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LEGISLATIVE BILL 109
Approved by the Governor April 24, 1995

Introduced by Kristensen, 37; Landis, 46

AN ACT relating to corporations; to amend sections 8-1401, 21-302, 21-305,
21-323, 21-325, 21-329, 21-1301, 21-2103, 21-2105, 21-2110, 21-2115,
21-2203, 21-2204, 21-2439, 30-3214, 44-205.01, 44-206, 44-208.02,
44-224.01, 44-224.04, 44-301, 44-2128, 44-2916, 44-3112, 44-32,115,
44-3312, and 44-3812, Reissue Revised Statutes of Nebraska, and
sections 9-614, 21-2209, 23-3586.01, 33-101, and 67-248.02, Revised
Statutes Supplement, 1994; to adopt the Business Corporation Act; to
eliminate the Nebraska Business Corporation Act; to harmonize
provisions; to provide duties for the Revisor of Statutes; to
provide an operative date; to provide severability; to repeal the
original sections; and to outright repeal sections 21-2001 to
21-2003, 21-2005 to 21-2012, 21-2014 to 21-2026, 21-2028, 21-2031 to
21-2035, 21-2037 to 21-2051, 21-2053 to 21-2069, 21-2071.01 to
21-2074, 21-2077 to 21-20,138, and 21-20,140 to 21-20,144, Reissue
Revised Statutes of Nebraska, and sections 21-2004, 21-2027,
21-2029, 21-2030, 21-2036, 21-2052, 21-2070, 21-2071, 21-2075,
21-2076, and 21-20,139, Revised Statutes Supplement, 1994.

Be it enacted by the people of the State of Nebraska,

Section 1. Sections 1 to 192 of this act shall be known and may be
cited as. ;bg_ﬂu.s_ngss_cgrnman
. The Legislature shall have the power to amend or repeal all
QK__DarL__Qf__thc__Bus1ne§s Corporation__Act at_any time and all domestic and
foreign_corporations subject to the act shall be governed by the amendment or
repeal,

Sec. 3. (1) A document shall satisfy the rgggirements of this
section and_of any other provision of 1law that adds to or varies these

requirements to be entitled to filing by the Secretary of State.
(2) The [ Buslness Corporation Act shall require or permit filing the

(j,)_Ihg_roument shall contain_the : 1n£g:r_n_a;i_on_r_e,gui_r'e‘d by the act.
It may_contain other information as well,

(4) The document shall be tvpewritten or printed.

(5)_The_document._shall be in_the English_language. A _corporate pame
qhg;l not be reguired to be in English if written in_English letters or Arabic
or Roman__numerals.  The certificate of existence reguired of foreign
corporations_shall not be reguired to be in English if accompanied by a
reasonably authenticated Enalish_translation.

(6)_The document shall be executed:

(a) By the chairperson of the board of directors of a domestic or
foreign_corporation, by its president. or by another of its officers:

(b)_If directors have not been selected or the corporation has nat
been formed. bv_an incorporator; or

(c) If the corporation is in_the hands of a receiver. trustee. or
other court-appointed fiduciary. by that fiduciary.

(7)_The person_executing the document shall sign it and state
beneath or opposite his or her signature his or her name_and_the capacity_in
which he or she signs. The document may, but shall not be required to.
ccntaln _(a)__the corporate seal. (b) an_ attestation by the secretary or an

(8)_1f the Sgcretary_gf_ﬁ;g;e has prescrlbed a mggda;pry__fprm for
the document under section_4 of this act. the document shall be_in _or on_the
prescribed form.

(9) The document shall be deliyvered to the Secretary of State for
filing and shall be accompanied by one exact or conformed_pﬁpyJ except as
provided in_sections 33 and 176 of this act, the correct filing fee, and any
tax, license fee, or penalty required by law.

Sec. 4. (1) The Secretary of State may nrg;c:ibg_and_fprnish_pn
request forms f_g_(a) an_application for a certificate of existence, (b) a
foreign corporat1on s application for a certificate of authority to trgnsact
business in this state, and (c) a foreign corporation's application for a
certificate o i awal.  If the Secretary of State so requires. use of
these forms shall be mandatory

(2)_The Secretary of State may prescribe and furnish on reguest
forms__ for other documents required or permitted to be filed by the Business
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Corporation Act, but the use of such forms shall not be mandatory.

Sec. 5. (1) _The Secretary of State shall collect the fees
prescribed by_;gig_sgg;igg‘uhen the documents described in this subsection are

delivered to him or her for filing:

(a) Articles of incorporation;

(i)_If the capital stock is $10,000 or less, the fee shall be $60;

(ii) If the capital stock is more than $10,000 but does not_ exceed
$25,000, the fee shall be $100;

(iii) If the capital stock is more than $25,000 but does not exceed
$50,000, the fee shall be $150:

(iv) If the capital stock_is_more than $50.000 but does not exceed
$75.000, the fee shall be $225:

(v) If the capital stock is more than_$75.000 but daes not exceed
$100,000, the fee shall be $300: and

(vi) If the capital stock is more than $100,000, the fee shall_ be
$300, plus $3 additional for each $1.000 in excess of $100,000.

For purposes of computing this fee, the capital stock of
corporation organized under the laws of any other state that domesticates ;n
this state, and which stock does not have a par value, shall be deemed to have
a_ par value of an_amount per share equal to the amount_paid_in as capital for
each of such_shargs_as_a;g_ghen issued and outstanding. and in no event less
than one dollar per share.

{b) Application for use of indistinguishable name $25
(c) Application for reserved name $25
(d) _Notice of transfer of reserved name $25
(e)_Application for registered name $25
(£)_Application for renewal of registered name $25
(g)_Corporation's statement of change of registered

agent or registered office or both §25
(h)_Agent's statement of change of registered

office for each affected corporation $25

not ta exceed a total of $1.000
(i) Agent's statement of resignation No fee
(i)_Amendment of articles of incorporation $25
(k)_Restatement of articles of incorporation_ _ 825

with amendment of articles $25
(1)_Articles of merger or share exchange 325
(m) Articles of dissolution $45
(n)_Articles of revocation of dissclution $25

(o) Certificate of administrative dissolution No _fee
(p) Application for reinstatement follawing

administrative dissolution $25
(g) Certificate of reinstatement No fee
(r) Certificate of judicial dissolution No fee
(s)_Application_for certificate of authority $130
(t)_Application for amended certificate of authority $25
{u) Application for certificate of withdrawal $25
(w)_Certificate of revocation of authority to

transact business No fee
{w)_Articles of correction 625
(x)_Application for certificate of existence or

authorization $25
(y) Any other document required or permitted

to be filed by t the Business Corporation Act $25.
(2} The Secretary State shall collect a recording fee of flye

dollars per page in addition to the fees set forth in subsection (1) of this

section.

(3)__The Secretary of State shall collect the followina fees for
gggylgg_gng_pgggifzing_;hg,pggx_gf_anznf1lpg_dqumen;_;glg;;gg_gg__a__domesL1;
or foreign corporation:

(a) One dollar per page for copyina: and

(b) Ten dollars for the certificate.

(4)_ All fees set forth in this section shall he gllgg;ed bg the

to the. _General Fund and one third tc to the grgoratlon Cash_Eund_

Sec. 6. (1) Except as provided in subsection (2) of this section
and _subsection_ (3) of section 7 of this act. a document accepted for filing
shall be effective:

(a) At the time of filing on the date it is filed, as evidenced by
the Secretary of State's date and time endorsement on the original document:
or

(b) At the time specified in the document as its effective time on
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the date it is filed.

(2) A document may specify a delayed effective time and date, and if
it does so the document shall become effective at the time and date specified,
If a delayed effective date but no time is specified, the document shall
become effective at the close of business on that date. A delaved effective
date for a document may not be later than the ninetieth day after the date it
is filed.

Sec. 7. (1) A domestic or foreign corporation may correct a
document_filed by the Secretary of State if the document (a) contains an
incorrect statement or (b) was defectively executed, attested, sealed,
yerified, or acknowledged.

(2)_A document shall be corrected:

(a) By preparing_articles of correction that (i) describe the
document, including_its filing date. or attach a copy of it to the articles of
correction, (ii) specify the incorrect statement and the reason it is
incorrect or the manner in_which the execution was defective, and (iii)
correct the incorrect statement or defective execution; and

(b)_By deliyering the articles of correction to the Secretary of
State for filing.

(3) Articles of correction shall be effective on the effective date
of the document they correct except as to persons relyving on the uncorrected
document__and__adversely affected by the correction. As to those persons, the
articles of correction shall be effective when filed.

Sec. 8. (1) If a document delivered to the Secretary of State for
filing satisfies the reguirements of section 3 of this act, the Secretary of
State shall file it.

(2)_The Secretary of State shall file such document by stamping or
otherwise endorsing Filed together with his or her name and official title
and_the_date and_time of receipt, on both the original and the document copy.
After filing a document, except as provided in sections 33 and 176 of this
act, the Secretary of State shall deliyer the document copy with the
acknowledgment of receipt of the filing fee, if a fee is required, to the
domestic or foreign corporation or its representative.

(3)_If the Secretary of State refuses to file a document, he or she
shall return it to the domestic or foreign corporation or its representative
within five days after the document was delivered, together with a brief,

(4)__The Secretary of State's duty to file documents under this
section_shall be ministerial. His or her filing or refusal to file a document
shall not:

(a)_Affect the validity or invalidity of the document in whole or in

(b)_Relate to the correctness or incorrectness of information
contained in the document: or

(c) Create a_presumption that the document is valid or inyalid or
that _information_contained in the document is correct or incorrect.

Sec. 9. (1) If the Secretary of State refuses to file a document
delivered to his or her office for filing, the domestic or foreign corporation
may__appeal the refusal within thirty days after the return of the document to
the district court of Lancaster County. The appeal shall be commenced by
petitioning  the court to compel filing the document and by attaching to the
petition the document and the Secretary of State's explanation of his or her
refusal to file.

(2) The court may summarily order the Secretary of State to file the
document or take other action the court considers appropriate.

(3) The court's final decision may be appealed as in_other civil
proceedings.

Sec. 10. A _certificate attached to a copy of a document filed by
the Secretary of State, bearing his or her signature., which may be in
facsimile, and the seal of this state, shall be conclusive evidence that the
original document is on file with the Secretary of State.

Sec. 11. (1) Anyone may apply to the Secretary of
a certificate of existence for a domestic corporation or a certificate of

(2) A certificate of existence or authorization shall set forth:

(a) The domestic corporation's corporate name or the foreign
corporation's corporate name used in this state:

(b)_That (i) the domestic corporation_is duly incorporated under the
law_of this state, the date of 1its incorporation and the period of its
duration if less than perpetual or (1i) the foreign corporation_is authorized
to_transact business in this state:
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corporation_are unpaid and have become_delinguent:

(d) That no annual report required to be forwarded by the
corporation to the Secretary of State has become delinguent: and

(e) That articles of dissolution have not been filed.

(3)_Subject to any qualification stated in the certificate, a
certificate of existence or authorization issued by the Secretary of State may
be relied upon_as_conclusive evidence that the domestic or foreign corporation
is in existence or is authorized to transact business in this state.

Sec. 12. (1) _A_person commits an offense if he or she signs a

document_he or she knows is false in _any material respect with intent that the
document_be delivered to the Secretary of State for filing.

(2)_An offense under this section shall be a Class I misdemeanor.

Sec. 13. The Secretary of State shall have the power reasonably
necessary to perform the duties required of him or her by the Business
Corporation Act.

Sec. 14. Eor purposes of the Business Corporation Act, unless the
context otherwise requires:

(1) Articles of incorporation shall include amended and restated
rticles of incorporation and articles of merger:

(2) Authorized shares shall mean the shares of all classes a
domestic or foreign corporation is authorized to issue;

{(3) Conspicuous shall mean so written that a reasonable person
against whom the writing is to operate should have noticed it. For example.
printing in italics or boldface or contrasting color. or typing in capitals or
underlined, shall be considered conspicuous:

(4) Corporation or domestic corporation shall mean a corporation for
profit, which is not a foreign corporation, incorporated under or subject to
the provisions of the act;

{5) Deliver shall include mail;

(6) Distributi a_dire indirec 3'4
or other property, except a corporation's own shares, or incurrence of
indebtedness by a corporation to or for the benefit of its shareholders in
respect of any of its share

8 A__distribution may be in the form of a
declaration or payment of a dividend, a purchase, redemption, or other
acquisition of shares, a distribution of indebtedness, or otherwise:

(7)__Effective date of notice shall haye the same meaning as in
section_15 of this act:

(8) Emplovee shall include an officer but not a director. A
director _may accept_duties that make him or her also an employee:

(9) Entity shall include corporation and foreign corporation.

not-for-profit corporation, limited liability company ., profit and
not.-for-profit unincorporated association, business trust, estate,

partnership, trust, two or more persons having a joint or common_ _economic
interest, state, United States, and foreign government:

(10) Foreign corporation shall mean a corporation for profit
incorporated under a law_other than_the_law_of this state:

(11)___Governmental subdivision shall include authority, county.
district, and municipality:

(12) Individual shall include the estate of an incompetent or
deceased individual;

(13) Notice shall haye the same meaning as in section 15 of this

act;:

(14)_Person shall_include_individual and entity:

(15) Principal office shall mean the office, in or out of this
state, so _designated in_the annual report where the principal executive
offices of a domestic or foreign corporation are located:

(16) Proceeding shall include ciyil suit or action_and_criminal,
administrative. and_investigatory_action:

(17)_Record date shall mean the date established under sections 35
to S0 or 51 to 77 of this act on which_a_ corporation determines the identity
of _its shareholders and their shareholdings for purposes of the act. The
determinations shall be wmade as of the close of business on_the record date
unless another time for doing so is specified when the record date is fixed:

(18) Secretary shall mean the corporate officer to whom the board of
directors has delegated responsibility under subsection (3) of section 97 of
this act for custody of the minutes of the meetings of the board of directors
and of the shareholders and for authenticating records of the corporation:

(19) Share shall mean the unit into which the proprietary interests

in a corporation are diyided:

(20) Shareholder shall mean__the person in whose name shares are
registered in the records of a corporation or the beneficial owner of shares
to the extent of the rights granted by a nominee certificate on file with a
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corporation;

(21) State, when referring to a part of the United States. shall
include a_ state and commonwealth., and their agencies and nd governmental
subdiyisions, and a territory and insular possession, and their agencies and
governmental subdiyisions, of the United States:

(22)_Subscriber sha ;_@ggn_g_pggggn_ﬂho subscribes for shares in__a
corporation, whether before or after incorporation;

(23) United States shall include  district. authority, bureau,
ission, department, and any other agency of the United States: and

(24) Voting group shall mean all shares of one or more classes or
series that under the articles of incorporation or the act are entitled to
vote and be counted together collectively on a matter at a meeting of
shareholders. All shares entitled by the articles of incorpora;;gn or_the act

(gl_Notlce may be communicated in_ Qerson __y telgnhone,__;glggrgph.
teletype, or other form qf__wirg__pr_ulreless communication. or_ by mail or
private carrier. If these forms of personal notice are impracticable, notice
may be communicated by a newspaper of general circulation in the area where
published or by radio, television. or other form of public broadcast
communication.

(3) Written notice by a domestic or foreign corporation_to its
shareholder, if in a comprehensible form, shall be effective when mailed, if
mailed postaqe prepaid and correctly addressed to the shareholder's address
shown_in_the corporation's current record of shareholders.

(4)_Written notice to a domestic or foreign corporation_ authorized
to trangact busjiness in this state may be addressed to its registered agent at
its reglgggred office or to the corporation or its secretary at its principal
office, shown in its most recent annual report or, in the case of a foreign
corporation that has not yet delivered an_annual report. in_its application
for a certificate of authority.

(5)_Except as provided in subsection (3) of this section._ _written
notice, if in a comprehensible form, shall be effective at the earliest of the
followina:

(a)_When received:

{b)__Fiye days after its deposit in the United States mail
evidenced by_;hg_pgs;mggk,_1£_ma1leg_ngiLagg_p;gna1d_and_cprrgs&;g__addressed,
or

{(c)__On the date shown on the_ return rece1nLL_1£_ignt by reglstered
or certified mail, return receipt requested d the receipt is signed by or
on_behalf of the addressee.

(6)_Oral notice shall be effective when communicated_if communicated
in_a_comprehensible manner.

(7) If the act prescribes notice reqguirements for particular
circumstances. those reguirements shall govern. If articles of incorporation
or_bylaws_prescribe notice reguirements, not inconsistent with this section_or
other provisions of the act, those regu1rements shall govern.

Sec. 16. (1) __For purposes of the Business Corporation Act, the
following._identified_as_a_shareholder in a corporation's current record of
shareholders, shall constitute one shareholder:

(a)_Three or fewer co-owners:

(b)_A corporation., partnership, limited liability company. trust,
estate, or other entity: and

(¢)_The trustees. guardians. custodians, or. other fiduciaries of a
single trust, estate, or account.

(2) For__ purposes of the act, shareholdings registered in
substantially similar names shall constitute one shareholder if it is
reasonable to belieye that the names represent the same person.

Sec. 17. One or more persons may act as the incorporator ar
incorporators of a corporation by deliyering articles of incorporation to the
Secretary of State for filing.

Sec. 18. (1) The articles of incorporation shall set forth:

{a)__The corporate name for the corporation that satisfies the
regmr_e.m.entux_s.e.:u.qn_z.a_nf_mu_n

(b)_The number of shares the ‘corporation_is authorized to issue and,
if such shares are to _consist of one class only. _the par value of each of such
shares or, if such shares are to be divided into classes, the number of shares
of each_class and a statement of the par value of the shares of each such
class:

(c) _The street address of the corporation's initial registered
office and the name of its initial reqistered agent at that office:
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(d) The name and street address of each incorporator: and

{e) Any provision limiting or eliminating the reguirement to hold an
annual meeting of the shareholders if the corporation is registered or intends
to register as an investment company under the federal Investment Company Act
of 1940, The provision shall not be effective if such corporation does net
become or ceases_to be so registered.

(2)_The articles of incorporation may set forth:

(a) The names and street addresses of the individuals who are to
serye as the initial directors;

(b)_Provisions not inconsistent with law regarding:

(i)_The purpose or purposes for which the corporation is organized;

(ii) Managing the business and regulating the affairs of the
corporation;

(iii) Defining., limiting, and requlatina_the powers of the
corporation, its board of directors, and its sharehaolders; and

(iv) The imposition of personal liability on__shareholders for the
debts of the corporation to a specified extent and upon specified conditions;

{c) Any provision that under the Business Corporation Act is
required or permitted to be set forth in the bylaws:

(d)_A provyision eliminating or limiting the liability of a director
to the corporation or its shareholders for money damages_for any action taken,
or any failure to take any action, as a director, except liability for:

(i) __The amount of a financial henefit receiyed by a director to
which he or she is not entitled:

(ii) An intentional infliction of harm on__ the corporation or the
shareholders;

(iii) A violation of section 96 of this act; or
(iv)_An intentional viclation of criminal_ law: and

(e) A proyision permitting or making obliqatory indemnification of a

director for liability, as defined in section 102 of this act, to any person

for any action taken, or any failure to take any action, as a director, except

liability for (i) receipt of a financial benefit to which he or she is not
entitled (ii) an_intentional _infliction of harm on the corporation or its

shareholders., (iii) a violation of section 96 of this act., or (iv)_ an
intentional violation of criminal law.

(3) The articles of incorporation shall not be required to set forth
any of the corporate powers enumerated in the act.

Sec. 19. (1) Unless a delayed effective date is specified. the
corporate existence shall begin when the articles of incorporation are filed.

(2) The Secretary of State's filing of the articles of incorporation
all be conclusive proof that the incorporators satisfied all conditions
recedent_ to incorporation except in _a proceeding by the state to_cancel or
eyoke the incorporation or involuntarily dissclve the corporation.

Sec. 20. All persons purporting to act as or on behalf of a
corporation, knowing_there was no incorporation under the Business Corporation
Act, shall be jointly and severally liable for all liabilities created while
so _acting.

Sec. 21. (1) After incorpeoration:

(a)_If initial directors are named in the articles of incorporation.
the initial directors shall hold an organizational meeting at the call of a
majority of the directors to complete the ordanization of the corporation by
ting officers., adopting bylaws, and carrying on any other business
t before the meeting; and

(b)__If initial directors are not named in the articles, the

incorporator or incorporators shall hold an organizational meeting at the call
of_a_majority of the incorparators:

(i) To elect directors and__complete the organization of the

=
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(ii) To elect a board of directors who shall complete the
organization_of the corporation.

(2)_Action reguired or permitted by the Business Corporation Act to
be taken by incorporators at an organizational meeting may be taken without a
meeting if the action taken is evidenced by one or more written consents
describing the action taken and signed by each incorporator.

(3)_An ordanizational meeting may be held in o ut of this state.

Sec. 22. (1) The incorporators or board of directors of a
corporation_shall adopt initial bylaws for the corporation.

(2)_The bylaws of a corporation may contain any proyvision for

managing the business and requlating the affairs of the corporation that is
not_inconsistent with law or the articles of incorporation.
Sec. 23. (1) Unless the articles of incarporation provide

otherwise, the board of directors of a corporation may adopt bylaws ta be
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effective only in an emergency defined in subsection (4) of this section. The
emergency bylaws. which shall be subject to amendment or repeal by the
shareholders, may make all provisions necessary for managing the corporation
during the emergency, including:

(a) Procedures for calling a meeting of the board of directors:

(b) Quorum reguirements for the meeting: and

(c) Designation_of additional or substitute directors.

(2) All provisions of the reqular bylaws consistent with the
emergency bylaws shall remain effective during the emergency. The emergency
bylaws _shall not be effective after the emergency ends.

(3) Corporate action taken in good faith in accordance with the
emergency bylaws:

(b) May not be used to impose liability on_a corporate director,
afficer. employee, or agent.

{4) An emergency shall exist for purposes of this section if a
guorum_of_the_corporation's directors cannot readily be assembled because of
some_catastrophic event.

Sec. 24. (1) Every corporation incorporated under the Business
Corporation Act shall have the purpose of engaging in any lawful business
unless a more limited purpose shall be set forth in the articles of
incorporation.

another law of this state may incorporate under the act only if permitted by,
and subiject to all limitations of, such other law.

(3) Corporations shall not be orqanized under the act to perform any
personal_services as specified in_section_ 21-2202.

Sec. 25. Unless its articles of incorporation provide otherwise,

every corporation shall have perpetual duration and succession in its
corporate name and shall haye the same powers as an individual to do all
things necessary or convenient to carry out its business and affairs,
including. without limitation., power to:

(1) Sue and be sued, complain, and defend in its corporate name;

(2) Have a corporate seal, which may be altered at will, and use it
or a facsimile of it, by impressing or affixing it or in any other manner
reproducing it:

(3)_Make and amend bylaws. not inconsistent with its articles of
incorporation or with the laws of the state, for managing the business and
requlating the affairs of the corporation;

{4) Purchase, receive, lease, or otherwise acquire, own. hold,
improve, use, and otherwise deal with. real or personal property, or any legal
or _equitable interest in property, whereyer located:

(5) Sell, convev, mortgade. pledge, lease, exchange, and otherwise
dispose of all or any part of its property:

(6) Purchase receive, subscribe for, or otherwise acquire, own,
hold, vote, use, sell, mortgage, lend, pledge. or otherwise dispose of and
deal in and with shares or other interests in, or obligations of, any other
entity;:

(7)_Make contracts and guarantees. incur liabilities. borrow money,
issue its mnotes, bonds, and other obligations, which may be convertible into
or_include the option_to purchase other securities of the corporation. and
secure any of its obligations by mortaage or pledge of any of its property.
franchises., or income;

(8) Lend money, invest and reinvest its funds, and receive and hold
real and personal property as security for repayment:

9)_Be a praomoter, partner, member, associate. or manager of any
partnership, joint yenture, limited liability company. trust, or other entity;

(10) Conduct its business, locate offices, and exercise the powers
granted by the Business Corporation Act within or without this state;

(11) Elect directors and appoint officers. employees, and agents of
the corporation. define their duties, fix their compensation and lend them
money and credit.:

(12) Pay pensions and establish__pension plans, pension trusts,
profit-sharing plans. share-bonus plans. share-option plans, and benefit or
incentive plans for any or all of its current or former directors, officers.
employees, and_agents;

(13) Make donations for the public welfare or for charitable,
scientific, or educational purposes:

(14)_ Transact any lawful business that will aid governmental policy:

and
(15) Make payments or donations or do any other act not inconsistent
with law_that furthers the business and affairs of the corporation.
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Sec. 26. (1) _In anticipation _of or during an emerqency_as defined
in subsection (4) of this section. the board of directors of a corporation

may:
(a) Modify lines of succession to accommodate the incapacity of any
director, officer. emplovee. or agent: and

(b)_ _Relocate the principal office es;gna;g_a;;gggg&;ye principal
offices or regional offices, or authorize the off ge: to do sa.

{2)_During_an__emergency fined ubsection (4) of this
section, unless emergency bylaws pravide therwise:

(a) Notice of a meeting of the board of directors shall be given
only to those directors to whom it is practicable to reach and may be given in

any practicable manner, including by publication_and_radio: and
(b) One or more officers of the corporation | gzgsgn;_a;_a_gsg&;gg
the board of directors may be deemed to be directors for the meeting, in o;ger
of rank and within the same rank_in_order of seniority as necessary to achieve
a_guorum.

(3) Corporate action taken_ in good faith during an emergency to
further the ordinary business affairs of the corporation:

(a) Shall bind the corporation; and

(b) May not be used to impose liability on a corporate director.
officer, emplovee, or agent.

{4) an emerg_ncv shall exist for purposes of this section if a
quorum of the corporation's directors cannot readily be assembled because of
some catastrophic event.

Sec. 27. (1) Except as provided in subsection (2) of this section,
the validity of corporate action may not be challenged on the grounds that the
corporation lacks or lacked power to act.

(2)_A corporation's power to act may be challenged:

(a)_In a proceeding by a shareholder against the corporation to
enjoin the act:

(b) ] a proceeding by the corporation, directly, deriyatively, or
through a receiver, trustee, or other legal representative, against an
incumbent or former director, officer, employee, or agent of the corporation:

or
(c) In a proceeding by the Attorney General under section 162 of

this act.

{3)_In a shareholder's proceeding under subdivision (Z)L_) of this
section to enjoin an unauthorized corporate act, the court may enijoin or set
aside the act, if equitable, and if all affected persons are parties to the
proceeding. The court may also award damages for loss, other than anticipated

profits. suffered by the corporation or another party because of enijoining the

unauthorized act.
(4) Venue for a proceeding under subdivision (2)(a) or (2)(b) ¢
this §ggt1?n shall lie in the district court of the countv where the
corporation s principal office, or, if none this state its registered

office, is located.

Sec. 28. (1) A corpgrate name:

{a) Shall contain the word corgoratlonL_;n;g:gg;a;gd, __company, or
limited. or the abbreviation corp., inc., co., or 1ltd.. or words «
abbreviations of 1like import in another language, _gx;ﬂl_jha;_a_gggggrag;on

organized to conduct a banking business under sections 8-101 to 8-1,121 may
use a_npame which includes the word bank without using any such words or

abbreviations: and
(h) May not contain language stating implying _ that the
corporation_js_organized for a purpase other than ;ha; germlgggg by section 24

of this act and its articles of incorporation.
(2) Except as authorized by subsections (3) and (4) of this section,

a_corporate name shall be distinguishable upon the records of the Secretary of
State from:

(a) The corporate name of a corporation incorporated or authorized
to transact business in this state:

(b) A corporate name reserved or reqistered under sectipn 29 30
of this ag;

Lgl__TQngictitious name adopted by a foreign corporation authorized

to transact business in this state because its real name is unayailable;

{d)_The corporate name of a not-for-profit corporation _incorporated

or authorized to transact business in thisg state; and
Lg) A trade name registered in this_state pursuant to sections

( ) A A_corporation may apply to the Secretary of State for
authorization to use a name that is not distinguishable upon his or her
records from one or more of the names described in_ subsection (2) of this
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.. The Secretary of State shall authorize use of the name applied for

(a) The other corporation consents to the use in writing and submits
an_undertaking in a form satisfactory to the Secretary of State to change its
name to a name that is distinguishable upon_the records of the Secretary of
State from_the name of the applying corporation; or

{b) The applicant delivers to the Secretary of State a_certified
copy of the final judgment of a court of_ competent - A Ashin
the applicant's right to use the name apnlied for in this state.

{4) A corporation may use the name. including the fictitious name.
of another domestic or foreian_corporation_that is used in this state if the
other corporation is incorporated or authorized to transact business in this
state and the proposed user corporation has:

(a)_Merged with the other corporation;

{b) Been formed by reorganization of the other corporation: or

(c)_Acquired all or substantially all_of the assets. including the
corporate name, of the other corporation.

(5) The Business Corporation Act shall not be construed to control
the use of fictitious names.

Sec. 29. (1) A person may reseryve the exclusive use of a corporate
name, ipcluding a fictitious name for a foreign corporation whose corporate
name is not available, by delivering an application to the Secretary of State
for filing, The application shall set forth the name and address of the
applicant and the name proposed to be reserved. 1f the Secretary of State
finds that the corporate name applied for is available, he or she shall
reserve the name for the applicant's exclusive use for a nonrenewable
one-hundred-twenty-day period.

(2) The owner of a reserved corporate name may transfer the
reservation to another person by delivering to the Secretary of State a signed
notice of the transfer that states the name and address of the transferee.

Sec. 30. (1) A_foreian corporation may register its corporate name
or its corporate name with any addition required by section 173 of this act if

the name is distinquishable upon_the records of the Secretary of State from

the corporate names that are not available under subdiyision (2)(c) of section
28 of this act.

(2) A foreign corporation shall register its corporate name or its
corporate name with any addition required by section 173 of this act by
delivering to the Secretary of State for filing an application:

(a)_Setting forth its corporate name or its corporate name with any

its incorporation. and__a brief description of the nature of the business in
which it is engaged; and

(b) Accompanied by a certificate of existence, or a document of
similar import. from the state or country of incorporation. Such certificate
or document shall not bear a date of more than sixty days prior to the date
the application_is filed_in_this state.

(3)__The name shall be reaistered for the applicant's exclusive use

(4) A foreign corporation whose registrati is effective may renew
it for successive years by deliyering to the Secretary of State for filing_ a

renewal_application_which complies with the requirements of subsection (2) of
this section between October 1 and December 31 of the preceding year, The
renewal application shall renew_the registration for the following calendar
year.

{5) A foreign corporatijon whose registration is effective may
thereafter qualify as a foreign corporation under that name or consent in
writing to the use of that name by a_corporation thereafter incorporated under
the Business Corporation__Act or by another foreign corporation thereafter
authorized to transact business in this state. The registratign shall
terminate when the domestic corporation is incorporated or the foreign
corporation_gualifies or consents to the qualification of another foreign
corporation under the registered pame.

See.. 31. Each corporation shall continuously maintain in this

state:

(1) A registered office that may be the same as any of its places of
busaness: and

(a)_An_individual who resides in this state and whose business
office is identical with the registered office:

(b) A domestic corporation or not-for-profit domestic corporation
whose business office is identical with the registered office: or

(c) A foreign corporation or not-for-profit foreign corporatign
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authorized to transact business in this state whose business office is
identical with the regi ;g[gg office.

Sec. 32. (1) A corporation _may change its registered office or
registered agent by deliverlnq to the Secretary of State for filing a
statement of change that sets forth:

(a) The name of the corporation:

(b) The street address of its current registered office:

(c) If the current registered office is to be changed, the street
address of the new registered office;:

(d) The name of its current registered agent:

(e) If the current registered agent is to be changggd the name of
the new registered agent and the new registered agent's written consent.
either on the statement or attached to it, to the appointment: and

(f) That after the change or changes are made, the street addresses
of its reqistered office and the business office of its registered agent will
be identical.

(2)_1f a reaistered agent changes the street address of his or her
business office, he or she may change the street address of the registered
office of any corporation for which he or she is the registered agent by
notifying the corporation in writina of the change and signing, either

manually or in facsimile, and deliyering to the Secretary of State for filing
a__statement that complies with the requirements of subsection (1) of this

section and recites that the corporation has been notified of the change.
Sec. 33. {1) A registered agent may resign his or her agency

appointment by signing and delivering to the Secretary of State for filing_ the
signed original and two exact or conformed copies of a__statement of

re51gnat1gg The statement may include a statement that the registered office
1 di ntinu
(2) After fllinq the statement the Secretary of State shall mail one
copy to the re reglstered office, if not discontinued, and the other copy to the
corporation at its principal office.

(3) The agency appointment shall be terminated and the registered
office discontinued. if so provided, on the thirty-first day after the date on
Hhl&h_th_ELELEEQDL_EQi_illgg_

Sec. 34. (1) corporation's registered agent shall be the
corporation’'s agent for service of process, notice, or demand required or

permitted by law to be served on the corporation.

(2)_If a corporation has no registered agent. or the aggnt canngt
with reasonable diligence be served, the corporation may seryed bg
registered or certified mail, return receipt reguested, addre
secretary of ;h___g_;pora;xon at its principal office. Service shall gg
perfected under this subsection at the earliest of:

(a)_The date the corporation receives the mail:

(b)_The date shown on the return receipt, if signed on behalf of the
corporation: or

(c) _Five days after its deposit in the United States mail as
evidenced by the postmark, if mailed postage prepaid and correctly addressed.

(3)_This section shall not be construed to prescribe the only means,
or necessarily the reguired means, of serving a corporation.

Sec. 35. (1) The artlcles of incorporation shall prescribe the
classes of shares and the number of shares of each class that the corporation
is authg;;zgg to 15593 If more than one_plass of shares is authorized _the

each class, and pr1or to the 1ssuancg of shares of a class the the gggﬁg:gnggg
limitations, and relative rights of that class shall be described in the
articles of incorporation. All shares of a class shall have preferences.
limitations, and relative rights identical with those of other shares of the
same class except to the extent otherwise permitted by section 36 of this agt,

(2)__The articles of incorporation shall authorize (a) one or more
classes of shares that together haye unlimited voting rights and (b) one or

more classes of shares, which may be the same class or classes as those with
yoting rights, that together are entitled to receive the net assets of the

corporation upon _dissolution,

(3) The articles of incorporation may authorize one or more classes
of shares that:

(a) Have special, conditional, or limited voting rights, or no right
to vote, except to the extent prohibited by the Business Corporation Act:

(b) Are redeemable or conyertible as specified in the articles of
ingoxrporation (i) at the option of the corporation, the shareholder, or
angthgg_gersnn or_upon_ the occurrence of a designated event, (ii) for cash,

i . ar other property, or (iii) in a designated amount
or_in an amount determined in accordance with a de51qnated formula or by
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reference to extrinsic data or events;

(c) Entitle the holders to distributions calculated in any manner,
including dividends that may be cumulatiye noncumulative, or partially
cumulative: or

(d) Have preference over any other class of shares with respect to
distributions, including dividends and distributions upon the dissolution of
the corporation.

(4) The description of the designations, preferences, limitations,
and relative rights of share classes in subsection (3) of this section_ shall
not be exhaustive.

Sec. 36. (1) _If the articles of incorporation so provide, the board
of directors may determine. in whole or in part, the preferences, limitations,
and relative rights, within the limits set forth in_section_35_of this_act. of
(a) any class of shares before the issuance of any shares of that class or (b)
one or more series within a class before the issuance of any shares of that
series.

(2) Each series of a class shall be given a distinguishing
designation.

(3) All shares of a series shall have preferences, limitations, and
relative rights identical with those of other shares of the same series and.

except to the extent otherwise provided in the description of the series, with

those of other series of the same class.

this section. the corporation shall deliver to the Secretary of State for
filing articles of amendment, which shall be effective without shareholder
action, that set forth:

(a) The name of the corporation:

(b) The text of the amendment determining the terms of the class or
series of shares:

(c)_The date the amendment was adopted:; and .

(d) A statement that the amendment was duly adopted by the board of
directors.

Sec. 37. (1) A corporation _may issue the number of shares of each
class or series authorized by the articles of incorporation. Shares that are
issued shall be oautstanding shares until they are reacguired. redeemed,
converted. or canceled.

{2)_The reacquisition, redemption, or conversion of outstanding
shares shall be subiect to the limitations of subsection (3) of this section
and to section 50 of this act.

(3)_At all times that shares of the corporation are cutstanding. one
or__more_ shares that together have unlimited voting rights and one or more
shares that together are entitled to receive the net assets of the corporation
upon_dissolution_shall be outstanding.

Sec. 38. (1) A corporation may:

(a) Issue fractions of a share or pay in money the value of
fractions _of a share:

(b)___Arranae for disposition of  fractional shares by the
shareholders: and

(c) Issue scrip in registered or bearer form entitling the holder to

receive a full share upon surrendering enough_scrip_to equal a full share.
[2)_Each_certificate representing scrip shall be conspicucusly
1

abeled scrip_and shall contain the information required by subsection_(2) of
ection 44 of this_act.

(3)_The holder of a fractional share shall be entitled to exercise
the rights of a shareholder, including the right to vote. to receive
dividends, and to participate in the assets of the corporation upon
liguidation. The holder of scrip shall not be entitled to any of these rights
unless the scrip provides for them.

(4)__The board of directors may authorize the issuance of scrip
subject to any condition considered desirable, including:

(a) That the scrip will become void if not exchanged for full shares
before_a_specified date; and

(b)_That the shares for which the scrip is exchangeable may be sold
and the proceeds paid to the scripholders.

Sec. 39. (1) A subscription for shares entered into before
incorporation shall be irrevocable for six months unless the subscription
agreement provides a longer or shorter period or all the subscribers agree to
revocation.

(2)_The board ¢: directors may determine the payment terms of
subscriptions for shares that were entered into before incorporation, unless
the subscription agreement specifies such terms. A call for payment by the
board_of directors shall be uniform so far as practicable as to all shares of

in
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the same class or series unless subhscription agreement specifies
otherwise.

(3) Shares issued pursuant to subscriptions entered into before
incorporation shall be considered fully paid and nonassessable when the
corporation receives the consideration specified in the subscription
agreement.

(4) If a subscriber defaults in payment of money or property under a
subscr iption gg;ggmgg; entered into beﬁqge_;ncorporat1on, the corporation__may

owed as_any other debt. Alternatively, unless the

§gg§g_;pt10n agreemen provides otherwise, the corporation may rescind the
agreement and may_sell the shares if the debt remains unpaid more than twenty
days after the corporation sends written demand for payment to the subscriber.

(5) A subscription agreement entered into after incorporation_ shall

be a contract between the subscriber and the corporation subject to section 40
of this act.

Sec. 40. (1)__The powers_granted in this i h, r: £
directors may be reserved to the shareholders by the articles of
incorporation.

(2) The board of directors may authorize shares to be issued for
consideration consisting of any tangible or intangible property or benefit to
the  corporation. including cash. promissory notes, services performed,
contracts for services to be performed, or other securities of the the
corporation,

Before he corporation issues shares, the board of directors

(3)
shail determine that the consideration received or to be received for shares
to be issued is adequate. Such determination by the board of dlrectors shall

be conc1u51y insofar as the adequacy of consideration for the issuance of
shares relates to whether the shares are yalidly issued, fully paid, and

ngnassessable.
(4) When the corporation receives the consideration for which the

board of directors authorized the issuance of shares, the shares issued
therefor shall be considered fully paid and nonassessable.

(5)_The corporation may place in escrow shares issued for a contract
for future serviges or nefits or a promissory note or make other
arrangements to restrict the transfer of the shares and may credit
distributions in respect of the shares against their purchase price until the
services are gergormed the note is paid, or the benefits received. If the
seryices are not performed, the note is not paid, or the benefits are not
received, the shares escrowed or restricted and the distributions credited may
be canceled in whole or in part.

Sec. 41. (1) A purchaser from a corporation of its own shares shall

not be liable to the corporation or its creditors with respect to the shares
ex cent to pay the consideration for which the shares were authorized to be

issued pursuant to sectlon 40 of this act or specified in the subscription
agreement pursuant to section 39 of this act.

(2) Unlgsg otherwise provided in the articles gg n;grg__gglon, a
shareholder ~_of a_ corporation shall not be personall ts or
debts of the cor goratlon except that he g; she may ggcome p §gnal y liable
by reason of his or her own acts or conduct.

Sec. 42. (1) Unless the articles of incorporation proyide

otherwise, shargs may be issued pro rata and without consideration to the
corporation's shareholders or to the shareholders of one or more classes or
series. An_issvance of shares under this subsection shall he a share
dividend.

(2) Shares of one class or series may not be issued as a share

diyidend in respect of shares another class i eries unless (a)__the
articles of incorporation so authorize, (b) a two-thirds maijority of the votes
entitled to be cast by the class or seg; s to be issued approve the issue, or

{c) there are no outstanding shares of the class or series to be issued.

(3)_If the board of directors does not fix the record date for
determining shareholders entitled to a share dividend. the record date shall
be the date the board of directors authorizes the share dividend.

Sec. 43. A_gorporation may issue rights, options, or warrants for
the purchase of shares of the corporation. The board of directors shall
determine the terms upon which the rights, options, or warrants are issued,

their form and content, and the consideration for which the shares are to be

issued.

Sec. 44. (1) Shares may but shall not be required to be represented
by_certificates. Unless the Business Corporation Act or another law _expressly
provides otherwise, the rights and obligations of shareholders shall be
- identical whether or not their shares are represented . by certificates.

(2) At a minimum, each share certificate shall state on its face:
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{a)_The name of the issuing corporation and that it is organized
under the laws of this state;

(b)_The name of the person to whom issued: and

{c)__The number and class of shares and the designation_of the
series, if any, the certificate represents.

(3) If the issuing corporation is authorized to issue different
classes of shares or different series within a class, the designations,
relative rights, preferences, and limitations applicable to each class the
yvariations in rights, preferences, and limitations determined for each series,
and_the_authority of the board of directors to determine variations for future

__shall be summarized on the front or back of each certificate.
tlzgly, each cert icate may state conspicuously on its front or back
that the corporatlon will furnlsh the shareholder this information on request

(4) Each_share certlficate (a)_shall be signed. either manually or
in _facsimile, by two officers designated in the bylaws or by the board of
directors and_(b) may bear the corporate seal or its facsimile.

(5) If the person who signed, either manually or in facsimile, a
share certificate no longer holds office when the certificate is issued. the
certificate is nevertheless valid.

Sec. 45. (1) Unless the articles of incorporation or bglaﬂs provide
otherwise, the board of dlrggﬁg:s_gﬁ_a_pgrgo:atlon may authorize the issue of
some or all of the shares of any or all of its classes or series without
certificates. The authorization shall not affect shares already represented
by certificates_until they are surrendered to the corporation.

(2) Within a reasonable time after the issue or transfer of shares
without certificates, the corporation shall send the shareholder a_yritten
statement of the information reguired on certificates by subsections (2) and
(3) of section 44 of this act and, if applicable, section 46 of this act.

Sec. 46. (j)_jhe_pgplcles of incorporation, bylaws, an agreement
among _shareholders, or an adgreement between shareholders and the corporation
may impose restrictions op the transfer ox registration of transfer of shares
of the corporation. A restriction shall nat affect shares issued before the
restriction was adopted unless the holders of the shares are parties to the
restriction agreement or voted in fayor of the restriction.

(2) A restriction on_ the transfer or reglstratlon of transfer of
shares shall be valid and enforceable against the holder or transferee f

the holder if the restriction is authorized by this section and its existence

is noted conspicucusly on the front or back of the certificate or is contained
in_the information statement required by subsection (2) of section 45 of this
act. Unless so noted, a restriction shall not be enforceable against a person
without knowledue of the restriction.

(3) restriction on_ the transfer or registration of transfer of
shares shall be authorized:

(a) To maintain the corporation's status when it is dependent on the
number or identity of its shareholders;

(b} To preserve exemptions under federal or state securities law or
under the Internal Reyenue Code; or

(p)_Eor_any other reasonable purpose.

(4) restriction on the transfer or registration of transfer of

(a) _Obligate the shareholder first to offer the corporation or ¢ other
persons, separately, consecutively, or simultanegusly, an opportunity |
acquire the restricted shares:

(b) Obligate th corporation or other persons, separately.
consecutively, or simultanecusly, to acquire the restricted shares;

(c) Require the corporation, the holders of any class of its shares,
or_another person to approve the transfer of the restricted shares i1f the
equirement is not manifestly unreasonable; or

(d) Prohibit the transfer of the restricted shares to designated
persons _or classes of persons if the prohibition is not  manifestly
unreasonable.

(5) For purposes of this section, shares shall include a security
cgnygr;iblg_inhg_gr_parry1ng_aﬂr;gh; to subscribe for or acquire shares.

Sec. 47. A _corporation may pay the expenses of selling or
underwriting its shares and of organizing or reorganizing the corporation from
the consideration received for shares.

Sec. 48. (1) __The shareho1de:s_p£_;_porgorat10n shall not have a
preemptive right to acquire t the » _corporation's unissued shares except to the
extent the articles of incorporation so proyide.

(2) A statement included in the articles of incorporation that the

corporation elects to have preemptive rights, or words of similar import,
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shall mean that the following principles apply except to the extent the
articles of incorporation expressly proyvide otherwise:

(a) The shareholders of the corpvoration shall have a preemptive
right. granted on uniform terms and conditions prescribed by the board of
directors, to provide a fair and reasonable oppgo 4gn1ty to exercise the right
to acguire proporticnal amounts of the corporation's unissued shares upon the
decision of the board of directors ;g issue them;

(b) shareholder may waive his or her preemptive right. A waiver
eyvidenced by_a wr1t1ng shall be irrevocable even though it is not supported by
consideration;

{<)_There shall be no preemptive right with respect to:

(i) _Shares issued as compensation to directors. of. ers, __adgents, or
employees of the corporation, its subsidiaries, or its affllxates,

(ii) Shares 1ssugdﬁug_§aglsfg _conversion or option rights created to
provide compensation to directors, officers, agents, or employees of the
corporation, its subsidiaries, or its affiliates;

(iii) Shares authorized in articles of incorporation that are issued
within six months from the effecti ive date of incornoration: or

{iv)_Shares sold otherwise than for money:

(d) Holders of shares of any class without general voting_rights but
with preferential rights to distributions or assets shall have no preemptive

rights with respect to shares of any class;:

(e) Holders of shares of any class with general vyoting rights but
without preferential rights to distributions or assets shall have no
preemptive rights with respect to shares of any class with preferential rights
to distributions or assets unless the shares with preferential rights are
convertible into or carry a right to subscribe for or acquire shares without
preferential rights: and

(_)_ghaxgi_guhject to preemptive rights that are not acquired by
shareholders may be issued to any person for a period of one year after being
offered to shareholders at a consideration_set by the board of directors _that
is not lower than the consideration set for the exercise of preemptive rights.

An offer at a lower consideration or after the expiration of one year shall be
subiject to the shareholders' preemptiye rights.

(3) Eor purposes of this section, shares shall include a security
convertible into or carrying a right to subscribe for or acguire shares.

Sec. 49. (1) A corporatign may acquire its own shares and shares so

acquired shall constitute authorized but unissued shares.
(2)_1f the articles of incorporation prohibit the reissue of

acquired shares, the number of authorized shares shall be reduced by the
number of shares acguired, effective upon amendment of the articles of
incorporation.

(3) The board of directors may adopt articles of amendment under
this section without shareholder action and dg1;yg:_;hgmugg_;hg__gggrgg ary of
State for filing. The articles shall set forth

(a)_The name of the corporation:

reduction in umber of authorized shares, itemized by
clas ies: and

(c)_The total number of authorized shares, itemized by class and
series, remaining after reduction of the shares.

Sec. 50. (1) A board of directors may authorize and the corporation
may__make dis g;ibutigng to its shareholders sub]ect _to restriction_ by the
articles of incorporation and the limitation subsection (3) of this

section.

(2)_If the board of directors does not fix the reca;d date for
dete;miﬂing shargholders entitled to a distribution, other than qn. inyalving
L__purchase redemption or other acguisition of the corporation's shares. the
r ecord date shall be the date the board of directors authorizes the
distribution.
(3) No distribution may be made if, after giving it effect:
(a) The corporation would not be able to pay its debts as they

become due_in the usual course of business; or

Lbl_Thg_gg;goratigg‘g ;gLaJ_g;ag;;_ﬂggld be less than the sum of its
total liabalities plus, unless the articles of incorporation pe rmjt otbergise
the amount that would be needed, if the corporation were to he dissclved
the time of the distribution, to satisfy the preferential rights uggg

dissolution_of_shangholde:s_whosp_g;gﬁgnenxlal_nighgs_a:e__gugggipr to those
receiyving_the distribution.

(4)__The hoard of directors may base a determination that a
distribution_is not prohibited under subsection (3) of this section either on
financial statements prepared on the basis of generally accepted accounting
practices and principles that are reasonable in the circumstances or on_a_ fair
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yvaluation or other method that is reasonable in the circumstances.

(5) Except as provided in subsection (7) of this section, the effect
of a distribution under subsection/(3) of this section shall be measured:

(a) In the case of distribution by purchase, redemption, or ather
acguisition_of the corporation's shares, as of the earlier of (i) the date
money__or other property is transferred or debt incurred by the corporation_or
(ii) the date the shareholder ceases to be a shareholder with respect to the

acguired sharas,

da t 1nde ,_a,nd

(c)_In all other cases, as of (i) the date the distribution is
authorized if the payment gccurs within_one hundred twenty days after the date
of authorization or (ii) the date the payment is made if it occurs more than
one hundred twenty days after the date of authorization.

(6) A corporation's indebtedness to a shareholder incurred by reason
of a dlstrlbutxon made in_accordance with this section shall be at parity with
the qgggg;gtlgn s indebtedness to its general, unsecured creditors except to
the extent subordinated by agreement.

(7)_Indebtedness of a corporation. including_indebtedness issued as
a__ distribution, shall not be considered a liability for purposes of
determination under subsection (3) of this section if its terms provide that
payment of principal and interest are made only if and to the extent that
payment of a distribution to shareholders could then be made under t thls
section, If the indebtedness is issued as a distributipgn, each payment o
principal or interest shall be treated as a distribution, the effect of uhich
shall be measured on the date the payment is actually made.

Sec. 51. (1) A corporation shall hold annually

at a time stated in

or fixed in accordance with the bylaws, a meeting of shareholders.
(2)__Annual _sharehglders' meetings may be held in or out of this
state_at the place stated in or fixed in_accordance with the bylaws. 1f no

place is stated in or flxed in accordance Hlth the bylaws. annual meetings
shall be held at the corporation's principal office.

(3) The fai 1d an al meeting at the time stated in or
fixed _in_accordance with a corporation's bylaws shall not affect the validity
of any_corporate action.

(4)_Notwithstanding the proyvisions of this section, a corporation
registered as an investment company under the federal Investment Company Act
of 1940, which, pursuant to section 18 of this act, has included in its
articles of incorporation a provision limiting or eliminating the requirement
to hold an annual meeting of the shareholders, shall not be required to hold
an__annual__meeting of the shareholders except as provided in such articles of
incorporation or as otherwise required by the federal Investment Company Act
of 1940, and the rules and regulations adopted and promulgated under such act.

Sec. 52. (1) A corporation shall hold a special meeting of
sharehgolders:
(a)_On_call of its board of directors the person or persons

authorized to do so by the articles of 1ncorporat1on or bylaws: or

(b)_If the holders of at least ten percent of all the yotes entitled
to be cast on any issue proposed to be considered at the proposed special
meeting sign, date, and deliver to the corporatio ,__secretary one or more
written demands for the meeting describing the purpose or purpose L
it _is to be held.

(2)_If not otherwise fixed under section 53 or 57 of this act, the
record date for determining shareholders entitled to demand a special meeting
shall_he_;hg_date_the_fi:st_sharehqlde:_signs_the_demandu

(3) Special shareholders' meetings may be held in or out of thig
state at the place stated in or fixed in accordance with_the bylaws. I1f no
plagg_is_;;a;ed_gn_f1ggd_;n_aggg§dance with the bylaws, special meetings shall
be_held at the corporation's principal office.

(4) Only business within the purpose or purposes described in the
meeting notice required by subsection (3) of section 55 of this act may be
conducted at a special shareholders' meeting.

Sec. 53. (1) The_district court of the county where a corporation's
principal office, or, if none in this state, its registered office, is
located, may summarily order a meeting to be held:

(a] On_application ¢ of _any shareholder of the _corporation entitled to

earllﬁ: of ;;x_mon;hg_gffqg_;hg end of the corgq£g£1on s fiscal yggn__gr
fifteen months after its last annual meeting: or

(b)__On__application of a shareholder who signed a demand for a
special meeting valid under section 52 of this act if:

(i)_MNotice of the special meeting was not given within thirty days

248 S



LB 109 LB 109

after the date the demand was delivered to the corporation's secretary: or
(ii) The special meeting was not held in_accordance with the notice.
(2) The court may fix the time and place of the meeting. determine
the shares entitled to participate in the meeting speq;fv a record date for
determining shareholders entitled to notice of and to vote at the meeting,
prescribe the form and content of the meeting not1ce. fix «_the_guorum__required
for specific matters to be considered at the meeting or direct that the votes
represented at the meeting constitute a quorum for action__on those matters,
and__enter other orders necessary to accomplish the purpose or purposes of the

meeting.

Sec. 54. (1) Action reguired or permitted by the Business
Corporation__Act to be taken at a shareholders' meeting may be taken without a
meeting if the action is taken by all the shareholders entitled to vote on the
action. The action shall be evidenced by one or more wrlt;g consents
describing__the action taken, signed by all the shareholders entitled to vote
on_the action, and delivered to the corporation for inclusion in_ _the minutes
or filing with the corporate records.

(2) _If not otherwise determined under section 53 or 57 of this act.
the record date for determining sharehulders entitled to take action without a
meeting_shall be the date the first shareholder siagns the consent under
subsection (1) of this section.

(3) A consent signed under this section shall have the effect of a

meeting vote and may be described as such in_any document.

(4)_If the act requires that notice of proposed action be giyen to
nonyoting shareholders and the action is to be taken by unanimous consent of
the voting shareholders, the corporation shall give its nonvoting shareholders
written notlce of the proposed action_at least ten days before the action is

notice shall contain or be accompanied by the same material that,
under _the act __would _have been required to be sent to nonyoting shareholders
in _a notice of meeting at which the proposed action would have been submitted
to the shareholders for action.

Sec. 55. (1) A corporation shall notify shareholders of the date.
time, and place of each annual and special shareholders' meeting no_fewer than
ten nor more than sixty days before the meeting date. Unless the Business
Corporation Act or the articles of incorporation require otherwise, the
corporation shall be required to give notice only to shareholders entitled_to
yote at the meeting.

(2) Unless the act or the e articles of | incorporation_ reguire

(3) Notice of a special meeting shall_include a deisnlgtion__qi__ghg
purpose or purpases for which the meeting is called.

(4) If not otherwise fixed under section 53 or 57 of this act. the
record date for determining shareholders entitled to notice of and to vote at
an__annual or special shareholders' meeting shall be the day before the first
notice is delivered to shareholders.

(é)_ynless the bylaws reguire gtherwise, if an_ annual or special
shareholders' meeting is adijourned to a different date, time, or place, notice
shall not be regu1red to be given of the new date, time, or place if the new

date, time, or place is announced at the meeting before adjgurnment. If a new
record date for the adijourned meeting is or is reguired to be fixed under

section 57 of this act however ., notice of the adjgurned meeting shall be
given under this section to persons who are shareholders as of the new record
date.

Sec. 56. (1)__A shareholder may waive any notice required by the
Business Corporation Act, the articles of incorporation, or bylaws before or
after the date and time stated in the notice. The waiver shall be in writing.
shall be signed by the shareholder entitled to the notice, and shall be
delivered to the corporation for inclusion in the minutes or filing with the
corporate records.

(2) A shareholder's attendance at a meeting:

(a) Waives objection__to lack of notice or defective notice of the
meeting unless the shareholder at the beginning of the meeting ohjects to
holding the meeting or transacting business at the meeting: and

(b)__Waives objection to consideration of a particular matter at the
meeting that is not within the purpose or purposes described in the meeting
notice unless the shareholder objects to c0n51der1ng the matter when it is
presented.

Sec. 57. (1) The bylaws may fix or provide the manner of fixing the
record date for one or more voting groups in order to determine the
entitled to notice of a shareholders' meeting, to demand a
special_ meeting, to vote, or to take any other action. If the bylaws do not
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fix provide for fixing a record date, the board of directors of the
ggggorat;gn_mgy_f;z_ﬁ future date as the record date.

(2) A record date fixed under this section may not be more than
seventy days before the meeting or action requiring a determination of
shareholders.

(3)_A determination of shareholders entitled to notice of or to yote
at a shareholders' meeting _shall be effective for any adjournment of the
meeting unless the board of directors fixes a new record date, which the board
shall do if the meeting is adijourned to a date more than one hundred twenty
days after | the _date fixed for the original meeting,

a court orders a_meeting adiourned to a date more than one
hundred tﬂgggy days after the date fixed for the original meeting, the court
may provide that the original record date shall continue in_effect or it may
fix a_new record date.

Sec. 58. (1) After fixing a record date for a meeting, a
corporation shall prepare an alphabetical 1list of the names of all its
shareholders who are entitled to notice of a shareholders' meeting. The 1list
shall be arranged by voting group. and within_each_voting group by class_or
series of shares, and shall show the address of and number of shares held by
each shareholder.

(2) The shareholders' list shall be available for inspection by any
shareholder, beginning two business days after notice of the meeting is given
for which the 1list was prepared and continuing through the meeting, at the
corporation's principal office or at a place identified in the meeting notice
in__the city where the meeting will be held. A shareholder ., his or her agent.
or _his or her attorney shall be be_entitled on written demand to inspect and

copy_the shareholders' 1ist during regular business_hours and at his or hg_
expense during the period it is available for inspection.

{3} The corporation shall make the shareholders' list available at
the meeting and_any_shareholder, his or her agent, or his or her attorney
shall be entitled to inspect the list at any time during the meeting or any
ad journment .

(4)_If the corporation refuses to allow a share_g%dg; his or her
agent, or his or her attorney to inspect the shareholders' list before or at
the _meeting or to copy the 1list as permitted by subsection (2) of this
section, the district court of the county where the corporation's principal
office, or. if none in_this state, it registered office, is located, on
application of the shareholder, may summar1ly order the inspection or copying
at the corporation's expense and __may postpone the meeting for which the
shareholders' list was prepared until the inspection or copying is complete.

(5) Refusal or failure to pregare or make available the
shareholders' list shall not affect the validity of action taken at the
meeting.

Sec. 59. (1) Except as proyjded_in_§ub§ectign§_(2)_gnd_(3)_o£_ghis
section or unless the articles of incorporation provide otherwise, each
autstanding share, regardless oi__ ass. shall be entitled to one vate on_each
matter voted on at a shareholders' meeting. Only shares shall be entitled to

yote.

(2)__Absent special circumstances. the shares of a corporation shall
not_be entitled to vote if they are owned, directly or indirectly, by a second
corporation, domestic or foreign, and the first corporation_owns. directly or
indirectly. a maijority of the shares entitled to vote for directors of the
second_corporation.

(3)_Subsection (2) of this section shall not limit the power of a
corporation to vote any shares including its own shares. held by it in a
fiduciary capacity.

(4) Redeemable shares shall not be entitled to vote after notice of
redemption has been mailed to the holders and a sum sufficient to redeem the
shares _has been deposited with a bank, trust company or other financial
institution under an irrevocable obligation to pay the holders the redemption
price_upon _surrender of the shares.

Sec. 60. (1) A shareholder may vote his or her shares in person_or
by_broxy.

(2)__A shareholder may appoint a proxy to vote or otherwise act for
him or her by 51gn1ng an_appointment form either personally or by his or her
attorney in fact.

(3)__An_appointment of a proxy shall be effective when received by
the secretary or other officer or agent authorized to tabulate votes. An
appointment shall be valid for eleven months wunless a longer period is
expressly provided in the appointment form.

(4) _2An ag901ntment of a proxy shall be revocable by the shareholder
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unless_ the appointment form conspicuously states that it is irreyocable and
the appointment is coupled with an_interest. Appointments coupled_with_an
interest shall include the ; the appointment of:

(b) A_ Qerson ﬂho purchased or agreed to purchase the shares:

(c)_A_creditor of the corporation who extended it credit under terms
requiring the appointment;

(d)_ An employee of the corporation whose employment contract
requires the appointment: or

(e) A nparty to a voting aqreement created under section 68 of this

act.
(5)_The death or incapacity of the shareholder aggoxntlnq a__Dproxy

unless notice of the death or 1ncagac1tv is received by the secretary or other
officer or agent authorized to tabulate votes before the proxy exercises his
or_her authority under the appointment.

(6)__An appointment made irrevocable under subsection (4) of this
section shall be revoked when the interest with which it is coupled is
extinguished.

(7) A transferee for value of shares subject to an_irrevocable
appointment may revoke the appointment if he or she did_not know_ of its
existence when he or she acquired the shares and the existence of the
irrevocable appointment was not noted conspicuously on_the certificate
representing the shares or on the information statement for shares without
certificates.

(8) Subject to section 62 of this act and_to_any_express limitation
on the proxy's authority appearing on the face of the appointment form, a
corporation shall be entitled to accept the proxy's vote or other action_ as
that of the shareholder making the appointment.

Sec. 61. (1) A corporation may establish a procedure by which_the
beneficial owner of shares that are registered in_the name of a_ nominee is
recognized by the corporation as the shareholder. The extent of this
recognition may_be determined in the procedure.

{2)_The procedure may set forth:

(a)_The types of nominees to which it applies;

(b)_The rights or privileges that the_corporation recognizes in a
beneficial owner;

(c)_The manner in which the procedure is selected by the nominee:

(d)__The information that shall be provided when the procedure is

selected:
(e)_The period for which_selection of the procedure is effective:
and

(f) Other aspects of the rights and duties created.
Sec. 62. (1) If the name signed on a yote, consent, waiyer, or
proxy appointment corresponds to the name of a shareholder., the_corporation.

if__acting__in_good faith, shall be entitled to accept the vote, consent,
waiyer, or proxy appointment and give it effect as the act of the shareholder.

(2)_If the name signed on__a_vote. consent, waiver, or proxy
appointment does not correspond to the name of a shareholder, the corporation.

if acting in good faith., shall neyertheless be entitled to accept the vote,
consent, waiver ., or proxy appgintment and give it effect as the act of the
shareholder if:

(a) The shareholder is an entity and the name_signed purports to_be
that of an officer or agent of the entity:

{b)_The name signed purports to be that of an admlnlstrator,
executor, guardian, or conseryator representing the shareholder and. if the
corporation requests, evidence of fiduciary status acceptable to ___the
corporation has been presented with respect to the vote, consent, waiver, or
pEoXy_appointment:

(c) The name signed purports to be that of a receiver or trustee :
bankruptcy of the sharehglder and, if the corporation requests, eyidence of
this status acceptable to the corporation has been presented with respect to
the vote, consent, waiver, or proxy appointment;

(d) The name signed purports to be that of a pledgee, beneficial
owner, or attorney in_fact of the shareholder and,. __;j__;hg__gg;poratlon
regues __eyidence acceptable to the corporation of the signatory's authority
to sign for the shareholder has been presented with respect to the vote.
consent, waiver, or proxy appointment; or

(e) Two or more persons are the shareholder as cotenants or
fiduciaries and the name signed purports to be the name of at least one of the
wners and the person signing appears to be acting on behalf of all the
CO-OWners,
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(3) The corporation shall be entitled to reiject a vote, consent.
waiver, or proxy appointment if the secretary or other officer or agent
authorized to tabulate yotes, acting in good faith, has a reasonable basis for
doubt about the validity of the signature on it or about the signatory's
authority to sign for the shareholder.

(4) The corporation and its officer or agent who accepts or rejects
a_vote. consent. waiver. or proxy appointment in _good faith and in_ accordance
with the standards of this section shall not be liable in damages to the
shareholder for the consequences of the acceptance or rejection.

consent, waiver, or proxy appointment under this section shall _be valid unless
a _court of competent jurisdiction determines otherwise.

Sec. 63. (1) Shares entitled to vote as a separate voting group _may
take action on a matter at a meeting only if a guorum of those shares exists
with respect to that matter. Unless the articles of incorporation_or_ the
Business_Corporation Act provides otherwise, a majority of the votes entitled
to be cast on the matter by the voting group shall constitute a guorum of that
voting group_for_action_on_that matter.

(2)__Once a share is represented for any purpose at a meeting it
shall be deemed present for gquorum purposes for the remainder of the meeting
and__for any adjournment of that meeting unless a new record date is or shall
be set for that adiourned meeting.

(3) I1f a guorum exists, action on a matter, other than the election
of directors, by a voting group shall be approved if the votes cast within the
yotina__group_ favoring the action exceed the vaotes cast opposing the action
unless the articles of incorporation or the act requires a greater number of
affirmative votes.

(4)__An amendment of articles of incorporation adding, changing. or
deleting a guorum or yoting requirement for a voting group greater than
specified in_ subsection (2) or (3) of this section shall be governed by
section 65 of this act.

(5)_The election _of directors shall be governed by section 66 of

this act.

Sec. 64. (1) I1f the articles of incorporation or the Business
Corporation_Act provides for voting by a single veting group on a matter,
action on_that matter shall be taken when yoted upon by that voting group as
provided in_section 63 _of this act.

(2)_1f the articles of incorporation or the act provides for voting
by two or more voting groups on a matter, action on that matter shall be taken
only__when__voted__upon_ by each of those voting groups counted separately as
provided in section 63 of this act. Action may be taken by one voting group
on_a matter even though no action_is_taken by another votina_group_entitled to
vote on_the matter.

Sec. 65. (1)__The articles of incorporation may provide for a
greater auorum_or voting reguirement for shareholders, or voting groups_ of
sharehalders, than is provided for by the Business Corporation Act.

(2)_An__amendment to ‘the’ articles of incorporation  that adds.
changes. or deletes a greater guorum or voting requirement shall meet the same
quorum_requirement _and be adopted by the same vote and voting qroups required
to take action under the quorum and voting requirements then in effect or
proposed to be adopted, whichever is greater.

Sec. 66. (1)_ _Unless otherwise provided in the articles of
incorporation. directors shall be elected by a plurality of the votes cast by
the shares entitled to vote in the election at a meeting at which a guorum is
present .

(2)__In all elections for directors. every shareholder entitled to
vote at such elections shall have the right to yote in person or by proxy for
the number of shares owned by him or her, for as many persons as there are
directors to be elected or to cumulate such shares and give one candidate as
many _votes as the number of directors multiplied by the number of his or her
shares shall equal, or to distribute them upon the same principle among as
many candidates as he or she thinks fit, and such directors shall not be
elected in any_other manner.

Sec. 67. (1) One or more shareholders may create a voting trust
conferring on a trustee the right to vote or otherwise act for them by signing
an__agreement.setting out the provisions of the trust, which may include
anything consistent with its purpose, and transferring their shares to the
trustee. When a voting trust agreement is siqgned, the trustee shall prepare a
list of the names and addresses of all owners of bepeficial interests in_the
trust, together with the number and class of shares each transferred to the
trust and deliver copies of the list and agreement to the corporation's
principal office.
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L2)_A_voting trust shall become effective on the date the first
shares subject to the trust are registered in_the trustee's name. A voting
trust shall be valid for not more than ten years after its effective date

1 ex der subsection (3) a is s ion,

(3) All or some of the parties to a voting trust may extend it for
additional terms of not more than ten years each by signing an _extension
agreement and obtaining the yoting trustee's written consent to the extension.
An_extension shall be valid for ten vears from the date the first shareholder
signs the extension agreement. The voting trustee shall deliver copies of t?e
extension agreement and a list of beneficial owners to the corporation's
principal office. An_ extension aqreement shall bind only those parties
signing_it.

Sec. 68. (1) Two or more sharehalders may provide for the manner in
which they will vote their shares by signing an agreement for that purpose. A
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yvoting agreement created under this section__shall not be subject to the
provisions of section 67 of this act.

{(2) A voting agreement created under this section shall he
specifically enforceable.

Sec. 69. (1) An agreement among the sharehclders of 4 corporation
that complies with this section shall be effective among_the shareholders and
the corporation even though it is inconsistent with one or more other
provisions of the Business Corporation Act in that it:

(a) Eliminates the board of directors or restricts the discretion or
powers of the board of directors;:

(b) Governs the authorization or making of distributions whether or
not in proportion to ownership of shares, subiject to imitations _in
section 50 of this act;

{c) Establishes _ who__shall be directors or officers of the
corporation or their terms of office or manner of selection or remoyval;

(d) Governs, in general or in regard to specific matters, the
exercise or division of voting power by or between the shareholders and
directors or by or among any of them including use of weighted _voting_ rights
or director proxies;

(e) Establishes the terms and conditions of any agreement for the
transfer or use of property or the provision_of services between the
corporation and any shareholder. director officer or employee of the
corporation, gor among_any_of them;

(f) Transfers to one or more shareholders or other persons all or
part of the authority to exercise the corporate powers or to manage the
business and_affairs of the corporation. including the resolution of any_issue
about_which_there exists a deadlack among directors shareholders ;.

{g) Reguires dissolution of the corperation at the reguest of one or
mare of the shareholders or upon the occurrence of a specified event or

contingency; or

(h) Otherwise governs the exercise of the corporate powers or the
management of the business and affairs of the corporation or the relationship
among the shareholders, the directors, and the corporation, or among any of
them, and is not contrary to public policy.

(2)_An_agreement authorized by this section shall be:

(a) _Set forth (i) in the articles of ingorporation or bylaws and
approyed by all persons who are shareholders at the time of the agreement or

(ii) in_a wWritten _adreement that is signed by all persons who are sharehplders
at the time aof the agreement and the agreement. is made known to the
corporation;

{b)_Subject to amendment only by all persons who are shareholders at
the time of the amendment unless the agreement provides otherwise: and

(c) Valid for ten years unless the agreement provides otherwise.

(3) The existence of an agreement authorized by this section shall

be noted conspicuously on the front or back of each certificate for
outstanding shares ar on the information statement required by subsection (2)
of section 45 of this act. If at the time of the agreement the corporation
has shares outstanding represented by certificates, the corporation shall
recall the outstanding certificates and issue substitute certificates that

comply with this subsection. The failure to note the existence of the
agreeme, on the certifica or inf; i statement shall not th

validity of the agreement or any action taken pursuant to it. Any purchaser
of shares who. at the time of purchase, did not haye knowledge of the

existence of the agreement shall be entitled to rescission of the purchase. A
purchaser shall be deemed to have knowledge of the existence of the agreement
if its existence is noted on the certificate or information statement for the
shares  in compliance with this subsection and if the shares are not
represented by a certificate, the information statement is delivered to the
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purchaser__at or prior to the time of purchase of the shares. An action to
enforce the right of rescission authorized by this subsection _shall be
commenced within the earlier of ninety days after discovery of the existence
of the agreement or two years after the time of purchase of the shares.

(4)__An__agreement authorized by this section shall cease to be
effective when shares of the corporation_are listed on_a_ national securities
exchange or reqularly traded in a market maintained by one or more members of
a national or affiliated securities association. If the agreement ceases to
be effective for any reason, the board of directors may, if the agreement is
contained or referred to in the corporation's articles of incorporation or
bylaws, adopt an amendment to the articles of incorporation or bylaws without
shareholder action to delete the agreement and any references to it.

(5)__An__agreement authorized by this section that limits the
discretion or powers of the board of directors shall relieve the directors of,
and impose upon__the person or persgns in whom such discretion or powers are
vested, liability for acts or omissions imposed by law__on directors to the
extent that the discretion or powers of the directors are limited by the
agreement.

(6) The existence or perfaormance of an agreement authorized by this
section shall not be grounds for imposing personal liability on__any
its performance treats the corporation as if it were a partnership or results
in failure to observe the corporate formalities otherwise applicable to the
matters governed by the agreement.

(7)__Incorporators or subscribers for shares may act as sharehalders
with respect to an agreement authorized by this section if no shares have bheen
Sec. 70. Eor purposee of sections 70 to 77 of this act:

(1)_Derivative proceeding shall mean a civil suit or action in_the
right of a domestic corporation or, to the extent provided in section 77 of
this act, in the right of a foreign corporation;: and

(2)_Shareholder shall include a beneficial owner whose shares are
held in_a voting trust or held by a nominee on_the beneficial owner's behalf.

Sec. 71. A _shareholder may not commence or maintain_a deriyative
proceeding unless the shareholder:

(1) Was a shareholder of the corporation_at the time of the act or
omission complained of or became a shareholder through transfer by operation
of law_from gne who was a shareholder at such time: and

(2) Eairly and adeguately represents the interests of the
corporation in _enforcing the right of the corporation.

Sec. 72. (1) _No_shareholder may commence a derivative proceeding

until:

(a) A written demand_bas been _made ypon fhe corporation to take
suitable action; and

(b) Ninety days have expired from the date the demand_was_made
unless the shareholder has earlier been notified that the demand has been
rejected by the corporation or unless irreparable injury to the corporation
would result by waiting for the expiration of the ninety-day period..

(2)_Venue for a proceeding under this section shall 1lie in the
district court of the county where the corporation's principal office, or, if
none in_this state. its registered office, is_located.

Sec. 73. If the corporation commences an__inguiry into the
allegations made in the demand or complaint, the court may stay any derivative
roceeding for such period as the court deems appropriate.

Sec. 74. (1) A derivative proceeding shall be dismissed by the
court on motion by the corporation if one of the groups specified in

subsection (2) or (6) of this section has determined, in good faith, after

B

maintenance of the derivative proceeding is not in the best interests of the
corporation.

(2) Unless a panel is appointed pursuant to subsection (6) af thas
section. the determination in_subsection (1) of this section shall be made by:

(a) A majority vote of independent directors present at a meeting of
the board of directors if the independent directors constitute a guorum; or

(b) A majority vote of a committee consisting of two or more
independent directors appcinted by a majority vote of independent directors
present at a meeting of the board of directors, whether or not such

independent directors constituted a guorum.

(3) None of the following shall by itself cause a director to be
considered not independent for purposes of this section:

(a) The nomination or election of the director by persons who are
defendants in the derivative proceeding or against whom action is demanded:
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(b) The naming of the director as a defendant_ in the derivative
proceeding or as a person against whom action is demanded: or
{c) The approval by the director of the act being challenged in the

derivative proceeding or demand if the act resulted in no personal benefit
the director.

gg_d;;g_;gtgh_ld not consist of independent dlrectogﬁ \t__the time the
determination was made or (b) that the reguirements of subsection (1) of this
section have not been met.

(3)_If a majority of the board of directors does not consist of
independent. directors at the time the determination is made, the corpo:§t1on
shall haye the burden of proving that the reguirements of subsection (1) of
this section have been meL If a maijority of the ard of directors consists
aof independent dir time the determination is made, the plaintiff
shall have the burdgn of grovlnq that the requirements of subsection (1) of
this section have not been met.

(6)_The court may appoint a panel of one or more independent persons
upon motion by the corgoratlon to make a determination whether the maintenance
of the derivative proceeding is in the best interests of the corporation. In
such case, the plaintiff shall have the burden of proving that the
requirements of subsection (1) of this section_have not been met.

b.

Sec. 75. A deriyative proceeding may not be discontinued or settled
withgut the court's approval. 1f the court determines that a proposed
discontinuance or settlement will substantially affect the interests of the

corporatign's sharehplders or a class of shareholders, the court shall direct
that notice be giyven to the shareholders affected.
Sec. 76. On termination of the derivative proceeding thg_gggg;_mgyi
(1) Order the corporation to pay the plaintiff's reasonable
expenses, including attorney's fees 1ncurred in_the proceeding if the court

finds that the proceeding_has ial benefi
corporation:;

(2)_C Order the plaintiff to pay any defendant's reasonable Xpenses.,
including attormey' fees, incurred in defending the proceeding if the court
i;nds_&bagmg_p_m_egm_wes commenced or maintained without reasonable cause
or for an improper purpose: or

(3)_Order a party to pay an opposing party's reasonable expenses,
including attorney's fees, incurred because of the filing of a pleading.
motion, or other paper, if the court finds that the pleading, motion, or c other
paper was not well-grounded in fact, after reasonable inguiry, or warranted by
existing law or a good faith argument for the extension. modification. or
reversal of existing law and was interposed for an_improper purpose, such as
to_harass or to cause unnecessary delay or needless ingrease in_ the cost aof

litigation.
Sec. 77. In_any derivatiye proceeding_in the right of a foreign
corp: wamm to 77 of this act shall he

ggyerned by the laws of the jurisdiction of incorporation of the foreian
corporation except for sections 73, 75, and 76 of this act

Sec. 78. (1) Except as provided in section 69 of this act, each
corporation shall have a bpard of directors.

(2) All corporate powers shall be exercised by or under_the
authority of, and the business and affairs of the corporation managed under
the direction of, its board of directors, subiject to any limitation set forth

in the articles of incorporation or in_an agreement authorized under section
69 of this_act.
Sec. 79. The articles of incorporation or bylaws_may prescribe

gualifications for directors. A director shall not be reguired to be a
resident of this state or a shareholder of the corporation unless the articles
of incorporation or bylaws so prescribe.

Sec. 80. (1) A board of directors shall consist of one or more
individuals, with the number specified in or fixed in accordance with the
articles of incorporation or bylaws.

{2) 1f a bpard of directors has power to fix or change the number of
directors. the hoard wmay increase or decrease by thirty percent or less the
number of directors last approved b the shareholders but only the
shareholders may increase or decrease by more than_ thirty percent the number
of directors last approved by the shareholders.

(3) The articles of incorporation or hy;gy§_mﬂz_gggah11§h_a_ygz;ﬂp;_
range for the size of the board of directors by fixing a mipimum and maximum
number of directors. If yariable range is established, the number of
directors may be fixed or changed from time to time, within the minimum and
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maximum, by the shareholders or the board of directors. After shares are
issued, only the shareholders may change the range for the size of the board
or change from a fixed to a variable-range size board or vice yersa.

(4) Directors shall be elected at the first annual shareholders'
meeting and at each annual meeting thereafter unless their terms are staggered
under section 83 of this act.

(5) 1f a corporation is registered as an investment company under
the federal Investment Company Act of 1940, and. pursuant__to section _1 of
this act has included in its articles of incorporation a prevision limiting
or eliminating_the requirement to hold an annual meeting of the shareholders,
the initial directors shall be elected at the first meeting of the
shareholders after such provision limiting or eliminating such meeting is
included in_ the articles of incorporation, and thereafter the election_of

directors by sharehglders shall not be required unless required by the federal

otherwise required by the Business Corporation_Act.

Sec. 81. 1f the articles of incorporation authorize dividing the
shares into classes. the articles may also authorize the election of all or a
specified number of directors by the holders of one or more authorized classes
of shares. A class or classes of shares entitled to elect one or more
directors is a separate voting group for purposes of election of directors.

Sec. B82. (1) _The terms of the initial directors of a corporation
shall expire at the first shareholders' meeting at which directors are
elected.

(2)_The terms of all other directors shall expire at the next annual
shareholders' meeting following their election unless their terms are
staggered under section 83 of thig act.

(3) A decrease in_the number of directors shall not shorten an
incumbent director's term.

the next shareholders' meeting_at which_directors are elected.

(5) Despite the expiration of a director's term, he or she shall
continue to serve until his or her successor is elected and qualifies or until
there is a decrease in the number of directors.,

Sec. 83. The articles of incorporation may provide for staggering
the terms of the directors by dividing the total number of directors into two
or _three groups, Wwith each group containing one-half or one-third of the
total, as near as may be. In that event. the terms of directors in the first
group_shall expire at the first annual shareholders' meeting after their
election, the terms of the second group shall expire at the second annual
shareholders' meeting after their election, and th hird aroup,
if any., shall expire at the third annual shareholders' meeting after their

shall be chosen for a term of two years or three years, as the case may be, to
succeed those whose terms expire.

Sec. B84. (1) A director may_ resign at any time by delivering
written notice to the board of directors, to its chairperson, or to the
corporation.

(2)_The resignation_ shall be effective when notige is delivered
unless the notice specifies a later effective date,

Sec. 85. (1) The shareholders may remove one or more directors with
or_without cause unless the articles of incorporation_provide that directors
may be removed only for cause.

the shareholders of that voting group may participate in the vote to remove
him or her.

(3)_A_director may not be remgved if the number of votes sufficient
to elect him or her under cumulative vyoting is voted against his or her
removal. If cumulative voting is not authorized, a director may be removed
only if the number of votes cast to remove him or her exceeds the number of
votes cast not to remoye him_or her.

(4) A_director may be remoyed by the sharehglders only at a meeting
called for the purpose of removing the director and the meeting notice shall

director.

Sec. 86. (1) The district court of the countv where a corporation's
principal office, or, if none in_ this state its registered office, is
located, may remove a director of the corporation from office in a proceeding
commenced either by the corporation or by its shareholders holding at least
ten percent of the outstanding shares of any class if the court finds that (a)
the director engaged in fraudulent or dishonest conduct or gross abuse of
authority or discretion with respect to the corporation and (b) removal is in
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the best interests of the corporation.
(2)__The court that removes a director may bar the director from

(g)_Ig_;haxggg;gg;i_ggmmgggg_g_grbggééing under__subsection (1) of
this section, they shall make the corporation a party defendant.
Sec. 87. (1) Unless the articles of incorporation provide

otherwise, if a vacancy occurs on a board of directors, including _a__vacancy
resulting from_an_increase in_the number of directors:

(a) The shareholders may fill the vacancy:

(b) The board of directors may £ill the vacancy: or

(c) If the directors remaining in office constitute fewer than a
quorum of the board, they may fill the vacancy by the affirmative vote of a
majority of all the directors remaining in offige.

(2) If the vacant office was held by a director elected by a voting
group_of shareholders, only the holders of shares of that yoting group _shall
be entitled to yote to fill the vacancy if it is filled by the shareholders.

(3) A vacancy that will occur at a specific later date, by reason of

this act or otherwise, may be filied before the vacancy occurs, but the new
director may not take office until the vacancy occurs.
Sec. 88. Unless the articles of incorporation or bylaws provide

Sec. 89. (1) The board of directors may hold regular or special
meetings in or out of this state.

(2) Unless the articles of incorporation or bylaws provide
otherwise, the board of directors may permit any or all directors to
participate in a reqular or special meeting by, or conduct the meeting through
the use of, any means of communication by which all directors participating
may__simultaneously hear each other during the_meeting. A director
participating in a meeting by this means shall be deemed to be present in
person at the meeting.

Sec. 90. (1) Unless the articles of incorporation or bylaws provide

otherwyise, action required or permitted by the Business Corporation Act 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 hoard. The action shall be eyidenced by
one or more written consents describing the action__taken. signed by each
director and included in the minutes or filed with the corporate records
reflecting the action taken.

(2) Action taken under this section shall be effective when the last
director signs the consent, unless the consent specifies a_different effective

date.. _

(3)_A consent signed under this section shall have the effect of a
meeting vote and may be described as such in any document.

Sec. 91. (1) Unless the articles of incorporation or bylaws provide
otherwise, regular meetings o the board of directors may be held without

(2) Unless the articles of incorporation or bylaws provide for a
longer_or shorter period, special meetings of the board of directors shall be
preceded by at least two days' notice of the date, time, and place of the
meeting., The notice shall not be required to describe the purpose of the
special meeting unless required by the articles of incorporation or bylaws.

Sec. 92. (1) A director may__waive any notice required by the
Business Corporation Act, the a les of incorporation, or the bylaws before
or_after the date and time stated in the notige. Except as_provided by
subsection (2) of this section, the waiver shall be in writina. signed by the
director entitled to the notice, and filed with the minutes or corporate
records. =

(2)__A_director's attendance at or participation in_a meeting waives
any required notice to him or her of the meeting unless the director at the
beginning of the meeting or promptly upon_ his or her arriyal objects to
holding the meeting or transacting_ business at the meeting and does not
thereafter vote for or assent to action taken at the meeting.

Sec. 93. (1) Unless the articles of ingorporation or bylaws reguire
a_greater number or unless otherwise specifically provided in the Business
Corporation Act, a guorum of a board of directors shall consist of:

(a) A majority of the fixed number of directors if the corporation
has a fixed board size: or

(b) A majority of the number of directors prescribed or, if no
number is prescribed, the number in office immediately before the meeting
begins if the corporation has a yariable-range hoard size.

(2) The articles of incorporation or bylaws may authorize a guorum
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prescribed number of directors determined under subsection (1) of this
section.

(3) If a quorum is present when a vote is taken, the affirmative
vote of a majority of directors present shall be the act of the board of
directors unless the articles of incorporation or bylaws require the vote of a
greater number of directors.

(4) A _director who is present_at a meeting of the board of directors
or a committee of the board of directors when corporate action is taken shall
be deemed to have assented to the action taken unless (a) he or she objects at
the_beainning_of the meeting or promptly upon his or her arriyal to holdipg it
or transacting business at the meeting. (b) his or her dissent or abstention

from__the action taken_is entered in_the minutes of the meeting. or (c) he or
she delivers yritten naotice of his or her dissent or abstention to the
presiding officer of the meeting before its adiournment or to the corporation
immediately after adjournment of the meeting. The right of dissent or
abstention shall not be available to a director who votes in fayor of the
action taken.

Sec. 94. (1) Unless the articles of incorporatign or bylaws provide
otheryise, a board of directors may create one or more committees and appoint
members__of the board of directors to serve on them. Each committee may have
two or more members who serve at the pleasure of the board of directors.

(2)_The creation of a committee and_appointment of members to it
shall _be approved by the greater of (a) a majority of all the directors in
office when the action is taken or (b) the number of directors required by the
articles_of_ incorporation or bylaws to take action under section 93 of this
act.

(3)  Sect
without meetings, notice and waiver of notice, and guorum and voting
requirements of the hoard of directors shall apply to committees and their
members. as well.

(4) To the extent specified by the board of directors or in the
articles of incorporation or bylaws. each committee may exercise the authority
of the board of directors under section 78 of this act.

(5) A committee may not, however:

‘(a)_Authorize distributions:

(b)__Approve or propose to sharehglders action that the Business
Corporation Act requires be approwved by shareholders:

(c)_Fill vacancies on the board of directors or on any of its
committees:

(d)__Amend articles of incorporation pursuant to sectign 117 of this

(e) _Adopt, amend, or repeal bylaws:

(£)_Approve a plan of merger not requiring shareholder approval;

(a)_Authorize or approve reacquisition of shares, except according
to a formula or method prescribed by the board of directors: or

(h)__Authorize or approve the issuance or sale or cantract for sale
of_shares _or_determine the designation and relative rights, preferences. and
limitations of a class or series of shares, except that the board of directors
may__authorize a committee or a senior executive officer of the corporation tao
do_so _within limits specifically prescribed by the board of directors.

() The creation of . delegation of authority to. or action by a
committee shall not alone constitute compliance by a director with the

Sec. 95. (1) A director shall discharge his or her duties as a
director, including his or her duties as a member of a committee:

(a) In good faith:

(b)__With the care an ordinarily prudent person in a like position
would exercise under similar circumstances: and

(c) In 8 manner he or she reasonably believes to be in the best
interests of the corporation.

(2)__In discharging his or her duties. a director shall be entitled
to rely on informatign. opinions. reports. or statements, including financial
statements and other financial data, if prepared or presented by:

(a) _One__or more officers or employees of the corporation whom_the
director reasonably believes to be reliable and competent in the matters
presented;

(b)__Legal counsel, public accountants, or other persons as to
matpgrs_;hg_di:gg;o;_:gaspngbly_bglieves_acg_wi;hin_;he_gerson's professional
or_expert competence: or

(c) A_committee of the board of directors of which he or she is not
a_member if the director reasonably believes the committee merits confidence.

(3)_A_director shall not be considered to be acting_in good faith if
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he or she has knowledge concerning the matter in question that makes reliance
aotherwise permitted by subsection (2) of this section unwarranted.

(4) A director shall not be 1liable for any action taken as a
director, or any failure to take any action, if he or she performed the duties
of his or her office in compliance with this section.

Sec. 96. (1) A director who votes for or assents to a distribution
made in viglation of section 50 of this act or the articles of incorporation
shall be personally liable to the corporation for the amount of the
distribution that exceeds what could have been distributed without violating
section 50 of this act or the articles of incorporation if it is established
that he or she did not perform his or her duties in gompliance with section 95
of this act. In any proceeding commenced under this section, a director shall
have all of the defenses ordinarily available to a director.

2) A director held liable under subsection (1) of this section for
an ug;gniu} distribution shall be entitled to contribution:
(a)_From eyery other director who_could be liable under subsection
(1) of this section for the unlawful distribution: and

(b) From each shareholder for the amount the shareholder accepted

knowing_the distribution was made in violation of section 50 of this act or
the articles of incorporatipon.
(3)__A proceeding under this section shall be barred unless it is
commenced within two vears after the date on which the effect of the
dg;;;_gu&lgg__uas measured under subsection (5) or (7) of section_50 of_this

Sec. 97. (1) A corporation shall have the officers described in its
bylaws or appointed bv the board of directors in_accordance with the b!__ﬂs

(2) A duly appointed officer may appoint one or more officers or
assistant officers if authorized by the bylaws or the board of directors.

(3) The bylaws or the board of directors shall delegate to
the officers the responsibility for preparing minutes of the directors' and
shareholders’ meetings and for authenticating records of the corporation.

(4) _The same individual may simultaneously hold more than one office
in_a corporation.

Sec.&. 7B Each officer shall have the authority and shall perform
the duties set forth in the bvlaws or to the extent consistent with the
bylaws, the duties prescribed by the board of directors or by direction of an

officer authorized by the board of directors to prescribe the duties of other
officers.
Sec. 99. (1)_An_officer with discretionary authority shall

discharge his or her duties under that authority:

(a) In_good faith.

(b) With the care an ordinarily prudent person in a like position
would exercise under similar circumstances: and

(c) __In _a manner he or she reasonably believes to he in_ the best
interests of the corporation.

(2)_In discharging_his or her duties, an officer shall be entitled
to rely on information, opinions, reports, or statements, including_financial
statements and other financial data. if prepared or presented by:

(a)_One or more ogfigers or employees of the corporation whom the
officer reasonably believes be reliable and_ competent in the matters

presented: or
(b) Legal counsel, public accountants, or other persons as__to
matters the officer reasonably believes are within the person's professional

or expert competence.

(3) An officer shall not be considered_to be_acting in_good faith if
he_or she has knowledge concerning the matter in question that makes reliance
othervwise permitted by subsection (2) of this section unwarranted.

(51__An__of£igpr shall nat__be liable for any action taken as an

officer, or any failure e any action, if he or she performed the duties
of his or her office in comg;;gncg_ylth this section.
Sec. 100. (l)__An officer may resign at any time by delivering

notice to the corporation. A resignation shall be effective when the notice
i§ delivered unless the notice specifies a later effecti ive date. If a
resignation is made effectiyve at a later date and the corp

future effective date, its board of directors may fill the pending vacancy
before the effggtlve date if the bpard of g1rectors provides that the
successor shall not take office until the effective date.

(2) A board of directors may remove any officer at any time with or
without cause.

Sec. 101. (1) The appointment of an officer shall not itself create
any contract rights.

(2) An ofg_ggr s _removal shall not affect the officer's contract
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rights, if any., with the corporation. An officer's resignation shall not
affect the corporation's contract rights. if any, with the officer.

Sec. 102. For purposes of sections 102 to 111 of this act:

(1) Corporation shall _include any domestic or foreign predecessor
entity of a corporation in a merger:

(2) Director or officer shall mean_an_individual who is or was_a

director or officer, respectively. of a corporation or who, while a director

as _a director, officer, partner, member of a limited liability company.
trustee, employee, or agent of another domestic or foreign corporation,
partnership, limited liability company. ijoint yenture, trust. employee benefit
plan, or other entity. A director or officer shall be considered to be
serving an employee benefit plan at the corporation's request if his or her
duties to the corporation also impose duties on gor otherwise involye services
by him or her to the plan or to participants in or beneficiaries of the plan.
Director or officer shall include., unless the context requires otherwise, the
estate or personal representatiye of a director or officer:

(3) Disinterested director shall mean a director who, at the time of
a vote referred to in subsection (3) of section 105 of this act or a vote or
selection referred to in subsection (2) or (3) of section 107 of this act., is
not (a) a party to the proceeding or (b) an_ indiyidual haying _a__ familial,
financial, professional, or employment relationship with the director whose
indemnification or advance for expenses is the subject of the decision being
made which relationship would. in the circumstances reasonably be expected
to exert an influence on the director's judgment when voting on the decision
being made:

(4)_Expenses shall include attorney's fees:

(5) Liability shall mean_ the obligation to pay a judgment,
settlement, penalty, or fine, including an excise tax assessed with respect to
an_employee benefit plan, or reasonable expenses incurred with respect to a
proceeding;

director, the office of director in a corporation, and (b) when used with
respect to an officer, as contemplated in section 108 of this act, the office
in a corporation held by the officer. Official capacity shall not include
service for any other domestic or foreign corporation or limited liability
company_or any partnership, joint venture, trust, employee benefit plan, or
other entity:

(7)__Party shall mean an individual who was. is, or is threatened to
be made. a defendant or respondent in a proceeding: and

(8) Proceeding_shall mean _any threatened. pending. or completed
action suit or proceeding, whether ¢iyil, criminal, administrative,
arbitrative, or investigative and whether formal or informal.

Sec. 103. (1) Except as otherwise provided in this section, a

(ii) He or she reasonably believed:

(A) _In the case of conduct in his or her official capacity, that his
or_her conduct was in the best interests of the corporation: and

(B)_In all other cases that his or her conduct was at least not
opposed to the best interests of the corporation: and

(iii) In_the case of any criminal proceeding, he or she had no

(b)__He_or she engaged_in_conduct for which _broader_indemnification
has been made permissible or obligatory under a provision of the articles of
incorporation as authorized by subdivision (2)(e) of section 18 of this act.

(2) A director’'s conduct with respect to an employee bepefit plan
for a purpose he or she reasonably believed to be in the interests of the
participants in and beneficiaries of the plan shall be conduct that satisfies
the reguirement of subdivision (1)(a)(ii)(B) of this section.
or__conviction _or upon_a _plea of nolo contendere or its equivalent shall not
be, of itself, determinative that the director did not meet the relevant
standard of conduct described in this_section.

(4) Unless ordered by a court under subdivision (1)(c) of section
106 of this act., a corporation may not indemnify a director under this
section:

(a) In connection with a proceeding by or in the right of the
corporation, except for reasonable expenses incurred_in_ connection with the
proceeding if it is determined that the director has met the releyant standard

of conduct under subsection (1) of this section; or
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(b)  In_ connection with any proceeding with respect to conduct for

i was_adijudged liable on the basis that he or she received a

flnanq;al benefit to which he or she was not entitled, whether or not
invglving action in his or her official capacity.

Sec. 104. A corporation shall indemhify a director who_was wholly
successful, on the merits or aotherwise, in the defense of any proceeding ¢t
which he or she was a party because he or she was_a director of the
corporation adainst reascnable expenses incurred by him or her in connection
with the proceeding.

Sec. 105. (1) A cor corporation may.befors f£inal disposition of a
proceeding, advance funds to pay for or reimburse reasonable expenses
incurred by a director who is a party to a pr ggggd1ng because he or she is a
director if he or she delivers to the corporation:

(a) A written affirmation of his or her_goad fa;&h be11e£ that he or
she _has met the relevant standard of conduct des

act or that the proceeding involves conduct for which liability has been
elimipnated under a provision of the articles of incorporation as authorized by
subdivision (2)(d) of section 18 of this act: and

(b) His or her written undertaking to {ggay_a,ny_f_u,ndi__ady
or she is not entitled to mandatory indemnificati 104 of this
act and it is ultimately determined under section 106 or 107 of this act that
he or she has not met the relevant standard of conduct described in section

103 of this act.

(2) The undertaking required by subdivision (1){(b) of this section
shall be an unlimited general obligation of the director but shall not be
required to be secured and may be accepted without reference to the financial
ability of the director to make repayment.

(3) Authorizations under this gection shall be made:

(a) By _the board of directors:

(i) _If there are two or more disinterested directors, by a majority
vote of all the disinterested directors. a majority of whom shall for such
purpose constitute a guorum, or by a majority of the members of a committee of
two or more disinterested directors appointed by such a vote; or

(ii) If there are fewer than two disinterested directors, by the
yote necessary for action by the board in_accordance with subsection (3) of
section 93 of this act, in which authorization directors who do not qualify as

_participate: or

(b) By the sharehq_dg;_ but_shares owned by or voted under the
contrgl of a diregtor wh at_the time does nat qualify as a disinterested
director may not be voted on thg authorization.

Sec. 106. (1) A director who is a party to a proceeding because he
or she is a director may apply for indemnificatiom or an_advance for expenses
to the court conducting_the proceeding or to another court of competent
jurisdiction. After receipt of an application and after giving_any notice it
considers necessary, the court shall:

(a) _Order indemnification_if the court determines that the ¢ dxrector

is entitled to mandatory indemnification under sectiogn 1

(b) Order indemnification or an advance for expenses if the court
determines that the director is entitled to indemnification or an advance for
expenses pursuant to a provision authorized by subsection (1) of section 110
of this act: or

{c) Order indemnification or an_advance for expenses if the court
determines, in yiew of all the relevant circumstances, that it is fair and

(i) To indemnify the director; or

(i1)_To advance expenses to the director, even if he or she has not
met the releyant standard of conduct set forth in subsection (1) of section
103 of this act. failed to comply with section 105 of this act. or was
gggugggd__lgaglg in a proceeding referred to in subdivision (4)(a) or (b) of
section 103 of this act, but if he or she was adjudged so_liable his ox her
indemnification shall be limited to reasonable expenses incurred in connection
with the proceeding.

(2)__If the court determines that the director is entitled to
indemnification under subdivision (l)(a) of this section or to indemnification
or _an_advance for expenses under subdivision (1)(b) of this section, it shall
alsag order the corporation to pay the director's reasonable expenses incurred
in connection with obtaining court-ordered indemnification or an advance for

expenses. If the court determines that the director is 8nt1tled to
ica advance for expenses under subdivision (ll(c) this
section., it may also order the corporation to pay the director's reasonable
expenses to obtain court-ordered 1ndemn1f1ga;;gn gr an_advance for expenses
Sec. 107. (1) A corporation may not indemnify a director u under
-28_
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section 103 of this act unless authorized for a specific proceeding after a
determination has been made that indemnification of the director i
permissible because he or she has met the relevant standard of conduct se
forth in section 103 of this act.

(2) The_determination_shall be made:

(a) If there are two or more disinterested directors. by the hoard
of directors by a majority vote of all the disinterested directors, a maijority
of whom shall for such purpose constitute a quorum, or by a majority of the
members of a committee of two or more disinterested directors appointed by
such_a vote:

(b) By special legal counsel:

(_)_§e1ected in the manner prescribed in subdivision (a) of this
subsection; or

(H)_If_msr.e_.ar.e_f.eﬂsr_mﬂ_twn_ﬂsinmgs_r.gumma selected

bg the board of directors in which selqption directors who do not gqualify as

ﬁ'(n

t

(c) By__the shareholders but shares owned by or voted under the
control of a director who at the time does not gualify as a disinterested
director may not be voted on the determination.

(3) Authorization of indemnificatijon shall be made in_the same
manner as the determination that indemnification is permissible, except that
if there are fewer than two disinterested directors or if the determination is
made by special_legal counsel. authorization_af indemnification_shall be made
by those entitled under subdivision (2)(b)(ii) of this section to select
special legal counsel.

Sec. 108. (1) corporation may indemnify and advance expenses
under sections 102 to 111 of thls act to an officer of the corporation who is
a_party to a proceeding because he or she is an offlcer - of the corporation:

(a) _To the same extent as a director: and

(b)Y _If he or she is an officer but not a director. to such further
extent as may be provided by the articles of lncg:pgratzgn Lhe__bylans a
resolution of the board of directors, or contract except for (i) liability in
connection with a proceeding by or in the right of the corporation other than
for reasonable expenses incurred in connection with the proceeding or (ii)
liability arising out of conduct that constitutes (A) receipt by him or her of
a_financial bhenefit to which he or she is not entitled, (B) an intentional
infliction of harm on the corporation or the shareholdgni_ or (C) an
intentiopal violation of criminal law,

(2)_The provisions of subdiyision (1)(b) of thls section shall apply
to an officer who is alsoc a director if the basis on which he or she is made a
party_to the proceeding is an_act or omission solely as an officer.

(3)_An_officer of a corporation_who_is not a director is entitled to
mandatory indemnification under section 104 of this act, and may apply to a
court under section 106 of this act for indemnification or an advance for
expenses, in_each case to the same extent to which a director may he entitled
to indemnification or an advance for expenses under those provisions.

Sec. 109. A__corporation may purchase and maintain insurance on
behalf of an indiyidual nho is a director or officer of the corporation, or
who. while or officer of the corporation serves at the
corporatign’'s request : as a director, officer, member of a limited liability
company,_ _partner, trustee, employee. or agent of another domestic or foreign
corporation, limited liability company partnership. ioint venture, trust,
employee benefit pilan, or other entity. against liability asserted against or
incurred by him or her in that capacity or arising from his or her status as
director or officer whether or not the corporation would have power | to
indemnify or advance expenses to him or her against the same liability under
sections 102 to 111 of this act.

Sec. 110. (1) A corporation may, by a provisign in its articles of
incorporation or bylaws. or in a resolution adopted or a contract approved by
its_board of directors or shaggbalders, obligate itself in advance of the act

or omission giving rise to proceeding to provide indemnification in
accordance with section_ 103 of t thxs s act or advance funds %o pay for or
reimburse expenses in accordance with section 1 f i . y_such

obligatory provision shall be deemed to satisfy the reguirements for
authorization referred to in subsection (3) of section 105 of this act and in
subsection (3) of section 107 of this act. Any such proyision that obligates
the corporation to proyvide indemnification to the fullest extent permitted by
law_shall be deemed to obligate the corporation to advance funds to pay for or
reimburse expenses in accordance with section 105 of this act to the fullest
extent permitted by law, unless the provision specifically provides otherwise.

(2) _Any proyision pursuant to subsection (1) of this section shall
_obligate the corporation to indemnify or advance expenses to a director of

|
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a_predecessor of the corporation, pertaining to conduct with respect to the
predecessor, unless otherwise specifigally provided. Any proyision for
indemnification or_advance for expenses in_the articles of incorporation,
bylaws, or a resolution of the board of directors or shareholders of a
predecessor of the corporation in a merqer or in a contract to which the

predecessor is a party, existing_at the time the merger takes effect., shall be

doverned by subdivision f (1)(c)_of section 133 of this act.
(3) A corporation may, by a proyision in its arti art1cles __of

i ngorpaoration, limit any of the rights to 1ndemn1£1cation or _an dyance for
XPENSES creatgg by _or pur yursuant to gg:;ons 102 to 111 of thls act
(4

power to Qag or reimburse expe nses incurred by a dlggggor g _an offl;g
connection with his or her appearance as a witness in a proceeding at a t1mg
when he or she is not a party.

(5) Sections 102 to 111 of this act shall not limit a corporation's
power to indemnify, advanc xpenses to, or provide or maintain_insurance_on
behalf of an employee or agent.

Sec. 111. A corgoratlon may__provide indemnification or _advance
expenses to a director or an officer only as permitted by sections 102 to 111
of this act.

Sec. 112. For purposes of sections 112 to 115 of this act:

(1) Conflicging interest with respect to a corporation shall mean
the interest director of the corporation has respecting a transaction
ggggg;gd_g;_p;gggsed to be effected by the corporation or by a subsidiary
the corporation or any other entitv in which the corporation has a controlllng
interest if:

{a)__Whether or the transactign i aht before the board of
directors of the corporation . for action, the d1rector knows _at the time of
commitment that he or she or a related person is a party to the transaction or

has a beneficial financial interest in or is so closely linked to the

transaction and of such financial signifi ga ce to the director or a related
person_that the interest would reasonably be expected to exert an influence on
the director's judgment if he or she were called upon to vote on the
transaction: or

(b) The transaction is brought, or is of such character and
significance to the corporation that it would in the normal course be brought.
before the board of directors of the corporation for action and the director
knows at the time of commitment that any of the following persons is either a
party to the transaction or has a beneficial financial interest in or is so
closely linked to the transaction and the transaction is of such financial
significance to the person that the interest would reasonably be expected to
exert an influence on the director's judgment if he or she were called upon to

() An entlty‘ other than the corporation, of which the director is
a_director, general partner, member of a limited liability company. agent, or
employee;

(ii) A person that controls one or more of the entities spe cif;gg in
subdivision (i) of this subdxvlslon or an entity that is controlled by, o
under common__con one or more of the entities sgecif;gd in
subdivision (i) of this sgbglvlg;onl or

(iii) An individual who_is_a general partner, principal, or_employer
of the director:

(2) Director's conflictinq interest transaction with respect to a
corporation shall mean transaction effected or proposed to he effected by
the corporation or by_a_sg;L1dlarv of the corporation or any other entity in
which the corporation has a controlling interest respecting which a dlrgctor

of the corporation has a conflicting interest:

(3) Related person of a director shall mean (a) the spouse, or_ _a
parent sibling thereof, of the director. or a child, grandchild, sibling.
parent, g spouse of any thereof of the director., or an_individuwal having the
same home as the director, or trust or estate of which an individual

specified ;n__;hls__sybdlylggpn is_a_substantial beneficiary or (b) a trust,
estate, incompetent conservatee, or minor of which the director is a
fiduciary:

(4)_ Required disclosure shall mean disclosure by the director who
has a conflicting interest of (a) the existence and npature of his or her
conflicting interest and (b) all facts known to him or her respecting the
subiject matter of the transaction that an ordinarily prudent Derson would
reasonably believe to bhe material to a judgment about whg;hg: r not to
proceed with the transaction: and

(5)_Time of commitment respecting a transaction shall mean the time
when the transaction is consummated or, if made pursuant to contract, the time
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when the corporation, or its subsidiary or the entity in which it has a
controlling interest. becomes contractually obligated so that its unilateral

withdrawal from the transaction would entail significant loss, liability., or
other damage.

Sec. 113. (1) A transaction effected or proposed to be effected by
a_corporation or by a subsidiary of the corporation or _any other entity in
which_the corporation has a contrglling inggregt, that is not a director's
conflicting interest transaction. may not be enigi acside or give
rise to an awa of damages or other sanctlons in a__groceedlgg_py_g
shareholder or by or in the right of the corporation because a d1rector of the
corporation, or any person with whom or which he or she has personal,
economic, or other a;soclat;gn _has_an_interest in the transaction. transact1on

(2) A director's confligting interest transaction may not be
enigined or set aside or give rise to an award of damages or other sanctions
in__a__proceeding by a shareholder or by or in the right of the corporation
because the director. or any person with whom or which he or she has a

personal, economic, or other_ association, has an interest in the transaction.

if:

(a) Directors' action respecting the transaction was at any time
taken _in_compliance with section 114 of this act;

(h) Shareholders' action respecting the transaction was at any time
taken in compliance with_section 115 of this act: or

(c)_The transaction, judged according to the circumstances at the
time of commitment, is established to haye been fair to the corporation.

Sec. 114. (1) Directors' action respecting a transaction shall be
effective for purpgses of subdivision (2)(a) of section 113 of this act if the
transaction_receiyed the affirmative vote of a majority, but no fewer than
two. of those gualified directors on the board of directors or on a duly
empowered committee of the board of directors whg__yo;gd on__the transaction

after either required disclosure to them, extent the information was
not known by them, or compliance with subggp;ion (g) of this section. Such

action_by a_committee shall be effectiye only if:

(a) All members of the committee are qualified directors; and

(b) Its members are either all the qualified directors on the board
or_are_ appointed by the affirmative vote of a majority of the gualified
directors on the board

(o) T __director has a conflicting _interest resgectlng___
transaction, but nelther he or she nor a related person of th
specified in__ subdivision (3)(a) of section 112 of this act is a party ta_ the
transaction. and if the director has a duty under law or professional canon,

or a duty of confidentiality to another person, respecting information
relating_to_the transaction such that the director may not make the disclosure
described in subdivision (4)(b) of section 112 of this act, then disclosure
shall be sufficient for purposes of subsection (1) of this section if the
director (a) discloses to the diregtors voting on the transaction the
existence and nature of his or her conflicting interest and _informs them of
the character of and limitations imposed by that duty before their vote on the
transaction and (b) playe no part, directly or indirectly, in the directors'
deliberations or yote.

(3) A majority, but no fewer than two, of all the qualified
directors on the board of directors or on the commit
quorum ggr purposes of action that complies with this section. Directors
action_that otherwise complies with this section_shall not be_affected by the
presence or_yote of a director who is not_a gualified director.

(4)_ For purposes of this section, qualified director shall mean,
with respect to a director's conflicting interest transaction, any director
uho does naot have either (a) a conflicting interest respecting the transaction

(b)_a familial, £1nanc;g;J_profe551ona1 or qmplgymgg;_xgla;;gnﬁh; _with a
second__dl;echz who does have a conflicting res respecting the
gganﬁggggégL which relationshig would, under the ci;guma;an;eaJ reasonablv be

Sec. 115 (1) Shareholders' action_respecting a__transaction shall
be__effective for purposes of subdivision (2){b) of section 113 of this act if
a_two-thirds majority of the votes entitled to be cast by the holders of all
guallfled shares were cast in fgygz_g£_th_;:a_§ag;;gn_aﬁzsz_La) notice to
shareholders describing the director's confligting interest transaction, (b)

provision of the information referred to in_subsection (4) of this section,
and (c) reguired disclosure to the shareholders whpo voted on the transaction

to the extent the information was not known by them.
(2) For purposes of this section, _guallf1ed shares shall mean any

shares entitled to vote with respect to the director's confligting interest
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transaction except shares that to the knowledge before the vote of the
secretary or other officer or agent of the corporation authorized to tabulate
votes,. are beneficially owned or the ypting of which is controlled by a

director who has a conflicting interest respecting the transagtion or a
related person of the director, or both.

(3) A majority of the votes entitled to be cast by the holders of
all qualified shares shall constitute a guorum_for purposes of action that
complies with this section. Subject to the provisions of subsections (4)__and
(5) of this section, shareholders' action that otherwise complies with this
section shall not be affected by the presence of holders or the voting_ of
shares that are not qualified shares.

(4) For purposes of compliance with_subsection_ (1) of this section,
a_director who has a_conflicting interest respecting the transaction shall,
before the shareholders' yote, inform the secretary, or other officer or agent
of the corporation authorized to tabulate votes of the number and the
identity of persons holding or contrglling the vote, and of all shares that
the director knows are beneficially owned or the voting of which_is gontrolled
by_the director or by a related person of the director. or both.

(5) If a shareholders' vote does nat comply with subsection (1) _of

this section solely because of a failure of a director ta comply with

subsection_ (4) of this section, and if the director establishes that his or

her failure did not determine and was not intended by him _or her to influence
the outcome of the vote., the court may, with or without further praceedings
respecting subdivision (2)(c) of section 113 of this act take such action
respecting the transaction and the director and give such effect., if any. to
the shareholders' vote as it considers appropriate in the circumstances.

Sec. 116. (1) A corporation may amend its articles of incorporation
at any time to add or change a provision_that is required or permitted in_the
articles of incorporation or to delete a provision not reguired in the
articles of incorporation. Whether a provision is reguired or permitted in
the articles of incorporatign shall be determined as of the effective date of
the amendment.

(2) A shareholder of the corporation shall not have a vested
property right resulting from any provision in the articles of incorporation.
including provisions relating to management, ntrol capital structure,
dividend entitlement. or purpose or duration of the corporation.

Sec. 117. Unless the articles of incorporation provide otherwise, a
corporation's board of directors may adopt one or more amendments to the
corgoration’s articles of incorporation withaut shareholder action:

(1) To extend the duration of the corporation if it was incorporated
at a time when limited duration was required hy law:

{2)_To delete the names and addresses of the initial directors:

(3) To delete the name and address of the initial registered agent
or registered office, if a statement of change is on _file with the Secretary
of State:

(4)_To change each issued and unissued authorized share of an
outstanding class into a greater number of whole shares if the corporation has
only_ share class gutstanding:

(5) To__change the corporate name by substituting the word
corporatign, incorporated, company. or limited., or the abbreviation corp..
ing. Co.., or 1td., for a similar word or abbreyiation in the name, or by
addipg, deleting. or changing_a_geographical attribution for the name: or

(6)_To make any other change expressly permitted by the Business
Corporation Act to be made without shareholder action.

Sec. 118. (1) A corporation's board of directors may propgse one or
more amendments to the articles of incorporation for submission to the
shareholders.

(2) Eor the amendment to be adopted:
(a)_The board of directors shall recommend the _amendment to the

sharehglders 1 directors determine b
conflict of interest or other special circumstances it shauld make no
recommendation and communicates the basis f. its determination to the

sharehglders with the amendment; and

(b)_The shareholders entitled to vote on the amendment shall_ approve
the amendment as provided in subsection (5) of this section.

(3)_The board of directors may_ condition its submission_ of the
proposed amendment on any basis.

(4)__The corporation shall notify each shareholder, whether or not
entitled to vote. of the proposed shareholders' meeting in_ agcordance with
section 55 of this act. The notice of the meeting shall also state that the
purpose, or one of the purposes, of the meeting is to consider the proposed
amendment and contain or be accompanied by a copy or summary of the amendment.
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(5) Unless the Business Corporation Act, the articles of

incorporation. or the board of directors acting pursuant_to_subsection_(3) of
this section requires a greater vote or a vote by voting groups, the amendment

(a) A two-thirds majority of the votes_entitled to be cast on the
amendment by _any voting group with respect to which the amendment would create
dissenters' rights; and

(b) The votes reguired by sections 63 and 64 of this act by every
other voting group entitled to vote on the amendment.

Sec. 118. (1) The holders of the outstanding shares_of a class
shall be entitled to vote as a separate voting group if shareholder voting is
otherwise reguired by the Business Corporation Act on a_proposed amendment if
the amendment would:

(a)__Increase or decrease the aggregate number of authorized shares
of the class;

(b) Effect an exchange or reclassification of all or part of the
shares of the class into shares of another class;

(c) Effect an__exchange or reclassification or create the right of

exchange of all or part of the shares of another class into shares of the
class:

(d)_Change the designation, rights, preferences. or limitations of
all or part of the shares of the class;

(e)_Change the shares of all or part of the class into a different
number of shares of the_same_ class:

(f) Create a new class of shares haying rights or preferences with
respect to distributions or to dissolution_that__are prior. superior, or
substantially equal to the shares of the class;

{g) Increase the rights. preferences. or number of authorized_shares

of any class that, after giving effect to the amendment, have ri

shares of the class; or

(i)__Cancel or otherwise affect rights to distributions or dividends
that have accumulated but not yet been declared on all or part of the shares
of the class,

(2)__If a proposed amendment would affect a series of a class of
shares in one or more of the ways described_in_subsection (1) of this section
the shares of that series shall be entitled to vote as a separate voting group
on_the proposed amendment.

(3)_If a_proposed_amendment that entitles two or more series of
shares to vote as separate voting groups under this section would affect those
two or more series in the same or a substantially similar way. the shares of

all the series so affected shall yote together as a single voting group on the
proposed amendment.

(4) A class or series_of shares shall be entitled to the yoting
rights granted by this section although the articles of incorporation provide
that the shares are nonvoting shares.

Sec. 120. If a corporation has not yet issued shares, its
incorp & boar: of dire rs may adopt one or more amendments to the
corporation's articles of incorporation.

Sec. 121. A corporation amending its articles of incorporation
shall deliver to the Secretary of State for filing articles of amendment
setting forth:

(1) The name of the corporation;

(2)_The text of each amendment adopted:

(3)_If an amendment provides for an_exchange, reclassification, or
cancellation of issued shares, provisions for implementing the amendment if
not contained in the amendment itself:

(4) The date of each amendment's adoption:

(5) If an amendment was adopted by the incorporators or board of
directors  without shareholder action, a_ statement to that effect and that
sharehglder action was not required: and

(6)_I1f an amendment was approyed by the shareholders:

(a)_The designation, number of outstanding shares, number of votes
entitled to be cast by each voting group entitled to vote separately on the
amendment , and number of votes of each yoting group indisputably represented
at the meeting: and

(b) Either the total number of votes cast for and against the

itled to vote separately on the amendment or

amendment by each voting group_ent
the total number of undisputed votes cast for the amendment by each voting
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group was sufficient for approyal by that voting group.

See. 122. (1) A corporation's board of directors may restate its
articles of incorporation at any time with or without shareholder action.

( rest nt_may include one or more amend: to
articles. It o restatement includes an amendment reguiring shareholder
approval, it shall be adopted as provided in_section 118 of this act.

(3) If the board of directors submits a restatement for shareholder

action, the corporation shall notify each shareholder, whether or not_entitled
to vote, of the proposed sharehglders' meeting in accordance with section 55
of this act. The notice shall also state that the purpose, or one of the
purposes., of the meeting is to consider the proposed restatement and_contain
or be accompanied by a copy_of the restatement that identifies any amendment
or other change it would make in the articles.

L A_ corporation_restating its articles of incorporation shall
deliver to the Secretary of State for filing articles of restatement setting
forth the name of the corporation and the text of the restated articles of
incorporation together with a certificate setting forth:

{a) Whether the restatement contains an amendment to the articles

requiring__shareholder approval and if it doges not, that the board of
directors adopted the restatement: or

(b) If the restatement contains an__amendment to the articles
requiring shareholder approval, the information required by seg;]gn 121 of
this_act.

(5)_Duly adopted restated articles of incorporation shall supersede
the original articles of incorporation and all amendments thereto.

(6)__The Secretary of State may certify restated articles of
incorporation as the arti s of incorporation currently in effect without
including the certificate information required by subsect1on_(§)_p£_;h1§

section.

Sec. 123. (1) A corporation's articles of incorporation may hg
ingnggﬂ__ulthggt action by the board of directors or shareholders lers to carry out

a_plan__of reorganization ordered or decreed by court of competent

jurisdiction under federal statute if the art1c1es of incorporation after

amendment contain only provisions required or permitted by section 18 of this
act.

(2) The 1ndlyxdual or 1ndiylduals desxgnated by the court shall

forth

(a)_The name of the corporation:

(b)_The text of each amendment approved by the court;

(c)__The date of the court's order or decree approving the articles
of amendment:

{d)_The title of the reorganization proceeding in which the order or
decree was entered: and

(e) A st ment that the cou d jurisdiction of the praoceeding
under federal statute.
L3)__Shareholders of corporation undergaing reorganization shall

ng;_hayg_d;ggg_;g4§__£;ghts excegt as and to the extent provided in the

reorganization plan.
(4) This section shall not apply after entry of a final decree in

the reorganization proceeding even_ though_the court retains jurisdiction of
the the proceeding for limited purposes unrelated ta consummation of the

reorganization plan. i P

Sec. 124. An_amendment to articles incorporation shall not
caus action existing against or in Eavor of the corporatian. a
p ggeedlng to which the corporation is a party. or the existing rights of
persons other than shareholders of the corporation. An amendment changing a

corporation's name shall not abate a proceeding brought by or against the
corporation in its former name.

Sec. 125. 1) corporation's board of directors may amend or
repeal the corporation's bzlaws unless:

(a) The articles of ingorporation or the Business Corporation Act

reseryves this power exclusively to the shareholders in whole or part: or

(b) The shareholders in amending or repealing a marticular bylaw
provide expressly that the board of directors may not amend or repeal that
bylaw.

(2) A corporatipn's shareholders may amend__or repeal the
corporation's bylaws even_ though the bylaws may also be amended or repealed by
its board of directors.

Sec. 126. (1) If authorized by the articles of ingorporation the
shareholders may adopt or amend a bylaw_that fixes a greater guorum or voting
requirement for shareholders or voting groups of shareholders than is required
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by_the Business Corporation Act. The adoption or amendment of a bylaw that
adds, changes, or deletes a dgreater quorum or voting requirement for
shareholders shall meet the same guo requirement and be adopted by the same
yote and voting groups reguired to take action under the quorum and yoting
reguirement then in effect or proposed to be adopted, whichever is qreater.

(2) A byvlaw that fixes a greater guorum or yoting reguirement for
shareholders under subsection (1) of this section may not be adopted. amended,
or repealed by the board of directors.

Sec. 127. (1) A bylaw that fixes a greater quorum or voting
requirement for the board of directors may be amended or repealed:

(a)___If originally adopted by the shareholders. only by the
shareholders; or

(b)_1f originally adopted by the board of directors, either by the
shareholders or by the board of directors.

(2) A Dbylaw adopted or amended by the shareholders_that fixes a
greater quorum or voting requirement for the board of directors may provide
that it may be amended or repealed only hy a specified vote of either the
shareholders or the board of directors.

(3)_Action by the board of directors under subdivision (1)(b) of
this section to adopt or amend a bylaw that changes the guorum_or voting
requirement for the board of directors shall_meet the same guorum requirement
and be adopted by the same vote required to take action under the quorum and
voting requirement then in effect or proposed to be adopted, whicheyver is

greater.

Sec. 128. (1) One or more corporations_may merge into another
corporation if the board of directors of each corporation adopts and its
shareholders, if required by section 130 of this act., approve a plan of

meraer.

(2) _The plan of merger 1l set forth:
(a)_The name of each corporation planning to_merge and the name o
the surviving corporation_into which each other corporation plans to merge:

(c) The manner and basis of converting the shares of each
corporation into shares, obligations, or other securities of the suryiving or
any_other corporation or into cash or other property in whole or in part.

(3) The plan of meraer may set forth:

(a)__Amendments to the articles of incorporation_of the surviving
corporation: and

Sec. 129. (1)_A corporation may acguire all of the outstanding
shares of one or more classes or series of another corporation if the board of
directors of each corporation adopts and its shareholders. if regquired by

(a)_The name of the corporation whose shares will be__acguired and
the name of the acquiring_ corporation:

(b) The terms and conditions of the exchange; and

{c) The manner and basis of exchanging the shares to be acgquired for
shares. obligations. or ather securities of the acguiring or any other
corporation or for cash or ather property in_whole or in part.

(3)_The nlan_of exchange may_set forth other provisions relating to
the exchange.

{4) This sectiop shall not 1limit the power of a_corporation to
acguire all or part of the shares of one or more classes or series of another
corporation through a yoluntary exchange or otherwise.

Sec. 130. (1) After adopting a plan of merger or share exchange,
the board of directors of each corporation party to the merger and the board
of directors of the caorporation whose shares will be acquired in the share
exchange shall submit the plan of merger, except as provided in subsection (7)

of this section. or share exchange for approval by its shareholders.

(2) For a plan of merger or share exchange to be approved:

(a) The board of directors shall recommend the plan of merger or
share exchange to the shareholders unless the board of directors determines

that because of conflict of interest or other special circumstances it should
make no_recommendation and communicates the basis for its determination to the
shareholders with the plan: anc

{b)_The_shareh ers entitled to vote shall approve the plan.

(3) The board of directors may condition its submission of the
proposed merger or share exchange on any basis.

(4) The corporation shall notify each shareholder, whether or not
entitled to vote, of the proposed shareholders' meeting in accordance with
section 55 of this act. The notice shall also state that the purpose, or one
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of the purposes of the meeting is to consider the plan of merger or share
exchange and contain or be aggompanied by a_copy or summary of the plan.

(5) Unless _ the Business Corporation Act., the articles of
incorporation. or the bgard of directors acting pursuant to subsection (3) of
this section requires a greater yote or_a_vote by voting groups. the plan of
merger or share exchange to be authorized shall be approved by  each yvoting
group entitled to vote separately on the plan by a two-thirds majority of all
the votes entitled to be cast on the plan_by_that voting_group.

(6) Separate voting by voting aroups shall be reguired:

(a) On a plan of merger if the plan contains a provision that, if
contained in a proposed amendment to the arti f incorporation, would
require action by one or more separate voting aroups on_the proposed _amendment

section 119 of this act; and

(b) On a plan of share exchange by each class or serie of shares
included in the exchange. with each class or series constituting a separate
voting group.

(7)_Action by the shareholders of the surviving corporation on a
plan_of merqger shall not be required if:

{a) The articles of incorporation of the surviving corporation will
not differ, except for amendments enumerated in_section 117 of this act. from
its articles before the merger:

(b) Each shareholder of the surviving corporation whose shares were
outstanding immediately before the effective date of the merger will hold the
same number of shares, with identical designations, preferences, limitations.
and relative rights, immediately after the merger:

{c)_The number of voting shares outstandin immediately after the
merger, plus the number of yoting shares issuable as_a_result of the merger.
either by the conversion of securities issued pursuant to the merger or the
exercise of rights and warrants issued pursuant to the merger, will not exceed
by more than twenty percent the total number of voting shares of the surviving

corpgration outstanding immediately before the merger: and

(d)_The number of participating shares outstanding immediately after
the merger plus the number of participating shares issuable as a result of
the merger, either by the conversion of securities issued purswant to the

merger or the exercise of rights and warrants issued_pursuant to the merger,
will not exceed by more than twenty percent the total number of participating
shares outstanding immediately before the merger.

(8) For purposes of subsection (7) of this section:

(a) Participating _ghares shall mean shares that entitle their

holders to participate without limitation in distributions; and

(b)_Voting shares shall mean shares that entitle their holders to

yote unconditionally in elections of directors.

(9) After a merger or share exchange is_authorized, and at any time
before articles of merger or share exchange are filed, the planned meraer_ or

share exchange may be abandoned. subiect to any contractual rights, without
further shareholder action, in accordance with the pracedure set forth in the
plan of merger or share exchange or, if none is set forth, in the manner
determined by the board of directors.

Sec. 131. (1) A parent corpgration owning at least ninety percent

of the outstanding shares of each class of a subsidiary corporation may merge
the subsidiary into itself without the approval of the shareholders of the
parent or_ subsidiary.

(2) The board of directors of the parent shall adopt a plan of
merger that sets forth:

(a)_The names of the parent and subsidiary: and

(b)_The manner and basis of converting the shares of the subsidiary
into shares obligatigns or other securities of the rarent or any other
corporation or into cash or other property in whole or in part.

{(3) The parent shall mail a copy or summary of the plan_of merger ta

each shareholder of the subsidiary who does not waive the mailing requirement
in_yriting.

(4) The parent may not deliver articles of merger to the Secretary
of State for filing until at least thirty days after the date the parent
mailed a copy of the plan of merger to each shareholder of the subsidiary who
did not waive the wailing requirement.

(5) Articles of merger under this section may not contain_amendments
to the articles of incorporation of the parent corporation, excent for
amendments enumerated in section 117 of this act.

Sec. 132. (1) After a plan of merger or share exchange_is_apbroved
by the sharehglders or adopted by the board of directors if shareholder
apprayal is not required, the surviving or acquiring corporation shall deliver
to the Secretary of State for filing articles of merger or share exchange
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setting forth:

(a) The plan of merger or share exchange:

(b)_I1f shareholder approval was not required, a statement to that
effect; and

(c) 1f approval of the shareholders of one or more corporations
party to the merger or share exchange was required:

(i) The designation, number of outstanding shares. and number of
yotes entitled to be cast by each yoting group entitled to vote separately on
the plan as to each corporation: and

(ii) FEither the total number of yotes cast for and against the plan
by each voting group entitled to vote separately on the plan or the total
number_ of undisputed votes cast for the plan separately by each voting group
and a statement that the number cast for the plan by each voting group was
sufficient for approval by that voting group.

(2) A merger or share exchange shall take sffect upon the effective
date of the articles of merger or share exchange.

Sec. 133. (1) When a merger takes effect:

(a)_Every other corporation party to the merger shall merge into the

the suryiying corporation shall cease:

(b)Y The title to all real estate and other property owned by each
corporxation party to the merger shall be yested in the surviving corporation
without reversion or impairment;

corporation party to the merger:

(d) A proceeding pending against any corporation party to the merger
may_be continued as if the merger did not occur or the surviving corporation
may be substituted in the proceeding for the corpgration whose existence
ceased;

(e)_The articles of incorporation of the surviving corporation_shall
be amended to the extent provided in the plan of merger: and

(£)_The shares of each corporation party to the merger that are to
be converted into shares, obligations. or other securities of the surviving or
any other corporation or into cash _or other property shall be converted and
the former holders of the shares shall be entitled only to the rights provided
in the articles of merger or to their rights under sections 137 to 150 of this
act.

(2)_When a share exchange takes effect the shares of each acquired
corporation_ shall be exchanged as_provided in_the plan and the former holders
of the shares shall be entitled only to the exchange rights provided in the
articles of share exchange or to their rights under sections 137 to 150 of
this act.

Sec. 134. (1) One or _more foreign corporations _may merge or enter
into_a share exchange with one or more domestic corporations if:

(a) In a merger, the merger is permitted by the law of the state or
country under whose law each foreign__corporation__is incorporated and each
foreign corporation complies with_that law in effecting the merger:

b) _In a share exchange, the corporation whose shares will be

acguired 1s_a domestic corporation, whether or not a share exchange is

itted by the law of the state or country under whose law the acquiring
corporation_is incorporated:

fc)_The foreign corporation complies with section 132 of this act if
it is the surviving corporation of the merger or acquiring corporation of the
share_exchange: and

4 Each domestic corporation complies with the applicable
provisions of sections 128 to 131 of this act and, if it i the surviving
corporation of the merger or acquiring corporation of the share exchange. with
section 132 of this act.

foreign corporation of a merger and the acquiring foreign corporation of a
share_exchange shall be deemed:

{a) To agree that it may be served with process within or without
this gtate in a proceeding in_ the courts of this state to enforce any
obligation or the rights of dissenting shareholders of each domestic
corporation party to the merger or share exchange: and

(b) To agree that it will promptly pay to the dissenting shareholder
of each domestic corporation party to the merger or share exchange the amount,
if any. to which they are entitled under sections 137 to 150 of this act.

(3)_This section shall not limit the power of a foreign corporation
to acguire all or part of the shares of one or more classes or series of a
domestic corporation through a voluntary exchange or otherwise.

Sec. 135. (1) A corporation may. on the terms _and _conditions__and
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for the consideration determined by the board of directo ors:

{a) Sell, lease, exchange, or otherwise dispose of all or
substantially all, of its property in the usual and regular course of
business;

{(b) Mortgage, pledge, dedicate to the renaymgpt of indebtedness,
whether with or without recourse, or otherwise encumber any or gll Qf ;Lg
property whether or not in the usual and_reqular course of business;

{c) Transfer any or all of its property to a corgg;aggon all the
shares of which are owned by_the corporation.

(2) Unless the articles of incorporation require it. approval by the
shareholders of a transaction described_in__subsection (1) of this section
shall not be required.

Sec. 136. (1) A corporation may sell, lease, exchange, or otherwise
dispose of all or_substantially all, of its property. with or without the
goodwlll ._otherwise than in the usual and reqular course of bu51ness __on__the

terms and conditions and for the consideration determined by the corporation's
board of directors if the board of directors proposes and its shareholders
approve the proposed transaction.

(2) For a transaction to bhe authorized:
(a)_The board of directors shall recommend the proposed transaction
to the shareholders unless the board |_of directors determines that because of

conflict of interest or other special circumstances it should make no

recommendation and communicates the basis for its determination to the
shareholders with the submission of the proposed transaction; and

(b) The shareholders entitled to yvote shall approve the transaction.
(3) The board of directors may condition its submission of the

proposed transaction on any basis.

(4) The corporation shall notify eagh sharehglder, whether or not
entitled to vote, of the proposed shareholders' meeting in accordance with
section 55 of this act. The notice shall also state that the purpose. or one

of the purposes. of the meeting is to_consider the sale, lease, exchange, or
ather dispositi £ all or substant1allv all, the property of the
corporation and contain or be accompanied by a description of the transaction.

(5) Unless the articles of incorporation or the board of directors
acting pursuant to subsection (3) of this section requires a _greater yvote or a
vote by voting groups. the transaction to be authorized shall be approved by a
two-thirds majority of all the votes entitled to be cast on the transaction

(6) After a sale, lease, exchange, or other disposition of g;ggg_j&
is authorized, the transaction may be abandoned, subject to any contractual
rights, without further shareholder action.

(7)__A transaction that constitutes a distribution shall be governed
by section 50 of this act and not by this section.

Sec. 137. Eor purposes of sections 137 to 150 of this act:

(1) Beneficial shareholder shall mean the person who is a beneficial
awner of shares held in a voting trust or by a nominee as the record
shareholder;

(2) Corporation shall mean the issuer of the shares held by a
dissenter before the corporate action_ or the surviving ar acquiring

corporation by merger or share exchange of that issuer;

(3) Dissenter shall mean a shareholder whg is entitled to dissent
from corporate action under section 138 of this act and who exercises that
right when and in the manner required by sections 140 to 148 of this act:

(4) Fair value, with respect to a dissenter's shares. shall mean the
value of the shares immediately the effectuation of the corporate

action to which the dissenter gb]egts excluding __any__appreciation or
depreciation in anticipation of the corporate action unless exclusion would be
inequitable;

(5) Interest shall mean interest from the effective date of the
corporate action until the date of payment at the rate specified in section
45-104, as such rate may from time to time be adjusted by the Le egislature;

(6)__Regord shareholder shall mean the person in whose name shares
are registered in the records of a corporation or the beneficial shareholder

to the extent of the rights granted by a nominee certificate on file with a
corporation; and

(7)_Shareholder shall mean the record shareholder or the beneficial
shareholder.

Sec. 138. (1) A shareholder shall be entitled to dissent from, and
ohtajn payment of the fair value of his or her shares in the event of, any of

the following corporate actions:

(a)__Consummation of a plan of merger to which the corporation is a

party:
(i) _If shareholder approval is required for the merger by section
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130 of this act or the articles of incorporation and the shareholder is
entitled to vote on the merger: or

(ii) If the corporation 1s a subsidiary that is merged with it
parent under section 131 of this act;

(b)__Consummation_of a plan of share exchange to__which__ _the
corporation is a party as the corporation_whose shares will be acquired, if
the shareholder is entitled to vote on the plan;

(c) Consummation of a sale or exchange of all, or substantially all,
of the property of the corporation other than_in the usual and regular course
of business if the shareholder is entitled to vote on the sale or exchange .,
including a sale in dissolution, but not including a sale pursuant to court
order or a sale for cash pursuant to a plan by which all or substantially all
of the net proceeds of the sale will be distributed to the shareholders within
one year after the date of sale:

{d)_An amendment of the articles of incorporation that materially
and adversely affects rights in respect of a dissenter's shares because it:

(i) Alters or abolishes a preferential right of the shares;

(ii) Creates, alters, or abolishes a right in respect of redemption.
including a_ provision respecting a sinking fund for the redemption or
repurchase of the shares;

(iii) Alters or abolishes a preemptive right of the holder of the
shares to acquire shares or other securities:

(iy) Excludes or limits the right of the shares to vote on_any
matter, or to cumulate votes, other than a limitation by dilution through
issuance of shares or other securities with similar yoting rights; or

L(v)__Reduces the number of shares owned by the shareholder to a
fraction of a share if the fractional share so created is to be acquired for
cash under section 38 of this act: or

(e) Any corporate action taken pursuant to a shareholder vote to the
extent the articles of incorporation, the bylaws, or a resolution of the board
of directors provides that voting or nonyoting shareholders are entitled to
dissent and obtain payment for their shares.

(2) A shareholder entitled to dissent and obtain payment for his or
her shares under sections 137 to 150 of this act may_not challenge the
corporate action creating his or her entitlement unless the action is unlawful
or fraudulent with respect to the shareholder or the corporation.

(3)_The right to dissent and ohtain payment under sections 137 to
150 of this act shall not apply to the shareholders of a bank, trust company,
stock-owned _savings and loan association industrial loan and investment
company, or the holding company of any such bank, trust company, stock-owned
sayings and loan_associatjon, or industrial loan_and_inyestment company.

Sec. 139. (1) A record shareholder may assert dissenters' rights as
to fewer than all the shares registered in_his or her name only if he or she
dissents with respect to all shares beneficially owned by any one person and
notifies the corporation in writing of the name_and_address of each persan on
whose behalf he or she asserts dissenters' rights. The rights of a partial
dissenter under this subsection shall be determined as if the shares as to
which he ox_she dissents and his or her other shares were registered in the
names of different shareholders.

(2) A beneficial shareholder may assert dissenters' rights as to
shares held on his or her behalf only if:

{a) He or she submits to the corporation the record sharehglder's
written consent to the dissent not later than the time the beneficial
shareholder asserts dissenters' ridghts: and

(b) He or she does so with respect to all shares of which he or she
is_the beneficial shareholder or gver which he or she has power to direct the
yote.

n

Sec. 140. (1) _If proposed corporate action creating dissenters'
rights under section 138 of this act is submitted to a vote at a shareholders'
meeting. the meeting notice shall state that shareholders are or may be
entitled to assert issenters' rights under sections 137 to 150 of this act
and_be accompanied by a copy of such sections.

(2)_If corporate action creating dissenters ights under section

'

r
138 of this act is taken without a yote of shareholders, the corporation shall
notify in writing all shareholders entitled to assert dissenters' rights that
the action was taken and send those shareholders the dissenters' notice
described in section 142 of this act.

Sec. 141. (1) If proposed corpgrate action creating dissenter;;_‘_
rights under section 138 of this act is submitted to a vote at a shareholders'
meeting. a_shareholder who wishes to assert dissenters' rights (a)  shall
deliver to the corporation before the vote is taken written notice of his or
her_intent to demand payment for his or her shares if the proposed action is
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effectuated and_(b) shall not vote his or her shares in favor of the proposed

action.
A shareholder who does not satisfy the reguirements of
subsection (1) of this section shall not be entitled to payment for his or her

shares under sections 137 to 150 of this act.
Sec 142. (1)_If proposed corporate action_creatin g_d.i.ﬁ.;.p_n.t.L__

ri ion 1 of this act is authorized lders' meeting,
;hg_gg;gg;aglon shall deliver a written dissenters’ notice to all shareholders

who_satisfied the requirements of section 141 of this act.
(2)__The dissenters' notice shall be sent no later than ten days

after the corporate action was taken and shall:

(a) State where the payment demand shall be sent and where and when
certificates for certificated shares shall be deposited:

(b)__lnﬁgnn holders of uncertificated shares to what extent transfer
of the shares will be restricted after the payment demand is received:

{c) Supply a form for demanding payment that includes the date
the first announcement to news media or to shareholders of the terms qg_;hg
proposed corporate action and requires that the person asserting dissenters'
rights certify whether or not he or she acquired beneficial ownership of the
shares before that date:

(d)_Set a date by which the corporation shall_ receive the payment

demand which date may not be fewer than thirty nor more than sixty days after
the date the notice required by subsection (1) of this section is delivered:
and
(e)_Be accompanied by a copy of sections 137 to 150 of this ch=
Sec 143. (1) A shareholder who was sent a dissenters' natice

described in section 142 of this act shall demand payment, certify_whether he
or_she acquired beneficial o oﬂne:gh;g of the shares before the date reguired_to

be set forth in the dissenters' notice pursuant to subdivision (2)(c) of
section 142 of this act, and deposit his or her certificates in accordance

with the terms of the notice.
(2)__The shareholder who demands payment and deposits his or her

shares under subsection (1) of this section shall retain all other rights of a
shareholder until_such_rights are canceled or modified by the taking of the
proposed corporate action.

(3) A shareholder who does not demand payment or does not deposit

hlS or her share certificates where required, each by the date set in the
notice. shall not be entitled to payment for his or her shares

yggg;_sgptlons 137 to 150 of this act.

Sec. 144. (1) The corporation may restrict the transfer of
uncertificated shares from the date the demand for their payment is received
until the proposed corporate action is taken or the restrictions are released
under section 146 of this act.

(2) The person for whom dissenters' rights are asserted as to
uncertificated shares shall retain all other rights of a shareholder until

such rights are cangeled or modified by the taking of the proposed corporate
action.

Sec. 145. (1) Except as provided in section 147 of this act as
soon as the proposed corporate action is taken, or upon receipt of a payment
demand, the corporation shall pay each dissenter who complied with section 143
of this act the amount the corporation estimates to be the fair value of his
or her shares, plus accrued interest.

(2)_The payment shall be accompanied by.:

(a)__The corporation's balance sheet as of the end of a fiscal year

ending not more than sixteen months before the date of payment. an income
statement for that year, a statement of changes in shareholders' equity for
a

o

hat year, and the latest available interim financial statements, if any.:
(b) A statement of the corpgration's estimate of the fair value of
the shares:

(d) sta;gment of the dis §enter s right to demand payment under
section 148 of t this act; and

(e) A_copy of sections 137 to 150 of this act.

Sec. 146. (1) If the corporation does not take the proposed action
within sixty days after the date set for demanding_payment and depositing
share certificates, the corporation shall return the deposited certificates
and relgase_Lhe_trpn;ﬁgg_te;tgiptigns_i@ggqqg_pn uncertificated shares.

(2) 1f after returning deposited certificates and releasing
transfer restrictions, the corporation takes the proposed action, it shall
send a new dissenters' notice under section 142 of this act and repeat the

payment demand procedure.
Sec. 147. (1) A corporation may elect to withhold payment required
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by section_ 145 of this act from a dissenter unless he or she was the
beneficial shareholder before the date set forth in the dissenters' notice as
the datg _of the first announcement it to news_media or to shareholders of the
terms of the proposed corporate action.

{(2) To the extent the cornoratlon _elects to withhold payment under
subsection_ (1) of thls section after taking the proposed corporate action, it

shall es&lmate the fair vaLye of the shares. plus accrued interest, and shall

of his or_her demand __The corporation shall send wi 1 with its offer a_ statement
of its estimate of the fair yalue of the shares. an explanatlon of how_the
interest was calculated. and_a_statement of the dissenter's right to demand
payment under section 148 of this act.

Sec. 148. (1) A dlssenter mav notify the corporation in writing of
his or her own estimate of the fair yalue of his or her shares and amount__of
interest due, and demand payment of his or her estlmatg _less any payment
under section 145 of this act. or_reiject the corporation's offer fer under section
147 of this act and demand payment of the fair value of his or her shares__and
;n;g:gg;_due if:

(a)_The dissenter believes that the amount paid under section 145 of
this act or offered under section 147 of thxs act is less than the fair yalue
of 1} " his 5_or_her shares or that the interest due is S incorrectly calculated:

(b)_The corporation fails to make payment under section 145 of __this
act withjn sixty days after the date set for ~_demanding_payment.;_ or

(c)_The corporation. ha a_ fa1lgd_;g_;gke_;hg_ggggg§pg action, does
not return the deposited ce cates or release the_ transfer restrictions
imposed on uncertificated shares within_sixty days after -~ __the date set for
demanding_payment.

(2) A dissenter waives his or her right to demand_payment_ under this
section unless he or she ngtifies the corporation of his or her demand in
writing under subsection (1) of this section within thirty days after the
corporation made or offered payment for his_or her shares.

Sec. 149. (1) If a demand for payment under section 148 of this act
remains unsettled, the corporation shall commence a proceeding within sixty
days after receiying the payment demand and petition the court to determinge
the fair value of the shares and accrued interest. ___If the corporation does
not commence the proceeding within the sixty-day peripd, it shall pay each
dissenter whose demand remains unsettled the amount demanded.

(2) The corporation_ shall_commence the proceeding_in the district
court of the county where a corporation's principal office, or, if none in
this state, its registered office, is located. If the corporation is a
foreign_corporation without a registered office in this state it shall

comm »  the proceeding in the district court .of the county in this state
where the registered office of the domestic carporation merged with or whose

shares were acquired by the foreign corporation was located.

(3) The corporation_shall make all dissenters Eng_hgr or _not
residents of this state, whose demands remain unsettled, ___bparties to the
proceeding as in_ an_  actic against their shares and all parties sha]l be
served with a copy of the petition. Nonresidents may be served by registered
or certified mail or by publication as provided by law.

(4) The jurisdiction of the court in which the :_proceeding_is
commenced under subsection (2) of this section shall be plenary and exclusive.
The court may_appoint cne or more persons as appraisers to receive _evidence
and recommend decision on the guestion of fair value. ___Appraisers shall have
the powers described in the order appointing them or in any amendment to such
order. = The dissenters shall be entitled to the same e discovery rights as
parties in_other civil proceedings.

(5)_Each dissenter made a party to the proceeding shall be entitled
to_ judgment (a) for the amount. if any, by which the court finds the fair
value of his or her shares, plus interest, exceeds the amount paid by the
cgrggratipn__gr_;jb)__fg:_Lhe_f31[_yalge__p;us accrued interest, of his or her
after-acquired shares for which the corporation elected to withhold payment
under section 147 of this act,

Sec. 150. (1) The ‘court. in an appraisal proceeding commenced under

section 149 of this act shall determine all costs of the proceeding. including
the reasonable compensation and expenses of appraisers appointed by the court.
The court shall assess the costs against the corporation, except that the
court may assess costs against all or some of the dissenters. in amounts the
court fing; s _equitable, to the extent the cgurg__flnds__thg__dlsspntgrs__acted
arbitra;i12$__vexatiqu§1y.__pr__nq; in _good faith in demanding payment under
section 148 of this act.

(2) The court may also assess the attorney's fees and expenses__and
the fees and expenses of experts for the respectiye parties in amounts the
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court finds equitable:
{a) Against the corporation and in favor of any or_all dissenters if
the court finds the corporation did not substantially comply with the

requirements of sections 140 to 148 of this act: or

(b) Against either the corporation or a dissenter, in favor of any
o_thgr_ggz;t,y,_if_tlg_c_ou_r_;_ginds__tha; the party against whom the fees and
expenses are assessed acted arbi trarily, vexatiously, or not in good faith
with respect to the rights provided by sections 137 to 150 of this act.

(3) If the court finds that the services of counsel for any
dissenter were of substantial benefit to other dissenters similarly situated
and that the fees for those services should not he assessed against the

corporation, the court may award to counsel reasonable fees to be paid out of
the amounts awarded to the dissenters who were benefited.

Sec. 151. A majority of the incorporators or initial directors of a
corporation that has not issued shares or has not commenced business may
dissolye the corporation by delivering to the Secretary of State for filing
articles of dissolution that set forth:

(1) _The name of the corporation;

(2)_The date of its incorporation;

(3) Either (a) that none of the corporation's shares has been_issued
or (b) that the corporation has not commenced business;

(4)_That no debt of the corporation remains unpaid:

(5) That the net assets of the corporation remaining after winding
up_have been distributed to the shareholders if shares were issued; and

{6) That a majgrity of the incorporators or initial_ directors
authorized the dissolution.

Sec. 152. (1) A corporation's board of directors may propose
dissolution for submission to the shareholders.
(2) _For a proposal to dissolye to be adopted:

(a) The board of directors shall recommend dissolution__ to the

shareholders unless the board of directors determines that because of conflict

of interest or other special circumstances it should make no recommendation

and_communicates the basis for its determination to the shareholders; and

(b)_The shareholders entitled to vote shall approve the proposal ta
dissolve as provided in subsection (5) of this section.

(3) The board of directors may condition its submission of the
proposal to dissolve on any basis.

(4) The corporation shall notify each shareholder, whether or not
entitled to vyote of the proposed §hareholders_'_-r_neeting in accordance with
section 55 of this act. The notice shall also state that the purpose. or one
of the purposes, of the meeting is_to consider dissolving the corporation.

(5) Unless the articles of incorporation or the board of directors
acting pursvant to subsection (3) of this section requires a greater vote or a
vote by voting groups, the proposal to dissolye to be adopted shall be
approved by a two-thirds majority of all the votes entitled to be cast on that

proposal.

Sec. 153. (1) At any time after dissolution_is authorized, the
corporation may dissolve by delivering to the Secretary of State for filing
articlee of dissolution setting forth:

(a) The name of the corporation;

(b) The date dissolution was authorized;

(c) If dissolution was approved by the sharehclders:

(i) The number of votes entitled to be cast on the proposal to
dissglve; and

(il) Either the tota number of votes cast for and__against
dissolution or the total numher of undisputed yotes cast for dissolution and a
statement. that the number cast for dissolution was sufficient for approval ;
and

(d) If -voting by voting groups was required, the information
required by subdivision (c) of this subsection shall be separately provided
for each vating group entitled to vote separately on the propgsal to dissolve.

(2) A corporation shall be dissolyed upon the effective date of its
articles of dissolution.

Sec. 154. (1) A corporation may reyoke its dissolution within one
hundred twenty days of its effective date.

(2) Revocation of dissolution shall be authorized in the same manner
as__the dissolution was authorized unless that authorization permitted
revocation by action of the board of directors alone, in which event the board
of directors may revoke the dissolution without shareholder action.

(530 After the revocation of dissolution is authorized, the
corporation may revoke the dissglution by delivering to the Secretary of State
or filing articles of reyocation of dissolution, together with a copy of its
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articles of dissolution, that set forth:
(a)_The name of the corgg_g;;pn
(b) The effective date of the dissolution ition that was revoked
c) The date that the revocatlon _of dissolution was authorlzed
(d) 1f the corporation's board of directors or r_incorporators ;g zoked
the dissolution, a statement to that effect;
(e) If the corporation's board of directors reyvoked a dissolution

authorized by the shareholders, a staﬁement that revocation was permitted by
action by the board of directors alone pursuant to that authorization; _and

(£) TIf sharehglder action was required to reyoke the dlssolutlon
the information reguired by subdivision (1)(c) or (d) of section 153 og__;h;g

Al T4 e o T B o e e

(4) Reyocation of dissolution shall be effective upon the effectiye
date of the articles of revocation of dissolution.

(5) When the revocation_of dissolution is effective, it shall relate
back_to and_;gkg_gﬁfect as of the effective date of the d1sgolut1on and the
corporation shall resume carrying on its business as if dissplution had never

Sec. 155. (1) A dissolved corporation shall continue its corporate

existence but may not carry on any business, except that appropriate to to wind
up_and liquidate its business and affairs, including:

(a) Collectlnq _its_assets;
isposing of its propertles that will not be distributed in kind
to_its shareholders:

{c)_Discharging or making provision for discharaing_its liabilities:

(d)_Distributing its remaining_ property among its shareholders
according_to their interests: and

(e) Doing every other act necessary to wind up_and liguidate its
business and affairs.

(2) _Dissolution of a corporation shall not:

(a) Transfer title to the corporation's property:

(b) Preyent transfer of its shares or securities, althouqh the
authorization_ to dissolve may provide for closing_gpe corporation's share
transfer records;

(c) Subject its directors or officers to standards of conduct
different from those prescribed in sections 78 to 115 of this act;

(d) Change guorum or_voting reguirements for its hoard of directors
or_shareholders. change provisigns for selection, resignation, or removal of
its directors or officers or both, or change provisions for amending its
bylaws:

(e) Prevent commencement of a proceeding by or against the
corporation in_its corporate name:

(f) Abate or suspend a_ proceeding pending by or against the
corporation on_the effective date of dissolution: or

(g)__Terminate the authority of the reqgistered agent of the
corporation.

Sec. 156. L1) A dissolved corporation_i mag_dlsgusq_pf the known
claims against it by following the procedure described in this section.

(2) The dissolved corporation shall notify its known claimants in
writing of the dissolution at any time after its effective date. The yritten
notice shall:

(a)_Describe_the information_that shall be included in_a_claim:

(h)_Provide a mailing address where a claim may be sent;

(c) State the deadline. which may not be fewer than_one hundred
twenty days from the effective date of the written notice, by which the
dissolved corppration shall receive the claim: and

(d)_State that the claim_will be barred not received by the

deadline.
(3) A claim against the dissolved corporation_shall_be barred:
(a) If a claimant who was given written notice under subsection (2)
of this section does not deliver the claim to the dissolved corporation. by the
deadline: or

(b) If a claimant whose claim was rejected by the dissolved
corporation does not commence a proceeding_to_enforce the claim within ninety
days_from the effective date of the reijection notice.

{4) For purposes of this section. claim_ shall_not_ include a
contingent liability or a claim based on an event occurring after the
effective date of dissolution.

Sec. 157. (1) A dissolyed corporation_may also publish notice of
its_ dissolution__and regggg__;hgg persons with c¢ clalms ims against the corporation
Drese_nuhgm_in__a,mrdanc__e with the notice.

(2) The notice shall:
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(a)_Be published one time in a newspbaper of general circulation _in
the county where the dissolyed corporation's principal office. or. if none in
this state, its registered office, is or was last located:

(b)_Describe the information that shall be included in a claim__and
provide a mailing address where the claim_may _be sent: and

(c)_State that a claim against the corporation will be barred unless
a__proceeding to enforce the claim is commenced within five years after the
publication of the notice.

(3)_If the dissolved corporation publishes a newspaper notice in
accordance with subsection (2) of this section. the claim of each of the
following claimants shall be barred unless the claimant commences a proceeding
the publication date of the newspaper notice:

(a)_A claimant who did not receive written notice under section 156
of this act:

(b)_A_claimant__whose claim was_timely sent to the dissolved
corporation but not acted on: and

(c) A claimant whose claim__is contingent or based on an__event
occurring after the effective date of dissolution.

(4) A claim may be enforced under this section:

(a) Against the dissolved corporation to the extent of its
undistributed asgets: or

(b) If the assets haye been distributed in 1liquidation, against a
shareholder of the dissolved corporation to the extent of his or her pro_rata
share of the claim_or the corporate assets distributed to him or her in
liguidation, whichever is less, but a shareholder's total liability for all
claims under this section may not exceed the total amount of assets

Sec. 158. The_Secretary of State may commence a proceeding under
section 159 of this act to_administratively dissolve a_corporation if:

(1) The corporation is without a registered agent or registered
office in this state for sixty days or more:

(2) The corporation does not notify the Secretary of State within
sixty days that its registered agent or registered offi has __been__changed,
that its registered agent has resigned, or that its registered office has been
discontinued: or

(3) _The corporation's period of duration stated in its articles of
incorporation expires.

Sec. 159. (1) 1f the Secretary of State determines that one or more
grounds exist under section 158 of this act for dissolving a corporation, he
or__she_ shall serve the corporation with written notice of his or her
determination under section 34 of this act.

(2)_If the corporation does not correct each ground for dissolution
or demonstrate to the reasonable satisfaction of the Secretary of State that
each_ground determined by the Secretary of State does not exist within sixty
days after service of the notice is perfected under section 34 of this act.
the Secretary of State shall administratively dissolve the corporation by
signing a certificate of dissolution that recites the ground or grounds for
dissolution and its effective date. The Secretary of State shall_ file the
original of the certificate and serve a copy on the corporation under section
34 _of this act.

existence but may not carry on any business., except that business necessary to
wind up_and liquidate its business and affairs under section_155 of this act

(4) The administrative dissolution of a corporation shall not
terminate the authority of its registered agent.

Sec. 160. (1) A corporation administratively dissolved under
section 159 of this act may_apply to the Secretary of State for reinstatement.
The_application shall:

(a) Recite the name of the corporation and the effective date of its
administrative dissolution;:

(b) State that the ground or grounds for dissolution either did not
exist or have been eliminated: and

(c) State that the corporation's name satisfies the requirements of
section 28 of this acgt.

(2)__1f the Secretary of State determines (a) that the application
contains the information required by subsection (1) of this section and that

Secretary of State all delingught occupation taxes and has forwarded to the
Secretary of State a properly executed and signed annual_report for the

current year, he or_she shall cancel the certificate of dissolution and
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prepare a certificate of reinstatement that recites his_or her determination
and the effective date of reinstatement, file the original of the certificate,
and serve a copy on the corporation under section 34 of this act.

(3) _When the reinstatement is effective, it shall relate back to and

take effect as of the effective date of the administrative dissolution and the
corporation_ shall resume carrying on_its business as if the adm1n1stra;;yg
dissolution had never occurred.

Sec. 1el. (1) If the Secretary of State denies a corporation's
application for reinstatement following administrative dissolution, he or she
shall serve the cornoration under section 34 of this act with a written notice
that explains_the reason or reasons for denial.

(2)_The corporation may appeal the denial of reinstatement to the

district court of Lancaster County within thirty days after service of the
notice of denial is perfected. The corporation shall appeal by petitigning

the court to set aside the dissolution and attaching to the petition copies of
the Secretary of State's certificate of dissolution. the corporation's
appligation for reinstatement., and the Secretary of State's notice of denial.

(3)_The court may summarily order the Secretary of State to
reinstate the dissolved corporation or may take other action the court
considers appropriate.

(4)_The court's final decision may be appealed as in other civil
proceedings.

Sec. 162. The court may dissolve a corporation:

(1) _In a proceeding by the Attorney General if it is established

that:
(a)_The corporation obtained its articles of incorporation through
fraud: or

(b)__The corporatlon has continued to exceed or abuse the authority

conferred upan it by law: ) >
(2)_In_a proceeding by a shareholder if it is established that:
(a)_The directors are deadlocked in the management of the corporate

affairs, the shareholders are unable to break the deadlock, and irreparable
1nJury to thq_gprno:_;1on is threatened or being suffered or the bus1ness and

(b) Ihe e directors or tho ___n_ggntzgl_qf_;hg&pprpo:a;ion_hayg_a;ﬁpdA
are acting, or will act in a manner that is illegal, oppressiye, or
fraudulent;

(c) The shareholders are deadlocked in yoting power and hav
for a period that includes at least two consecutiye : annual _meeting dates, t« to
elect successors to directors whose terms have expired:

(d)_The corporate assets are being misapplied or wasted:

(3) In a proceeding by e creditor if it is established that:

{a) The creditor's claim has been reduced to judgment, the execution
on the judament has been returned unsatisfied, and the corporation is
insolvent: or

(b)__The corporation has admitted in writing that the creditor's
claim is due and owing and_the corporation is insclvent: or

(4) In a proceeding by the corporation to have its vyoluntary
dissolution continued under court supervision.
sec. 163, [6)) Venue_for a_proceeding by _the Attorney_General to

dissolve a gg:pg;a;;on shall lie in the district court of the county where the
corporation's principal office, or, if none in_this state, its registered
office. is Jlocated, or the district court of Lancaster County. VYenue for a
proceeding brought by any other party named in_section 162 of this act shall
lie in the district court of the county where the corporation's principal
office. or, 1f none in this state, its registered office, is or was last
located.

(2) It shall not be necessary to make shareholders parties to a
proceeding to dissolve a corporation unless relief is sought against them
individually.

(3) A court in a_ grppgpd1ng_h§pught to dissolve a corporatlon _may
issue injunctions, appoint a receiver or custodian pendente lite with all
powers and_duties the court directs, take other action required to preserve
the corporate assets whereyer located and _carry on the business of the
corporation until a full hearing can be held.

(4) ¥ Wzthln ten days of the commencement of a proceeding under
subdivision (2) of section 162 of this act to dissolve a corporation that has
no shares listed on a natignal sggurlt;g; exchange or reqularly traded in a
market maintained by one or more members of a national securities exchange,

the corporation shall send to all shareholders, other than the petitioner, a
notice stating that the shareholders are entitled to ayvoid the dissolution of
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the corporation by electing to purchase the petitioner's shares under section
166 of this act and accompanied by a copy of such section.

Sec. 164. (1) A court in a judiqial_p:qgggding_brquht to dissolve
a corporation may_appoint one or more receivers to wind up and liguidate, or
one or more custodians to manage, the business and affairs of the corporation.
The court shall hold a hearing after notifying all parties ta the proceeding
|_any_interested persons designated by the court before appointing a
recelyer or custodian. The court appointing a receiver or custodian shall
haye exclusive jurisdiction over the corporation and all of its property
wherever located.

2 rt may appoint an individual or a domestic or_foreign

5__goggt1on authorized to transact business in this state as a receiver or

s ia The court may require the receiver or custodian to post bond, with
gn_ﬂi&hput sureties, in an amount the court directs.

(3) The court shall describe the pgwers and duties of the receiyer
or custodian in its appointing order which may be amended from time to time.
Among other powers:

(a) The receiver (i) may dispose of all or any part of the assets of
corporation r located at a public or private sale if authorized bx
Lh court and (ii) may sue and defend in his or her own hame as receiyer
the corporation in all courts of this state; and

(b)_The gustodian may exercise all of the powers of the corpgration.
through or in place of its board of directors or officers, to the extent
necessary to manage the affairs of the corporation in the best interests of
its shareholders and creditors.

(4) The court during a receivership may redesignate the receiver a
custodian and during a custodianship may redesignate the custodian a receiver
if doing so is in the best interests of the corporation, its sharehaglders, and
its credjtors.

(5) The court from time to time during the receivership or
custodianship may order «c gpmppnsat1on paid and expense disbursements or
reimbursements made to the receiver or custodian and his or her counsel from
the assets of the corporation or proceeds from the sale of the assets.

Sec. 165. (1) If after a hearing the court det that
more grounds for judicial dissolution described in section 162 of thls act

exist, it may enter a decree dissolying the corporation and specifying the
effective date of the dissplution and the clerk of the court shall deliver a
certified copy of the decree to the Secretary of State who shall file it.

(2) After entering the decree of dissolution, the court shall direct
the winding up and liguidation of the corporation's business and affairs in
accordance with section 155 of this act and the notification of claimants in
accordance with sections 156 and 157 of this act.

Sec. 166. (1) In a proceeding under subdivision (2) of section 162

of this act to dissplve a corporation that has no shares listed on a national
securities exchange or regularly traded in a market maintained by one or more
members of a national or affiliated securities association, the corporation
may elect or, if it fails to elect, one or more shareholders may elect to
purchase all shares owned by the petitioning shareholder at the fair yalue of
the shares, BAn election pursuant to this section shall be irreyvocable unless
the court determines that it is equitable to set aside or modify the election.
(2) An election to purchase pursuant to this section may be filed
with the court at any time within ninety days after the filing of the petition
under subdivision (2)_of section 162 of this act or at such later time as the
court in its discretion may allow. If the election to purchase is filed by
one or more shareholders. the corporation shall, within ten days thereafter,
give written notice to all shareholders. other than the petitioner. The
notice shall state the name and number of shares owned by the petitioner and
the name and number of shares owned by each electing shareholder and shall
advise the recipients of their right to ijein in the election to purchase
shares in accordance with this section., Shareholders who wish to participate

shall file notige of their 1ntent10n to join in the purchase no later than

who have filed an_election or notice of their intention to partigci gate in__the
election to purchase thereby begome parties to the proceeding and shall
participate in_the purchase in proportion to their ownership of shares as of
the date the first election was filed, unless they otherwise agree or the
court otherwise directs. After an election has been filed by the corporation
or one or more shareholders, the proceeding under subdivision (2) of section
162 of this act may not be discontinued or settled, nor may the petitioning
shareholder sell or otherwise dispose of his or her shares, unless the court
determines that it would be equitable to the corporation and the shgreholdgn§
other than_the petitioner, to permit such discontinuance. settlement, sale, or
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other disposition.

(3)__If, within sixty days_of the filing of the first election, the
parties reach agreement as to the fair value and terms of purchase of the
petitioner's shares, the court shall enter an order directing the purchase of
the petitioner's shares upon_ the terms and conditions agreed to by the
parties.

(4) If the parties are unable to reach an_agreement as provided for
in_subsection_ (3) of this section, the court, upon application of any__party,
shall stay such proceedings and determine the fair value of the petiticner's
shares as of the day before the date on which the petition under subdivision
(Zl_Qf_Sepilﬂn_IGZ of this act was filed or as of such ather date as the court
deems appropriate under the circumstances.

(5)(a) Upon determining the fair value of the shares. the court
shall enter an order directing the purchase upon such terms and conditions as
the court deems appropriate, which may include payment of the purchase price
in_installments when necessary in_the interest of equity. provision for
security to assure payment of the purchase price and any additional costs,
fees, and expenses as may have been awarded. and. if the shares are to be
purchased by shareholders, the allgcation of shares among them. In allocating
petitioner's shares among holders of different classes of shares, the court
should attempt to preserve the existing distribution of vating rights among
holders of dlffg; ent classes insofar as gractlcable and may direct that

Interest may be allowed at the rate specified in section \ 45-104, as such rate
may from time to time be adjusted by the Legislature, and from the date
determined by the court to be equitable, but if the court finds that the
refusal of the petitioning shareholder to accept an offer of payment was
arbitrary or_otherwise not in good faith, no interest shall be allowed.

{b)_If the court finds that the petitioning sharehglder had probable
grounds_for relief under subdiyision (2)(b) or (d) of section 162 of this act,
it may_award to the petitioning shareholder reasonable attorney's fees and
expenses and fees and expenses of any experts employed by him or her.

(6)_Upon_entry of an order under subsection (3) or subdivision
(5)(a)__of this section. the court shall dismiss the petition to dissolye the
corporation under section 162 of this act. and the | petitioning shareholder
shall no longer have any rights or status as a shareholder of the corporation.
except the right to receive the amounts awarded_to_him or_her by the order of
the_court which shall be enforceable in the same manner as any other judgment.

(7) _The purchase ordered pursuant to subdivision (5)(a) of this
section shall be made within ten_days after the date the order becomes final
unless_before that time the corporation files with the court a ice its
intention to adopt articles of dissclution pursuant to sections 152 and 153 of
this act, which_ _articles shall then be adog ed and filed within fifty days
thereafter. Upon the filing of ch arti tion the corporation
§ha11 be dissolyed in accordance with the proylg;ons of sections 155 to 157 of

this act and the order entered pursuant to subsection (S5) of this section
shall no longer be of any force or effect except that the court may award the
pe;;;;gnlng shareholder reasonable fees and expenses in accordance with the
provisions of subdivision (5)(b) of this section and the petitioner may
continue to pursue any claims previgusly asserted on behalf of the
corporatign.

(8)_ Any_paymgnt by__the corporation pursuant to an order__gggg:

subsection (3) or (5) of this section, other than an award of fees and
expenses gu;suant to subsection (5) of this section, shall be subject to the

provisions of section 50 of this act.
Sec. 167. Assets of a dissolved corporation that shauld
transferred to a creditor, claimant, or shareholder of the corporation who

cannot be found or who is not competent to receive them shall be reduced to
cash and de9051g;d Wi L the State Treasurer in accordance with the Uniform
Dispo ion _of Property Act. Wwhen the creditor, claimant, or
shareholder furnishes satisfactory proof of entitlement to the amount
deposited, the State Treasurer shall pay him or her, or his or her
representative, that amount in accordance with the act.

Sec. 168. (1) A foreign corporation may not transact business in
this state until it obtains a certificate of authority from the Secretary of
State.

(2) _The following activities, among others shall not constitute
ting business within the meaning of subsection (1) of this section:
(a) Maintaining, defending. or settling any proceeding:
(b)__Holding meetings of the board of directors or shareholders gr
carrying_on other agtivities concerning internal corporate affairs:
(c)_Maintaining bank accounts:

transac
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{d)_Maintaining offices or agencies for the transfer, exchange. and
kegistration of the corporation's own securities or maintaining trustees or
depositaries with respect to those securities;:

(e)_Selling through independent contractors:

(£)_Soligciting or obtaining orders, whether by mail_ or_ _through
employees or agents or otherwise, if the orders require agceptance outside
this state before thev become contracts:

(g) Creating or acgquiring indebtedness. mortgages. and security
interests in real or personal property:

(h)_Securing or collecting debts or enforcing mortgages and security
interests in_property securing the debts:

(i) _Owning, without more. real or personal property:

(i) Conducting an isclated transaction that is completed within
thirty days and that is not one in the course of repeated transactions of a

like nature;

(k) _Transacting business in intersta merce: or

(1) Acting as a foreign corporate trustee to the extent authorized
under section 30-2805.

(3) _The list of activities in subsection (2) of this section shall

nat be construed as exhaustive.
(4) The requirements of the Business Corporation Act shall not be

applicable to foreign or alien insurers which are subject to the requirements
of Chapter 44.

Sec. 169. (1) A foreign corporation transacting business in this
state without a certificate of authority may not maintain a proceeding in _any
court in this state until it obtains a_certificate of authority.

(2) The successor to a foreign corporation that transacted business
in this state without a certificate of authority and the assignee of a cause
of action arising out of that business may not maintain a proceeding based on
that cause of action in any court in this state until the foreign corporation
or its successor obtains a certificate of authority.

(3) A court in this state may stay a proceeding commenced by a
foreian corporation, its successor. or _its assignee until it determines
whether the foreign corporation or its successor reguires a certificate of
authority. If the court determines that a certificate of authority is
required, the court may further stay the proceeding until the foreign
corporation or its successor obtains the certificate.

(4) A foreian corporation shall he liable for a civil penalty of
five hundred dollars for each day, but not to exceed a total of ten thousand
dollars for each vear, it transacts business in_ this_ state without a
certificate of authority. The Attorney General may collect all penalties du
under this subsection and shall remit them to the State Treasurer for credit
to the permanent school fund.

(5)_ Notwithstanding subsections (1) and (2) of this section, the
failure of a foreign corporation to obtain a certificate of authority shall
not impair the validity of its corporate acts or prevent it from defending any
proceeding_in this state.

Sec. 170. (1) A foreign corporation may apply for a certificate of
authority to transact business in this state by delivering an application to
the Secretary of State for filing. The application shall set forth:

(a) The name of the foreign corpnoration or if its name is
unavailable for use in__this state, a corporate name that satisfies the
reguirements of section 173 of this agt;

(b) The name of the state or country under whose law the foreign
corporation_is incorporated:

{c) The date of incorporation and period of duration;

(d) The street address of its principal office;

(e) The street address of its registered office in this state and
the name of its registered agent at that office: and

(f) The names and street addresses of its current directors and
officers.,

(2) The foreign corporation_ shall deliver with the completed
application a certificate of existence, or a document of similar import. duly
authenticated by the official having custody of corporate records in the state
or country under whose law it is incorporated. Such certificate or dacument
shall not bear a date of more than sixty days prior to the date the
application is filed in this state.

Sec. 171. (1) A foreign corporation authorized to transact business
in this state shall obtain an amended certificate of authority from the
Secretary of State if it changes:

(a)_Its corporate name;

(b)_The period of its duration: or
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(c) The state or country of its incorporation.

(2) __The requirements of section 170 of this act for obtaining an
oriqinal certificate of authority shall apply to obtaining an__amended
certificate under this section.

Sec. 172. (1) A certificate of authority shall authorize the
foreign corporation to which it is issued to transact business in__this state
subject. however. to the right of the state to reyoke the certificate as
provided in the Business Corporation Act.

(2)_A foreign corporation with a_ valid__certificate of authority

ve the same but no dgreater rights and shall haye the same but no
greater privileges as, and except as otherwise provided by the act. shall_be
subject to the same duties, restrictions, penalties. and liabilities now or
later impgsed on, a domestic corporation of like character.

{3) The act shall not be construed to authorize this state to
regulate the organization or internal affairs of a foreian_corporation
authorized to transact business in this state.

Sec. 173. (1) If the corporate name of a foreign _corporation does
not satisfy the requirements of section 28 of the Business Corporation Act.
the foreian corporation, in order to obtain or maintain a_ certificate of
authority to transact business in this state. may:

(a) Add the word corporation, incorporated. company, or limited, or
the abbreviation_corp.. inc.. ¢o.. or 1td., to its corporate name for use in
this state: or

(b) Use a fictitious name to transact business in_this state if its
real name_is_unavailable and it delivyers to the Secretary of State for filing
a_copy of the resolution of its board of directors certified by its
secretary. adopting the fictitious name.

(2)_Except as authorized by subsections (3) and (4) of this section,
the corporate name, including a fictitious name, of a foreign corporation
shall be distinguishable upon_the records of the Secretary of State from:

(a)__The corporate name of a corporation incorporated or authorized
to_transact business in this state;

(b) A _corporate name reserved or registered under section 29 or 30
of this act:

(c) The fictitious name of another foreign corpgration authorized to
transact business in this state:

{d) The corporate name of a not-for-profit corporation incorporated
or authorized to transact business in this state; and

(e) A trade name registered in this state pursuant to sections
87-208 to 87-220.

(3) A foreign corporation may apply to the Secretary of State for
authorization to use in this state the name of another corporation,
incorporated or authorized to transact business in this state., that is not
distinguishable upon _his or her records from the name applied for. The
Secretary of State shall authorize use of the name applied for if:

(a)_The other corporation consents to the use in writing and_submits
an___undertaking in a form satisfactory to the Secretary of State to change its
name to a name that is distinguishable upon the records of the Secretary of
State from the name of the applying corporation: or

(b) The applicant deliyers to the Secretary of State a certified
copy of a final judoment of a court of competent jurisdiction establishing the
applicant's right to use the name applied for in this state.

(4)_A foreign corpoxation may use in this state the name, including
the fictitious name, of another domestic or foreign corporation_that is used
in this state if the other corporation is incorporated or authorized to
transact business in this state and the foreign corporation:

(a) Has merged with the other corporatiaon:

(b)_Has been formed by reorganization of the other corporation; or

(c) Has _acguired all or substantially all of the assets, including
the corporate name, of the other corporation.

(5)_1f a_foreign corporation_authorized to transact business in this

state changes its corporate name to one that does not satisfy the reguirements
of section_28 of this act. it may not transact business in this state under
the changed name until it adopts a name satisfying the requirements of section
28 of this act and obtains_an_amended certificate of authority under section
171 of this act.

Sec. 174. Each foreign corporation authorized to transact business
in _this state shall continuously maintain_in this state:

(1) A registered office that may be the same as any of its places of
business: and

(2)_A registered agent. who may be:

(a)__An__indiyidual who_resides in this state and whose business
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office is identical with the e registered office;

(b) A domestic ci o;_for profit domestic corporation
whose business office is identical entical with “the ith the reqgi stered office;: or

(c) A foreign corporation or foreign not-for-profit corporation
authorized to transact business in_this state whose business office is
identical with the reaistered affice.

Sec. 175. (1) A foreign corporation authorized to transact business
in this state may change _its reqistered office or registered aqgent by
delivering to the Secretary of State for filing a statement of change that
sets forth:

(a)_Its name;

(g) If the current reqister. qd_ggflce is to be changed, the street
address of its new reqistered office;

(d)_The name of its current registered agent:

(e) If the current registered aqgent is to be changed. the name of
its new reaqistered agent and the new agent's written consent, either on_ the
statement or attached to it. to the appgintment; and

(£)__After any change or changes are made, that the street addresses
of its registered office and the business office of its registered agent will
be identical.

(2) If a registered agent changes the street address of his or her
business office. he or she may change the street address of the registered

office of any foreign corporation for which he or she is the registered agent
x notifying the corporation in writing of the change and signing, either
manually or in facsimile, and delivering to the Secretary of State for filing
a_statement of change that complies with the requirements of subsection (1) of

this section and recites that the corporation has been notified of the change.
Sec. 176. (1) The reqistered agent of foreign corporation may

resign his or her agency appointment by 51gn1na and__deliyvering to the
Secretary of State for filing the original and two exact or conformed opies
of a statement of resignation. The statement of resignation max_;nclude a
statement that the registered office is also discontinued.

(2)_After filing the statement the Secretary of State shall attach
the filing receipt to one copy and mail the copy and receipt to the registered
office if not discontinued. The Secretary of State shall mail the other copy
to the foreign corporation at its principal office address shown in its most
recent annual report.

(3) The agency appointment. shall be terminated and the registered
office discontinued if so provided on the thirty-first day after the date on
wh 1ghth_eS..tatﬂnL_was_£1_lgL

3ec. NI (1) registered agent of 2 foreign cor corporatlon
authori to transa iness in this state shall be the corporation's agent
for seryice of process, notice,_g;_ggmgnd_;;gui:gd_g;_pg;miLLgd by law to be
served on_the foreign corporation.

(2)_ A foreign corporation may_be served by registered or certified
mail, return receipt requested. addressed to the secretary of th
corporatipn at its principal office shown in_its application for a certificate
of authority or in its most recent annual report if the foreign corporation
has:

(a)_ No reqistered agent or its registered agent cannot with
reasonable diligence be served:

(b) wlthdrawn from transacting singss in this ate under ction
178 of this act: or

(c)_Had_ 1t certificate of authority revoked under section 180 of

this_act.

(3) Servige shall be perfected under subsection (2) of this section
at the earliest of:

{a) The-date the foreign corporation receives the mail:

(b) The date shown on the return receipt if signed on behalf of the
foreign corporation: or

(c) Five days after its deposit in the United States mail as
evidenced by the postmark if mailed postage prepaid and correctly addressed.

(4)_This section shall not be construed to prescribe the only means

or necessarily the reguired means of serving a foreign corporation.
Sec. 178. (1) A _A foreign corpnrat1on authorlzed to transact business

in__this state may nat until i ains a certifiga
of withdrawal from the Secretarv of State.
{2) A foreign corporation authorized to transact business in this
state may apply for a certificate of withdrawal by _delivering_an_application
r » of State for filing. The application_shall set forth:

(a)_The name of the foreign corporation and the name of the state or
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country_under whose law_it is incorporated:
(b) That it is not transacting business in this state and_that it

(c) That it revokes the authority of its registered agent to accept
service on its behalf and consents that service of process_in_any proceeding
based on_a cause of action_arising during the time it was authorized to
transact business in this state may thereafter be made on_such corporation
outside this state; and

(d) A mailing address at which process against the corporation may
be served.

Sec. 179. The Secretary of State may commence a_proceeding under
section_ 180 of this act to revoke the certificate of authority of a foreign
corporation authorized to transact business in this state if:

(1) The foreign corporation is without a registered agent or
registered office in this state for sixty days or more:

(2) The foreign corporation does not inform the Secretary of State
under section 175 or 176 of this act that its registered agent or registered
office has changed, that its registered agent has resigned, or that its
registered office has been discontinued within sixty days of the change,
resignation, or discontinuance:

(3) An_incorporator, director, officer, or agent of the foreign
corporation signed a document he or she knew was false in any material respect
with intent that the document be delivered to the Secretary of State for
filing: or

(4) The Secretary of State receives a duly authenticated certificate
from the official haying custody of the corporate records in__the state or
country under whose law the foreign corporation is incorporated stating that
it has been dissolved or has disappeared as the result of a merger.

Sec. 180. (1) If the Secretary of State determines that one or more
grounds exist under section 179 of this act for reyocation of a certificate of
authority. he or she shall serve the foreign corporation with_ _written notice
of his or her determination under section 177 of this act.

(2) 1f the foreign corporation does not correct each ground for
revocation or demonstrate to the reasonable satisfaction of the Secretary of
State that each ground determined by the Secretary of State does not exist
within_sixty days after service of the notice is perfected under section 177
of thi act, the Secretary of State may revoke the foreign corporation's
certificate of authority by signing a certificate of revocation that recites
the ground or grounds for revocation and its effective date. The Secretary of
State shall file the original of the certificate and serve a copy on the
foreign_corporation_under section_ 177 of this act.

(3) The authority of a foreign corporation to transact business _in
this state shall cease on the date shown on the certificate revoking its
certificate of authority.

(4) Revocation of a foreign corporation's certificate of authority
shall not terminate the authority of the registered agent of the corporation.

Sec. 181. {1) A foreign corporation may_ appeal the Secretary of
State's revocation of its certificate of authority to the district court of
Lancaster County within thirty days after service of the certificate of
reyvocation is perfected under section 177 of this act. The foreign
corporation_ shall _appeal by petitioning the court to set aside the revocation
and_attaching to the petition copies of its certificate of authority and the
Secretary of State's certificate of revocation.

(2)__The court may summarily order the Secretary of State to
reinstate the certificate of authority or may take any other action the court
considers appropriate.

(3)_The court's final decision may be appealed as jin other ciyil
proceedings..

Sec. 182. (1) A corporation shall keep as permanent records the
minutes of all meetings of its shareholders and board of directors, a record
of all actions taken by the shareholders or board of directors without a
meeting, and a record of all actions taken by a_commiftee of the board of
directors in place of the board of directors on behalf of the corporation.

(3) A _corporation or its agent shall maintain a record of its
shareholders in a form that permits preparation of a list of the names and

the_number_and_class of shares held by each shareholder.
(4) A corporation_shall maintain its_records in written form or in
another form capable of conversion into written form within_a_reasonable time.
(5) A corporation shall keep a copy of the following records at its

pringcipal office:
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(a) Its articles or restated articles of incorporation and all
amendments thereto currently in effect:

(b) Its bylaws or :es;g&pd bylaws and all amendments thereto
currently in effect:

(&) Resolutions »_adopted by its board of directors creating one or
more classes or series of shares and fixing their relative rights,

preferences, and limitations if ;bares issued pursuant to_ those resolu;xon§
are outstanding:

(d) The minutes of all shareholders' meetings and records of all
action taken by shareholders without a meeting for the past three years:

(e) All written communications to_shareholders generally within the
past three years. including the financial statements furnished for the past

three years under section 186 of this act:

(£) A list of the names and business addresses of its current
directors and officers: and

(g)__Its most recent annual report delivered to the Secretary of

State under section 21-301.

Sec. 183. (1) A shareholder of a corporation shall be entiplgd to
inspect and copy during regular business hours at the corporation's principg;
office any of the records of the corporation described in subsection (5)

section 182 of this act if he or she gives the corporation written notice of
his or her demand at least five business days before the date on which he or

she wishes to inspect and copy.

(2) A shareholder of a corpgration shall he entitled ta inspect and
copy_during regular business hours at a reasonable location specified by the
corporation any of the following records of the corporation if the shareholder
meets the requirements of subsection (3) of this section and gives the
corporation written notice of his or her demand at least five business days
before the date on which he or she wishes to inspect and copy:

(a) Excerpts from minutes of any meeting of the board of directors,
records of any action of a committee of the e _board of directors while acting in
place of the board of directors on behalf of the corporation, minutes of any
meeting of the shareholders, and records of action taken by the sharehalders
or_board of directors without a meeting, to the extent not subject to
inspection under subsection (1) of this section:

(b)_Accounting records of the corporation: and

(€) Thg record of shareholders.

(3)__A_ _shareholder may inspect and_copy the records described in
subsection (2) of this section only if:

(a)_The shareholder's demand is made in good faith and for a proper

burpose:

{b) The shareholder describes with reasonable partigularity his or
her purpose and the records he or she desires to inspect: and

(c) _The records are directly connected with the shareholder's

purpose.
The right of ;nspggglon granted by this section may not be
abolished or limited by a corporation's articles of incorporation or bylaws.
(5) This section shall not affect:
(a)_The right of a shareholde[ to inspect records under section 58

of this act or, if the shareholder is in litigation with the corporation, to

the same extent as any other litigant: or
(b)_The power of a court, independently of the Business__Corporation

Act, to compel the production of corporate records for examination.
{6) FEor purpgses of this section, shareholder shall include a

beneficial owner whose shares are held in a voting trust or by a nominee on
his or her behalf.

Sec. 184. (1) A shareholder's agent or attorney shall haye the same
inspection and copving rights as the shareholder he or she represents.

(2) The right to copy records under section 183 of this act shall
include, if reasonable, the right to receive copies made by photographic,
xerographic, or other means.

(3) The corporation may impose a reasonable charge., coyerlng the

costs r_an aterial, for copies of any documents
shareholder The charge may not exceed the estimated cost of production or

(4) The corpnratlon may comply with a shareholder's demand to
inspect the record of sharehpolders under subdiyision (2)(c) of section 183 of
this act by providing him or her with a list of its shareholders that was

compiled no earlier than the date of the shareholder's demand.
Sec. 185. (1) __If a corporation does not allow a shareholder who

complies with subsection (1) of section 183 of this act to inspect and copy
any records required by that subsection to be available for inspection, the
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district court of the county where the corporation's principal office, or, if
none 1in this state, its registered office, is located. may summarily order
inspection_and copving of the records demanded at the corporation's expense
upon_a application of the shareholder.

(2)_If a corporation does naot within a reascnabie time allow_a
shareholder to inspect and copy any other record, the shareholder who complies
with subsections (2) and (3) of section 183 of this act may apply to the
district court in the county where the corporation's principal office, or, if
none in this state, its registered office, is located, for an order to permit
inspection and copying of th_gggprgs_dpmandgd$__The_ggu£L_§ha;1 dispose of an
application_under this subsection on_an expedited basis.

(3)_ _If the court orders inspection and cgpy;ng of_ng_records
demanded. it shall also order the corporation toc pay the shareholder's casts,
including reasonable attorney's fees, incurred to obtain the order, unless the
corporation proyes that it refused inspection_in good faith because it had a
reasonable basis for doubt about the right of the shareholder to inspect the
records demanded.

(4) If the court orders inspection and copying of the records
demanded, it may impose reasonable restrictions on the use or distribution of
the records by the demanding shareholder.

Sec. 186. (1)_A corporation shall furnish its shareholders annual
financial statements which may be consolidated or combined statements of the
corporation _and one or more of its subsidiaries, as appropriate, that include
a_balance sheet as of the end of the fiscal ygg_ an_income statement for that
vear. and _a statement of changes in shareholders' eguity for that year unless
such information appears elsewhere in the financial statements. If financial
statements are prepared for the corporation on the basis of generally accepted
accounting principles, the annual_financial statements shall also be prepared
on_that basis

accountant, the accoun;;n;_; report shall accompany the financial statements.
If not, the financial statements shall be accompanied by a__statement of the
president or the person responsible for the corporation's accounting records:

(a)__Stating his or her reasonable belief whether the financial
statements were prepared on the basis of dgenerally accepted accounting
principles _and. if not, describing the hasis of preparation; and

(b} Deseribing any respects in_ which the statements were not
prepared on_a _basis of accounting consistent with the statements prepared for
the preceding year.

(3)_A corporation_shall_mail the annual financial statements to each
sharehoglder within one hundred twenty days after the close of each fiscal
year. Thereafter, on written request from a shareholder who was not mailed
the statements. the corporation shall mail him or her the latest financial
statements.

Sec. 187. (1) I1f a corporation indemnifies or advances expenses to
a_director under section 103, 104, 105, or 106 of this act in connection with
a_proceeding by or in_the right of the corporation, the corporation shall
report the indemnification or agvance in writing to the shareholders with or
before the notice of the next shareholders' meeting.

(2) If a corporation issues or authorizes the issuance of shares for
promissory notes or for promises to render services in_the future, the
corporation_ shall report ip writing to the shareholders the number of shares
authorized or issued and the consideration received by the corporation, with
or before the notice of the next shareholders' meeting.

Sec. 188. Each domestic corporation and each foreign corporation
authorized to transact business in this state shall deliver to the Secretary
of State for filing an_ annual report as reguired under section 21-301 or
21-304.

Sec. 189. (1) Notice of incorporation, amendment, merger, or share
exchange of a domestic corporation subiject to the Business Corporation Act
shall be published for three successive weeks in some leqal al neyspaper of
general circulation in the county where the corporation's principal office,
or, if none in this state, its registered office, is located.

A notice of incorporation shall show (a) the corporate name for the
corporation (b) the number of shares the corporation is authorized to issue,
(c)_the street address of the corporation's initial registered office and the
name of its initial registered agent at that office, and (d) the name and
street address of each incorporator.

A brief resume of any amendment, merger, or share exchange of the
corporation shall be published in the same manner and for the same period of
time as a notice of incorporation is required to be published.

(2)_Notice of the dissolution of a domestic corporation and the
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terms and conditions of such dissolution and the names of the persons _who are
to wind up and liquidate its business and affairs and their official titles,
with a statement of assets and liabilities of the corporation, shall be
published__ggx__;gggg__succes;;yg__wegks in_some leqal newspaper of general

circulation in the county where the corpgration's principal office ot 1f
none _in this state, its reqistered office, is located.

(3) Proof of publication of any of the notices required to be
published under this section shall be filed in the office of the Secretary of
State. In the eyent any notice required to be given pursuant to this secticn
i1s_not giyen, but is subsequently published for the required time and proof

of the publication thereqf is filed in the office of the Secretary of State,

the acts of such corporation prior to, as well as after, such publication
shall be valid.

Sec. 190. The Business Corporation Act shall apply to all domestic
corporations in existence on the operative date of this act that were
incorporated under any general statute of this state providing for
incorporation of corporations for profit if power to amend or repeal the
statute under which the corporation _was incorporated was reserved.

Sec. 191. A foreign corporation authorized to transact business in
this state on the operatiye date of this act shall be subject to the Business
Corporation Act but shall not be reguired to obtain a new certificate of
authority to transact business under the act.

Sec. 192. (1) Excepnt as provided in subsection (2) of this section,

the repeal of a statute by this legislative bill shall nat affect:
{a) The operation of the statute or any_action taken under it before
its repeal:

(b) Any ratification, right, remedy, privilege, obligation., or
liabilixyuggguir;g._acpr!ng_gr_inpyrr___yndgr the statute before its repeal;

(c) Any vioglation of the statute or any penalty., forfeiture, or
punishment incurred bepagsg_gf_;hp_yigla;19n_hgﬁprg_i;;_ngggaLL41§

(d)_Any proceeding. reordganization, or dissolution commenced under
the statute bgforq__;;a__ggpgalJ__and__;hg__prg;gggingJ__rggrgagization. or
dissolutioh may be completed in_accordance with the statu as if i
been repealed.

(2) If a penalty or punishment_imposed for violation of a statute
repealed by this leqislatiye bill is reduced by a similar provision of the
Business Corporation Act, the penalty or punishment. if not already imposed.
shall be imposed_in accordance with the act.

Sec. 193. Section B8-1401, Reissue Revised Statutes of Nebraska, is
amended to read:

8-1401. No person or corporation or association organized under
Chapter 8, article 1, 2, 3, or 4, er Chepter 21; artiele 37 15, 205 22- er
235 the_ Credit Union Act the Nebraska Depository Institution Guaranty
Corporation Act, the Nebraska Nonprofit Corporation Act, the Business
Corporation Act, the Nebraska Professional Corporation Act. or the Nebraska
Industrial Development Corporation Act, or otherwise authorized to conduct
business in Nebraska or organized under the laws of the United States, shall
be required to disclose any information, financial or otherwise, that it deems
confidential concerning its affairs or the affairs of any person or
corporation with which it is doing business to any person, party, agency, or
organization, unless there shall first be presented to such person,
corporation, or association a court order of a court of competent jurisdiction
setting forth the exact nature and limits of such required disclosure and a
showing that all persons or organizations to be affected by such order have
had reasonable notice and an opportunity to be heard upon the merits of such
order. The requesting party shall pay the costs of providing such information
a3 previded in pursuant to section 8-1402. This section shall not apply to
any duly constituted supervisory regulatory agency of such person,
corporation, or association, to disclosures governed by rules for discovery
adopted and promulgated pursuant to section 25-1273.01, or to such cases for
which specific disclosures are specifically required by other sections of the
statutes heretofore or hereafter enacted, except that the Department of
Banking and Finance shall be subject to the payment of cost provision of this
section when making inquiries that are beyond those normally made in
conducting examinations and inquiries for the purpose of determining the
safety and soundness of a financial institution, but shall not be subject to
the disclosure and reasonable notice provisions of this section when making
reasonable inquiries of any person, corporation, or association for the
purpose of enforcing any of the laws over which the department. has
jurisdiction.

Sec. 194. Section 9-614, Revised Statutes Supplement, 1994, is
amended to read:
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9-614. Lottery operator shall mean any individual, sole
proprietorship, partnership, 1limited liability company, or corporation which
operates a laottery on behalf of a county, city, or village.

A lottery operator shall be a resident of Nebraska or, if a
partnership, 1limited liability company, or corporation, shall be organized
under the laws of this state as a partnership, formed under the Limited
Liability Company Act, or incorporated under the Nebraska Business €erperation
et Business Corporation Act.

Sec. 195. Section 21-302, Reissue Revised Statutes of Nebraska, is
amended to read:

21-302. (1) Sweh An annual report required under section 21-301
from a_domestic_corporation repert shall show ¥} (a) the exact corporate name
of the corporation; 2% (b) the location of its registered office; 3% (c) the
names of the president, secretary, treasurer and members of the board of
directors, with street address of each; {4¥ (d) the amount of paid-up capital
stock; <5) (e) the nature and kind of business in which the corporation is
engaged; and {6} (f) the change or changes, if any, in the above particulars
made since the last annual report.

(2) Commencing January 1, 1996, an annual report reguired under

section_21-301 from a domestic corporation_subject to the Business Corporation
Act_shall show:

(a) The_ exact corporate name of thg_ggrporation-

(b)_The street address of the corporation's registered office and
the name of its registered agent at that office in thls _state:

(c)_The street address of the corporation's principal office:

(d)__The names and street addresses of the corporation's directors
and principal officers. which shall include the president., secretary. and
treasurer;

(e) A brief description of the nature of the corporation's business:

(£)_The_amount of paid-up capital stock: and

(q) The change or changes, if any, in the above particulars made
since the last annual report.

Sec. 196. Section 21-305, Reissue Revised Statutes of Nebraska, is
amended to read:

21-305. (1) Sueh & repert An_annual report required under section
21-304 from a foreign corporation shall show {3} (a) the exact corporate name
of the corporation; {2} (b) under the laws of what state or country organized;
t3) (c) the location of its registered office in Nebraska; {4} (d) the mailing
address of the corporation; 5% (e) the names of the president, secretary,
treasurer_, and members of the board of directors, with the street address of
each; ¢6) (f) the nature and kind of business in which the company is engaged;
+7+ (g) the value of the property owned and used by the company in Nebraska
and where such property is situated; and {8% (h) the change or changes, if
any, in the above particulars made since the last annual report.

(2) Commencing January 1, 1996 an_annual report reqguired under
section 21-304 from a foreign corporation subject to the Business Corporation
Act shall show:

(a)_The exact corporate name of the foreign corporation _and the name
of the state or country under whose law it is incorporated:

(b) The street address of the fprglgn_gorporation:ﬁ_;ggissgrpd
office and the name of its registered agent at_that office in this state:
(c) The street address of the foreign corporation's principal

aoffice;

(d)__The names__and street addresses of the foreign corporation's
directors and principal officers which shall include the president, secretary.
and treasurer;

(e) A brief description of the nature of the foreign corporation's

business:

(£) The value of the property owned and used by the foreign
corporation in Nebraska and whgr§_§ycn_grogertx is_situated; and

{g)_The change or changes, if any. in_ the above particulars made
since the last annual report.

Sec. 197. Section 21-323, Reissue Revised Statutes of Nebraska, is
amended to read:

21-323. (1) Prior to January 1 of each year, the Secretary of State
shall cause to be mailed by first-class mail to the last-named and appointed
registered agent at the last-named street address of the registered cffice of
each domestic corporation subject to sections 21-301 to 21-325 a notice
stating (a) on or before August 1, 1982, or (b) April 15, 1983, and April 15
of each year thereafter that occupation taxes are to be paid and that a
properly executed and signed report is to be filed. If occupation taxes are
not paid and the report 1s not filed on or before such dates, delinguent
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corporations shall be automatically dissolved on August 2, 1982, or April 16,
1983, and April 16 of each year thereafter for nonpayment of occupation taxes
and failure to file the report; and that the delinquent occupation tax shall
be a lien upon the assets of the corporation subsequent only to state, county,
and municipal taxes.

(2) Upon the failure of any domestic corporation to pay its
occupation tax and file the report within the time limited by sections 21-301
to 21-325, the Secretary of State shall upon August 2, 1982, or April 16,
1983, and April 16 of each year thereafter automatically dissolve the
corporation for nonpayment of taxes and make such entry and showing upon the
records of his or her office.

{3)1(a) Commencing April 16. 1996. the Secretary of State shall
automatically dissolve a_corporation subiject to the Business Corporation Act
by signing a certificate of dissolution that recites the around or grounds for
dissolution apd its effectiye date. The Secretary of State shall file the

original of the certificate and serve a copy on the corporation under section
34 of this act.

(b) A corporation_ automatically dissolved continues its corporate
existence but may not carry on any business, except that business necessary to
wind up and liquidate its business and affairs_under section 155 of this act
and notify claimants under_sections_156 and 157 of this act.

{c) The automatic dissolution of a corporation_shall not_ terminate

the authority of its registered agent.

3> (4) All delinguent occupation taxes of the corporation shall be
a lien upon the assets of the corporation, subsequent only to state, county,
and municipal taxes, Qccupation > PREVIBEBy eeeupatien taxes existing and
delinquent on August 28, 1943, shall cease to be a lien as against any
mortgagee, pledgee, purchaser, or judgment creditor unless a notice of the
lien is filed by the Secretary of State, within one year after March 9, 1957,
with the county clerk of the county wherein the personal property sought to be
charged with such lien is situated, and with the county clerk or register of
deeds of the county wherein the real estate sought to be charged with such
lien is situated.

(5) No domestic corporation shall be voluntarily dissolved until
all occupation taxes and annual fees due to or-assessable by the state have
been paid and the report filed by such corporation.

Sec. 198. (1) A corporation automatically dissolved under section
21-323 may apply to the Secretary of State for reinstatement. The application

all:

s

(a) Recite the name of the corporation and the effective date of its
automatic dissolution:

(b) _State that the ground_or_grounds for dissolution either did not
exist or have been eliminated:

(c) State that the corporation's name satisfies the requirements of
section 28 of this act; and

{d) Be accompanied by a fee in the amount prescribed in section 5 of
this act, as such section may from time_to_time_be amended, for an application
for reinstatement following administratiye dissolution.

£ the Secretarv of State determines (a) that the application

contains the information required by subsection (1) of this section and that
the information is correct and (b) that the corporation has complied with
subsection (4) of this section, he or she shall cancel the certificate of
dissolution and prepare a_certificate of reinstatement that recites his or her
determination and the effective date of reinstatement, file the griginal of

the certificate, and serve a copy on the corporation under section 34 of this

act.

(3) When the reinstatement_is effective, it shall relate back to and
take effect as of the effective date of the automatic dissolution and the
corporation shall . resume carrying on its business as if the automatic
dissolution had never occurred.

(4) A corporation applying for reinstatement under this section
shall:

(a)(i) Pay to the Secretarv of State a sum _equal to all occupation
taxes delinquent at the time the corporation_was_automatically dissolved, plus

sum__equal to all ocecupation taxes which would otherwise have been due for

a
the years the corporation was automatically dissolved; and (ii) forward to the

Secretary of State a properly executed and signed annual report for the
current year: and

(b) Pay to the Secretary of State an additional amount derived by
multiplying the rate specified in section 45-104.02, as such rate may from
ti time be adjusted, times the amount of occupation taxes reguired to be
paid by it for each year that such corporation was automatically dissolved.
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Sec. 199. (1) If the Secretary of State denies a corporation's
application for reinstatement following automatic dissolution under section
21-323, he or she_shall serve_the _corporation _under section 34 of this act
with a written notice that explains the reason or reason;_ﬁg:_ﬂenlal

(2) The corporation may appeal the denial of reinstatement to the
district court of Lancaster County wWithin thirty days after seryice of the
notice of denlal _is perfected. The corporation shall appeal by get:tlonlnq
the court to set aside the dissolution and attaching to the petition_copies of
the Secretary of State's c cert1f1cate of dissolution, the corporation's
application for reinstatement, and the Secretary of State's notice of denial.

(3)__The court may summarily order the Secretary of State to
reinstate the dissolyed corporation or may take other action the court
considers appropriate.

(4) _The court's final decision may be appealed as in aother ciyil
proceedings.

Sec. 200. Section 21-325, Reissue Revised Statutes of Nebraska, is
amended to read:

21-325. (1) Prior to January 1 of each year, the Secretary of State
shall cause to be mailed by first-class mail to the last-known address of each
foreign corporation subject to sections 21-301 to 21-325 a notice stating (a)
on or before August 1, 1982, or (b) April 15, 1983, and April 15 of each year
thereafter that occupation taxes are to be paid and that a properly executed
and signed report is to be filed. If such occupation taxes are not paid and
such report is not filed on or before such dates, delinguent corporations
shall be automatically dissolved on August 2, 1982, or April 16, 1983, and
April 16 of each year thereafter for nonpayment of occupation taxes and
failure to file the report; and that the delinguent occupation tax shall be a
lien upon the assets of the corporation subject only to state, county, and
municipal taxes.

(2) Upon the failure of any foreign corporation to pay its
occupation tax and file the report within the time limited by sections 21-301
to 21-325, the Secretary of State shall upon Rugust 2, 1982, or April 16,
1983, and April 16 of each year thereafter automatically dissolve the
corporation for nonpayment of taxes and shall bar the corporation from doing
business in the State of Nebraska under the corporation laws of the state and
make such entry and showing upon the records of his or her office.

(3)(a) Commencing April 16 1996, the Secretary _ __State shall
automatically dissolye a foreign __corporation__subiject ! to ) _the Business
Corporation Act by signing a certificate of revocation of authority to

transact business in this state that recites the ground or grounds for

reyvocation and its effective date. The _Secretary of State shall file the

original of the certificate and serve copy_on _the foreign corporation under
section 177 of this act.

(b) The authority of a foreign corporation to transact business in
this state shall cease on the date shown on the certificate revoking its
certificate of authority.

(c) _Revocation of a foreign corporation's certificate of authority
shall not termipate the authority of the registered agent of the corporation.

€3> (4) All delinguent corporation taxes of the corporation shall be
a lien upon the assets of the corporation within the state, subsequent only to
state, county, and municipal taxes,. Nothing + PROVIDED; theat nething in
sections 21-322 to 21-325 shall be construed to allow a foreign corporation to
do business in Nebraska without complying with the 1laws of the State of
Nebraska.

4> (5) No foreign corporation shall be voluntarily withdrawn until
all occupation taxes and annual fees due to or assessable by the state have
been paid and the report filed by such corporatlon

Sec. 201. (1) A foreign corp on_automatically dissolved under
section 21-325 may appeal the Secretary of State's revocation of its
certificate of authority to the district court of Lancaster County within
thirty days after service of the certificate of revogcation is perfected under
section 177 of this act. The foreign corporation shall appeal by petitioning
the court to set aside the revocation and attaching to the Dﬁﬁition copies of
its certificate of authority and the Secretary of State's certificate of
reyvocation,

(2) The court may summarily order the Secretary of State to
reinstate the certificate of authority or may take any ather action the court
considers appropriate.

(3)_The court's final decision may be appealed as in other civil
proceedings.

Sec. 202. Section 21-329, Reissue Revised Statutes of Nebraska, is
amended to read:

290 =



LB 109 LB 108

21-329. For the purposes of Chapter 21, article 3, the term paid-up
capital stock shall mean, the seme as the temm stated cepitel es defined in
section 21-2002 at any particular time. the_sum of the par value of all_ shares
of the corporation that have been issued, and_such_ _amounts not included in
such__par value as have been transferred to stated capital of the corporation,
whether upon the issue of shares as _a_share dividend or otherwise, minus all
reductions from such sum as have been effected in a manner permitted by law.

Sec. 203. Section 21-1301, Reissue Revised Statutes of Nebraska, is
amended to read:

21-1301. Any number of persons, not less than ten, or one or more
cooperative companies, may form and organize a cooperative corporation for the
transaction of any lawful business by the adoption of articles of
incorporation in the same manner and with 1like powers and duties as is
required of other corporations except as provided in sections 21-1301 to
21-1306. Nothing in sections 21-1301 and 21-1303 shall be deemed to apply to
electrical cooperatives or electric member associations. Wherever seetions
2312663 ¢o 231-20,342 require If the Business Corporation Act requires an
affirmative vote of a specified percentage of stockholders before action can
be taken by a corporation, such percentage for a cooperative corporation shall
be of the votes cast on the matter at the stockholders' meeting at which the
same shall be voted upon.

Sec. 204. Section 21-2103, Reissue Revised Statutes of Nebraska, is
amended to read:

21-2103. One or more business development corporations may be
incorporated in this state pursuant to the provisions of the Nebraskea Business
€orperation hAet Business Corporation Act not in conflict with or inconsistent
with the provisions of seetiens 231-23161 &e 21-23117 the Nebraska Business
Development Corporation Act.

Sec. 205. Section 21-2105, Reissue Revised Statutes of Nebraska, is
amended to read:

21-2105. (1) A development corporation shall have all the powers
granted to corporations organized under the Nebrashka Business Comporation Aet-
PROVIBEDy Business Corporation Act except that it shall not give security for
any loan made to it by members unless all loans to it by members are secured
ratably in proportion to unpaid balances due.

(2) The restriction in subsection (1) of this section shall in no
manner be construed so as to prohibit a development corporation from making
unsecured borrowings from the Small Business Administration, an agency of the
United States Government.

Sec. 206. Section 21-2110, Reissue Revised Statutes of Nebraska, is
amended to read:

21-2110. (1) Each share of stock of the corpecration shall have a
par value of not less than ten dollars per share, as fixed by its articles of
incorporation, and shall be issued only for lawful money of the United States.
At least two hundred thousand dollars shall be paid intc the treasury for
capital stock before a corporation shall be authorized to transact any
business other than such business as relates to its organization.

(2) Each shareholder shall be entitled to one vote, in person or by
proxy, for each share of capital stock held, and each member shall be entitled
to one vote, in person or by proxy, as such member.

(3) The rights given by the Nebreske Business €orperation Aet
Business Corporation Act to shareholders to attend meetings and to receive
notice thereof and to exercise voting rights shall apply to members as well as
to shareholders of a corporation created hereumder under the Nebraska Business
Development Corporation Act. The voting rights of the members shall be the
same as if they were a separate class of shareholders, and shareholders and
members shall in all cases vote separately by classes. A quorum at a
shareholders' meeting shall require the presence in person or by proxy of a
majority of the holders of the voting rights of each class.

Sec. 207. Section 21-2115, Relssue Revised Statutes of Nebraska, is
amended to read:

21-2115. A corporation shall keep, in addition to the books and
records required by the Nebraska Business €erperation Aet Business Corporation
Act, a record showing the names and addresses of all members of the
corporation and the current status of loans made by each to the corporation.
Members shall have the same rights with respect to all books and records as
are given to shareholders in the Nebreashe Business €orperation #Act Business
Corporation Act.

Sec. 208. Section 21-2203, Reissue Revised Statutes of Nebraska, is
amended to read:

21-2203. Except as seetioms 21-2203 te 23-2223 the Nebraska
Professional Corporation Act shall otherwise require, professional
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corporations shall enjoy all the powers, benefits, and privileges and be
subject to all the duties, restrictions, and 1liabilities of a business
corporation under the Business Corporation Act and sections 21-301 to 21-325.
and 23-2001 te 21-20-144~

Sec. 209. Section 21-2204, Reissue Revised Statutes of Nebraska, is
amended to read:

21-2204. (1) One or more individuals residing within the State of
Nebraska, each of whom is licensed or otherwise legally authorized to render
the same professional service, may, by filing articles of incorporation with
the Secretary of State, organize and become a shareholder in a professional
corporation. The articles of incorporation shall conform to the reguirements
of seetiens 21-2052 and 21-2653 section 18 of this act.

(2) In addition to the requirements of subsection (1) of this
section, the articles of incorporation shall contain a statement of the
profession to be practiced by the corporation.

Sec. 210. Section 21-2209, Revised Statutes Supplement, 1994, is
amended to read:

21-2209. (1) A professional corporation may provide professional
services in another jurisdiction if such corporation complies with all
applicable laws of such jurisdiction regulating the rendering of professional
services. Notwithstanding any other provision of the Nebraska Professional
Corporation Act, no shareholder, director, officer, employee, or agent of a
professional corporation shall be required to be 1licensed to render
professional services in this state or to reside in this state if such
shareholder, director, officer, employee, or agent does not render
professional services in this state and is licensed in one or more states,
territories of the United States, or the District of Columbia to render a
professional service described in the professional corporation's articles of
incorporation.

(2) A foreign professional corporation shall not transact business
in this state unless it renders one of the professional services specified in
subdivision (1) of section 21-2202 and complies with the provisions of the
act, including, without limitation, registration with the appropriate
regulating board in this state. A foreign professional corporation shall not
transact business in this state if the laws of the jurisdiction under which
such foreign professional corporation is incorporated do not allow for a
professional corporation incorporated under the laws of this state to transact
business in such jurisdiction.

(3)(a) 3 foreign professional corporation shall apply for a
certificate of authority in the same manner as a foreign business corporation
pursuant to sections 21-20-189 te 23-20,33% 168 to 18] of the Business
Corporation Act. .

(b) Except as otherwise provided in the Nebraska Professional
Corporation Act, foreign professional corporations shall enjoy all the powers,
benefits, and privileges and shall be subject to all the duties, restrictions,
and 1liabilities of a foreign business corporation under sections 21-301 to
21-325 and the Nebraske Business Cerperatien &et Business Corporation Act.

(c) AR foreign professional corporation shall not be required as a
condition to obtaining a certificate of authority to have all of its
shareholders, directors, and officers licensed to render professional services
in this state if all of its shareholders, directors, and officers, except the
secretary and assistant secretary, are licensed in one or more states or
territories of the United States or the District of Columbia to render a
professional service described in its articles of incorporation and any
shareholder, director, officer, employee, or agent who renders professional
services within this state on behalf of the foreign professional corporation
is licensed to render professional services in this state.

(d) A foreign professional corporation shall not be required to
obtain a certificate of authority to transact business in this state unless it
maintains or intends to maintain an office in this state for the conduct of
business or professional practice.

(4) For purposes of this section, foreign professional corporation
shall mean a corporation which is organized under the law of any other state
or territory of the United States or the District of Columbia for the specific
purpose of rendering professional services and which has as its shareholders
only individuals who are duly licensed or otherwise legally authorized to
render the same professional services as the corporation.

Sec. 211. Section 21-2439, Reissue Revised Statutes of Nebraska, is
amended to read:

21-2439. Control-share acquisition shall mean an acquisition,
directly or indirectly, by an acquiring person of ownership of voting stock of
an issuing public corporation that, except for the Shareholders Protection

292 -59-



LB 109 LB 109

Act, would, when added to all other shares of the issuing public corporation
owned by the acquiring person, entitle the acgquiring person, immediately after
the acquisition, to exercise or direct the exercise of a new range of voting
power within any of the following ranges of voting power: (1) At least twenty
percent but less than thirty-three and one-third percent; (2) at least
thirty-three and one-third percent but less than or eqgual to fifty percent; or
(3) over fifty percent.

The acquisition of any shares of an issuing public corporation shall
not constitute a control-share acquisition if the acquisition 1s consummated
in any of the following circumstances: (a) Before April 9, 1988; (b) pursuant
to a contract existing before April 9, 1988; (c) pursuant to the laws of
descent and distribution; (d) pursuant to the satisfaction of a pledge or
other security interest created in good faith and not for the purpose of
circumventing the Shareholders Protection Act; (e) pursuant to a merger or
plan of share exchange effected in compliance with seetien 21-2676 sections
128 to 134 of this act if the issuing public corporation is a party to the
agreement plan of merger or plan of share exchange; or (f) from a person who
owns over fifty percent of the shares of an issuing public corporation and who
acquired the shares prior to April 9, 1988.

all shares, the ownership of which is acquired within a
one-hundred-twenty-day period, and all shares, the ownership of which is
acquired pursuant to a plan to make a control-share acquisition, shall be
deemed to have been acquired in the same acquisition.

Sec. 212. Section 23-3586.01, Revised Statutes Supplement, 1994, is
amended to read:

23-3586.01. Within forty-five days after June 10, 1993, for all
hospital authorities established in counties having a population in excess of
one hundred thousand, the boards of trustees shall be reorganized by order of
the county board of the county in which such authorities have been established
so that the board of trustees for each authority shall consist of eleven
members of two separate classes, a first class consisting of six trustees,
each of whom shall be an individual residing within the boundaries of the
authority who is not an employee, an officer, or a director of any hospital
located within the county in which the authority has been established, and a
second class consisting of five trustees, each of whom shall be an individual
nominated by one of the hospitals the principal hospital facility of which is
located within the boundaries of the authority to serve as its designated
trustee representative, with each such hospital having the right to nominate
at least one such trustee representative.

The terms of the trustees of the second class shall expire on July
1, 1995, or upon certification under section 23-3594.07, whichever is sooner.

In the order effecting such reorganization, existing trustees may be
reappointed to the board of trustees for membership in the first class, if
they otherwise qualify, without petition of electors, but any newly designated
trustee to serve in the first class shall be nominated by a petition or
petitions signed by not 1less than twenty-five electors residing within the
boundaries of the authority. Trustees appointed for the second class shall he
nominated by the hospital for which they are to serve as  trustee
representative. So long as each hospital the principal hospital facility of
which is located within an authority is represented by a trustee
representative nominated by it, such hospital may nominate and the county
board may appoint more than one trustee representative for any one such
hospital.

In reorganizing the boards of trustees of authorities within their
jurisdiction, county boards shall not be required to nominate any individual
presently serving, nominated by petition, or nominated by a hospital if for
any reason the county board determines such individual unfit to serve and may,
as to trustees of the first class, appoint an individual or individuals
determined suitable who have not been nominated by petition. As to trustees
of the second class, the county board, if it determines that a nominated
individual is unfit to serve, may request the hospital making the nomination
to submit the name or names of an additional individual or individuals to be
appointed.

For purposes of any issuance of bonds or other transaction of a
hospital authority relating to financing by a hospital authority, the board of
trustees shall consist solely of the trustees of the first class, with a
majority of such class constituting a quorum and a majority of a gquorum
authorized to take any and all actions with respect to issuance of bonds and
all matters related to such issuance. For all other actions of the hospital
authority, the board of trustees shall consist of all of the trustees of both
classes, with a majority of such trustees constituting a quorum and a majority
of a quorum authorized to take any and all other actions.
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For purposes of this section, hospital shall mean and refer only to
hospitals which (1) are licensed by the Department of Health under sections
71-2017 to 71-2029 and defined in subdivision (2) of section 71-2017.01 and
(2) are owned by a corporation organized or qualified under the HNebraska
Business corperatien Aet Business Corporation Act or the Nebraska Nonprofit
Corporation Act.

Successor trustees for hospital authorities reorganized pursuant to
this section shall be appointed to the first class by the county board
establishing the authority upon receipt of nominating petitions signed by not
less than twenty-five electors residing within the boundaries of the authority
filed with the county clerk not later than thirty days before the date of
termination of a trustee's term of office. If no petitions are received by
such deadline, the county board may appoint individuals, otherwise qualified,
as it deems appropriate without petition. Successor trustees shall be
appointed to the second class upon receipt of written nominations received
from hospitals the principal hospital facility of which is located within the
boundaries of the authority subject to the same limitations and powers of the
county board as were applicable wupon the reorganization required by this
section.

All trustees shall continue in office after their stated term until
their successors have beéen appointed by the county board. Trustees may be
removed from office by the county board upon any determination of reasonable
cause for removal. Vacancies created by death, resignation, or removal shall
be filled by order of the county board appointing individuals, otherwise
qualified, to fill the office for the remaining term.

Sec. 213. Section 30-3214, Reissue Revised Statutes of Nebraska, is
amended to read:

30-3214. A real estate investment trust shall; after Beteober 55
39631+ file its articles of agreement or of trust or any modifications thereof
with the Secretary of State and with the county clerk of the county in this
state in which seid the trust has its principal place of doing business by
complying with the same procedures as set forth in sections 21-2653; 23-2657;
and 21-20-325 15, 17 to 23, and 116 to 127 of this act. Such filing shall
include a copy of the articles of agreement or of trust and shall name a
resident agent in the State of Nebraska and the principal place of doing
business in this state.

Sec. 214. Section 33-101, Revised Statutes Supplement, 1994, is
amended to read:

33-101. There shall be paid to the Secretary of State the following

fees:

(1) For certificate or exemplification with seal, ten dollars;

(2) For copies of records, for each page, a fee of one dollar;

(3) For filing articles of association, incorporation, or
consolidation, domestic or foreign, if the capital stock is ten thousand
dollars or less, sixty dollars; if the capital stock is more than ten thousand
dollars but does not exceed twenty-five thousand dollars, one hundred dollars;
if the capital stock is more than twenty-five thousand dollars but does not
exceed fifty thousand dollars, one hundred fifty dollars; if the capital stock
is more than fifty thousand dollars but does not exceed seventy-five thousand
dollars, two hundred twenty-five dollars; if the capital stock is more than
seventy-five thousand dollars but does not exceed one hundred thousand
dollars, three hundred dollars; and if the capital stock is over one hundred
thousand dollars, three dollars additional for each one thousand dollars in
excess of one hundred thousand dollars. For purposes of computing this fee,
the capital stock of a corporation organized under the laws of any other state
that domesticates in this state, and which stock does not have a par value,
shall be deemed to have a par value of an amount per share equal to the amount
paid in as capital for each of such shares as are then issued and outstanding,
and in no event less than one dollar per share;

(4) For recording articles of association or incorporation,
amendments, revised or restated articles, changes of registered office or
registered agent, increase or decrease of capital stock, merger or
consolidation, statement of intent to dissolve, and consent to dissolution,
revocation of dissolution, articles of dissolution, domestic or foreign,
profit or nonprofit, five dollars per page;

(5) For receiving and filing articles of incorporation of
corporations formed for religious, benevolent, or literary purposes, not for
profit, conducting no business for profit, with no right to declare dividends
and not mutual in character, or religious or secret societies, or societies or
associations composed exclusively of any class of mechanics, express,
telegraph, or other employees formed for mutual protection, and not for
profit, and other nonprofit corporations organized under Chapter 21, ten
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dollars, plus recording fee;

(6) For filing certificate of increase of capital stock of any
corporation for profit, association, or consolidation, domestic or foreign,
fifteen dollars, and three dollars for each one thousand dollars of increase
of capital stock so certified, plus recording fee;

(7) For filing certificate of decrease of capital stock of any
corporation for profit, thirty dollars, plus recording fee;

(8) For filing decree of court changing the name of any corporation
or association, thirty dollars, plus recording fee;

(9) For filing amendment to articles of incorporation of any
corporation for profit, twenty-five dollars, plus recording fee;

(10) For issuing license, ten dollars;

(11) For filing amendment to articles of incorporation of nonprofit
corporation, five dollars, plus recording fee;

(12) For taking acknowledgment., ten dollars;

(13) For administering oath, ten dollars;

(14) For reservation of name, twenty dollars;

(15) For transfer of reserved name, twenty dollars;

(16) For registration of name, twenty-five dollars;

(17) For renewal of registered name, twenty-five dollars;

(18) For change of registered agent or registered office for
domestic or foreign corporations, or both, twenty dollars, plus recording fee;

(19) For change of registered agent or registered office for
nonprofit corporations, or both, filing, five dollars, plus recording fee;

(20) Fee for filing regarding shares divided and issued into series,
revised articles, restated articles, statement of redeemable shares or shares
other than redeemable, merger, consolidation, statement of intent to dissolve
and consent to dissolution, revocation of dissoclution and articles of
dissolution of any corporation for profit shall be twenty dollars, plus
recording fee;

(21) Fee for filing notice of merger or consolidation, or articles
of dissolution for nonprofit corporations shall be five dollars, plus
recording fee;

(22) Fee for filing certificates pertaining to foreign corporations
regarding mergers, consolidation, and existence, twenty dollars, plus
recording fee;

(23) Fee for filing foreign application for certificate of
authority, one hundred twenty-five dollars, plus recording fee;

(24) Fee for filing foreign amended application for certificate of
authority, twenty dollars, plus recording fee;

(25) Fee for filing withdrawal of a foreign corporation, twenty
dollars, plus recording fee; and

(26) For filing a change of street address in any city or village in
this state of the registered office of any registered agent, who serves as
registered agent for more than one corporation, seventy-five dollars, plus
recording fee.

The fees for filing articles of association, incorporation, or
consolidation, domestic or foreign, shall be based on the authorized capital
stock. All fees set forth in this section shall be paid to the Secretary of
State and by him or her remitted to the State Treasurer for credit to the
General Fund, except that domestic and foreign corporate filing fees shall be
credited two-thirds to the General Fund and one-third to the Corporation Cash
Fund.

Commencing on_ the operative date of this act., corporations subiect
he Business Corporation Act shall pay the fees as set forth in section &
his act.

Sec. 215. Section 44-205.01, Reissue Revised Statutes of Nebraska,
is amended to read:

44-205.01. (1) The articles of incorporation filed pursuant to
section 44-205 shall state (a) the corporate name, which shall not so nearly
resemble the name of an existing corporation as, in the opinion of the
Director of Insurance, will mislead the public or cause confusion, (b) the
place in Nebraska where the registered office and principal office will be
located, (c) the purposes, which shall be restricted to the kind or kinds of
insurance to be undertaken, such other kinds of business which it shall be
empowered to undertake, and the powers necessary and incidental to carrying
out such purposes, and (d) such other particulars as are required by the
Nebreske Business €erperatien Aet Business Corporation Act and Chapter 44.

(2) The articles of incorporation may state such other particulars
as are permitted by the Nebraska Business Corperatien Aet Business Corporation
Act and Chapter 44, including provisions relating to the management of the
business and regulation of the affairs of the corperation and defining,
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limiting, and regulating the powers of the corporation, its board of
directors, and the shareholders of a stock corporation or the members of a
mutual or assessment corporation.

Sec. 216. Section 44-206, Reissue Revised Statutes of Nebraska, is
amended to read:

44-206. Within the earlier of thirty days after receiving the
certificate of authority to transact business or four months after filing its
articles of incorporation, such corporation shall publish a notice in some
legal newspaper, which notice shall contain the same information, as far as
practicable, as that required under the Nebraska Business Cerperatien Aet
Business Corporation Act.

Sec. 217. Section 44-208.02, Reissue Revised Statutes of Nebraska,
is amended to read:

44-208.02. If the Director of Insurance approves the forms of
subscriptions for capital stock or the forms of application for membership or
for insurance, the corporate surety on the bond required by section 44-208.01,
and, in the case of stock insurers, the application to solicit subscriptions
for stock, he or she shall deliver to the promoter or incorporators a permit
in the name of the corporation authorizing it to complete its organization.
Upon receiving such permit, the corporation shall have authority to solicit
subscriptions and payments for capital stock if a stock insurer and
applications and premiums or advance assessments for insurance if other than a
stock insurer and to exercise such powers, subject to the limitations imposed
by the Nebreske Busineas €orporatien Aet Business Corporation Act and Chapter
44, as may be necessary and proper in completing its organization and
qualifying for a license to transact the kind or kinds of insurance proposed
in its articles of incorporation. No corporation shall issue policies or
enter into contracts of insurance until it receives a certificate of authority
permitting it to do so.

Sec. 218. Section 44-224.01, Reissue Revised Statutes of Nebraska,
is amended to read:

44-224.01. For purposes of sections 44-224.01 to 44-224.10, unless
the context otherwise requires:

(1) Director shall mean the Director of Insurance or his or her
authorized representative;

(2) Policyholders shall mean the members of mutual insurance
companies, the members of assessment associations, and the subscribers to
reciprocal insurance exchanges;

(3) Merger or contract of merger shall mean a merger or
consolidation agreement between stock insurance companies as authorized by the

(4) Consolidation or contract of consclidation shall mean a merger
or consolidation agreement between companies operating on other than the stock
plan of insurance; and

(5) Bulk reinsurance or contract of bulk reinsurance shall mean an
agreement whereby one company cedes by an assumption reinsurance agreement
fifty percent or more of its risks and business to another company.

Sec. 219. Section 44-224.04, Reissue Revised Statutes of Nebraska,
is amended to read:

44-224.04. Any domestic stock insurance company may merge with
another stock insurer after the contract of merger is approved by the
director. The director shall not approve any such contract of merger unless

the interests of the policyholders or shareholders of both parties thereto are
properly protected. If the director does not approve the contract of merger,
he or she shall issue a written order of disapproval setting forth his or her
findings. After having obtained the approval of the director, the contract of
merger shall be consummated in the manner set forth in the Nebrasita Business
Corporation Aet Business Corporation Act for the merger or consolidation of
stock corporations.

Sec. 220. Section 44-301, Reissue Revised Statutes of Nebraska, is
amended to read:

44-301. The Nebraska Business Ceorporntion Aet Business Corporation
Act, except as otherwise provided in Chapter 44, shall apply to all domestic
incorporated insurance companies so far as the act is applicable or pertinent
to and not in conflict with other provisions of the law relating to such
companies. An assessment association that has accumulated and continues to
maintain (1) reserves and (2) surplus or contingency funds at least equal to
those required of a mutual insurance company shall, unless otherwise provided
by law, be deemed to have all the powers and privileges in transacting its
business and managing 1its affairs as those possessed by a mutual insurance
company qualified to transact the same line or lines of insurance as the
assessment association.
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Sec. 221. Section 44-2128, Reissue Revised Statutes of Nebraska, is
amended to read:

44-2128. Section 44-2126 shall not apply to:

(1) Any transaction which is subject to the provisions of the
Business Corporation Act and sections 44-224.01 to 44-224.10, and the Nebraska
Business Cerperation Aet; except as otherwise provided in Chapter 44, dealing
with the merger or consolidation of two or more insurers; or

(2) Any offer, request, invitation, agreement, or acquisition which
the director by order shall exempt therefrom as (a) not having been made or
entered into for the purpose and not having the effect of changing or
influencing the control of a domestic insurer or (b) otherwise not
comprehended within the purposes of section 44-2126.

Sec. 222. Section 44-2916, Reissue Revised Statutes of Nebraska, is
amended to read:

44-2916. To the extent applicable and when not in conflict with the
Nebraska Hospital and Physicians Mutual Insurance Association Act, the
provisions of the Nebraske Business €erporatien Aet Business Corporation Act
and Chapters 44 and 77 relating to corporations and insurance shall apply to
associations incorporated pursuant to the Nebraska Hospital and Physicians
Mutual Insurance Association Act.

Sec. 223. Section 44-3112, Reissue Revised Statutes of Nebraska, is
amended to read:

44-3112. To the extent applicable and when not in conflict with the
Nebraska Professional Association Mutual Insurance Company Act, the provisions
of the Nebreske Business Cerperetien Aet Business Corporation Act and Chapters
44 and 77 relating to corporations and insurance shall apply to companies
incorporated pursuant to the Nebraska Professional Association Mutual
Insurance Company Act.

Sec. 224. Section 44-32,115, Reissue Revised Statutes of Nebraska,
is amended to read:

44-32,115. Any person may apply to the director for a certificate
of authority to establish and operate a health maintenance organization in

compliance with the Health Maintenance Organization Act. No person shall
establish or operate a health maintenance organization in this state without
cbtaining a certificate of authority wunder the act. Operating a health

maintenance organization without a certificate of authority shall be a
violation of the Unauthorized Insurers Act. A foreign corporation may qualify
under the Health Maintenance Organization Act if it registers to do business
in this state as a foreign corporation under the Nebraska Business ECorperatien
et Business Corporation Act and complies with the Health Maintenance
Organization Act and other applicable state laws.

Sec. 225. Section 44-3312, Reissue Revised Statutes of Nebraska, is
amended to read:

44-3312. (1) Two or more persons may organize a legal service
insurance corporation under this section.

(2) The articles of incorporation of a not-for-profit corporation
shall conform to the requirements applicable to not-for-profit corporations
under the Nebraska Nonprofit Corporation Act and the articles of incorporation
of a corporation for profit shall conform to the requirements applicable to
corporations for profit under the Nebraska Business €orperation #Act Business
corporation_Act, except that:

(a) The name of the corporation shall indicate that legal services
or indemnity for legal services is to be provided;

(b) The purposes of the corporation shall be limited to providing
legal services or indemnity for legal expenses and business reasonably related
thereto;

(c) The articles shall state whether members or other providers of
services may be required to share operating deficits, either through
assessments or through reductions in the compensation for services rendered.
They shall also state the general conditions and procedures for deficit
sharing and any 1limits on the amount of the deficit to be assumed by each
individual member or provider;

(d) For corporations having members, the articles shall state the
conditions and procedures for acquiring membership and that only members have
the right to vote; and

(e) For corporations not having members, the articles shall state
how the directors are to be selected.

Sec. 226. Section 44-3812, Reissue Revised Statutes of Nebraska, is
amended to read:

44-3812. (1) Two or more persons may organize a prepaid dental
service corporation under this section.

(2) The articles of incorporation of the corporation shall conform

g 297



LB 109 LB 109

to the requirements of the Nebraska Nonprofit Corporation Act or to the
requirements of the HNebraske Business Cerperatien Ret Business Corporation
Act., except that:

(a) The name of the corporation shall indicate that dental services
are to be provided;

(b) The purposes of the corporation shall be limited to providing
dental services and business reasonably related thereto;

(c) The articles shall state whether members, shareholders, or
providers of services may be required to share operating deficits, either
through assessments or through reductions in compensation for services
rendered, the general conditions and procedures for deficit sharing, and any
limits on the amount of the deficit to be assumed by each individual member,
shareholder, or provider;

(d) For corporations having members, the articles shall state the
conditions and procedures for acquiring membership and that only members have
the right to vote; and

(e) For corporations not having members, the articles shall state
how the directors are to be selected.

Sec. 227. Section 67-248.02, Revised Statutes Supplement, 1994, is
amended to read:

67-248.02. (a) Pursuant tc an agreement, one or more domestic or
foreign limited partnerships, limited liability companies, or corporations may
merge into or consolidate with one or more domestic or foreign limited
partnerships, limited liability companies, or corporations. If the resulting
entity is a domestic corporation, the Nebraska Business €Eorperatien Aet
Business__Corporation Act shall govern the merger or consolidation. If the
surviving or resulting entity is a corporation, the merger or consolidation
shall be subject to seektien 21-2070 er 21-207% sections 128 to 134 of this
act. If the surviving or resulting entity is not a domestic corporation or a
limited liability company, the board of directors of each domestic corporation
party to such merger or consolidation shall, by resolution adopted by each
such board, approve a plan of merger or plan of consolidation setting forth
information substantially similar to that required by seetien 231-2070 or
21-207% sections 128 to 134 of this act. If the surviving or resulting entity
is a limited liability company, the Limited Liability Company Act shall govern
the merger or consolidation. Unless otherwise provided in the partnership
agreement, a plan of merger or plan of consclidation shall be approved by each
domestic limited partnership which is to merge or consolidate (1) by all
general partners and (2) by limited partners or, if there is more than one
class or group of limited partners, then by limited partners cof each class or
group of limited partners, in either case, who own more than fifty percent of
the then current percentage or other interest in the profits of the domestic
limited partnership owned by all of the limited partners or by the limited
partners in each class or group, as appropriate. Notwithstanding prior
approval, an agreement or plan of merger or agreement or plan of consolidation
may be terminated or amended pursuant to a provision for such termination or
amendment contained in the agreement or plan of merger or agreement or plan of
consolidation.

(b) If the surviving or resulting entity is not a domestic limited
partnership, limited liability company, or corporation following a merger or
consolidation of one or more domestic limited partnerships, limited liability
companies, or corporations and one or more foreign limited partnerships,
limited 1liability companies, or corporations, the surviving or resulting
entity shall comply with sectien 21-2876 sections 128 to 134 of this act and,
for each such domestic limited partnership, a certificate shall be executed
and filed in the office of the Secretary of State by the surviving or
resulting limited partnership, 1limited liability company, or corporation
stating that the surviving or resulting limited partnership, limited liability
company, or corporation agrees that it may be served with process within or
outside this state in any proceeding in the courts of this state for the
enforcement of any obligation of such former domestic limited partnership.

(c) A merger or consolidation to which a domestic corporation 1is a
party shall become effective as provided in seetien Zi-2675 sections 128 to
134 of this act. A merger or consolidation to which a domestic limited
liability company is a party shall become effective as provided in sections
21-2647 to 21-2653. Any other merger or consolidation provided for in the
Nebraska Uniform Limited Partnership Act shall become effective as provided in
the agreement or plan of merger or consolidation. When such merger or
consolidation has become effective, the terms of seetien 231-2075 sections 128
to 134 of this act shall apply if the surviving or resulting entity is a
corporation, the terms of section 21-2651 shall apply if the surviving or
resulting entity is a limited liability company, and the following provisions
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shall apply if the surviving or resulting entity is a limited partnership:

(1) The several limited partnerships, limited liability companies,
or corporations which are parties to the merger or consolidation agreement
shall be a single limited partnership which, in the case of a merger, shall be
that limited partnership designated in the merger agreement as the surviving
limited partnership and, in the case of a consolidation, shall be the new
limited partnership provided for in the consolidation agreement;

(2) The separate existence of all limited partnerships, limited
liability companies, and corporations which are parties to the merger or
consolidation agreement, except the surviving or new limited partnership,
shall cease;

(3) If the surviving or new limited partnership is a domestic
limited partnership, it shall have all the rights, privileges, immunities, and
powers and shall be subject to all the duties and liabilities of a limited
partnership organized under the Nebraska Uniform Limited Partnership Act;

(4) The surviving or new limited partnership shall possess all the
rights, privileges, immunities, and powers, of a public as well as of a
private nature, of each of the merging or consolidating limited partnerships
and, subject to the Nebraska Uniform Limited Partnership Act, each of the
merging or consolidating corporations. All property, real, personal, and
mixed, all debts due on whatever account, all other things and causes of
actions, and all and every other interest belonging to or due to any of the
limited partnerships, limited liability companies, and corporations as merged
or consolidated shall be taken and deemed to be transferred to and vested in
the surviving or new limited partnership without further act and deed and
shall thereafter be the property of the surviving or new limited partnership
as they were of any of such merging or consolidating entities. The title to
any real property or any interest in such property vested in any of such
merging or consolidating entities shall not revert or be in any way impaired
by reason of such merger or consolidation;

(5) Such surviving or new limited partnership shall be responsible
and 1liable for all the liabilities and obligations of each of the limited
partnerships, limited liability companies, or corporations soc merged or
consolidated. Any claim existing or action or proceeding pending by or
against any of such limited partnerships, limited liability companies, or
corporations may be prosecuted as if such merger or consolidation had not
taken place or such surviving or new limited partnership may be substituted in
its place. Neither the rights of creditors nor any liens upon the property of
any such limited partnerships, limited liability companies, or corporations
shall be impaired by such merger or consolidation; and

(6) The equity securities of the corporation or corporations,
limited liability company or companies, and limited partnership or limited
partnerships party to the merger or consolidation that are, under the terms of
the merger or consolidation, to be converted or exchanged shall cease to
exist, and the holders of such equity securities shall thereafter be entitled
only to the cash, property, or securities into which they shall have been
converted in accordance with the terms of the merger or consolidation, subject
to any rights under seetien 2i-20%9 sections 137 to 150 of this act or the
Limited Liability Company Act.

Sec. 228. The Revisor of Statutes shall assign sections 1 to 192 of
this act to Chapter 21, article 20, and sections 188, 199, and 201 of this act
to Chapter 21, article 3.

Sec. 229. This act becomes operative on January 1, 1996.

Sec. 230. If any section in this act or any part of any section is
declared invalid or unconstitutional, the declaration shall not affect the
validity or constitutionality of the remaining portions.

Sec. 231. oOriginal sections 8-1401, 21-302, 21-305, 21-323, 21-325,
21-329, 21-1301, 21-2103, 21-2105, 21-2110, 21-2115, 21-2203, 21-2204,
21-2439, 30-3214, .44-205.01, 44-206, 44-208.02, 44-224.01, 44-224.04, 44-301,
44-2128, 44-2916, 44-3112, 44-32,115, 44-3312, and 44-3812, Reissue Revised
Statutes of Nebraska, and sections 9-614, 21-2209, 23-3586.01, 33-101, and
67-248.02, Revised Statutes Supplement, 1994, are repealed.

Sec. 232. The following sections are outright repealed: Sections
21-2001 to 21-2003, 21-2005 to 21-2012, 21-2014 to 21-2026, 21-2028, 21-2031
to 21-2035, 21-2037 to 21-2051, 21-2053 to 21-2069, 21-2071.01 to 21-2074,
21-2077 to 21-20,138, and 21-20,140 to 21-20,144, Reissue Revised Statutes of
Nebraska, and sections 21-2004, 21-2027, 21-2029, 21-2030, 21-2036, 21-2052,
21-2070, 21-2071, 21-2075, 21-2076, and 21-20,139, Revised  Statutes
Supplement, 1994.
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