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4. In the event of inconsistency between an agreement under subsection 2 and a choice-of-
law rule under subsection 3, the agreement under subsection 2 prevails.

5. If a funds transfer is made by use of more than one funds-transfer system and there is
inconsistency between choice-of-law rules of the systems, the matter in issue is governed by
the law of the selected jurisdiction that has the most significant relationship to the matter
in issue.

Sec. 39. Section 554.1105, subsection 2, Code 1991, is amended to read as follows:

2. Where one of the following provisions of this chapter specifies the applicable law, that
provision governs and a contrary agreement is effective only to the extent permitted by the
law (including the conflict of laws rules) so specified:

Rights of creditors against sold goods. Section 554.2402.

Applicability of the Article on Bank Deposits and Collections. Section 554.4102.

Bulk transfers subject to the Article on Bulk Transfers. Section 554.6102.

Applicability of the Article on Investment Securities. Section 554.8106.

Perfection provisions of the Article on Secured Transactions; seetien. Section 554.9103.

Governing law in the Article on Funds Transfers. Section 554.12507.

Approved April 27, 1992

CHAPTER 1147

COOPERATIVE ASSOCIATIONS
H.F. 2085

AN ACT relating to cooperative associations by amending the manner in which the board of
directors may conduct business, the manner of making payments to certain dissenting share-
holders, and the manner in which funds of the association can be used.

Be It Enacted by the General Assembly of the State of Iowa:

Section 1. Section 499.36, Code 1991, is amended by adding the following new subsections:

NEW SUBSECTION. 5. Unless the articles of incorporation or bylaws provide otherwise,
the board of directors may permit any or all directors to participate in a regular or special
meeting through the use of any means of communication by which all directors participating
are able to simultaneously hear each other during the meeting. A director participating in
a meeting pursuant to this subsection is deemed to be present in person at the meeting.

NEW SUBSECTION. 6. Unless the articles of incorporation or bylaws provide otherwise,
an action required or permitted by this chapter to be taken at a board of directors’ meeting
may be taken without a meeting if the action is taken by all members of the board. The action
must be evidenced by one or more written consents describing the action taken, signed by
each director, and filed with the corporate records reflecting the action taken. An action taken
under this section is effective when the last director signs the consent, unless the consent speci-
fies a different effective date. A consent signed under this section is deemed to have the same
effect as a meeting vote and may be described as such in any document.

Sec.2. Section 499.65, unnumbered paragraph 1, Code 1991, is amended to read as follows:
If a voting member or voting shareholder of a co-operative association which is a party to
a merger or consolidation files with the co-operative association, prior to or at the meeting
of members at which the plan is submitted to a vote, a written objection to the plan of merger
or consolidation, and votes in opposition to the plan, and the member or shareholder, within
twenty days after the merger or consolidation is approved by the other members, makes
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written demand on the surviving or new association for payment of the fair value of that mem-
ber’s or shareholder’s interest as of the day prior to the date on which the vote was taken
approving the merger or consolidation, the surviving or new association shall pay to the mem-
ber or shareholder, upon surrender of that person’s certificate of membership or shares of stock,
the fair value of that person’s interest as provided in section 499.66. A member or shareholder
who fails to make demand within the twenty-day period is conclusively presumed to have con-
sented to the merger or consolidation and is bound by its terms.

Sec. 3. Section 499.66, subsection 3, Code 1991, is amended to read as follows:

3. The new association shall pay to each dissenting member in cash within sixty days after
the merger or consolidation the amount paid in cash by the dissenting member for that mem-
ber’s interest in the old association. The new association shall pay the remainder of each dis-
senting member’s fair value at the same time other payments of deferred patronage dividends
or redemption of preferred steek are made but in any event within in ten annual equal pay-
ments. The final payment must be made not later than fifteen years after the merger or con-
solidation. ’ The value of the deferred patronage dividends and preferred stock shall be consi-
dered a liability of th_e new association as reflected in the accounts of the new association until
the value of the patronage dividends or preferred stock is paid in full to the dissenting mem-
ber. A dissenting member who is a natural person who dies before receiving the fair value
shall have all of the person’s fair value paid with the same priority as if the person was a mem-
ber at the time of death.

Sec. 4. NEW SECTION. 499.80 MEMBER INFORMATION.

If a member of a cooperative association intends to distribute information to other mem-
bers of a cooperative association and the member does not have a list of the members of the
cooperative association, the member may request the board of directors to distribute the infor-
mation for the member.

The board of directors shall adopt a policy which permits the distribution of materials or
information to members of a cooperative association by request of a member when the pur-
pose of the request concerns directly the action of the board of directors of the cooperative
association.

The board of directors shall distribute for a member such material or information requested,
provided that the board of directors may charge the member for the mailing costs incurred
by the cooperative association in distributing the information.

Cooperative associations subject to regulation under chapter 476 are exempt from the pro-
visions of this section.

Sec. 5. Section 499.58, Code 1991, is repealed.

Approved April 27, 1992



