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l Section l. NCW SECTION. 490.1109 QUALIFIED MERGER. 

2 A corporation and a cooperative association organized u11der 

3 chapter 499 may merge as provided in section 499.69A. 

4 Sec. 2. Section 499.13, Code 1997, 1s amended to read dS 

S follows: 

6 499.11 MEMBE~SHIP -- E[.tG!BILITY. 

7 No A membership or share of common stock shall evet" not be 
-

8 isst.;cd to, or held by, any !'arty-,.,et 12e r so_r~ unless the person 

9 1!-:l eliqihle tM for membership 1n the association under its - ··-

10 artic.les. fndividtlai~ ~2erson may be made el~gible only if 

12 mark<'ted by the associdtion, e:--if ·eiley the oerson custorr.r:r j ly 

lJ ~~n~~m~ constJmes or tlSe uses the suppl~es or commodities ... 
~ .. 

14 ~ha_!_ thP ~~soci~Lion handles, or ttse the _person uses the 

15 services i~ that the associa~ion re11ders. Perffl-ten6M~s7-e~d 

16 iand!erds A farm tenarlt or landlord who receive receives a . . . 

17 share of agrictJ!tural prodtJcts as rent7 may be mBde eligible 

lH '"" [o! 0\(':ttbP:-ship 1n :'!!1 agr: cultural El!:l!:lOe±et~onB dSS()Ciat ior~ 

l 'J as pred'w"'r~ ~-JHOduce c. etner-~J~~oei~;;t i:en;, {\ cooper~ ti ve 

20 a~.soc1~~ion engaged in any directly or incirect~y relatPd 

21 acr.iv.tty may bP mt~de el1gible t<"> for membership. 1-'ede:-eeed 

22 ft~~tw~~>tion~ An a~s9ciat1on may be forrr.ed "'ho'le-melllbet:'Bhip--i:~ 

23 re,.t.-i:cted v1hich incl~des arnor.g ,i_ts members c_ooperative 

~4 associalions or restricts its membershio to cooperative --. __ .. ---· ··---- -·-------""-

2'; associations. 

26 Sec. l. Section 499.16, Code 1997, is amended to read as 

21 follO\·JS: 

28 499.16 SUBSCRIPTIONS -- ISSUING CERTIFICATES. 

2'! If permitted __ ~ the association's arti.cles !'t'l"trl±t of 

10 incorporatio~, any el igihle subscriber for common s:ock cr 

31 mer!tbership may vote and be treated as a mernber, after ma~ing 

.17 part payment the~efe~ for the co~11mon_stock_ or member~ ir. 

JJ ca:;h ttnd_,_ givu:g t<',e subscriber's note for thP balance.c__a!~~ 

14 sat~ir:_g_.a_!~-~thPr.~u~_rem~nt Eo_r t:h~ st~Osc!:"iption . .:=ts se~ 

JS .~ortl~ in ~f!t? .~r~.icles. Scteh-e:"!b::sc~-tpti0n5 ~_subsc~_int.~on I[ay 

• 



S.F. H.F. 

l be forfeited as provided 1n section 499.32. 

2 ~membership certificate shall not be i5s;.;ed until ~Y:tl.E'f\~_f~ 

1 the stock or memhersh!_Q_cert-ific~te is fu: 'y paid-for- :T\Cide. 

4 No A subscriber shall not hold of!'ice until the subscriber's 

5 certificate has been issued. 

6 Sec. 4. Section 499.22, Code 1997, 1s amer1ded to :ead as 

7 follows: 

R 499.22 CAPITAL STOCK. 

9 Asseci:atioM~ An association with capital stock may div1de 

10 the shares into common and preferred stock. Par value stock 

ll shall not be issued for less than par. The general 

12 corporation laws shall govern the consideration for which no-

11 par stock is issued. If the art1cles so provide, c:ommon slock 

14 may be issued in two classes, voting and nor1voting. Voting 

1S stock shall be issued to all agricultiJral producers and 

Hi nonvoting stock to all other members. Voting s::_o_ck or 

17 ~o.0:.votin~.!.?Ci~ :nay be issued to a coope~ative ussoci~tior: as 

18 pro111ded i'~ .. ~he cooperative_association's articles of 

l'l incorporati()n:. Nonvoting stock sh<lll have a~l pri•Jileges of 

?0 membership except the right tO vo :. e. Preferred stock held by 

?l nonmembers shall not exceed 1n amount that held by rnembers. 

22 sec. 5. Section 499.36, subsections 1 and 2, Code 1997, 

23 are amended to read as follows: 

24 1. The affairs of each association shall be managed by a 

25 board of net-~e~s-than-f±~e directors,-Mho~ 

26 lA. a. A director must be member~ a member of the 

27 association or officer~ an officer or member~ a member of a 

28 member-association. ~hey A director shall be elected by the 

~9 members as prescribed by the association's articles pr-e~eribe 

30 of jpcorporatio~. 

31 b. At least five directors shall serve on the 

32 association's board. The n~ntber of directors shall be 

33 established in accordance with the association's articles of 

34 incorpo!ation or ~ylaws. !f a board has tile Dower to fix or 

35 ch_~!:!9e the n~mber of daectors, the board may increase or 
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.:. 0ecrE>ase____ey_thaty .12.ercent or less the number of directors 

2 ~st approved_ by the memb4?rs. Onlv tt>e menbers_ may ir:crease 

] ~r decrease ?y __ more than _!:hi rty percen~ the _number of 

1 ~irector_~.J.5!st~roved t>Y themembecs: 

'J c. ___ T~~-~_r_!)clPs o~ i~co~~tio~ m_<?Y __ ~sta~_:i_sl'; a v~::iab:_e 

fi ra~ f'::J_: __ ~he size ~h~_?oar_<LE_y__fixinq a ;n~nirr.umand 

I rnrt_x -~-~tu!~ number-~ c3.1_!.· Pet or£..:.___ If~ va ~ iable ___ r an~_i s 

8 ~s~a~.i.: sh~~ th2_~~.im~of~e~_tor;; -~~-~- ~_i:-:e(~ O,!_ chanced 

9 f.£s>m___!._im~____!__Q t_imP,_ ~-~ithii]_ thP minit;o,uD __ and maxirr~urr._r~_umber,_.E_y 

10 thp mertbers or t:he 

ll :<lE'mbe_£';' fl'•0Y.. c~~-"' -~:w ra~_for the size of ~.t:e_ boar~- d:anqe 

J 2 from __ <Ol ___ f~xed ~o a Vi'jriable--rang_e-size boar_c:i__,_()_£ __ c;hange_ frcm a 

13 variat>le-size to a fixed-size board. 

14 7.. a. Unless the a::ticlPs or hyla\·IS other~.;ise provide, 

.1.5 vtt~enea.:-e~-~n i: a vacancy os:curs _0_0 the boc.:trd 5!-':tt!-!-L.._)nclud.~ng 

lG a vac~tncy_~~ul,ting from an in_££Aac;e _ __i_r!_~!l~;_rr.oer ot 

17 dir~c_tgrsc___!_he_vdca~ma_y be filled by ~he-,.emt~:i:ni:"g 

18 direetc•~~i-~he-di:~eet"r-thtlB-~e}eeteci-to-~er~e-for-the 

19 t"t'l!tl!tntler--<>1'-the-vt~ea,t-ter!ll• a:1y of the_!'olll)~ir.o: 

20 

21 

27. 

(ll_ 

(_~ 

(_:U__ 

The shareholders. 

The board. 

21 _lh~~a _ _Tto~urt: of th~ boa!d~e__ii__r:ectors may fi.il_l::lle vacancy 

24 ~th~ffirmativ~_ vote of all the directors rer.:ain.i:1g 1n 

2S office. 

27 Ie.:tc.on~ ~es igna t ion_ ef feet i ve ~_l __ a __ t_.EC_~ c __ -__ a __ r __ e,~_ b~ 

78 fi_ll.E'd before> the vacancy ocn:rs. _The new director shall noL 

29 take office until the vaca~cy o<:_curs. 

30 Sec. 6. Section 499.40, subsection 5, Code 1997, 1s 

31 aine11ded to read as ~ollows: 

32 5. The follo·.·;_i~_lnformation regardi_n~e directors_:_ 

]3 cl. 'l'h_eir nuJ~;Oer e€i-di!"eeto,.~ 1 -the±r_:_ 

34 ~'-_Whether ther~ ~sa fixed number_~_ var~able range as 
l'i E_rOvlded in section ~99.36. ------ -------··---·--·· 

-:l-
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l established, the information siiall include the minimum and 
·----- -· --· 

2 maximum number. 

J <::_· ___ 'I'hei_£ qualifications 11nd. 

4 d. Their terms of office,-~tnci-ho~~ 

5 ~-'.--!:!~~ they shall be chosen and removed from office. 

6 Sec. 7. Section 499.61, Code 1997, is a~ended by adding 

7 the following new subsections: 

8 NEW SUBSECTION. JA. ''Qualified corporation'' means a 

9 corporation organized and existing under chapter 490, which is 

10 structured and operated on a cooperative basis pursuant to 26 

11 IJ.S.C. § l38l(a)(2) and which meets the definitional 

12 requirements of an association as provided in 12 U.S.C. § 

13 ll4lj(a) or 7 U.S.C. § 291. 

14 NEW SUBSECTION. 38. ''Qualified merger'' means the Ullltlng 

15 of one or more cooperative associations with one or more 

16 qualified corporations to form one cooperative assoc1ation or 

17 qualified corporation, in such a manner tha~ one enlily 

18 participating in the merger CO!ltinues to exist and absorbs the 

19 others, with the others ceasing to exist as cooperat1ve or 

20 corporate entities. 

21 NEW SUBSECTION. 3C. ''Qualified survivor'' means the 

22 cooperative association or qualified corporation which 

23 continues to exist after a qualified merger. 

24 Sec. 8. Section 499.64, unnumbered paragraph l, Code 1997, 

25 is amended to read as follows: 

26 The board o: directors of eaeh ~ cooperative association, 

27 upon approving a plan of merger or consolidation, shall, by 

28 motion or resolution, direct that the plan be submitted to a 

29 vote at a meeting of members, which may be either an annual or 

30 special meet1ng. Written notice shall be given not less than 

31 twenty days prior to the meeting, either personally or by mail 

32 to each voting member and shareholder of record. The notice 

33 shall state the time, place, and purpose of the meet1ng, and a 

34 summary of the plan of merger or consolidation shall be 

35 included in or enclosed with the notice. 

-4-
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1 Sec. 9. NEVI SECTION. 499.69A QUALIFIED MERGERS. 

2 .l. One or more cooperative associations and one or mo:e 

3 qttalified corporations may participate in a qualified merger 

4 as provided in this section. 

2. Each participatlng cooperative association and 

6 qualified corporation must approve a written plan of qual~fied 

7 merger. 

il 

9 I . ' 
' l I 

?he plan sha!l set forth all of the fo~lowing: 

The name of eaclt cooperative association and qualified 

10 corporation pil~ticipating in the q~alified ma~ger, and the 

ll name of the qualified Sttrvlvor. 

12 (7) '!'he terms and co,-;ditions of the qualified •r.e::ger. 

13 (J) The manner a11d basis of converting the ~nterests, 

14 in<:luding shares or other securities, and obligations in each 

lS nonsurvivinq cooperative association or qualified corporation 

l6 into the interests a,-;d ob11gations of tl:e qua!iE1ed survivor. 

17 (4) Any ameJJdments to ~he articles of incorporation of the 

18 qualified survivor as are desired to be e:'fected by the 

19 qual1fied merger, or a statement that no amendment is desired. 

20 (5) Trte date that the qual1fied merger becomes effective, 

21 if the date is different than the date when a certificate of 

22 merger is to be issued for a cooperative association, or if 

21 the ddte is different than the date when the articles of 

24 merger are filed with the secretary of state for a qualified 

25 corporation. 

26 (6) Other provisions relating to the qualified merger as 

27 are deemed necessary or desirable. 

28 b. A proposed plan for a qualified merger complying with 

29 the requirements of this section shall be approved as follows: 

30 (l) For a cooperative association which is a party to the 

ll proposed qualified merger, the cooperative association shall 

32 approve the plan as provided in this chapter. 

33 (2) For a q~alified corporation which is a party to the 

Jd proposed qualified merger, the qualified corporat!on sha!: 

15 approve the pla~ as provided in chapter 490. 

-5-
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J. c. After the proposed plar1 for the qualified nterger is 

2 

3 

4 

5 

approved, a 

may abandon 

prior to the 

3. After 

cooperative association or qua] i fied corpora~ ior~ 

the merger in the manner provided in the plan, 

filing of the articles of merger. 

a proposed plan of the qualified merger is 

7 

8 

9 

10 

ll 

6 approved, the qualified survivor shall deliver articles of 

merger for the qttalified merger to the secretary of state for 

filing. The articles of merger shall be executed by each 

cooperative association and qualified corporation \·;hich is a 

party to the qualified merger. The articles of merger shall 

set forth all of the following: 

12 

13 

14 

lS 

16 

l7 

a. The name of each cooperative association and qualified 

corporation which is a party to the qualified merger. 

b. The plan for the qualified merger. 

c. The effec:ive date of the qualified merger, if la:er 

than the date of filing the articles of merger. 

d. The name of the qualified survivor. 

18 

19 

20 

e. A stateme~t that the plan for the qualified me~ger was 

approved by each par:icipating cooperative association and 

qualified corporation in a manner required for the cooperative 

21 association and qualified corporation as provided in this 

22 section. 

23 4. For a surviving cooperative association, a qual1fied 

24 merger becomes effective upon the filing of the articles of 

25 merger with the secretary of state and the issuance of a 

26 certificate of merger pursuant to section 499.68 or the date 

27 stated in the articles of merger, whichever is later. For a 

28 surviving qualified corporation, a qualified merger becomes 

29 effective upon the filing of the articles of merger with the 

30 secretary of state pursuant to section 490.1105 or the date 

31 stated in the articles, whichever is later. 

32 5. The effect of a qualified merger for a qualified 

33 survivor which is a cooperative association shall be as 

34 provided for in this chapter. The effect of a qualified 

35 merger for a qualified survivor which is a qualified 

-6-
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l corporation shall be as provided for corporat~ons under 

2 chapter 490. 

l 6. The provisiotls governing :he right of a shareholder or 

4 mcn:bp~ of a cooperative association to object to a merger or 

5 the right of a 1nembcr to dissent and obtain payment or the 

6 fair val.1e of an 1ntprest in the cooperative assoc:ation in 

7 the case of a merger as provided in th1s chapter ~hall apply 

8 to a qualified merger. The provisions govern~ng the right of 

9 a shareholder of a corporation to djssent from and obtain 

10 payment o[ the fair value of the shareholder's shares in :he 

ll <:ase of a me~ger as provided in division XIII of chapter 490 

12 shall apply to a qualified merger. 

13 7. A foreign cooperative association may participate in a 

14 qualified merger as provided in this section, if the foreign 

lS coop•.'ral~ve association complies \vith lhe require~1e:1ts for a 

16 coopPralive association under this section and the 

17 requirements for a foreign cooperative association under 

18 sectiotl 499.69. A toreign corporation may par~icipate in a 

19 qualified merger as prov~ded in this section iE it complies 

20 with the requireme11ts of a qualified corporation U11der this 

21 section and the requirements for a foreign corpo~ation under 

22 seclion 490.1107. 

23 Sec. 10. EFFECTIVE DATE. This Act, being deemed of 

24 immediate importance, takes effect upon enactl':\ent. 

25 EXPLANATION 

26 Code chapter 499 governs the organization and regulation of 

27 cooperative associations. This bill amends a number of 

28 provisions in the chapter, including the following: 

29 Code section 499.13 provides for mentbership eligibility. 

30 The hill amends a provision which allows associations to 

ll become members of other associations, includi:~g federated 

32 associatLons. The bill changes this provision by providing 

33 thar a cooperative association may be a merrber o: an 

34 assoclation and that an association may be formed which 

35 includes among its merrbers cooperative associations. 

-7-
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l Code section 499.16 prov1ces requireme:J~s for s:Jbscrihers 

2 purchasing common stock or membership interest in an 

3 association. The bill provides that the subscriber must 

4 satisfy any requirement set forth in the associacion's 

5 art1cles of incorporation in order to be ellgible to make the 

6 purchase. 

7 Code section 499.22 provides for an association's capital 

8 stock requirements. The bill amends this section by prov:ding 

9 that voting stock or nonvoti~g stock may be issued to a 

10 cooperative association as provided in the cooperative 

11 assoc:ation's articles of incorporat:on. 

12 Code section 499.36 provides for an association's board of 

13 directors. The bill contains provisions similar to provisions 

14 contained in Code chapter 490 providing for the organization 

15 and regu:ation of corporations. The bill author1zes a board 

16 of directors to increase or decrease the :lumber of directors 

17 sitting on the board but not by more than 30 percent of the 

18 n:1mber last approved by the membership. The bill provides 

19 that the articles of incorporation may establish a variab:e 

20 range for the size of the board, with membership char1ging 

21 within limits set in the articles. The bill provides lhal, 

22 after shares are issued, only the membership may change the 

23 range for the size of the board, change from a fixed to a 

24 variable-range-size board, or change from a variable-size to a 

25 fixed-size board. The bill amends provisions relating to 

26 vacancies by providing that a vacancy may be filled by the 

27 shareholders, the board, or the unanimous vote of board 

28 members constituting less than a quorum. The bill also 

29 provides for filling vacancies occurring at a future time 

30 because of a resignation. 

31 Code section 499.40 relates to information required to be 

32 included in an association's articles of incorporation. The 

33 bill provides that information regarding the board of 

34 directors must include whether there is a fixed number or a 

,. 35 variable range and the minimum and maximum numbers that the 

-8-
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1 board may have. 

2 Code section 499.64 

3 shareholders on a plan 

provides for voting by members and 

of merger or consolidation. The bill 

4 provides that notice of a meeting for the vote must be 

5 delivered to voting members and shareholders rather than all 

6 members and shareholders. 

7 Code section 499.69A prov1des tha~ a cooperative 

8 association may merge w1th a certain type of corporation 

9 referred to in the bill as a qualified corporation. A 

10 qualified corporation must be structured and operated on a 

11 cooperative basis pursuant to federal law. The merger 

ll involves the two or more entities into one cooperative 

13 association or qualified corporation, in such manner that one 

14 entity involved in the merger retains its existence and 

15 absorbs the others. 

16 The Code section provides that a cooperative association 

17 and a qualified corporation may unite in a qualified merger. 

18 The bill provides that each coopera~ive association and 

19 qualified corporation must appruve a written plan of qualified 

20 merger setting forth informatiorl regarding the entities and 

21 the merger. The entities must approve the plan as required 

22 for other mergers under their respective chapters. After the 

23 plan for the qualified merger is approved, a cooperative 

24 association or qualified corporation may abandon the merger in 

25 the manner provided in the plan, prior to the filing of the 

26 articles of merger. After the plan is approved, the surviving 

27 entity must deliver articles of merger to the secretary of 

28 state for filing. The Code section provides information 

29 required to be included in the articles regarding the 

30 entities, the plan, the name of the st:rvivor, and how the plar• 

31 was approved. The Code sect1on provides for when the merger 

32 becomes effective. The Code section provides that the effect 

33 of a qualified merger is as provided for the surviving entity 
34 1n the chapter of its organization. The Code sec: ion requires 
35 that provis:ons govprning the right of a shareholder or member 

-<)-
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1 to object or dissent from and oLtain payment of :he fair v~lue 

2 of the shareholder's shares or member's interest is the sam~ 

3 as a merger between cooperative associations or corporations 

4 under an ordinacy merger. The Code section provides that the 

5 cooperative association or corporation may be a foreign 

6 cooperative assc~iation or corporation which complies with 

7 sections applicable to those entities under their respective 

8 chapters. 

9 The bill takes effect upon enactment. 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

-10-

LSB 2023SV 77 

da/jvl/5 



• 

1 

2 

3 

4 

• 5 

6 

7 

8 

9 

10 

ll 

12 

l3 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

SENATE 

BY (PROPOSED COMMITTEE ON 

AGRICULTURE BILL BY 

CHAIRPERSON RENSINK) 

Passed Senate, Date Passed House, Date __________ __ 

Vote: Ayes Nays 

Approved 
Vote: Ayes Nays --------

An 

BE 

A BILL FOR 

Act relating to cooperative associations by providing for 

operations and procedures of the associations. 

IT ENACTED 3Y THE GENERAL ASSEMBLY OF THE STATE OF IOWA: 

TLS3 2023SC 77 

da/jw/5 



---
S.F. H.F. 

1 Sec~ion- •• Section 499.13, Code 1997, is amended to read 

2 as follows: 

3 499.13 MEMBERSHIP -- ELIGIBILITY. 

4 No ~ membership or share of common stock shall ever not be 

5 issued to, or held by, any par~y-ne~ person unless the person 

6 is eligible to for membership in the association under its 

7 articles. ~nd±vidtleis A person may be aade eligible only if 

8 t~ey-are the person is engaged in producing prodtle~s a product 

9 marketed by the association, or-±€-they the oerson customarily 

10 eonstlae consumes or tlSe uses the supplies or co~~odities it 

ll that the association handles, or 

12 services that the association 

tlse the person uses the 

renders. Parm-~enantsy-and 

13 %endierds A far~ tenant or landlord who reeeive receives a 

14 share of agricultural products as renty may be mede eLigible 

15 te for membershio in an agricultural asseeie~io~s association --- . --
16 as prodtleers a producer. 9ther-essoeietions A cooperative 

17 association engaged in any directly or indirectly related 

18 ac~ivity ~ay be made eligible to for membership. Federated 

19 essoeietiens An association may be formed whose-membership-is 

20 restr±eted which includes among its members coooerative 

21 associations or restricts its membership to cooperative 

22 associations. 

23 Sec. 2. Section 499.16, Code 1997, is amended to read as 

24 follows: 

25 499.16 SUBSCRIPTIONS -- ISSUING CERTIFICATES. 

26 If permitted by the association's articles permit of 

27 incorpo:ation, any eligible subscriber for common stock or 

28 membership may vote and be treated as a member, after making 

29 part payment ~herefe~ for the co~~on stock or membe:shio in 

30 cash a~d~ givi~g the subscriber's note for the balance, and 

31 satisfyinq any other requirerr.ent for the subscription as set 

32 forth ~n the articles. s~eh-etlbse~~p~ie~~ A subscriotion may 

33 be forfeited as provided in sectio~ 499.32. Ne-s~oek Stock or 

34 ~ membership certificate shall not be issued until oayment :or 

35 the stock or ~embershic certificate is fully paid-for made. 

-1-
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1 No A subscriber shall not hold office until the subscriber's 

2 certificate has been issued. 

3 Sec. 3. Section 499.22, Code 1997, is amended to read as 

4 follows: 

5 499.22 CAPITAL STOCK. 

6 A~soe~ae~o"~ An association with capital stock may divide 

7 the shares into common and preferred stock. Par value stock 

8 shall not be issued for less than par. The general 

9 corporation laws shall govern the consideration for which no

lO par stock is issued. If the articles so provide, common stock 

ll may be issued in two classes, voting and nonvoting. Voting 

12 stock shall be issued to all agricultural producers and 

13 nonvoting stock to all other members. Voting stock or 

14 nonvoting stock ~ay be issued to a cooperative association as 

15 provided in the cooperative association's articles of 

16 incorooration. Nonvoting stock shall have all privileges of 

17 membership except the right to vote. Preferred stock held by 

18 nonmembers shall not exceed in amount that held by members. 

19 Sec. 4. Section 499.36, subsections 1 and 2, Code 1997, 

20 are amended to read as follows: 

21 1. The affairs of each association shall be managed by a 

22 board of ftoe-less-tnaft-f±~e directors,-who~ 

23 lA. a. A director must be memoe~s a member of the 

24 association or off±ee~s an officer or membe~s a member of a 

25 mePber-association. ~hey A director shall be elected by the 

26 members as prescribed by the association's articles ~~ese~±be 

27 of incorporation. 

28 b. At least five directors shall serve on the 

29 association's board. The number of directors shall be 

30 established in accordance with the association's articles of 

31 incorooration or bylaws. If a board has the oower to fix or 
' 

32 change the number of directors, the board may increase or 

33 decrease by thirty percent or less the n~mber of directors 

34 last aoproved by the members. Only the members may increase 

35 or decrease by nore :han :hirty oercent the number of 

-2-
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l directors last approved by the members. 

2 c. The articles of incorporation may establish a va~iable 

3 range for the size of the board by fixing a minimum and 

4 maximum nu~ber of directors. If a variable range is 

5 established, the number of directors may be fixed or changed 

6 from time to time, within the minimum and maximum number, by 

7 the members or the board. After shares are issued, only the 

8 members may change the range for the size of the board, change 

9 from a fixed to a variable-range-size board, or change from a 

10 variable-size to a fixed-size board. 

ll 2. a. Unless the articles or bylaws otherwise provide, 

12 veeane~es-in if a vacancy occurs on the board s~a~~' includina 

:3 a vacancy resulting from an increase in the number of 

14 directors, the vacancy may be filled by t~e-~ema±n±ng 

15 di~eete~s,-t~e-d~reeter-tR~s-seieeted-te-serve-~e~-the 

16 rema±nde~-e:-t~e-vaeent-term~ any of the following: 

17 {1) The shareholders. 

18 {2) The board. 

19 (3) If the directors remai~ing in office constitute fewer 

20 than a quorum of the board, the directors may fill the vacancy 

21 by the affirmative vote of all the directors remaining ln 

22 office. 

23 b. A vacancy that will occur at a specific later date, by 

24 reason of a resignation effective at a later date, may be 

25 filled before the vacancy occurs. The new director shall not 

26 take office until the vacancy occurs. 

27 Sec. 5. Section 499.40, subsection 5, Code 1997, is 

28 amended to read as follows: 

29 5. The following information regarding the directors: 

30 a. Thei~ nu~ber o~-e±~eeto~~~-e~e±r~ 

31 b. whether there is a fixed number or a variable range as 

32 orovided i~ section 499.36. If a var~able ra~ce is 

33 established, ~he information shall include the mini~um and 

34 maximum nuffiber. 

35 c. Their qualifications afte. 

-3-
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l d. Their terms of office,-a"a-~ow~ 

2 e. How they shall be chosen and removed from office. 

3 Sec. 6. Section 499.44, Code 1997, is amended by adding 

4 the following new subsection: 

5 NEW SUBSECTION. 3A. A document required to be filed with 

6 the secretary of state pursuant to this chapter is effective 

7 at the later of the following times: 

8 a. The time of filing on the date it is filed, as 

9 evidenced by the secretary of state's date and time 

10 endorsement on the original docuQent. 

11 b. The delayed effective time and date specified in the 

12 document. If a delayed effective date but no time is 

13 specified in the document, the document is effective at the 

14 close of business on that date. A delayed effective date for 

15 a document shall not be later than the ninetieth day after the 

16 date it is filed. 

17 Sec. 7. Section 499.64, unnumbered paragraph 1, Code 1997, 

18 is amended to read as follows: 

19 The board of directors of eaeh ~ cooperative association, 

20 upon approving a plan of merger or consolidation, shall, by 

21 motion or resolution, direct that the plan be submitted to a 

22 vote at a meeting of members, which may be either an annual or 

23 special meeting. Written notice shall be given not less than 

24 twenty days prior to the meeting, either personally or by mail 

25 to each voting member and shareholder of record. The notice 

26 shall state the time, place, and purpose of the meeting, and a 

27 summary of the plan of merger or consolidation shall be 

28 included in or enclosed with the notice. 

29 EXPLANATION 

30 Code chapter 499 governs the organization and regulation of 

31 cooperative associations. This bill amends a number of 

32 provisions in the chapter, including the following: 

33 Code section 499.13 provides for membership eligibility. 

34 The bill amends a provision which allows associations to 

35 become members of other associations, including federated 

-4-
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1 associations. The bill changes this provision by providing 

2 that a cooperative association may be a member of an 

3 association and that an association may be formed which 

4 includes among its members cooperative associations. 

5 Code section 499.16 provides requirements for subscribers 

6 purchasing common stock or membership interest in an 

7 association. The bill provides that the subscriber must 

8 satisfy any requirement set forth in the association's 

9 articles of incorporation in order to be eligible to make the 

10 purchase. 

ll Code section 499.22 provides for an association's capital 

12 stock requirements. The bill amends this section by providing 

13 that voting stock or nonvoting stock may be issued to a 

14 cooperative association as provided in the cooperative 

15 association's articles of incorporation. 

16 Code section 499.36 provides for an association's board of 

17 directors. The bill contains provisions similar to provisions 

18 contained in Code chapter 490 providing for the organization 

19 and regulation of corporations. The bill authorizes a board 

20 of directors to increase or decrease the number of directors 

21 sitting on the board but not by more than 30 percent of the 

22 number last approved by the membership. The bill provides 

23 that the articles of incorporation may establish a variable 

24 range for the size of the board, with membership changing 

25 within limits set in the articles. The bill provides that, 

26 after shares are issued, only the membership may change the 

27 range for the size of the board, change from a fixed to a 

28 variable-range-size board, or change from a variable-size to a 

29 fixed-size board. The b:ll amends p•ovisions relating to 

30 vacancies by providing ~hat a vacancy ~ay be filled by the 

31 shareholders, the board, or the unanimo~s vote of board 

32 ~embe~s cocstituting less than a quorum. The bill also 

33 provides for filling vacancies occurring at a future time 

34 beca~se of a resigna:ion. 

35 Code section 499.40 reiates to information requi-red to be 

-5-
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1 included in an association's articles of incorporation. The 

2 bill provides that information regarding the board of 

3 directors must include whether there is a fixed number or a 

4 variable range and the minimum and maximum numbers that the 

5 board may have. 

6 Code section 499.44 relates to the execution and filing of 

7 documents. The bill provides that a document required to be 

8 filed with the secretary of state under the chapter becomes 

9 effective at the time of filing or the delayed effective date 

10 specified in the document. 

ll Code section 499.64 provides for vo:ing by merr.bers and 

12 shareholders on a plan of merger or consolidation. The bill 

13 provides that notice of a meeting for the vote must be 

14 delivered to voting members and shareholders rather than all 

:s members and shareho:ders. 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 
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AN AC:T 

REL~TING TO COOPERATIVE ASSOCIATIONS AND CORPORATIONS BY 

PROVIDING FOR OPE.RATimlS AND PROCF..DURF.S, TNCLUOING PRO

Vlr>lNG POR HJ:"RGERS, AND PROVIOUlG AN E~F£C7[VR 01\TI-:. 

BE !T LNACT£0 B'i !ME GENF:RAr. ASSF.!>i9Z.'i OF' TIIP, STAT£ OP IOWA.: 

Section l. ~E\>.' SEC1'I<W_. 490.1109 QOAC.If'rEO MtRGER. 

A corporntion and a coop!!!rative associatiot\ organized un~~· 

chapter 499 rray me-tg~ as provided in section 499.691\. 

Sec. 2. Section 499.13, CodP.- 1997, is amended to rE"ad e.s 

fol)ows: 

499.13 MF.l•\Bt-:RSHI'? -- ELIGIBILITY. 

No- ~ mPmhP.rship or !'lhare of cot~\mon !>tock. sha\ 1 ever ~ he 

issued to, or hP.ld by, ..!liO)I pat-t-y-no-t- person unlet>~ the perso_!! 

is eli9ible to £2! m~mb~rship in the association under its 

article-s. frHhvidl1tth ~-~!E:~ may be ~~tad~ ell9lble only H 

they-ru•e U'_IL.P!..!.~0~ engaged in pr'.lduclng pro-d11et~ ~ J.?Codu<.·.!. 

rnark.et~d by the as~;odation, or-if-they the~~!.2!.! custontarily 

eon~~~~ £~~~~ oc ~~e ~ the supplies or co~~odi~ies it 

~~ the a~ .. ~_gci~ti~ handles, oc tl:~e !~....£...e...!.:~~!! tne 

servkes it !_!~at_ the .1:~~~~....!.2!'! renders. Plll'lft•t:enantl't7-eftd 

~ll:nd!ords -~-.L~.!.'.~en~nt_9c__J.~ndlord ... ·ho uee1•e .!.~ei~~ a 

shtHt> of A9ricult1..ual ptoducts as rent; r..ay b~t !'IIS~e eligible 

to for members)lip in~ agricultural a!l~oeiatton~ ~-~_!_O_.£_i..~tio~ 

as produeer5 :!._f'..fs..~<:~. St:her-.,s-~oei-ati-en~ ~ £~2.P..e_!_al_!Y._~ 

~~oci.!!._i.~!! en')aqQd in .ar1y directly or indirectly r('lated 

activity tuty be ll'.e:de eligible t:o f9!. rne:nbership. t'~.~~ret-ed 

• • 
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li:~!'!OeilttiO!'I~ ~....!_!!_!!_'?C"J..~_!_io~ Ill•\':' be frn~~ed wMe~e--~el'\b~r~htp-bJ 

r~~tr-l-t':t~d ::._f!l_ ch . .!..!!~.!_~~:!!..._ <~O_!!g_j._!; !.. r:..!":':flher s ...E_~p~r ~ t ~:!!! 

~..:!!Q£~-~JS:!!! . ...2_r_c~!:_!-i_£!_~ -~~·:_bersi~!J? to co:>peral i vc 
associ at ions. 

Sec. 3. S~ction 499.16, Cede 1997, is a~ended to read as 

fol.lo·..-s: 

499.16 SU9SCRlFTWIVS -- lSSUHl..; C~RTZF1CATES. 

lf ~~~~.!...t:.!2 _ _E,i: the ~9Cii!,_t_i_2,~!! art~cl~s per~tt 9.!. 
~Uf2£!ll i£.!.!, any el iq ible sutJscr Hu~r for cvnuron stock or 

m(l:nbership r.tay vote and be treated as a member, after makiflg 

p.1rt payment therefor .f_C_l_!.__J_~.!_,£9_~~c.?..£.~~!.._-~r.'I...2_~.E.E.~£ in 

c"'sh ~tnf!.!. giving the subscti.t.er's note for the bal.anc:eLan~~ 

~ t l s _!}: !_f?SL ~ ...!!i'-2~!.!...~~-~ !..'?r~~-_!_o~!._~..!!_b_~ 0 E!_i..2._n __!~set_ 

f::?.f..!:.~!......~.!!.. ~~ ,u t l c !_e_~. Sttc:h- sttb!llertpt:ton!ll ~~~-~-!!_c_!_!.e.5_ !:£.'! :nay 
be forfeited as provided in section 499.32. No-l'ttoelt §.~.~ or 

~ TU<:mber:.hip CP.ctificate shall 9.~-E. bt:' issued until e_a_i'~-'!.."~. ~.2_r 

~~....!...t~t_9..!.._ ~mbe...!.._n_!\_i2._.£!!~~~-U~.t~ ~ full}' pai-d-fo-r ~de. 

No~ subscriber shall !!2.!. hold otfice unt:il the subscrit.er's 

certificat~ has been issued. 

Sec. 4. Section 499.22, Code 1997, i.s a~~ndcd to read as 

foHows: 

499.22 Ct\PI7AL STOCI<:, 

1\!'I!IOCi-St:t~H'I!\ 1\n -~~!2_C_!~..':...!~ Wi':h C~pital 

the shares into col'·.mon and preferred stock. 

shall not be issued for less than par. ·rne 

a.toclt. :nay di•1ide 

Far value stock 

general 

corporation la\.lli shall q~·wern the considP.ration for '..'hi.cil no

pat stoc\.: is iSS1H~d. !f tt1e acticle9 so providP.. com..:";"Jon steel-: 

nay bl! i.ssuf!d in two cliJases, votinq and nonvoting. 1/otlng 

stock shall be issued to all agricultu~al producers and 

oorwotir>,q stoc~ to aU. other mP.mbers. ~o~.jng §t_S~_C~ 'ri 
~o.9_v~ti.~g_r.~~ ~ay_ ~~- !_~S:~e~- ~~ __ <! ..E.~9p~r~t ~::::~- ~~.2_c~tJ.~~ ~~ 
p~o~_id~d_i!!_ t_be ~2....0P!'~.xa_! i '!_C ~~~cEi.~t_L?.n_' s_a~ ~c~_e;;:. o_! 

!..':'£..~r~o!...a.~s-n....:. ~lonvo>;: inq stock. ~ha 11 have aU pr i v 1l~qe5 o~ 

rnenbership (·xccpt th~ riqht to vo~c. PrP.fecr~~ str:>clt. he~d by 

n.?n:ncrr.ber::; shaH not exceed 1n .:~mount that h4~ld by tnt!mbcr::;. 

en 
'TI 
1\) 

"' <D 
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sec. 5. Section 49~.36, subsecti.ons l and 1. Code 1997. 

are al!\end~d to read 45 follows: 

The affairs of each asscciation shat: be ~anayPd by a 

boacd of net-\ ~~~-t"na~- f i;¥e d i rectors, -who.=. 

~-!!_~_dJ.r~..£_t..2_;._ rt>ust be l!'.el"'be('!! ~~ber of Uw 

association or effteer~ ~~offl~! or ~eM~~r~ ~-5.~~ber of a 

me:nber-assoC'iation. ifh~y A di .. ~~...!:2!. sh.all be elected b'l thP. 

G""ertl.b.:!ra as ~.!!L~.£..iE~9_b.J: the ~.f!.!l.2.£l.atio!!_'_! articlP.e. pt>eSef':th~ 

£L.1~££I eo~~.u 2.!:! • 
~~~!:~st fu~_<l_i~£W~. Sh<"J!.L_SJ:!Y~.I!.___t_!l~ 

£l~ciat1on's boc1.!.'!.=.--.!n~nurnb~9!_ dirP£_!~~!_L_2! 

est!_~i. sh~r!_i.~ ~c~~~~~ ~~_!b£.._!!._5~££ ia t io~ ~-!!..U£!~~-2! 
!.!!.£.£!:..£~'at Lo.!l-~!...l>.'l!.!''!!.!.- ..!L ~ ~!!!!...!!!!.!!-~~£9:._~~ !£ _ __(...!.~ (~
chan_g_~____lhe nu!!!~!.....E..L <l!.~~!.~~board _!I~ incr!!!~_qr 

decr.~se -E1.. . .!bl.!!.r . ...P_~~~~ thP. _n_E!II_E.~....2i..._E.~~!:..! 

last ~oved_~_the rr.etrtbe~.1!._. __ 0!!!.1..l~...£.~.e...!!..~ _j_!!£~~! 

2!.._!!_~~~~_J:.!!_~hirty_ _ _p~r_.E.~!!!~.~h!!_ 01.1rbe!..._ of 

d i rectc...!..!..__h1_~-~P..E:~...2~~~~=---~tnbe ~ .=. 

~~l~!S ot i!!£2..t:£9..rat i~...!!:!i:_e~~£_!l._s~~<!!.blble 

f.!.!l!t£_.Jor the si!._~of_Jhe__!?:~.!:.~-~-.fixl!l<.L~.~-£_imnm a~ 

m.ax im~~~-~dJ...r_.!.C_!:._~f"!..!.._l.L.!..~!!!.i abl!. . .!~~9.! _ i~ 
~~abl i shed, . the n~.~~!_- of d.i rec~.!.§-~~1...-'!L!"~d or <:~~~.9.!.~ 

tr_ol'll. time t-o t.~!..t--~Uh.~.n th_.!.~~~_i!~_!TI~imo~~~~ 

~_!1!~~-o_I. _ __!!!_e_bo~-~~!.!.£.-.~~~~~...!~-ed, only the 

me:nb~~ ~!L-~!!.~.!Y3~. _!:h~ I ar.g~ f O!__l!:!_!_s__!_z~.2~~~-l!. boa !:E.!-E:!"l2 . ..n.S.~ 
!..!..Q!:!_~_f i xe~_...!.2.__~Vcl r i.!lb 1 e-...f.!!lg~ ~ ~.£..._.£_Oi!_~_i._.?!. chan~__J_!SI~ ~ 

~£..!.ille~s i.!_e_t:E .. ~ ..!.~.t!S~-s i !!._.bc~li. 
2. !...:. Unle~5 the .articles oc byl.ca·..ts otherwise provi.de, 

vsetlnei~s-tn .!...f . .!~~~~:.CL.2££~~ tl1e- board !!1hat\:...._~£}.-~9_l!l9: 

~....Y..<!£~.!!£L~!l0. !!.9 _f_!_9~~c:_r_!.~ ~ .!_ n -~~ t!!J.C:~£!_ cl_ 
9!I~toc£.~~-~a!l!?y_~ b~J: t' i lled by tfte- rt!ftll'ti-l"r~t'l~ 

di~ecta~~T-th~-~tre~tor·thus-~ei~eted-t:~-~erve-for-eh~ 

('e>mlJ i-nd~r-of- t:-l'le-waea"t--t:er-r.~-: ~-q! . ....!~ _J £.!.!S~::.~9. :_ 
t.U __ ~e-shar~l)~~det_p_:. 

ili.-5.!!.L~.2!l..!':i...:. 

• • 
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ill __ _l! .. .!.~ -~_!_r!~q.!.._S_ r_!!:".~.i~~'L.Ln_.£U~.!!.. £?_!!.~U_t~~ !..!':!.!.£ 
~~~~ ..S.I:'.£~""!. £L_~_!!_e_b~.!.5!.t _ _!_h.£...~_i_!~~to~ ..£~ _! ~) L~t!e_'!!£<!..11::1 

~-·~_Ui.~~'-!!}~_..2f__aL! tn~i..re_£~_9.~..!.~'!.!."!..!._n.s. l.':! 
~fft~=-

~--~~-~.!!PY....~.~ i 1_!. 2._~.£__!_t_...!_~£.~..£.;i i...£._la__!:~.!_ c!_~ ~ !--'o_y 

~-~.....2-L ~£!-.g_~" t i. o~ ~ t e£_t ..!:..!'.~. ;~_ -!__l.~t~r-~.!~~·J~.~ 
!}.i_ led b_!~~ . ...!~~!£~£Y~_£.C!!E~ 1'll.!_£1~~--~~.!_~_£._t_2.'£2_~a_l_~ __.!!~ 

~~~~!_~ £._€:_~ ~t l_ ~--~_!}~~!_C ~r' _E'L QEC..!_l.£..5-=. 

Sec. 6. Secti.on H9.40, 5libS<:!ction s, Code !997, ~s. 

a~end~d tc read as follow$: 

5. The fQ..!_~w.i.'.!.2...J.nf~t_'l~U£!L.!~£.iM_the~U~.£l_Qf2.! 
~.:..... __!~-~ nul!\ber of-di't~et:or~,--th~tr_._ 

£!.... -~·!!..~ !_l~r ___!~ ~ . .-! ~ ~ !J ~~~ ~~!!!~.!! r _2 £ .. .!... ~ £.!.;!? ~ . ...!.a.!l1~ ~s 
e~.~~i_ i.n s_~t!_~_1~!.-~~--u-~-"~~l~£.t~.-~!!.9-~i~ 
~~~ !fl D sh~ !--t:_l!~ i n{_q ~~a_! !._on_ ~~!... _!_Ds._l ~-~~ _t:_!l_!__m i_n_!rn~~ _ a_!!_d 

~Xii"1ll~~~...!..=. 
£=._ __ r_nej r. qua 1 if i cations and.=. 

~-Thei£ terms of off.i.ct!!,-eond-hoM.=. 

£! ___ Ho:~ they sha 11 be chosen and remov.-~d ! rC?~q!fJ..c~. 

Sec. 7. S~r:tion 499.61, Code !.991, is •lf•\ended by adding 

the fotlo;..oiog n~w subsections: 

~l::~~~g~!.Q.~. 3A- "Qualifi-ed e~rpor ati()n" tr.ean!'> a 

corporation orga:d.zed c:.nd e»lst. ing undl"! c11apltH 490, which .is 

structur~d and opt?l"dted on d coop~~t·d.ti•:l! basi.s puno•Jar.t to 2f, 

u.s.c. S l3St{a)(2) and -..·hlch rueets the defln.itional 
requirements <lf an association as ptilVided ln l2 U.S.C. S 

Ll4l.j(a} Ot 7 U.S.C. S 291. 

~~_§_U_!!g~_!~.~· 38. ''Oucllif.ied merq~r" ;:--ean<J the unitin9 

of Ot\e ~Jt moe~ cooperative .sssoci.ati.ons •..,ti,t)l one or more 

q~,.;dlit:ied corpordtior\S to forw one c.::vperativt:• asso.;i . .ati.or~ or 

qual.i(i•!oi cotp;Jcation, i1' snch a t".dnne: th,H one entity 

partici.pati.t:q in the mL>rqer continues to exist and clbsorbs UH~ 

others. with tr.e c-ttl.er~, ("ea5il\q t.o e:-:.i.~;t. a::> cc:o~pt-tdtivt~ '-'' 

GOrporate entitie9. 

• 
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~E.~_SUBSF.C'TION •. 1C. "Oudlifit!d survivor" m~ana the 

cooperative association or qualified corp:>ratlon which 

continu~s to exist after a qualified merqPr. 

Sec. 8. SeL.·t.ion 499.64, unnumbered parag1·aph 1, Codo 1.997, 

is amended to read ~5 followu: 

The board of directors of eeeh ~ cc~pcratlvP association, 
upon approving a pl.:sn of rr.er9er or consolidation, shall, by 

motion 01 re!>Qlution, direct that the plan be submitted to a 

vote at a rflecting of members, which may be either an annual or 

special mel~ting. 

twenty days prior 

W1·i.t.ten notice shall be given not less than 

to the meeting, either personally or by mail 

to P.ach ::'..2...~}.!!.9. member and sh<tretlolder of record. The noti.ce 

shall :!itate the line, placP., and purpose of th~ meeting, and a 

surntttary of the plan of me-rger or co!'lsolidat ion shall be 

includ~d in or enclosed with the notice. 

Sec. 9. ~lEW ~F.CTION. 499.69A QUALIFif:D MERGERS. 

1. One oc more cooperative associations and one or more 

qualified corporations ~ay participate in a qualified merger 

as provided in this section. 

2. Each participating cooperative association and 

q~alified corporation ~ust approve a written plan of qualified 

merger. 

a. Th~ plan shall set forth all of the following; 

(1) The name of each cooperative association and qualified 

corporation participating in the qualified m.erqer, and the 

nar'le of the qualified survivor. 

(2) 'rl'le terJTis and conditions of the qualified merqer. 

(J) The Jllanner and basis of convertlnq the interests, 

including shares or other securities, and obliqat:ions in each 

nonsurvlvinq cooperative association or qualified corporation 

into the interests and obl iqations of the qualified survivor. 

(41 Any am~ndnents to the articles of incorporation of the 

qOJalified sOJrvivor as are desired to be effected by the 

qualified merger, or a state..,ent that no amendment is desired. 

• • 
Senate f'l.le 299, p. 6 

{5) 'l'he date that the q"Jalif1ed merger be-comes off~ctivo, 

if the date is different than the date ~hen a c~rtiflcate of 

,~_erql?r is to be issued for a cooperative association, or if 

t.he date is different than the date ...-hen thn articles of 

merqer are filed with the secretary of state for a qualified 

corporation. 

(6} Other provisions relating to the qualified merqer as 

are deemed necessary or desirable. 

b. 1\ prop:osed plan for a qualified merger co:nplj'lng \Jit.h 

the requirements of this s~ction $hall be <tpproved as follo·.:s: 

(1) for a cooperative agsociation which is a party to the 

proposed qualified merger, the cooperative association shall 

approve the plan a~ provided in this chapter. 

(2) For a qualified corporation ,,:hich Is a party to 1.h& 

propoaed qualified nerger, the qualified cocporo.tion shall 

approve the plan as provided in chapter 490. 

c. After the proposed plan for the qualified merger 1s 

approved, a cooperative association or qualified corporation 

may ab.1ndon the r.crgec in the manner provided in the plan, 

prior to the filinq of the articlco of necqcc. 

3. After a propo5ed plan of the qualified ncrger is 

approved, the qualified survivor sh,lll deliver articles of 

merger for the qualifi~d merger to the secretary of state for 

filing. 'I'he articles of merqer shall be executed by each 

cooperative assod<.~tion anO qualified corporation t,.;hich ir-> a 

party to the qualified ~erger. Thd articles of ~erger shall 

set forth all of the following; 

11.. The na.ne of each cooperative association and qualified 

corpocation which is a party to the qualified mergel'. 

b. The plan for the qualified nergP.:. 

c. The effec~ive date of the qualitied m€!rq~r, if later 

than the date of flllng the articles ot merger. 

d. ~h~ na~e of the qualified survivor. 

e. A state~ent that the plan for the q~altfied mergec was 

approved by each part. icipat inq cooper lit: ive asscciat ion and 
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qualified corpora!ion in a manr.er required for the cooperative 

association and qualified cor~Jration as p~ovided ln th~s 
section. 

4. Per a surviving cooperative association, a qualified 

~erger becomes effective upon the filing of the articles of 
merger with the secretary of state and the issuance of a 
certificate of merger pursuant to section 499.68 or thP. ~ate 

stated in the articles o! merger, ·.ohichever is later. For a 

surviving quc\lified corporation, a qualified merger beco!lles 

effective upon the filinq of the articles of ~erqer with the 
secretary of state pursuant to section 490.110S or t~e date 

stated in the articles, whichever is later. 

5. The effect of a qualified merger for a qualified 

survive: which is a cooperative association shall bP as 
provided Eor in this chapter. The ef~ect of a qualified 
merger for a qualified survivor \·:hich is a qualified 

corporation shall be as provided for corporations under 
chapter 190. 

6. The provisions governing the riqh~ of a shareholder or 
member of a cooperative association to object to a ~erger or 
the right of a member to dissent and obtain payment of the 

fair value of an interest in the cooperative association in 

the case of a r.ergcr <"lS provided in this chapter shall apply 

to a qualified mergrr. Th~ provisions governing the right of 
a shareholder of a corporation to dissent from and obtain 
payrrent of the fair value of the shareholder's shares in the 

case of a merger as provided in division XIli of chapter 490 

shall apply ~o a qualified merger. 

7. A foreign cooperative associcltion may participate :.n a 

qualified nerger as provided in th~s section, if the foreign 
cooperative a::>soci.ation conp\i.es t.i~th the requirP.:-1E'Ilts for a 
cooperative association under th1s secticr. and the 
requirements for a foreign coope:ative association unCet 

section 499.69. A foreign corporation may p~rtic!pate in a 
q-.Jali.fied rr.e:qer as provided in tt;is section if it com~:>.lies 

• • 
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with tl1e r~quiren~nts of a qualified cocpor~tio~ 11~der this 
sect:on and the requ:remen~s for a for~iqn co:poration 11nd~r 

>:.~~tion 490.1107. 

Sec. 10, EHF.C:'I\'E DATE. This Act, being do?em~d 0f 

im:nediate importance, takes e-ff~ct ur.on P.'nactPent, 

MAR'i £. :<RA."tE:R 

Ptesi•3ent of the S~nate 

Rml J. CORBf.Tt 

Sp~aker of tr.e Hcuf..e 

I h~Heby certify that this bill oriqinate:i in the- SPnale and 

is kno~n as Senate File 299, Seventy-s~venth Ge~eral Ass~~bly. 

App<oved Gu3 , 
TE~RY E. BRANS'l'AD 

G·-wernor 

l9 !:17 

MAR¥ PAT GUNOf.RSO~ 

Secretary of !he Senate 
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