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1 1 Section 1. Section 499.13, Code 1997, is anended to read
1 2 as follows:
1 3 499. 13 MEMBERSH P — ELI A BI LI TY
1 4

—No
— A nmenbership or share of common stock shal

—ever
— not be
1 5 issued to, or held by, any

— person unless the person
1 6 is eligible

—to
— for nenbership in the association under its
1 7 articles.

Lvid
— A person may be

—rade
—eligible only if
1 8

—they—are

— the person is engaged in producing

—produscts

— a product
1 9 marketed by the association,

—or—f—they
— the person customarily
110

——6COohRsSHRe
— consunes or

—use
— uses the supplies or comuodities

—

1 11 that the association handles, or

—use

— the person uses the
1 12 services

—t
— that the association renders.

—Farmtenants—and



113

—landlords
— Afarmtenant or |andlord who

—receive
— receives a
1 14 share of agricultural products as rent

- ﬁay be

—nade
— eligible
115

—teo
— for nenbership in an agricultura

|

— association
1 16 as

—producers
— a producer.

| o
— A cooperative
1 17 association engaged in any directly or indirectly rel ated
1 18 activity may be

%

— eligible

—teo
— for nmenbership.

—Federated

119

o
— An association may be forned

I hio |

120

—restricted
— which includes anpbng its nmenbers cooperative

1 21 associations or restricts its menbership to cooperative
1 22 associ ations.
123 Sec. 2. Section 499.16, Code 1997, is amended to read as
1 24 foll ows:
125 499.16 SUBSCRI PTI ONS — | SSUI NG CERTI FI CATES
1 26 If permtted by the association's articles
f i
- o1
1 27 incorporation, any eligible subscriber for conmon stock or

1 28 nenbership may vote and be treated as a nenber, after naking
1 29 part paynent

—therefor
— for the common stock or nenbership in
1 30 cash




—and

—,_ giving the subscriber's note for the bal ance, and

131
1 32

satisfying any other requirement for the subscription as set
forth in the articles.

—Sueh—subsecr-pii-aRs
— A subscription may

1 33 be forfeited as provided in section 499. 32.
—No—stoeek
— Stock or
1 34 a menbership certificate shall not be issued until paynent for
1 35 the stock or nmenbership certificate is fully
—paidfor
— nmde.
2 1
—Ne
— A subscriber shall not hold office until the subscriber's
2 2 certificate has been issued.
2 3 Sec. 3. Section 499.22, Code 1997, is anended to read as
2 4 fol |l ows:
2 5 499. 22 CAPI TAL STOCK
2 6
—Associations

ssociation with capital stock may divide
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the shares into common and preferred stock. Par val ue stock
shall not be issued for less than par. The genera
corporation |aws shall govern the consideration for which no-
par stock is issued. |If the articles so provide, comopn stock
may be issued in two classes, voting and nonvoting. Voting
stock shall be issued to all agricultural producers and
nonvoting stock to all other menbers. Voting stock or
nonvoting stock may be issued to a cooperative association as
provided in the cooperative association's articles of
incorporation. Nonvoting stock shall have all privileges of
menbershi p except the right to vote. Preferred stock held by
nonmenbers shall not exceed in anpbunt that held by nenbers.

Sec. 4. Section 499.36, subsections 1 and 2, Code 1997,
are anmended to read as foll ows:

1. The affairs of each association shall be nmanaged by a

22 board of
—npot—tess thanfive
— directors
——who
;2 23 1A. a. A director nust be

—menbers
— a nmenber of the

2 24

associ ati on or

—officers
— an officer or

—Aerbers
— a nenber of a

2 25

—TFhey

menber - associ ati on.

— A director shall be elected by the

2 26

menbers as prescribed by the association's articles




—prescr-be
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of incorporation.

b. At least five directors shall serve on the
association's board. The nunber of directors shall be
established in accordance with the association's articles of
incorporation or bylaws. |If a board has the power to fix or
change the nunber of directors, the board may increase or
decrease by thirty percent or less the nunber of directors
| ast approved by the nenbers. Only the nmenbers may increase
or decrease by nore than thirty percent the nunber of
directors |last approved by the nenbers.

c. The articles of incorporation my establish a variable
range for the size of the board by fixing a mni rum and
maxi mum nunber of directors. |[f a variable range is
established, the nunber of directors may be fixed or changed
fromtinme to tinme, within the mni nrum and nmaxi num nunber, by
the menbers or the board. After shares are issued, only the
nenbers may change the range for the size of the board, change

froma fixed to a vari able-range-size board, or change froma
variable-size to a fixed-size board
2. a. Unless the articles or bylaws otherw se provide,

. .
— if a vacancy occurs on the board

—shal
—, _including

3 13
3 14

a vacancy resulting froman increase in the nunber of
directors, the vacancy may be filled by

— any of the follow ng:

17
18
19
20
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(1) The sharehol ders.

(2) The board.

3 If the directors remaining in office constitute fewer
than a quorum of the board, the directors may fill the vacancy

by the affirnmative vote of all the directors remaining in
office.

b. A vacancy that will occur at a specific later date, by
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 anended to read as foll ows:
29 5. The following infornmation regarding the directors:
30 a. Their nunber
—of directors—their
3 31 b. Whether there is a fixed nunber or a variable range as
3 32 provided in section 499.36. |If a variable range is
3 33 established, the information shall include the m ni nrum and
3 34 nmaxi mum nunber.

3 35

—and

C. Their qualifications



4 1 d. Their terns of office
——and—how
4 2 e. How they shall be chosen and renpved from office
4 3 Sec. 6. Section 499.44, Code 1997, is anmended by adding
4 4 the followi ng new subsection
4 5 NEW SUBSECTI ON.  3A. A document required to be filed with
4 6 the secretary of state pursuant to this chapter is effective
4 7 at the later of the follow ng tines:
4 8 a. The time of filing on the date it is filed, as
4 9 evidenced by the secretary of state's date and tine
4 10 endorsenent on the original docunent.
4 11 b. The delayed effective tinme and date specified in the
4 12 docunent. |If a delayed effective date but no tine is
4 13 specified in the docunent, the docunent is effective at the
4 14 cl ose of business on that date. A delayed effective date for
4 15 a docunent shall not be later than the ninetieth day after the
4 16 date it is filed.
4 17 Sec. 7. Section 499.64, unnunbered paragraph 1, Code 1997,
4 18 is anended to read as foll ows:
4 19 The board of directors of
—each
— a cooperative association
20 upon approving a plan of merger or consolidation, shall, by
21 motion or resolution, direct that the plan be subnmitted to a
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25

vote at a neeting of nenbers, which may be either an annual or
special neeting. Witten notice shall be given not |ess than
twenty days prior to the neeting, either personally or by mai
to each voting nenber and sharehol der of record. The notice
shall state the tine, place, and purpose of the neeting, and a
summary of the plan of nerger or consolidation shall be

included in or enclosed with the notice.
EXPLANATI ON
Code chapter 499 governs the organi zati on and regul ati on of
cooperative associations. This bill amends a nunber of
provisions in the chapter, including the follow ng:

Code section 499.13 provides for nmenbership eligibility.
The bill anmends a provision which allows associations to
becone nenbers of other associations, including federated
associations. The bill changes this provision by providing
that a cooperative association nmay be a menber of an
associ ation and that an association may be forned which
i ncl udes anobng its nenbers cooperative associ ati ons.

Code section 499.16 provides requirements for subscribers
pur chasi ng common stock or nenbership interest in an
association. The bill provides that the subscriber nust
satisfy any requirement set forth in the association's
articles of incorporation in order to be eligible to nmake the

pur chase.
Code section 499.22 provides for an association's capita
stock requirements. The bill amends this section by providing

that voting stock or nonvoting stock nay be issued to a
cooperative association as provided in the cooperative
association's articles of incorporation.

Code section 499.36 provides for an association's board of

directors. The bill contains provisions simlar to provisions
contained in Code chapter 490 providing for the organization
and regul ation of corporations. The bill authorizes a board

of directors to increase or decrease the nunber of directors
sitting on the board but not by nore than 30 percent of the
nunber | ast approved by the nenbership. The bill provides
that the articles of incorporation nmay establish a variable
range for the size of the board, w th nmenbership changing
within linmts set in the articles. The bill provides that,
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after shares are issued, only the nenbership may change the
range for the size of the board, change froma fixed to a

vari abl e-range-si ze board, or change froma variable-size to a
fixed-size board. The bill amends provisions relating to
vacanci es by providing that a vacancy may be filled by the
sharehol ders, the board, or the unani nous vote of board

menbers constituting |l ess than a quorum The bill also
provides for filling vacancies occurring at a future tine
because of a resignation.

Code section 499.40 relates to information required to be
included in an association's articles of incorporation. The
bill provides that information regarding the board of
directors must include whether there is a fixed nunber or a
vari abl e range and the nini mrum and nmaxi mum nunbers that the
board may have

Code section 499.44 relates to the execution and filing of
docunents. The bill provides that a docunent required to be
filed with the secretary of state under the chapter becones
effective at the tinme of filing or the delayed effective date
specified in the docunent.

Code section 499.64 provides for voting by nenbers and
sharehol ders on a plan of nerger or consolidation. The bill
provides that notice of a neeting for the vote nust be
delivered to voting nenbers and sharehol ders rather than al
menbers and shar ehol ders.
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