In Ita annu•l report d& provl1h~d In &t!Ct !on 

4\IJIL t6H. 

• 
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Sac. 169. !L~.!£C!!~~· 4HB.lS09 RUICNATIOH OF 

REGISf£RED AGENT OF ~E1GN CORPOJ~~lON. 

1. T~e re~let•rad •9ent of .a torel9n corporat•on ••Y 
reatqn the a~ency appolnt .. nt by eltnln~ and dellvarlnq to the 
aecretary of alate tor fllln~ the orl9lnel and tvo eaact or 

contor•ed copies of a etate•ent or r••ltnatlon, Yhe atata•ent 
ot reaitnatlon .. V include a •tata•ent that the retlatered 

ott lea la aleo dl1contlnued. 
Z. After fllln9 the atata•ent, the eecratary of elate 

ehall attach the fltlnt receipt to one copy an4 .... the copy 
and receipt to the rewtet•r•d ottlca tt not dlacontlnuad. ~he 

eecretary ot atate ehall .. 11 the other copy of the forelqn 
coaporatlon to it• principal ottlce add•••• 1ho~n In lte •oat 

recent annual report, 
J. ~he ·~•ncr appolnt .. nt l• tar•inated, and the 

reqlate11d otllce dlacontlnued lt aa provlded, on thr thirty-

tlrat day after the data on 

Sec. 110. -..~ .@~l~. 

CORPOR.~lON. 

~hlch the 
Uli,UlO 

atate .. nt VA& filed. 
BEIWICIIt OH fOREIGN 

1. The reqlatered attnt of a toreltn corporat1on 
authorlaed to traneact bualnea1 In thla atata le the 

corporation'• a9ent tor aervice or proce••• notice, or de••nd 

required or per•ltted by lav to b4 eerved on t~e farelqn 

carpo,atlan, 
2. A forel~n corporation ••Y be •ervrd by re9latered or 

certified •all, return receipt requeeted, addre•aed to the 
eecretarr of t~e torelqn corporation at 1ta principal ottlce 

aha~n In lt• application for a certlficat• of authority or ln 
it• .aat re~ent annual report it the torel~n corporation eeeta 

any of the rollowln~ condltlonec 
a. Haa no 11911tered aqent or ita re9i1tered a9ent c•nnot 

vlth reaeonab)e dlllqence be s•rved. 
b. Haa w~thdrawn ftOM tranaact~nq buolne•a In thlft slat~ 

und~r sectLnn 4918.1\20. 

c. Holl& h".-t Ita •:ertlticare of aulhotlty revoked under 

aer:t inn 4918 1 !» 11. C/1 

"' a 
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J. Servic~ ls pertecteJ und~r subuectlon 2 •t th~ e•rli~at 

.. 
b. 

TfHt date the for~lgn nHporatlon receives lhe .,4il . 

The date sho"'n on the return rec~tlpt, lf alqned on 
bch•lt ot thi!' torei<Jn l:Orpo:u.tt ton. 

c. five daya after Ita tl•poalt In the United States ••tl, 

.aa evldenceJ by the poat•u~. 1f •atlt~d poat~ld anrt correctly 
•ddru.aed. 

4. A furel9n corp<uatton •ay aleo be ••rved in •ny other 
manner verolttetl by l•w. 

P!\RT B 

Sec. 111. ~~ !!~c;,!WN. 4118.1S20 WITHDRAWAL OF FOREIGN 
CORPt'lftAT JON. 

1. A foreiqn corporation authorl~ed to trana•ct bu•lne•a 

In this at•te shall tiOt withdraw fu-. thla ateta until tt 

obt•lna a certificate ot vlthdr.aval fro• the aectet•ry of 
at•••· 

2. A foral9n corporation authorized to tranaact bualneos 

In thla •t•te ••v apply tor a certlflc•te of withdrawal bv 

dellverln9 an avvltcatton to t~e secr•tary or atete tor 

UUnq. The application auat ut forth allot the follnwln(JJ 

a. Th& n.ame ot tbe foretqn corporation and the nafte of the 
etate or country under vhoee law It '• lncorpor.ated. 

b. That It Ia not tranaacttng bualneee In thle elate •nd 
that It surrender• 111 authority to transact buelneaa In thla 
&tate, 

c. That It revokes the 1utha:lty ot Ita re9iatered •gent 

to accept sendee on 1te tlel1•1t and appointe the eecret<~ry or 

atate aa Ita •gent for aervlce ot proceaa in any proceedtn9 

baaed on • c•u•e of ICI!on artaln9 dualn9 the tl•e It waa 
•uthorla~J to lrAna•ct bu~l~ess In thlu elate. 

d, A ll<ltlln<J 1ddres11 tu vhlr.-h the aecretar~ of at.ale ..,y 

•~II 4 c~py ot •ny pru~osa eerved on the aeccetary ot stat~ 
undar p.uaqaa(lh •c·. 

•· A co~.n:dliDent to not lty th~ St"C':r~t•ry ot at•te in tJ1~ 
lutur• ot 1ny chan9e tn ils ~~l11n~ .addr~~s. 
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1. After tbe withdrawal of lhe corporation 11 effective, 

eervlce of proce~e on the aecretery of •tete under thla 

aectlon Ia eervlce on the forei9n corporation. Upon receipt 

of proc•••· the aecretary of etate •hall aall a copy of the 

proceaa to lhe foralqn corporation at the aallln9 •ddreae aet 
forth under eubeectlon 4, 

PART C 

Bee. IJl, HEW &ICTIOM. t918.1SJG GROUNDS roR REVOCATION. 

The aecretary of elate a.y co..enca a proceadln9 under 

aection 4il8.15JI to revoke the ca•t•flcata of authority of a 

lorel9n corporation authorJaed to tran1ect buelneaa in this 
state lh 

1. The foret~n corporation do•• not deliver lta annu1l 

report to the aecretarr of alate within alaty days altar It Ia 
due. 

l. ?he foretqn corporation doea nat p.y wlth•n alaty day• 

atter they are due any frenchtee ta•e• or penalties l•posed by 
thie chapter 01 other law1. 

1. fh~ torel9n corporation Ia without a re9latered aq•nt 

or re9'atered offlce ln thl1 •tate tor alaty days or ~re. 

t. The torel9n corporation doea not lntor• the aecretary 

of state under eectlon 49JB.lSOI or t9)1.lS09 that Ita 

re9latered a~ent or ••9latered office ~Ia chan9ed, that Ita 

re9letered a9ent hal reslQned, or that ita re~letered o(flce 

haa been dlacontlnu1d vlthln alat~ daya ot the chanqe, 

real9n•tlon, or dlacontinuance. 

~. An Incorporator, director, ottlcer, or 19ent ot the 

forelqn corporation elqned a docu•ent that peraon knrv was 

false ln any •Aterlal reepect with intent that the dcH':ulllent be 

delivered to the aecret~ry of atate for fllln9. 

6, The ae<:ret.Hy ot atate recelve1 o duly authent kolled 

certtr•cAte frOA the aeccet•ry of atete or other oftic••t 

havln<J cu11tody ot corporate recorda in the at.lte or country 

under ~hoat" !c)~ ttu! tor~l9n corporat ton Ia lncorpor.ated 

atc1t ln<J lh.:lt lt h•s been di!Htolved ur dl6app~.ared •s the 
result ot 4 ~~rqcr. 
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Ser.. ll.1. ~':= ... SEC!"!~.!f· UJB.l~H PROCEDURE t'OR ANO 

Ef"PECT OF REVOCATION. 

1. It ttro !tecretacy uf atat• deter•lne• that one 01 1a0ra 

qrounds exist under eectlon t9J8.1~)0 for revocation of a 
cert~tlcate ot .tut~orlty, the aecretary of atate ehall serve 

the foret9n corporation vlth vrltten noUce or the •ecretary'a 

deter•lnatlon under eectton t9lB,lSlO. 
2. tf the forelqn cClqxuatlon do•• not correct each 9round 

tor revocat ton or deaonattat• to the reaeonable aat latact ton 

ut the secretary of etate that each ground detar•lnedl by the 
aecretary of et1te doea not e•lat within alaty daya alter 

oecvlce of the notice Ia perfected under aectlon t9JB.lS10 1 

(he o~cretary ot etate ••Y revoke the tore\qn cClrpur•tlon•a 

c•rtlf~cate cof a~lhorlt~ by al~nlng a certificate of 
r•vocat ton ttr.u recltea the ground or 91ounda for revocatIon 
and lle effective d1te. The aecretary of atat.a ehall flle the 
original of the c:ertltlc•te and aerva a copy or• the foreign 

..:or pont I on und~r eect I on t9lii.IS>l0. 
), The authority of 4 forel9n corporation to tranaact 

b1nloese In thla elate c•a••• on th• date ahown on the 
certificate re~oklng It• certificate of authorltw. 

t. The eecretarw of etate•a revocation of a forel9n 
corporation'• certltlcate of authorHy .appolnu the eecretar~ 

or 1tate the forel9n corporatlon•a aQent for eervlce of 
proceee In 1ny proc:aedlng baaed on a cauae of act llln which 

.uoae durln9 ttre tl1e th• forelCJn corporation waa authorlasd 
to tranaact buelneaa In thle elate. Service ot procet• on the 

•ecretary of state under thla eubaectlon Ia aarvlce on the 
forel~n corporulon. Upon rece-Ipt ot proc•••• the secretary 

ot at1te shall 11all a copy of the 'Hoc:eaa to the eeccetary of 
the foreign carpor1tlon at lte prlnclpal office 11\own In ita 

•oat 18t:~nt •nrluA\ r•l>c"lfl or In any aubaequent co-unicatlon 
rec•lved tro• 1toe cnr1K•14tlon ••atlnq the current ••I lin~ 
addce111 •>f Ita prlnclp.-1 office, or, If none I& on ll)e, In 

1t1 ~ppllo..'4tlun for • certificAte ot ~utlvHUy. 

• 
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~. fle~ocatlon of a f<'HI1~n cnrporatlon'e cert~flcate of 

author It\' does not ter•lnate the authorltr of the uglster~d 

a9ent of the corporation. 
Sec. 17t. ~~-~ION. 4tll.l~,l APPEAL FAON REVOCATION. 

1. ~ forelQn corpor•tlon .. ~ appa•l the ••cretary of 

atata•a tevocltlon of it• cartlflcall of authority to the 
dhtclct court wlthln thirty day• after aarvlce of the 

cartU,cate 
491B.1Sl0. 

of revocation I• perfected under aectlon 
t'he toret9n corporation appaale bV p4tltlonln9 

court to aet aeide the revocat~on and attachlnt to tl\a 
petition coplee of Ita certlftcate ot authority •nd the 

eecrelary of at•te'• certificate or revocation. 

the 

l, Tha court .. , au .. arlly order tha eecretary of etate to 

reinstate the certlflcate of authority or .. y ta•• an~ other 

•ctlon the court cone14era appropriate. 
). The court•a rtnal declalon .. , be appealed as In ot.he-r 

civil proceedlnCJ•· 
OIVISIOH XIII 

AOCORDS AND Mt:POJlTB 

PARt' A 

Sec. l7S. ~~-!!£!!Q~. t9ll.l60l CORPOR~TE REC~DS. 

1. A corporAtion ah1ll koop •• pera3nent recorde •~nutee 
of All •eetlnga of lta shareholder• and boltd or dlrectore, ~ 

i1cord of •11 action• takan by the ehareholdera or bQArd of 
dlrectora without a ••etlng, and • record or all action• taken 

by a c~lttee of the bo•rd of director• Jn place of the board 
of dlrectoca on behalf or the corporation. 

1. A corporation ah•ll .. tntaln appropriate accounting 

record•. 
1. A corpout ton or he a9ent ahall ••lnta~n a record of 

it• ahlr•holders In a for• that per•lta preparation or a llat 

of the n••t'h anoJ addreasea of all shareholder• ~n alllhatletlc•l 

ordrr hy clao!l of 1trues •how~nq th• nu•toer and class of 

dhar•s held by each. 
t. A. <~<.:Hf.><HaHon shall •a~nt.tln lid rec:ords in vr Ht•n 

lor~ or In 4nolh~r for• ca~able ol con~~ralon Into vr~tten 

forft ~ithln • reasonable ti•~· 

Ill .,.. 
"" ~ 
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'), A cor"(Hdtlon 9hall keep d. c:opy ol the folloto~inq 

r ecord1111 

.11. tte o~rt u:lee or tedt•telt .sit lcle• of lncoapotatlon 41\d 

all •••nd•tinta to the• currently In ettec:t. 

b, lte byl..twa or restated b~l41v• •nd •11 •••nd•e1He to 
U1e• currently In afh,ct. 

c. ~eeolut!OA& adDpled by lie b~td Of director& Clt•tll\9 

one or •ore ciAaaea or serl•• of lh•raa, and fl•lnq th1lr 
relative rl9hts, prlferencee, and ll•ltetlona~ If ah•r•• 
laaued pursuant to those reeolutlone are outetandln9. 

d. T~e •inutea of all sh•reholdera' •eetlnqe~ •nd recorde 
of •It •ctlon td.ken by etliU!holdera without a •••tlnq, tor the 
paat three ~ed.ta. 

•· All written co .. unlc•tlone to ahareholdera 9111nerally 
wlthln the past t~ree yeara, lncludln9 tha llnanci~l 

ata•e•enta f1unlahad for the po1at three \'8U& under 11ection 
49)8.1610. 

t. A llat of the n411ea and buelne111a •ddreaaea of ita 
current dlrectore and oftlcera. 

CJ. lu .oat recant anru1al report delivered to the 
aecratArv or atata under aectlon 4911.1621. 

S.c. 1H. Nl."W 8EC!10~. 49JB.U0l lNSPEC'flotl OF AIX:OR09 
BY 8HAAtHOLDERS. 

1. A aharahuldar of a corpor•tion ta ant~tlad to lnapect 
end copy, during re9uler buatna11 houra at tha corporatlon'a 
principal office, any of the recorda ot tha corporation 
daacrlbed in eectlon 6911.1601, aubeactlon 5, It tha 

lhareholder 91~o~ea the CtUp<.llatlon written notice ot the 
ahueholder 'a de11o~nd o~t le.ut li\le bualneaa dill\'8 before the 

date on which (he ehareholder vlahea to lnepcct and copy. 

2. A eh•reholctar at a corpor•tlon Ia entitled to ln&J~ct 
and copy, during r~q~lar bualneea houra ~t a raaaonable 

loca<lon apt>cllled by the CDtporatlon, any of the followlnCJ 
rec:orda of the corpuratlr.n if the shareholder llf!eta the 

requlre11ent• ot 114Laec:tlon ) •nd qi.,ra the ,·orporatlon vritten 

notice ot the tioh<~reholder '!l 1lt>m•nd •t le.tat live bu~lnes.s d•v• 
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bfltore ltle date an "tllcb tbe aharaholder wlahea to Inspect and 
copy •ny of the follovlnq1 

a. f:••:arpts Jra. •tnutea of any .. etlnif of th• board of 

dlrectora, recorda of an~ action of a co..lttee of the board 
of dlractora while actln9 In place of tha board of director• 

on ba~alf of the corporation, •lnutee of any aeetln9 of the 
ahareboldere, and recorda or action taken by tha ehareholder• 

or board of dlr•ctore without a •eatlnf, to the ••tent not 
aubjact to ln•p.ctlon under aactlon 49)8.1601, aubeectlon 1. 

b. Accountln~ recorda of the corporation. 
c. 7he record or aha•aholdara. 

J. A ehereholder -.y ln•pect and copy the recorda 
deecrlbed in aubeectton l only lf1 

•· The ahareholder'e d1aand Ia aada In 9ood ra~th ~nd for 
a proper purpoea. 

b. Ttla a~areholder deecrlbee vlth rea1oneble particularity 
the ehareholder'e purpoae and the recorda the ehareholder 

.4eelr•a to inapect, 

c. ~be recorda ara dlrectl\' connected with the 
ehareholder•a purpoae. 

•· The rl9ht of lnapectlon ~ranted by thla aectlon ehall 
not be abollehed or ll•ltad by a corporation'• articles of 
Incorporation or b\'lava. 

5. Thle eectlon doea not afrect either of the lollovlnql 
a. The rl9ht of a ahareholder to lnapact recorda under 

aectlon 49JI.7l0 or, lf the ahareholder le tn litiqatlon vlth 

the corporation, to the aa .. ••tent •• any other lltlqant. 

b. The pover of a court, lnd•&Mndently of thte chapt._r, to 
coape1 the prf~uctlon of corporate recorda for e•a•ln~tlon. 

Sec. 111. ~!:~ Stc!!Q~. Ull.l60) SCOPE or INSN:C:TION 
RIGHT. 

1, A ehareholder'a aqent or attorney haa the aaM~ 

lnapect !on and copylnq r iq1,ta aa the ahar!!holder the aq:~nt or 
atlurn•r tt>prea~nte. 

l. 't't1e rlqht to copy r~co•Js under sectlan 49)8.1601 

lnclud('H, lf re .. 9o>nabl.,, th~ r lq:ht to rereiYfl copies tUdt' by 
phut(JrJfdphi(;, ~~~'O'IJ~'"'Phlt;, or oth.:r t~chnc.ol~lcal ~~~•na . 

• 
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J. The corporatlun ••Y a~poae a r~ason~ble c~•cqe, 

cover lnq the cvdla ot t•bor and •ater 1~1. tor copies ot any 
doeu•~nts provided to the shareholder, The ch•rga •h•ll not 

exceed the dett••tsd cost oE production or reprod~ction ot the 
'r ~tcords. 

c. The ccrpor•tloo -..y coaply vlth • ah•raf'lolder'a de•and 
to tnepect the recotd of sharehMdera under aectl(ll\ ttl8.1602, 
eubeectlon J, pMaqraph •c• by provldlnq the ahareholdtr .-Hh 
a I let ot It• •h•rehoJdere that ., •• coapll•d no e.at'lier th.ln 
the date ol the ah•reholder'a d•a.nd, 

Sec, 118. !!!:~ ~~!Q~. UJIJ, J6U COUR1'-0RP£REO 

(f.(SPECTJO .... 

1. It a corporation doea not allow a ahareholder .-ho 

co•pliea with section C9JB.1602, aubAectlon I, to lnepact and 
copy •nv records requJred by that aubaactton to b11 avaJJable 
ft)r lnspll!ctlon, tha dlatrlct collrt ot the county vhere the 

corporation's principal ottlce or. It none In thla alate. Ita 

reqlatered olflce 1a located ••v au .. arlly order lnapectlon 
and copvtnq of the records de•anded at tha corporat.lon'a 

e•panae upo~ application ot the aharahotdar. 
2. It a corporation dosa not within a reaaonable tl•e 

allow a ehueholdar to lnapect and copy any other recorda, the 
lhlreholder vho co•plles wlth aectlon 49)8.1602. auboectlone J 

and ) eay apply to the dlatrlct court In the county vhere the 
corporatlon'a principii ottlce or. tr none In thla atate 1 Ita 

re9latered attica h lolcated tor an or4er to par•lt tnapectlon 
and copytnl) ot th~ re,:nrd• de•anded, 1'he court ahall dtapoae 

n( an application under thla aubaectlon on •n eapedited baala. 
). 1( the c~u.rt ordera lnapectlon and copylnq or the 

•~cords de•and~d. t t shall a lao order the corpor•t I on to po~y 

the sharehold~r·e coata, tnc\udln9 r~aaonable counael f•e•, 

lnt·urred to oLt~ln tiH! order unl~•• the corporation p1·ovtU 

th~t 1l retoae~ lnep~~:t\on ln ~ood f•lth becauae II had a 

r••aonabl~ b.!! ala tor 1hHJbt •bout th~ r lqht ot the ahareholder 
to Jnsp•n th~ ,.,curdn deednJed, 

• 
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t. If the court orders lnapectlon and copylnq ot the 

recorda de-.nded, It .. y l•poae reaaonabie reatrlctlona on the 
uae or dlatrlbutlon ot the recorda by th4 da .. ndln9 

ahareholdar. 

Bee. 179. !!_~_SecTION, 

toll 81:fARt:UOt.OU8 • 

PART 8 

C9J8.1620 PIMANClAL STATP~E~S 

A corpor•tlo~ ahall •repare aanual rt~anclal atat•••nta. 
vhlch .. , be conaolldatad 01 coablned at•t ... nta or the 

corporation an4 one or aora or ita aubal41artea, •• 

apptopri•t•. that tnclude a balance ahaet •• of tha end or the 

ft•c•l r••r •nd an Jnca.a atata .. nt for that year. Upon 
~rltten raq~aat rra. • ahacehaldet, a corporation, at 1ta 

••pen••• •hall rurnlah ta that aharahold•r the financial 
etatraenta requeate4. ll the annual tJnanclal atate•enta •re 

rrported upon by • public accountant, that report euat 

acco.~ny the•. 

S~c. Jld. !!~~.!!~· 49)8,1621 Ofti~R REPORfS f'C) 

9HAR£HOLDEil9. 

1. It a corporAtion lnde•nltt•e or advance• ewpenaee to a 
41rector under ••ctton ttlB.I~l throu~h 49JB.I~4 in cnnnectJon 

vlth a proceedln9 by or in the rl~ht ot the corpor•tlon, the 

corporation lhall r•port the lnd••nlflcatlon or advance In 
~rtting to the ehareholdera vlth o¥ before the notice of the 
neat ahereholdera' ••etlni• 

l. It a corporation laauea or author I••• the Jaaoance of 
aharea for pra.laaory notea or tor pra.laea to render aervlcea 

In the future, the corporation ahall report In vrltlnq to the 
ahareholdera the n~•ber or aharea authoriaed or laaued, and 

the conulderatlon recelv~d by the corporation, vlth or before 
the notice Ql the neal ahareholdera' .eetln9. 

Sec. 181, ~~ .. _!!tc!!9f:4· "JB.l6H ANNUAl. Rt:VORT P<.lR 

SECRETAMt OP STAT£, 

I. Each do.•stlc corpor~tlon, and each torel9n corpotatlon 

•uthorl2ed to trafl8AC'l lmalness In 1bla at•te, 11h•ll dpJJv~r 

to the sec1etc\ry o! 11tatt> tor fllinq an annual report th•t 
sets forth allot th~ follo~ln~: 

Cll 

"' 
~ 
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a. 'ihe nct111e ot the corporo~~c:lon o11noJ the atate or country 
under whose l•w tt ie incorporated. 

b, 1'l1e .11ddre118 of Its re9Jatered oUice and the n"•e of 

ltu re(Jlster~d "9ent at that ofrlc• Jn thte at•te, tO(Jether 
vlth the consent ot •ny nl!w te9tatered a9ent. 

c. T11e addreu ot Ita princlp~l otflce. 

d. The n•eea and buatnesa ~ddrea11a of Ita director• "nd 
pr lnct1,..1 oU lceu. 

e. The toto~~l nu•ber of authorlaed aharee, lte•laed by 
claaa •~d aerlea, It •ny, vlth1n .each claaa. 

t. The toto~! nu•b~r of ~aeued and out•tandin~ aho~rea, 
Jte•laed by claaa •nd aeries~ It any, wtthln •ach claea. 

9· o\ atate•ent of the ae~ounl of .1119rlcultural land In thla 
state owneoJ by the corporation. 

h. A state•ent t~4t the corporation 11 or la not a fa•lly 
lo~~r• corpotatlon ae defined In eectlon lllC.l. 

1. Infor•atlon In the annual report aual be current aa of 

tt1s tlret day ol Januo~~~ry of the yeo~~~r tn which tile report h 

due. The annual report ahall be ••ecuted on be~alf of the 

corporation •nd el9ned aa provided In aectlon t9lB.llG or by 
any other pers~n authorlaed by the board of dlrectore of the 
corporation. 

), The tlrat annuAl report ah~ll be delivered to the 
eecret•ry of at•te between January l and April 1 of the year 

tollowlng the ca)end•r ~ear ln which a doaeatlc corporation 

v•• lncorporued or a forel9n corporation wae o~~~uthorlted to 
tranaat:t buulnesa. Subaequent annual reporte •ust be 

d~llver•d to the eecreto~~ry ot atata between Januuy I and 
April l of the tollowln9 C-llend.u yean. 

4, It "n 4rrnu•l r~IJOrt dCleS not cnnt4ln the ~nfocaatlon 
required by this aectlon, th~ Mecrutary of atate ah.tll 

proapt ly nut lt"y the r~p()r t ln<J do•est lc 111 torel9n corporal hm 

In vrltJnQ and retutn the reporl to It lor ctur•t:tlon. If thr. 

report Ia corr•.:led t\• corH.tlr\ the lntorll4thm te(IYired by 
thJa ••ctlon •nd dellver~d to the eecreto11ry of at.tte within 

thirty daye •her the eff~t:t lve oJ4te of not lt:e, It is di.<~mt>d 
to ba tl•ely llled. 
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~. The aecretarr ot elate aay provide for the ch•nqe of 

reqlatered office or re91atered a91nt on the for• pre$c:rlbed 
by the aecret&ry ot atate tor the annual report, pro~lded that 

the for• contalna the lntor .. tlon tlqulred In aectlon 4918.502 
or 49lD.ISOI. lt tha eecratacy of atate dater•lnea t~at an 

ennual report doea not contain tha lnfor~tlcn r~uired by 

thle eectlon but othervlaa aeate tha raqulreaenta at aectlcn 

t9l&.50J or t9lB.l~OI for tha purpoee of chan9ln9 tha 
ra9latered ott1ce or r69latered a91nt, tha aacretary at atata 

aha)) tlla the atat .. ent of chan~a of re9latered office or 
reqlatare4 a9ent, effective aa provided In eaet\on 4918,111~ 

betora raturnlnq the annual report to the corporation o~~~a 

provided ln thla aectlon. A atateaent of ch1n9e of reqlatered 

office or a9ent pureuant to lhle aubaecllon ahatl be e•ecuted 
by • pereon authorl•ed to execute the annual report. 

Sec. 112. 

COAPOAA'I'IONS. 

1, txcept 
or SOU, thla 

OIY&BION lYJJ 
TRANSt~tON fRoY1810H9 

N~ !~ION. 4918.170) o\PPLtC~TION TO BKISTING 

.1118 provided In thle eubeectJon or c~~ptera 504 
chapter doea not apply to or affect entlttea 

eubiect to chapter• sot or ~04A. Such entJtlea continue to be 
toverned by all lawa or thla atate applicable to the• before 

the effective date of thle Act aa thoae )awe are a•ended. 

Thla ch•pter doea not derotat• or ll•lt the powera to which 
auch entlt1ea are ant1tled. 

1. Unleaa otherwlae pro~lded, thh f:hep•er doea not apply 

to an entity subiect to chapter llt, 176, 497, t91~ 499, 499o\~ 

5Zt. 511, or 514 or a corporation or~anlaed on the autuo~~l plan 

under chapt~r t91, or • telephone coapany or9anl••d as & 

corpot4tlon under chollpter 491 qua) lt\'ln<J purau.11nt to .11n 

Internal revenue •er ... lc~ letter rul~n(Jl under I.~.c. S 

SOllt."l(lll aa .11 nonprofit corporation entitled to dlatrlbute 

prot Ita In a 1114nrrer el•l),u lo a ch•pter 499 corpor.-t ion, 

unless ~uch entity volunta1 lly elect a tu olid()llt the pru..,lalon6 

ot th1a ch•jHe>r .tnd COD'Iplles with the proct!l.iure ptr5crlht-d by 
subsec-tion I ol ttrta sect ion. 

• 
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J. The ptll(;edure for the voluntary elltcUun refll'rred l.o ln 

aubsectlon l l!!. as tollowe1 

a. • resolution recltlnq th•t the corpor•tlon voluntarliV 

8dnpta thla chapter 1nd dulqn•Un9 the addrttaa of Ua I nit l•l 

reQletered offl•:e and th• n••• of ita 1eqhtarad aqent tH 

·~enta at that office and, If t~a na•e of the corpor~tion Ia 

rwt In co.p) hnce vHh the requlre•enta of U'lla chapter, 

aaendlnq the article• of incorporation of the corporation to 
chanqa tha naae of the corporAtion to ona co.plylnq with the 

requlreaenta of thla chapter, ahall be adopted by the board of 
directors and aharaholders b:t the procedure praecrlbed bV thla 

chapter lor the •••ndaent of artlclea of Incorporation. 
b. Upon adoption ·of the required reaotutlon or 

reaolutlonl, 4n lnatru~nt sh&ll be e•ecuted by the 
corporation by It• pre11ldena or a vlce pre.tdent and by HI 

aecretary or an 4&alaaant aecratary anJ vcrlf~ed by one of the 
offlcere slqnlnq t~e inltru•ent, vhlch ahall aet forth all of 
the follovlng1 

(I) The na•e of the corporation. 

[ll Each auch reaolution adopted by the corporation and 
the date ot adoption of each reaolutlon. 

(l) ThO addreca of lt1 reqillered offlc~ ~nd the na•e of 
lte re~latered aqent. 

c. The lnatru•ant ahall tt. del,varad to the aecretary of 
atate for flllnq and racordln~ In the aecretary of atata'a 

office, and •hall ba filed and recorded In the office of the 
county recorder. T~e corporation 1hall at the tl•• It fl)ea 

the lnatrueanl vlt~ the aecretary of atata deliver alia to the 
aecratary of atate fur filln9 In the 11cratary of 1tate'a 
offlca any annual report which Ia then due. 

lf the county Qf the Initial reqletered office a• at&tPd In 

lhl lnltrueent lo one which Ia other th•n the county vh~re the 
principAl pl.!ic• or huatneea of the corporation, a1 dealqnAtrd 

In lte articles ell Incorporation, w.!l~ locat~d. the secret4ry 

of at•te ahall torw•rd o1l1o to the county recordet of Ule 

(;OUnty In whh·h uu, pr inclp.-1 pia('~ or hustrll•Sa of th~ 

• 
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corporation vaa located o1 copt or the ln•tru .. nt and the 

aecrat~ry of at~te aha•l forvatd to the recorder of t~e couoty 
ln which the ~nltial raqlttered offlca ot the corposatlon la 

located, In ad4ltlon to the or,tlnal or the lnetr~••nt, a copy 

or the artt.cl•• of llu:orporat ton of the corporation t09eth11 

with all a•endeante to the• aa than on fila In the aecretary 
of atat•'• offlca. 

d. ugon the flllnt or the •n•tru .. nt by • corporation all 
of the tollowin9 apply• 

Clt All of the provl•lona of thla chapter apply to the 
corporation. 

C2t The aecretary of atata ahalt laaue a certtrlc.!ita •• to 
the fltln9 of the lnatrueent and deliver the eertlrtcate to 

t~e corporation or lte repcaaantatlva. 

fJI The aecretarv or atate ahall not file the lnstru•ent 

vlth respect to a corporation unleaa at the tt .. of rttln~ the 
corporation Ia validly e•latlnq and In tood atan~tn~ ln that 
orflce under tbe chapter under vhlch lt Ia incorporat~d. The 

corporation ahall ba conalderad val~dly ealatlnt and In ~ood 

atandln9 (or the purpoaa of thla chapter for a period of three 
.antht followlnq the expiration data of the corporat\on, 

provided all annual reporta due ~ave been file~ and all fee• 

due In connection with the annual reporta have been paid. 

•· The provlelona of thla chapter beca.ln~ appllc~ble to a 
corporation vo)untar,ty etectln9 to be ~overned bt thla 

chapter do not arfect any rlqht accru•d or eatabllahed, or any 
liability or pen1lty Incurred, under the chapter under whtch 

It la IncorporAted prior to the flllnq by the aecret~ry of 
alate ln t~e aecretary of atata'a office of the tnatru•ent 

IUnlfeatiru~ the e1•ctlon by the corporatlon to adopt the 

provt•iona of thta ch~pter ~• provided In aubaectlon 1. 

•· E•cept ~• apectfl~~lly provld•d In thla ch•pter. thta 
ch.-ptef •ppllea to all do•~stic corporAtion• In ••l•tenca on 

the effect lite d~te of this Act that were lncorporatt!d under 

any 9r.ner•l ete&tule- of thla stale provldlnq rot ~ncorpor.!illon 

of coqKlr4tlons for prorit If power to aeend or repPdll the 

~ 
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111•tute under wh-Ich th~ corpor.u I on was lncorpor .. t~d was 

rPserved. 
~. A ccuporat ton aubjor-t tn thla cM•pter which dol!'a not 

n~ve • r&9ls1ered office or reqlatered aqent or both 
deel~nued on the records of the aectetary or &tate le aublect 

to ~•• at ttle followln9 provisional 
a. The otftce of the corporation aet forth In it~ flret 

annual report filed under thle chapter ahAl) be dee••d lte 

1e9iatered office until l~ce•b•r 11, 1910 1 or until It fllee a 

deal~natlon ot re9letered office with the eecretary ot etate, 

whichever Is earlier. 
b. ~he person eiQnin9 the firet annual report of the 

corporat tor~ t !led under thle chapter •h•ll be d~e•ed the 

reQiltered •9•nt until Oace•ber 11, 1990, or • atate•ent 
d•sl9natln9 ~ re9l1tered a9ent hae been tiled vlth the 
•~cretary of atate, whichever Ia earlier. 

c. Section ~02 doea not apply to the corporation until 

Oece•b•f Jl, 1990, or until the corporat\on fllee a 

~~al9natlon of ruglatered office and re9l•t•red ·~•nt at that 

office vlt~ the aecretary of etate, whichever le earll•r. 
6. A corporation aub)ect to thle chepter Ia not eubject to 

chapter 491, 492, UJ, 496, 49S, or 696, 

Sec. Ul. ~~.§~!19~· 4911,&702 APPLICA'I'ION TO 

QUALIPUO FOREIGN CORPORATIONS. 

A foreiQn corporation authorlaed to tranaact bualneea in 
thla atate on the effective date of thla Act le eubject to 
thle chapter but ia not required to obtain a new certificAte 

or authority ta transact bualn••• under thia chapt••· 

Sec, U4. ~~~. ~~q'!O!'!. 4~11.170) 81\YlNGS PROVISIONS. 

I. l•cept •• provided In eube~ctton 2, the repeal of a 
atatute by thla chApter doee not aflect1 

1. The op~r•t I on rJt the 1tatute or anv act ion taken under 
It before ~t• repeal. 

b. Any rult•catlon, 1lght, re~edv, pdvlle!ie, oblt~atlon, 
or liability a':qulrPd, dCCrue!..S, or lncurr•d und~r the statutt~ 
L•Core 11 e r~p~al. 

• 
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c. Any violation ot the etatute, or any penalty, 
forfeiture, or puniah•ent Incurred becau11 of the violation, 

before ita ~•peal. 
d. Any proceedlnq, reorqanlaatloa, or dlaeolutlon 

co .. •nced under the 1tatuta b1tore Ita repeel, and the 
pcoceedlnq, t10191n6aatlon, or dl11Diution .. y be coepleted In 

accordance with the etatute ae if It hed not been ••pealed. 

l. If 1 penalty or punta~ant l~e•d lot violation ot 1 
etatute repealed by th•• Act ta reduced by thle Act, the 

penalty ot punlehaent ll not already l•poaed ahall be l•poaed 
in accordance vtth thle chapter. 

Sec, 11~. ~rM B!£!!~· 49)1,)706 PIB~IY£ RIGHTS ~ 

!liSTING CORPORA710M8. 

Notwlthatandinq any other provlelon of thla chapter, a 
corporation which vaa Incorporated under, or vhlch elected to 

be ~overned by, chapter 496a ptlor to Daceaber 11, 1989, ahall 

be qoverned by the tollowln~ untli O.~•ber ll, ltgz, 

Bacept to the eatant ll•lted Of denied by thle eectlon or 

by the articles ot Incorporation, ehareholdera haY~ • 

pree1ptlve rl9ht to a~ulre unleaued eharee or aecurttlea 
convertible Into euch eharea or carryln9 a rl9ht to aubecrtbe 

to Of acquire eharea. 
Un1••• otherwlae provided ln the •rtlclea of iocorporltlon• 

1. No pree•ptlve rlqht ••lata; 
a. To acquire any aharee le•utd to dlrectora, officers, or 

••ploy~ea pur•uant to approval by the •fflraatlve vote of the 
holdere or • aajorlty or the aharea entitled to vote thereon 
or when author Iced by end conel•tent with a plan approved by 

auch • vote of sharehaldere. 
b. To acquire •ny aha1ea eoJd otherwl•• than for caeh. 
c. To acquire treaaury aharee of the corporation. 

2. Holdera of •harea ol any cl••• that Ia prererrtd or 
ll•lted as to dlvld~nde or aaaete are not entitled to Any 

pr~emptlve rl~ht. 

l. tloldera or aharf!~ ol C\)Mion atock are not entitled to 

any prv~Dptlv~ rlqht to ah~r•~ of •ny cl•~• that Is pref~r,rd 

• 
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or ll•kted a a I<J dlvl~tenth or ••u~tu u1 tu <'lf'y ubliCJat lt~na, 

unleaa cunYIHt ible lntt> sh~1es o( coJ!Itllun !I lock or carryln9 4 

right to s\lbsc:tihe to or ~t:qulre eh•rra nC co.a<m atodr,, 

t. Holders uf co-un lltO(."tt without vutlnq power have no 

pree•ptlve rlqht to sh.ues of coaaon 11tock wlth votlnq power. 

~. The pr••-ptlva rlqht Ia only an opportunity to acquire 
11hare• Or 1ltt\er securltiea under euch ter•a and conctltlonll •• 

the board of dlrectora ••r fla for the purpose of provldinq a 
.lair .. nd rea1onable opportunity fo1 the •••rclaa of the rlqht. 

Sec. 186. Section Ul.l, Code ltti, Ia aaended to u1•d aa 

f,ll lm••t 
4111 • l WHO MA 'i' I NCO II PORATE. 

A.ny nu•lJer of peuona ••V beC'Otle lnc:orporatad under thla 

chapter prior to July 1. 1971 for the tranaactlon of •ny 
)awful buakoeaa, but the Incorporation confera no power or 

prlvlh9e not poaau .. d by natural persofle, e•cept •• provldad 
in thh chlpter. AU-4oaeatls-eo~poreth,a-ahatl--.a-·ort•"hall 

..... ,. e)laptar- U6A-ol'll r' -a•eept- for-eorporat iona ·-whlch -a re-te 
be-eo••- aabiaet- to- ol'la-or ··•ora-of- the- foUowlnt-etlaptau •- -t:l•r 
t~6r·499,·499Ar-setAr-Se6 7 -sae,-st:e•r-Sllr-stt 7 -sts 1 -sts~. 

5Ur-Sol1Ar-Solh · su,-su,-ad·· su., !!!.. do.•!!!£. ~2!22.!..!~!!! 

!!!!!! -~!- or ill!!.!~ . .!!M!~ -~h!R~!! _ !!.~ .. _f!£!2t. !! !~2!..!!.!!.r 
E!~~H!~ 2~~.!!~~!.!....!!1 ~!£!.!!. !!~~h 

lac. 117. ~~~-~~· f91.101A POISON PILL OCFENSB 

AUTNORtztO, 

fha taraa and condltloAa of atock rl~hta or optlona taaued 
by the corpor•tlon .. .,. lnclude. w'thout ll•ltatlon, 
reatrlctlona, or condltlona that preclude or ll•lt the 
e•erclae, tr•na£er, or receipt of euch rlghta or optlona by a 
peraon, or group of paraona, owning or ottarln9 to •cqulra • 
apecltled nu•ber or parc•ntlga ol the outat•ndlng co .. on 
at~.uea or oth•r aec1.1rltles ot the corporation, or~ tranaferee 
of the offeror, or th.u Invalidate or vuld auch atock rlqhta 
or optlona held by •n offeror or • tran11feree uf thr offeror. 

Sec. Ill. ~~ ~~~10~. 491.1016 CONSIOt:RATION Of 

I:<>MMUNIT¥ I N't'l:Rt:STS IN ("ONSf flf:R"T I OM Of ACOU IS 11' JON PROPOR"I.S. 

• 
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1. A d1ractor, In deter•-nlng what laIn the belt tntaceat 
of the corpor•tlon when coneld~rlnq • tender offer or propoa•l 
of ar.quleltlon, aarqar. con•olldatlon, or el•llar propo•al, 
••r conaidar any or all of the tollovlnt ca..unltr lntareat 
f•ctora, ln addition to conatderatton of the attecta or •ny. 

•etlan on aharaholdara1 
a. Yha arracta of the action on tha corporation•• 

e.,lare••• euppllera, credttora. and cueta..ra. 
b. 7ha atfecta of the action on the co..unltlaa ln vhlch 

the corpor•tlon operatee. 
e. The lon~-ter• •• veil •• ahort-tar• lntaraata of the 

corporetlon and lta ahareholdara, tnoludlnq tha poaalblllt~ 
that thaae lntereata .. , be bast aerva4 by the contlntled 
Independence of the cor~ratlon. 

2. If on the baala or the coaeunlty lnt••••t rector• 
deacrtbe4 In paraqr•ph 1, the board of direct ora detar•lnea 
that a propoul or oflar to acquire or ••rqa the corporation 
Ia not in the beet lntareata of the corporation, It •ar relect 
tha propoaal or offer. If the boArd of dlrectora det~t•ln~a 

to reject anr auch propo•al or offer, the board of director• 
haa no obll9atlon to facilitate, to re.ova any barrlere to, or 
to refr•ln fro. l~dln9, the propoaal or otter. 
Conaldaratlon of any or •ll of tha c~nlty lntareat f•ctore 

Ia not • vlolat lon of the bual11eaa judgaant rule or of •nr 
duty of the dlrector to tha ah•reholdera, or a 9roup of 
ah•raholder•, even If the director raaaonably deteralnes th•t 
a ca.aunlty lntere•t factor or (actor• outvel9h tha flnancl•l 
or oth~tr benefit• to the corporation or a aharehold•r or group 
or aharel\olclera. 

Bee. 119. Section 5DU.6, Coda ltlt, h ••ended by 
etrlklnq the aactlon •nd lneertl"' In ltau ther~or the 
following• 

~04".6 CORPOMAT£ NANt. 

1. A corpor•te na•e sha)\ not contain lan~u•g~ at•tlnq or 

laplyl~~ th~t the corporation Ia or~Anlced tor • purposP. otner 
thAn that 1~111ltt~d by Its •rticle!J of int:'{Hpor•tton. Ul 

"' ~ 
~ 
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l. £ccept 4~ dluthortzed by auba•cttona ) and 4, a 

c:tHpordlt• nc'lllllt' 111ut>l b~ dlsllnqu~!lh<tble upon the rel~Orde ol tt1e 

aecretary ol stdlte troe dill of lhe totlowln91 

a. The corporate nAillll' of a nonprofit corporation or 

buslneaa corporation lncorvor•ted or atJthorlzed to conduct 

attalrs or do bualneaa In lhla state. 

b. A corporate n4•s reaervi!d under section 504A.7. or 

reserved or re9ister•d \lnder the Iowa bualneaa corporation 
Act. 

c. T~• tlctltloua na•e or a toreiQn bua\nea• or nonprofit 

corporation authorhed to tranaact bualneaa or conduct attalra 

In thla tJtate bec4uae lts real nau Ia unavaUable. 

l. A corpor~tlon ••Y apply to lhe secretary or state tor 

authorl1a1!on to uaa a na•e that Ia not d1atln~ulahable u~on 

the aecretary'a recorda fro• one or ~re or tha n•••• 

deacrlbed In aubaectlon 2. The aecretary or atate ahall 

authorize uae of the na•e applied for 1r one or the rotlowtnq 
condltlona applles1 

a. The other corporation conaenta to the uae ln wrltln9 

o~~nd aubalta an undertaklnq In a tor• aatlafactory tu the 

aecratary of alate to chan9e Ita na•e to • na•• that ta 

dlatlnQulah•ble upon the recorda or the secretary or atate 
froe the na•e ot the applyln9 corporation. 

b, The applicant dellvera to the aecretary or atate a 

certified copy or the tln•l iud9•ent of a court ol co.petent 

lurladtct!on eatabllahtnq the •ppllcant'a ri~ht to oae the 
n••• applied for In thla •••ta. 

t. A corpor•tlon ••r q•• the na••· lncludln9 the 
tlctllloua n•~r. of lnDther dDneetic or forel~n corpor•tlon 

th1t ie uaed In thla atate If the othe: co:poratlon la 

lncotpor•ted or auth()riz~:ct to conduct affairs or trane~act 

bualn~•• in thla 1114te and the proposed uaet corporation neeta 
one Ol the follow~n9 t:Oru.llt iona: 

a. Haa I'IP1qed vilh the other <:t)CJXHallon, 

b. H4s bt>cn l<.orCIIP•I b)l rr.orQ•ni;rc'Jtlon uf the ottle-r 
corpcuatlon. 
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c. H<u o~~c-qulnd all or aubatantially all of ttle uaet:ll, 

lnciudinq the corporate naee. ol the other corporation. 

~. This chlptet doaa not control the uae or fictlttoua 

n& .. •J however, tr a corporation ueea a flotitloua na•• In 

thla atate It aha\1 dallvel to the aecretarr of alate for 

fllln9 • cnpv of the reaolution ot ita board or dlrectora. 

certified by Ita aacret••Y• adoptlnt tha rtclltloua na•e. 

Sec. l90. Section SD4A.6l, Code 1119, Ia a .. ndad by 

atrlklni the ••~tlon and lnaertlni In ll•u thereof the 
rollo•lnit 

504A.,7 HAM& or A roRIION CORPORATION. 

1. I( the corpor&te n .. e of a ror•lin corporation doaa not 

aatlafy the requlre•anta or eectlon 504A.6. the rorel9n 

corporation. to obt•ln or •aintaln a certlllcate of 4uthority 

to conduct •ff•lra In thla atate, .. y uae • tlctltlou& naee to 

tranaact bueineaa in thla atata lf ita ra•l na•e Ia 

un•~all•ble an4 it dellvera to the aecretary of atate for 

flllnq a copy of the raaolutlon ol ita ~rd of dlrectora, 

certified by ita aecr•tary. adopt,nq the flctitloua na~e. 

2. E•cept •• authorized by aubaectlona 1 and 4, the 

corporat• naee. lncludln9 a flctltloua na••• or a corporation 

Muat be dlatin~ule~•ble upon the recorda or the secretary of 
elate froe all of the rottovin91 

a. The corporate n••• of a nonprorlt or bu1lneaa 

corporation incorporated or authoriaed to conduct affaire or 

to transact bus~neaa In th'• 1t1te. 

b. A corpor•te na•e reaerved under aection ~04A.7 or 

aect~on t~JB.t02, or re9latered under aectlon 49JB .• Ol. 

c. ?n~ ftctlt~oua na•• or another for•lqn buelnesa or 

nonprofit corpor•tion author~aadl to tranaact bustneaa or 
conJuct attalra In thia atate. 

J. A forel9n corporal lon •.ty apply to the aecret•ry ol 

otare lor autha,tzat1on to use ln thla &t~te the na•e ot 

another cnrpcH4llon, ~ncurpou1ted or authot!aed to trana.t~cl 

business or cun~uct attai1e In thla IIAtP, that ts not 

dlat ln9ul,.h<tblf' up<.ln th1! rrc<.Hda of th~ :Jecrctary of slate 
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teo. the n4•1f •pplled tor. Thtt aecretdt)' o.lf atate !ill<:tll 

.11utllofi&e uee or th• uo~e.~ .applleoJ fur If on• of the ft•llovlnCJ 

condltlona ·~~Ileac 
a. Th• other ~orporatlon coneentQ to the ~•• in vrltlnq 

•nd aub•lt• •n undertaldnq In • tor• satisfactory to the 

eecretary cl at•t• to chanCJ• Ita na•e to a n••• that ia 
dlutlnqulahablM upon the recorda of the aecretary of at~t• 

fro. the na•a ol the applyln9 corporation, 

b. The applicant dellvara to the secretary of otate a 

celt ifhd copy of a tlnal judq:eent of a court of ca.petent 

turladlcllon e•t•bltahlnCJ the appllcant'e rlqht to uae the 
naee applied for In thh alate. 

t. A toreiQn corporation ~y uee In thla alate the naee, 

lncludlnq • llctltloue naee, of anoth•r doa11tlc or for•lin 
but~lnetu or no11proUt corporation that l1 uaed ln thla atate 

If the other ct>rpoullon 11 lncorporat•d or authorhad to 
trana~ct bo1lneaa or conduct aff1lr1 in thla alate and the 

torei9n corpor•tlon •••ta one of th• followln9 cundltlon1a 
a. Hal eerged wlth the other corporation. 

b. Haa be~n ror•ed b1 raorq1nlaatlon or the other 
corporation, 

c. Ha1 acquired 111 or lubatantl•lly •11 of the a•a~tl, 
lncludln9 tha corporate na•e, or the other corpor•tton. 

~. lt a foral~n corpor•tlon authorl•ed to conduct affalra 
In lhl1 1t1te chan9e1 ita corporate n••e to one that doe• not 

1atl1ty thl r•qulreaentl or •ectlon S04A.6, It lh•ll not 
conduct atf•lra In thl1 1tate und•r the chan91d naae until lt 

adupte • na~• •••l•fylnw the requlr•••nte of 11ctlon 504A.6 
1nd obtain• an ••ended certificate of 1uthorlty. 

lie. UL hctlon SOI.U, Code 1919, 11 uended to read u 
foll()Wfl 

501,11 IU:l)()ftt:STtC-.tlnM Or JNSUHEMS. 

An lnaurer which 11 or~anlred un~er the lava of any atate, 

and Ia •daltted to do bu•ln~:u In thl• atate ror the purpose 
of vrltln~ ln!nua~tce authortu•d by this chapter 114)' beco•c a 

dc-. .. tlc Insure/ by c0aplylnq with ae.-tlon 491.)) '?! 49.1~.9~~ 

e 
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and vllt"l all oJ U11 requlre•ente ot law relative to the 

or9<~1\laatlon and llt:en1in9 of a da.e1tlc ln1urer of the ea•e 
type and by deatqnatlnt Ita principal place of bualnesa in 

thle 1tate, end, upon pav•ant to the coa.laaloner or lnaurance 

of a tranafer ta• ln a au• equ•l to tventy·flva percent of the 

pre•lu• ta• ~ld purauent to the provlalona of chapt•r 4J1 for 
tba laat calendar year l ... dlately gracedln; lt• bac~ln~ a 
doeuUc corpor1t ion or tha aua of hn thou a and dol lara, 

vhlchever Ia thl laaaer but not laaa than ona thou•end 

dol lara, aaw becoa• a do.4atlc corporation and be entitled to 
llka certlrtcatea or It• corporate ••l•tence end llcenae to 
tranaact buelneaa ln thla atata, and be aubjeot ln •It 

rupecta to the authorhv and iurlldlctlon th•r•ot. 
The cartlflcatel of authority, a91nt'a appolnt•enta and 

llcenaee, rata&, and other lteaa whlch are ln ealatance at the 

tlae any lnaure• tranarera Ita corporate doelcile to thi1 

atate, purauant to thll aectlon, ahall continue ln full force 

and eff•ct upon •uch tr•nafer. For purpoaea of ealetln~ 
authorla•tlona and all other corporate purpoaea, the lnaurer 

Ia deeaed the aaae entitv aa it vas prior to the transrer or 

Ita doalclle. All out•tandln9 pollclea or any trenaferrln9 

lnaurer •hall re .. ln ln full force and affect and need not be 

endoraed aa to any new na .. or the coapanr or lta new location 

unl1ae ao ordered by tha ca.ai1aloner of inaurance. 

9ec. 111. Section SIS.1, Code 1919, I• ••ended to re•d aa 
follOVII 

515.1 APPI,JCAI((,J,.'t, 

Corporation• tor•ed for the purpoae of lneurance, other 
than life lnaurance, •hall be 9ovarned by the provlelone of 

chapter 49ll ~~~~~!! ~!}!l or chaptar SOtA, aacept •• aodlfled 
by the provlalone of thla chapter. 

!fe(.•. 19). Section 51S.99, Code lttt, 11 a•end~d by 

atr ltdn~ the aect lon •nd ln1er t ln9 In lieu thereut the 

trtllowin91 

'HS.99 t'ORf:tGN COti~ANIF.S MAY 8F.C('IIM£ OC"IfCESTIC. en ... 
~ 
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An Insurer whiCh is ot~.tnizl!'d urHhu the l.tva of any at.Jte, 

And Is .1d1uttcd to do buune!la in thle st .. te for the purpo11~ 

of vrltlnq lrulllr~nce •uthorlzt!d by this chapter •ay b~C<Jae a 

d•>•utlc lnwurer by c•l•f.llyln~ vlth aec.:tlon 49\.JJ or 4916.902 

.-nd to'lth o~ll <)f the requlre•ents of lav re)ltlve to the 

or9anlaatl~n and llcenaln9 of a doaeatlc lneuret of the •••e 

type and by dealtnatlnt lte principal place ol bualneee ln 

thla atate, •nd; upon pay•ent to the co..l•aloner of lneurance 

of a tr•n•f•r taa ln • eu• equ•l to twenty-live percent of the 

(HII•lu• taa paid puuu•nt to the provlelone of Chllptar tll for 

the laat calendar yeac la.edlately precedln9 Ill becoalnQ a 

do•eatlc corporation or tha au• of ten thoueand dollare; 

~hlchev~r Ia the le•••r but not lese than one thousand 

dollara, s•y b~c~ae a doeeatlc corporation and be entitled to 

like certificates of Ita corporate ealaten~• •nd llcen•e to 

trAnsact bualn~•• In thla 1t•te, and be eubiect In all 

rupecu tt) the author It )I and iur lad let I on thereof. 

The certlficatel of authority. a~ent'1 appolnt•lnt• and 

llceneea, rate&; 11nd other lt••~ vhlch •r• in ealetence at the 

tl•e any lnaurer tran1fera Ita corporate da.lc1le to th~e 

alate, pureuant to thh ••ct~on, •hall cont~mu In full force 

and efl1ct upon •~ch tranaler, For purpo1ee of e•latln9 

authotla&tlona an~ all other cocporate purpoaee, th~ 'n1ure1 

le dee .. d thl aa•e 1n~lt~ •• lt vaa prlor to the tcanaler of 

lte do•~cila. All o~t1tandln9 pollclee of enr tranaferrlnq 

ln1qrer ehall reaaln ln full force and effect and need not be 

endoree4 •• to •nr oev n••• of the co•p•nr or lte nev loc~tlon 

un1••• 10 ordered by the cocnle•~oner of ln1ucance. 

lee, 194. Bactton !.4S.t0l, eub1ect1on t, Code ltl9, Ia 

••ended by atrlklnq the 1ubaectlon and lnaertln~ In l)eu 
tl\er•of the tol)owlnq, 

4. Shall bt- dletlng•!lahaiJie UJW•n the recorda o( the 
aecrrtary of llt.tre hor. th~ na•& of a corporation or I l•lted 

partneuhlll <Hc,•ntzed under the law of thle stat~ 01 llc~nsed 

or rt9htered .u • f<Heiqn corpor~tlocl or (orelqn lllllitt!d 

putnertthlp In ttlla etate or .1 ndratl th~ ('U:"Iulllvto r lqht to 
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which ts, At th~ tl••· reee1vt1d In ttle .. nner provldeJ In this 

chApter, to'lthout the written <.-onaent ol the corporation or 

U•lted ~1-~rtnerahlp, whh:h conaent ahall be Uled wHh the 

aecretary o( atate, and provided the naaa Ia not Identical . 

Sec. 19S. Chapter t96A le repealed. 

Sec. 196. Thle Act Ia effective Deee•ber ll, 19&9. 

---··---- --· 
JO ANN IJJUIERitAN 

Pceeldent of the Senate 

DONALD D. AVENSON 
Speaker of lhe Houae 

I hereby certify that thla bill orlqlnated ln the Senate and 

le knovn •• Senate Pile ~Ol, Seventy-th\rd General Aeaeably. 

Approved ~J_ Ul9 

JOHH r, DWY r.R 

Sectetar)l of the Sen.-te 

1EAR1 t. SRA.NSTAO 

Gover nur 


