House Study Bill 665

Co

nference Committee Text

PAG LI N
1 1 Section 1. Section 490.121, subsection 1, paragraph a,
1 2 Code 1995, is amended by striking the paragraph.
1 3 Sec. 2. Section 490.122, subsection 1, paragraphs e and o,
1 4 Code 1995, are anended to read as foll ows:
1 5 e. Application for registered nane
1 6
—per—rorth
1 7
—or—part—thereof
— $
—2
- 20
1 8 o]
T :
— Application for reinstatenent
1 9 following administrative
1 10 dissolution ........................ $
—RNo—fee

11 Sec. 3. Section 490.125, subsection 3, Code 1995, is

13 3. If the secretary of state refuses to file a docunent,
14 the secretary of state shall return it to the domestic or
15 foreign corporation or its representative

50

1

1 12 anended to read as fol | ows:
1

1

1

1 17 together with a brief, witten explanation of the reason for
1 18 the refusal
119 Sec. 4. Section 490.401, subsection 4, unnunbered
1 20 paragraph 1, Code 1995, is anmended to read as foll ows:
121 A corporation nmay use the nane, including the fictitious
1 22 nane, of another donestic or foreign corporation that is used
123 inthis state if the other corporation is incorporated or
1 24 authorized to transact business in this state and the proposed
1 25 user corporation

—reets

— subnmits docunentation to the
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26 satisfaction of the secretary of state establishing one of the
27 follow ng conditions:

28 Sec. 5. Section 490.502, subsection 1, paragraphs b and d,
29 Code 1995, are anended by striking the paragraphs.

30 Sec. 6. Section 490.503, Code 1995, is anmended to read as
31 foll ows:

32 490. 503 RESI GNATI ON OF REGQ STERED AGENT.



1 33 1. Avregistered agent may resign the agent's agency
1 34 appointment by signing and delivering to the secretary of
1 35 state for filing the signed origina

—andtwo—exact—or

2 1

tatenent of resignation. The statenent
may include a statenent that the registered office is also
di scontinued. The reqgistered agent shall send a copy of the

statenent of resignation by certified nmail to the corporation

at its principal office and to the registered office, if not
discontinued. The registered agent shall certify to the

secretary of state that the copies have been sent to the
corporation, including the date the copies were sent.
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— 2. The agency appointnment is termnated, and the
2 13 registered office discontinued if so provided, on the

—thiy—
2 14

on which the statenent was fil ed

Sec. 7. Section 490.504, subsection 3, Code 1995, is
anended by striking the subsection and inserting in lieu
t hereof the foll ow ng:

3. A corporation nay be served pursuant to this section,
as provided in other provisions of this chapter, or as
20 provided in sections 617.3 through 617.6, unless the manner
service is otherw se specifically provided for by statute.
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22 Sec. 8. Section 490.902, Code 1995, is anended to read as

23 foll ows:
24 490. 902 FOREI GN | NSURANCE COVPANI ES BECOM NG DOVESTI C.
25 The secretary of state, upon a corporation conplying with

26 this section and upon the filing of articles of incorporation

27 and upon receipt of the fees as provided in this chapter,
28 shal | issue
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— an acknow edgnent
2 29 of receipt of document as of the date of the

—corporation-s

2 30
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2 31 filing of the articles of incorporation with the secretary of




2 32 state. The

e e :

— acknow edgnent of

2 33 receipt of docunent shall state on its face that it is issued
2 34 in accordance with this section.

—TFhe—secretary—of—state——shall
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secretary of state shal

then notify the appropriate officer of the state or country of
the corporation's last domicile that the corporation is now a
domestic corporation domiciled in this state. This section
applies to life insurance conpanies, and to insurance
conpani es doi ng busi ness under chapter 515.

Sec. 9. Section 490.1420, subsection 1, Code 1995, is
anended by striking the subsection.

Sec. 10. Section 490.1420, subsection 2, Code 1995, is
amended to read as foll ows:

2. The corporation has not delivered an annual report to
the secretary of state in a formthat neets the requirenments
of section 490.1622, within sixty days after it is due, or has
not paid the filing fee as provided in section 490.122, within

sixty days after it is due

Sec. 11. Section 490.1421, Code 1995, is anended by adding
the foll owi ng new subsection

NEW SUBSECTI ON. 5. The secretary of state's
adm ni strative dissolution of a corporation pursuant to this
section appoints the secretary of state the corporation's
agent for service of process in any proceeding based on a
cause of action which arose during the tinme the corporation
was aut horized to transact business in this state. Service of
process on the secretary of state under this subsection is
service on the corporation. Upon receipt of process, the
secretary of state shall serve a copy of the process on the
corporation as provided in section 490.504. This subsection
does not preclude service on the corporation's registered
agent, if any.

Sec. 12. Section 490.1422, subsection 1, Code 1995, is
amended to read as foll ows:

1. A corporation admnistratively dissolved under section
490. 1421 may apply to the secretary of state for reinstatenment
within two years after the effective date of dissolution. The
application nust neet all of the follow ng requirenents:

a. Recite the name of the corporation at its date of
di ssolution and the effective date of its adm nistrative
di ssol uti on.

b. State that the ground or grounds for dissolution

— have been elim nated

4

7

c. State a corporate nane that satisfies the requirenents



4 8 of section 490.401.

4 9 d. State the

—state

— federal tax identification nunber of
4 10 the corporation.
4 11 Sec. 13. Section 490. 1422, subsection 2, paragraph a, Code
4 12 1995, is anended to read as foll ows:

4 13 a. The secretary of state shall refer the
—state
— federa
4 14 tax identification nunber contained in the application for
4 15 reinstatenment to the departnent of revenue and finance. The
4 16 departnent of revenue and finance shall report to the
4 17 secretary of state the tax status of the corporation. If the
4 18 departnent reports to the secretary of state that a filing
4 19 delinquency or liability exists against the corporation, the
4 20 secretary of state shall not cancel the certificate of
4 21 dissolution until the filing delinquency or liability is
4 22 satisfied.
4 23 Sec. 14. Section 490.1503, subsection 2, Code 1995, is
4 24 anended to read as follows:
4 25 2. The foreign corporation shall deliver
—wi-th

26 compl eted application to the secretary of state, and al so

27 deliver to the secretary of state a certificate of existence
28 or a docunent of similar inport duly authenticated by the

29 secretary of state or other official having custody of

30 corporate records in the state or country under whose law it
3l is incorporated which is dated no earlier than ninety days

32 prior to the date the applicationis filed with the secretary
of state.

34 Sec. 15. Section 490.1506, subsection 4, Code 1995, is

35 amended to read as foll ows:

1 4. A foreign corporation may use in this state the nane,
2 including the fictitious nane, of another donestic or foreign
3 corporation that is used in this state if the other
4
5

corporation is incorporated or authorized to transact business
inthis state and the foreign corporation has
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—done

— filed
5 6 docunentation satisfactory to the secretary of state of the
5 7 occurrence of any of the follow ng:
5 8 a.

— The foreign corporation has nmerged with the
5 9 other corporation
5 10 b.

—Been

— The foreign corporation has been formed by
5 11 reorgani zation of the other corporation.
5 12 cC.

— The foreign corporation has acquired all or

13 substantially all of the assets, including the corporate nane,
14 of the other corporation.

15 Sec. 16. Section 490.1508, subsection 1, paragraphs b and
16 d, Code 1995, are anended by the striking the paragraphs.

17 Sec. 17. Section 490.1509, Code 1995, is anmended to read
18 as fol |l ows:
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5 19 490. 1509 RESI GNATI ON OF REQ STERED AGENT OF FOREI GN
5 20 CORPORATI ON
5 21 1. The registered agent of a foreign corporation may
5 22 resign the agency appoi ntnment by signing and delivering to the
5 23 secretary of state for filing the signed origina
—and—two
5 24

— statenment of resignation. The

25
26
27
28
29
30
31
32
33
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statenment of resignation may include a statenment that the
regi stered office is also discontinued. The registered agent
shall send a copy of the statenent of resignation by certified

mail to the corporation at its principal office and to the
registered office, if not discontinued. The registered agent
shall certify to the secretary of state that the copies have
been sent to the corporation, including the date the copies
were sent.

6 3
—recept—anndal—report—
6 4
—3
— 2. The agency appointnment is termnated, and the
6 5 registered office discontinued if so provided, on the
—thirty-
6 6
— date on which the statenent was fil ed
6 7 Sec. 18. Section 490. 1520, subsection 2, paragraph e, Code
6 8 1995, is anmended by striking the paragraph.
6 9 Sec. 19. Section 490.1530, subsection 2, Code 1995, is
6 10 anmended by striking the subsection.
6 11 Sec. 20. Section 490.1622, subsection 1, paragraph d, Code
6 12 1995, is amended to read as foll ows:
6 13 d. The nanmes and
—business

— addr esses of
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— the president, secretary, treasurer, and
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one nmenber of the board of directors.

Sec. 21. Section 490.1622, subsection 1, paragraphs e, f,
g, and h, Code 1995, are anended by striking the paragraphs.

Sec. 22. Section 9H 5A, Code 1995, is repeal ed.

EXPLANATI ON

This bill anends provisions relating to business
corporations and the duties of the secretary of state.

Section 490.121 is anmended by striking the application for
a certificate of existence fromthe list fornms which the
secretary of state nmmy prescribe and furnish.

Section 490.122 is anmended to change the fee for an
application for a registered nanme from $2 per nonth or part of
a nonth to $20 per application. The section is also anended
to provide a $50 fee for a certificate of administrative
dissolution. Currently, no fee is charged for that
certificate.

Section 490.125 is amended to strike the requirenment that
the secretary of state return a docurment which the secretary
refuses to file within 10 days after the document was
received.

Section 490.401 is anended to require that a corporation
whi ch intends to use the nanme of another donmestic or foreign
corporation nust submit docunentation to the satisfaction of
the secretary of state establishing one of the existing
condi tions under the section.

Section 490.502 is anended by striking the requirenents
that a change of registered office or registered agent filed
by a corporation include the street address of the
corporation's current registered office or the nane of its
current registered agent.

Section 490.503 is anmended by striking the requirenment that
a regi stered agent who resigns send two copies of the
statenment of resignation to the secretary of state for the
secretary of state to deliver to the registered office and
principal office of the corporation, and requires the
regi stered agent to send a copy of the statement by certified
mail to the principal office of the corporation. The section
is al so amended to provide that the agency appointment is
term nated on the date the statenent is filed with the
secretary of state, rather than 31 days after that date, as
currently provided.

Section 490.504 is anended to provide that a corporation
may be served pursuant to section 490.504, as provided in
ot her sections of chapter 490, or as provided in sections
617. 3 through 617.6, unless the manner of service is otherw se
specifically provided by statute.

Section 490.902 is anmended by striking the reference to
certificate of incorporation and inserting an acknow edgenent
of receipt of docunent. The section is also anended to strike
the requirenent that the secretary of state forward the
articles of incorporation to the county recorder where the
princi pal place of business of the corporation is to be
| ocat ed.

Section 490. 1420 is anended to provide that the secretary
of state may proceed to adm nistratively dissolve a
corporation if the corporation does not pay the filing fee for
an annual report, in an anount as provided in section 490.122
within 60 days after the fee is due. The section is also
anended by striking fromthe list of itens which may result in
the secretary of state comencing a proceeding to
adm nistratively revoke the certificate of authority of a
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corporation, the failure of the corporation to pay any
franchi se taxes or penalties within 60 days after they are
due.

Section 490.1421 is anended to provide that the secretary
of state's admi nistrative dissolution of a corporation
pursuant to this section appoints the secretary of state to be
the corporation's agent for service of process in any
proceedi ng based on a cause of action which arose during the
time the corporation was authorized to transact business in
this state. The subsection does not preclude service on the
regi stered agent of the di ssolved corporation.

Section 490. 1422, which relates to the reinstatenent of an
adm ni stratively dissolved corporation, is amended by striking
| anguage which permits the corporation to state in the
reinstatenment application that the ground or grounds for
di ssolution did not exist, and strikes the requirenent that
the corporation include in the application the corporation's
state tax identification nunber and provides that the
corporation include the corporation's federal tax
i dentification nunber.

Section 490.1503 is anended by requiring the certificate of
exi stence, which is to be filed by a foreign corporation
applying for a certificate of authority to transact business
inthis state, to be filed within 90 days of the date of the
filing of the conpl eted application.

Section 490.1506 is anended to require that a foreign
corporation which intends to use the name of another domestic
or foreign corporation nmust subnmit docunmentation satisfactory
to the secretary of state establishing one of the existing
condi tions under the section.

Section 409. 1508 is anended by striking the requirenents
that a change of registered office or registered agent filed
by a corporation include the street address of the
corporation's current registered office or the name of its
current registered agent.

Section 490.1509 is anended by striking the requirenent
that a regi stered agent who resigns send two copies of the
statement of resignation to the secretary of state for the
secretary of state to deliver to the registered office and
principal office of the corporation, and requires the
regi stered agent to send a copy of the statement by certified
mail to the principal office of the corporation. The section
is also amended to provide that the agency appointnment is
term nated on the date the statenent is filed with the
secretary of state, rather than 31 days after that date, as
currently provided.

Section 490. 1520 is anended by del eting the requirenent
that a foreign corporation seeking to withdraw fromthe state
include in the application for withdrawal a comitnent to
notify the secretary of state in the future of any change in
the corporation's muiling address.

Section 490.1530 is anended by striking fromthe |ist of
items which may result in the secretary of state comencing a
proceeding to admi nistratively revoke the certificate of
authority of a foreign corporation, the failure of the foreign
corporation to pay any franchise taxes or penalties within 60
days after they are due.

Section 490.1622 is anended by specifically delineating the
of ficers whose nanmes and addresses nust appear in the annua
report. The section is also anended by striking itens which
are currently required to be included in the annual report
including the total nunber of authorized shares, itenm zed by
class and series, if any, within each class; the total nunber
of issued and outstanding shares, item zed by class and
series, if any, within each class; a statenent of the anopunt
of agricultural land in this state owned by the corporation;
and a statenent that the corporationis or is not a famly



farm corporation as defined in section 9H. 1.

Section 9H 5A, which requires certain corporate or
partnership farms to file an annual report with the secretary
of state, is repeal ed

BACKGROUND STATEMENT
SUBM TTED BY THE AGENCY

Section 490.121 is anended by striking the application for
a certificate of existence fromthe list of fornms which the
secretary of state may prescribe and furnish since no formis
needed.

Section 490.122 is amended to change the fee for an
application for a registered name from $2 per nonth or part of
a nonth to $20 per application. This will nake cal cul ation of
the fee easier and reduce the nunber of applications that nust
be returned due to an incorrect fee ambunt. The section is
al so anended to provide a $50 fee to acconpany an application
for reinstatenent follow ng administrative dissolution
Currently, no fee is charged, and there is no incentive to
file annual reports in a tinely manner.

Section 490.125 is anmended to strike the requirenment that
the secretary of state return a document which the secretary
refuses to file within 10 days after the document was
received. Procedures require the secretary to attenpt to
correct errors or omissions that would require a docunment to
be rejected for filing by contacting the filer. This process
usual |y exceeds the 10 day period. The anendnment will allow
more flexibility to obtain corrections before rejecting a
filing.

Section 490.401 is anended to require that a corporation
whi ch intends to use the nane of another donestic or foreign
corporation nust submit docunmentation to the satisfaction of
the secretary of state establishing one of the existing
conditions under the section. The section presently only
requi res that one of the existing conditions exist but the
secretary has no way of determning if the requirenent is net
unl ess sone docunentation is submitted to prove its existence

Section 490.502 is anmended by striking the requirements
that a change of registered office or registered agent filed
by a corporation include the street address of the
corporation's current registered office or the nanme of its
current registered agent. This information is already in the
possession of the secretary of state and not needed.

Section 490.503 is anmended by striking the requirenment that
a regi stered agent who resigns send two copies of the
statenent of resignation to the secretary of state for the
secretary of state to deliver to the registered office and
principal office of the corporation, and substitutes a
requi renent that the registered agent send a copy of the
statenment by certified mail to the principal office of the
corporation and to the registered office, if not discontinued
and nust certify the sending to the secretary. This places
the burden and expense of notification on the resigning agent
rat her than upon the secretary.

This section is also anended to provide that the agency
appointnent is ternminated on the date the statenent is filed
with the secretary of state, rather than 31 days after that
date, as currently provided. The original time was to all ow
the secretary of state to process the resignation and do the
mailing. This time will no | onger be needed.

Section 490.504 is anmended to provide that a corporation
may be served pursuant to section 490.504, as provided in
ot her sections of chapter 490, or as provided in sections
617.3 through 617.6, unless the manner of service is otherw se
specifically provided by statute. Rather than the genera
statenment presently in the section, this anmendnent
specifically inforns the reader where to | ook for other ways
to serve a corporation



Section 490.902 is anmended by striking the reference to
certificate of incorporation and inserting an acknow edgment
of receipt of docunent. This brings this section in
conformity with the duties of the secretary of state set forth
in section 490.125.

The section is also anended to strike the requirenent that
the secretary of state forward the articles of incorporation
to the county recorder where the principal place of business
of the corporation is to be located. This is consistent with
the past elinination of dual filing of corporate docunents
fromother sections of chapter 490.

Section 490. 1420 is anended by striking fromthe |ist of
itens that may result in a corporation being admnistratively
di ssolved, the failure of the corporation to pay within 60
days any franchise taxes or penalties inposed by this chapter
or other law. There are no franchi se taxes or penalties
i mposed by chapter 490, and there have been no dissol utions
for failure to pay franchi se taxes and penal ti es under other
|l aws. The section is also amended to provide that the
secretary of state may proceed to administratively dissolve a
corporation if the corporation does not pay the filing fee for
an annual report in an ampunt as provided in section 490.122
within 60 days after the fee is due. Wile this authority is
implied since an annual report is not considered filed until
the fee is paid, this anendnent elim nates any confusion by
specifically providing this authority to the secretary.

Section 490.1421 is anended to provide that the secretary
of state's adm nistrative dissolution of a corporation
pursuant to this section appoints the secretary of state to be
the corporation's agent for service of process in any
proceedi ng based on a cause of action which arose during the
time the corporation was authorized to transact business in
this state. This section does not preclude service on the
regi stered agent of the dissolved corporation. This amendnment
elimnates any confusion as to the appoi ntnent of the
secretary for service of process upon adm nistrative
di ssol ution of a corporation.

Section 490.1422, which relates to the reinstatenent of an
adm ni stratively dissolved corporation, is anmended by striking
| anguage which requires the corporation to state that the
ground or grounds for dissolution did not exist. This is
al ready covered by the statenent that any grounds for
di ssol uti on have been elininated. The section is al so anended
to strike the requirenent that the applicant provide the
corporation's state tax identification nunber, and replaces it
with the requirenent that the applicant provide the
corporation's federal tax identification nunber which is
needed to conmply with section 490.1422, subsection 2,
paragraph "a".

Section 490. 1503 is anended by requiring that the
certificate of existence, which is to be filed by a foreign
corporation applying for a certificate of authority to
transact business in this state, be dated no nore than 90 days
prior to the date the application for authority to transact
business in this state is filed with the secretary of state.

Section 490. 1506 is anended to require that a foreign
corporation which intends to use the name of another donestic
or foreign corporation nust submit docunentation satisfactory
to the secretary of state establishing one of the existing
condi tions under the section. This is to bring foreign
corporations into confornmty with the requirements placed upon
domestic corporations by section 490.401, subsection 4, as
amended in this bill.

Section 409.1508 is anended by striking the requirenents
that a change of registered office or registered agent filed
by a corporation include the street address of the
corporation's current registered office or the nane of its



current registered agent. This is to bring foreign
corporations into conformity with the requirenments placed upon
domestic corporations by section 490.502, subsection 1, as
amended in this bill.

Section 490. 1509 is anended by striking the requirenent
that a registered agent who resigns send two copies of the
statenent of resignation to the secretary of state for the
secretary of state to deliver to the registered office and the
principal office of the corporation, and requires the
regi stered agent to send a copy of the statenment by certified
mail to the principal office of the corporation and to the
registered office, if not discontinued, and to certify the
sending to the secretary. This places the burden and expense
of notification on the resigning agent rather than upon the
secretary. This section is also amended to provide that the
agency appointrment is termnated on the date the statenent is
filed with the secretary of state, rather than 31 days after
that date, as currently provided. This is to bring foreign
corporations into conformty with the requirements placed upon
domestic corporations by section 490.503, as anended in this
bill.

Section 490.1520 is anended by del eting the requirenent
that a foreign corporation seeking to withdraw fromthe state
include in the application for withdrawal a conmitment to
notify the secretary of state in the future of any change in
the corporation's mailing address. The present provision is
unenforceabl e, contains no penalty for failure to notify, and
is not being conplied with by the foreign corporations.

Section 490.1530 is anended by striking fromthe |ist of
itenms that may result in a foreign corporation being
adm nistratively dissolved, the failure of the foreign
corporation to pay within 60 days any franchi se taxes or
penalties inposed by this chapter or other law. There are no
franchi se taxes or penalties inposed by chapter 490, and there
have been no dissolutions for failure to pay franchi se taxes
and penal ties under other | aws.

Section 490.1622 is anended by specifically delineating the
of ficers whose nanes and addresses nust appear in the annua
report. The new provision would require that only those
of ficers nost frequently inquired about be included. This
section is also amended by striking itenms which are currently
required to be included in the annual report. The itens
relating to total number of authorized shares, itenized by
class and series, if any, within each class, and the tota
nunber of issued and outstanding shares, item zed by class and
series, if any, within each class, are no |onger needed since
annual fees are not cal cul ated based upon the shares of the
corporation. This information is available fromthe
corporation shoul d anyone need the information. The itens
relating to statements of agricultural |and owned by the
corporation, and whether the corporation is a famly farm
corporation as defined in section 9H 1, are al so del et ed.

Section 9H 5A, which requires certain corporate or
partnership farms to file an annual report with the secretary
of state, is repealed. This information is confidential
accessible only by the attorney general and |egislative
conmi ttees, and not available to the public. Requests for the
i nformati on contai ned on the reports has not justified the
time involved in processing the reports.
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