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1 Section 1. NEW SECTION. 486.44A CORRECTING FILED 

2 DOCUMENTS. 

3 1. A limited liability partnership may correct a document 

4 filed by the secretary of state if the document satisfies one 

5 or both of the following requirements: 

a. The document contains an incorrect statement. 6 

7 b. The document was defectively executed, attested, 

8 sealed, verified, or acknowledged. 

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

10 following: 

11 a. Preparing articles of correction that satisfy all of 

12 the following: 

13 (1) The articles describe the document, including its 

14 filing date, or a copy of the document is attached to the 

15 articles. 

16 (2) The articles specify the incorrect statement or manner 

17 in which the execution was defective. 

18 (3) The articles correct the incorrect statement or 

19 defective execution. 

20 b. Delivering the articles of correction to the secretary 

21 qf state for filing. 

22 3. Articles of correction are effective on the effective 

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

24 on the uncorrected document and adversely affected by the 

25 correction. As to persons relying on the uncorrected document 

26 and adversely affected by the correction, the articles of 

27 

28 

29 

30 

correction are effective when filed by the secretary 

Sec. 2. Section 487.202, subsection 1, paragraph 
1997, is amended by striking the paragraph. 

Sec. 3. Section 487.203, subsection 2, Code 1997, 

31 amended by striking the subsection. 

of state. 

b, Code 

is 

32 Sec. 4. Section 487.206, unnumbered paragraph 1, Code 

33 1997, is amended to read as follows: 

34 A signed copy of the certificate of limited partnership and 

35 a signed copy of any certificate of amendment or cancellation 
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1 or of any judicial decree of amendment or cancellation shall 

2 be delivered for filing and recording as provided in this 

3 subsection. The secretary of state may accept for filing a 

4 document containing a copy of a signature, however made. A 

5 person who executes a certificate as an agent or fiduciary 

6 need not exhibit evidence of that authority as a prerequisite 

7 to filing. It is required that each document required to be 

8 filed and recorded be: 

9 Sec. 5. Section 490.121, subsection 1, paragraph c, Code 

10 1997, is amended to read as follows: 

11 c. The aftfttla~ biennial report. 

12 Sec. 6. Section 490.122, subsection 1, paragraph w, Code 

13 1997, is amended by striking the paragraph. 

14 Sec. 7. Section 490.125, subsection 2, Code 1997, is 

15 amended to read as follows: 

16 2. The secretary of state files a document by stamping or 

17 otherwise endorsing "filed", together with the secretary's 

18 name and official title and the date and time of receipt, on 

19 both the document and the receipt for the filing fee. After 

20 filing a document, except the aftfttla~ biennial report required 

21 by section 490.1622, and except as provided in sections 

22 490.503 and 490.1509, the secretary of state shall deliver the 

23 document, with the filing fee receipt, or acknowledgment of 

24 receipt if no fee is required, attached, to the domestic or 

25 foreign corporation or its representative. 

26 Sec. 8. Section 490.128, subsection 2, paragraph d, Code 

27 1997, is amended to read as follows: 

28 d. That its most recent aftfttla~ biennial report required by 

29 section 490.1622 has been filed by the secretary of state. 

30 Sec. 9. Section 490.140, subsection 17, Code 1997, is 

31 amended to read as follows: 

32 17. "Principal office" means the office, in or out of this 

33 state, so designated in the aftfttla~ biennial report, where the 

34 principal executive offices of a domestic or foreign 

35 corporation are located. 
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1 Sec. 10. Section 490.141, subsection 4, Code 1997, is 

2 amended to read as follows: 

3 4. Written notice to a domestic or foreign corporation 

4 authorized to transact business in this state may be addressed 

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

6 corporation or its secretary at its principal office shown in 

7 its most recent ~ftfttl~i biennial report or, in the case of a 

8 foreign corporation that has not yet delivered ~ft-~ftfttl~± a 

9 biennial report, in its application for a certificate of 

10 authority. 

11 Sec. 11. Section 490.502, subsection 4, Code 1997, is 

12 amended to read as follows: 

13 4. A corporation may also change its registered office or 

14 registered agent in its ~ftfttla± biennial report as provided in 

15 section 490.1622. 

16 Sec. 12. Section 490.1101, Code 1997, is amended to read 

17 as follows: 

18 490.1101 MERGER. 

19 1. One or more corporations may merge with or into ~noehe~ 

20 eo~~o~ae±oft any one or more limited liability companies or 

21 corporations if the board of directors of each corporation 

22 adopts and its shareholders, if required by section 490.1103, 

23 approve a plan of merger and if the members of each limited 

24 liability company approve a plan of merger. 

25 2. The plan of merger must set forth all of the following: 

26 a. The name of each corporation or limited liability 

27 company planning to merge and the name of the surviving 

28 corporation or limited liability company into which each other 

29 corporation or limited liability company plans to merge. 

30 b. The terms and conditions of the merger. 

31 c. The manner and basis of converting the shares of each 

32 corporation into shares, obligations, or other securities of 

33 the surviving or any other corporation or into cash or other 

34 property in whole or part. 

35 3. The plan of merger may set forth: 
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1 a. Restated articles or amendments to the articles of 

2 incorporation of the surviving corporation. 

3 b. Other provisions relating to the merger. 

4 Sec. 13. Section 490.1420, subsection 1, Code :997, is 

5 amended to read as follows: 

6 1. The corporation has not delivered a~-anntla~ a biennial 

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

8 requirements of section 490.1622, within sixty days after it 

9 is due, or has not paid the filing fee as p~e~±ded-±n-~eet±on 

10 499,1~~ determined by the secretary of state, within sixty 

ll days after it is due. 

12 Sec. 14. Section 490.1508, subsection 3, Code 1997, is 

13 amended to read as follows: 

14 3. A corporation may also change its registered office or 

15 registered agent in its anntla~ biennial report as provided in 

16 section 490.1622. 

17 Sec. 15. Section 490.1510, subsection 2, unnumbered 

18 paragraph 1, Code 1997, is amended to read as follows: 

19 A foreign corporation may be served by registered or 

20 certified mail, return receipt requested, addressed to the 

21 secretary of the foreign corporation at its principal office 

22 shown in its application for a certificate of authority or in 

23 its most recent a~ntla~ biennial report if the foreign 

24 corporation meets any of the following conditions: 

25 Sec. 16. Section 490.1530, subsection 1, Code 1997, is 

26 amended to read as follows: 

27 1. The foreign corporation does not deliver its anntia~ 

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

29 the requirements of section 490.1622 within sixty days after 

30 it is due. 

31 Sec. 17. Section 490.1531, subsection 4, Code 1997, is 

32 amended to read as follows: 

33 4. The secretary of state's revocation of a foreign 

34 corporation's certificate of authority appoints the secretary 

35 of state the foreign corporation's agent for service of 
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l process in any proceeding based on a cause of action which 

2 arose during the time the foreign corporation was authorized 

3 to transact business in this state. Service of process on the 

4 secretary of state under this subsection is service on the 

5 foreign corporation. Upon receipt of process, the secretary 

6 o: state shall mail a copy of the process to the secretary of 

7 the foreign corporation at its principal office shown in its 

8 most recent annttax biennial report or in any subsequent 

9 communication received from the corporation stating the 

10 current mailing address of its principal office, or, if none 

ll is on file, in its application for a certificate of authority. 

12 Sec. 18. Section 490.1601, subsection 5, paragraph g, Code 

13 1997, is amended to read as follows: 

14 g. Its most recent annttax biennial report delivered to the 

15 secretary of state under section 490.1622. 

16 Sec. 19. Section 490.1622, Code 1997, is amended to read 

17 as follows: 

18 490.1622 ANNBAb BIENNIAL REPORT FOR SECRETARY OF STATE. 

19 l. Each domestic corporation, and each foreign corporation 

20 authorized to transact business in this state, shall deliver 

21 to the secretary of state for filing an-annttax a biennial 

22 report that sets forth all of the following: 

23 a. The name of the corporation and the state or country 

24 under whose law it is incorporated. 

25 b. The address of its registered office and the name of 

26 its registered agent at that office in this state, together 

27 with the consent of any new registered agent. 

28 c. The address of its principal office. 

29 d. The names and addresses of the president, secretary, 

30 treasurer, and one member of the board of directors. 

31 2. Information in the annttax biennial report must be 

32 current as of the first day of January of the year in which 

33 the report is due. The annttax report shall be executed on 

34 behalf of the corporation and signeo as provided in section 

35 490.120 or by any other person authorized by the board of 
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1 directors of the corporation. 

2 3. The first ~ftfttl~i biennial report shall be delivered to 

3 the secretary of state between January 1 and April 1 of the 

4 first even-numbered year following the calendar year in which 

5 a domestic corporation was incorporated or a foreign 

6 corporation was authorized to transact business. Subsequent 

7 8ftfttl~i biennial reports must be delivered to the secretary of 

8 state between January 1 and April 1 of the following even-

9 numbered calendar years. A filing fee for the biennial report 

10 shall be determined by the secretary of state. For purposes 

11 of this section, each biennial report shall contain 

12 information related to the two-year period immediatelY 

13 preceding the calendar year in which the report is filed. 

14 4. If ~ft-~ftfttl~± a biennial report does not contain the 

15 information required by this section, the secretary of state 

16 shall promptly notify the reporting domestic or foreign 

17 corporation in writing and return the report to it for 

18 correction. f£-the-repert-i~-eerreeted-to-eoftt~±ft-the 

19 iftferm~tioft-reqtlired-by-thi~-~eet±eft-~ftd-de±i~ered-te-the 

20 ~eeretary-e£-~t~te-with±ft-th±rty-d~y~-~£ter-the-ef£eet±~e-d~te 

21 of-ftot±ee,-it-±~-deemed-to-be-t±meiy-£iied. 

22 5. The secretary of state may provide for the change of 

23 registered office or registered agent on the form prescribed 

24 by the secretary of state for the ~ftfttt~i biennial report, 

25 provided that the form contains the information required in 

26 section 490.502 or 490.1508. If the secretary of state 

27 determines that ~ft-~ftfttt~i a biennial report does not contain 

28 the information required by this section but otherwise meets 

29 the requirements of section 490.502 or 490.1508 for the 

30 purpose of changing the registered office or registered agent, 

31 the secretary of state shall file the statement of change of 

32 registered office or registered agent, effective as provided 

33 in section 490.123, before returning the ~nfttl~± biennial 

34 report to the corporation as provided in this section. A 

35 statement of change of registered office or agent pursuant to 
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1 this subsection shall be executed by a person authorized to 

2 execute the 6ftfttlat biennial report. 

3 Sec. 20. Section 490.1701, subsection 3, paragraphs a and 

4 b, Code 1997, are amended by striking the paragraphs and 

5 inserting in lieu thereof the following: 

6 a. The corporation shall amend or restate its articles of 

7 incorporation to indicate that the corporation adopts this 

8 chapter and designate the address of its initial registered 

9 office and the name of its registered agent or agents at that 

10 office and, if the name of the corporation is not in 

11 compliance with the requirements of this chapter, change the 

12 name of the corporation to one complying with the requirements 

13 of this chapter. 

14 Sec. 21. Section 490.1701, subsection 3, paragraph c, 

15 unnumbered paragraph 1, Code 1997, is amended to read as 

16 follows: 

17 The instrument shall be delivered to the secretary of state 

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

19 and shall be filed and recorded in the ·office of the county 

20 recorder. The corporation shall at the time it files the 

21 instrument with the secretary of state deliver also to the 

22 secretary of state for filing in the secretary of state's 

23 office any aftfttlat biennial report which is then due. 

24 Sec. 22. Section 490.1701, subsection 3, paragraph d, 

25 subparagraph (3), Code 1997, is amended to read as follows: 

26 (3) The secretary of state shall not file the instrument 

27 with respect to a corporation unless at the time of filing the 

28 corporation is validly existing and in good standing in that 

29 office under the chapter under which it is incorporated. The 

30 corporation shall be considered validly existing and in good 

31 standing for the purpose of this chapter for a period of three 

32 months following the expiration date of the corporation, 

33 provided all aftfttlat biennial reports due have been filed and 

34 all fees.due in connection with the aftfttlat biennial reports 

35 have been paid. 
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1 Sec. 23. Section 490.1701, subsection 5, paragraphs a and 

2 b, Code 1997, are amended to read as follows: 

3 a. The office of the corporation set forth in its first 

4 BMMtlal biennia~ report filed under this chapter shall be 

5 deemed its registered office until December 31, 1990, or until 

6 it files a designation of registered office with the secretary 

7 of state, whichever is earlier. 

8 b. The person signing the first BMMtiBl biennial report of 

9 the corporation filed under this chapter shall be deemed the 

10 registered agent until December 31, 1990, or a statement 

11 designating a registered agent has been filed with the 

12 secretary of state, whichever is earlier. 

13 Sec. 24. Section 496C.2l, subsection 1, Code 1997, is 

14 amended to read as follows: 

15 1. The name and address of eaen one shareholder. 

16 Sec. 25. Section 497.22, Code 1997, is amended by striking 

17 the· section and inserting in lieu thereof the following: 

18 497.22 BIENNIAL REPORT. 

19 Sections 504A.83 and 504A.84 apply to a cooperative 

20 association organized under this chapter in the same manner as 

21 those sections apply to a corporation organized under chapter 

22 504A. In addition to the information required to be set forth 

23 in the biennial report under section 504A.83, the cooperative 

24 association shall also set forth the total amount of business 

25 transacted, number of members, total expense of operation, 

26 total amount of indebtedness, and total profits or losses for 

27 each calendar or fiscal year of the two-year period which 

28 ended immediately preceding the first day of January of the 

29 year in which the report is filed. 

30 A cooperative association which fails to comply with this 

31 section before April 1 of the year in which the report is due 

32 is subject to a penalty of ten dollars. 

33 Sec. 26. Section 497.25, Code 1997, is amended to read as 

34 follows: 

35 497.25 NOTICE TO DELINQUENTS. 
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1 On or before the first day of May of the year the report is 

2 due the secretary of state shall ~end-by-~e9±~te~ed mail to 

3 each delinquent and-to-eaeh-of-±t~-off±ee~~,-a~-may-be 

4 d±~e!o~ed-by-the-late~t-~eeo~d~-on-f±le-±n-the-off±ee-of-the 

5 ~ee~eta~y-of-~tate 7 association a notice of such delinquency 

6 and of the penalties provided in section 497.22. 

7 Sec. 27. Section 498.24, Code 1997, is amended by striking 

8 the section and inserting in lieu thereof the following: 

9 498.24 BIENNIAL REPORT. 

10 Sections 504A.83 and 504A.84 apply to a cooperative 

11 association organized under this chapter in the same manner as 

12 those sections apply to a corporation organized under chapter 

13 504A. In addition to the information required to be set forth 

14 in the biennial report under section 504A.83, the cooperative 

15 association shall also set forth the total amount of business 

16 transacted, number of members, total expense of operation, 

17 total amount of indebtedness, and total profits or losses for 

18 each calendar or fiscal year of the two-year period which 

19 ended immediately preceding the first day of January of the 

20 year in which the report is filed. 

21 A cooperative association which fails to comply with this 

22 section before April 1 of the year in which the report is due 

23 is subject to a penalty of ten dollars. 

24 Sec. 28. Section 498.27, Code 1997, is amended to read as 

25 follows: 

26 498.27 NOTICE TO DELINQUENTS. 

27 On or before the first day of May of the year the report is 

28 due the secretary of state shall ~end-by-ee~t±£±ed mail to 

29 each delinquent and-to-eaeh-of-±t~-off±ee~~,-a~-may-be 

30 d±~elo~ed-by-the-±8te~t-~eeord~-on-£±le-±n-the-of£±ee-of-the 

31 ~ee~eta~y-of-~tate, association a notice of such delinquency 

32 and of the penalties provided 1n section 498.24. 

33 Sec. 29. Section 499.45, Code 1997, is amended to read as 

34 follows: 

35 499.45 FEES. 
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1 A fee of twenty dollars shall be paid to the secretary of 

2 state upon filing articles of incorporation, amendments, or 

3 renewals. 

4 Except as provided in this section, the association shall 

5 pay the fees prescribed by section 490.122 when the documents 

6 described in that section are delivered to the secretary of 

7 state for filing. 

8 Sec. 30. Section 499.49, Code 1997, is amended by striking 

9 the section and inserting in lieu thereof the following: 

10 499.49 BIENNIAL REPORT. 

11 Sections 504A.83 and 504A.84 apply to a cooperative 

12 organized under this chapter in the same manner as those 

13 sections apply to a corporation organized under chapter 504A. 

14 In addition to the information required to be set forth in the 

15 biennial report under section 504A.83, the cooperative shall 

16 also set forth the number of members of the cooperative, the 

17 percentage of the cooperative's business done with or for its 

18 own members during each of the fiscal or calendar years of the 

19 preceding two-year period, the percentage of the cooperative's 

20 business done with or for each class of nonmembers specified 

21 in section 499.3, and any other information deemed necessary 

22 by the secretary of state to advise the secretary whether the 

23 cooperative is actually functioning as a cooperative. 

24 Sec. 31. Section 499.76, subsection 1, Code 1997, is 

25 amended by striking the subsection. 

26 Sec. 32. Section 499.78, subsection 1, paragraph b, Code 

27 1997, is amended to read as follows: 

28 b. State that the ground or grounds for dissolution ~±th~~ 

29 d±d-ftot-~x±~t-o~ have been eliminated. 

30 Sec. 33. Section 501.103, Code 1997, is amended to read as 

31 follows: 

32 501.103 PERMISSIBLE MEMBERS -- LIMITED FARMING ACTIVITIES. 

33 1. Notwithstanding section 9H.4, any person or entity, 

34 subject to the limitations set forth in section 501.305, and 

35 subject to the cooperative's articles and bylaws, is permitted 
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1 to own stock, including voting stock, in a cooperative. 

2 x• 2. Notwithstanding section 9H.4, a cooperative may, 

3 directly-or indirectly, acquire or otherwise obtain or lease 

4 agricultural land in this state, for as long as the 

5 cooperative continues to meet the following requirements: 

6 a. Farming entities own sixty percent of the stock and are 

7 eligible to cast sixty percent of the votes at member 

8 meetings. 

9 b. Authorized persons own at least seventy-five percent of 

10 the stock and are eligible· to ca'St at least seventy-five 

11 percent of the votes at member meetings. 

12 c. The cooperative does not, either directly or 

13 indirectly, acquire or otherwise obtain or lease agricultural 

14 land, if the total agricultural land either directly or 

15 indirectly owned or leased by the cooperative would then 

16 exceed six hundred forty acres. 

17 z• 3. A cooperative that claims that it is exempt from the 

18 restrictions of section 9H.4 pursuant to subsection ~ 2 shall 

19 file an annual report with the secretary of state on or before 

20 March 31 of each year on forms supplied by the secretary of 

21 state. The report shall be signed by the president or the 

22 vice president of the cooperative and shall contain the 

23 following: 

24 a. The cooperative's name and address. 

25 b. A certification that the cooperative meets both of the 

26 requirements of subsection x 2. 

27 c. The number of acres of agricultural land owned, leased, 

28 or held by the cooperative, including the following: 

29 ( 1) The total number of acres in the state. 

30 ( 2 ) The number of acres in each county identified by 
31 county name. 

32 ( 3) The number of acres owned. 
33 ( 4 ) The number of acres leased. 
34 ( 5) The number of acres held other than by ownership or 
35 lease. 
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1 (6) The number of acres used for the production of row 

2 crops. 

3 3. 4. The president or the vice president of the 

4 cooperative who falsifies a report ~he~~-be i~ guilty of 

5 perjury as provided in section 720.2. 

6 4• 5. In the event of a transfer of stock by operation of 

7 law as a result of death, divorce, bankruptcy, or pursuant to 

8 a security interest, the cooperative may disregard the 

9 transfer for purposes of determining compliance with 

10 subsection ~ ~ for a period of two years after the transfer. 

11 Sec. 34. Section 504A.9, subsection 6, unnumbered 

12 paragraphs 5 and 6, Code 1997, are amended to read as follows: 

13 Any registered agent of a corporation may resign as such 

14 agent upon filing a written notice ~he~ee! of the resignation, 

15 executed in duplicate, with the secretary of state, who shall 

16 record one copy and forthwith mail the other copy ~he~ee! of 

17 the notice of resignation to the corporation in care of an 

18 officer, who is not the resigning registered agent, at the 

19 address of such officer as shown by the most recent a""tla~ 

20 biennial report of the corporation. The appointment of such 

21 agent shall terminate upon the expiration of thirty days after 

22 receipt of such notice by the secretary of state. 

23 The secretary of state may provide for the change of 

24 registered office or registered agent on the form prescribed 

25 by the secretary of state for the anntla~ biennial report 

26 pursuant to section 504A.83, provided that the form contains 

27 the information required in this section. If the secretary of 

28 state determines that an-anntla~ a biennial report does not 

29 contain the information required by section 504A.83 but 

30 otherwise meets the requirements of this section for the 

31 purpose of changing the registered office or registered agent, 

32 the secretary of state shall file the statement of change of 

33 registered office or registered agent before returning the 

34 anntlai biennial report to the corporation pursuant to section 

35 504A.84. A statement of change of registered office or 
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1 registered agent pursuant to this paragraph shall be executed 

2 by a person authorized to execute the aftftttai biennial report. 

3 Sec. 35. Section 504A.32, subsection 2, Code 1997, is 

4 amended to read as follows: 

5 2. Except for a statement of change of registered office 

6 or registered agent filed pursuant to section 504A.9 or 

7 504A.73, and aft-aftftttai a biennial report filed pursuant to 

8 section 504A.83, any instrument required to be filed and 

9 recorded in the office of the secretary of state only, shall 

10 be returned by the secretary to the corporation or its 

11 representative. 

12 Sec. 36. Section 504A.36, subsection 1, Code 1997, is 

13 amended to read as follows: 

14 1. The name of the corporation aftd-ehe-effeeei~e-daee-o€ 

15 ies-ifteorporaeioft~-aftd-ies-ori9iftax-ftame-i€-d±€ferefte-from-ehe 

16 presefte-fteme. 

17 Sec. 37. Section 504A.39, subsection 4, paragraph e, 

18 unnumbered paragraph 2, Code 1997, is amended to read as 

19 follows: 

20 The restated articles of incorporation shall also set forth 

21 a statement that they correctly set forth the provisions of 

22 the articles of incorporation as ehereeofore-or-ehereby 

23 amended, and that they have been duly adopted as required by 

24 law aftd-ehae-ehey-sttpersede-ehe-or±9iftax-areieies-of 

25 ifteorporae±oft-aftd-ax±-ameftdmefte~-ehereeo. 

26 Sec. 38. Section 504A.53, Code 1997, is amended to read as 

27 follows: 
28 504A.53 INVOLUNTARY DISSOLUTION. 

29 A corporation may be dissolved involuntarily by a decree of 

30 the district court in an action filed by the attorney general 

31 when ±e-±s any of the following are established ehae: 

32 1. The corporation has failed to file its aftftttax biennial 

33 report within the time required by this chapter;-or~ 

34 2. The corporation procured its articles of incorporation 

35 through fraud;-or~ 
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1 3. The corporation has continued to exceed or abuse the 

2 authority conferred upon it by law7-o~~ 

3 4. The corporation has failed for ninety days to appoint 

4 and maintain a registered agent in this state7-o~~ 

5 5. The corporation has failed for ninety days after change 

6 of its registered agent to file in the office of the secretary 

7 of state a statement of such change. 

8 Sec. 39. Section 504A.54, Code 1997, is amended to read as 

9 follows: 

10 504A.54 NOTIFICATION TO ATTORNEY GENERAL. 

11 The secretary of state, on or before the first day of 

12 November of each year, shall certify to the attorney general 

13 the names of all corporations which have failed to file their 

14 anntla± biennial reports in accordance with this chapter. The 

15 secretary of state shall also certify, from time to time, the 

16 names of all corporations which have given other cause for 

17 dissolution as provided in this chapter, together with the 

18 facts pertinent the~eto to such cause. When the secretary of 

19 state certifies the name of a corporation to the attorney 

20 general as having given any cause for dissolution, the 

21 secretary of state shall concurrently mail to the corporation 

22 at its registered office a notice that the certification has 

23 been made. Upon the receipt of the certification, the 

24 attorney general shall file an action in the name of the state 

25 against the corporation for its dissolution. A certificate 

26 from the secretary of state to the attorney general pertaining 

27 to the failure of a corporation to file an-anntla± a biennial 

28 report shall be taken and received in all courts as prima 

29 facie evidence of the facts the~e±n stated in the certificate. 

30 If, before action is filed, the corporation files its 

31 anntla± biennial report, or appoints or maintains a registered 

32 agent as provided in this chapter, or files with the secretary 

33 of state the required statement of change of registered agent, 

34 that fact shall be forthwith certified by the secretary of 

35 state to the attorney general and the attorney general shall 
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1 not file an action against the corporation for such cause. 

2 If, after action is filed, the corporation files its 6ftft~6i 

3 biennial report, or appoints or maintains a registered agent 

4 as provided in this chapter, or files with the secretary of 

5 state the required statement of change of registered agent, 

6 and pays the costs of the action, the action for such cause 

7 shall abate. 

8 Sec. 40. Section 504A.73, unnumbered paragraph 5, Code 

9 1997, is amended to read as follows: 

10 The secretary of state may provide for the change of 

11 registered office or registered agent on the form prescribed 

12 by the secretary of state for the 6ftft~6i biennial report 

13 pursuant to section 504A.83, provided that the form contains 

14 the information required in this section. If the secretary of 

15 state determines that aft-Bftft~6i a biennial report does not 

16 contain the information required by section 504A.83 but 

17 otherwise meets the requirements of this section for the 

18 purpose of changing the registered office or registered agent, 

19 the secretary of state shall file the statement of change of 

20 registered office or registered agent before returning the 

21 6ftft~6i biennial report to the corporation pursuant to section 

22 504A.84. A statement of change of registered office or 

23 registered agent pursuant to this paragraph shall be executed 

24 b:y a person authorized to execute the 61'\ft~et! biennial report. 

25 Sec. 41. Section 504A.80, Code 1997, is amended to read as 

26 follows: 

27 504A.80 REVOCATION OF CERTIFICATE OF AUTHORITY. 

28 The certificate of authority of a foreign corporation to 

29 conduct affairs in this state may be revoked by the secretary 

30 of state upon the conditions prescribed in this section wheft 

31 upon the occurrence of any of the following: 

32 l. The corporation has failed to file its 61'\ft~a! biennial 

33 report within the time required by this chapter, or has failed 

34 to pay any fees or penalties prescribed by this chapter when 

35 the ~effie fees or penalties have become due and payable~-o~~ 

-15-



S.F. H. ~l. 

1 

2 

2. The 

registered 

corporation has failed to appoint and maintain a 

agent in this state as required by this chapter7 

3 Of'. 

4 3. The 

5 registered 

corporation has failed, after change of its 

office o~ registered agent, to file in the office 

6 of the secretary of state a statement of such change as 

7 required by this chapter7-of"~ 

8 4. A misrepresentation has been made of any material 

9 matter in any application, report, affidavit, or other 

10 document submitted by ~tle~ the corporation pursuant to this 

11 chapter. 

12 A certificate of authority of a foreign corporation shall 

13 not be revoked by the secretary of state unless the secretary 

14 has given the corporation not less than sixty days' notice by 

15 mail addressed to the principal office of the corporation in 

16 the state or country under the laws of which it is 

17 incorporated, and the corporation fails prior to revocation to 

18 file the aMMtla± biennial report, or pay the fees or penalties, 

19 or file the required statement of change of registered agent 

20 or registered office, or correct the misrepresentation. 

21 Sec. 42. Section 504A.83, Code 1997, is amended to read as 

22 follows: 

23 504A.83 ANNBAb BIENNIAL REPORT OF DOMESTIC AND FOREIGN 

24 CORPORATIONS. 

25 Each domestic corporation, and each foreign corporation 

26 authorized to conduct affairs in this state, shall file, 

27 within the time prescribed by this chapter, an-aMMtla± a 

28 biennial report setting forth: 

29 l. The name of the corporation and the state or country 

30 under the laws of which it is incorporated. 

31 2. The address of the registered office of the corporation 

32 in this state, and the name of its registered agent or agents 

33 in this state at such address, and, in the case of a foreign 

34 corporation, the address of its principal office in the state 

35 or country under the laws of which it is incorporated. 
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1 37--A-br±ef-~tatement-of-tfte-eftaraeter-o£-the-affa±r~-wh±eft 

2 the-eorporat±on-±~-aettlaffy-eondtlet±ng,-or,-±n-the-ea~e-o£-a 

3 fore±gn-eorporat±on,-wh±eh-the-eorporat±on-±~-aettlaffy 

4 eondtlet±ng-±n-th±~-~tate7 

5 47 3. The names and re~peet±ve addresses of the d±reetor~ 

6 and-o££±eer~-o£-the-eorporat±on president, secretary, 

7 treasurer, and one member of the board of directors. 

8 The anntlaf biennial report shall be made on forms 

9 prescribed and furnished by the secretary of state, and the 

10 information contained in the report shall be given as of the 

11 date of the execution of the report. It shall be executed by 

12 the corporation by a representative duly authorized by the 

13 board of directors, or, if the corporation is in the hands of 

14 a receiver, trustee, or assignee for benefit of creditors, it 

15 shall be executed on behalf of the corporation by the 

16 receiver, trustee, or assignee. 

17 Sec. 43. Section 504A.84, Code 1997, is amended to read as 

18 follows: 

19 504A.84 FILING OF ANNBAb BIENNIAL REPORT OF DOMESTIC AND 

20 FOREIGN CORPORATIONS. 

21 ~he-anntlaf-report-o£-a-dome~t±e-or-fore±gn-eorporat±on 

22 ~ftaft-be-def±vered-to-tfte-~eeretary-o£-~tate-for-f±l±ng-±n-the 

23 ~eeretary-o£-~tate~~-off±ee-between-the-f±r~t-day-o£-May-and 

24 the-th±rty-f±r~t-day-o£-atlfy-of-eaeh-year7-e~eept-that-the 

25 £±r~t-anntlal-report-of-a-dome~t±e-or-£ore±gn-eorporat±on-~haft 

26 be-£±ted-between-the-f±r~t-day-o£-May-and-the-th±rty-£±r~t-day 

27 of-atlly-o£-the-year-~tleeeed±ng-the-ea±endar-year-±n-wh±eh-±t~ 

28 eert±£±eate-of-±neorporat±on-or-±t~-eert±£±eate-of-atlthor±ty, 

29 a~-the-ea~e-may-be,-wa~-±~~tled-by-the-~eeretary-of-~tate7 The 

30 first biennial report of a domestic or foreign corporation 

31 shall be delivered to the secretary of state between January 1 

32 and April 1 of the first odd-numbered year following the 

33 calendar year in which a domestic corporation was incorporated 

34 or a foreign corporation was authorized to transact business. 

35 Subsequent biennial reports must be delivered to the secretary 
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1 of state between January 1 and April 1 of_the following odd-

2 numbered calendar years. A filing fee for the biennial report 

3 shall be determined by the secretary of state. For purposes 

4 of this section, each biennial report shall contai~ 

5 information related to the two-ye~er iod immedLC!_~~ 

6 preceding the calendar year in which the report is filed. 

7 The report shall be deemed filed within the required time 

8 if deposited in the United States mail with postage prepaid in 

9 a sealed envelope, properly addressed and postmarked on or 

10 prior to the thirty-first day of dtlly March of the year the 

11 report is due. If the secretary of state finds that the 

12 report conforms to the requirements of this chapter, the 

13 secretary shall file the report. t£-the-~ee~eta~y-of-~tate 

14 £i~d~-that-it-doe~-~ot-~o-eo~fo~m7-the-~ee~eta~y-~hatt 

15 p~omptty-~ettl~~-the-~epo~t-to-the-eo~po~Btio~-£o~-a~y 

16 ~eee~~a~y-eo~~eetio~~~-i~-whieh-eve~t-tne-pe~attie~-p~e~e~ibed 

17 £o~-£aittl~e-to-£ite-the-~epo~t-withi~-tne-time-p~ovided-~hatt 

18 ~ot-apply,-i£-the-~epo~t-i~-eo~~eeted-to-eo~fo~m-to-the 

19 ~e~tli~eme~t~-of-thi~-ehapte~,-a~d-i~-~e~tlbmitted-to-the 

20 ~ee~eta~y-o£-~tate-withi~-thi~ty-day~-f~om-the-date-o~-whieh 

21 it-wB~-ma±ted-to-the-eo~po~at±o~-by-the-~ee~eta~y-o£-~tate. 

22 If a biennial report does not contain the information required 

23 by this section, the secretary of state shall promptly notify 

24 the reporting domestic or foreign corporation in writing and 

25 return the report to the corporation for correction. 

26 Sec. 44. Section 504A.87, subsection 2, Code 1997, is 

27 amended to read as follows: 

28 2. The corporation has not delivered Bn-a~ntlat a biennial 

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

30 requirements of section 504A.83, within sixty days after it is 

31 due. 

32 Sec. 45. Section 504A.l00, subsection 3, paragraph d, Code 

33 1997, is amended to read as follows: 

34 d. As to foreign corporations, such instrument shall be 

35 delivered to the secretary of state for filing in the 
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1 secretary of state's office and the corporation shall at the 

2 same time deliver also to the secretary of state for filing in 

3 the secretary of state's office any ~ftntt~i biennial report 

4 which is then due. 

5 Sec. 46. Section 504A.l00, subsection 8, Code 1997, is 

6 amended to read as follows: 

7 8. Within eight months after this chapter becomes 

8 applicable to any foreign corporation pursuant to the 

9 provisions of subsection 7 o~-thi~-~eet±on, the board of 

10 directors of such foreign corporation shall adopt a resolution 

11 designating the address of its registered office in this state 

12 and the name of its registered agent or agents at such address 

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

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

15 the changes which it the board elects to make the~ein to the 

16 name conforming to the requirements of this chapter for use in 

17 this state. 

18 Upon adoption of the required resolution or resolutions, an 

19 instrument or instruments shall be executed by the foreign 

20 corporation by its president or a vice president and by its 

21 secretary or assistant secretary and verified by one of the 

22 officers signing such instrument, which shall set forth the 

23 name of the corporation, each resolution adopted as required 

24 by the provisions of this subsection, and the date of the 

25 adoption thereo~ of each resolution. Stteh The instrument 

26 shall be delivered to the secretary of state for filing in the 

27 secretary of state's office. Upon the filing of such 

28 instrument by a foreign corporation the secretary of state 

29 shall issue a certificate as to the filing of ~tteh the 

30 instrument and deliver ~tteh the certificate to the corporation 

31 or its representative. The secretary of state shall not file 

32 any ~nntt~± biennial report of any foreign corporation subject 

33 to the-~ro~i~ion~-o~ this subsection unless and until ~~±d the 

34 corporation has fully complied with the provisions of this 

35 paragraph and, in such event, ~tteh the foreign corporation 
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1 ~hatt-be is subject to the penalties prescribed in this 

2 chapter for failure to file ~tleh the report within the time as 

3 provided the~efo~ in this chapter. 

4 Sec. 47. Section 504A.l00, subsection 9, Code 1997, is 

5 amended by striking the subsection. 

6 Sec. 48. Sections 499.50 and 504A.54, Code 1997, are 

7 repealed. 

8 EXPLANATION 

9 This bill amends provisions relating to the general 

10 operation of corporations, partnerships, and associations. 

11 New section 486.44A is created and provides for the 

12 correction of a document filed with the secretary of state by 

13 a limited liability partnership. The partnership may correct 

14 a document by preparing and filing articles of correction 

15 which describe the document, specify the incorrect statement 

16 or defective execution, and correct the incorrect state or 

17 defective execution. 

18 Code section 487.202 is amended by striking the requirement 

19 that a limited partnership include the date of filing of the 

20 certificate of limited partnership in a certificate of 

21 amendment which amends the certificate of limited partnership . 

. 22 Code section 487.203 is amended by striking the requirement 

23 that a limited partnership include the date of filing of the 

24 certificate of limited partnership in a certificate of 

25 cancellation which cancels the certificate of limited 

26 partnership. 

27 Code section 487.206 is amended to permit the secretary of 

28 state to accept for filing certain documents of a limited 

29 partnership which contain a copy of a signature, however made. 

30 Code section 490.122 is amended by striking the $30 filing 

31 fee for annual reports filed by a domestic or foreign 

32 corporation. 

33 Code section 490.1101 is amended to permit a corporation to 

34 merge with one or more limited liability companies if the 

35 members of the limited liability company approve. 
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'1 Code section 490.1622 is amended to provide that a domestic 

2 or foreign corporation's first biennial report is to be filed 

3 with the secretary of state between January 1 and April 1 of 

4 the first even-numbered year following the calendar year in 

5 which the domestic corporation was incorporated or the foreign 

6 corporation was authorized to transact business. Currently 

7 such report is to be filed in the first year following the 

8 calendar year in which the domestic corporation was 

9 incorporated or the foreign corporation was authorized to 

10 transact business. Subsequent annual reports are to be filed 

11 between January 1 and April 1 of following even-numbered 

12 years. The section is also amended to authorize the secretary 

13 of state to establish a filing fee fo~ the annual report. 

14 Code section 490.1622 is also amended by striking language 

15 which allows the secretary of state to consider a corrected 

16 biennial report to be filed in a timely manner, if the 

17 information required to be included in the biennial report is 

18 delivered to the secretary of state within 30 days after the 

19 effective date of the notice provided to the corporation that 

20 the biennial report does not contain the required information. 

21 Code section 490.1701 is amended to require a entity which 

22 is not subject to chapter 490, but which would like to 

23 voluntarily be subject to the provisions, to amend its 

24 articles of incorporation to indicate that the corporation 

25 adopts chapter 490 and designate the address of its initial 

26 registered office and the name of its registered agent at that 

27 office. Currently, the corporation must adopt a resolution 

28 reciting that the corporation voluntarily adopts chapter 490 

29 and the officers of the corporation must execute an instrument 

30 containing certain information which is to be filed with the 

31 secretary of state. 

32 Code section 490A.l24 is amended by increasing the filing 

33 fee for a limited liability company's application for 

34 reinstatement following an administrative dissolution from $5 

35 to $25. 
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1 Code section 496C.21 is amended to require that the 

2 biennial report of a domestic or foreign professional 

3 corporation contain the name and address of one shareholder, 

4 rather than each shareholder. 

5 Code section 497.22 is amended to provide that the biennial 

6 report which is to be filed by a cooperative association 

7 organized under chapter 497 of the Code be filed in the same 

8 manner as provided for a domestic or foreign corporation 

9 organized under chapter 504A of the Code, the Iowa Nonprofit 

10 Corporation Act. In addition to the items required under Code 

11 sections 504A.83 and 504A.84, the association must also set 

12 forth the total amount of business transacted, number of 

13 members, total expense of operation, total amount of 

14 indebtedness, and total profits or losses for each calendar or 

15 fiscal year of the two-year period which ended immediately 

16 preceding the first day of January of the year in which the 

17 report is filed. 

18 Code section 497.25 is amended by striking the requirement 

19 that a notice of delinquency with respect to the filing of a 

20 biennial report be sent by registered mail to each of the 

21 association's officers. The bill provides that the 

22 delinquency notice may be sent by mail, without specifying 

23 type of delivery, to the association. 

24 Code section 498.24 is amended to provide that the biennial 

25 report which is to be filed by a cooperative association 

26 organized under chapter 498 of the Code be filed in the same 

27 manner as provided for a domestic or foreign corporation 

28 organized under chapter 504A of the Code, the Iowa Nonprofit 

29 Corporation Act. In addition to the items required under Code 

30 sections 504A.83 and 504A.84, the association must also set 

31 forth the total amount of business transacted, number of 

32 members, total expense of operation, total amount of 

33 indebtedness, and total profits or losses for each calendar or 

34 fiscal year of the two-year period which ended immediately 

35 preceding the first day of January of the year in which the 
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1 report is filed. 

2 Code section 498.27 is amended by striking the requirement 

3 that a notice of delinquency with respect to the filing of a 

4 biennial report be sent by registered mail to each of the 

5 association's officers. The bill provides that the 

6 delinquency notice may be sent by mail, without specifying 

7 type of delivery, to the association. 

8 Code section 499.45 is amended to apply an existing fee of 

9 $20 to the filing of an application for reinstatement by a 

10 cooperative association. The section is also amended to 

11 provide that a cooperative association is subject to the fees 

12 payable by business corporations for documents filed with the 

13 secretary of state which are not provided for under the 

14 section. 

15 Code section 499.49 is amended to provide that the biennial 

16 report which is to be filed by a cooperative association 

17 organized under chapter 499 of the Code be filed in the same 

18 manner as provided for a domestic or foreign corporation 

19 organized under chapter 504A of the Code, the Iowa Nonprofit 

20 Corporation Act. In addition to the items required under Code 

21 sections 504A.83 and 504A.84, the cooperative shall also set 

22 forth the number of members of the cooperative, the percentage 

23 of the cooperative's business done with or for its own members 

24 during each of the two preceding fiscal or calendar years, the 

25 percentage of the cooperative's business done with or for each 

26 class of nonmembers specified in Code section 499.3, and any 

27 other information deemed necessary by the secretary of state 

28 to advise the secretary whether the association is actually 

29 functioning as a cooperative. 

30 Code section 499.76 is amended by striking from the items 

31 which may result in a proceeding for administrative 

32 dissolution of a cooperative association, that the association 

33 fails to pay any franchise taxes or penalties imposed under 

34 chapter 499 or other law within 60 days after they are due. 

35 Code section 499.78 is amended by providing that in an 
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1 application for reinstatement of a cooperative association 

2 following administrative dissolution, the application must 

3 state that the grounds for dissolution have been eliminated. 

4 Currently, the application must state that the grounds have 

5 been eliminated, or that the grounds did not exist. 

6 Code section 501.133 is amended to provide that any person 

7 or entity, subject to the limitations set forth in section 

8 501.305 and subject to the cooperative's articles and bylaws, 

9 is permitted to own stock, including voting stock in a 

10 cooperative. Code section 501.305 provides that a person who 

11 is a member owning 15 percent or more of a cooperative is not 

12 eligible to be a member of any other cooperative organized 

13 under chapter 501. 

14 Code section 504A.36 is amended by eliminating the 

15 requirement that the articles of incorporation include the 

16 effective date of incorporation and its original name if 

17 different from the present name. 

18 Code section 504A.39 is amended by striking the requirement 

19 that the restated articles of incorporation include a 

20 statement that they supersede the original articles of 

21 incorporation and all amendments to the original articles. 

22 Code section 504A.83 is amended by striking the requirement 

23 that a domestic or foreign nonprofit corporation include a 

24 brief statement of the character of the affairs which the 

25 corporation is actually conducting in its biennial report. 

26 The section is also amended to provide that the report include 

27 the names and addresses of the president, secretary, 

28 treasurer, and one member of the board of directors. 

29 Currently, the report must include the names and addresses of 

30 the directors and officers of the corporation. 

31 Code section 504A.84 is amended to provide that a domestic 

32 or foreign nonprofit corporation's first biennial report is to 

33 be filed with the secretary of state between January 1 and 

34 April l of the first odd-numbered year following the calendar 

35 year in which the domestic corporation was incorporated or the 
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1 foreign corporation was authorized to transact business. 

2 Currently such report is to be filed in the first year 

3 following the calendar year in which the domestic corporation 

4 was incorporated or the foreign corporation was authorized to 

5 transact business. Subsequent biennial reports are to be 

6 filed between January 1 and April 1 of the following odd-

7 numbered years. The section is also amended to authorize the 

8 secretary of state to establish a filing fee for the annual 

9 report. 

10 Code section 504A.84 is also amended by striking language 

11 which would allow the secretary of state to consider a 

12 corrected biennial report to be filed in a timely manner, if 

13 the information required to be included in the biennial report 

14 is delivered to the secretary of state within 30 days after 

15 the effective date of the notice provided to the corporation 

16 that the biennial report does not contain the required 

17 information. 

18 Code section 504A.85 is amended by establishing a fee of 

19 $20 for the filing of an application for reinstatement by a 

20 nonprofit corporation. 

21 Code sections 499.50 and 504A.54 are repealed. Code 

22 section 499.50 requires the secretary of state to send a 

23 notice of delinquency by certified mail to a cooperative 

24 association failing to file a report or pay the appropriate 

25 fee. Code section 504A.54 directs the secretary of state to 

26 inform the attorney general of all nonprofit corporations 

27 which have failed to timely file their annual reports. The 

28 section provides for the commencement of dissolution 

29 proceedings against such corporations. 

30 A number of conforming amendments are made to sections 

31 referencing the annual reports which are amended to be 

32 biennial reports in this bill. 

33 

34 

35 
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HOUSE FILE 637 
FISCAL NOTE 

A fiscal note for House File 637 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. 

House File 637 amends Chapter 486 of the Code of Iowa to permit corporate 
entities registered with the Secretary of State to file biennial, rather than 
annual, reports. It requires for-profit corporations to file reports in 
even-numbered years and the remaining cooperatives, professional corporations, 
and non-profit corporations to file reports in odd-numbered years. 

ASSUMPTIONS 

1. The Secretary of State would receive approximately 57,000 reports in 
even-numbered years and 31,000 reports in odd-numbered years. 

2. The Secretary of State would employ fewer part-time employees than 
currently employed to process annual reports and would generate savings of 
approximately $12,000 in even-numbered years and $16,000 in odd-numbered 
years. 

3. Postage expense would decrease by approximately $10,000 in even-numbered 
years and $18,000 in odd-numbered years. 

4. Miscellaneous and support expenses would decrease by approximately $8,000 
in even-numbered years and $14,000 in odd-numbered years. 

5. Filing fee revenues would remain unchanged in even-numbered years, but 
would decrease by approximately $1.7 million in odd-numbered years. At 
present, for-profit corporations pay an annual filing fee of $30.00. The 
remaining corporate entities pay no annual filing fee. 

6. House File 637 would permit the Secretary of State to determine an 
appropriate filing fee for biennial reports. An increased filing fee 
could eliminate the loss of filing fee revenue. 

FISCAL IMPACT 

The fiscal impact of House File 
determined because the Secretary 
appropriate fee to charge for filing 

637 on the State General Fund cannot be 
of State has not yet determined the 

biennial reports. 

House File 637 would decrease expenditures by approximately $30,000 1n 
even-numbered years and $48,000 in odd-numbered years. If the Secretary of 
State continued to charge for-profit corporations a fee of $30.00 for each 
report filed and to charge all other entities no fee, revenues paid to the 
State General Fund would increase by $30,000 1n even-numbered years and 
decrease by $1.7 million in odd-numbered years. 

SOURCES 

Office of the Secretary of State (LSB 1042hv, DAA) 

FILED MARCH 24, 1997 BY DENNIS PROUTY, FISCAL DIRECTOR 



HOUSE FILE 637 
H-1520 

1 Amend House File 637 as follows: 
2 1. Page 3, line 31, by inserting after the word 
3 "shares" the following: "or interests". 
4 2. Page 3, line 32, by inserting after the word 
5 "corporation" the following: "or limited liability 
6 company". 
7 3. Page 3, line 33, by inserting after the word 
8 "corporation" the following: "or limited liability 
9 company". 

10 4. Page 4, line 2, by inserting after the word 
11 "corporation" the following: "or restated articles or 
12 amendments to the articles of organization of the 
13 surviving limited liability company". 

H-1520 FILED APRIL l, 1997 
a.J-fC'- ,( ~- ~- Cf7 

(r'- 97?) 

By CATALDO of Polk 

HOUSE FILE 637 
H-1477 

1 Amend House File 637 as follows: 
2 l. Page 4, by inserting after line 3 the 
3 following: 
4 "Sec. Section 490.1326, subsection 1, Code 
5 1997, is amended to read as follows: 
6 1. If the corporation does not take the proposed 
7 action within ~±~~y one hundred eighty days after the 
8 date set for demanding payment and depositing share 
9 certificates, the corporation shall return the 

10 deposited certificates and release the transfer 
ll restrictions imposed on uncertificated shares." 
12 2. By renumbering as necessary. 

H-1477 FILED MARCH 31, 1997 
By CATALDO of Polk 

~ t/).j.17 (P. '1?"1) 



HOUSE FILE '3 7 
BY COMMITTEE ON COMMERCE AND 

REGULATION 

(SUCCESSOR TO HSB 191) 

(As Amended and Passed by the House, April 2, 1997) 

p. tt11 
Passed House, Date 

f tfll 
Passed Senate, D~te ~K/f;7 

/d (} Nays O::;..,__""T""- Vote : 

Approv~d ·----~!H~~~~1~1_9L7~----------
Vote: Ayes Ayes aO Nays _o __ _ 

A Bill FOR 

1 An Act relating to the general operation of corporations, 

2 partnerships, and associations, including provisions relating 

3 to certain filings made by corporations and associations, the 

4 filing of biennial reports by certain corporations and 

5 cooperative associations, and establishing fees. 

6 BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA: 
7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

House Amendments~-----

TLSB 1042HV 77 
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1 Section 1. NEW SECTION. 486.44A CORRECTING FILED 

2 DOCUMENTS. 
3 1. A limited liability partnership may correct a document 

4 filed by the secretary of state if the document satisfies one 

5 or both of the following requirements: 

6 a. The document contains an incorrect statement. 

7 b. The document was defectively executed, attested, 

8 sealed, verified, or acknowledged. 

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

10 following: 

11 a. Preparing articles of correction that satisfy all of 

12 the following:. 
13 (1) The articles describe the document, including its 

14 filing date, or a copy of the document is attached to the 

15 articles. 
16 (2) The articles specify the incorrect statement or manner 

17 in which the execution was defective. 

18 (3) The articles correct the incorrect statement or 

19 defective execution. 

20 b. Delivering the articles of correction to the secretary 

21 of state for filing. 

22 3. Articles of correction are effective on the effective 

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

24 on the uncorrected document and adversely affected by the 

25 correction. As to persons relying on the uncorrected document 

26 and adversely affected by the correction, the articles of 

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

28 Sec. 2. Section 487.202, subsection 1, paragraph b, Code 

29 1997, is amended by striking the paragraph. 

30 Sec. 3. Section 487.203, subsection 2, Code 1997, is 

31 amended by striking the subsection. 

32 Sec. 4. Section 487.206, unnumbered paragraph 1, Code 

33 1997, is amended to read as follows: 

34 A signed copy of the certificate of limited partnership and 

35 a signed copy of any certificate of amendment or cancellation 
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1 or of any judicial decree of amendment or cancellation shall 

2 be delivered for filing and recording as provided in this 

3 subsection. The secretary of state may accept for filing a 

4 document containing a copy of a s~nature, however made. A 

5 person.who executes a certificate as an agent or fiduciary 

6 need not, exhibit evidence of that _authority as a prerequisite 

7 to filing. It is required that each document required to be 

8 filed and recorded be: 

9 Sec. 5. Section 490.121, subsection 1, paragraph c, Code 

10 1997, is amended to read as follows: 

11 c. The anntta% biennial report. 

12 Sec. 6. Section 490.122, subsection 1, paragraph w, Code 

13 1997,.>is amended by striking the paragraph. · · ., 

14 Sec. 1:~-!.1-.• Section 490.125, .subsecti<on.:2, Code 1997, is',. n:·.t~;;,; 

15 amended to read as follows: 

16 2. The secretary of state files a document by stamping or 

17 otherwise endorsing "filed", together with the secretary's 

18 name and official title and the date and time of receipt, on 

19 both the document and the receipt for the filing fee. After 

20 filing a document, except the anntte% biennial report required 

21 by section 490.1622, and except as provided in sections 

22 490.503 and 490.1509, the secretary of state shall deliver the 

23 document, with the filing fee receipt, or acknowledgment of 

24 receipt if no fee is required, attached, to the domestic or 

25 foreign corporation or its representative. 

26 Sec. 8. Section 490.128, subsection 2, paragraph d, Code 

27 1997, is amended to read as follows: 

28 d. That its most recent anntta% biennial report required by 

29 section 490.1622 has been filed by the secretary of state. 

30 Sec. 9. Section 490.140, subsection 17, Code 1997, is 

31 amended to read as follows: 

32 17. "Principal office" means the office, in or out of this 

33 state, so designated in the annttal bi.ennial report, where the 

34 principal executive offices of a domestic or foreign 

35 corporation are located. 
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1 Sec. 10. Section 490.141, subsection 4, Code 1997, is 

2 amended to read as follows: 

3 4. Written notice to a domestic or foreign corporation 

4 authorized to transact business in this state may be addressed 

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

6 corporation or its secretary at its principal office shown in 

7 its most recent a~~tla~ biennial report or, in the case of a 

8 foreign corporation that has not yet delivered a~-a~~tla~ a 

9 biennial report, in its application for a certificate of 

10 authority. 

11 Sec. 11. Section 490.502, subsection 4? Code 1997, is 

12 amended to read as follows: 

13 4. A corporation may also change its registered office or 

14 registered agent in its a~~tla~ biennial report as provided in 

15 section 490.1622. 

16 Sec. 12. Section 490.1101, Code 1997, is amended to read 

17 as follows: 

18 490.1101 MERGER. 

19 1. One or more corporations may merge with or into a~other 

20 eor~orat±o~ any one or more limited liability companies or 

21 corporations if the board of directors of each corporation 

22 adopts and its shareholders, if required by section 490.1103, 

23 approve a plan of merger and if the members of each limited 

24 liability company approve a plan of merger. 

25 2. The plan of merger must set forth all of the following: 

26 a. The name of each corporation or limited liability 

27 company planning to merge and the name of the surviving 

28 corporation or limited liability company into which each other 

29 corporation or limited liability company plans to merge. 

30 b. The terms and conditions of the merger. 

31 c. The manner and basis of converting the shares or 

32 interests of each corporation or limited liability co~any 

33 into shares, obligations, or other securities of the surviving 

34 or any other corporation or limited liability company or into 

35 cash or other property in whole or part. 
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l 3. The plan of merger may set forth: 

2 a. Restated articles or amendments to the articles of 

3 incorporation of the surviving corporation or restated 

4 articles or amendments to the articles of organization of the 

5 surviving limited liability company. 

6 b. Other provisions relating to the merger. 

7 Sec. 13. Section 490.1326, subsection 1, Code 1997, is 

8 amended to read as follows: 

9 1. If the corporation does not take the proposed action 

10 within ~±~ty one hundred eighty days after the date set for 

11 demanding payment and depositing share certificates, the 

12 corporation shall return the deposited certificates and 

13 release the transfer restrictions imposed on uncertificated 

14 shares. 

15 Sec. 14. Section 490.1420, subsection 1, Code 1997, is 

16 amended to read as follows: 

17 1. The corporation has not delivered an-anntla~ a biennial 

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

19 requirements of section 490.1622, within sixty days after it 

20 is due, or has not paid the filing fee as prov±ded-±n-~eet±on 

21 496.%zz determined by the secretary of state, within sixty 

22 days after it is due. 

23 Sec. 15. Section 490.1508, subsection 3, Code 1997, is 

24 amended to read as follows: 

25 3. A corporation may also change its registered office or 

26 registered agent in its anntlai biennial report as provided in 

27 section 490.1622. 

28 Sec. 16. Section 490.1510, subsection 2, unnumbered 

29 paragraph 1, Code 1997, is amended to read as follows: 

30 A foreign corporation may be served by registered or 

31 certified mail, return receipt requested, addressed to the 

32 secretary of the foreign corporation at its principal office 

33 shown in its application for a certificate of authority or in 

34 its most recent anntla~ biennial report if the foreign 

35 corporation meets any of the following conditions: 
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1 Sec. 17. Section 490.1530, subsection 1, Code 1997, is 

2 amended to read as follows: 

3 1. The foreign corporation does not deliver its 6ftfttt6% 

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

5 the requirements of section 490.1622 within sixty days after 

6 it is due. 

1 Sec. 18. Section 490.1531, subsection 4, Code 1997, is 

8 amended to read as follows: 

9 4. The secretary of state's revocation of a foreign 

10 corporation's certificate of authority appoints the secretary 

11 of state the foreign corporation's agent for service of 

12 process in any proceeding based on a cause of action which 

13 arose during the time the foreign corporation was authorized 

14 to transact business in this state. Service of process on the 

15 secretary of state under this subsection is service on the 

16 foreign corporation. Upon receipt of process, the secretary 

17 of state shall mail a copy of the process to the secretary of 

18 the foreign corporation at its principal office shown in its 

19 most recent BnnttB% biennial report or in any subsequent 

20 communication received from the corporation stating the 

21 current mailing address of its principal office, or, if none 

22 is on file, in its application for a certificate of authority. 

23 Sec. 19. Section 490.1601, subsection 5, paragraph g, Code 

24 1997, is amended to read as follows: 

25 g. Its most recent BftnttBx biennial report delivered to the 

26 secretary of state under section 490.1622. 

27 Sec. 20. Section 490.1622, Code 1997, is amended to read 

28 as follows: 

29 490.1622 ANNBAn BIENNIAL REPORT FOR SECRETARY OF STATE. 

30 1. Each domestic corporation, and each foreign corporation 

31 authorized to transact business in this state, shall deliver 

32 to the secretary of state for filing Bft-BnnttBx a biennial 

33 report that sets forth all of the following: 

34 a. The name of the corporation and the state or country 

35 under whose law it is incorporated. 
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1 b. The address of its registered office and the name of 

2 its registered agent at that office in this state, together 

3 with the consent of any new registered agent. 

4 c. The address of its principal office. 

5 d. The names and addresses of the president, secretary, 

6 treasurer, and one member of the board of directors. 

7 2. Information in the anntlal biennial report must be 

8 current as of the first day of January of the year in which 

9 the report is due. The anntlal report shall be executed on 

10 behalf of the corporation and signed as provided in section 

11 490.120 or by any other person authorized by the board of 

12 directors of the corporation. 

13 3. The first anntlal biennial report shall be delivered to 

14 the secretary of stace between January 1 and April l of the 

15 first even-numbered year following the calendar year in which 

16 a domestic corporation was incorporated or a foreign 

17 corporation was authorized to transact business. Subsequent 

18 8MMtl8~ bien~~al reports must be delivered to the secretary of 

19 state between January 1 an~ ~pril 1 of the following even-

20 numbered calendar years. A filing fee for the biennial report 

21 shall be determined by the secretary of state. For purposes 

22 of this section, each biennial report shall contain 

23 information related to the two-year period immediately 

24 preceding the calendar year in which the report is filed. 

25 4. If an-aMfttl8~ a biennial report does not contain the 

26 information required by this section, the secretary of state 

27 shall promptly notify the reporting domestic or foreign 

28 corporation in writing and return the report to it for 

29 correction. f£-ehe-~epo~e-±~-eo~~eeted-to-eonta±M-the 

30 ±M£o~mat±oM-reqtl±red-by-th±~-5eet±oM-and-del±ve~ed-to-the 

31 ~eereta~y-o£-~tate-w±th±M-th±~ty-day~-a£te~-the-e££eet±ve-date 

32 o£-Mot±ee,-±t-±~-deemed-to-be-t±mety-£±~ed. 

33 5. The secretary of state may provide for the change of 

34 registered office or registered agent on the form prescribed 

35 by the secretary of state for the ann:tal biennial report, 
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1 provided that the form contains the information required in 

2 section 490.502 or 490.1508. If the secretary of state 

3 determines that ~ft-~ftntt~% a biennial report does not contain 

4 the information required by this section but otherwise meets 

5 the requirements of section 490.502 or 490.1508 for the 

6 purpose of changing the registered office or registered agent, 

7 the secretary of state shall file the statement of change of 

8 registered office or registered agent, effective as provided 

9 in section 490.123, before returning the 8ftfttt8l biennial 

10 report to the corporation as provided in this section. A 

11 statement of change of registered office or agent- pursuant to 

12 this subsection shall be executed by a person authorized to 

13 execute the aftfttt~% biennial report. 

14 Sec. 21. Section 490.1701, subsection 3, paragraphs a and 

15 b, Code 1997, are amended by striking the paragraphs and 

16 inserting in lieu thereof the following: 

17 a. The corporation shall amend or restate its articles of 

18 incorporation to indicate that the corporation adopts this 

19 chapter and designate the address of its initial registered 

20 office and the name of its registered agent or agents at that 

21 office and, if the name of the corporation is not in 

22 compliance with the requirements of this chapter, change the 

23 name of the corporation to one complying with the requirements 

24 of this chapter. 

25 Sec. 22. Section 490.1701, subsection 3, paragraph c, 

26 unnumbered paragraph 1, Code 1997, is amended to read as 

27 follows: 

28 The instrument shall be delivered to the secretary of state 

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

30 and shall be filed and recorded in the office of the county 

31 recorder. The corporation shall at the time it files the 

32 instrument with the secretary of state deliver also to the 

33 secretary of state for filing in the secretary of state's 

34 office any anntt~% biennial report which is then due. 

35 Sec. 23. Section 490.1701, subsection 3, paragraph d, 
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1 subparagraph (3), Code 1997, is amended to read as follows: 

2 (3) The secretary of state shall not file the instrument 

3 with respect to a corporation unless at the time of filing the 

4 corporation is validly existing and in good standing in that 

5 office under the chapter under which it is incorporated. The 

6 corporation shall be considered validly existing and in good 

7 standing for the purpose of this chapter for a period of three 

8 months following the expiration date of the corporation, 

9 provided all anntta~ biennial reports due have been filed and 

10 all fees due in connection with the annttal biennial reports 

11 have been paid. 

12 Sec. 24. Section 490.1701, subsection 5, paragraphs a and 

13 b, Code 1997, are amended to read as follows: 

14 a. The office of the corporation set forth in its first 

15 annttal biennial report filed under this chapter shall be 

16 deemed its registered office until December 31, 1990, or until 

17 it files a designation of registered office with the secretary 

18 of state, whichever is earlier. 

19 b. The person signing t-' te first annttal biennial report of 

20 the corporation filed under this chapter shall be deemed the 

21 registered agent until December 31, 1990, or a statement 

22 designating a registered agent has been filed with the 

23 secretary of state, whichever is earlier. 

24 Sec. 25. Section 496C.21, subsection 1, Code 1997, is 

25 amended to read as follows: 

26 1. The name and address of eae~ one shareholder. 

27 Sec. 26. Section 497.22, Code 1997, is amended by striking 

28 the section and inserting in lieu thereof the following: 

29 497.22 BIENNIAL REPORT. 

30 Sections 504A.83 and 504A.84 apply to a cooperative 

31 association organized under this chapter in the same manner as 

32 those sections apply to a corporation organized under chapter 

33 504A. In addition to the information required to be set forth 

34 in the biennial report under section 504A.83, the cooperative 

35 association shall also set forth the total amount of business 
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1 transacted, number of members, total expense of operation, 

2 total amount of indebtedness, and total profits or losses for 

3 each calendar or fiscal year of the two-year period which 

4 ended immediately preceding the first day of January of the 

5 year in which the report is filed. 

6 A cooperative association which fails to comply with this 

7 section before April 1 of the year in which the report is due 

8 is subject to a penalty of ten dollars. 

9 Sec. 27. Section 497.25, Code 1997, is amended to read as 

10 follows: 

11 497.25 NOTICE TO DELINQUENTS. 

12 On or before the first day of May of the year the report is 

13 due the secretary of state shall ~e~d-by-~e9±~te~ed mail to 

14 each delinquent a~d-to-eaeh-of-±t~-off±ee~~~-a~-may-be 

15 d±~e~o~ed-by-the-~ate~t-~eeo~d~-o~-f±~e-±~-the-off±ee-of-the 

16 ~ee~ete~y-of-~tate, association a notice of such delinquency 

17 and of the penalties provided in section 497.22. 

18 Sec. 28. Section 498.24, Code 1997, is amended by striking 

19 the section and inserting in lieu thereof the following: 

20 498.24 BIENNIAL REPORT. 

21 Sections 504A.83 and 504A.84 apply to a cooperative 

22 association organized under this chapter in the same manner as 

23 those sections apply to a corporation organized under chapter 

24 504A. In addition to the information required to be set forth 

25 in the biennial report under section 504A.83, the cooperative 

26 association shall also set forth the total amount of business 

27 transacted, number of members, total expense of operation, 

28 total amount of indebtedness, and total profits or losses for 

29 each calendar or fiscal year of the two-year period which 

30 ended immediately preceding the first day of January of the 

31 year in which the report is filed. 

32 A cooperative association which fails to comply with this 

33 section before April 1 of the year in which the report is due 

34 is subject to a penalty of ten dollars. 

35 Sec. 29. Section 498.27, Code 1997, is amended to read as 
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follows: 

498.27 NOTICE TO DELINQUENTS. 

On or before the first day of May of the year the report is 

due the secretary of state shall ~end-by-eertif±ed mail to 

each delinquenb end-to-eaeh-of-±t~-of£ieer~,-a~-may-be 

d±~eio~ed-by-the-i&~e~t-reeord~-on-£±ie-±n-the-o££±ee-o£-the 

~eeretery-o£-~tete, association a notice of such delinquency 

and o~ the penalties provided in section 498.24. 

9 Sec. 30. Section 499.45, Code 1997, is amended to read as 

10 follows: 

11 499.45 FEES. 

12 A fee of twenty dollars shall be paid to the secretary of 

13 state upon filing articles of incorporationi• amendments, or 

14 renewals. 

15 Except as 

16 pay the fees 

17 described in 

provided-in this section, the association shall 

prescribed by section 490.122 when the documents 

that section are delivered to the secretary of 

18 state for filing. 

19 Sec. 31. Section 499.49, Code 1997, is amended by striking 

20 the section and inserting in lieu thereof the following: 

21 499.49 BIENNIAL REPORT. 

22 Sections 504A.83 and 504A.84 apply to a cooperative 

23 organized under this chapter in the same manner as those 

24 sections apply to a corporation organized under chapter 504A. 

25 In addition to the information required to be set forth in the 

26 biennial report under·section 504A.83, the cooperative shall 

27 also set forth the number of members of the cooperative, the 

28 percentage of the cooperative's business done with or for its 

29 own members during each of the fiscal or calendar years of the 

30 preceding two-year period, the percentage of the cooperative's 

31 business done with or for each class of nonmembers specified 

32 in section 499.3, and any other information deemed necessary 

33 by the secretary of state to advise the secretary whether the 

34 cooperative is actually functioning as a cooperative. 

35 Sec. 32. Section 499.76, subsection 1, Code 1997, is 
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1 amended by striking the subsection. 

2 Sec. 33. Section 499.78, subsection 1, paragraph b, Code 

3 1997, is amended to read as follows: 

4 b. State that the ground or grounds for dissolution etthe~ 

5 did-not-exi~t-o~ have been eliminated. 

6 Sec. 34. Section 501.103, Code 1997, is amended to read as 

7 follows: 

8 501.103 PERMISSIBLE MEMBERS -- LIMITED FARMING ACTIVITIES. 

9 1. Notwithstanding section 9H.4, any person or entity, 

10 subject to the limitations set forth in section 501.305, and 

11 subject to the cooperative's articles and bylaws, is permitted 

12 to own stock, including voting stock, in a cooperative. 

13 ~. 2. Notwithstanding section 9H.4, a cooperative may, 

14 directly or indirectly, acquire or otherwise obtain or lease 

15 agricultural land in this state, for as long as the 

16 cooperative continues to meet the following requirements: 

17 a. Farming entities own sixty percent of the stock and are 

18 eligible to cast sixty percent of the votes at member 

19 meetings. 

20 b. Authorized persons own at least seventy-five percent of 

21 the stock and are eligible to cast at least seventy-five 

22 percent of the votes at member meetings. 

23 c. The cooperative does not, either directly or 

24 indirectly, acquire or otherwise obtain or lease agricultural 

25 land, if the total agricultural land either directly or 

26 indirectly owned or leased by the cooperative would then 

27 exceed six hundred forty acres. 

28 ~. 3. A cooperative that claims that it is exempt from the 

29 restrictions of section 9H.4 pursuant to subsection ~ 2 shall 

30 file an annual report with the secretary of state on or before 

31 March 31 of each year on forms supplied by the secretary of 

32 state. The report shall be signed by the president or the 

33 vice president of the cooperative and shall contain the 

34 following: 

35 a. The cooperative's name and address. 
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1 b. A certification that the cooperative meets both of the 

2 requirements of subsection ~ ~· 
3 c. The number of acres of agricultural land owned, leased, 

or held by the cooperative, including the following: 

(1) The total number of acres in the state; 

_ (2) The number of acres in each county identified by 

7 county name. 

8 ( 3) The number of acres owned. 

9 ( 4 ) The number of acres leased. 

10 ( 5) The number of acres held other than by ownership or 

11 lease. 

12 ( 6) The number of acres used for the production of row 

13 crops. 

1..4!::: c ~ 3-: 4. The president ·'Gt:' the vice president of the 

15 cooperative who falsifies a report ~htd:~-be is guilty of 

16 perjury as provided in section 720.2. 

17 4-: 5. In the event of a transfer of stock by operation of 

18 law as a result of death, divorce, bankruptcy, or pursuant to 

19 a security interest, the cooperative may disregard the 

20 transfer for purposes of determining compliance with 

21 subsection ~ ~ for a period of two years after the transfer. 

22 Sec. 35. Section 504A.9, subsection 6, unnumbered 

23 paragraphs 5 and 6, Code 1997, are amended to read as follows: 

24 Any registered agent of a corporation may resign as such 

25 agent upon filing a written notice thereof of the resignation, 

26 executed in duplicate, with the secretary of state, who shall 

27 record one copy and forthwith mail the other copy thereof of 

28 the notice of resignation to the corporation in care of an 

29 officer, who is not the resigning registered agent, at the 

30 address of such officer as shown by the most recent ~nntl~x 

31 biennial report of the corporation. The appointment of such 

32 agent shall terminate upon the expiration of thirty days after 

33 receipt of such notice by the secretary of state. 

34 The secretary of state may provide for the change of 

35 registered office or registered agent on the form prescribed 
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1 by the secretary of state for the enntlex biennial report 

2 pursuant to section 504A.83, provided that the form contains 

3 the information required in this section. If the secretary of 

4 state determines that en-enntlex a biennial report does not 

5 contain the information required by section 504A.83 but 

6 otherwise meets the requirements of this section for the 

7 purpose of changing the registered office or registered agent, 

8 the secretary of state shall file the statement of change of 

9 registered office or registered agent before returning the 

10 anntlei biennial report to the corporation pursuant to section 

11 504A.84. A statement of change of registered office or 

12 registered agent pursuant to this paragraph shall be executed 

13 by a person authorized to execute the enntlei biennial report. 

14 Sec. 36. Section 504A.32, subsection 2, Code 1997, is 

15 amended to read as follows: 

16 2. Except for a statement of change of registered office 

17 or registered agent filed pursuant to section 504A.9 or 

18 504A.73, and en-enntlei a biennial report filed pursuant to 

19 section 504A.83, any instrument required to be filed and 

20 recorded in the office of the secretary of state only, shall 

21 be returned by the secretary to the corporation or its 

22 representative. 

23 Sec. 37. Section 504A.36, subsection 1, Code 1997, is 

24 amended to read as follows: 

25 1. The name of the corporation end-ehe-effeee±~e-deee-of 

26 ±es-±neorporee±on;-end-±es-or±9±ne!-neme-±f-d±fferene-from-ehe 

27 presene-neme. 

28 Sec. 38. Section 504A.39, subsection 4, paragraph e, 

29 unnumbered paragraph 2, Code 1997, is amended to read as 

30 follows: 

31 The restated articles of incorporation shall also set forth 

32 a statement that they correctly set forth the provisions of 

33 the articles of incorporation as ehereeofore-or-ehereby 

34 amended, and that they have been duly adopted as required by 

35 law end-ehee-ehey-stlpersede-ehe-or±9±ne!-ere±eles-of 
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1 ±neo~po~a~ion-and-a~~-amendmen~~-~he~e~o. 

2 Sec. 39. Section 504A.53, Code 1997, is amended to read as 

3 follows: 
4 504A.53 INVOLUNTARY DISSOLUTION. 
5 A corporation may be dissolved involuntarily_by a decree of 

6 the district.·court in an action filed by·.·-the· attorney general 

7 when i~-±~ any of the following are established eha~: 

8 1. The corporation has failed to file its anntta~ biennial 

9 report within the time required by this chapter7-o~. 

10 2. The corporation procured its articles of incorporation 

11 through fraud7-o~~ 
12 3. The corporation has continued to exceed or abuse the 

13 authority·conferred upon it by law7-o~~ 

14 4. The c<;>;rpor·ation has failed for ,cninety days to appoint 

15 and maintain atregistered agent in this state7-o~~ 

16 5. The corporation has failed for ninety days after change 

17 of its registered agent to file in the office of the secretary 

18 of state a statement of such change. 

19 Sec. 40. Section 504A.54, Code 1997, is amended to read as 

20 follows: 

21 504A.54 NOTIFICATION TO ATTORNEY GENERAL. 

22 The secretary of state, on or before the first day of 

23 November of each year, shall certify to the attorney general 

24 the names of all corporations which have failed to file their 

25 anntta~ biennial reports in accordance with this chapter. The 

26 secretary of state shall also certify, from time to time, the 

27 names of all corporations which have given other cause for 

28 dissolution as provided in this chapter, together with the 

29 facts pertinent ~he~e~o to such cause. When the secretary of 

30 state certifies the name of a corporation to the attorney 

31 general as having given any cause for dissolution, the 

32 secretary of state shall concurrently mail to the corporation 

33 at its registered office a notice that the certification has 

34 been made. Upon the receipt of the certification, the 

35 attorney general shall file an action in the name of the state 
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1 against the corporation for its dissolution. A certificate 

2 from the secretary of state to the attorney general pertaining 

3 to the failure of a corporation to file an-anntla± a biennial 

4 report shall be taken and received in all courts as prima 

5 facie evidence of the facts the~e±n stated in the certificate. 

6 If, before action is filed, the corporation files its 

7 anntla± biennial report, or appoints or maintains a registered 

8 agent as provided in this chapter, or files with the secretary 

9 of state the required statement of change of registered agent, 

10 that fact shall be forthwith certified by the secretary of 
~ 

11 state to the attorney general and the attorney general shall 

12 not file an action against the corporation for such cause. 

13 If, after action is filed, the corporation files its anntla± 

14 biennial report, or appoints or maintains a registered agent 

15 as provided in this chapter, or files with the secretary of 

16 state the required statement of change of registered agent, 

17 and pays the costs of the action, the action for such cause 

18 shall abate. 

19 Sec. 41. Section 504A.73, unnumbered paragraph 5, Code 

20 1997, is amended to read as follows: 

21 The secretary of state may provide for the change of 

22 registered office or registered agent on the form prescribed 

23 by the secretary of state for the anntla± biennial report 

24 pursuant to section 504A.83, provided that the form contains 

25 the information required in this section. If the secretary of 

26 state determines that an-anntla± a biennial report does not 

27 contain the information required by section 504A.83 but 

28 otherwise meets the requirements of this section for the 

29 purpose of changing the registered office or registered agent, 

30 the secretary of state shall file the statement of change of 

31 registered office or registered agent before returning the 

32 anntla± biennial report to the corporation pursuant to section 

33 504A.84. A statement of change of registered office or 

34 registered agent pursuant to this paragraph shall be executed 

35 by a person authorized to execute the anntla± biennial report. 
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1 sec. 42. Section 504A.80, Code 1997, is amended to read as 

2 follows: 

3 504A.80 REVOCATION OF CERTIFICATE OF AUTHORITY. 

4 The certificate of authority of a foreign corporation to 

5 conduct affairs in this state may be revoked by the secretary 

6 of state upon the conditions prescribed in this section whe~ 

7 upon the occurrence of any of the following: 

8 1. The corporation has failed to file its ~~~tla~ biennial 

9 report within the time required by this chapter, or has failed 

10 to pay any fees or penalties prescribed by this chapter when 

11 the ~~me fees or penalties have become due and payable~-or~ 

12 2. The corporation has failed to appoint and maintain a 

13 registered agent in this state as required by this chapter~ 

14 or. 
15 3. The corporation has failed, after change of its 

16 registered office or registered agent, to file in the office 

17 of the secretary of state a statement of such change as 

18 required by this chapter~-or~ 

19 4. A misrepresentation has been made of any material 

20 matter in any application, report, affidavit, or other 

21 document submitted by Stleh the corporation pursuant to this 

22 chapter. 

23 A certificate of authority of a foreign corporation shall 

24 

25 

26 

27 

28 

29 

30 

not be revoked by the secretary of state unless the secretary 

has given the corporation not less than sixty days' notice by 

mail addressed to the principal office of the corporation in 

the state or country under the laws of which it is 

incorporated, and the corporation fails prior to revocation to 

file the a~ntla~ biennial report, or pay the fees or penalties, 

or file the required statement of change of registered agent 

31 or registered office, or correct the misrepresentation. 

32 Sec. 43. Section 504A.83, Code 1997, is amended to read as 

33 follows: 

34 504A.83 ANN8Ao BIENNIAL REPORT OF DOMESTIC AND FOREIGN 

35 CORPORATIONS. 
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1 Each domestic corporation, and each foreign corporation 

2 authorized to conduct affairs in this state, shall file, 

3 within the time prescribed by this chapter, an-anntla~ a 

4 biennial report setting forth: 

5 1. The name of the corporation and the state or country 

6 under the laws of which it is incorporated. 

7 2. The address of the registered office of the corporation 

8 in this state, and the name of its registered agent or agents 

9 in this state at such address, and, in the case of a foreign 

10 corporation, the address of its principal office in the state 

ll or country under the laws of which it is incorporated. 

12 3~--A-br±ef-~tatement-of-the-eha~aete~-of-the-affa±~~-wh±eh 

13 the-eo~~orat±on-±~-aettla~~y-eondtlet±ng,-o~,-±n-the-ea~e-of-a 

14 £o~e±gn-eor~orat±on,-wh±eh-the-eorporat±on-±~-aettla~~Y 

15 eondtlet±ng-±n-th±~-~tate~ 

16 4~ 3. The names and re~peet±ve addresses of the d±reetor~ 

17 and-o£f±eer~-o£-the-eorporat±on president, secretary, 

18 treasurer, and one member of the board of directors. 

19 The anntla~ biennial report shall be made on forms 

20 prescribed and furnished by the secretary of state, and the 

21 information contained in the report shall be given as of the 

22 date of the execution of the report. It shall be executed by 

23 the corporation by a representative duly authorized by the 

24 board of directors, or, if the corporation is in the hands of 

25 a receiver, trustee, or assignee for benefit of creditors, it 

26 shall be executed on behalf of the corporation by the 

27 receiver, trustee, or assignee. 

28 Sec. 44. Section 504A.84, Code 1997, is amended to read as 

29 follows: 
30 504A.84 FILING OF ANNBAn BIENNIAL REPORT OF DOMESTIC AND 

31 FOREIGN CORPORATIONS. 

32 Phe-anntla~-report-of-a-dome~t±e-or-fore±gn-eorporat±on 

33 ~ha~~-be-de~±vered-to-the-~eeretary-of-~tate-for-f±~±ng-±n-the 

34 ~eeretary-of-~tate~~-off±ee-between-the-£±r~t-day-of-May-and 

35 the-th±rty-f±r~t-day-of-crtl~y-of-eaeh-year,-exeept-that-the 
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1 ~±~st-e""tla±-~epo~t-of-a-oomest±e-o~-£o~e±~"-eo~po~ation-shaii 

2 be-£±%ed-between-the-£±~st-day-o~-May-and-the-thi~ty-£i~st-day 

3 of-~tl±y-o~-the-yea~-stleeeedin9-the-ea±enda~-yea~-±n-wh±eh-±ts 

4 ee~e±£±eate-o£-±neo~po~at±on-e~-±ts-ee~t±£±eate-o~-etltho~ity, 

5 es-the-ease-mey-be,-was-±sstled-by-the-see~eta~y-o£-seate. The 

6 first biennial report of a domestic or foreig~ cor~ration 

7 ~ll ~e delivered to the secretary of state bet1veen January 1 

8 an<!._Apri_l __ J _9f the first odd-numbered year ·following the 

9 calendar yectr ~~ which a domestic corporation was incorporated 

10 or a foreign corporation was authorized to transact business. 

11 Subseguer:t b~enQ_~01 ___ z_El?~rts must be_ deliver~d to the secretary 

12 of state_ between. January 1 and April 1 of the fol_J.:_owing odd-

13 numbered c~~~~~ars. A filing fee for the biennial report 

14 shall be determined by the secretary of state. Fo~rposes 

15 of this sectior~, each biennial report shall conta_!_~ 

16 information related to the two-year period immediately 

17 preceding the calendar vear in which the report is filed. 

18 The report shall be deemed filed within the required time 

19 if deposited in the Unite0 ~tates mail with postage prepaid in 

20 a sealed envelope, properly addressed and postmarked on or 

21 prior to the thirty-first day of dtl±y March of the year the 

22 report is due. If the secretary of state finds that the 

23 report conforms to the requirements of this chapter, the 

24 secretary shall file the report. f~-the-see~eta~y-o£-state 

25 £±nds-that-±t-does-not-so-eon~o~m7-the-see~eta~y-shai% 

26 p~ompt±y-~ettl~n-the-~epo~t-to-the-eo~po~at±on-~o~-eny 

27 neeessa~y-eo~~eet±ons,-in-whieh-e~ent-the-pena±t±es-p~ese~±bed 

28 £o~-£a±±tl~e-to-£±±e-the-~epo~t-w±th±n-the-t±me-p~o~ided-sha±± 

29 not-app±y,-±£-the-~epo~t-±s-eo~~eeted-to-eon£o~m-to-the 

30 ~e~tl±~ements-o£-th±s-ehapte~,-and-±s-~estlbm±tted-to-the 

31 see~eta~y-o£-state-w±th±n-th±~ty-days-£~om-the-date-o"-wh±eh 

32 ±t-was-mai±ed-to-the-eo~po~at±on-by-the-see~eta~y-o£-state• 

33 If a biennial report does not contain the information required 

34 by this section, the secretary of state shall promptly notify 

35 the reporting domestic or foreign corporation in writing and 
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1 return the report to the corporation for correction. 

2 Sec. 45. Section 504A.87, subsection 2, Code 1997, is 

3 amended to read as follows: 

4 2. The corporation has not delivered ~n-~nntt~i a biennial 

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

6 requirements of section 504A.83, within sixty days after it is 

7 due. 

8 Sec. 46. Section 504A.l00, subsection 3, paragraph d, Code 

9 1997, is amended to read as follows: 

10 d. As to foreign corporations, such instrument shall be 

11 delivered to the secretary of state for filing in the 

12 secretary of state's office and the corporation shall at the 

13 same time deliver also to the secretary of state for filing in 

14 the secretary of state's office any annttai biennial report 

15 which is then due. 

16 Sec. 47. Section 504A.l00, subsection 8, Code 1997, is 

17 amended to read as follows: 

18 8. Within eight months after this chapter becomes 

19 applicable to any foreign corporation pursuant to the 

20 provisions of subsection 7 o£-th±~-~eet±on, the board of 

21 directors of such foreign corporation shall adopt a resolution 

22 designating the address of its registered office in this state 

23 and the name of its registered agent or agents at such address 

24 and, if the name of ~tteh the corporation does not comply with 

25 this chapter, setting forth the name of the corporation with 

26 the changes which ±t the board elects to make there±n to the 

27 name conforming to the requirements of this chapter for use in 

28 this state. 

29 Upon adoption of the required resolution or resolutions, an 

30 instrument or instruments shall be executed by the foreign 

31 corporation by its president or a vice president and by its 

32 secretary or assistant secretary and verified by one of the 

33 officers signing such instrument, which shall set forth the 

34 name of the corporation, each resolution adopted as required 

35 by the provisions of this subsection, and the date of the 
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1 adoption the~eor of each resolution. Stleh The instrument 

2 shall be delivered to the secretary of state for filing in the 

3 secretary of state's office. Upon the filing of such 

4 instrument by a foreign corporation the secretary of state 

5 shall issue a certificate as to the filing of ~tleh lhe 

6 instrument and deliver ~tleh the certificate to the corporation 

7 or its representative. The secretary of state shall not file 

8 any ~nnuB~ biennial report of any foreign corporation subject 

9 to ~he-p~ov±5ie"~-o£ this subsection unless and until sa±rl the 

10 corporation has fully complied with the provisions of this 

11 paragraph and, in c;uch event, Stleh the foreign corporation 

12 ~ha~±-be is subject to the penalties prescribed in this 

13 chapter for failure to file Stleh the report within the time as 

14 provided ~here~o~ in this chapter. 

15 Sec. 48. Section 504A.l00, subsection 9, Code 1997, is 

16 amended by striking the subsection. 

17 Sec. 49. Sections 499.50 and 504A.54, Code 1997, are 

18 repealed. 

19 
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A BILL FOR 

1 An Act relating to the general operation of corporations, 

2 partnerships, and associations, including provisions relating 

3 to certain filings made by corporations and associations, the 

4 filing of biennial reports by certain corporations and 

5 cooperative associations, and establishing fees. 
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1 Section 1. NEW SECTION. 486.44A CORRECTING FILED 

2 DOCUMENTS. 

3 1. A limited liability partnership may correct a document 
4 filed by the secretary of state if the document satisfies one 

5 or both of the following requirements: 

6 a. The document contains an incorrect statement. 

7 b. The document was defectively executed, attested, 
8 sealed, verified, or acknowledged. 

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

11 a. Preparing articles of correction that satisfy all of 
12 the following: 

13 (1) The articles describe the document, including its 
14 filing date, or a copy of the document is attached to the 

15 articles. 

16 (2) The articles specify the incorrect statement or manner 

17 in which the execution was defective. 
18 (3) The articles correct the incorrect statement or 

19 defective execution. 
20 b. Delivering the articles of correction to the secretary 

21 of state for filing. 
22 3. Articles of correction are effective on the effective 

23 date of the document they correct except as to persons relying 
24 on the uncorrected document and adversely affected by the 

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

27 correction are effective when filed by the secretary of state. 
28 Sec. 2. Section 487.202, subsection 1, paragraph b, Code 

29 1997, is amended by striking the paragraph. 
30 Sec. 3. Section 487.203, subsection 2, Code 1997, is 

31 amended by striking the subsection. 
32 Sec. 4. Section 487.206, unnumbered paragraph 1, Code 

33 1997, is amended to read as follows: 
34 A signed copy of the certificate of limited partnership and 

35 a signed copy of any certificate of amendment or cancellation 

-1-
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1 or of any judicial decree of amendment or cancellation shall 

2 be delivered for filing and recording as provided in this 

3 subsection. The secretary of state may accept for filing a 

4 document containing a copy of a signature, however made. A 

5 person who executes a certificate as an agent or fiduciary 

6 need not exhibit evidence of that authority as a prerequisite 

7 to filing. It is required that each document required to be 

8 filed and recorded be: 

9 Sec. 5. Section 490.121, subsection 1, paragraph c, Code 

10 1997, is amended to read as follows: 

11 c. The anntla% biennial report. 

12 Sec. 6. Section 490.122, subsection 1, paragraph w, Code 

13 1997, is amended by striking the paragraph. 

14 Sec. 7. Section 490.125, subsection 2, Code 1997, is 

15 amended to read as follows: 

16 2. The secretary of state files a document by stamping or 

otherwise endorsing "filed'', together with the secretary's 

name and official title and the date and time of receipt, on 

19 both the document and the receipt for the filing fee. After 

20 filing a document, except the anntla% biennial report required 

21 by section 490.1622, and except as provided in sections 

22 490.503 and 490.1509, the secretary of state shall deliver the 

23 document, with the filing fee receipt, or acknowledgment of 

24 receipt if no fee is required, attached, to the domestic or 

25 foreign corporation or its representative. 

26 Sec. 8. Section 490.128, subsection 2, paragr~ph d, Code 

27 1997, is amended to read as follows: 

28 d. That its most recent anntla% biennial report required by 

29 section 490.1622 has been filed by the secretary of state. 

30 Sec. 9. Section 490.140, subsection 17, Code 1997, is 

31 amended to read as follows: 

32 17. ''Principal office" means the office, in or out of this 

33 state, so designated in the anntlai biennial report, where the 

principal executive offices of a domestic or foreign 

corporation are located. 
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1 Sec. 10. Section 490.141, subsection 4, Code 1997, is 

2 amended to read as follows: 

3 4. Written notice to a domestic or foreign corporation 

4 authorized to transact business in this state may be addressed 

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

6 corporation or its secretary at its principal office shown in 

7 its most recent ennHe% biennial report or, in the case of a 
8 foreign corporation that has not yet delivered an-annHa% a 

9 biennial report, in its application for a certificate of 

10 authority. 

11 Sec. 11. Section 490.502, subsection 4,.Code 1997, is 
12 amended to read as follows: 

13 4. A corporation may also change its registered office or 
14 registered agent in its annHa% biennial report as provided in 

15 section 490.1622. 

16 Sec. 12. Section 490.1101, Code 1997, is amended to read 

17 as follows: 

18 490.1101 MERGER. 

19 1. One or more corporations may merge with or into another 
20 eerporet±on any one or more limited liability companies or 

21 corporations if the board of directors of each corporation 
22 adopts and its shareholders, if required by section 490.1103, 

23 approve a plan of merger and if the members of each limited 
24 liability company approve a plan of merger. 

25 2. The plan of merger must set forth all of the following: 

26 a. The name of each corporation or limited liability 

27 company planning to merge and the name of the surviving 

28 corporation or limited liability company into which each other 

29 corporation or limited liability company plans to merge. 

30 b. The terms and conditions of the merger. 

31 c. The manner and basis of converting the shares of each 

32 corporation into shares, obligations, or other securities of 

33 the surviving or any other corporation or into cash or other 

34 property in whole or part. 

35 3. The plan of merger may set forth: 
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1 a. Restated articles or amendments to the articles of 

2 incorporation of the surviving corporation. 

3 b. Other provisions relating to the merger. 

4 Sec. 13. Section 490.1701, subsection 3, paragraphs a and 

.5 b, Code 1997, are amended by striking the paragraphs and 

6 inserting in lieu thereof the following: 

7 a. The corporation shall amend or restate its articles of 

8 incorporation to indicate that the corporation adopts this 

9 chapter and designate the address of its initial registered 
10 office and the name of its registered agent or agents at that 

11 office and, if the name of the corporation is not in 

12 compliance with the requirements of this chapter, change the 

13 name of the corporation to one complying with the requirements 

14 of this chapter. 

15 Sec. 14. Section 490.1420, subsection 1, Code 1997, is 
16 amended to read as follows: , 

1. The corporation has not delivered 8ft-aftfttla% a biennial 
report to the secretary of state in a form that meets the 

19 requirements of section 490.1622, within sixty days after it 
20 is due, or has not paid the filing fee as p~o~±ded-±n-seet±on 

21 499.x22 determined by the secretary of state, within sixty 

22 days after it is due. 

23 Sec. 15. Section 490.1508, subsection 3, Code 1997, is 
24 amended to read as follows: 

25 3. A corporation may also change its registered office or 
26 registered agent in its anntla% biennial report as ~rovided in 

27 section 490.1622. 

28 Sec. 16. Section 490.1510, subsection 2, unnumbered 

29 paragraph 1, Code 1997, is amended to read as follows: 

30 A foreign corporation may be served by registered or 

31 certified mail, return receipt requested, addressed to the 

32 secretary of the foreign corporation at its principal office 

33 shown in its application for a certificate of authority or in 

its most recent anntlax biennial report if the foreign 

corporation meets any of the following conditions: 
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1 Sec. 17. Section 490.1530, subsection 1, Code 1997, is 

2 amended to read as follows: 

3 1. The foreign corporation does not deliver its 8nn~8~ 

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

5 the requirements of section 490.1622 within sixty days after 

6 it is due. 

7 Sec. 18. Section 490.1531, subsection 4, Code 1997, is 
8 amended to read as follows: 

9 4. The secretary of state's revocation of a foreign 
10 corporation's certificate of authority appoints the secretary 

11 of state the foreign corporation's agent for service of 

12 process in any proceeding based on a cause of action which 

13 arose during the .time the foreign corporation was authorized 

14 to transact business in this state. Service of process on the 

15 secretary of state under this subsection is service on the 

16 foreign corporation. Upon receipt of process, the secretary 

17 of state shall mail a copy of the process to the secretary of 
18 the foreign corporation at its principal office shown in its 

19 most recent 8nn~8~ biennial report or in any subsequent 

20 communication received from the corporation stating the 

21 current mailing address of its principal office, or, if none 

22 is on file, in its application for a certificate of authority. 

23 Sec. 19. Section 490.1601, subsection 5, paragraph g, Code 

24 1997, is amended to read as follows: 

25 g. Its most recent 8nn~8~ biennial report delivered to the 

26 secretary of state under section 490.1622. 

27 Sec. 20. Section 490.1622, Code 1997, is amended to read 

28 as follows: 

29 490.1622 ANNBAn BIENNIAL REPORT FOR SECRETARY OF STATE. 

30 1. Each domestic corporation, and each foreign corporation 

31 authorized to transact business in this state, shall deliver 

32 to the secretary of state for filing 8n-8nn~8~ a biennial 

33 report that sets forth all of the following: 

34 a. The name of the corporation and the state or country 

35 under whose law it is incorporated. 
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1 b. The address of its registered office and the name of 

2 its registered agent at that office in this state, together 

3 with the consent of any new registered agent. 

4 c. The address of its principal office. 

5 d. The names and addresses of the president, secretary, 

6 treasurer, and one member of the board of directors. 

7 2. Information in the Bftfttte~ biennial report must be 
8 current as of the first day of January of the year in which 

9 the report is due. The Bftfttte~ report shall be executed on 

10 behalf of the corporation and sign~d as provided in section 

11 490.120 or by any other person authorized by the board of 

12 directors of the corporation. 

13 3. The first eftntte~ biennial report shall be delivered to 

14 the secretary of state between January 1 and April 1 of the 

15 first even-numbered year following the calendar year in which 
16 a domestic corporation was incorporated or a foreign 

7 corporation was authorized to transact business. Subsequent 
8 enntte~ biennial reports must be delivered to the secretary of 

19 state between January 1 and April 1 of the following even-

20 numbered calendar years. A filing fee for the biennial report 

21 shall be determined by the secretary of state. For purposes 

22 of this section, each biennial report shall contain 

23 information related to the two-year period immediately 
24 preceding the calendar year in which the report is filed. 

25 4. If en-enntte~ a biennial report does not contain the· 

26 information required by this section, the secreta~~ of state 

27 shall promptly notify the reporting domestic or foreign 

28 corporation in writing and return the report to it for 

29 correction. iE-~he-~epo~~-~~-eo~~eeted-to-eon~e~n-~he 

30 ±ftEo~me~±on-~eqtt±~ed-by-th±~-~ee~±on-end-de~±~e~ed-to-~he 

31 ~ee~ete~y-oE-~~ete-w±~h±n-~h±~ty-dey~-e£te~-the-e£Eeet±~e-dete 

32 o£-not±ee,-±t-~~-deemed-to-be-t±me~y-£±~ed. 

33 5. The secretary of state may provide for the change of 

registered office or registered agent on the form prescribed 

by the secretary of·state for the enntte~ biennial report, 
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1 provided that the form contains the information required in 
2 section 490.502 or 490.1508. If the secretary of state 

3 determines that an-anntlai a biennial report does not contain 

4 the information required by this section but otherwise meets 

5 the requirements of section 490.502 or 490.1508 for the 
6 purpose of changing the registered office or registered agent, 

7 the secretary of state shall file the statement of change of 
8 registered office or registered agent, effective as provided 

9 in section 490.123, before returning the anntlai biennial 

10 report to the corporation as provided in this section. A 

11 statement of change of registered office or agent pursuant to 

12 this subsection shall be executed by a person authorized to 

13 execute the anntlai biennial report. 
14 Sec. 21. Section 490.1701, subsection 3, paragraph c,· 

15 unnumbered paragraph 1, Code 1997, is amended to read as 
16 follows: 

17 The instrument shall be delivered to the secretary of state 
18 for filing and recording in the secretary of state's office, 

19 and shall be filed and recorded in the office of the county 
20 recorder. The corporation shall at the time it files the 

21 instrument with the secretary of state deliver also to the 
22 secretary of state for filing in the secretary of state's 

23 office any anntlai biennial report which is then due. 
24 Sec. 22. Section 490.1701, subsection 3, paragraph d, 

25 subparagraph (3), Code 1997, is amended to read as follows: 
26 (3) The secretary of state shall not file the_~nstrument 

27 with respect to a corporation unless at the time of filing the 
28 corporation is validly existing and in good standing in that 

29 office under the chapter under which it is incorporated. The 
30 corporation shall be considered validly existing and in good 

31 standing for the purpose of this chapter for a period of three 
32 months following the expiration date of the corporation, 

33 provided all anntla± biennial reports ·due have been filed and 
34 all fees due in connection with the anntla± biennial reports 

35 have been paid. 
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Sec. 23. Section 490.1701, subsection 5, paragraphs a and 

b, Code 1997, are amended to read as follows: 

3 a. The office of the corporation set forth in its first 

4 ennttai biennial report filed under this chapter shall be 

5 deemed its registered office until December 31, 1990, or until 
6 it files a designation of registered office with the secretary 

7 of state, whichever is earlier. 
8 b. The person signing the first ennttei biennial report of 

9 the corporation filed under this chapter shall be deemed the 

10 registered agent until December 31, 1990j or a statement 

11 designating a registered agent has been filed with the 

12'secretary of state, whichever is earlier. 

13 Sec. 24. Section 496C.21, subsection 1, Code 1997, is 

14 amended to read as follows: 

15 1. The name and address of eeeh one shareholder. 

16 Sec. 25. Section 497.22, Code 1997, is amended by striking 

the section and inserting in lieu thereof the following: 

497.22 BIENNIAL REPORT. 

19 Sections 504A.83 and 504A.84 apply to a cooperative 
20 association organized under this chapter in the same manner as 

21 those sections apply to a corporation organized under chapter 
22 504A. In addition to the information required to be set forth 

23 in the biennial report under section 504A.83, the cooperative 

24 association shall also set forth the total amount of business 

25 transacted, number of members, total expense of operation, 

26 total amount of indebtedness, and total profits or_~osses for 

27 each calendar or fiscal year of the two-year period which 
28 ended immediately preceding the first day of January of the 

29 year in which the report is filed. 

30 A cooperative association which fails to comply with this 

31 section before April 1 of the year in which the report is due 

32 is subject to a penalty of ten dollars. 

33 Sec. 26. Section 497.25, Code 1997, is amended to read as 
follows: 

497.25 NOTICE TO DELINQUENTS. 
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1 On or before the first day of May of the year the report is 

2 due the secretary of state shall ~eftd-by-~e9~~~e~ed mail to 

3 each delinquent aftd-~o-eaeh-o~-~~~-oii~ee~~~-a~-may-be 
4 d~~eio~ed-by-~he-ia~e~~-reeo~d~-oft-i~ie-~ft-~he-o~~~ee-o~-~he 

.5 ~ee~e~ary-o~-~~a~e, association a notice of such delinquency 

6 and of the penalties provided in section 497.22. 

7 Sec. 27. Section 498.24, Code 1997, is amended by striking 

8 the section and inserting in lieu thereof the following: 

9 498.24 BIENNIAL REPORT. 

10 Sections 504A.83 and 504A.84 apply to a cooperative 

11 association organized under this chapter in the same manner as 
12 those sections apply to a corporation organized under chapter 

13 504A. In addition to the information required to be set forth 

14 in the biennial report under section 504A.83, the cooperative 

15 association shall also set forth the total amount of business 

16 transacted, number of members, total expense of operation, 

17 total amount of indebtedness, and total profits or losses for 

18 each calendar or fiscal year of the two-year period which 

19 ended immediately preceding the first day of January of the 

20 year in which the report is filed. 

21 A cooperative association which fails to comply with this 

22 section before April 1 of the year in which the report is due 

23 is subject to a penalty of ten dollars. 

24 Sec. 28. Section 498.27, Code 1997, is amended to read as 

25 follows: 
26 498.27 NOTICE TO DELINQUENTS. 

27 On or before the first day of May of the year the report is 

28 due the secretary of state shall ~eftd-by-eer~~~~ed mail to 

29 each delinquent aftd-~o-eaeh-o~-~~~-o~~~eer~,-a~-may-be 
I 

30 d~~eio~ed-by-~he-la~e~~-~eeo~d~-oft-~~ie-~ft-~he-o~~~ee-o~-ehe 

31 ~ee~e~ary-o~-~~a~e7 association a notice of such delinquency 

32 and of the penalties provided in section 498.24. 

33 Sec. 29. Section 499.45, Code 1997, is amended to read as 

34 follows: 

35 499.45 FEES. 
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1 A fee of twenty dollars shall be paid to the secretary of 

2 state upon filing articles of incorporation, amendments, or 

3 renewals. 
4 Except as provided in this section, the association shall 

5 pay the fees prescribed by section 490.122 when the documents 

6 described in that section are delivered to the secretary of 

7 state for filing. 
8 Sec. 30. Section 499.49, Code 1997, is amended by striking 

9 the section and inserting in lieu thereof the following: 

10 499.49 BIENNIAL REPORT. 

11 Sections 504A .. 83 and 504A.84 apply to a cooperative 
12 organized under this chapter in the same manner as those 

1~ sections apply to a corporation organized under chapter 504A. 

14 In addition to the information required to be set forth in the 

15 biennial report under section 504A.83, the cooperative shall 
16 also set forth the number of members of the cooperative, the 

7 percentage of the cooperative's business done with or for its 
8 own members during each of the fiscal or calendar years of the 

19 preceding two-year period, the percentage of the cooperative's 

20 business done with or for each class of nonmembers specified 

21 in section 499.3, and any other information deemed necessary 

22 by the secretary of state to advise the secretary whether the 

23 cooperative is actually functioning as a cooperative. 

24 Sec. 31. Section 499.76, subsection 1, Code 1997, is 

25 amended by striking the subsection. 
26 Sec. 32. Section 499.78, subsection 1, paragrgph b, Code 

27 1997, is amended to read as follows: 

28 b. State that the ground or grounds for dissolution ei~he~ 

29 did-fto~-e~i8~-o~ have been eliminated. 

30 Sec. 33. Section 501.103, Code 1997, is amended to read as 

31 follows: 

32 501.103 PERMISSIBLE MEMBERS -- LIMITED FARMING ACTIVITIES. 

33 1. Notwithstanding section 9H.4, any person or entity, 
subject to the limitations set forth in section 501.305, and 

subject to the cooperative's articles and bylaws, is permitted 
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1 to own stock, including voting stock, in a cooperative. 
2 ~. 2. Notwithstanding section 9H.4, a cooperative may, 

3 directly or indirectly, acquire or otherwise obtain or lease 

4 agricultural land in this state, for as long as the 

5 cooperative continues to meet the following requirements: 
6 a. Farming entities own sixty percent of the stock and are 

7 eligible to cast sixty ·percent of the votes at member 
8 meetings. 

9 b. Authorized persons own at least seventy-five percent of 
10 the stock and are eligible to cast at least seventy-five 

11 percent of the votes at member meetings. 

12 c. The cooperative does not, either directly or 

13 indirectly, acquire or otherwise obtain or lease agricultural 
14 land, if the total agricultural land either directly or . 

15 indirectly owned or leased by the cooperative would then 
16 exceed six hundred forty acres. 

17 z• 3. A cooperative that claims that it is exempt from the 
18 restrictions of section 9H.4 pursuant to subsection ~ 2 shall 

19 file an annual report with the secretary of state on or before 
20 March 31 of each year on forms supplied by the secretary of 

21 state. The report shall be signed by the president or the 
22 vice president of the cooperative and shall contain the 

23 following: 
24 a. The cooperative's name and address. 

25 b. A certification that the cooperative meets both of the 

26 requirements of subsection ~ ~· 

27 c. The number of acres of agricultural land owned, leased, 

28 or held by the cooperative, including the following: 

29 ( 1) The total number of acres in the state. 

30 ( 2) The number of acres in each county identified by 

31 county name. 
32 (3) The number of acres owned. 

33 ( 4) The number of acres leased. 
34 ( 5) The number of acres held other than by ownership or 

35 lease. 
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1 (6) The number of acres used for the production of row 

2 crops. 

3 3~ 4. The president or the vice president of the 

4 cooperative who falsifies a report shBii-be is guilty of 

5 perjury as provided in section 720.2. 
6 4. 5. In the event of a transfer of stock by operation of 

7 law as a result of death, divorce, bankruptcy, or pursuant to 

8 a security interest, the cooperative may disregard the 

9 transfer for purposes of determining compliance with 

10 subsection 1 for a period of two years after the transfer. 

11 Sec. 34. Section 504A.9, subsection 6, unnumbered 
12 paragraphs 5 and 6, Code 1997, are amended to read as follows: 

13 Any registered agent of a corporation may resign as such 
14 agent upon filing a written notice ~hereo£ of the resignation, 

15 executed in duplicate, with the secretary of state, who shall 

record one copy and forthwith mail the other copy ~hereo£ of 

the notice of resignation to the corporation in care of an 

officer, who is not the resigning registered agent, at the 

19 address of such officer as shown by the most recent BftfttlBi 

20 biennial report of the corporation. The appointment of such 

· 21 agent shall terminate upon the expiration of thirty days after 
22 receipt of such notice by the secretary of state. 

23 The secretary of state may provide for the change of 

24 registered office or registered agent on the form prescribed 

25 by the secretary of state for the BftfttlBi biennial report 

26 pursuant to section 504A.83, provided that the form contains 

27 the information required in this section. If the secretary of 

28 state determines that Bn-anntlBi a biennial report does not 

29 contain the information required by section 504A.83 but 
30 otherwise meets the requirements of this section for the 

31 purpose of changing the registered office or registered agent, 

32 the secretary of state shall file the statement of change of 

33 registered office or registered agent before returning the 

anntla~ biennial report to the corporation pursuant to section 

504A.84. A statement of change of registered office or 
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1 registered agent pursuant to this paragraph shall be executed 

2 by a person authorized to execute the BnnttBr biennial report. 

3 Sec. 35. Section 504A.32, subsection 2, Code 1997, is 
4 amended to read as follows: 

5 2. Except for a statement of change of registered office 
6 or registered agent filed pursuant to section 504A.9 or 

7 504A.73, and Bn-BnnttBr a biennial report filed pursuant to 

8 section 504A.83, any instrument required to be filed and 

9 recorded in the office of the secretary of state only, shall 

10 be returned by the secretary to the corporation or its 

11 representative. 

12 Sec. 36. Section 504A.36, subsection 1, Code 1997, is 

13 amended to read as follows: 

14 ~. The name of the corporation Bnd-ehe-e~~eeei~e-dBee-o£ 

15 ies-ineo~po~Beion;-Bnd-ies-o~iginBr-nBme-i~-di~~e~ene-E~om-ehe 

16 p~esene-neme. 

17 Sec. 37. Section 504A.39, subsection 4, paragraph e, 

18 unnumbered paragraph 2, Code 1997, is amended to read as 

19 follows: 
20 The restated articles of incorporation shall also set forth 

21 a statement that they correctly set forth the provisions of 
22 the articles of incorporation as ehe~eeo~o~e-o~-ehe~eby 

23 amended, and that they have been duly adopted as required by 

24 law end-ehee-ehey-sttpe~sede-ehe-o~ig±nei-e~eieres-o£ 

25 ineo~po~eeion-end-eii-emendmenes-~he~eeo. 

26 Sec. 38. Section 504A.53, Code 1997, is amendaq to read as 

27 follows: 
28 504A.53 INVOLUNTARY DISSOLUTION. 

29 A corporation may be dissolved involuntarily by a decree of 
30 the district court in an action filed by the attorney general 

31 when i~-is any of the following are established ehee: 

32 1. The corporation has failed to file its enntter biennial 

33 report within the time required by this chapter;-o~~ 

34 2. The corporation procured its articles of incorporation 

35 through fraud;-o~~ 
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3. The corporation has continued to exceed or abuse the 
authority conferred upon it by law;-o~~ 

4. The corporation has failed for ninety days to appoint 
4 and maintain a registered agent in this state;-o~~ 

5 5. The corporation has failed for ninety days after change 
6 of its registered agent to file in the office of the secretary 

7 of state a statement of such change. 
8 Sec. 39. Section 504A.54, Code 1997, is amended to read as 

9 follows: 
10 504A.54 NOTIFICATION TO ATTORNEY GENERAL. 

11 The secretary of state, on or before the first day of 
12 November of each year, shall certify to the attorney general 

13 the names of all corporations which have failed to file their 
14 aHntta~ biennial reports in accordance with this chapter. 'The 

15 secretary of state shall also certify, from time to time, the 

16 names of all corporations which have given other cause for 

dissolution as provided in this chapter, together with the 
facts pertinent the~eto to such cause. When the secretary of 

19 state certifies the name of a corporation to the attorney 
20 general as having given any cause for dissolution, the 

21 secretary of state shall concurrently mail to the corporation 
22 at its registered office a notice that the certification has 

23 been made. Upon the receipt of the certification, the 
24 attorney general shall file an action in the name of the state 

25 against the corporation for its dissolution. A certificate 
26 from the secretary of state to the attorney general_pertaining 

27 to the failure of a corporation to file aH-aHHtta~ a biennial 
28 report shall be taken and received in all courts as prima 

29 facie evidence of the facts tnereiH stated in the certificate. 
30 If, before action is filed, the corporation files its 

31 anntta~ biennial report, or appoints or maintains a registered 

32 agent as provided in this chapter, or files with the secretary 

33 of state the required statement of change of registered agent, 
that fact shall be forthwith certified by the secretary of 

state to the attorney general and the attorney general shall 
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1 not file an action against the corporation for such cause. 
2 If, after action is filed, the corporation files its anntla% 

3 biennial report, or appoints or maintains a registered agent 
4 as provided in this chapter, or files with the secretary of 

5 state the required statement of change of registered agent, 
6 and pays the costs of the action, the action for such cause 

7 shall abate. 
8 Sec. 40. Section 504A.73, unnumbered paragraph 5, Code 

9 1997, is amended to read as follows: 
10 The secretary of state may provide for the change of 

11 registered office or registered agent on the form prescribed 
12 by the secretary of state for the anntla% biennial report 

13 pursuant to section 504A.83, provided that the form contains 
14 the information required in this section. If the secretary of 

15 state determines that an-anntta% a biennial report does not 
16 contain the information required by section 504A.83 but 

17 otherwise meets the requirements of this section for the 
18 purpose of changing the registered office or registered agent, 

19 the secretary of state shall file the statement of change of 
20 registered office or registered agent before returning the 

21 anntla% biennial report to the corporation pursuant to section 
22 504A.84. A statement of change of registered office or 

23 registered agent pursuant to this paragraph shall be executed 
24 by a person authorized to execute the anntla% biennial report. 

25 Sec. 41. Section 504A.80, Code 1997, is amended to read as 
26 follows: 

27 504A.80 REVOCATION OF CERTIFICATE OF AUTHORITY. 
28 The certificate of authority of a foreign corporation to 

29 conduct affairs in this state may be revoked by the secretary 
30 of state upon the conditions prescribed in this section w~en 

31 upon the occurrence of any of the following: 
32 1. The corporation has failed to file its anntta% biennial 

33 report within the time required by this chapter, or has failed 

34 to pay any fees or penalties prescribed by this chapter when 

35 the ~ame fees or penalties have become due and payable7-or~ 
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1 2. The corporation has failed to appoint and maintain a 

2 registered agent in this state as required by this chapter~ 

3 er. 

4 3. The corporation has failed, after change of its 

5 registered office or registered agent, to file in the office 

6 of the secretary of state a statement of such change as 

7 required by this chapter~-er~ 
8 4. A misrepresentation has been made of any material 

9 matter in any application, report, affidavit, or other 

10 document submitted by stlen the corporation pursuant to this 

11 chapter. 

12 A certificate of authority of a foreign corporation _shall 

13 not be revoked by the secretary of state unless the secretary 

14 has given the corporation not less than sixty days' notice by 

15 mail addressed to the principal office of the corporation in 
16 the state or country under the laws of which it is 

incorporated, and the corporation fails prior to revocation to 

file the aftfttlai biennial report, or pay the fees or penalties, 

19 or file the required statement of change of registered agent 

20 or registered office, or correct the misrepresentation. 

21 Sec. 42. Section 504A.83, Code 1997, is amended to read as 
22 follows: 

23 504A.83 ANNBAb BIENNIAL REPORT OF DOMESTIC AND FOREIGN 
24 CORPORATIONS. 

25 Each domestic corporation, and each foreign corporation· 

26 authorized to conduct affairs in this state, shal~_file, 

27 within the time prescribed by this chapter, aft-aftfttlai a 

28 biennial report setting forth: 

29 1. The name of the corporation and the state or country 
30 under the laws of which it is incorporated. 

31 2. The address of the registered office of the corporation 

32 in this state, and the name of its registered agent or agents 

33 in this state at such address, and, in the case of a foreign 

corporation, the address of its principal office in the state 

or country under the laws of which it is incorporated. 
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1 3.--A-e~~e£-statement-o£-tne-ena~aete~-o£-tne-affai~s-wn~en 

2 tne-eo~po~at~on-~s-aetttaiiy-eondttet~n9,-o~,-in-tne-ease-o£-a 

3 £o~ei9n-eo~po~ation,-wn~en-the-eo~po~at~on-is-aetttaxiy 

4 eondttetin9-~n-tn~s-state. 

5 •• 3. The names and ~espeet~~e addresses of the di~eeto~s 
6 and-offiee~s-o£-tne-eo~po~at~on president, secretary, 

7 treasurer, and one member of the board of directors. 
8 The annttai biennial report shall be made on forms 

9 prescribed and furnished by the secretary of state, and the 

10 information contained in the report shall be given as of the 

11 date of the execution of the report. It shall be executed by 
12 the corporation by a representative duly authorized by the 

13 board of directors, or, if the corporation is in the hands of 
14 a receiver, trustee, or assignee for benefit of creditors,· it 

15 shall be executed on behalf of the corporation by the 
16 receiver, trustee, or assignee. 

17 Sec. 43. Section 504A.84, Code 1997, is amended to read as 
18 follows: 

19 504A.84 FILING OF ANNHAD BIENNIAL REPORT OF DOMESTIC AND 
20 FOREIGN CORPORATIONS. 

21 ~ne-annttax-~epo~t-o£-a-domest~e-o~-£o~ei9n-eo~po~ation 

22 snaix-be-dei~~e~ed-to-tne-see~eta~y-o£-state-£o~-£~i~n9-~n-tne 

23 see~eta~y-o£-state~s-of£iee-between-tne-£~~st-day-o£-May-and 
24 the-tni~ty-fi~st-day-of-attiy-o£-eaen-yea~,-exeept-tnat-tne 

25 £~~st-annttax-~epo~t-o£-a-domestie-o~-£o~ei9n-eo~po~ation-snaxx 
26 be-fiied-between-tne-f~~st-day-o£-May-and-tne-tni~~y-fi~st-day 

27 o£-attxy-o£-tne-yea~-stteeeedin9-the-eaienda~-yea~-~n-whien-its 
28 ee~t~£ieate-of-ineo~po~at~on-o~-~ts-ee~t~£~eate-o£-atttno~~ty, 

29 as-the-ease-may-be7-was-~sstted-by-the-see~eta~y-o£-state. The 
30 first biennial report of a domestic or foreign corporation 

31 shall be delivered to the secretary of state between January 1 
32 and April 1 of the first odd-numbered year following the 

33 calendar year in which a domestic corporation was incorporated 

34 or a foreign corporation was authorized to transact business. 

35 Subsequent biennial reports must be delivered to the secretary 
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1 of state between January 1 and April 1 of the following odd-

2 numbered calendar years. A filing fee for the biennial report 

3 shall be determined by the secretary of state. For purposes 

4 of this section, each biennial report shall contain 

.5 information related to the two-year period immediately 

6 preceding the calendar year in which the report is filed. 

7 The report shall be deemed filed within the required time 

8 if deposited in the United States mail with postage prepaid in 

9 a sealed envelope, properly addressed and postmarked on or 

10 prior to the thirty-first day of attiy March of the year the 

11 report is due. It the secretary of state finds that the 
12 report conforms to the requirements of this chapter, the 

13 secretary shall file the report. f£-the-see~eta~y-o£-state 

14 £±ftds-that-±t-does-fiot-so-eon£o~m,-the-see~eta~y-shaii 

15 p~omptiy-~ettt~fi-the-~epo~t-to-the-eo~po~at±on-£o~-afiy 

16 fieeessa~y-eo~~eet±ofts,-±n-wh±eh-e~ent-the-penait±es-p~ese~±bed 

£o~-£a±itt~e-to-£±ie-~he-~epo~t-w±th±fi-the-t±me-p~o~±ded-shaii 

ftot-appiy,-±£-the-~epo~t-±s-eo~~eeted-to-eofi£o~m-to-the 

19 ~eqtt±~ements-o£-th±s-ehapte~7-afid-±s-~esttbm±tted-to-the 

20 see~eta~y-o£-state-w±th±fi-th±~ty-days-£~om-the-date-oft-wh±eh 

21 ±t-was-ma±led-to-the-eo~po~at±ofi-by-the-see~eta~y-o£-state. 

22 If a biennial report does not contain the information required 

23 by this section, the secretary of state shall promptly notify 

24 the reporting domestic or foreign corporation in writing and 

25 return the report to the corporation for correction. 

26 Sec. 44. Section 504A.87, subsection 2, Code 1~~7, is 

27 amended to read as follows: 

28 2. The corporation has not delivered aft-afifittai a biennial 

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

30 requirements of section 504A.83, within sixty days after it is 
31 due. 

32 Sec. 45. Section 504A.l00, subsection 3, paragraph d, Code 

33 1997, is amended to·read as follows: 

d. As to foreign corporations, such instrument shall be 

delivered to the secretary of state for filing in the 
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1 secretary of state's office and the corporation shall at the 
2 same time deliver also to the secretary of state for filing in 

3 the secretary of state's office any annttai biennial report 
4 which is then due. 

5 Sec. 46. Section 504A.lOO, subsection 8, Code 1997, is 
6 amended to read as follows: 

7 8. Within eight months after this chapter becomes 
8 applicable to any foreign corporation pursuant to the 

9 provisions of subsection 7 e£-th~s-seet~en, the board of 
10 directors of such foreign corporation shall adopt a resolution 

11 designating the address of its registered office in this state 
12 and the name 6f its registered agent or agents at such address 

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

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

15 the changes which ~t the board elects to make the~e~n to the 

16 name conforming to the requirements of this chapter for use in 

17 this state. 
18 Upon adoption of the required resolution or resolutions, an 

19 instrument or instruments shall be executed by the foreign 
20 corporation by its president or a vice president and by its 

21 secretary or assistant sec~etary and verified by one of the 

22 officers signing such instrument, which shall set forth the 

23 name of the corporation, each resolution adopted as required 

24 by the provisions of this subsection, and the date of the 

25 adoption the~ee£ of each resolution. Stteh The instrument 
26 shall be delivered to the secretary of state for fjJing in the 

27 secretary of state's office. Upon the filing of such 
28 instrument by a foreign corporation the secretary of state 

29 shall issue a certificate as to the filing of stteh the 
30 instrument and deliver stteh the certificate to the corporation 

31 or its representative. The secretary of state shall not file 
32 any annttai biennial report of any foreign corporation $Ubject 

33 to the-~~e~~~~en~-e£ this subsection unless and until ~a~d the 
34 corporation has fully complied with the provisions of this 

35 paragraph and, in such event, ~tteh the foreign corporation 
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1 8ha%%~be is subject to the penalties prescribed in this 

2 chapter for failure to file 8tteh the report within the time as 

3 provided the~efo~ in this chapter. 

4 Sec. 47. Section 504A.l00, subsection 9, Code 1997, is 

5 amended by striking the subsection. 
6 Sec. 48. Sections 499.50 and 504A.54, Code 1997, are 

7 repealed. 
8 EXPLANATION 

9 This bill amends provisions relating to the general 
10 operation of corporations, partnerships, and associations. 

11 New section 486.44A is created and provides for the 

12 correction of a document filed with the secretary of state by 

13 a limited liability partnership. The partnership may correct 
14 a document by preparing and filing articles of correction 

15 which describe the document, specify the incorrect statement 

16 or defective execution, and correct the incorrect state or 

7 defective execution. 
8 Code section 487.202 is amended by striking the requirement 

19 that a limited partnership include the date of filing of the 

20 certificate of limited partnership in a certificate of 

21 amendment which amends the certificate of limited partnership. 

22 Code section 487.203 is amended by striking the requirement 

23 that a limited partnership include the date of filing of the 
24 certificate of limited partnership in a certificate of 

25 cancellation which cancels the certificate of limited 
26 partnership. 

27 Code section 487.206 is amended to permit the secretary of 

28 state to accept for filing certain documents of a limited 

29 partnership which contain a copy of a signature, however made. 

30 Code section 490.122 is amended by striking the $30 filing 

31 fee for annual reports filed by a domestic or foreign 
32 corporation. 

33 Code section 490.1101 is amended to permit a corporation to 

merge with one or more limited liability companies if the 

members of the limited liability company approve. 
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1 Code section 490.1622 is amended to provide that a domestic 

2 or foreign corporation's first biennial report is to be filed 

3 with the secretary of state between January 1 and April 1 of 

4 the first even-numbered year following the calendar year in 

5 which the domestic corporation was incorporated or the foreign 

6 corporation was authorized to transact business. Currently 

7 such report is to be filed in the first year following the 
8 calendar year in which the domestic corporation was 

9 incorporated or the foreign corporation was authorized to 

10 transact business. Subsequent annual reports are to be filed 

11 between January 1 and April 1 of following even-numbered 

12 years. The section is also amended to authorize the secretary 

i3 of state to establish a filing fee for the annual report. 

14 Code section 490.1622 is also amended by striking language 

15 which allows the secretary of state to consider a corrected 
16 biennial report to be filed in a timely manner, if the 

17 information required to be included in the biennial report is 

18 delivered to the secretary of state within 30 days after the 

19 effective date of the notice provided to the corporation that 

20 the biennial report does not contain the required information. 

21 Code section 490.1701 is amended to require a entity which 

22 is not subject to chapter 490, but which would like to 

23 voluntarily be subject to the provisions, to amend its 
24 articles of incorporation to indicate that the corporation 

25 adopts chapter 490 and designate the address of its initial 

26 registered office and the name of its registered agent at that 

27 office. Currently, the corporation must adopt a resolution 

28 reciting that the corporation voluntarily adopts chapter 490 

29 and the officers of the corporation must execute an instrument 

30 containing certain information which is to be filed with the 

31 secretary of state. 

32 Code section 490A.l24 is amended by increasing the filing 

33 fee for a limited liability company's application for 

34 reinstatement following an administrative dissolution from $5 

35 to $25. 
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1 Code section 496C.21 is amended to require that the 

2 biennial report of a domestic or foreign professional 

3 corporation contain the name and address of one shareholder, 

4 rather than each shareholder. 

5 Code section 497.22 is amended to provide that the biennial 

6 report which is to be filed by a cooperative association 

7 organized under chapter 497 of the Code be filed in the same 

8 manner as provided for a domestic or foreign corporation 

9 organized under chapter 504A of the Code, the Iowa Nonprofit 

10 Corporation Act. In addition to the items required under Code 

11 sections 504A.83 and 504A.84, the association must also set 

12 forth the total amount of business transacted, number of 

13 members, total expense of operation, total amount of 

14 indebtedness, and total profits or losses for each calendar or 

15 fiscal year of the two-year period which ended immediately 

16 preceding the first day of January of the year in which the 

report is filed. 

Code section 497.25 is amended by striking the requirement 

19 that a notice of delinquency with respect to the filing of a 

20 biennial report be sent by registered mail to each of the 

21 association's officers. The bill provides that the 

22 delinquency notice may be sent by mail, without specifying 

23 type of delivery, to the association. 

24 Code section 498.24 is amended to provide that the biennial 

25 report which is to be filed by a cooperative association 

26 organized under chapter 498 of the Code be filed ~~ the same 

27 manner as provided for a domestic or foreign corporation 

28 organized under chapter 504A of the Code, the Iowa Nonprofit 

29 Corporation Act. In addition to the items required under Code 

30 sections 504A.83 and 504A.84, the association must also set 

31 forth the total amount of business transacted, number of 

32 members, total expense of operation, total amount of 

33 indebtedness, and total profits or losses for each calendar or 

fiscal year of the two-year period which ended immediately 

preceding the first day of January of the year in which the 
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1 report is filed. 

2 Code section 498.27 is amended by striking the requirement 

3 that a notice of delinquency with respect to the filing of a 
4 biennial report be sent by registered mail to each of the 

. 5 association's officers. The bill provides that the 
6 delinquency notice may be sent by mail, without specifying 

7 type of delivery, to the association. 

8 Code section 499.45 is amended to apply an existing fee of 

9 $20 to the filing of an application for reinstatement by a 
10 cooperative associatipn. The section is also amended to 

11 provide that a coqperative association is subject to the fees 
12 payable by business corporations for documents filed with the 

13 secretary of state which are not provided for under the 
14 section. 

15 Code section 499.49 is amended to provide that the biennial 
16 report which is to be filed by a cooperative association 

17 organized under chapter 499 of the Code be filed in the same 
18 manner as provided for a domestic or foreign corporation 

19 organized under chapter 504A of the Code, the Iowa Nonprofit 
20 Corporation Act. In addition to the items required under Code 

21 sections 504A.83 and 504A.84, the cooperative shall also set 
22 forth the number of members of the cooperative, the percentage 

23 of the cooperative's business done with or for its own members 
24 during each of the two preceding fiscal or calendar years, the 

25 percentage of the cooperative's business done with or for each 
26 class of nonmembers specified in Code section 499.~, and any 

27 other information deemed necessary by the secretary of state 
28 to advise the secretary whether the association is actually 

29 functioning as a cooperative. 
30 Code section 499.76 is amended by striking from the items 

31 which may result in a proceeding for administrative 

32 dissolution of a cooperative association, that the association 

33 fails to pay any franchise taxes or penalties imposed under 

34 chapter 499 or other law within 60 days after they are due. 

35 Code section 499.78 is amended by providing that in an 
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application for reinstatement of a cooperative association 

following administrative dissolution, the application must 

state that the grounds for dissolution have been eliminated. 

4 Currently, the application must state that the grounds have 

5 been eliminated, or that the grounds did not exist. 

6 Code section 501.133 is amended to provide that any person 

7 or entity, subject to the limitations set forth in section 
8 501.305 and subject to the cooperative's articles and bylaws, 

9 is permitted to own stock, including voting stock in a 

10 cooperative. Code section 501.305 provides that a person who 

11 is a member owning 15 percent or more of a cooperative is not 

12 eligible to be a member of any other cooperative organized 

13 under chapter 501. 

14 Code section 504A.36 is amended by eliminating the 

15 requirement that the articles of incorporation include the 

16 effective date of incorporation and its original name if 

different from the present name. 
Code section 504A.39 is amended by striking the requirement 

19 that the restated articles of incorporation include a 

20 statement that they supersede the original articles of 

21 incorporation and all amendments to the original articles. 

22 Code section 504A.83 is amended by striking the requirement 

23 that a domestic or foreign nonprofit corporation include a 

24 brief statement of the character of the affairs which the 

25 corporation is actually conducting in its biennial report. 

26 The section is also amended to provide that the rep9rt include 

27 the names and addresses of the president, secretary, 
28 treasurer, and one member of the board of directors. 

29 Currently, the report must include the names and addresses of 

30 the directors and officers of the corporation. 

31 Code section 504A.84 is amended to provide that a domestic 

32 or foreign nonprofit corporation's first biennial report is to 

33 be filed with the secretary of state between January 1 and 

April 1 of the first odd-numbered year following the calendar 

year in which the domestic corporation was incorporated or the 
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1 foreign corporation was authorized to transact business. 
2 Currently such report is to be filed in the first year 

3 following the calendar year in which the domestic corporation 
4 was incorporated or the foreign corporation was authorized to 

5 transact business. Subsequent biennial reports are to be 

6 filed between January 1 and April 1 of the following odd-

7 numbered years. The section is also amended to authorize the 
8 secretary of state to establish a filing fee· for the annual 

9 report. 
10 Code section 504A.84 is also amended by striking language 

11 which would allow the secretary of state to consider a 
12 corrected biennial report to be filed in a timely manner, if 

13 the information required to be included in the biennial report 

14 is delivered to the secretary of state within 30 days after 

15 the effective date of the notice provided to the corporation 
16 that the biennial report does not contain the required 

17 information. 
18 Code section 504A.85 is amended by establishing a fee of 

19 $20 for the filing of an application for reinstatement by a 

20 nonprofit corporation. 

21 Code sections 499.50 and 504A.54 are repealed. Code 
22 section 499.50 requires the secretary of state to send a 

23 notice of delinquency by certified mail to a cooperative 
24 association failing to file a report or pay the appropriate 

25 fee. Code section 504A.54 directs the secretary of state to 
26 inform the attorney general of all nonprofit corpO{gtions 

27 which have failed to timely file their annual reports. The 
28 section provides for the commencement of dissolution 

29 proceedings against such corporations. 
30 A number of conforming amendments are made to sections 

31 referencing the annual reports which are amended to be 
32 biennial reports in this bill. 

33 
34 

35 
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HOUSE FILE 637 

AN ACT 
RELATING TO THE GENERAL OPERATION OF CORPORATIONS, 

PARTNERSHIPS, AND ASSOCIATIONS, INCLUDING PROVISIONS 

RELATING TO CERTAIN FILINGS MADE BY CORPORATIONS AND 

ASSOCIATIONS, THE FILING OF BIENNIAL REPORTS BY CER

TAIN CORPORATIONS AND COOPERATIVE ASSOCIATIONS, AND 

ESTABLISHING FEES. 

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

Section 1. NEW SECTION. 486.44A CORRECTING FILED 
DOCUMENTS. 

1. A limited liability partnership may correct a document 

filed by the secretary of state if the document satisfies one 

or both of the following requirements: 

a. The document contains an incorrect statement. 

b. The document was defectively executed, attested, 

sealed, verified, or acknowledged. 

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

following: 

a. Preparing articles of correction that satisfy all of 

the following: 

(1) The articles describe the document, including its 

filing date, or a copy of the document is attached to the 
articles. 

(2) The articles specify the incorrect statement or manner 

in which the execution was defective. 

(3) The articles correct the incorrect statement or 

defective execution. 
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b. Delivering the articles of correction to the secretary 

of state for filing. 

3. Articles of correction are effective on the effective 

date of the document they correct except as to persons relying 
on the uncorrected document and adversely affected by the 
correction. As to persons relying on the uncorrected document 

and adversely affected by the correction, the articles of 
correction are effective when filed by the secretary of state. 

Sec. 2. Section 487.202, subsection 1, paragraph b, Code 

1997, is amended by striking the paragraph. 

Sec. 3. Section 487.203, subsection 2, Code 1997, is 

amended by striking the subsection. 

Sec. 4. Section 487.206, unnumbered paragraph 1, Code 

1997, is amended to read as follows: 

A signed copy of the certificate of limited partnership and 

a signed copy of any certificate of amendment or cancellation 

or of any judicial decree of amendment or cancellation shall 

be delivered for filing and recording as provided in this 

subsection. The secretary of state may accept for filing a 

document containing a copy of a signature, however made. A 

person who executes a certificate as an agent or fiduciary 

need not exhibit evidence of that authority as a prerequisite 

to filing. It is required that each document required to be 

filed and recorded be: 

Sec. 5. Section 490.121, subsection 1, paragraph c, Code 

1997, is amended to read as follows: 

c. The ennttai biennial report. 
Sec. 6. Section 490.122, subsection 1, paragraph w, Code 

1997, is amended by striking the paragraph. 

Sec. 7. Section 490.125, subsection 2, Code 1997, is 

amended to read as follows: 

2. The secretary of state files a document by stamping or 

otherwise endorsing "filed", together with the secretary's 
name and official title and the date and time of receipt, on 
both the document and the receipt for the filing fee. After 

::X: .., 
en w .... 
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filing a document, except the 8ftfttt8i biennial report required 

by section 490.1622, and except as provided in sections 

490.503 and 490.1509, the secretary of state shall deliver the 

document, with the filing fee receipt, or acknowledgment of 

receipt if no fee is required, attached, to the domestic or 

foreign corporation or its representative. 

Sec. 8. Section 490.128, subsection 2, paragraph d, Code 

1997, is amended to read as follows: 

d. That its most recent aftfttt8i biennial report required by 

section 490.1622 has been filed by the secretary of state. 

Sec. 9. Section 490.140, subsection 17, Code 1997, is 

amended to read as follows: 

17. "Principal office" means the office, in or out of this 

state, so designated in the aHHttai biennial report, where the 

principal executive offices of a domestic or foreign 
corporation are located. 

Sec. 10. Section 490.141, subsection 4, Code 1997, is 

amended to read as follows: 

4. Written notice to a domestic or foreign corporation 

authorized to transact business in this state may be addressed 
to its registered agent at its registered office or to the 
corporation or its secretary at its principal office shown in 

its most recent aftftttai biennial report or, in the case of a 

foreign corporation that has not yet delivered aft-aftftttai ~ 

biennial report, in its application for a certificate of 

authority. 

Sec. 11. Section 490.502, subsection 4, Code 1997, is 

amended to read as follows: 
4. A corporation may also change its registered office or 

registered agent in its aftftttai biennial report as provided in 

section 490.1622. 

Sec. 12. Section 490.1101, Code 1997, is amended to read 

as follows: 

490.1101 MERGER. 
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1. One or more corporations may merge with or into 8Hother 

eorper8t±e" any one or more limited liability companies or 

corporations if the board of directors of each corporation 

adopts and its shareholders, if required by section 490.1103, 

approve a plan of merger and if the members of each limited 

liability company approve a plan of merger. 

2. The plan of merger must set forth all of the following: 

a. The name of each corporation or limited liability 

company planning to merge and the name of the surviving 

corporation or limited liability company into which each other 

corporation or limited liability company plans to merge. 

b. The terms and conditions of the merger. 

c. The manner and basis of converting the shares or 

interests of each corporation or limited liability company 

into shares, obligations, or other securities of the surviving 

or any other corporation or limited liability company or into 
cash or other property in whole or part. 

3. The plan of merger may set forth: 

a. Restated articles or amendments to the articles of 

incorporation of the surviving corporation or restated 

articles or amendments to the articles of organization of the 
surviving limited liability company. 

b. Other provisions relating to the merger. 

Sec. 13. Section 490.1326, subsection 1, Code 1997, is 

amended to read as follows: 

1. If the corporation does not take the proposed action 

within ~±~ty one hundred eighty days after the date set for 

demanding payment and depositing share certificates, the 
corporation shall return the deposited certificates and 
release the transfer restrictions imposed on uncertificated 

shares. 

Sec. 14. Section 490.1420, subsection 1, Code 1997, is 

amended to read as follows: 
1. The corporation has not delivered aH-aHHttai a biennial 

report to the secretary of state in a form that meets the 
:I: ., 
0) 
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requirements of section 490.1622, within sixty days after it 

is due, or has not paid the filing fee as p~ovideo-i~-seetio~ 

496~%~~ determined by the secretary of state, within sixty 

days after it is due. 

Sec. 15. Section 490.1508, subsection 3, Code 1997, is 

amended to read as follows: 

3. A corporation may also change its registered office or 

registered agent in its a~~tta% biennial report as provided in 

section 490.1622. 

Sec. 16. Section 490.1510, subsection 2, unnumbered 

paragraph 1, Code 1997, is amended to read as follows: 

A foreign corporation may be served by registered or 

certified mail, return receipt requested, addressed to the 

secretary of the foreign corporation at its principal office 

shown in its application for a certificate of authority or in 

its most recent a~~ttal biennial report if the foreign 

corporation meets any of the following conditions: 

Sec. 17. Section 490.1530, subsection 1, Code 1997, is 
amended to read as follows: 

1. The foreign corporation does not deliver its a~~ttal 

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

the requirements of section 490.1622 within sixty days after 

it is due. 
Sec. lB. Section 490.1531, subsection 4, Code 1997, is 

amended to read as follows: 

4. The secretary of state's revocation of a foreign 

corporation's certificate of authority appoints the secretary 
of state the foreign corporation's agent for service of 
process in any proceeding based on a cause of action ·which 

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 
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most recent a~~ttal biennial report or in any subsequent 

communication received from the corporation stating the 

current mailing address of its principal office, or, if none 

is on file, in its application for a certificate of authority. 

Sec. 19. Section 490.1601, subsection 5, paragraph g, Code 

1997, is amended to read as follows: 
g. Its most recent anntta% biennial report delivered to the 

secretary of state under section 490.1622. 

Sec. 20. Section 490.1622, Code 1997, is amended to read 

as follows: 
490.1622 ANN8An BIENNIAL REPORT FOR SECRETARY OF STATE. 

1. Each domestic corporation, and each foreign corporation 

authorized to transact business in this state, shall deliver 

to the secretary of state for filing a~-annttal a biennial 

report that sets forth all of the following: 

a. The name of the corporation and the state or country 

under whose law it is incorporated. 
b. The address of its registered office and the name of 

its registered agent at that office in this state, together 
with the consent of any new registered agent. 

c. The address of its principal office. 
d. The names and addresses of the president, secretary, 

treasurer, and one member of the board of directors. 
2. Information in the an~ttal biennial report must be 

current as of the first day of January of the year in which 

the report is due. The a~nttal report shall be executed on 
behalf of the corporation and signed as provided in section 

490.120 or by any other person authorized by the board of 

directors of the corporation. 
3. The first a~~ttal biennial report shall be delivered to 

the secretary of state between January l and April 1 of the 
first even-numbered year following the calendar year in which 

a domestic corporation was incorporated or a foreign 
corporation was authorized to transact business. Subsequent 

a~~tta% biennial reports must be delivered to the secretary of :I: ., 
0) 
Co) 
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state between January 1 and April 1 of the following ~ 

numbered calendar years. A filing fee for the biennial report 
shall be determined by the secretary of state. For purposes 

of this section, each biennial report shall contain 

information related to the two-year period immediately 

preceding the calendar year in which the report is filed. 
4. If aa-ann~a~ a biennial report does not contain the 

information required by this section, the secretary of state 

shall promptly notify the reporting domestic or foreign 

corporation in writing and return the report to it for 

correction. %~-tne-~epe~t-is-ee~~eeted-te-eentein-tne 

±n~e~mat±en-~eq~±~ed-by-tn±s-seet±en-ead-det±~e~ed-to-tne 

see~eta~y-e~-stete-w±tn±n-tn±~ty-days-a~te~-tne-e~~eet±~e-dete 

o~-not±ee7-±t-±s-deemed-to-be-t±me~y-~±tea~ 

5. The secretary of state may provide for the change of 

registered office or registered agent on the form prescribed 
by the secretary of state for the enn~a~ biennial report, 

provided that the form contains the information required in 

section 490.502 or 490.1508. If the secretary of state 
determines that en-enn~ei a biennial report does not contain 

the information required by this section but otherwise meets 

the requirements of section 490.502 or 490.1508 for the 

purpose of changing the 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 490.123, before returning the eaa~et biennial 

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 ennttet biennial report. 

Sec. 21. Section 490.1701, subsection 3, paragraphs a and 

b, Code 1997, are amended by striking the paragraphs and 

inserting in lieu thereof the following: 

a. The corporation shall amend or restate its articles of 

incorporation to indicate that the corporation adopts this 
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chapter and designate the address of its initial registered 

office and the name of its registered agent or agents at that 
office and, if the name of the corporation is not in 

compliance with the requirements of this chapter, change the 

name of the corporation to one complying with the requirements 
of this chapter. 

Sec. 22. Section 490.1701, subsection 3, paragraph c, 

unnumbered paragraph 1, Code 1997, is amended to read as 
follows: 

The instrument shall be delivered to the secretary of state 

for filing and recording in the secretary of state's office, 
and shall be filed and recorded in the office of the county 
recorder. The corporation shall at the time it files the 

instrument with the secretary of state deliver also to the 

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

office any ennttet biennial report which is then due. 
Sec. 23. Section 490.1701, subsection 3, paragraph d, 

subparagraph (3), Code 1997, is amended to read as follows: 

(3) The secretary of state shall not file the instrument 

with respect to a corporation unless at the time of filing the 

corporation is validly existing and in good standing in that 

office under the chapter under which it is incorporated. The 

corporation shall be considered validly existing and in good 

standing for the purpose of this chapter for a period of three 

months following the expiration date of the corporation, 

provided all ennttet biennial reports due have been filed and 

all fees due in connection with the ennttat biennial reports 

have been paid. 

Sec. 24. Section 490.1701, subsection 5, paragraphs a and 

b, Code 1997, are amended to read as follows: 

a. The office of the corporation set forth in its first 

annttat biennial report filed under this chapter shall be 

deemed its registered office until December 31, 1990, or until 

it files a designation of registered office with the secretary 

of state, whichever is earlier. J: 
"T'' 
en 
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b. The person signing the first a""~a! biennial report of 

the corporation filed under this chapter shall be deemed the 

registered agent until December 31, 1990, or a statement 

designating a registered agent has been filed with the 

secretary of state, whichever is earlier. 

Sec. 25. Section 496C.2l, subsection 1, Code 1997, is 

amended to read as follows: 

l. The name and address of eaeh one shareholder. 

Sec. 26. Section 497.22, Code 1997, is amended by striking 

the section and inserting in lieu thereof the following: 

497.22 BIENNIAL REPORT. 

Sections 504A.83 and 504A.84 apply to a cooperative 
association organized under this chapter in the same manner as 

those sections apply to a corporation organized under chapter 
504A. In addition to the information required to be set forth 

in the biennial report under section 504A.83, the cooperative 

association shall also set forth the total amount of business 
transacted, number of members, total expense of operation, 

total amount of indebtedness, and total profits or losses for 
each calendar or fiscal year of the two-year period which 

ended immediately preceding the first day of January of the 
year in which the report is filed. 

A cooperative association which fails to comply with this 

section before April l of the year in which the report is due 

is subject to a penalty of ten dollars. 

Sec. 27. Section 497.25, Code 1997, is amended to read as 
follows: 

497.25 NOTICE TO DELINQUENTS. 

On or before the first day of May of the year the report is 

due the secretary of state shall ~e"d-by-~eg~ste~ed mail to 

each delinquent a"d-te-eaeh-e~-~ts-e~~~ee~s7-as-may-be 

d~se!esed-by-the-!atest-reeerds-e"-~~!e-~"-the-e~~~ee-e~-the 

eee~eta~y-e~-state7 association a notice of such delinquency 

and of the penalties provided in section 497.22. 
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Sec. 28. Section 498.24, Code 1997, is amended by striking 

the section and inserting in lieu thereof the following: 

498.24 BIENNIAL REPORT. 

Sections 504A.83 and 504A.84 apply to a cooperative 

association organized under this chapter in the same manner as 

those sections apply to a corporation organized under chapter 

504A. In addition to the information required to be set forth 

in the biennial report under section 504A.83, the cooperative 

association shall also set forth the total amount of business 

transacted, number of members, total expense of operation, 

total amount of indebtedness, and total profits or losses for 

each calendar or fiscal year of the two-year period which 
ended immediately preceding the first day of January of the 

year in which the report is filed. 
A cooperative association which fails to comply with this 

section before April l of the year in which the report is due 

is subject to a penalty of ten dollars. 
sec. 29. Section 498.27, Code 1997, is amended to read as 

follows: 
498.27 NOTICE TO DELINQUENTS. 
On or before the first day of May of the year the report is 

due the secretary of state shall seftd-by-ee~t~~~ed mail to 
each delinquent aftd-te-eaeh-e£-~ts-e~~~ee~s,-as-may-be 

d~se!e~ed-by-the-!atest-reeerds-e"-~~!e-~"-the-e~~~ee-e~-the 

see~eta~y-e~-state7 association a notice of such delinquency 

and of the penalties provided in section 498.24. 
Sec. 30. Section 499.45, Code 1997, is amended to read as 

follows: 
499.45 FEES. 

A fee of twenty dollars shall be paid to the secretary of 

state upon filing articles of incorporation, amendments, or 

renewals. 

Except as provided in this section, the association shall 

pay the fees prescribed by section 490.122 when the documents 

described in that section are delivered to the secretary of 

state for filing. 

::I: , 
0') 
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Sec. 31. Section 499.49, Cod~ 1997, is amended by striking 

the section and inserting in lieu thereof the following: 

499.49 BIENNIAL REPORT. 

Sections 504A.83 and 504A.84 apply to a cooperative 

organized under this chapter in the same manner as those 

sections apply to a corporation organized under chapter 504A. 
In addition to the information required to be set forth in the 

biennial report under section 504A.83, the cooperative shall 
also set forth the number of members of the cooperative, the 

percentage of the cooperative's business done with or for its 

own members during each of the fiscal or calendar years of the 

preceding two-year period, the percentage of the cooperative's 
business done with or for each class of nonmembers specified 

in section 499.3, and any other information deemed necessary 

by the secretary of state to advise the secretary whether the 

cooperative is actually functioning as a cooperative. 

Sec. 32. Section 499.76, subsection 1, Code 1997, is 

amended by striking the subsection. 

Sec. 33. Section 499.78, subsection 1, paragraph b, Code 

1997, is amended to read as follows: 

b. State that the ground or grounds for dissolution ei~he~ 

cid-ne~-exis~-o~ have been eliminated. 

Sec. 34. Section 501.103, Code 1997, is amended to read as 

follows: 

501.103 PERMISSIBLE MEMBERS -- LIMITED FARMING ACTIVITIES. 

1. Notwithstanding section 9H.4, any person or entity, 

subject to the limitations set forth in section 501.305, and 

subject to the cooperative's articles and bylaws, is permitted 

to own stock, including voting stock, in a cooperative. 

l• ~ Notwithstanding section 9H.4, a cooperative may, 

directly or indirectly, acquire or otherwise obtain or lease 

agricultural land in this state, for as long as the 

cooperative continues to meet the following requirements: 

a. Farming entities own sixty percent of the stock and are 

eligible to cast sixty percent of the votes at member 

meetings. 
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b. Authorized persons own at least seventy-five percent of 
the stock and are eligible to cast at least seventy-five 

percent of the votes at member meetings. 

c. The cooperative does not, either directly or 

indirectly, acquire or otherwise obtain or lease agricultural 
land, if the total agricultural land either directly or 

indirectly owned or leased by the cooperative would then 
exceed six hundred forty acres. 

%. ~ A cooperative that claims that it is exempt from the 

restrictions of section 9H.4 pursuant to subsection l ~shall 

file an annual report with the secretary of state on or before 

March 31 of each year on forms supplied by the secretary of 
state. The report shall be signed by the president or the 
vice president of the cooperative and shall contain the 
following: 

a. The cooperative's name and address. 

b. A certification that the cooperative meets both of the 

requirements of subsection l ~-

c. The number of acres of agricultural land owned, leased, 

or held by the cooperative, including the following: 

(1) The total number of acres in the state. 

( 2) The number of acres in each county identified by 
county name. 

(3) The number of acres owned. 

( 4) The number of acres leased. 

( 5) The number of acres held other than by ownership or 
lease. 

(6) The number of acres used for the production of row 
crops. 

3• ~ The president or the vice president of the 

cooperative who falsifies a report shall-be is guilty of 

perjury as provided in section 720.2. 

4• ~ In the event of a transfer of stock by operation of 

law as a result of death, divorce, bankruptcy, or pursuant to 

a security interest, the cooperative may disregard the 
J: 
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transfer for purposes of determining compliance with 

subsection i ~ for a period of two years after the transfer. 
Sec. 35. Section 504A.9, subsection 6, unnumbered 

paragraphs 5 and 6, Code 1997, are amended to read as follows: 

Any registered agent of a corporation may resign as such 
agent upon filing a written notice ~he~eo~ of the resignation, 
executed in duplicate, with the secretary of state, who shall 

record one copy and forthwith mail the other copy ~he~eo~ of 

the notice of resignation to the corporation in care of an 

officer, who is not the resigning registered agent, at the 

address of such officer as shown by the most recent aftfttlai 

biennial report of the corporation. The appointment of such 
agent shall terminate upon the expiration of thirty days after 
receipt of such notice by the secretary of state. 

The secretary of state may provide for the change of 

registered office or registered agent on the form prescribed 

by the secretary of state for the aftfttlai biennial report 

pursuant to section 504A.83, provided that the form contains 

the information required in this section. If the secretary of 

state determines that aft-aftfttlai a biennial report does not 

contain the information required by section 504A.83 but 

otherwise meets the requirements of this section for the 

purpose of changing the registered office or registered agent, 

the secretary of state shall file the statement of change of 

registered office or registered agent before returning the 

aftfttlai biennial report to the corporation pursuant to section 

504A.84. A statement of change of registered office or 

registered agent pursuant to this paragraph shall be executed 

by a person authorized to execute the aftfttlai biennial report. 

Sec. 36. Section 504A.32, subsection 2, Code 1997, is 

amended to read as follows: 

2. Except for a statement of change of registered office 

or registered agent filed pursuant to section 504A.9 or 

504A.73, and aft-aftfttlai a biennial report filed pursuant to 

section 504A.83, any instrument required to be filed and 
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recorded in the office of the secretary of state only, shall 

be returned by the secretary to the corporation or its 
representative. 

Sec. 37. Section 504A.36, subsection 1, Code 1997, is 
amended to read as follows: 

1. The name of the corporation aftd-~he-e~~ee~~~e-da~e-o~ 
~~~-~fteorpo~a~~Oft~-aftd-~~~-o~~~~"ai-ftaffle-~~-d~~~e~eft~-~~om-~he 

p~e~eft~-ftame. 

Sec. 38. Section 504A.39, subsection 4, paragraph e, 

unnumbered paragraph 2, Code 1997, is amended to read as 

follows: 
The restated articles of incorporation shall also set forth 

a statement that they correctly set forth the provisions of 
the articles of incorporation as ~he~e~o~ore-or-~he~eby 

amended7 and that they have been duly adopted as required by 

law aftd-~ha~-~hey-~tlpe~~ede-~he-o~~~~ftai-a~~~eie~-o~ 

±fteo~po~a~±oft-aftd-aii-ameftdffieft~~-~he~e~o. 

Sec. 39. Section 504A.53, Code 1997, is amended to read as 

follows: 

504A.53 INVOLUNTARY DISSOLUTION. 

A corporation may be dissolved involuntarily by a decree of 

the district court in an action filed by the attorney general 

when ~~-~~ any of the following are established ~ha~: 

1. The corporation has failed to file its aftfttlai biennial 

report within the time required by this chapter~-e~~ 

2. The corporation procured its articles of incorporation 

through fraud~-er~ 

3. The corporation has continued to exceed or abuse the 

authority conferred upon it by law~-er~ 

4. The corporation has failed for ninety days to appoint 

and maintain a registered agent in this state~-or~ 

5. The corporation has failed for ninety days after change 

of its registered agent to file in the office of the secretary 

of state a statement of such change. 
J: ., 
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Sec. 40. Section 504A.54, Code 1997, is amended to read as 
follows: 

504A.54 NOTIFICATION TO ATTORNEY GENERAL. 

The secretary of state, on or before the first day of 

November of each year, shall certify to the attorney general 

the names of all corporations which have failed to file their 

annHal biennial reports in accordance with this chapter. The 
secretary of state shall also certify, from time to time, the 

names of all corporations which have given other cause for 

dissolution as provided in this chapter, together with the 

facts pertinent ~he~e~o to such cause. When the secretary of 

state certifies the name of a corporation to the attorney 

general as having given any cause for dissolution, the 

secretary of state shall concurrently mail to the corporation 

at its registered office a notice that the certification has 

been made. Upon the receipt of the certification, the 
attorney general shall file an action in the name of the state 

against the corporation for its dissolution. A certificate 

from the secretary of state to the attorney general pertaining 

to the failure of a corporation to file an-annHal a biennial 

report shall be taken and received in all courts as prima 

facie evidence of the facts ~he~e~n stated in the certificate. 

If, before action is filed, the corporation files its 

annHai biennial report, or appoints or maintains a registered 

agent as provided in this chapter, or files with the secretary 

of state the required statement of change of registered agent, 
that fact shall be forthwith certified by the secretary of 
state to the attorney general and the attorney general shall 

not file an action against the corporation for such cause. 

If, after action is filed, the corporation files its annHai 

biennial report, or appoints or maintains a registered agent 

as provided in this chapter, or files with the secretary of 

state the required statement of change of registered agent, 

and pays the costs of the action, the action for such cause 

shall abate. 
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Sec. 41. Section 504A.73, unnumbered paragraph 5, Code 
1997, is amended to read as follows: 

The secretary of state may provide for the change of 

registered office or registered agent on the form prescribed 

by the secretary of state for the annHai biennial report 

pursuant to section 504A.83, provided that the form contains 

the information required in this section. If the secretary of 

state determines that an-annHal a biennial report does not 

contain the information required by section 504A.83 but 

otherwise meets the requirements of this section for the 

purpose of changing the registered office or registered agent, 

the secretary of state shall file the statement of change of 

registered office or registered agent before returning the 

annHai biennial report to the corporation pursuant to section 

504A.84. A statement of change of registered office or 

registered agent pursuant to this paragraph shall be executed 
by a person authorized to execute the annHai biennial report. 

Sec. 42. Section 504A.80, Code 1997, is amended to read as 

follows: 

504A.80 REVOCATION OF CERTIFICATE OF AUTHORITY. 

The certificate of authority of a foreign corporation to 

conduct affairs in this state may be revoked by the secretary 

of state upon the conditions prescribed in this section when 

upon the occurrence of any of the following: 

1. The corporation has failed to file its annHai biennial 
report within the time required by this chapter, or has failed 
to pay any fees or penalties prescribed by this chapter when 

the same fees or penalties have become due and payable;-o~~ 

2. The corporation has failed to appoint and maintain a 

registered agent in this state as required by this chapter; 

0~~ 

3. The corporation has failed, after change of its 

registered office or registered agent, to file in the office 

of the secretary of state a statement of such change as 

required by this chapter;-o~~ 
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4. A misrepresentation has been made of any material 
matter in any application, report, affidavit, or other 

document submitted by stteh the corporation pursuant to this 
chapter. 

A certificate of authority of a foreign corporation shall 

not be revoked by the secretary of state unless the secretary 

has given the corporation not less than sixty days' notice by 

mail addressed to the principal office of the corporation in 

the state or country under the laws of which it is 

incorporated, and the corporation fails prior to revocation to 

file the a""ttai biennial report, or pay the fees or penalties, 

or file the required statement of change of registered agent 

or registered office, or correct the misrepresentation. 

Sec. 43. Section 504A.83, Code 1997, is amended to read as 
follows: 

504A.83 ANN8Ab BIENNIAL REPORT OF DOMESTIC AND FOREIGN 
CORPORATIONS. 

Each domestic corporation, and each foreign corporation 

authorized to conduct affairs in this state, shall file, 

within the time prescribed by this chapter, aft-Sftftttai ~ 

biennial report setting forth: 

1. The name of the corporation and the state or country 
under the laws of which it is incorporated. 

2. The address of the registered office of the corporation 

in this state, and the name of its registered agent or agents 

in this state at such address, and, in the case of a foreign 

corporation, the address of its principal office in the state 

or country under the laws of which it is incorporated. 
3~--A-b~~e~-statemeHt-o~-the-eha~aete~-o~-the-a~~a~~s-wh~eh 

the-eo~po~at~oft-~s-aetttai%y-eoftdttet~H9 7-o~,-~H-the-ease-o£-e 

£o~e~9H-eo~po~at~oH,-wh~eh-the-eo~po~at~oH-~s-aetttaiiy 

eoHdttetiH9-i"-this-state~ 

~~ 3. The names and ~espeetive addresses of the di~eeto~s 
a"d-o~~iee~s-o~-the-eo~po~atioH president, secretary, 

treasurer, and one member of the board of directors. 

House File 637, p. 18 

The efi"ttai biennial report shall be made on forms 

prescribed and furnished by the secretary of state, and the 
information contained in the report shall be given as of the 

date of the execution of the report. It shall be executed by 

the corporation by a representative duly authorized by the 

board of directors, or, if the corporation is in the hands of 

a receiver, trustee, or assignee for benefit of creditors, it 

shall be executed on behalf of the corporation by the 

receiver, trustee, or assignee. 

Sec. 44. Section 504A.84, Code 1997, is amended to read as 

follows: 

504A.84 FILING OF ANNBAb BIENNIAL REPORT OF DOMESTIC AND 

FOREIGN CORPORATIONS. 

~he-aH"ttai-~epo~t-o£-a-domestie-o~-£o~ei9H-eo~po~atioH 

shaii-be-deiive~ed-to-the-see~eta~y-o£-state-£o~-£iiiH9-iH-the 

see~eta~y-o~-state~s-o£~iee-betweeH-the-~i~st-day-o~-May-aHd 

the-th±~ty-£i~st-day-o£-attiy-o£-eaeh-yee~,-e~eept-that-the 

£i~st-aHHtta%-~epo~t-o£-a-domestie-o~-~e~ei9H-eo~po~at±oH-shai% 

be-£iied-betwee"-the-£i~st-day-e£-May-aHd-the-thi~ty-£±~st-day 

o£-attiy-o~-the-yea~-stteeeed±H9-the-ea%eHda~-yea~-iH-wh±eh-±ts 

ee~ti£±eate-o~-iHeo~po~atioH-o~-±ts-ee~ti£±eate-o~-atttho~ity7 
as-the-ease-may-be 7-was-±sstted-by-the-see~eta~y-o~-state~ The 
first biennial report of a domestic or foreign corporation 
shall be delivered to the secretary of state between January 1 

and April 1 of the first odd-numbered year following the 

calendar year in which a domestic corporation was incorporated 

or a foreign corporation was authorized to transact business. 

Subsequent biennial reports must be delivered to the secretary 
of state between January 1 and April 1 of the following odd
numbered calendar years. A filing fee for the biennial report 

shall be determined by the secretary of state. For purposes 

of this section, each biennial report shall contain 
information related to the two-year period immediately 
preceding the calendar year in which the report is filed. :::c ., 
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The report shall be deemed filed within the required time 

if deposited in the United States mail with postage prepaid in 

a sealed envelope, properly addressed and postmarked on or 

prior to the thirty-first day of J~iy March of the year the 

report is due. If the secretary of state finds that the 

report conforms to the requirements of this chapter, the 

secretary shall file the report. ff-~he-~eere~ary-o£-s~aee 

f±nd~-ehae-±e-doe~-noe-se-eonferm7-~he-~eereeary-~haii 

~rom~eiy-ree~rn-~he-re~ore-eo-~he-eer~orae±en-for-any 

neee~~ary-eorreee±on~,-±n-wh±eh-evene-~he-~enaie±es-~reser±eed 

for-fa±i~re-eo-f±ie-~he-re~ere-w±eh±n-~he-eime-previded-shaii 

no~-appiy,-±f-ehe-repor~-±s-eorree~ed-~e-eonferm-eo-ehe 

re~~±remenes-ef-~h±s-ehapeer,-and-±s-res~em±eeed-ee-ehe 

seere~ary-of-seaee-wieh±n-eh±r~y-days-frem-the-daee-on-wh±eh 

±t-was-ma±ied-to-ehe-eorperatien-ey-the-seeretary-of-seate~ 

If a biennial report does not contain the information required 
by this section, the secretary of state shall promptly notify 

the reporting domestic or foreign corporation in writing and 

return the report to the corporation for correction. 

Sec. 45. Section 504A.87, subsection 2, Code 1997, is 

amended to read as follows: 
2. The corporation has not delivered an-ann~ai a biennial 

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

requirements of section 504A.83, within sixty days after it is 

due. 

Sec. 46. Section 504A.lOO, subsection 3, paragraph d, Code 
1997, is amended to read as follows: 

d. As to foreign corporations, such instrument shall be 

delivered to the secretary of state for filing in the 

secretary of state's office and the corporation shall at the 

same time deliver also to the secretary of state for filing in 

the secretary of state's office any ann~ai biennial report 

which is then due. 

Sec. 47. Section 504A.lOO, subsection 8, Code 1997, is 

amended to read as follows: 
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8. Within eight months after this chapter becomes 

applicable to any foreign corporation pursuant to the 

provisions of subsection 7 o£-this-seetion, the board of 

directors of such foreign corporation shall adopt a resolution 

designating the address of its registered office in this state 

and the name of its registered agent or agents at such address 
and, if the name of s~eh the corporation does not comply with 
this chapter, setting forth the name of the corporation with 
the changes which ±t the board elects to make ehere±n to the 

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

Upon adoption of the required resolution or resolutions, an 
instrument or instruments shall be executed by the foreign 

corporation by its president or a vice president and by its 

secretary or assistant secretary and verified by one of the 

officers signing such instrument, which shall set forth the 
name of the corporation, each resolution adopted as required 
by the provisions of this subsection, and the date of the 

adoption thereof of each resolution. S~eh The instrument 

shall be delivered to the secretary of state for filing in the 
secretary of state's office. Upon the filing of such 
instrument by a foreign corporation the secretary of state 

shall issue a certificate as to the filing of s~eh the 

instrument and deliver s~eh the certificate to the corporation 

or its representative. The secretary of state shall not file 

any ann~ai biennial report of any foreign corporation subject 

to the-provisions-of this subsection unless and until said the 

corporation has fully complied with the provisions of this 

paragraph and, in such event, s~eh the foreign corporation 

shaii-ee is subject to the penalties prescribed in this 

chapter for failure to file s~eh the report within the time as 

provided eherefor in this chapter. 

Sec. 48. Section 504A.l00, subsection 9, Code 1997, is 

amended by striking the subsection. 
::t 
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Sec. 49. Sections 499.50 and 504A.54, Code 1997, are 

repealed. 
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