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making certain nonsubstantive corrections.
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Section 1, NEW SECTICON. 9.7 ACCESS TO CORPORATION
RECORDS.
The secretary of state shall offer to county recorders

electronic access to corporation records. The secretary of
state shall adopt rules preoviding for the eiectronic access
and for the dissemiration of the informaticn by the county
recorders.

Sec. 2. Section 331.602, subsection 27, Code 1981, 1is
amended by striking the subsection.

Sec. 3. Section 490.14C, subsection 16, Code 1991, is
amended to read as foliows:

16. "Person" means a person as defined in section 4.1 and
tneindes-an-indrvidualt-and-an-entiey,

Sec. 4. Section 490.720, subsection 4, Code 1991, 1is
amended to read as follows:

4, If the corporation refuses to allow a shareholder, or a
shareholder's agent or attorney, to inspect the sharehcliders’
list before or at the meeting, or copy the list as permitted
by subsection 3 2, the district court of the county where a
corporation's principal office or, if nore in this state, its
registered office, is located, on application of the
sharenolder, may summarily order the inspection or copying at
the corporation’'s expense and may postpene the meeting for

which the list was prepared until the inspection or copying 1s

complete.
Sec. 5. Section 4%0.303, subsection 3, Code 1991, is
amended to read as follows:

3. The articlies of incorporation or bylaws may establish a
variable range for the size of the board of directors by
fixing a minimum and maximum number of directzors. If a
varlable range is established, the rnumber of directors may be
fixed or changed from time to time, within the minimum and
max.mum, Dy the shareholders or the board of directors. After
shares are issued, oniy the sharehclders may change the range

for the size of the board or change from a &ixed-range fixed
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to a variaeble-rence size board or vice versa.

Sec. H. Section 49(G.808, subsection 4, Code 1591, is
amended to read as folicws:

4., A director may be remgoved by the sharennlders oniy at &
meeting called for the purpose of removing the director and
after notice stating that the purpose, or one of the purposes,
of the meeting is removal of the director. A director shali
not be removed pursuant to written consents under section
490,704 uniess written consents are obtained from the holders
of all the outstanding shares of the corporation entitled to
vote on the removal of the director.

Sec. 7. Section 490.1322, subsection 2, Code 199i, is

amended to read as follows:
2. The dissenters’ notlce must be sent no later than ten

days after the propesed corporate action by-the-sharenoider
s Progesed

no later than ten days after the corporate action 1s tqken,

and must do all of the focilowing:

a. State where the payment demard must be sent and where
and when certificates Zor certificated shares must be
deposited.

b. Inform holders of uncertificated shares to wnrat extent
transfer of the shares wili be restricted after the payment
demand 1s received.

¢. Supply a form for demanding payment that includes the
date of the first announcement to news media or to
sharenolders of the terms of the »roposed cerporate acticn and
requlres that the person asseriting dissenters' rights certify
whether or not the perscn acquired peneficial ownership of the
shares befcre that date.

d. Set a date by which the corpcration must receive the
payment demanrd, which date shall not be fewer than
more than sixty days after the date the subsectien-2X

dissenters' notice is delivered.

_2_
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e. Be accompanied by a copy of this division.

Sec. 8. Section 490.1325, subsection 1, Code 1991, is
amended to read as fcllows:

1. Except as provided in section 490.1327, as-seeon-as at
the time the proposed corporate action is taken, or upon

receipt of a payment demand, whichever occurs later, the

corporation shall pay each dissenter who complied with section

490.1323 the amount the corporation estimates o be the fairx

O & = hon

value of the dissenter's shares, pius accrued Inierest.

10 Sec. 9. Section 490.1326, subsection 2, Code 1991, is

1l amended to read as fcollows:

12 2. If after returning deposited certificates and releasing
13 transfer restrictions, the corporaticn takes Lhe prcpesed

14 action, it must send a new dissenters' notice under seqtion

15 490.1322 as if the corporate action was taken without a vorte

1 Sec. 10. Sechlon 524.306, Code 1991, is amenced t¢ read as
18 folliows:

19 5246.306 JISSUANCE OF CERTIFICATE OF INCCGRPORATION.

20 The receipt of the approved articles of incorporation of a
21 state bank by the secretary of state constitutes Eiling with
22 that office. The secretary of state shall record the articlies

23 of incorporation and forward a copy of them to the county

r

24 recorder of the county in which the state bank 1s to have its
25 princilpal place of businezs. Phe-ecourty-recerder-shari-reecrd
26 the-articltes;-grt-as-provided-by-sectton-438:138- The

27 secretary of state upon the filirng of the articles of

28 incorporation shall issue a certificate of incorporation and

29 send the certificate to the Incorporators.

30 Sec. 11. Secticn 558.42, Code 1981, is amended to read as

31 fellcws:

32 558.42 ACKNOWLEDGMENT AS CCNDITION PRECEDENT.

3 it shall nct be deemed lawfully recorded, uniess it has

4 been previously acknowledged ov proved in the manner .
5

prescribed in this chapter or chapter 772, except that
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affidavits, and certified coples of petitions in bankruptey
with or without the schedules appended, of decrees of
adjudication in bankruptcy, and of orders approving trustees’
bonds in bankruptcy, and Uniform Commercial Code financing
statements and financing statement changes need ot be thus
acknowledged.

Sec., 12. Section 490.130, Code 1991, is repealed.

EXPLANATION

Section 1 provides that the secretary of state 1s to offer
to county recorders electronlic access to corporate records.

Sections 2 thrcugh 9 are corrective.

Section 6 provides thac the reguirement of obtailning
written consents from all shareholders for the removal of a
director is limited to obtaining the written consents only
from those sharehclders entitied to vote con the remcval cf the
director.

Section 7 provides that a dissenters' notice must te sent
no later than 10 days after the proposed corporate action is
authorized at & shareholders' meeting. If tne corporate
actlon is taxen without a vote of the shareholders, the notice
must be sent no later than 10 days after tne action is taken.

Section 8 provides that payment by a corporation for a
dissenter's shares must be at the time the proposed corporate
action is taken resulting in the dissenters' notice, or at the
time of the receipt of a payment demand, whichever 1s later.

Section 9 provides that a corporation which returns
deposited certificates and releases transfer restrictions, and
then takes an acticn previously subject to a dissenters
notice, mus: serd a new dissenters' notice as if The
action was taxen without a vote of the shareholders.

Sections 16 and 11 make conforming changes re.ated to the
repeal of sectlon 430.130, which reguires that a dorestic
corporation provide the secretary of state with a copy of each

dcocumeny, except an annual report which does not change the
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registered office cr registered agent cof the corporation,
delivered for filing with the secretary of state. Section
490.130 also requires that copies of certain documents fiied

with the secretary of state be sent to the county recorder.
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HOUSE FILE 556
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Amend House File 556 as follows:

1. Page 2, by inserting after line 11, the
following:

"Sec. . Section 490.843, subsection 1, Code
1991, is amended to read as follows:

1. an officer may resign at any time by delivering
notice to the corporation. A resignation is effective
when the notice 1s delivered unless the notice
specifies a later effective date. If a resignation is
made effective at a later date and the corporation
accepts the future effective date, its board of
directors may £ill the pending vacancy before the
effective date if the board of directors provides that
the successocr does not take office until the effective
date. A resignation may be orally communicated
provided that the resignation is effective only if
written notice of the resignation is delivered within
twenty-four hours of such oral communication.”

2. By renumbering as necessary.
By RICHARD VARN

AL STURGEON

271 FILED APRIL 2, 1991

HOUSE FILE 556

5-3718

1
- 2
3
4

By

Amend House File 556, as passed by the House, as
follows:

1. By striking page 3, line 17, through page 4,
line 8. .
WILMER RENSINK JOHN W. JENSEN
ALLEN BORLAUG ALVIN V. MILLER
RICHARD VANDE HOEF

€-3718 FILED MAY 6, 1991
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S._
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BOUSE FILE 556

3720
Amend House File 556 as passed by the Hcuse as

follows:

1. Page 3, by iaserting after line 16 the
following:

"Sec. . Section 490.1430, subsecticn 2,
paragraph ¢, Code 1991, is amended by striking the
paragraph and inserting in lieu therecr the folicw:ing:

¢. The shareholders are deadlocked in voting power
and have failed, at an annual meetirg, to elec:
successors to directors whose terms have expired;
provided that a special meeting of snareholders is
held within sixty days subsequent to the aannual
meeting and the deadlcck continues. For purposes of
this subsecticn only, the special meeting may de
called by shareholders hoiding more than ten percent
of those shares entitled to vote in the electlon of

directors upon a minimum of 10 days' notice."
By JAMES R. RIORDAN

$-3720 A  FILED MAY 6, 1991
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SENATE AMENDMENT TO HOQUSE FILE 5956

8-4067

1 Amend House File 536 as follows:

2 1. Page 2, by inserting after line 11, the

3 following:

4 “Sec. . Section 490.843, subsection 1, Code

5 1991, is amended to read as follows:

6 1. An officer may resign at any time by delivering
7 notice to the corporation., A resignation is effective
8 when the notice is delivered unless the notice

9 specifies a later effective date. If a resigration is
10 made effective at a later date and the corporation

11 accepts the future effective date, its board of

12 directors may fill the pending vacancy before the

13 effective date if the board of directors provides that
14 the successor does not take office until the effective
15 date, A resignation may be orally communicated

16 provided that the resignation is effective only 1if

17 written notice of the resignation is deliverec within
18 twenty-four hours of such oral communication.”

19 2. B8y renumbering as necessary.
RECEIVED FROM THE SENATE

B-4067 FILED MAY 6, 1991
CONCURRED g. R125D
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Passed House, Date Passed Senate, Date
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Approved

A BILL FOR
An Act relating to corporation law by providing electronic access

1
2 to corporate records, relating to the removal or resigration
3 of directors, relating to certain notice requirements, and by
4 making certaln nonsubstantive corrections.
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Section 1. NEW SECTION. 9.7 ACCESS TO CORPORATION
RECQORDS.
The secretary of state shall offer to county recorders

electronic access to corporation records. The secretary of
state shall adopt rules providing for the electronic access
ard for the dissemination of the information by the county
recorders.

Sec. 2. Section 331.602, subsection 27, Code 1991, is
amended by striking the subsection.

Sec. 3. Section 490,140, subsection 16, Code 1991, is
amended to read as follows:

16. "Person" means a person as defined in section 4.1 and
trnerudes-an-tndividuat-and-an-entcsby.

Sec. 4. Section 490.720, subsection 4, Code 1991, is
amended to read as follows:

4., 1I1f the corporation refuses to allow a shareholder, or a
shareholder's agent or attorney, to inspect the shareholders’
list before or at the meeting, or copy the list as permitted
by subsection 3 2, the district court of the county where a
corporation's principal office or, 1f none in this state, its
registered office, is located, on application of the
shareholder, may summarily order the inspection or copying at
the corporation's expense and may postpone the meeting for
which the list was prepared until the inspection or copying is
complete,

Sec. 5. Section 490.803, subsection 3, Code 1991, is
amended to read as follows: .

3. The articles of incorporation or bylaws may establish a
variable range for the size of the board of directors by
fixing a minimum and maximum number of directors. TIf a
variable range is established, the number of directors may be
fixed or changed from time to time, within the minimum ang
maximum, by the shareholders or the board of directors. After
shares are issued, only the shareholders may change the range
for the size of the board or change from a fixed-range fixed

-]~
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to a variable-range size board or vice versa.

Sec. 6. Section 490.808, subsection 4, Code 1991, 1is
amended to read as follows:

4. A director may be removed by the shareholders only at a
meeting called for the purpose of removing the director and
after notice stating that the purpose, or one of the purposes,
of the meeting is removal of the director. A director shall
not be removed pursuant to written consents under section
490.704 unless written consents are obtained from the holders
of all the outstanding shares of the corporation entitled to

vote on the removal ¢of the director.
Sec. 7. Section 490.843, subsection 1, Code 1991, 1s

arended to read as follows:

1. An officer may resign at any time by delivering notice
to the corporation. A resignation is effective when the
notice is delivered, or orally communicated, unless the notice

specifies a later effective date. If a resignation is made
effective at a later date and the corporation accepts the
future effective date, 1its board of directors may £il11 the
pending vacancy before the effective date if the board of
directors provides that the successor does not take office
until the effective date.

Sec., 8. Section 4%0.1322, subsection 2, Code 1991, is
amended to read as follows:

2. The dissenters' notice must be sent no later than ten
days after the propose¢ corporate action by-the-sharenoiders
vas-eaken is authorized at a shareholders' meeting, or, if the

corporate action is taken without a vote of the shareholders,

no later than ten days after the corporate action is taken,

ard must do all of the following:

a. State where the payment demand must be sent and where
and when certificates for certificated shares must be
deposited.

b. Inform holders of uncertificated shares to what extent
transfer of the shares will be restricted after the payment

_2_




W N B W R

o
MNOH O W

1
EY

14
15
16
17
18
18
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35

derand is received.

c. Supply a form for demanding payment that includes the
date of the first announcement to news media or to
shareholders of the terms of the proposed corporate action and
reguires that the person asserting dissenters' rights certify
whether or not the person acquired beneficial ownership of the
snares before that date.

d. Set a date by which the corporation must receive the
payment demand, which date shall not be fewer than thirty nor
more than sixty days after the date the subsectron-i

dissenters' notice is delivered,

e. Be accompanied by a copy of this division.

Sec. 9. Section 490.1325, subsection 1, Code 1991, is
amerded to read as follows:

1. Except as provided in section 480.1327, as-scoen-as at
the time the proposed corporate action is taken, or upon
receipt of a payment demand, whichever occurs later, the

corporation shall pay each dissenter who complied with section
490.1323 the amount the corporation estimates to be the fair
value of the dissenter's shares, plus accrued interest.

Sec, 10. Section 490.1326, subsection 2, Code 1991, is
amended to read as follows:

2. If after returning deposited certificates and releasing
transfer restrictions, the corporation takes the proposed
action, it must send a new dissenters' notice under section

490.1322 as if the corporate action was taken without a vote

of the shareholders and repeat the payment demand procedure,
Sec. 1ll. Section 524.306, Code 1991, is amended to read as

follows:

524.306 ISSUANCE OF CERTIFICATE OF INCORPORATIQON.

The receipt of the approved articles of incorporation of a
state bank by the secretary of state constitutes filing with
that office. The secretary of state shall record the articies
of incorporation and forward a copy of them to the county
recorder of the county in which the state bank is to have its
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principal place of business. SFhe-county-recorder-sihati-recoard
tre-articies;-ati-as-provided-by-sectran-456:138s The
secretary of state upon the filing of the articles of
incorporation shall issue a certificate of incorporation and
send the certificate to the incorporators.

Sec. 12. Section 558.42, Code 1991, is amended to read as
follows:

558.42 ACKNOWLEDGMENT AS CONDITION PRECEDENT.

It shall not be deemed lawfully recorded, unless it has
been previously acknowledged or proved in the manner
prescribed in this chapter or chapter 77A, except that
daeumenta-£iled-gnd-recorded-purasuant-to-secti1on-496-3385
affidavits, and certified copies of petitions in bankruptcy
with or without the schedules appencded, of decrees of
adjudication in bankruptcy, and of orders approving trustees'
bonds in bankruptcy, and Uniform Commercial Code financing
statements and financing statement changes need not be thus
acknowledged.

Sec. 13. Section 490.130, Code 1991, is repealed.

EXPLANATION

Section 1 provides that the secretary of state is to offer
to county recorders electronic access to corporate records.

Sections 2 through 4 are corrective.

Section 5 provides that the requirement of obtaining
written consents from all shareholders for the removal of a
director is limited to obtaining the written consents only
from those shareholders entitled to vote on the removal of the
director.

Secticn 6 provides that a corporate officer's resignation
is effective when orally communicated.

Section 7 provides that a dissenters' notice must be sent
no later than 10 days after the proposed corporate action 1is
authorized at a shareholders' meeting. If the corporate
action is taken without a vote of the shareholders, the notice
must be sent no later than 10 days after the action is taken.

_4_.
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Section 8 provides that payment by a corporation for a
dissenter's shares must be at the time the proposed corporate
action 1s taken resulting in the dissenters' notice, or at the
time of the receipt of a payment demand, whichever is later.

Section 9 provides that a corporation which returns
deposited certificates and releases transfer restrictions, and
then takes an action previously subject to a dissenters'
notice, must send a new dissenters' notice as if the corporate
action was taken without a vote of the sharenholders.

LSB 1555HC 74
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EOUST FILE 59%

&ELOALT
ALLATLHG TO COWPCRATION LAW RY PROVIDLN CUPQNIC ACCESS
TS CORPORATE RECORANS, HELATING TO T4m REMOVAL O RESIG-
NATION OF DIRECTIRS, RRLATING TO CIRTALN KOTICE REQUIAD-
UENTS, AND BY MAXEIRS CBERTATN HONSLOSTANIIVE CORRFOTICNS.

| S 3Y THE GENERMAL ASSEXALY OF THE STATE OF Inwa:

Section !. NEN S . 3.1 RPCFSS TO CORPURATICN
RLEORDS,

Yhe cecr2tary of state shall offer ¢ county reccrders
RLECLEURIC ACEess O corporat on recurds.  The secretary cf
state shall adopt vules providing for the electrenic aceoess
and for the disrenirvation of the inforrasion by the ooty
recardery,

Ses. 2. Sectlion 33..602, subsecticon 27, Coda 1931, is
aresded by stziving the subsection,

Sec, 3. Seckice 194.:40, subgecvion 14, Code 1391, Ls

senged Lo read s follows:
SO0" means a perset as cIvined in gect.on .t &ns
rngindes-an-indrviduat-and-as encizy,

fec. 4. Sectien 490.770, eabsection ¢, Code 199, is
anended Yo oread as (olows:

S, It he corporat:os relusces th allow 2 shatero der, ¢ &
sherehoider's agen: o aioreey, to Lnspest bne sharenoidery
ist before or &% tae nesting, of copy the List as pesmisted
2y subsection 3 2, rhe district court of he county where
corpuration’s princizal office ur, I& nane an YHid stoate,
reqgistered off oo, is locatwd, cn apvl_carlon of the

shacakaléer, may sanarily order the wnspestion ¢ Sonving at

Ho.se File 536,

b corporation’s expense and may posipdne the reciing for
waleh the list was prepzrad n- othe Inasneclion Or <opying s
et

Sec. 5. Sectiae 490,805, sobsection 3, Code 1961, da
arerded to read as folTons;

I, e articles of dncouporetion or by.aug méy establisk g

rarge for ihe size of the asard of dacertonn

eonlalr and lhaximga curbet of Jdirectors.  If
wariable range s entablished, the aumoer of direciors ray be
fixed o6 changed teom time to ire, i rotae minimen and
vaxzamam, oy the sharenglders or taf beard ot dirsutors. Rfver
shares arn izsued, only the sharennlders may chande tha farnge
for che gsize 2€ tae vaard ar charge fron a4 fixad-ranme foxed
to & variab:e-range si1ye board or vice versa.

Ser. 6. Sect:ien 430,202, subsection &, Ccolde 1333, 13
amerded toe tead as tollows:

4. A director May te reroved Ty tae sharenoldees only at g
mecting called for the purpose of teroving tne director und
after notice sialing kol the purpess, or coe of the pLrpeses,
of tha reating 18 cemoval of the dirgctor. A director shall
TCT be reroved pursusce to stten copgents wuler section
149G, 704 cnless written comsonts atre wetyined friv tag npldars
of all tre ourstanéing sharcy of the corporat:nn eatatied no
veLe on rae ze of the directar.

$ec. 7. Se W90.B33, 5 eChion

2aended to read as follows:

An officer may resian a. any nice by

L0 tha corpordting., A Te3idrerionn s elfactive wner
aotice g dejiverad onless tnae sobice specifles a
effective date, It a resigration 15 wade effent
date and the corporatian accenia the [utygra offect:
ity poard of directors ray fall “he pend:-~g vacans

rs

effectiva date if the zoard of dires:ors provides
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2uecesgor dues not take of fice until tae effective date. A
resignazion may be o ed provided tha: zoe
gnagion : Anly i vwritten notice of the
ignation is delivered wi
Inigasior,

Sec. B, Seztion 490.1322, sunceccion 7,
arended to read ar Celloua:

2. The disgenter:s’ aotice mus. he sent no laned than ten
days afver the propesed corperate aetion by-the-sharehn-dery
¥as-saken s dnthorized at @_§F¢'¢“?1dfiﬁf.ﬂﬁﬁti£...0".25

TR
all of the following:

4. Srate where tha payment decang ~ost oo et and woere
81d when certificatas for certificated shares must be
dencs. tad.

Vo Inform holders of uncerc.ficated shiras te o that exient
tea: v of tne chares wall be :esiricted after bae payren:
demand is received,

€. Supply a form for decanding rayrent bhas includes pha
Guite of the First announcement =~z nEVE medla or to
aharoenniders of the terrs of whe PIOPLALE COrDOrat+ actien and
IEGAICes that the person asserting disienters’ rights cartily
wiethar ot not tae person atquired neseficial curerstiip of the
enares oefure chay date,

4. Set a dawe by whick the COIuGrating musy receive the
raycent cerand, whien date shall nob be fewer khan tharty ror
IRCre than sixty days after the date bhe subsmetimn-i
dlgspnresrn’ notice iy delivered.

. Be accempanied by a copy of thkis divisien.

Sec. 9. Section 490.1375, subswctica o, Code 1991,

dended 20 read a5 folio

House File 558,

L. Except as provided in segrica SE0,1327, ax-ascr-as
ipe tice the proposed corporate action is taken, or Lpo=n
receipt of o payneat demand, whiciever oceurs later, the
corporatice shall pay each dissenter =bo corplied with seciion

+30.1327 the wncunt the ¢orcorasi r ATeE KD e the fair

r
value ¢f the dlissencer's shar Pius acorued interest

Sec. 10. Section 199.1326, subseciicn 2, Code Wael, iy
aneaded e read as follows:

£. If after returnirg deposized certificates and relessing
transfer resteiclions, the corgoration takes che provosed
ACLion, it must send a new dissentess' roblce aader seution
“P0.L222 a7 1L the corpurace $chion was taxen withkous a vele

et the snarek and receat tne peynent decand procedare.

Saction 324,306, Code 199%, is amerded "¢ road a3y

3240506 ISSUANCE CF CORTIFISATE OF SHCIRPGHATICN .

The receipt of the approved arzicuos af tnecrnorasion of a
Stive band by bhe secretary Of 3taté corstitotes filivn wizn
toat cff:ce.  Tne secretary of state shall record the arziciey
of inccrporati and ferward a coepy of then o the cosnty
recorde: of ibe county in whieh the state ning 15 to have its
principa: place of bisinessy. Fne-county-rerorfer shatl-racared
the drticiang-atlope-nravided-By-96ubion-490:436 “ho
secreiary of stake _pon the {iling of the art.cles of
incarpazation shal’ issue a cartificase of incorpuratlon and
send the certificane L2 LACOIPOTrat o,

12. Seuzion 338.42, Code 199i, is arended to read as

§58. 92 ACHNGWLEDGMINT AR CONDITIOGN PRECEDENT.,

it s0all not be deeesd lavEnlly rezorded, unles: it hag
been previcusiy acknuwledjed or proved in tre manne:
prescribad in this chapier ¢r chaptar VA, exzent Lhay
dacurents-frled-and-cecorded- puescant-ta-gennion-439:4 10,




h

. affidavits, and certified copies of petitions in bankruptcy
with or without the schedules appended, of decrees of
adjudication in bankruptcy, and of orders approving trustees'
bords in bankruptcy, and Uniform Commercial Code financing
statements and financing statement changes need not be thus
acknowledged.

Sec. 13. Section 490.130, Code 1991, is repealed.

ROBERT C. ARNOULD

Speaker of the House

JOE J. WELSH

A. President of the Senate
Lk

I hereby certify that this bill originated in the EHouse and
Fiie

is known as House File 556, Seventy-fourth General Assembly.

JOSEPH C'HERN

Chief Clerk of the Eouse
Bpproved e 1991

HF 556

TERRY E. BRANSTAD
Governor




