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LEGISLATIVE BILL 681
Approved by the Governor April 12, 1996

Introduced by Kristensen, 37; Lindsay, 9; Abboud, 12

AN ACT relating to business entities; to amend sections 21-1101, 21-17,132,
44-4002, 67-301, 67-303 to 67-306, 67-311, 67-315, 67-318, 67-325,
67-328, 67-334, 67-336, and 67-340, Reissue Revised Statutes of
Nebraska, sections 21-2602, 21-2619, 21-2621, 21-2622, 21-2628,
21-2631 to 21-2631.03, 21-2649, and 67-302, Revised Statutes
Supplement, 1994, and sections 8-1401, 21-2048, 23-3504, 33-101,
44-3312, and 44-3812, Revised Statutes Supplement, 1995; to adopt a
new and repeal the old Nebraska Nonprofit Corporation Act; to change
certain shareholders' preemptive rights; to change limited liability
company provisions; to provide for limited liability partnerships;
to harmonize provisions; to provide operative dates; to provide
severability; to repeal the original sections; to outright repeal
sections 21-1901 to 21-1903, 21-1905 to 21-1989, 21-1991, 21-1996 to
21-19,106, and 21-19,109, Reissue Revised Statutes of Nebraska,
section 21-1904, Revised Statutes Supplement, 1994, and sections
21-19,107 and 21-19,108, Revised Statutes Supplement, 1995; and to
declare an emergency.

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

Section 1. Sections 1 to 177 of this act shall be known and may__ be

cited as the Nebraska Nonprofit Corporation Act.
Sec. 2. The Legislature shall haye the power to amend or repeal all
or part of the Nebraska Nonprofit Corporation Act at any ti and tic

and__foreign corporations subject to the act are goyerned by the amendment or
repeal.

Sec. 3. (a)_A document must satisfy the reguirements of this
section, and of any g;her section that adds to or varies these requirements.
to be entitled to filing by the Secretary of State.

(b)_The Nebraska Nonprofit Corporation Act must require or permit
filing the document in the office of the Secretary of State.

(c) _The document must contain the information reguired by the act.
It may contain other information as well.

(3) The document must be typewritten or printed.

(e) The document must be in the English language. However, a
corporate name need not be in English if written in English 1 r Arabic
or Roman _numerals, and the gert:.hcatg_gf existence | regmr_ed of foreign
corparations need not be English if accompanied by reasonably

_g.thgn.t_xgghgd_ﬁngl;gh_r.:an;la_uon__

(£f) The document must be executed:

(1) By the_presiding_officer of its board of directors of a domestic
or foreign corporation, by its president. or by another of its officers:

(2)_If directors hayve not heen selected or the corporation has not

.. by an incorporator: or

(3) _If the corporation is in the hands of a receiyer, trustee. or
other court-appointed fidugiary, by that fiduciary.

(g)_The person_executing_a document shall sign it and state beneath
or opposite the signature his or her name and the capacity in which he or she
signs._The document may. but_need not. contain:

(1) The corporate seal;

(2) An attestation by the secretary or an assistant secretary: or

(3) An acknowledgment, verification, or praof.

(h) If the Secretary of State has prescribed a mandatory form for a
document under ection 4 of this the document must be in or on the

prescribed form.

(i) The document must be delivered to the office of the Secretary of
State for filing and must be accompanied by exact or conformed copby
(except as provided n _sections 36 and 154 g,ﬁ g_h;s act), the correct filing
fee., and any tax, llggnse fee, or penalty required by the Nebraska Nonprofit
Corporation Act or other law.

Sec. 4. (a)_The Secretary of State may prescribe and furnish, on
reguest, forms for: (1) an application for a certificate of existence: (2) a
foreign corporation's gpllcapon for a certificate of authority to t;an;a:
business in__this state: (3) foreign corporation's application for
certificate of withdrawal: and (4) the biennial report. If the Secretar ny
State so requires, use of these forms is mandatory.
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{(b)_The Secretary of State may prescribe and furnish, on request.
forms for other documents required or permitted to he filed by the Nebraska
Nopprofit Corporation Act but their use is not mandatory.
Sec. 5. (a) The Secretary of State shall collect the following fees
when_the documents described in this, subsection are delivered for filing:
Document Eee
(1)(i) Articles of incorporation or (ii)

documents relating to domestication $_10.00
(2) Application for use of indistinquishable
name $ 25.00
(3) Application for reserved name $_25.00
(4) Notice of transfer of reserved name § 25.00
(5) Application for registered name $_25.00
(6) Application for renewal of reg :|.§_;gx_gg name $_25.00
(7) Corporation's statement of chapae of
registered agent or registered office or
both $ 5.00
(8) Agent's statement of change of registered
3 office for each affected corporation $_25.00
(not to exceed
a_total of
$1,000.00)
(9) Agent's statement of resignatipn no fee
(10) Amendment of articles of incorporation $_5.00
(11) Restatement of articles of incorporation
with amendments $_5.00
(12) Articles of merger $_5.00
(13) Articles of dissclution $_5.00
(14) Articles of revocation of dissolution § 5.00
(15) Certificate of administrative dissolution no _fee
(16) Application for reinstatement following
administrative dissolution $ 5.00
(17) Certificate of reinstatement no fee
(18) certificate of judicial dissolution ng fee
(19) Certificate of authority $ 10.00
(20) Application for amended certificate of
authority $ 5.00
(21) Application far certifigate of withdrawal $ 5.00
(22) Certificate of reyocation of authority
to _transact business no_fee
(23)_Biennial _report $ 20.00
(24) Articles of correction $ 5.00
(25)_Application for certificate of
good standing $ 10.00
(26)_Any_other document required or permitted to
be filed by the Nebraska Nonprofit
Corpgration Act $ _5.00
(i) Amendments § 5.00
(ii) Mergers 5

$ 5.00

(b)_The Secretary of State shall collect a recording fee of five
dollars per page in addition to the fees set forth in subsection (a) of this
section.

(c)_The Secretary of State shall collect the following fees for
copying_and certifying the copy of any filed document relating to a domestic
or foreign corporation:

(1) 81.00 per page; and

(2)_810.00 for the certificate.

(d) All fees set forth in this section shall be collected by the
Secretary of State and remitted to the State Treasurer and_credited two-thirds
to the General Fund and one-third to the Corporation Cash Fund.

Sec. 6. (a) Except as provided in_subsection (b) of this section. 2
document is effective:

(1) At the time of filina on the date it is filed. as evidenced by
the Secretary of State's endorsement on the original dogcument: or

(2)_At the time specified in the document as its effective time on
the date it is filed

(b) A document may_ specify a delayed effective time and date, and if 1f

it does so the document becomes effective at the time and date ggc:.f;:,d
a delayed effectivye date but no time is specified, the document is effec Llye
at the close of business on_that date. A delayed effective date for a
document may not be later than the ninetieth day after the date filed.

Sec. 7. (a)_ A domestic or foreign corporation may correct a
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document filed by the Secretary of State if the document: (1) Contains an
incorrect statement or (2) was defectively executed, attested to, sealed,
verified. or_acknowledaed.

(b) A document is corrected:

(1) By preparing articles of correction that (i) describe the
document (including its filing date) or attach a copy of it to the articles,
(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

(2) By delivering the articles of correction to the Secretary of

State.

(c) Articles of correction are effective on the effective date of
the document they correct except as to persons relying on the uncorrected
document and who are adyersely affepted by the correctlon As to those

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

(h)_Ihg_§ggtggary_gf_§pa;;_g;lgs a_document by stamping or otherwise
endorsing "Filed," together with the Secretary of State's name and official
title and the date and the time of receipt, on both the original and the
document copy. After filing a document, except as provided in sections 36 and
154 of this act. the Secretary of State shall deliver the document copy. Wwith
the acknowledgment of receipt of the filing fee, if a fee is required, to the
domestic_or foreign corporation or its representative.

(c) Upon refusing to file a document, the Secretary of State shall
return it to the domestic or foreign corporation or_ its representative within
five days afteg_ghe documeng_was deliyered, together with a brief, written
explanation of the reason or reasons for the refusal.

(d) The Secretary of State's duty to file documents under this
section is ministerial. Filing or refusing to file a_document does not:

(1) Affect the validity or inyalidity of the document in whole or in

part:

(2)_Relate to the correctness or incorrectness of _information
contained in the document: or

{(3) Create a presumption that the document is valid or invalid or
that information contained in the document_i1s correct or jincorrect.

Sec. 9. (a) If the Secretary of State refuses to file a document
delivered for filing to the Secretary of State's office. the domestic or
foreign corporation may appeal the refusal to the district court of Lancaster
County. The appeal is 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 for the refusal to file.

(b)_The district court may summarily order the Secretary of State to
file the document or takq other action the court considers annroprlate.

(c) _The court's final decision may be appealed as in other civil
proceedings.

Sec. 10. A certificate attached to a copy of a document bearing the
Secretary of State's signature (which may be in facsimile) and the seal of
this state is conclusive evidence that the original document is on file with
the Secretary of State.

sec. 11. (a) Any person may_apply to tHe Secretary of State to
furnish_a_certificate of existence for a domestic or foreign corporatiaon.

(b)_The certificate of existence shall set forth:

{1) The domestic corporation's corporate name or the foreign
corporation's corporate name used in this state;

(2) That (i)_the domestic corporation is duly incorporated under the
law__of this state, the date of its incorporation. and the period of its
duration if less than perpetual or (ii) the foreign corporation is authorized
to transact business in this state:

(3) That all fees, taxes, and penalties owed to this state hayve been
paid, if (i) payment is reflected in the records of the Secretary of State and
(ii)__nonpayment affects the good standing of the domestic or foreign
corporation;

(4) That its most recent biennial report required by section 172 of
this act has been delivered to the Secretary of State: and

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

(c) Subiject to any gualification stated in the certificate., a
thificate of existence issued by the Secretary of State may be relied upon
conclusive evidence that the domestic or foreign corporation is in good
s and1ng in this state

Sec. 12. _)___ggrso commits an offense by signing a document such

ih
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person knows is false in any material respect with intent that the dogument be

delivered to the Secretary of State for filing.
(b)__Any person whg viglates this section is quilty of a Class I
misdemeanor.

Sec. 13. The Secretary of State has the power reasonably necessary
to perform the duties required of his or her office by the Nebraska Nonprofit
Corporation Act.

Sec. 14. Eor purposes of the Nebraska Nonprofit Corporation Act,
unless the context otherwise requires:
(1)__Approved by (or approval by) the members means approved or

ratified bv the affirmative vote of a majority of the votes represented and
yoting at a duly held meeting at which a quorum is present (which affirmative
yotes also constitute a maijority of the required quorum) or by a written
ballot, or written consent in conformity with the act or by the affirmative
vote, written ballot, or written consent of such greater proportion, including
the votes of all the members of any class unit or grouping as may he
provided in the articles, bylaws, or the act for any specified member action;

(2)__Articles of incorporation or articles include amended and
restated articles of incorparation and articles of meraer:

(3) Board or board of directors means the board of directors except
tha )__person or group of persons are the board of directors because of
powers delegated to that person or group pursuant to section 68 of this act:

(4) Bylaws means the code or codes of rules (other than the
articles) adopted pursuant to the act for the regulation or management of the
affairs of the corporation irrespective of the name or names by which such
rules are designated:

(5)__Class means a group of memberships which have the same rights
with respect to voting, dissolution, redemption, and transfer. For purposes

of this section, rights shall be considered the same if they are determined by
a formula applied uniformly:

(6)__Corporatign means a public benefit a_mutual benefit, or a
religious corporatign:

(7)_Delegate means a persgn elected or appointed to vote in a

representative assembly for the election of a director or directors or on
other matters:

(8) Deliver includes mail:

(9) Director means an indiyidual, desiqnated in the articles or

bylaws or elected hy the incorporators. and his or her successor and an
individual elected or appointed by any other name or title to act as a member

of the board:

(10) Distribution means the payment of a dividend or any part of the
income or profit of a corporation to its members, directors, or officers;

(11) Domestic corporation means a corporation:

(12) Effective date of notice has the same meaning as in section 15
of this act:

(13) Employee does not include an officer or director who is not
otherwise employed by the corporation:

(14)_ Entity includes corporation and foreign corporation: business
corporation and foreign business corpgration: profit and nonprofit
uningorpgrated association; corporation sole: business trust estate,
partnership, limited Jiability company registered limited 1liability
partnership, trust, and two or more persons having a joint or common economic
interest; state or the United States: and foreian_government:

(15) File, filed, or filing meansg filed in the office of the
cretary of State:
(16) Foreign corporation means a corporation organized under a law
other_than the law of this state which_would be a nonprofif corporation if
e

wm

formed under the laws of this state:

(17) Governmental subdivision_includes_authority, county, district,
and municipality;

(18)_Indiyidual includes the estate of an incompetent individual:

(19) Member means (without regard to what a person is called in the
articles or bylaws) any person or persons who on more than one occasion,
pursuant to a provision of a corporation's articles or bylaws, haye the right
to vote for the election of a director or directors:

A person is not a member by virtue of any of the following:
(1)_Any rights such person has as a _delegate.:
(ii)_ Any rights such person has to designate a director or

directors: or

(iii) Any rights such person has as a director;

(20) Membership means the rights and obligations a member or members
have pursuant to a corporation's articles, bylaws, and the act:
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(21) Mutual benefit corporation means a domestic corporation whlch
is _formed as a mutual benefit corporation pursuant to sections 20 to 26 o
this act or is reqgquired to_b_e_a,_m&al_b_en_e_fit__c_qrggrit_i_qn_p_ur_s'uag_t_tp__se_ct_ign
177_af this act;:

(22) Notice has the same meaning as in section 15 of this act:

(23) Person includes any_indiyidual or entity:

(24)_Principal office means the office (in ar aqut of this state)
designated in the biennial report filed pursuant to section 172 of this ac.t

where the principal offices of a domestic or foreign corporation is located:
(25) Proceeding includes civil, criminal, administrative, and

investigatory actions;

(26) Public benefit corporation means a domestic corporation which
is formed as a public benefift corporation pursuant to sections 20 to 26 of
this act or is required to be a public benefit corporation pursuant to section
111 of this act:

(27) Record date means the date established under sections 38 to 50
or 51 to 67 of this act on which a corporation determines the identity of its
members for the purposes of the act:

(28)__Religious corporation means a_domestic corporation which is
formed as a religious corporation pursuant to sections 20 to 26 of this act or
is required to be a religious corporation pursuant to section 177 of this act:

(29) Secretary means the corporate officer to whom the boaxrd of
directors has delegated responsibility under subsection (b) of sectmn 90 _of
this act for custody of the minutes of the directors' and members' meetings
and_for authenticating the records of the corporation:

(30) State, when referring to a part of the United States, includes
a_state and commonwealth (and their agencies and governmental subdivisions)
and_a territory, and insular possession (and their agencies and governmental
subdivisions)_of the United States:

(31) United States includes distrigt, authority, bureau, commisgion,
department, and any other agency of the United States:

(32) Vote includes authorization by written ballot and written
consent ; and

_Voting power means the total number of votes entitled to be
cast ggr the electlon of directors at the time the determination of vating

power is made, gxg]gg;ng a vote which is contlngent upen the haggenlng of a
g,c_)nd._l,tmn or event th no urred a t! Where a class
entitled to te as a 1ass £ directors, the determlnat:.on of vg;mg_goﬂer
of the glass shall be based on the percentage of the number of directors the
class is entitled to elect out of the total number of authorized directors.
Sec. 15. (a) Notice may be oral or wWritten.
(b) Notice may be communicated in person., by telephone, by

telegraph, by teletype, by other form of wire or wireless 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, by radio, by television, or by other form of public broadcast
communication.

{c) Oral notice is effective when communicated if communicated in a
comprehensible manner.

(d)_Written notice, if in a comprehensible form. is effective at the
earliest of the following;

(1) _Hhen received;

(2)_Five days after its deposit in the United States mail, as
evidenced by the postmark, if mailed correctly addressed and with first ss
postage_affixed;

(3)_On the date shown on the return receipt, if sent by reqistered
or_ certified mail. return receipt requested. and the receipt is signed by or
on_behalf of the addressee; or

(4)_Thirty days after its deposit in the United States mail, as

evidenced by the postmark, if maxled correctly addressed and with aother thar
first class, registered or certified postage affixed.

(e) Written notice is correctly addressed to a member of a domestic
or _foreian corporation if addressed to the member's address shown in the
corporation's current list of members.

(£) A written notice or report deliyered as part of a newsletter,
magazine, or other publication reqularly sent to members shall constitute a
ﬂri;Len_nqt;i,c_e_qr_r_epgrt_i f addressed or delivered to the member's address
shown _in the corporation's current list of members, or in the case of members
who_are residents of the same household_and who_have the same address in the

corporation's cuprent list of members, if addressed or delivered to one of
§uch members at the address appearina on the current list of members.

(g)_Written notice is correctl mestic or foreign
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corporation (authorized to transact business in this state). other than_in_its
capacity_as a member, if addressed to its reqistered adent or to its secretary
at _its principal_ office shown in_its most recent biennial report or, in_the
case of a foreian corporation that has not yet delivered a biennial report. in
its application for a certificate of authority.

(h) If anv_other provision of the Nebraska Nonprofit Corporation Act
prescribes notice requirements for partigular circumstances, _such___as
subsection (b) of section 55 of this act, those reguirements govern. If
articles or bylaws prescribe notice requirements not inconsistent with this
section or other proyisions of the Nebraska Nonprofit Corporation Act. those
requirements govern.

Sec. 16. Except when otherwise determined by a court of competent
jurisdiction, a corporation that is a priyate foundation as defined in section
509(a)_of the Internal Revenue Code:

(a)_Shall distribute such_amounts for each taxable year at such time

and_in such manner as not to subject the corpgration to tax under section 4942

(b) Shall not endgage in any act of self-dealing as defined in
section 4941(d) of the Internal Revenue Code:

(c) Shall not retain any excess business holdings as defined in
section 4943(c) of the Internal Revenue Code;

(d)__Shall not make any investments subijecting it to taxation under
section 4944 of the Internal Revenue Code: and

(e) Shall not make any_ taxable expenditures as defined in_ section
4945(d)_of the Internal Revenue Code.

All_references in this section to sections of the Internal Revenue
Code shall be to such sections of _the Internal Reyenue Code of 1986, _as
amended, or to corresponding provisions of subseqguent internal revenue laws of
the United States.

Sec. 17. (a) If for any reason it is impractical or impossible for
any corporation to call or conduct a meeting of its members, delegates, or
directors, or otherwise obtain their consent. in the manner prescribed by its
articles, bvlaws, or the Nebraska Nonprofit Corporation Act. then upon

petition of a director, officer. delegate. member, or the Attorney General
the district court may order that such a meeting be called or that a written

ballot or gther form of obtaining the vote of members, delegates, or diregtors
be authorized in such a manner it finds fair and equitable under the
circumstances.

(b)_The district court shall. in an_order - issued_ pursuant to this
section provide for a method of notice reasonably designed to give actual

notice to all persons who would be entitled to notice of a meeting held
pursuant_to the articles. bylaws and the act, whether or not the method
results in actual notice to all such persons or conforms to the notice

requirements that would otherwise apply. In a proceeding under this section
the district court may determine who_ the members or directors are.
(c)_The order issued pursuant to this section may dispense with any

requirement relating to the holding_ of or veting_at meetinds or obtainind
votes, including any requirement as to gquorums or as_ to the number or
percentage of votes needed for approval. that would otherwise be imposed by
the articles, bylaws, or the act.

(d)_Whenever practical. any order issued pursuant Lo this _section
shall limit the subject matter of meetings or other forms__of consent
authorized_to items, including amendments_to the articles or bylaws. the
resolution of which will or may enable the corporation to continue managing
its affairs without further resort to this section. _ An_order under this
section may also authorize the obtaining of whatever votes and approvals are
necessary_for the dissolution. merger. or sale of assets.

(e) Any meeting or other method of obtaining the vote of members,
delegates. or directors conducted pursuant to an order issued under thys
section, and_that complies with all the provisions of such order, is for all
purpases__a_valid meeting or vote, as the case may be. and _shall have the same
force and effect as if it complied with eyery requirement imposed by the
articles. bvlaws, and_the act.

Sec. 18. (a)_The Attorney General shall be given notice of the
commencement._of any_proceeding_that_the_ Nebraska Nonprofit Corporation Act
authorizes him or her to brinag but that has been commenged by another person.

(b)__Whenever_any provision of the act reguires that notice be given
to the Attorney General before or after commencing a proceeding or permits him
or her to commence a proceeding:

(1) If no proceedinag has been commenced, the Attorney General may
take appropriate action includina. but not limited to. seeking injunctive
relief: or
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(2)_If a proceeding has been commenced by a person other than the
Attorney General, the Attorney General, as of right, may intervene in such
proceeding.

Sec. 19. If religious doctrine governing the affairs of a religious
corporation_is inconsistent with the proyisions of the Nebraska Nonprofit
Corporation Act on _the same S_ull]ect_ _the religiocus doctrine shall control to
the _extent required by the Constitution of the United States or the
Constitution of the State of Nebraska or hoth.

Sec. 20. One__or more persons may act as the incorporator or
incorporators of a corporation by delivering articles of incorporation to the
Secretary of State for filing.

Sec. 21. (a) The articles of incorporation shall set forth:

(1)__A_corporate name for the corporation__that satisfies  the
requirements of section 31 of this act:

(2)_One of the following statements:

(i) _This corporation_is a public benefit corporation;

(ii) This_corporation_is_a_mutual_henefit corporation:_c

(iii) This corporation is a religious corporation,

(3)_The street address of the corporation's initial registered
office and the name of its initial registered agent at that office;

(4)_The_name_and _street address of each incorporator:

(5)_Whether or not the corporation will haye members: and

(6) Proyisions not inconsistent with law regarding the distribution
of assets on dissclution.

(b) The articles of incorporation may set forth:

(1) The purpose or purposes for which the corporation is organized,
which may be, either alone or in _combination_ _with other purposes, the
transaction of any lawful activity:

(2) The _nhames _and street addresses of the individuals who are to

(3)_ Eroy1s;|.ons not 1ncons1s_t_e_nt_w;th_l_aw_reqard1ng.

(i) Managing and regulating the affairs of the corporation:

(ii)  Defining., limiting. _and_regulating the  powers of the
corporation, its board of directors, and members (or any cli class of members).:

and

(iii) The characteristics, qualifications, rights, limitations, and
obligations attaching tc each or any class of members.

(4) Any provision that under the Nebraska Nonprofit Corporation Act
is_reguired or permitted to be set forth_in_the bvlaws.

(c) _Each incorporator and director named in the articles must sign
th ticles
(d) The articles of incorporation neged not set forth any of the

corporate powers enumerated in the act.

Sec. 22. (a)__Unless a delayed effective date is specified, the
corporate existence begins when_the artlgles of incorporatign are filed.

(b) The §gcret_arg of State's filing of the articles of incorporation
is conclusive proof that the incorporators satisfied all conditions precedent

to incorporation except in a proceeding by the state to cancel or revoke the
incorporation or involuntarily dissolve the corporation.
Sec. 23. All persons purporting to act as or on behalf of a

corporation. knowing there was no incorporation under the Nebraska Nonprofit
Corporation Act. are jointly and severally liable for all liabilities created
while so _acting.
Sec. 24. (a) After incorporation:
(1) 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 organization of the corporation by
appointing officers adopting_bylaws, and carrying on any other business
brought before the meeting: or
(2) _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 incorporators:
(i) To elect directors and complete the organization of the
rporation: or
(ii)__To elect a board of directors who shall complete the
organization of the corporation.
(b)__ Action required or permitted by the Nebraska Nonprofit
Corporation Act to be taken by_incorporators at an ordanizational meeting may
bg taken without a meetinq if the action taken is evidenced bv one_or more

8

(_c‘) An organlzatlonal meet:mg__m_a_y ay be held in or out of this st.at_g
accordance with section B1 of this act.
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Sec. 25. (a) _The _incorporators _« or board of directors of a

‘_(b) The bylans _may_contain contain any provision for for regulating and managing
_or the

the affairs of the corporatign that is not inconsistent with law
articles of incorporation.

Sec. 26. (a) Unless the articles provide otherwise the directors of

a corporation may adopt, amend, or repeal bylaws to be effectiye only in an
emergency defined in subsection (d) of this section. The emeraency bglaws

which are subject to amendment or repeal by the members, may__provide spgcxal
procedures necessary for managing the corporation during the emergency.
including:
(1) How to call a meeting of the board:
(2) Quorum reguirements . f.g.r__hn_;eﬂ.l_ng_a_d
gnation

(3)_Desi

(b) All proyisions of the regular bylaws gons:.;,t,ggg with the
emergency bylaws remain effective during the emergency. The emergency bylaws
are not effective after the emergency ends.

(c) Corporate action taken in good faith in accordange with the
emergency bylaws:

(1) Binds the corporation: and

(2) May not be used to impose liability on a corpprate diregtor,
officer. employee. or agent.

(d) An_emergency exists for purposes of this section if a quorum of
the corporation's directors cannot readily be assembled hecause of some
catastrophic event.

Sec. Z7. (a)(l) Every corporation incorporated under the Nebraska
Nonprofit Corporation Act has the purpose of engaaing_in any lawful activity
unless a more limited purpose is set forth in the artigcles of incorporation.

(2)_A corporation engaging in an actiyity that is subiject to
regulation under another statute of this state may incorporate under the act
only if incorporation under the act is not prohibited by the other statute.
The corporation shall be subject to all limitations of the other statute.

(b) Corporations may__be 1ncorgora.ted under the Nebraska Nonprofit
Corporation Act for any one or more of bgt not limited to, the following
lawful purposes: Charitable; ben yglgn ;_eleemosynary: edugational: civic:
patriotic: political: religious: social; £gatgrnal __literary; cultural;
athletic; scientific; agr g;ultgral horticultural animal _husbandry: and
professional, commercial, industrial, or trade assoc1g.t1on Carporations may
also be incorporated under the act for the _purpose of groyldlng for, erecting.

owning, leasing. furnishing g, hall dornutorg or
apartments, lands or ar nds f_or the use or eneflt in whole or in part of any
governmental religious, social, educational,. scientific, fraternal, or
charitable society or societies, body or bodies. institution or institutions,
lncorborated or um.ncorporatﬂ, or for the purpose of holding property of any
natur trus _b_QdL or institution or for the purpose of

assisting any__governmental body in obtaining grants from the federal
government, the performance of any requirements necessary to obtain a federal
grant or carrying out the purpose for which a federal grant is obtained. Such
corporations, as to the ownership_and taxation of their property, shall have
all the rights, privileges, and exemptions of the body, society. g;
institution for whose use or benefit or for whom in trust such property is
held.

Sec. 28. Unless its articles of incorporation provide otherwise,
every corporation has perpetual duration and succession in its corporate name
and has the same powers as an__indiyidual to do_all things necessary or
convenient to carry out its affairs including. without limitation, the power:

(1) To sue and be sued. complain, and defend in its corporate name:

(2)_To have a corporate seal, which may he altered at will, and to
use it, or a facsimile of it, by impressing or affixing or in_any other manner
reproducing 'E

(3)__To make and amend bylaws not inconsistent with its articles of
Ja_em_m:_wu.h_th.c;laws of this state, for regulating and managing the

_(_) To_ gurchase receive, lease, or otherwise acquire, and own,
hold, improye, use, and otherwise deal with, real or personal property., or any
legal or equitable interest in property, wherever located:

(5) To sell, convey. mortgage, pledge. lease. exchange. and
otherwise dispase of all or any part of its property;

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

(7)_To make contracts and quaranties. ingur liabilities. borrow
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money,_issue notes, bonds, and__other gobligations, and secure any of its
obligations by mortgage or pledge of any of its property. franchises., or
income;

(8)_To lend money, invest and reinvest its funds, and receive and
hold real and personal property as security for repayment, except as limited
by section 88 of this act:

(9) To be a promoter, partner, member, associate, or manager of any
partnership, joint venture, trust, or other entity:

(10) To comduct its activities, locate offices, and exercise the

powers granted by the Nebraska Nonnrofit Corporation Act within or without
this state;

11 o _ele int v ers, ¢ ees, and agents
of the corporation, define their duties, and fix their qgmpgnﬁ_g;g_;

(12) To pay pensions and establish pension plans, pension trusts.
and__other benefit and incentive plans for any or all of its current or former
directors, officers. employees. and agents:

(13) To make donations not inconsistent with law for the public
welfare or for charitable, religious, scientific, or educational purposes and

-0 A o oL - AR RS )¢ F .

for other purposes that further the corporate interest:

(14) To impose dues, assessments, admission, and transfer fees upon
its members:

(15) To establish conditions for admission of members, admit

members, and 1ssue memberships ;

(17)_To do all things necessary or convenient, not inconsistent with
law, to further the activities and affairs of the corporation.

Sec. 29. (a)_In_antigcipation of or during an emergency defined in
subsection (d) of this section, the board of directors of a corporation may:

(1) __Modify lines of succession_to accommodate the incapacity of any
director, officer, employee, or agent: and

(2)_ Relocate the principal offipe, designate alternative principal

_) During an_emergency defined in subsection (d) of this section,
unless emergency bylaws provide otherwise:

(1)_Notice of a meeting of the board of directors need be given only
to those directors it is practicable to reach and may_be given in any
practicable manner, including by publication and radio: and

(Z)Mm;_gm_mmmtmn_m_—__esent at a meeting of
the board of directors may be deemed to be directors for the meeting, in order
of rank and within the same rank in order of seniority as necessary to
achieve a quorum.

(c)__Corporate action taken in good faith during an_emergency under
this_section to further the ordinary affairs of the corporation:

(1) Binds the corporation; and

(2)_May not be used to impose liability on a corporate director,
officer, employee, or agent.

the corporation's directors cannot readlly be assemblgg gggau; some
catastrophic event.

Sec. 30. (a) Except as provided in subsection (b) of this section,
the _validity of corporate action may not be challenged on_ the ground that the
corporation_lacks or lacked poner to act.

(b)_A corporation's power to act may be challenged in a proceeding
against the corporation to enjoin an act when a third party has not acquired
rights. The proceeding may be brought by the Attorney General. a director, or
by a member or nembgrs in a derlvat1ve e_proceeding.

(c)__A corporation's power to act may be challenged in a proceeding
against an 1ncumbent or former director, officer, employee., or agent of the
corporation. The proceeding may be brought by a director. the corporation

(directly, derivatively, or through a receiver, a trustee. or other legal
representative), or in the case of a public benefit corporation, by the
Attorney General.

Sec. 31. (a) A corporate name may not contain_lanquage stating or
implying that the corporation is organized for a purpose other than that
permitted by section 27 of this act and its articles of incorporation.

(b) Except as authorized by_ggggs;;igni_(gj and (d) of this section

State from:

(1)_ _The corporate name of a nonprofit or business corporation
incorporated or authorized to do business in this state;:

(2)_A corporate name reserved or reqistered under section 32 or 33
of this act or section 21-2029 or 21-2030:
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(3) The fietitious name of a foreign business or nonprofit
corporation authorized to transact business in this state because its real

pame is unayailable: and
(4) A trade name registered in this state pursuant to sections
87-208 to 8'1-220.
c) A corporation may apply to the Secretary of State for
authonzatlon to use a name that is not distinguishable upon the Secretary of

State's records from one or more of the names dgﬁgrlbgd in subsection (b) of

this section. The Secretary of State shall authorize use of the name applied
for if:

(1) _The other corporation consents to the use in writing and submits
an__undertaking in form sati o th retary of State to change its
name to a name that is distinguishable upon the records of the Secretary of

in oration: or

(2) The applicant delivers to the Secretary of State a certified

copy of a final judgment of a court of competent jurisdiction estabhsh:mg_j;hg
gpgl,;gan;_s_:__g L to use the name applied for in this state.

(d) A corporation may use the name (including the fictitious name)
of another domestic or foreign business or nonprofit corporation that is used
in this state if the other corporation is incorporated or authorized to do
business in this state and the proposed user corporation:

(1) _Has merged with the other corporation:

(2) Has been formed by reorganizatign of the other corporation: or

(3) Has acguired all or substantially all of the assets, including
the corporate name, of the other corporation.
(e) The Nebraska Nonprofit Corporation Act does not control the use

of fictitious names.
Sec. 32. (a) A person may reserve the exclusive use of a corporate

name,_ including a fict;tious name for a foreign corporation whose corpokrate
name is not available, by delivering an application to the ggrgta y of State
for filing. Upon finding that the corporate name applied for is available,
the Secretary of State shall reserve the name for the applicant's exclusiyve
use for a nonrenewable one-hundred-twenty-day period.

(b)_The gwnsx__@_a__r_e_sgvgd corporate name may transfer the
reservation to another person by delivering to the Secretary of State a signed
notice he name and address of the transfer

Sec. 33. LaLA,ﬁQLe,ngJQ:Doration may reai;.t_er_i..t_s_.ggrpoxa&.e_nm‘.
or its corporate name with any chande required by section 151 of this act, if
the name is distinguishable upon t the_regg:ds _of the Secretary of State from:

(1) _The corporate name of nonprofit or business corporation
incorporated g: authorized to go busl_,Ls in this state: and

(2) A corporate name reserved under section 32 of this act or
section 21-: 2029 or registered under this section.

(b)_A_ foreign g,grgorat.lon registers its corporate name, or ;ts
corporate name with any change required by section 151 of this act, b
delivering to the Secretary of State an application:

(1)_Setting forth its corporate name. or its corporate name with any
change required by section 151 of this act, the state or country and date of
its incorporation, and_a brief description of the nature of the activities in
which it is engaged: and

(2)_Accompanied by a certificate of existenge (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.

(c) _The corporate name is registered for the applicant's exclusive
use upon the effective date of the app y;g,tlon.

(d) A foreign corporation whose registration is effective may renew
it for successiye years by delivering to the Secretary of State for filing a
renewal application, which complies with the requirements of subsection (b) of
this section, between October 1 gnd December 31 of the preceding year.  The
renewal application renews the registration fo g the following calendar year.

(

e) A foreign corporation whose registmation is effective may
thereafter aualify as a foreign corporation under that name or consent in
writing to the use of that name by a corporation thereafter incorporated under
the Nebraska Nonprofit Corporation Act or by another fareign corporation

thereafter authorized to transact business in this state. The reaistration
terminates when the domestic corporation is incorporated or the foreign
corporation gualifies or consents to the gqualification of another foreign
corporation_under the registered name,
Sec. 34 m;;g: ation must continucusly maintain in this state:
(1) A registered office with the same address as that of the

Legi_sm=d_ag:nLJﬂd
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(2)_A registered agent, who _may be:

(i) An individual who resides in this state and whose office is
identical with the reqgistered office:

(ii) A domestic business or nonprofit corporation whose office is
identical with the registered office: or

(iii) A _foreign business or nonprofit corporation authorized to
transact business in this state whose office is identical with the registered
office.

Sec. 35. (2a) A corporation may change its registered office or
registered agent by delivering to the Secretary of State for filing a
statement of change that sets forth:

(1) The name of the corporation;

(2) The street address of its current registered office;

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

(4) The name of its current registered agent;

(5) If the current registered agent is to be changed, the name of
the new registered agent and the new agent's written consent (either on the
statement or attached to it) to the appointment; and

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

any_corporation for which the registered agent is the registered agent by
notifying the corporation in writing of the change and by signing (either

a__statement that complies with the requirements of subsection (a) of this
section _and recites that the corporation has heen notified of the change.

Sec. 36. (a) A registered agent may resign as the registered agent
by sianina_and delivering to the Secretary of State the original and_two_exact
or conformed copies of a statement of resignation. The statement may include
a_statement that the registered office is also discontinued.

(b) After filing the statement the Secretary of State shall mail one
copy to the registered office (if not discontinued) and the other copy to the
corporation at its principal office as shown in the most recent biennial
report filed pursuant to section 172 of this act.

(c) The agency appointment is terminated, and the registered office
discontinued if so provided. on the thirty-first day after the date on_which
the statement was filed.

Sec. 37. (a) A corporation's registered agent is the corporation's
agent for seryice of process, notice, or demand required or permitted by law
to be seryed on the corporation.

(b) _If a corporation has no registered agent. or the agent cannot
with reasonable diligence be served., the corporation may be seryed by
registered or certified mail, return receipt requested, addressed to the
secretary of the corporation at its principal office shown_in_the most recent
biennial report filed pursuant to section 172 of this act. Seryice is
perfected under this subsection on the earliest of:

(1) The date the corporation recei 2

(2)_The date shown_on_the return receipt, if signed on behalf of the
corporation; or

(3)_Five days after its deposit in_the United States mail. if mailed
and_correctly addressed with first class postage affixed.

(c) _This section_does_not prescribe the only means. or nhecessarily
the required means, of serving a corporation.

Sec. 38. (a)_The articles or bylaws may establish criteria or
pracedures for admission of members.

(b)__No_person shall be adnmitted as a member without his or her

consent.

Sec. 39. Except as provided in its articles or bylaws, a
corporation may admit members for no consideration or for such consideration
as_is determined by the board.

Sec. 40. A_corporation is not required to have members.

Sec. 41. All members shall haye the same rights and obligations
with respect to voting, dissclution, redemption, and transfer, unless the
articles or bylaws establish classes of membership with different rights or
obligations. All members shall haye the same rights and obligations with
respect to any other matters, except as set forth in or authorized by the
articles or bylaws.

Sec. 42. (a) Except as set forth in or authorized by the articles
or_bylaws. no member of a mutual benefit corporation may transfer a membership
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gr any right arising therefrom.

(b)_No member of a public benefit or religicus corporation may
transfer a membership or any right arising therefrom.

(c) When transfer rights have been provided. no restrigction on them
shall be binding with respect to a member holding a membership issued prior to
the adoption of the restr1g;;on unless the restriction is approved by the

embers and th

Sec. 43. A _member of a ggrgmn 'ﬁ ng; as such,._gersonallz

Sec. 44. A _member may become llable to the qorgorag;gn for du,gs,_
assessments, or fees. However, an article or bylaw provision or a resolution
adopted by the board authorizing or imposing dues, assessments, or fees does
not. of itself, create liability.

Sec. 45. (a) No proceeding may be brought by a creditor to reach
the liability, if any, of a member to the corporation unless final m@m@nt
has been rendered in favor of the creditor against the cor,
execution has been returned unsatisfied in whole or in part or unless such
proceeding_wauld be useless.

{b) All creditors of the corporation. *th or without reducing their
claims_to judgment. may intervene in any__;;_e_du:o_r s proceeding brought under
subsection (a) of this section to reach and apply unpaid amounts due the
corporation. Any or all members who owe amounts to the corporation may be
joined in such proceeding.

Sec. 46. (a) A member may resign at any time.

(b) The resignation of a member does not relieve the member from any
obligations the member may have to the corporation as a result of obligations
incurred or commitments made pripor tg resign_a&j,m:_

Sec. 47. {a) No memher of publi nefi mutual benefit
corporation may be expelled or susgended, and no membership or memberships in
such corporations may_be terminated or suspended except pursuant to a
procedure that is fair and reasonable and is carried out in good faith.

(b) A procedure is fair and reasonable when either:

(1) _The articles or bylaws set forth a procedure that provides:

(i) _Not 1less than fifteen days' prior written notice of the
expulsion, suspension, or termination and the reasons therefor: and

(ii) An opportunity for the member to be heard orally or in
writinu, not less than five days hefore the effective date of the expulsion,

uspension, or termination by a person or persons authorized to decide that
mg_g;ggmg_g(gglﬂon, suspension, or termination not take place: or
It is fair and reasonable taking into consideration all of the
releyvant fgc_ts and circumstances.

(c) Any written notice given by mail must be given by first-class or
certified mail sent to the last-known address of the member shown on the
gcorporation's records.

() Any  proceeding challenging an expulsion, suspension, Or
termination, including a proceeding 1n which defectlye no;::.ce is alleged, must
be commenced within one vear aft eff the expulsion,
suspension, or termination.

(e)_A member who has been expglg_ei_g)r suspended may be liable to the
corporation for dues. assessments, or fees as a result of obligations incurred
or commitments made prior to expulsion or suspension.

Sec. 48. (a)__A public benefit or religious corporation may not
purchase any_of its memberships or any right arising therefrom.

{b)_A mutual benefit corporation may purchase the membership of a
member who resigns or ;ghose memb_er_ship_is terminated for the amount and
pursuant to the conditions i i its articles or

bylaws,. but no payment shall be made in su.olat:.on of s“c_t‘mns 127 and_128 of
this act.

Sec. 49. (a) A _proceeding may be brought in_the right of a domestic
or foreign corporation to procure a judgment in its favor by: (i) Any member
or members having five percent or more of the voting power or by fifty
members, whichever is less: or (ii) any director.

(b)_In any such proceeding, each complainant shall be a member or
director at th time of bringing the proceeding.

(¢) A complaint in a proceeding brought in the right of a_
corporation must be verified and allege with particularity the demand made.,
any, to obtain action by _the directors and either why the « complamants_c.q.uld
not obtain the action or why they did not make the demand. If a demand for
action was made and the corporation's investigation of the demand is in
progress when the proceeding is filed the distrigt court may stay the
proceeding until the investigation is completed,

(d) On_termination of the proceeding tl the district court may reguire
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the complainants to pay any_defendant's reasonable expenses (including counsel
fees) incurred in defending the suit if it finds that the proceeding was
commenced frivolously or in bad faith.

(e) 1f the proceeding on behalf of the corporation results in the
corporation taking some action requested by the complainants or otherwise was
successful, in_whole or in part or if anything was received by the
complainants as the result of a judgment, compromise, or settlement of an
action or claim, the district court may award the complainants reasonable
expenses (including counsel fees).

(£) The complainants shall notify the Attorney General within ten
days after commencing any proceeding under this section if the proceeding
inyolves a public benefit corporation or assets held in charitable trust by a
mutual benefit corporation.

Sec. 50. (a) A corporation may provide in its articles or bylaws
for delegates having _some or all of the authority of members.

(b) The articles or bylaws may set forth provisions relating to:

(1) The characteristics, qualifications, rights, limitations, and

cbligations of delegates including their selection and removal:
(2)__Calling, noticing, holding. and conducting meetindgs of

delegates; and
(3)_ Carrying on corporate activities during and between meetings of
delegates.

Sec. 51. (a) A corporation with members shall hold a membership
wmmmummwﬂm the bylaws.

(b)_A corporation with members may hold reqular membership meetings
at the times stated in or fixed in accordance with the bylaws.

(c)_Annual and regular membership meetings may be held in or out of
this state at the place stated in or fixed in accordance with the bylaws. If
no _place is stated in or fixed in accordance yu..t_h the bylaws, annual and
regular meetings shall be held at the corporation's principal office. Unless
the articles or bylaws provide otherwise, members may participate in_an_annual
or _regular meeting of the members or conduct the meeting through the use of
any means of communication by which all members participating__ma may
simultaneously hear each other during the meeting. A member participating _in
a_meeting by this means is deemed to be present at the meeting.

(d)_At the annual meeting:

(1) The president and chief financial offiger shall report gn the
activities and financial condition of the corporation: and

(2)_The members shall consider and act upon such other matters as
may be raised consistent with the notice requirements of section 55 of this
act and subsection (b) of section 62 of thi

(e) At regular meetings the members shall consider and act upon such

matters as may be raised consistent with (i) the notice requirements of
section 55 of thig act and (ii) subsection (b) of section 62 of this act.

(f) The failure to hold an annual or reLLar__MgMe
stated in or fixed in accordance with a corporation's bylaws dges not affect

the validity of any corporate action.

Sec. 52. (a) A corporation with members shall hold a special
meeting of members:

(1)_On call of its board or the person or persons authorized to do
so by the art.icles or bylaws: or

(2)__Except as provided in the articles or bylaws of a religious
corporation if the holdg_s of at least five percent of the voting power of any
corporation sign, date liyer to any corporate officer one or more
written demands for the mgetlng _describing the purpose or purposes for which
it is to be held.

(b)_The close of business on the thirtieth day before delivery of
the demand or demands for a special meeting to any corporate officer is the
record date for the purpose of determining whether the five percent
regu___t._ca.ﬁlremen subsection (a) of this section has been met.

(c)_If a notice for a special meeting demanded under subdivision
(a)(2) of this section is not given pursuant to section 55 of this act within
thirty davs after the date the written demand or demands are delivered to a
corporate officer, regardless of the requirements of subsection (d) of this

section, a person signing_the mand emands may_set the time and place of
the meeting and give notice pursuant to section 55 of this act.

(d) Special meetings of members may be held in or out of this state
at_the place stated in or fixed in accordance with the bylaws. If no place is

stated or fixed in accordance with the bylaws. special meetings shall be held
at the corporation's principal office. Unless the articles or bylaws provide
otherwise, members may participate in a special meeting of the members or
conduct the meeting through the use of any means of communication by which all
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members participating may simultaneously hear each_other during the meeting.

articipating in a meeting by this means is deemed to be present at
the meeting.
(e) Only those matters that are within the purpose or purpgses

described in the meeting notice reguired by section 55 of this act may be
conducted at a special meeting of members.

Sec. 53. (a) 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:

(1) _On app icgtion of any member or other person entitled to
participate in an annual or regular meeting. and in the case of a_public

benefit corporation, the Attornev General, if an annual meetlng Was gg held
within the earlier of six months after the end of the corporation's fiscal

year or fifteen months after ;;; last annual meeting: or
(2) ation any member or other person entitled to
participate in a reqular meetmq and in the case of a nublic benefit

corporation, the Attorney General, if a regular meeting is nat held within
forty days after the date it was reguired to be held: or

(3) On application of a member who signed a demand for a special
meeting valid under section 52 of this act, a person or persons entitled to
call a special meeting, and, in the case of a public benefit corporation, the
Attorney General, if:

(i) Notice of the special meeting _was not given within thirty days
after the date the demand was delivered to a corporate officer: or

(ii) The special meeting was ngt held in accordance with the notice.

(_b_) The district court may fix the time and place of the mgeting,
specify a record date for determining members entitled to gtl;e_gf _and__to
w_mg_,_gr escribe the form and content of the meeting i i

the quorum required for specific matters to be cons1de_r_e_d_§j'._1;hmegLing_(g
direct that the votes represented at the meeting constitute guorum__for

action on those matters), and enter other orders necessary_to aq_g_omnl;.sh the

purpose or purposes of the meeting. T
{c) If the district court orders a meeting. it may also order the

corporation to pay the member's costs (1nc]gd1ng reasonable counsel fees)
incurred to obtain the order.
Sec. 54. (a) Unless limited or prohibited by the articles or

bylaw action required or permitted by the Nebraska Nonprofit Corporation_Act
m_hs_ann:mmd_hy_l;hg_mth_Sﬂx be approved without a meeting of members if
the action is approved by members holding at least eighty percent of the
vating power. The action must be evidenced by one or more written consents
describing the action taken, signed by those members representing at least
eighty percent of the voting power, and delivered to the corporation for
inclusion in the minutes or filing with_the corporate records.

(b)_If not otherwise determined under section 53 or 57 of this act.
the record date for determining members entitled to take action without a
meeting is the date the first member signs the consent under subsection (a) of
this section.

(c) A consent signed under this section has the effect of a m.gg;;ng
vote and may be described as such in any document filed with the Secretary o

State.

(d) Written notice of member approval pursuant to this section shall
he given to all members who have not signed the written consent. If written
notice is required, membher apQ_.QSZal__nursuan; to this section sghall be
effective ten days after such written notice is given.

Sec. 55. (a) A corporation shall give notice consistent with ts
bylaws of meetings of members in a fair and reasonable manner.

(b) _Any notice that conforms to the requirements of subsection (c)

of this section is fair and reasonable, but other means of giving notice may

also be fair and reasonable when all the circumstances are considered. Notice
of matters referred to in subdlvj_],gn_(_gl(__) of this section, however, must be
given as provided in subsection (c) of this section.

(c) Notice is fair and reasonable if:

(1) The corporation notifies its members of the place, date. and
time of each annual, regqular, and special meeting of members no fewer than ten

(or_if notice is mailed by other than first class or registered mail thirty)
nor more than sixty days before the meeting date
(2)_Notice of an annual or regu lar__.r;tne ing includes a description of
an matter or matters that must be gp_gvg by the mgmgerg under section 87.
102, 107, 114, 121, 126, 129, or 130 of this act: and
)_Notice of a special meetmg includes a description of the matter

3
or matters for which the mggg n
(d) Unless the bylaws require otherwise, if an annual, regular, or

-14- 203




LB 681 LB 681
0

special meeting of members is adjourned to a different date, time, or place,
notice need not be given of the new date, time, or place, if the new date,
time or place is anncunced at the meeting before adjournment. If a new record
date for the adiourned meeting is or must be fixed under section 57 of this
act. however, notice of the adjourned meeting must be given under this section
to the members of record as of the new record date.

(e) When aiying notice of an annual, reaular. or special_meeting of
members _a_corporaticn shall give notice of a matter a member intends to raise

t the mgeting if: (1) Requested in writing to do so by a person entitled to
g_ll a__special meeting: and (2) the request is received by the secretary or
president of the corporation at least ten days before the corporation gives
notice of the megeting.

Sec. 56. (a) A member may waive any notice required by the Nebraska
Nonprofit Corporation Act, the articles, or bylaws before or after the date
and time stated in the notice. The waiver must be in writing, be signed by
l;h mgm,hg: entit lgg to thg gotigg and be delivered to the corporation for

{b) A member's s attendance at a meetlng_
(1) Waives objection to lack of notice or defective notice of the
meeting unless the mgmber at tl_']e beglnnlng of the meeting objects to halding

(2) HWaives qb‘l_ectlon to con__s_l.d_eratlon of a particular matter at the
meeting that is not within the purpose or purposes described in the meeting
notice, unless the member obiegts to considering the matter when it is
presented.

Sec. 57. (a) The bylaws of a corporation _may_ fix or proyvide the
manner of f1x1ng a_date as he record date for determining the members
enti members' meeting. If the bylaws do not fix or provide
for fixing such a record date, the board may fix a future date as such a
record date. If no such record date is fixed, members at the close of

business on the business day preceding the day on which notice is given, or if
notice is waived, at the close of business on the business day preceding the
day on which the meeting is held, are entitled to notice of the_meeting.

(b) The bylaws of a corporation may fix or provide the manner of
fixing a date as_the record date for determining the members entitled to vote
At a members meeting. If the bylaws do not fix or provide for fixing such a
record date., the board may fix a future date as such a record date. If no
such_record date is fixed, members on the date of the meeting who are
otherwise eligible to vote are entitled to yote at the meeting.

(c)__The bylaws may fix or provide the manner for determining a date
as the record date for the purpose of determining the members entitled to

exercise any rights in respect of any other lawful action. If the bylaws do
not fix or Qx._-_qy ide for fixing such a record date, the board may_fg__ln advance

h_a_r If no ch r d date is fixed, mem the clos of
business on the day on thch the board adopts the reso_lutlon relatlnq thereto,
or the sixtieth day | date ch other action, whichever is

later ._lrg_,entitled__r__o_exer_ms‘e_s_u_ch_r_ighj:s_,‘

(d)_A record date fixed under this section may not be more than
seventy days before the meeting or action requiring a determination of members
accurs.

{e) A_determination of members entitled to notice of or to vote at a
membership meeting is effective for any adiournment of the meeting unless the
board fixes a new date for determining the right to notice or the right to
vaote, which it must do if the meeting is adjourned to a date more than seventy
days after the record date for determining members entitled to notice of the
original meeting.

(£) If th _the  district court orders a meeting ad'iourned_t_,a_dgt;e more
than one hundred twenty days after the date fixed for the original meeting, it

maz_.EI_YL.t_.tha th_uglnammmmmgm_
t or it may fix a new r for naoti or yoting.

Sec. 58. (a)_Unless p;ohlb:lted or limited by the articles or
bylaws, any action that may be taken at any annual, reqular, or special
meeting of members may be taken without a meeting if the corporation delivers
a_written ballot to every member entitled to vote on the matter.

(b)_A written ballot shall:

(mepmm i_and

(2)___Provide an opportunity yote for or against each proposed

a ion.

(c) _Approval by written ballot pursuant to this section shall be
valid only when the number of votes cast by ballot equals or exceeds the
guorum reguired to be present at a meeting authorizing the action, and the
number of approvals equals or exceeds the number of votes that would be
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required to approve the matter at a meeting at which the total number of yotes
cast was the same as the number of votes cast by ballot.

(d)_Aall1 sglicitations for votes by written ballot shall:

(1) Indicate the number of responses needed to meet the quorum
requirements;

(2)_State the percentage of approvals necessary to approve each
matter other than election of directors: and

(3) Specify the time by which a ballot must be received by the
corporation_in order to be counted.

(e) Except as otherwise provided in the articles or bylaws, a
written ballot may not be revoked.

Sec. 59. (a) After fixing a reco for a noti £f am ing,
a_corporation shall prepare an alphabetical . 11§L__gf__Lhe names of all_its
members who are entitled to notice of the meeting. The list must show_the
address and_number of yotes each member is entitled to yote at the meeting.

The corporat;gn shall prepare on a current basis ;h;gggh the time of the
meet1ng_ but who are not entlglgd to notlce of the meeting. This 11§L shall
pg_prgna;gd on_the same basis_@;_and_gg_pggg_gf the list of members.

The list of members mu available for inspection by any
member for the purpose of communlcatlon on_with_other members concerning_ the
meeting, beginning two business days after notice is given of the meeting for
which the list was prepared and continuing_ through the meeting. at the
corporation's principal office or at a reasonable place identified in the
meeting notice in the city where the meeting will be held. A member, a
member's agent, or attorney is entitled on written nd i

subject to the limitations of subsection (c) of section 166 of this act ; and
section 169 of this act, to copy the list, at a reasonable time and at the
member's expense, during the period it is available for inspection.

(c) _The corporation shall make the list of members available at the
ggg ng._and any_mgmhg_ a membgr s agggu Or_a mem her's g;;g;ngy is gg;:}gﬂ

d)__If the cormoration refuses to allow_a member, a member' s agent

or a member's attorney to inspect the list of members before or at the meeting
(or copy_the list as permitted by subsection (b) of this section), the
district court of the county where a corpoxation's principal office (or if
none in this state, its registered office) is located, on application of tbg
mem .__may__summarily order the inspection or copying at the corporation's
expe: §g and may postpone the meeting for which the list was prepared until the

ﬁn&nﬂmzmmpm_udﬂ_t_h&_@rm pay__the
member's costs (including reasonable counsel fees) incurred to obtain_the
order.

(e) Unless a written demand to inspect and copy a membership_ list
has_been made under subsection (b) of this section pwihj

meeting and a corporation _improperly refuses to comply with the demand.
refusal or failure to comply with this section_does not affect the yalidity of
action taken at the meeting.

(£)__The articles or bylaws of a religious corporation may limit or
abolish_t the » rights of a_member under this section to inspect and copy any
corporate record.

Sec. 60. (a) Unless the articles or bylaws_provide otherwise. each
member is entitled to one vote on each matter voted on by the memhers.

(b) Unless the articles or bylaws provide otherwise, if a membership
stands of record in the names of two or more persons, their acts with respect
to voting shall have the following effeck;

(1)_I1f only one votes, such act binds all: and

(2) If more than one votes. the vote shall be_divided on_a pro rata

basis.

Sec. 61. (a) Unless the N_ebragka__uonprgf11:_c_ornqna.r-ign_hq.t_._thg
articles, or bylaws provide for a higher or lower guorum, te: ten _percent of the
yotes entitled to be cast on a matter must be represented at a meeting of
members to constitute a quorum on that matter.

(Q)_ﬁA__bylawﬁamendmenL_j;LJiqg;gggg_Lhe_guorym_fgr_gnx_mgmbg:_;gtipn
may_be approved by the members or, unless prohibited by the bylaws. by the
board.

{c) A bylaw amendment to increase the gquorum required for any member
action must be approved by the members.

(d) _Unless one-third or more of the voting power is present in
person_or by proxy. the only matters that may be voted upon at an_annual or
regular meeting of members are those matters that are described in the meeting

notice.

Sec. 62. less the Nebraska Nonprofit Corporation Act he
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articles, or the bylaws require a greater vote or voting by class. if a_guorum
is present, the affirmative vote of the votes represented and voting (which

affirmative votes also constitute a majority of the required gquorum) is the
act of the members.
(b)__A bylaw amendment to increase or decrease the vote required for

any member action must be approved by the members.

Sec. b3. (a) Unless the articles or bylaws prohibit or limit proxy

voting, a member may appoint a proxy to vote or otherwise act for the member
by_signing an_appointment form either personally or by an_attorney-in-fact.

(b) An appaintment of a proxy is effective when received by the
secretary or other officer or agent authorized to tabulate votes. An
appointment is valid for eleven months unless a different period is expressly
provided in the appointment form. No proxy shall be valid_for more than_three
years from its date of execution.

(c)_An_appointment of a proxy is revocable by the member.

(d)__The death or incapacity of the member appointing a proxy does
not affect the right of the corporation to accept the proxy's authority unless
notice of the death or incapacity is received by the secretary or other
officer or agent authorized to tabulate votes before the proxy exercises
authority under the appointment.

(e) Appointment of a proxy is revoked by the person appointing__the

DLOXY:

(1) Attending any meeting and yoting in person: or

(2)__Signing and delivering to the secretary or other officer or
agent authorized to tabulate proxy votes either a writing stating that the
appointment of the proxy is reyoked or a subsequent appointment form.

(f) Subiect to section 66 of this act and any express limitation on
the proxy's authority appearing on the ac of th appointment form, a
corporation is entitled to accept the proxy's yote or other action as that of
the member making the appointment.

Sec. 64. (a) If the articles or bylaws provide for cumulatiye
yoting by members, members may so vote, by multiplying the number of votes the

members are entitled to cast by the number of directors for whom_they are
entitled to vote. and cast the product for a single candidate or distribute
the product among two or more candidates.

(b)__ Cumulative voting is not authorized at a particular meeting

unless:

(1) _The meeting notice or statement accompanying the notice states
that cumulative voting will take place: or

(2)_Lm_g‘|b_gx_g;_ves notice during the meeting and before the vote is
taken of the member's intent to cumulate yngé__and_ z one member gives this
notice all other members participating the ion are enti

s:.umula;g_shgi:,m;gs_u__ithout_giying_fgr.ther g.t_ic_-

(c) A di or e ted by cumulative voting may be removed by the
members _without qause_;.f the requirements of section 75 of this act are met
unless the votes cast against removal, or not consenting in writing to such

removal. would he sufficient to elect such director if voted cumulatively at
an_election at which the same total number of votes were cast (or, if such
action _is taken by written ballot, all memberships entitled to vote were
voted) and the entire number of directors authorized at the time of the

director's most recent election were then being elected.
(d)__Members may not cumulatively vote if the directors and members
are identical.

Sec. 65. A _corporation may provide in its articles or bylaws for " for
the election of directors by members or delegates (ILMM_QMQRL'
or other organizational unit. (2) by region or other geographic unit, (3) b
preferential voting, or (4) by any other reasonable method.

Sec. 66. (a) If the name signed on_a vote, consent, waiver, or
proxy appointment corresponds to the name of a member the corporation, if
acting in good faith, is entitled to accept the vote, consent. waiver, or
2ng«x_apngLn.tm_en_t_and_géyL_.e_ss&_mgit ££f f_.thmm_e_b r

(b)_1f the name signed on a vote, consent, waiver, or proxy

ap201ntment does not correspond to the record name of a member, the
,_if acting in good faith, is nevertheless entitled to accept the
yote, consent, waiver, or proxy appointment and give it effect as the act of
the member if:
(1)_The member is an entity and the name signed purports to be that
of an officer or agent of thg entity:

(2)__The name__signed gurgorts to be that of an attorney-in-fact of
the member and, if theg corporation reguests, evidence acceptable to the

corporation of the signatory's authority to sign for the member has been
presented with respect to the vote, consent, waiver, or proxy appointment:
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(3) Two or more persons hold the membership as cotenants or
fiduciaries and the name signed purports to he the name of at least one of the
coholders and_ _the person signing appears to be acting on_behalf of all the
coholders: and

(4) In the case of a mutual benefit corporation:

(i) The name signed purports to be that of an administrator,
executor, guardian, or conservator representing the member and, if the

corporation requests, evidence of fiduciary status acceptable to the

proxy_appointment.: or

(ii)_The name signed purports to be that of a receiver or trustee in
bankruptcy of the member 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.

(c) _The corporation is entitled to reject a vote. consent, waiver,
or proxy appointment if the secretary or other officer or agent authorized to
tabulate yotes, acting in good faith, has reasonable basis for doubt about the

idity of the signature on it or about the signatory's authority to sign for
the member.

(d) The corporation and its officer or agent who accepts or rejects
a__yote, consent, waiver, or proxy appointment in good faith and in accordance
with the standards of this section are i in damages e r for
the consequences of the acceptance or rejection.

(e) Corporate action based on the acceptance or rejection aof a vote,
consent, waiver, or proxy appointment under this section is valid unless a

Sec. 67. (a)__Two or more members may provide for the manner in
which they will vote by signing an agreement for that purpose. Such
agreements may be valid for a period of up to ten years. FEor public benefit
corporations such agreements must have a reasonable purpose not inconsistent
with the corporation's public or charitable purposes.

(b)_Except as provided in the Nebraska Nonprofit Corporation Act or

(c) of this section, all corporate powers shall be exercised by or
under the authority of, and the affairs of the corporation managed under the
direction of, its board.

(c)___The articles may authorize a person_or persons to exercise some
or all of the powers which would otherwise be exercised by a bpard. To the
extent so authorized any such person or persons shall have the duties and
responsibilities of the directors, and the directors shall be relieved to that
extent from such duties and responsibilities.

Sec. 69. 2all dir rs must indiyiduals. The articles or bylaws
may_prescribe other qualifications for directors.

Sec. 70. (a) A board of directors must consist of three or more
individuals, with the number specified in or fixed in agccordance with the
articles or bylaws.

(b)_The number of directors may be increased or decreased (but to no
fewer than three) from time to time by amendment ¢t or in t| manner
prescribed in_the articles or bylaws.

Sec., 71. (a) If the corporation has members., all the directors
(except_the initial directors) shall be elected at the first annual meeting of
members, and at each annual meeting thereafter, unless the articles or bylaws
provide some other time or method of election or provide that some_ of the
directors are appointed by some other person or designated.

(b)_If the corporation does not have members, all the directors
(except. the initial directors) shall be elected, appainted. or designated as
provided in the articles or bylaws. If no method of designation or
appointment is set forth in the articles or bylaws, the directors (other than
the_initial directors) shall be elected by the board.

Sec. 72. (a) The articles or bylaws must specify the terms of

directors. Except for designated or appointed directors, the terms of
directors may nat exceed five years. In the absgnce of any term specified in

the articles or bylaws, the term of each director shall be one year.
Directors may be elected for successive terms.

shorten an incumbent director's term.

(c)_Except as provided in the articles or bylaws:

(1) The term of a director filling a vacancy in the office of a
director el by members expires at the next election of directors by

members; and
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(2)_The term of a director filling any other vacancy expires at the
end _of the unexpired term that such director is filling.

(d)_Despite the expiration of a director's term, the director
continues to serve until the director's successor is elected, designated, or

appointed and gualifies, or wuntil there is a decrease in the number of

directors.

Sec. 73. The articles or bylaws may provide for staggering the

terms of directors ky dividing_tl number of dire rs_into groups. The
terms_of office of the several groups need not be uniform.
Sec. 74. {a) A director may resign at any time by delivering

written notice to the board of diregtors, its presiding officer or to the
president or secretary.

(b)_A_resianation_is effective when the natice is effective unless
the notice specifies a later effective date. If a resignation is made
effective at a later date, the board may £ill the pending vacancy before the
effective date if the board provides that the successor does not take office
until the effective date,

Sec. 75. (a)_The members may remove one or more directors elected
by_thgm_wi,thoyt_caps‘e_._

(b) If director is elected by a class, chapter, or other
organizational umt or_ by region or ether_geographic grouping. the director
may_be removed only by the members of that class. chapter, unit, or grouping.

(c)_Except _as _provided_in_subsection_(i) of this section, a director
may be removed under subsection (a) or (b) of this section only if the number
of votes cast to remove the director would be sufficient to elect the director
at_a meeting to elect directors.

(d) If cumulative voting is authorized, a director may not be
removed if the number of votes (or if the director was elected by a class,
chapter. wunit. or orouping of members, the number of votes of that class,
chapter. unit. or grouping) sufficient to elect the director under cumulative
voting_is_woted_adgainst the_director's removal.

(e) A director elected by members may be removed by the members only
at a meeting called for the purpose of remoying the director. The meeting
notice must state that the purpose, or one of the purposes, of the meeting is
Egmgyal_nf.,;hg_director-

(f) In computing whether a director is protected from remoyal under
subsections (b)_through_(d)_of this section, it should he assumed that the
votes against removal are cast in an election for the number of directors o
the class to which the director to be removed belonged on the date of that
diregtor's election.

{g) An entire board of directors may be removed under subsections
(a)_through (e) of this section.

(h) A director elected by the board may be removed without cause by

the vote of two-thirds of the dir rs_then in office or such greate; number
as is set forth in the articles or bylaws. A director elected by the board to

£ill_the vacancy of a director elected by the members may be remaved without
cause by the members, but not the board.

(1) If, at the bedinning of a director's term on the board. the
articles or bylaws provide that the director may be removed for missing a
s,ln_e_lfl_.__mb_:__.__.__,ém_mued nu of bo nas. the board may remgve the director for
failing to attend the specified number of meetings. The director may be
removed only if a majority of the diregtors then in office vote for the

remoyal.

(i) _The articles or bylaws of a religious corporation may:

(1) _Limit the application of this section: and

(2)_Set for_';h the vote and procedures by higuhm;uuw,
person may remove with or without cause a director elected b: e members
the board.

Sec. 76. (a) A designated director may be removed by an amendment
to the articles or bylaws deleting or changing the designation.

(b) (1) An__apppinted director may be removed without cause by the
person_appointing the director except as otherwise provided in _the articles or
bylaws.:

(2)_The person removing the appointed director shall do so by aiving
written notice of the removal to the appointed director and either the
presiding officer of the board or the corporation's president or secretary:
and

(3) A remoyal of an appointed director is effective when the notice
is_effective unless the notice speg _s a f ture effective date.

Sec. 77. (a) The district court of the county where a corporation's
principal office (or, if none in th:.__j_g_g;g its registered office) is located
may remove any director of the corporation from office in 2 proceedinag

208 -19-




LB &81 LB 681

commenced either by the corporation, its members holding at least ten percent
of the voting power of any class, or the Attorney General in the case of a
public benefit corporation, if it finds that (1)(i) the director engaged in
fraudulent or dishonest conduct, (ii) the director engaged in a gross abuse of
authority or discretion, with respect to the corporation, or (iii) a_final
Jjudgment has been entered finding that the director has violated a duty set
forth in sections 86 to 89 of this act and (2) remgval is in_the best interest
of the corporation.

(b)__The district court may bar the removed director from serving on
the board for a period prescribed by the court.

(c) If members or the Attorney General commence a proceeding under
subsection (a) of this section the corporation shall be made a party
defendant.

(d8) If a public benefit corporation or its members commence a
praceeding__ under subsection (a) of this section, they shall give the Attorney
General written notice of the proceeding.

(e) The articles or bylaws of a religious corporation may limit or
prohibit the appligati his section.

Sec. 78. (a) Unless the articles or bylaws provide otherwise. and
except as provided in subsections (b) and (c) of this section, 1______yacancg
accurs on_a board of directors. including a vacancy resulting from an increase
in the number of directors:

(1)_The members, if any. may fill the vacancy. If the vacant office
was held by a director elected by a class, chapter, or other organizational
unit or by region or other geographic grouping, only members of the class,
chapter, unit. or grouping are entitled to vote to f£ill the vacancy if it is
filled by the members:

(3)_If the directors remaining in office consti ;uLg fewer than a
quorum of the board, they may fill the vacancy by the affirmative vate of a
maijority of all the directors remaining in office.

(b) ss the articles or bylaws provide otherwise if a__wacant
office was held by an appointed director, only the person who appointed the
director may fill the vacancy.

(c)_If a vacant office was held by a designated director, the
vacancy shall be filled as provided in the articles or bylaws. In the absence
of an_applicable article or bylaw _proyision, the yacancy may not be filled by
the board.

(d)_A vacancy that will occur at a specific later date (by reason of
a resignation effective at a later date under subsection (b) of section 74 of
this act or otherwise) may be filled before the vacancy occurs but the new
director may not take office until the vacancy occurs.

Sec. 79. Unless the artlcles or bylaws provide otherwise, a board
of directors ma th i

Sec. 80. (a) If the time and place of a dlrectors meeting is fixed
by the bylaws or the board, the meeting is regular meeting. All other
meetings are special meetings.

(b) A board of directors may hold reqular or special meetings in or
out of this state.

(c) Unl i layﬁ_g;gyidg_gxhg;ﬂiigJ members of the
board of directors may_ pgg;;g;nate in_a regular __special meeting of the
board" or conduct the meeting through the use of anv 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 is deemed to
be present in person at the meeting.

Sec. B81. (a) Unless the articles or bylaws provide otherwise,
action required or permitted by the Nebraska Nonprofit 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 board. The action must be evidenced by

more ritten consents describing the action taken, signed by each
director, and included in the minutes filed with the corporate records

reflecting the action taken.
(b)__Action taken under this section is effective when the last

director signs the consent, unless the consent specifi different effective
date.

(c) A consent signed under this section has the effect of a meeting
vate and may be described as such in any document.

Sec. 82. (a)_Unless the articles, bylaws, or subsection (c) of this
section provide otherwise, reqular meetings of the board may be held withput

(b) Unless the articles., bylaws, or subsection (c) of this section
provide otherwise, special meetings of the board must be preceded by at least
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two days' notice to each director of the date, time, and place, but not the
purpose, of the meeting.

{c) In corporations without members, any board action to remove a
director or to approye a matter that would require approval by th_mgmhm_u
the corporation had members shall not be valid unless each director is given
at least seven days' written notice that the matter will be vated upon at a
directors' meeting or unless notice is waiyed pursuant ta section 83 of this
act.

(d)_Unless the articles or bylaws provide otherwise, the presiding
officer of the board, the president. or twenty percent of the directors then
in office may call and give notice of a meeting of the board.

Sec. 83. (a) A director may at any time waive any notice reguired
by _the Nebraska Nonprofit Corporation Act, the articles, or bylaws. Except as
provided in subsection (b) of this section, the waiver must be in writing,
signed by the director entitled to the notice, and filed with the minutes or
the corporate records.

(b) A director's attendance at or participation in a meeting waives
any required notice of the meeting unless the director, upon arriving at the
meeting or prior to the vote on a matter not noticed ih conformity with the
agt. the articles., or bylaws, obijects to lack of notice and dges not
thereafter vote for or assent to the objected to action.

Sec. 84. (a) Except as otherwise provided in the Nebraska Nonprofit
Corporation Act, the articles, or bylaws, a quorum of a board of directors
consists of a majority of the directors in office immediately before a meeting
begins. In no event may the articles or bylaws authorize a guorum of fewer
than the gareater of one-third of the number of directors in office or two
directors.

(_m If a guorum is present ﬂhen a y S’.g is taken, the affirmative
yote of ma ]w_p he a of the board unless the the
act._the art1c1_e_s_ or bylaws reguire thg xg e of greater number
directors.

Sec. 85. (a)_Unless prohibited or limited by the articles or
bylaws. a board of directors may create one or more committees of the bhoard
and__appoint members of the board to serve on them. FEach committee shall have
two or more directors who serve at the pleasure of the hoard.

(b) The creation of a committee and appointment of members to it
must be approved by the greater of:

(1) A majority of all the directors in poffice when the action is

taken: or

(2) The number of directors required by the articles or bylaws to
take action under section 84 of this act.
{c) Sections 80 to 84 of this act, which govern meetings. action

without mee;ings_,__m,g_and_ﬂaller of notice, and gquorum and voting

reguirements of the board hall apply to committees of the board and their
members. Unless the articles or bylaws proyide otherwise, members of a
committee may participate in a meeting of the committee or conduct the meeting
through the use of any means of communication by which all members
participating may simultaneously hear each other during the meeting A member
participating in a meeting by this means  is deemed to be present at the
meeting.

(d) To the extent specified by the board of directors or in the
articles or bylaws. each committee of the hpoard_ may__exercise the hoard's
authorjty under section 68 QL;ms_act

omm may_ not :
{1 )_Au;hgnzg_dzsr.nbur.xons i
(2) Approve or recommend to members the dissolution, the merger. or

the sale, pledge. or transfer of all or substantially all of the corporation's
assets:

(3) Elect. appoint. or remove directors or fill vagcancies
board or on any of its committees: or

(4) Adopt. amend. or repeal the articles or hylaws.

(£)__The creation of, delegation of authority to, or action by a
committee does not alone constitute compliance by a_ director with the
standards of condu described in ction of this act.

Sec. B86. (a) A director shall discharge his_or_her duties as a
director. including his or her duties as a_memher of a committee:

(1) In good faith:

(2) With the care an ordinarily prudent person in a like position
would_exercise u under similar circumstances: and

(31 manner he or she reasonably believes to be in the best
inj‘.ere_sts_of“th_e_;qrpgzgj:mn

{b) In discharging his or her duties., a director is entitled to rely

on__the
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on_ information opinions reports, or statements. including financial
statements and other financial data, if prepared or presented by:

(1) ©One or more officers or employees of t_wrpgra_tmn whom_the
director reasonably believes to be reliable and competent in the matters
presented:

(2)_Legal counsel, public accountants. or other persons as to
matters the director reasonably believes are within the _the person's professional
or expert competence:

(3) A cpmmittee of the board —of which the director is .5_nof._a member

committee merits conf 1dence, or
(4) In the case of religious corporations, religious authorities and
ministers, priests, rabbis, or other persons whose position or duties in the

religious organization the director believes justify reliance and confidence
and__whom the director believes to be reliable and competent in the matters

(c)_A director is not ag;;mg in good faith if the director has
knowledge concerning the matter question that makes reliance otherwise
permitted by subsection (b) of this sect.lon unwarranted.

(d) A director is not liable to the corporation, any member, or any
other person for any action taken or not taken as a director . if the director
acted in compliance with this section.

(e) A director shall not be deemed to be a trustee with respecL to
the corporation or with respect to any property held or administered by the

corporation, including without limit, property that may be subject to
restrictions imposed by hg donor or transferor of such property.

Sec. 87. (a) A conflict of interest transaction is . a _transaction
with the corporation in which a director of the corporar_lon has direct or
indirect ;,nr_g:gat., A conflict of interest transaction is not vo1dah1e »_or the
basis for impgsing liability on the director if the transaction was fair at
the time it was entered into or is approved as provided in subsection (b) or
(c)_of this section.

(b) A transaction in yhich a director of a public benefit or
religious corporation has a conflict of interest may be approved:

(1) __In advance by the vote of the board of directors or a committee
of the boarg if:

(1) The material fagts of the transaction and__the director's

interest are disclosed or known to the board g,g committee of the board: and

(ii) The directors approving transaction in oad t
reasonably g,gh ve that the transaction is fa:.; to the corporation: or

(2)_Before or after it is consummated by obtaining approval of the:
(i) Attorney General: or

(i1) The district court in an agtion in which the Attarney General
is joined as a party.
(c) A_transaction in which director of mutual henefit
corgorétlan has a conflict of interest mag l_q approved if:
'he _mate transaction and the director's

interest m_mm_g_@un to the board |_of directors or a committee of

the board_and the hoard or committee of the board authorized., approved, ar
ratified the transaction; or

(2)__The material facts of the transaction and the director's
interest were disclosed or known to the members and they authorized. approved,

or ratified the transaction.

(d)_For purposes of this section, a director of the corporation has
an__indirect interest in a transaction if (1) another entity in which the
director has a material interest or in which the director is a general partner
is a party to the transaction or (2) another entity of which the director is a

director, officer, or trustee is a party to the transaction.

(e)_For purposes of subsections (b) and (c)_ of this section, a
conflict of interest transaction is authorized, approved, or ratified if it
receives the affirmative vote of a majority of the directors on the hoard or
on__the committee who haye no direct or indirect 1ntergst in the transaction.
but a transaction may not be authorized. approved, or ratified under this
segtmn by a single director. If a ma]grlgy of the directors on the board who
haye direct or indirect interest in the transaction vote to authorize,

aggrove or ratify the transaction, a quorum is present for the purpose of
taking action under this section. The presence of, or a vate cast by, a

director with a direct or indirect interest in the transaction does not afgggg
the validity of any action taken under subdivision (b)(1) or (c)(1) of this

ion i he transaction is aotherwise approved as provided in subsection (b)
or {(c) of this section.
(£) For purposes of subdiyision (c)(2) of this section, a conflict
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of interest transaction_ is authorized. approved. or ratified by the members if
it receives a majority of the votes entitled to be counted under this
subsection. Votes cast by or voted under the control of a_director who has a
direct or indirect interest in the transaction and votes cast by or voted

may _not be counted in_a vote of members to determine whether to authorize,
approve, or ratify a conflict of interest transaction_under subdivision (c)(2)

thi ion. The vote of these members, however, is counted in
determining whether the transaction is approved under other sections of the
Nebraska_Nonprofit Corporation Act. A majority of the voting power, whether
or _not present. that are entitled to be counted in a yote on the transaction
under this subsection constitutes a guorum for the purpose of taking action
under_this section.

(g)_The articles, bylaws, or a resolution of the board may impose
additional requirements on conflict of interest transactions.

Sec. 88. (a)_A corporation may not lend money to or guaranty the
obligation of a director or officer of the corporation.

{b)_The fact that a loan or guaranty is made in violation of this
section does not affect the borrower's liability on the loan.

Sec. 89. {a) Unless a director complies with the applicable
standards of conduct described in section 86 of this act, a director who votes
for or assents to a distribution made in violation of the Nebraska Nonprofit
Corporation Act is personally liable to the corporation for the amount cf the
distribution that exceeds what could haye been distributed without violating
the act,

(b) A director held liable for an_ unlawful distribution under
subsection_(a) of this section is entitled_to contribution:

(1) From every other director who voted for or assented to the
distribution_without complying with the applicable standards of conduct
described in section 86 of this act: and

(2) From each person who received an_unlawful distribution for the
amount of the distribution whether or not the person receiving the
distribution knew it was made in violation of the act.

Sec. 90. (a) Unless otherwise proyided in the articles or bylaws. a
corporation shall have a president, a secretary, a treasurer, and such other
officers as are appointed by the board.

(b) The bylaws or the board shall delegate to one of the officers
responsibility for preparing minutes of the dir ors' and members' meetings
and_for authenticating records of the corporation.

[c)_The same individual may simultaneously hold more than one office
in_a_corporation.,
Sec. 91. Each officer has the authority and shall perform the

duties set forth_in the bylaws or, to the extent consistent with the bylaws,
the duties and authority prescribed in a resolution of the board or by
direction _of an officer authorized by the board to prescribe the duties and
authority of other officers,

Sec. 92. (a) An_officer with discretionary authority shall
discharge his or her duties under that authority:

(1) In_good faith:

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

(3) In a manner_the officer reasonably believes to be in the best
interests of the corporation and its memhers, if any.

(b) In discharging his or her duties an officer is entitled to rely
on information, opinions, reports, or statements. including_financial

ements and other financial data, if prepared or presented by:

(1) One or more officers or employees of the corporation who the
officer reasonably believes to be reliable and competent in the matters
presented:

(2) Legal counsel, public accountants, or other persons as_to
matters the officer reasonably believes are within the person's professional
or expert competence; or

(3) _In the case of religiogus corporations. religigus authorities and
ministers, priests, rabbis, or other persons whose position or duties in the
religious organization the officer belieyes justify reliance and confidence
and who the officer believes to be reliable and competent in the matters
presented.

(c) An officer is not acting in good faith if the officer has
knowledge concerning the matter in guestion that makes reliance otheryise
permitted by subsection (b) of this section unwarranted.

(d) An officer is not liable to the corporation, any member., or

other person for any action taken or not taken as an officer, if the officer
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acted in compliance with this section.
Sec. 93. (a) An officer may resign at any time by delivering notice
to__the corporation. A resignation is effective when the notice is eff_g__tlye

unless the notice specifies a future effective date. If a resignation
future date and the corporation accepts the future effective

effective at a
date, its board of directors may fill the pending vacancy before the effective
date if the board provides that the successor does not take office until the

effective d,a;g . At
(b) A board may_remove any officer at any time with or without

cause
Sec. 94. (a) The appointment of an officer does not itself create
contra i

(b)_An officer's removal does not affect the officer's contract
rights, if any, with the corporation. An officer s resignation does not
affect the corporation's contract rights, if any, with the officer.

Sec. 95. Any contract or other instrument in writing executed or

i poration and any ather person is not invalidated as
to the corporation by any lack of authority of the signing officers in the
absence of actual knowledge on the part of the other person that the signing
officers had no authority to execute the contract or other instrument if it is
signed by any two offlcers in Categorv 1 or by one officer in Category 1 and

one officer in Category 2. Category 1 and Categqory 2 are defined as:
Category__ 1 - The presiding officer of the board and the president:

and

Category 2 - A vice president, the secretary, treasurer and
executive director.

Sec. 96. For purposes of sections 96 to 104 of this act:

(1) Corporation includes any domestic or foreign p;gdecessor ent1;g

of a corporation in a merger or other transaction in which the predecessor's
existence ceased upon consummation of the transaction;

(2) Director means an individual who is or was a director of a
corporation or an individual who, while a director of a corporation, is or was
serying _at the corporation's request as a director, officer, partner, trustee,.
employee., or agent of another foreign or domestic business or nonprofit
corporation, partnership, ioint venture, trust, emplovee benefit plan, or
other enterprise. A dxre_c_t.gr is considered to be serving an employee benefit
plan at the corporation's reguest if the director's duties to the corporation
also impose duties on, or otherwise involve services by, the director to the
plan__or to participants in or beneficiaries of the plan. Director includes,
unless the context requires otherwise, the estate or personal representative
of a director:

(3)_Expenses inclu 1 fees:

(4) Liability means t the obllgatlon to _pay a judgment, settlement,
penalty, fine (including an excise tax assessed with respect to an emplovee
benefit plan), or reasonable expenses actually incurred with respect to a
proceeding:

(5) Official capacity means: (i) When used with respect to a
director, the office of director in a corporation: and (ii) when_used with
respect to an individual other than a director, as contemplated in section 102
of this act, the office in a corporation held by the officer or the em emglozment
or_agency relationship undertaken by the employee or agent on_behalf of the
icial capacity does not include service for any other foreign
or domestlc > _business or nonprofit corporation or any partnership, joint
venture, trust, employee benefit plan, or other enterprise;

(6) Party includes an_individual who was, is, or is threatened tao be
made a named defendant or respondent in a progeeding: and

(7)_Proceeding means any threatened, pending, or completed action,
suit or proceeding whether civil, criminal, administrative, or investigative
and_whether formal or_ informal.

Sec. 97. (a) Except as provided in subsection (d) of this section a
corporation_may_ indemnify an_individual made a party to a proceeding because
the individual or was a director against liability incurred in the
groceequ if the individual:

(1) Conducted himself or herself in good faith: and

(2)_Reaspnably helieved:

(i) In the case of conduct in his or her official capacity with the
corporation, that his or her conduct was in its best interests: and

(ii) In all other cases, that his or her conduct was at least not
opposed to its best interests: and

(3) In the case of any criminal proceeding, had no reasonable cause

to helieve his or her S.Q.n.duc.t Was unlawful.

(b) A director's conduct with respect to an employee benefit plan
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for a purpase the director reasonably believed to be in the best interests of

the participants in and beneficiaries of the plan is conduct that satisfies
the requirements of subdivision (a)(2)(ii) of this section.
(c) The termination of a proceedindg by judament, order, settlement,

conviction, or upon_a plea of nolc contendere or its equiyalent is not, of
itself, determinatiye that the director did not meet the standard of conduct
described in this section.
(d) A corporation may not indemnify a director under this section:
(_1_) in_ connection __with a pro ggeding by or in_the right of the
(2)_In connection with any other proceeding charglnq improper
personal benefit to the direchbor. whether or not inveolvinag action in his or
her official capacity, in which the director was adjudged liable on the basis
that personal benefit was improperly received by the director.
(e)__Indemnification permitted under this section in connection with
a_proceeding by or in the right of the corporation is limited to reasonable

expenses incurred in connection with the proceeding.
Sec. 98. Unless limited by its arti incorpgration. a

corporation shall indemnify a director who was wholly successful, on the

merits or otherwise, in the defense of any proceeding to which the director
was a_party because he or she is or was a director of the corporation against

reasonable expenses actually incurred by the director in connection with the
proceeding.

Sec. 99. (a) corporation may pay for or reimburse the reasonable
expenses incurred by a dlrggt_qr__who is a party to a proceeding in advance of
final disposition of the proceeding if:

(1)_The director furnishes the corporation a written affirmation of
his or her qood faith belief tha.t he or she has met the standard of conduct

described in section 97 of this act

(2)_The director £urnlshes the corporation a written undertaking.

xecuted gm_Lx or on the director's behalf, to repay the adyance if it is

lglmagg y determined that the director did not meet the standard of conduct:
and
(3)_A determination is made that the facts then known to those

mking_mgmmﬂould not preclude indemnification under sections 96
to 104 of this act.

(b)_The undertaking_required by subdivision {a)(2) of this section
must be an unlimited general obligation of the dir or_ but n no
secured and mav_he accepted without reference ta financial ability to make
repayment.

(c) Determinations and authorizations of payments under this section
shall be made in the manner specified in section 101 of this a_.c.t__

Sec. 100. Unless limited by a corporation's articles of
incorporation, a director of the corporation who is a party to a proceeding
may__apply for indemnification to the caourt conductina the proceeding or to
another court of competent jurisdiction. On receipt of an application., the
district court after qiving any hotice it considers necessary, may order
indemnification in the amount it considers proper if it determines:

(1) The director is entitled to mandatory indemnification under
section_ 98 of this act, in which case t tric ourt shall al order the
corporation_to pay the director's reasonable expenses incurred to obtain
court-ordered indemnification: or

(2)___The _ director is fairly and__ reasonably entitled to
indemnification_ in_view of all the relevant circumstances, whether or not the
director met the standard of conduct set forth_in_subsection (a) _of section 97
of th1s act or was ad]udggd__uh_LLa_m;l_gd in subsggt1on (g) gf sect ion

lllllted t_o_r_e_gs_gr@lgﬂge gg 1ncurred.

Sec. 101. (a) A __corporation may not_indemnify a director under
section_97 of this act unlg;,s authorized in the specific case after a
detetmnatlon has been made that indemnification of the director is

e in the ci mstances because the director ha t the andard of
;Qnducr._se_t_f_rj_.h__m_..s.ﬁs.gignjj _of this act.
(b)_The determination shall be made:
(1) __By_the board of du;c;g:s_bz_malorny vote of a guorum

consisting of directors not at the arties to the proceeding;
(2)_If a guorum cannct be obtalned under subdivisign (1) of this
section by majority vote of a committee duly designated by the bpard of
directors (in_which_designation directors who are parties _may participate)
consisting solely of two or more dire rs_not parties to the

_.('_3_)__§y__special legal counsel:
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(i) Selected by the board of directors or its committee in_ the

manner pr. rescribed in subdivision (1) or (2) of th1s subsectmn or
(ii)__If a quorum of the board cannot be obtained under subdivision

(1)_of this subsection and a committee cannot be desianated under subdivision

(2)_ of this subsection, selected by majority vete of the full board (in which
selectlgn_d;;_ggg_o_rg_ﬂho are parties may participate): or

(4)_By the members of a mutual benefit corporation, but directors
H}_\g__r_g_at the time parties to the proceeding may nat vote gn the

(c)__Authorization of indemnification and evaluation as to

reasonableness of expenses shall be made in the same manner as ;__the

determination that indemnification is permissible, except that if the
determination is made by  special legal counsel, authorization_ of

1ndemn1f1cat10n and evaluation as to reasonableness of expenses shall be made

by _those entitled under subhdivision (b){3) of this section to select counsel.
(d) A director of a public benefit corporation may not be

indemnified until twenty days after the effective date of written notice to
the Attorney General of the proposed indemnification.

Sec. 102. Unless limited by a corporation's articles_ of
incorporation:

(1)_An off] offlcer of a corporation who is not a dlrector r_is _entitled to
mandatory indemnification under section 98 of this act., and

apply for court-ordered indemnification under section 100 of r._his act in each
case, to the same extent as a director:

(2)__The coertmn__n_aa_y__lndemnlgy_and advance expenses under
sections to 104 of this an offigcer, employee, or agent of the
corporation Eho is not a director to the same extent as to a director; and

(3)_A corporation may also indemnify and advance expenses to an
officer, employee, or agent who is not a director to the e the extent, consistent
with public policy. that may be provided its arti incorporation.
bylaws . general or specific action of its board of d1rectors, or contract.

Sec. 103. A_ corporation may purchase and maintain insurance on
behalf of an individual who is or was a director, officer, employee, or _agent
of the corporation or who. while a director, officer, employee, or agent of
the corporation, is or was serving at the request of the corporation as a
director, officer, partner, trustee, employee. or agent of another foreian or
domestic business or nonprofit corpgration, partnership, joint venture, trust,
employee benefit plan, or other enterprise, against liability asserted against
or incurred by him or her in that capacity or arising from his or her status
as a director, officer, employee, or agent. whether or not the corporation
would hav__gowir_f&md&mni-ﬂ the person against the same liability under
section 97 or 98 of this act.

Sec. 104. (a) A provision treating a corporation's indemnification
of or advance for expenses to directors that is contained in its articles of
ingorpoxation, bylaws, a resolution of its members or board of directors, or
in a contract or otherwise, is valid only if and to the extent the provision
is consistent with the provisions of sect 1ons 96 to 104 of this act. If
articles of incorporation limit 1ndemn1£1cat10n dvance for expenses,
indemnification and advance for expenses ar 1a.u.d___0nly to the extent
consistent with the articles.

(b) Sections 96 to 104 of this act do not 1limit a corporation's

power to pay or reimburse expenses incurred by a director in connection with
apggarmg as a witness in a proceeding at a time when the director has nat
been made a named defendant or respondent to the praceeding.

Sec. 105. A corporation may amend its articles of incorporation_at

any time to add or change a provision ;ha; is required or permitted in the
articles or to delete a provision not required in the articles. Whether a

proyision is required or permitted in thg articles is determined as of the
effective date of the amendment.

Sec. 106. (a) Unless the articles provide otherwise, a
corporation's board of directors may adopt_ one more amendments to the

corporation's artlcles without member approval:
(1) To extend the duration of the cg:pora.tmn if it was incorporated

at a time when limited duration was reqguired by 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 chanae is on file with the Secretary

of State:
(4) Io change | 1%}@ corporate name by . substltutlng he word
"
2 "limited."

"cgrporgtign :mgorg ;ated company , or the a.hh:g iation
TR o ilng Y"co.." or "1td." for a_similar word or abbreviation in the
name gr_by_azﬂlng,,_d_g;g_tgg,. or changing a geographical attribution to the
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name; or

(5) To make any other change expressly permitted by the Nebraska
Nonprofit Corporation Act to be made by director action.
(b)_If a corporation has no members, its incorporators. until

directors have been chasen, anuhg:eaf;er its board of directors, may adopt
one or more amendments to the corporation's articles subject to any approyal
r_egu_ired_nuriuan_t_t0_s.§_gLipn_l_luf_tni_S_as;.t_._The_c_o_rp_or.a.gi.qn_shal_l_pr_ov.id.e
notice of any meetinc at which an_amendment is to be voted upon. The notice
shall be in_accordance with subsection (c) of section 82 of this act. The
notice must also state that the purpose, or one of the purposes, of the
meeting is to consider a proposed amendment to the articles and contain or be
accompanied by a copy or summary of the amendment or state the general nature

of the amendment.  The amendment must be approved by a majority of the
directors in office at the time the amendment is adopted.

Sec. 107. (a) Unless the Nebraska Nonprofit Corporation Act. the
articles. bylaws. the members (acting pursuant to subsection (b) of this
section), or the board of directors (acting pursuant to subsection (c) of this

section) reguire a greater vote or voting by class, an amendment to a
corporation's articles to be adopted must be approved:
(1) By the board if the corporation is a public benefit or religious

corporation and the amendment does not relate to the number of directors. the

composition of the board, the term of office of directors, or the method
way_in which directors are elected or selected;

(2)_Except as proyided in subsection (a) of section 106 of this act,
by the members by two-thirds of the votes cast or a majority of the yoting
power ., whicheyer is less: and

{3) In writing by anv_person or persons whose approval is required

7 a_provision of the articles authorized by section 116 of this act.

(b)_The members may condition the amendment's adoption on receipt of
a _higher percentage of afflrmatl\ze_vot;eg or on any other basis.

(c)__1f the board initiates an amendment to the articles or board
approval is required by subsection (a) of this section to adopt an amendment
to the articles, the board may condition the amendment's adoption on receipt
of a higher percentage of affirmative votes or any other basis.

(d)_If the board or the members seek to have the amendment approved
by the members at a membership meeting, the corporation shall give notice to
its members of the proposed membershibp meeting_in_writing in _accordance with
section 55 of this act. The notice must 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.

(e) If the board or the members seek to have the amendment approved
by the members by written consent or written ballot, the materlal soliciting
the approval shall contain_or he accompanied by a copy® summary of the
amendment.

Sec. 108. (a)_The members of a class in public benefit
corporation are entitled to vote as a class on a proposed amendment to the
articles if the amendment would change the rights of that class as to vating
in_a manner different than such amendment affects another class or members of
another class.

(b) The members of a class in a mutual benefit corporation are
entitled to vote as a class on a _proposed amendment to the articles if the
amendment yould:

(1) Affect the rights, privileges. preferences, restrictions. or
conditions of that class as to voting. dissolution, redemption, or transfer of
memberships_in_a_manner different than such amendment would affect anather
class;

(2)__Change the rights priyileges preferences, restrictions, or
changing the riaghts. privileges, p:_g,g_eg nces , regtncpgns or conditions of
another class.

(3)__Increase or decrease the number of memberships authorized for
that class:

(4)_Increase the number of memberships authorized for another class:

(5) Effect an exchange, reclassification, or termination of the
membership t B

(6) Authorize a new class of memberships.

(_C,)_The members of a class of a religious corporation are entitled
to vote as a class on a proposed amendment to the articles only if a class
vote is provided for in the articles or bylaws.

(A)_If a class is to be divided into twg or more classes as a result
of an__amendment to the articles of a public bhenefit or mutual henefit
corporation, the amendment must be approved by the members of each class that
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would be created by the amendment.

(e) Except as provided in the articles or bylaws of a religious
corporation, if a class vote is required to approve an amendment to the
articles of a corporation, the amendment must be approved by the members of
the class by two-thirds of the votes cast by the class or a majority of the
voting power of the class, whichever is less.

(£) A class of members of a public benefit or mutual benefit
corporation is entitled to the voting rights granted by this section although
the articles and bylaws proyvide that the class may not vote on the proposed

amendment .
Sec. 109. A corporation amending_its articles shall deliver to the
Secretary of S articles of amendment setting forth:

(1) The name of the corporation;

(2) The text of each amendment adopted:

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

(4) If approval of members was not reguired, a statement to that

ct and a statement that the amendment was approved by a sufficient vote of
the board of directors or incorporators:
X (5) If approval by members was required:

(i) The designation, number of memberships ocutstanding, number of
votes entitled to be cast by each class entitled to vote separately on the
amendment, and number of votes of each class indisputably voting on the
amendment : and

(ii) Either the total number of votes cast for and against the
amendment by each class entitled to vote separately on the amendment or the
total npumber of undisputed yvotes cast for e
statement that the number cast for the amendment by each class was sufficient
for approval by that class: and

(6) If approval of the amendment by some person or persons other
than the members, the board, or the incorporators is required pursuant to
section 116 of this act, a statement that the approval was obtained.

Sec. 110. (a)_A corporation's board of directors may restate its
articles of incorporation at any time with or without approval by members or
any other person.

(b) _The restatement may__include one or more amendments to the
articles. If the restatement includes an amendment requiring approval by the
members or any other person, it must be adopted as provided in section 107 of
this act.

(c) If the restatement includes an_amendment requiring__approval by
members, the board must submit the restatement to the members for their
approval.

(d)_If the ard ks to have the restatement approved by the
members at a membership meeting the corporation shall notify each of its
members of the proposed membership meeting in writing in accordance with
section 55 of this act. The notice must alsg state that the purpose, or one
of the purpecses, of the meeting is to consider the proposed restatement and
contain or be agcompanied by a copy or summary of the restatement that
identifies any amendments or other change it would make in the articles.

(e)_I1f the board seeks to have the restatement approved by the
members by written ballot or written consent, the material soliciting the
approval shall contain or be accompanied by a copy oxr summary of the
restatement that identifies any amendments or_other change it would make in
the articles.

(£) A restatement requiring approval by the members must be approved
by the same yote as an amendment to articles under section 107 of this act.

(g)_I1f the restatement includes an amendment requiring_ _approyval
pursuant_to section 116 of this act, the board must submit the restatement for
such approval.

(h) A corporation restating its articles shall deliver to the
Secretary of State 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:

(1) Whether the restatement contains an_amendment to the articles
requiring approyal by the members or any other person other than the board of
directors and, if it does not, that the board of directors adopted_ the
restatement: or

(2)_ If the restatement contains an__amendment tao ¢t icles
requiring_approval by the members, the information reguired by section 109 of
this_act: and

(3) If the restatement contains an amendment to the articles
requiring approval by a person whose approval is required purswant to section
116 of this act, a statement that such approval was obtained.
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(i) Duly adopted restated articles of incorporation supersede the
original_articles of incorporation and all amendments to them.

(i)_The Secretarv of State may certify restated articles of
incorporation as the articles of ingorporation currently in effect without

including the certificate information required by subsection (h) cf this
section.

Sec. 111. (a) A corporation's articles may be amended without board

approval or approval by the members or approval reguired pursuant to section
116 of this act to carry out a plan of reorganization ordered or decreed by a
court of competent jurisdiction under federal statute if the articles after
amendment contain only provisions required or permitted by section 21 of this
act.

(b)_The individual or individuals designated by the court shall
deliyver to the Secretary of State articles of amendment setting forth:

(1)_The name of the corporation:

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

(3)_ The date of the court's order or decree approving the articles

of amendment;

{4) The title of the reorganization proceeding in which the order or
decree was entered:

(5)_A statement that the court had ijurisdiction of the proceeding
under federal statute.

{c) This section does not apply after entry of a final decree in the
reorqanization proceeding eyen though the court retains jurisdiction of the
proceeding for limited purposes unrelated to consummation of the
rearganization plan.

Sec. 112. BAn_amendment to articles of incorporation does not affect

a__cause of action existing against or in favor of the corporation, a
proceeding to which the corporation is a party, any reguirement or limitation
imposed upon the corporation or any property held by it by virtue of any
trust ugon which such g___gerty is held by the corporation, or the existing
rights _of persons o%her an members of ; e corporation. An amendment
changlng a corporation’'s name dogs not abate proceeding_brought by or

against the corppration in its former name.
Sec. 113. 1If a corporation_has no members, its incorporators. until

directors have been chosen, and thereaf%g[ its board of Q;MS, _may adopt

one or more amendments to the corporation's bylaws subject any approyal
reguired uan ta s ion 116 of this act. The corgoratmn shall provide
notice of any meeting of directors at which an amendment is to be approved.
The notice shall be in accordance with subsection (c) of section 82 of this
act. The notice must also state that the purpose, or one of the purposes., of
the meeting is to consider a proposed amendment to the bylaws and contain or
be accompanied by a copy or summary of the amendment or state the general
nature of the amendment The amendment must be approyed by a majority of the
directors in office at the time the amendment is adopted.

Sec. 114. (a) Unless the Nebraska Nonprofit Corporation Act. the
articles, bvlaws, the members (acting pursuant to subsection_ (b) of this
section). or the board of directors (acting pursuant to subsection (c) of this
section) | rgg,uire a_greater vote or voting class., an_amendment to a
corporation's bylaws to be adopted must be approved:

(1)_By the board if the corporation is a public benefit or religicus

corporation and the amendment does not relate dir ors. the
composition of the board, the term of office of the directors., or the methaod
or_way in_which directors are elected or selected:

(2)_ By the members by two-thirds of the votes cast or a majority of

the voting power, whichever is less: and

(3)_In writing by any person or persons whose approval is required
by a provision of the articles authorized by section 116 of this act.

(b)__The members may condition_the amendment's adoption on its
ggge_ipg._o_f__a_h;ghgr_gergentag,e of affirmative votes or on any other basis.

(c) If the board jinitiates an amendment to the bylays or hoard
approval is required by subsection (a) of this section to adopt an amendment
to the bylaws, the board may condition the amendment's adoption on receipt of
a higher percentage of affirmative votes or on any other basis.

{d) If the board or the members seek to have the amendment_ approved
by the members at a membership meeting, the corporation shall give notice to
its members of the proposed membership meeting in_writing in_accordance with
section 55 of this act. The notice must 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.

(e)_If the board or the members seek_to have the_amendment approved
by the members by written consent or written ballot, the material soliciting
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the approval shall contain or be accompanied by a copy or summary of the
amendment .

Sec. 115. (a) __The members of a class in a public benefit
corporation are entitled to vote as a class on a proposed amendment to the
bylays if the amendment would change the rights of that clasﬁ_gs_;g_vot1nq_;n
a_manner different than such amendment affects another class or members of
angther class.

(b) The members of a class in a mutual benefit corporation are

entitled to vote as a class on a proposed amendment to the bylaws 1if the
amendment would:

(1) BAffect the rights. privileges, preferences, restrictions, or
conditions of that class as to voting, dissolution, redemption, or transfer of
memberships in a manner different than such amendment would affect anather

class;
(2)__Change rights, privileges, preferences, restrictions, ¢
conditions of that class as t yoting, dissolution, redemption, or transfer by

changing_the rights, privileges. preferences, restrictions, or conditions of
another ¢ :

(3)__Increase or decrease the number of memberships authorized for
that class:

(4)_Increase the pumber of memberships authorized for another class;
(5) Effect an exchange, reclassification, or termination of all

part of the memberships of that class: or

(6)_Authorize a new class of memberships.
(c)__The members of a class of a reliqious corporation are entitled
o vote as a class on _a proposed amendment to the bylaws only if a class vote

is provided for in the artlcles or _bylaws.

(d)_If a class is to be divided into two or more classes as a result
of an_ amendment to the bylaws, the amendment must be approved by the memhers
of each class that would be created by the amendment; and

(e) If a class vote is required to approye an amendment to the
bylaws, the amendment must be approved by the members of the class by
tﬂo o-thirds of the votes cast by the class or a majority of the votina power of

the class, whichever is less.

(f) A class of members is entitled to the voting rights granted by
gh;g__;gg;;gn__gl;hgug the articles and bylaws provide that the class may not

yvote on the proposed amendment.

Sec. 116. The articles may require an amendment to the articles or

bylaws to be approved in writing by a specified person or persons other than
the board. Such an article provision may only be amended with the approval in
writing of such person or persons.

Sec. 117. (a) Any amendment to the articles or bylaws of public
benefit or mutual benefit corporation that would t termlna;e_gll_membgrs or_any
class of members or redeem or cancel all memberships or any class of
memberships must meet the reguirements of the Nebraska Nonprofit Corparation
Act and this section.

(b) Before adopting a resolution pr03051ng such__an _amendment, _the
board of a mutual benefit corporation shall give notice of the general nature
of the amendment to the members.

(c)_After adopting a resolution proposing such an amendment the
notice to members proposing such amendment shall include one statement of up
to five hundred words opposing the proposed amendment if such statement is
submitted by any five members or members having three percent or more of the
voting power, whichever is less, not later than twenty days after the board
has yoted to submit such amendment to the members for their approval. In

public benefit corporations the production and mailing costs shall be paid by
the reguesting members. In mutual benefit corporations the production and

mailing costs shall be paid by the corporation.

(d) Any such amendment shall be approved by the members by
two-thirds of the votes cast by each class.

(e) The proyisions of section 47 of this act shall not apply to any
amendment meeting the requirements of the act and this section.

Sec. 118. (a) Subject to the limitations set forth in section 119
of this act, one or more nonprofit corporations may merqe into a business or
nonprofit corporation, if the plan of merger is__approved as proyided i
section 120 of this act.

(b)_The plan of merger must sef forth:

(1) The name of each corporation planning to merge and the name of
the surviving corporation into which each plans to merge;

(2)_The terms and conditions of the planned merger;

(3) The manner and basis, if any, of converting the memberships of
each public benefit or religious corporation into memberships of the suryviving
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corporation: and

(4) 1f the merger invglves a mutual henefit corporation, the manner
and basis, if any, of converting memberships of each merging corporation into
memberships, obligations or securities of the suryiving or any other
corporation or into cash or other property in whole or in part.

(c)_The plan of merger may_set forth:

{1)_Any amendments to the articles of incorporation_or bylaws of the
surviving corporation to be effected by the planned merger; and

{2)_Other provisions relating to the planned merger.

Sec. 119. (a) Without the prior approval of the
proceeding in which the Attorney General has been giyen written notice,
public benefit or religious corporation may merge only with:

(1) A_,_,yblic benefit or religiocus corporation;

(2)_A foreign corpoxation that would qualify under the Nebraska
Nonprofit Co: Corgoratlon Act as a public benefit or religious ;grmmn,

(3)_A_wholly-owned foreign or domestic business mutual benefit

Epgmlgp_,_pr_qymd the public benefit or rellgig_us corncr_aLmn is the
surviving corporation and continues to be a public benefit or religious
corporation after the merger: or

(4)_A_business or mutual benefit corporation, if: (i) On or prior to
the effective date of the merger, assets with a value equal to the greater of
the fair market value of the net tangible and intangible assets (including
goedwill) of the public benefit corporation or the fair market value of the
public benefit corporation if it were to be operated as a business concern,
are transferred or conveyed to one or more persons who would have received its
assets under subdivisions (a)(5) and (6) of section 134 of this act had ;;
dissolved: (ii) it shall return, transfer, or convey any assets held by i
upon__condition reguiring return, transfer, or conyeyance, which ggndltlcn
occurs by reason of the merger., in accordance with such condition; and_ (iii)
the merger is approved by a majority of directors of the public benefit or
religious corporation who are not and will not become members or shareholders
in or officers, employees, agentg, or consultants of the surviving
gorporation.

(b)_At least twenty davs before consummation of any merger of a
public benefit corporation or a religious ;g;ggrm;gu;;uant to subdiyision
(a)(4) of this section, notice, including a copy the proposed plan of
merger, must be dellvered to the Attorney General.

(e rior written consent of the Attorney General or of
the mggwgm_in_a_mdmg in_which the Attorney General has _heen
given notice, no memher of public benefit or religious corporation may
receive gr_,k,e_gp _anything as a_r.ﬁ.m_gi._.a_.mrg.er_g.t.he.;_;han_a_m_mbershler
membership the surviving public benefit or religious corporation.

district c court shall approve the transaction if it is in_the public m;grgst

Sec. 120. (a) Unless the Nebraska Nonprofit Corporation Act. the
articles, the bylaws. or the board of directors or.members (acting pursuant to
subsection (c) of this section) reguire a greater vote or voting by class, a
plan of merger to be adopted must be approved:

(1) _By the board;

(2)_By the members, if any. by two-thirds of the votes cast ar a
majority of the voting power, whichever is less; and

(3) _In writing by any_ | nerson_,gn_nersons whose approval is reguirgd
Qy_a provision_of the articles authorized by section 116 of this act for

“(b)__If the corporat.mn does not_have members, the merger must be
approved by a majority of the directors in office at the time the wmerger ?
approved In_addition the corporation shall provide notice of any directors
meeting at which such approval is to be obtained in accordance with subsection
(c) of section 82 of this act. The notice must also state that the purpose,
or one of the purposes. of the meeting is to consider the proposed merger.

(¢)__The board may condition its submission of the proposed merger.
and the members may condition_their approval of the merger, on receipt of a
higher percentage of affirmative votes or on any other basis.

(d)_1f the board seeks to have the plan approved by the members at a
membership meeting, the corporation shall give nati to its members of the
proposed_membership _meeting in accordance with section 55 of this act. The
notice wmust alsp state that the purpose, or one of the purposes pf the
meeting is_to consider the plan of merger and contain or be accompanied by a
copy or summary of the plan. The copy or summary of the plan for members of
the surviving corporation shall include any provision that, if contained ip a
proposed amendment to the articles of incorporation or bylaws, would entitle
members to vote on the provision. The copy or summary of the plan for members
of the merging corporation shall include a copy or summary of the articles and
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bylaws that mll bp in effect immediately after the merger takes effect.
(e) the board seeks to have the plan approved by the members by
written consent or written ballot, the material soliciting the approval shall

contain or be accompanied by copy or summary of the plan. The copy or
summary_of the plan for members of the surviving corporation shall include_any

provisions that, if contained in a proposed amendment to the articles of
incorporation or bylaws, would entitle members to vote on the provision. The
copy _or summary of the plan for members of the disappearing corporation shall
include a copy or summary of the articles and bylaws that will be in effect
immediately after the merger takes effect.

(£) Voting by a class of members is required on a plan of merqer if
the plan_contains a provision that, if contained in a g;gggﬁgd_gmgndmgp;_;o
articles of incorporation or byvlaws. would entitle the class of members t
vote as a class on the proposed amendment under section 108 or 115 of thls

act. The plan is approved by a class of members by two-thirds of the votes

cast by the class or a majority of the voting power of the class., whichever is
less.

(q)__After a merger is adopted, and at any time before articles of
merger are filed the planned merger may be abandoned (subject ta any

contractual rights) without further action by memhers or other persons who
approved the plan in accordance with the procedure set forth in _the plan_of
merger or, if none is set forth il
directors.

Sec. 121 After a _plan of merger is approved b by the board of

g;,h_er__gus_qng_,_;.hg__su.:ylvmg corporation shall del].yer to the S_e_cre.tary of
State articles of merger setting forth:

(1) The plan of merger:
-equired, a statement to that

effect and a statement that the plan was approved by a sufficient vote of the
board of directors:

(3) If approval by members was required:

(i) _The designation, number of memberships outstanding, number of
votes entitled to be cast by each class entitled to vote sepanately on the
plan, and number of votes of each class indisputably yoting on the plan: and

(ii) Either the total number of votes cast for and against the plan
by each class entitled to vote separately on the plan or the total number of
undisputed votes cast for the plan by each class and a statement that the
numher cast for the plan by each class was sufficient for approval by that

class;

(4) If approval of the plan by some person or persons other than the
members or the board is required pursuant to subdivision (a)(3) of section 120
of this act, a statement that the approyval was ohtained.

Sec. 122. When a merger takes effect:

(1) Every other corporation party to the merger merges into the
surviving corporation and the separate existence of every corporation except
the suryiving corporation ceases;

{2)_The title to all real esta r_property owned by each

g_gyersmn or 1mgaxrment subject to any and all conditions to }iblch the
property was subject prior to the merger:

(3) The surviving corporation has all liabilities and obligations of
each corporation party to the merger;

(4) A proceeding | Esndéng_aga____mst any corporation party to the merger
may be continued as if the merger did nat occur or the surnnng_c_ornorangn
may be substituted in the proceeding
ceased; and

(5)_The articles of incorporation and bylaws of the surviving
corporation are amended to thg_gx;mt_p;gyidgd_in_t.hg.plan of merger.

Sec. 123. (a) Except as provided in section 119 of this act., one or

more foreign_business _or_ nonproflt corporations may merge with one or more

(,1_)_The_l_ergg_r_1§_ggrm1tted by the law of the state or country under
whose law each foreign corporation is incorporated and each foreign
corparation complies with that law_in_effecting the merger;

(2)_The foreign corporation complies with section 121 of this act if
it _is the surviying corporation of the merger: and

(QJEMEMDMQLGQMRNEMMEMM
of sections 118 to 120 of this act and. if it is the surviving corporation of
the merger, with section 121 of this act.

(b)_Upon_the merger taking effect, the surviving foreign business or
nonprofit corporation is deemed to agree that it may be served with process
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within_or without this state in any proceeding in the courts of this state
brought a

“Sec. 124. Any_bequest. devise, gift, grant, or promise contained in
a_ will or other 1nstrum__n.t_unﬂm subscription, or conveyance that is

made to a constituent corporation and that takes effect or remains payable
after the merger, inures to the surviving corporation unless the will or other
instrument otherwise specifically provides.

Sec. 125. (a) A corporation may on the terms and conditions and for
the consideration determined by the board of directors:

(1) Sell, lease, exchange, or otherwise dispose of all or

ntially all of its property in the usual and regular course of its

activities; or

(2) Mortgage, pledge. dedicate to the repayment of indebtedness
(whether with or without recourse), or otherwise encumber any or all of its
property whether or not in the usual and reqular course of its activities.

(b) Unless the articles reguire it, approval of the members or any
other person of a transaction described in subsectign (a) of this section is

not required.

Sec. 126. (a)_A corporation may sell, lease, exchange, or otherwise
dispose of all or substantially all of its property (with or without the
goodwill) othgr than in the usual and regular course of its activities on_ h

board if the proposed transaction is authorized by_mg;t__l_cm_(g) of this

section,

(b) Unless the Nebraska Nonprofit Corporation Act, the articles, or
bylaws or the board of dlrgctors or members (acting pursuant to subsection (d)
of this section) require a greater vpte or voting by_class, the propased
transaction to be authorized must be approved:

(1) By the board:

(2) By the members by two-thirds of the votes cast or a majority of
the voting power, whichever is less: and

(3) In writing by any person or persons whose approval is reguired
by a provision of the articles authorized by section 116 of this act for an
amendment to the articles or bylaws.

(c) If the corporation does not haye members the transaction must be
approved by a vote of a majority of the directors in office at the time the

transaction is approyed In_addition the corporation shall provide notice of
any directors' meeting at which such apprgval is to be obtained in accordance

with subsectign (c) of section 82 of this act. The notice must also state
that the purpose or one of the purposes, of the meeting is to consider the
sale, lease, exchange, or other disposition of all or substantially all of the

property or assets of the corporation and contain or be accompanied by a copy
or summary of a description of the transaction.

d) The board may condition its submission of the proposed
transaction and the members may condition their approval of the transaction on
receipt of a higher percentage of affirmative votes or on any other basis.

(e) 1f the corporation _seeks to have the transaction approved b by_the
members at a membership meeting, the corporation shall give notice to its
members of the proposed membership meeting in accordance with section 55 of
this act. The notice must also state that the purpose, or one of the
purposes, of the meeting is to consider the sale, lease, exchange. or other
disposition of all or substantially all of the br_opex‘tv or assets of the

corporation and contain or be accompanied by copy or summary of a
description of the transaction.

(£)_If the board needs to have the transaction approved by the
members bg written consent or written ballot, the material soliciting the

approval shall contain or be accompanied by a copy or summary of a description
of the L;ansgggmn

(g) A public benefit or religious corporation must give written
notice to the Attorney General twenty days before it sells, leases, exchanges,

or otherwise disposes_of all or substantially all of its property if the
transaction is not in the usual and regular course of its activities unless
the Attorney General has given the corporation a written waiver of this
subsection.,

(h) _After a sale. lease, exchange, or other disposition of property
is authorized. the transaction may be abandoned (subiect to any contractual
rights) without further action by the members or any other person_who approved
the transaction in accordance with the procedure set forth in the resolution
proposing the transaction or, if none is set forth, in_the manner determined
by the boa of directors.

Sec. 127. Except as authorized by section 128 of this act., a
corporation shall not make any distributions.
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Sec. 128. .(a) A mutual benefit corporation_ may_purchase its
memberships if after the purchase is completed:

(1) _The corporation would be able to pay its debts as they become
due in the usual course of 1;; activities: and

(2)_The corporation's tatal assets would at least equal the sum o
its total liabilities.

(b) Corporations may make distributions upon dissplution in
conformity with sections 129 to 145 of this act.

Sec. 129. (a) A majority of the incorporators or directors of a
corporation that has no members may, subiject to any approval regquired by the
articles or bylaws, dissolve the corporation by delivering to the Secretary of
State articles of dissolution.

g)_Ihg_;gxpgpaL;gn shall give notice of any meeting at which
dissplution will be approved. The notice shall be _in accordance with
subsection (c) of section B2 of this act. The notice must also state that the
purpose, or one of the purposes, of the meeting is to consider dissolution of
poration.

the cor .
(c) The incorporators or directors in approving dissolution shall
dopt a plan of dissolution indicatinag to whom the assets owned or held bv_the
mpmmmmll_crﬂ tors hay aid.

Sec. 130. (a) Unless the Nebraska Nonprofit Corporation Act, the
articles, or bylaws or the board of directors or members (acting pursuant to
subsection (c) of this section)_ require a areater vote or voting by class.,
dissolution is authorized if it is approved:

(1) By the board:

(2) By hg gemggrs, if —if any, b by t tﬂo -thirds of the vaotes cast or a

(3) In ﬂrxtlng_gy any_person or pe §gn whose approyal is required
by a rized by section 116 aof this act for an
amendment to the articTes or bylaws.

(b) If the corporation does not haye members, dissolution must be
approved by a yote of a majority of the directors in office at the time the
g;anaag;;gn_l;_gpg;pyed In addition, the corporation shall provide notice of
anz_g;;;;gag___ﬂgg;;_g at which such_approval is to he obtained in accoxdance
with subsection (c) of section 82 of this act. The notice must also state
that the purpose, or one of the purposes Q the meeting is to consider
dissglution of the corporation__and contain or be accompanied by a copy or
summary of the plan of dissolution.

(c) The board may condition its submission of the proposed
dissolution, and the members may_ condition their approval of the dissolution,
on receipt of a higher percentage of affirmative votes or on any other basis.

{(d) I1f the board seeks to have dissolution approved by the members
at _a membership meeting, the corporation shall give notice to its members of
the proposed membership meeting in accordance with section 55 of this act.
The notice must alsc state that the purpose, or one of the purposes, of the
meeting is to consider dissolving the corporation and contain or be
accompanied by a copy or summary of the plan of dissolution.

(e) If the board seeks to have dissolution approved by the members
by written consent or written ballat, the material soliciting the approyal
shall contain or be accompanied by a copy or summary of the plan of
dissolution.

(£) The plan gf dissolution shall indicate to whom_the assets owned
or held by the corporation will be distributed after all creditors have been

paid.

Sec. 131. (a) A public benefit or religious corporation shall give
the Attorney General written notice that it intends to dissolve at or before
the time it delivers articles of dissolution to the Secretary of State. The
notice shall include a copy or summary of the plan of disselution.

(b) _No assets shall be transferred or canveyed by a public benefit
or religious corporation as part of the dissolution process until twenty days
after it has given the written notice required by subsection (a) of this
section to the Attorney General or until the Attorney General has consented in
writing to the dissolution or indicated in writing that he or she will take no
action with respgct to the transfer or conveyange, whichever is earlier.

(c) When all or substantially all of the assets of a public henefit
corporation have been transferred or conveyed following approval of
dissolution, the board shall deliver to the Attorney General a list showing
those (other than creditors) to whom the assets were transferred or conveyed.
The list shall indicate the addresses of each person {(other than creditors)
who received assets and dindicate what assets each received.

Sec. 132. (a) At any time after dissolution is authorized, the
corporation may dissolve by deliyering to the Secretary of State ar ticles of
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dissolution_setting forth:
(1) _The name of the corporation;

(3) A statement that dissolution was approved by a sufficient vote
of the board:

(4)_If approval of members was not required, a statement to that
effect and a statement that dissolution was approved by a_sufficient vote of
the board of directors or incorporators;

{(5) 1f approval by members was regquired:

(i) _The desidgnation, number of memberships outstanding, number of
votes entitled to be cast by each class entitled to vote separately on

dissolution, and number of votes of each class indisputably voting on
dissolution; and
(ii) Either the total number of votes gast for and against

dissolution by each class entitled to vote separately on dissolution or the
total number of undisputed votes cast for dissolution by each class and_a
statement that the number cast for dissolution by each class was sufficient
for approval by that class;:

the members, the board, or the incorporators is reguired pursuant to
subdivision (a){3) of section 130 of this act, a_statement that the approval
was_obtained: and

(7) If the corporation_is a public benefit or religious corporation.
that the notice to the Attorney General required by subsection (a) of section
131 of this act has been _given.

(b) A corporation is dissolved upon the effective date of its

Sec. 133. (a) A corporation may revoke its dissolution within one
hundred twenty days after its effective date.

(b)_Revocation of dissolution must be authorized in the same manner
as_ the dissolution was authorized wunless that authorization___permitted
reyvocation by action of the board of directors alone, in which event the board
of directors may revoke the dissolution without_action by the members or any
other person.

{c) After the reyocation of disgolution is authorized.  the
corporation may revoke the dissolution by delivering to the Secretary of State
for filing articles of revocation of dissolution, together with_a_ copy of_its
articles of dissglution, that set forth:

(1) The name of the corporation;

(2)_The effective date of the dissolution that was revoked:

(4)_If the corporation’'s hoard of directors (or incorporators)
reyoked the dissoluticn. a statement to_that effect:

(5)__If the corporation's board of directors revoked a dissolution
authorized by the members alone or in_ conjunction with ancther person_ or
persons, a statement that revocation was permitted by action by the board of
directors alone pursuant to that authorization: and

(6) 1f member or third person action was reguired to revoke the
dissolution, the information required by subdivisions (a)(5) and (6) of
section 132 of this act.

(d)_Reyocation of dissolution_is effective upon the effective date

to and_takes effect as of the effective date of the dissolution and the
corporation resumes carrying on its activities as if disspolution had never
occurred.

Sec. 134. (a) A dissolved corporation continues its corporate
existence but may not carry on any activities except those appropriate to wind

up_and liguidate its affairs, including:

(1) Preserving and protecting its assets and minimizing its
liabilities;

(2)__Discharging or making provision for discharging its liabilities
and obligations:

(3) Disposing of its properties that will not be distributed in

kind:

(4)_Returning. transferring, or conveying assets held by the
corporation upon_a condition reguiring return, transfer, or conveyance, which
condition occurs by reason of the dissolution, in accordance with such
condition:

(5)_Transferring. subiject to any contragtual or legal requirements,
its assets as provided in or authorized by its articles of incorporation or
bylaws:
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(6)_If the corporation is a public benefit or religiocus corporation
and__no provision has been made in its articles or bylaws for the distribution
of assets on dissolution, transferring, subject to any contractual or legal
requirement, its assets: (i) To one or more persons described in section
501(c)(3) of the Internal Revenue Code engaged in activities substantially
similar to those of the dissolved corporation; or (ii) if the dissolved
corporation is not described in section 501(c)(3) of the Internal Revenue
Code, to one or more public benefit or religious corporations:

(7). _If the corporation is a mutual benefit corporation and no
provision has been made in its articles or bylaws for distribution of assets
on__dissolution, transferring its assets to its members or, if 1_t_ha_s no
members, to those persons to whom the corporation holds its
benefitting or serving: and

(8)_ _Doing every other act necessary to wind up and liquidate its
assets and affairs.

(b)_Dissolution of a corporation does not:

(1) Transfer title of the corporation s property:

(2)_Subject its directors or officers tao standards of conduct
different from those prescribed 1n sectmns 68 to 104 of this act:

(3)__Change guorum or veting reguirements for its board or _members.
change provisions for selection, resignation, or removal of its directors or

officers or both, or change provisions for al_qend;ng_mm;gs_,,

(4) Prevent commencement of a proceeding by or against the
corporation in its corporate name:

(5)_Abate aor suspend a proceeding pending by or adainst the

poration on the effective date of dissglution: or

(6)_Terminate the authority of the registered agent.

Sec. 135. (a) A dissolved corporation may dispose of the known
claims against it by following the procedure described in this section.

(b) The dissolyed corporation shall notify its known claimants in
writing of the dissolution at any time after its effective date. The written
notice must:

(1) Describe 1formation _that must be included in a claim;

(2)_Provide a ma]];gg address where a claim may be sent:

(3) State the deadline, which may not he fewer than_one hundred
wenty days from the effective date of the written notice, by which the
issolyed corporation must receive the claim; and

(4) State that the claim will be barred if not received by the

|n.|rr

deadline.

(c) A claim against the dissolved corporation is barred:
(1)__If a claimant who was given written notice under subsection_(b)
of this section does not deliver the claim to the dissolved corporation by the
deadline:

(2)_I1f a claimant whose claim was rejected by the disspolved
corporation does not commence a proceeding to enforce the claim within ninety
days from the effective date of the rejection natige.

(d) For purposes of this section claim does not include a
contingent liability or a claim based on an event occurring after the
effective date of dissolution.

Sec. 136. (a) A dissolved corporation may also publish notice of

dissolution reguest that persons with claims against the corporation
present them in_accordance with the notice.

(_l;__)__The natice must:

(1) Be published one time in ggwspgger of ageneral circulation i
the county where the dissolved corgoratlon s principal office (or, if none_. in
this state, its registered offige) was last located:

(2) Describe the information that must he 1nc1udgd in__a claim__and
provide a mailing address where the claim may be sent; and

(MM@;@MME%H arred unless

a__proceeding to enforce the claim commenced within five years after
publlcatlon of the notice.
(c) If the dissolved cor gora;mn publishes a newspaper notice in

accordance with subsection (b) of this section, the claim of each of the
following claimants is barred u nless the claimant commences proceeding to

enforce the claim against t} tM1MMQQMWM1p_E;ye years after
the publication date of the newspaper notice:

(1) A claimant who did not receive written notice under section 135
of this act:

(2) A claimant whose claim was timely sent to the dissolved
corporation but nat acted om: and

(3) A claimant whose claim is contingent or based on an eyent
occurring after the effective date of dissolution.
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{d) A claim may _be enforced under this section:

(1) Against the dissolved corporation, to the extent of its
undistributed assets; or

(2)_If the assets have been distributed in liquidation, against any
person, other than a creditor of the corporation, to whom the corporation
distributed its property to the extent of the distributee's pro rata share of
the claim or the corporate assets distributed to such person in_liguidation,
whichever is less, but the distributee's total liability for all claims _under

this section may not exceed the total amount of assets distributed to the
distribut,

Sec. 137. The Secretary of State may commence a proceeding under
section 138 of this act to administratively dissclve a corporation if:

(1) The corporation does not pay any fees, taxes, or penalties
imposed by the Nebraska Nonprofit Corporation Act or other law_when they are
due;

(2) The corporation does not deliver its biennial report to the

Secretary of State when it is due;

(3) The corporation is without a registered agent or registered
office in this state for sixty davs or more:

(4)__The corporation does not notify the Secretary of State that its
registered agent or reqistered office has been _changed, that its re
agent has resigned. or that its registered en _disgontinued within
one hundred twenty davs: or

(5) The corporation's period of duration, if any, stated in its
articles of incorporation expires.

Sec. 138. (a) Upcn determining that one or more grounds exist under
section 137 of this act for dissolving a corporation, the Secretary of State
shall serve the corporation with written notice of that determination under

section 37 of this act, and_in the case of a public benefit corporation shall
notify the Attorney General in writing.

(b)__If the corporation does not, within sixty days after service of
the notice is perfected under section 37 of this act, 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,
the Secretary of State may administratively dissolve the corporation by
signing a certificate of dissolution that recites the ground or arounds 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 §gg]‘,]gn
37 of this act and in the case of a public henefit carporation_shall_notify
the Attorney General in writing.

(c) A corporation adm1n15ttat1yelz dissolved continues its corporate

existence but may not carry on any activities except those necessary to wind
up and liguidate its affairs under section 134 of this act and natify its
claimants ions nd f this act.

(d)__The administrative dissolution of a corporation_ does not
terminate the authority of its registered agent.

Sec. 139. (a)__A__corporation_ _administratively dissolved_under
section 138 of this act may apply to the Secretary of State for reinstatement.
'he application must:

(1) _Recite the name of the corporation and the effective date of its

ministrative dissolution;
(2)_State that the ground or grounds for dissolution either did net

exist or have been eliminated: and

(3) State that the corporation's name satisfies the requirements of
section 31 of this act.

(b) If the Secretary of State determines that the appligation
contains the information recuired by subsection_(a) of this section_and that
the information is correct the Secretary o e shall ancel the

certificate of dissolution and prepare a certificate of reinstatement reciting
that determination and the effective date of reinstatement, file the original
of the certificate. and serve a copy on the corporation under section 37 of
this act.

{(g) When relnggg;emem; is effgct ve, it relates back to and takes

effect as of the effectiv of the n__and t|
corporation shall resume gagry:mg on its activities as if the administrative

dissolution had never oggurred.

Sec. 140. (a) The Secretary of State, upon denying a corporation's
appligcation for reinstatement £ollowing administrative dissolution, shall
serve the corporation under section 37 of this ack with a written notice that
explains the reason or reasons for denial,

(b)Y The corporation may appeal the denial of reinstatement to the
district court of Lancaster County within ninety days after service of the
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notice denial is perfected The corporation appeals by petitioning_the
distric t ;gu:; to set iss ion and attaching to the pet;t:.on
copies of the ggretary of Stgge s certificate of dissglution,

corporation's application for reinstatement, and the Secretary of State 5
notice of denial.

(c) The district court may summarily order the Secretary of State to
reinstate the dissolved corporation or may take other action_ _the_ court
considers appropriate.

(d) The district court's final decision may_be appealed as in other
civil proceedings.

Sec. 141. (a) The district court may_dissolye a corporation:

(1) In a proceeding by the Attorney General if it is established

(i)__The corporation obtained its articles of incorporation through

(ii) The corporation has continued to exceed or abuse the authority

conferred upon_it by_law:
s (iii) The corporation is a public henefit corporation and the

corporate assets are being misapplied or wasted: or

(iv)_The corporation is a public benefit corporation and_ is no
longer able to carry cut its purposes;

(2) Except as proyided in the articles or bylaws of a religiaous
corporation, in a proceeding by fifty members or members holding five percent
of the voting power, whicheyer is less or by a director or any person
specified in the artlcles if it is established that:

(i) The directors are deadlocked in the management of the corporate

h

fraud:;

affairs, and the members _u_any, arg u ah;g to hrgagh the deadlock:
(ii) The dir orporation have

acted, are acting, or will act in a_manner that 1s illegal, oppressive. or
fraudulent :

(iii)_ _The members are deadlocked in voting power and have failed,
for a period that includes at least two consecutive annual meeting dates. t
elect successors to directors whose terms have, or would otherwise have,

expired:
(iv) The corporate assets are yegng misapplied or wasted: or
(v)_The corporation is a public benefit or religious corperation and
is no longer able to carry out its purposes;

(3)_In a proceeding by a creditor if it is established that:

(i) The creditor's claim has been reduced to judgment. _r.b:_exs.c__utlon
an the judgment returned unsatisfied, and the corporation is insplvent: or

(ii)_The corporation has admitted in_ writing that the cred1tor s
claim is due and owing and the corporation is insolvent __o_

(4) _In_ a proceeding by the corporation to have its voluntary

dissolution continued under court superyision.

{b)_Prior to dissolying a corporation,
consider whether:

(1) There are reasonable » alternatives to dissolution:

(2) in the public interest, if the cor ion is a
public benefit J:.orpor_a_t_i_on;_gng

(3)_Dissolution is the best way of protecting the interests of
members if the corporation is a mutual benefit corporation.

Sec. 142. (a)_ _Venue for a proceeding by the Attorney General to
dissolve a corp oration lies in the district court in the county where a
corporation's principal office (or, if none in this state, its registered
office) is or was last located or the district court of Lancaster County.
yenue for a_ proceeding brought by any other Dartv named in section 141 of this

_office (or, if none in
th1s stz_nte ..JI—S reg sgerg ggflge) § g wgs lagt Lngate

(b) It is not necessary to make directors or memb_ers parties to a
proceeding to dissolve a corporation unless relief is sought against them
individually.

(¢c)_The district court in_a proceeding brought to dissoglve a
g,c_)_rgoratlon may issue injunctions, appoint a receiver or custodian_pendente

lite with all powers and duties the court directs, take other action reguired
to preserve the corporate assets wherever located, and carry on the activities
of the corporation until a full hearing can be held.

(d) A person other than the Attorney General who brings an
inyoluntary dissglution proceeding for a public benefit or religious
corporation shall forthwith give written notice of the proceeding to the
Attorney General who may intervene.

Sec. 143. (a) The district court in__a__proceeding brought to
dissolve a public benefit or mutual benefit corporation may appoint one or

the district court shall
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more receivers to wind up and liguidate. or opne or more custodians to manage.
the affairs of the corporatign. The court shall hold a hearing, after after
not1fy1nLall parties to the proceeding and any interested_persons de51gnated
by the court, before appointing a receiver or custodiam. The district cour
appointing a receiver or custodian has exclusive jurisdiction_ over th_e
corporation_and all of its property wherever located.

(b)__The district c_o_ur_t_ﬂy_aggqinﬁn_ind_iyiggal_qr_a_dgm_e_s_tig_o;
foreign business or nonprofit corporation (authorized to transact iness 1
this state) as a receiver or custodian. The court may require the receiver o o:

custodian to post bond, with or without sureties, in an amount the court
directs.
{c)_The district court shall describe the powers and duties of the

receiver or custodian in its appointing order. which_order may be amended from
time to time. Among other powers:

(1) _The receiyer (i) may dispose of all_or_any_part of the assets of
the corporation wherever located, at a public or private sale, if authorized
by the district court. The receiver's power to dispose of the assets of the
gorgg;ation is__subiject to anv trust and any_other restrictlons that Hould be

g_r custodian's name as receiver or custodian of ;hg ;g:gm,gg_ln all_courts
of this state:

(2)_The custodian may_exercise all of the powers of the corporation,
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 members and creditors.

(d)_The district court during a receivership_ may redesignate the
receiver as a custodian, and during a custodianship may_redesignate the
custodian as a receiver, if doing so is in the best interests of the
corporation, its members, and creditors.

(e) The district court from time to time during the receivership or
cu__tod1an§hlp may__order compensation paid and__expense disbursements or
rei mh_grsements made to the receiver or custodian and the receiver or
custodian's counsel from the assets of the corporation or proceeds from_ _the
sale of the assets.

Sec. 144. (a) If after a hearing the district court determines that
ong or more grounds for judicial dissolution described in section_ 141 of this
act exist, it may enter a decree dissolving the corporation and_specifying the
effective date of the dissolution. a erk district ur
deliver a certified copy of the decree to the Secretary of State, who shall
file it.

(b)_After entering the decree of dissolution. _the d1§_r1gg court

shall dir rect the winding up and liguidation of the corporation's affairs in
accordance with section 134 of this act and the notification of its claimants
in accordance with sections 135 and 136 of this act.

Sec. 145. Assets of a dissolved corparation that shauld be
transferred to a creditor, claimant, or member of the corporation ﬂho cannat
be found or who is not competent to receiw hall be ash.,

g,g; to known trust restrigtions _,Ldjggos\gﬂﬂ;th the State 1 Trgaggrer
for safekeeping in__accordance with the Uni Disposition of Unclaimed
Property Act. In_the State Treasurer's di§cretjon the property may be

received and held in kind. When the creditor, claimapt. or member furnishes
sat1s£a_£o,ry_groof of entitlement to the amount de ggil; d or property held in
kind the State Treasurer shall deliver to the crediter, claimant, ar member

or his or her representative, that amount or property_ in accordance with the
act.

Sec. 146. (a) A foreign corporation may not transact business in
this state until it obtains a certificate of authority from the Secretary of
Sta

(b) The following activities, among others., do not constitute

transacting business within the meaning of subsection (a) of this section:

(1) _Maintaining, defending. or settling any proceeding:

{2) Holding meetings of the board of directors or members or
carrying on other activities concerning internal corporate affairs:

(3) Maintaining bank accounts;

(4) Maintaining offices or agencies for the transfer, exchange, and
registration of memberships or securities or maintaining trustees or
depositaries with respect to those securities:

(5) Selling through independent contkactors;

(6)__Soliciting or obtaining orders, whether by mail or through
emplovees or agents or otherwise, if the orders require acceptance ogutside
this_state before they become contracts:

(7) Creating or acguiring indebtedness, mortgages, and security
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interests in real or personal property:

(8)_Securing or collecting debts or enforcing mortaages and security
interests in property securing the debts;

(9) Owning, without more, real or personal property:

(10) Conducting an isolated transaction which is completed within
thirty days and which is not one in the course of repeated transactions of a
like nature;: or

(11) Transacting business in interstate commerce.
(c)__The list of activities in subsection (b) of this section is not
exhaustive.

Sec. 147. (a) 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.

(b)_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 ar151nu out of that business may not maintain a proceeding on__that

cause of action in any court in this state unti) the foreign corporation or
its successor obtains a certificate of authority.

(c) A court may stay a proceeding commenced by a foreign

corporation its successor, or assignee until it determines whether the
foreian corporation or its successor requires a certificate of authority. If

it so determines, the court may further stay the proceeding until the foreign
corporation or its successor obtains the certificate.

(d) A foreign corporation is liable for a civil penalty of five
hundred dollars for each day, but not to exceed a total of ten thousand

dollars for each year, it transacts business in thi without a
certificate of authority. The Attorney General may collect all penalties due

under this subsection. A1l civil penalties collected under this subsection
shall be remitted by the Attorney General for credit to the permanent school
fund.

(e) Notwithstanding subsections (a) and (b) of this section the

a Mmcem%mw

impair the validity of ts corporate acts or prevent it from defending any
proceeding_in this state.

Sec. 148. (a) 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. The application must set forth:

(1) The name of the foreigh corporation or, if its name is
unavailable for use in this state, a corporate name that satisfies the
reguirements of section 151 of thi 5

{2) The name of the state or country under whose law it is

incorporated:
(3J The date of incorporation and period of duration:
4) The street address of its pringcipal office;

(_J The street address of its registered office in this state and
the name of its registered agent at that office:
(6)_The names and street addresses of ts current directors and

officers:

(7)_Whether the foreign corporation has members: and

(8) Whether the coxporation, if it had been ingorporated in this
state, would be a public benefit, mutual benefit, or religious corporation.

(b)__The foreign corporation sh eliver with the completed
application a certificate of existence (or a dggumgng_gf_s1m11§5_;mgg:51_dulz
authenticated by the Secretary of State or other official having custody
carporate records in the state or country under whose law it is 1nco:no:a;gd.

i d r re h, __days
prior to the date the application is filed in this state.

Sec. 149. (a) A foreign corporation authorized to transact business
in__this state must obtain an amended certificate of authority from the
Secretary of State if it changes:

(1) Its corporate name:

(2)_The peripd of its duration; or

(3)_The state or country of its incorporation.

(b) The requirements of section 148 of this act for obtaining an
original certificate of authority apply to obtaining an amended certif 1;3&;
under this section.

Sec. 150. (a) A certificate of authority authorizes the foreign
corporation to which it is issued to tramsact business in this state subject.
however, to the right of the state to revoke the certificate as provided in
the Nebraska Nonprofit Corporation Act.

(b)__A foreign corporation with a valid certificate of authority has
the same rights and_enioys the same privileges as a domestic corporation of

g 229



LB 681 LB 681

like character. A foreian corporation is alsg, except as otherwise provided
by the act, subject to the same duties, restrictions, penalties,
liabilities now or later imposed on a domestic corporation of like character.

(c) _The act does not authorlze ;b;s state to regulate thg
organization or internal affairs of foreign corporation authorized to

transact business in this state.

Sec. 151. (a) If the corporate name of a foreign corporation does
not satisfy the requ1rements o section of this act, the foreign
corporation, rtifi at of authority to transact
business in this state. may use a fictitious name to transact business in this
state if its real name 1is unavailable and it delivers 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.

(b) Except as authorized by subsegtions (c) and (d) of this section,
the corporate name (including a fictitious name) of a foreign corporation must
be distinquishable upon the records of the Secretary of State from:

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

L) A gg:gg:aj;e_namg_[gﬁgygd_,gr_rgglster_gg under section 32 or 33

thi 21-2029 or 21-2

(3) The f1ct1t10us name_of another foreign__business or nonprofit
corporation authorized to transact business in this state: and

(4)_ A trade name registered in this state pursuant to sections
87-208 to 87-220.

(c) 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 1s not
distinguishable upon the rec g:ds of the Secretary of State from the name
applied for. The Secretary e shall authorize use of the name applied
for if:

(1) The other corporation consents ip writing to the use and submits
an__undertaking _in 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 applving corporation: or

(2) The applying corg_atlon delivers to the Secretary of State a
certlfled _copy_of a | of a final judgment of a court of competent jurisdigtion

its right to use the name applied for in this state.

(d) A foreian corporation may use in this state the name (including
the fictitious name) of another domestic foreign business or nonprofit
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:

(1) _Has merged with the other corporation;

(2) Has been formed by a reorganization of the other corporation: or

ired all or substantially all of the assets, including
name, of the her corporation.

(e) If a foreign corporation authorized to transact business in this
state chandes its corporate name to ane that does not satisfy the requi
of section 31 of this act. it shall not transact business in this state under
the changed name until it adopts a name satisfying the requirements of section
31 of this act and obtains an amended certificate of authority under section
149 of this act.

Sec. 152. Each foreidn corporation authorized to transact business
in_this state musl’= continuously maintain in this state:
1) reqgistered office with the same address as that of its

registered a gsnL:_ané

(2) A registered agent. who may be:

(i) _An individual who resides in this state and whose office is
identical with the registered office:

(ii) A domestic business or nonprofit corporation whose office is
identical with the registered office; or

(iii) A foreign business or nonprofit corporation authorized to
transact. business in this state whose office is identical with the registered
office.

Sec. 153. (a) A foreign corporation authorized to transact business
in this state ay__change its reqistered office or reqgistered agent by
delivering to the e Secretary of State for filing a statement of change that

sets forth;

(;) Its name;

(2)_The street address of its current registered office:

(3) If the current registered office is to be changed. the street
address of its new reaistered office;
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(4)_The name of its current registered agent:

(5) If the current registered agent is to be changed. the namg of
its new registered agent and the new agent's written consent (either on the
statement or attached to it) to the appointment: and

(6) That after the chanqe or changes are made, the street addresses

of its registered office and the office of its registered agent will be
identical.

(b) If a registered agent changes the street address of its business
affice, the agent may change the address of the registered office of any
foreign corpo rgtlon for which the agent is the registered agent by notifying
the corporation grltlgg of the change and signing (either manually or in
facsimile) and dg;;yg;mg to the Secretary of State for filing a statement of
change that complies with the requirements of subsection (a) of this section
and recites that the corporation has been ngtified of the change.

Sec. 154. (a) The registered agent of foreign corporation may
resign _as agent by signing and delivering to the Sggretary of State for filing

the original and two exact or conformed copies of a statement of resignation.
The statement of resignation may include a statement that the registered
office is also discontinued.

(b)_ _After filing the statement, the Secretary of State shall attach
the filing receipt to ong_ggpy_angm_t,hg_;ggg 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 offige address shown in its most
recent biennial report.

(c) The agency is terminated, and the registered office discontinued
if so provided, on the thirty-first day after the date on which the statement
was_filed.

Sec. 155. (a)__The registered agent of a foreign corporation
authorized to transact business in this state is the corporation's agent for
service of progess., hotice, or demand required or permitted by law_to be
served on the foreign corporation.

(b)_A foreign corporation may be served by registered or certified
mail, retuwrn receipt reguested, addressed to the secretary of the foreign
corporation at its principal office shown_in its application for a certificate
of authority or in its most recent biennial report filed under section 172 of
this act if the foreign corporation:

(1) Has no registered agent or its registered agent cannat with
reasonable diligence be served:

(2) Ha§ Elthdrawn from transacting business in this state under
t: or

(3) Has had its certificate of authority revoked under section 158
of this act.

(c)_Service is perfected under subsection (b) of this section at the
earliest of:

(1) The date the foreign corporation receives the mail;

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

(3)_Five days after its deposit in the United States mail,
evidenced by the pastmark if mailed postpaid and correctly addressed.

(d)__This section does not prescrihe the only means, or necessarily
the required means._o_f_sgvlnq a_ foreign corporation.

Sec. 156. (a)_A foreign corporation authorized to transact busin e
in_this state may not withdraw from this state until it obtains a certifica
of withdrawal from the Secretary of State.

(b) A foreign corporation authorized to transact business in this
state may apply for a certificate of withdrawal by delivering an__application
to the Secretary of State for filing. The application must set forth:

tion

eSS
te

(1) The name of the foreign corporation and the name of the state or
country under whose law_ it is incorporated:

(2) That it is not transacting business in this state and that it
surrenders its authority to transact business in this state

{3) That it revokes the authority of its rgg;s;g:ed agent to accept
service on_its behalf and consents that service of process in_any praceeding
based on _a_cause of action a:;glngﬁrl_ng the time it was authorized to do

business in this state may thereafter he made on such corporation outside this
state: and

(4)__A mailing address at which process against the corporation may

be served.

Sec. 157. {a) The Secretary of State may commence a proceeding
under section 158 of this act to revoke the rtifica uthority of a
foreign corporation authorized to transact business in this state if:

{1)_The foreign corporation does not deliver the biennial report to
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the Secretary of State when_ it is due:

penalties imposed by the Nebraska Nonprofit Corporation BAct or other law_ when
they are due;

(3) The foreign corporation is without a registered agent or
registered office in this state for sixty days or more;

(4) The foreign corporation does not inform_the Secretary of State
under section 153 or 154 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 ninety days after the change,
resignation, or discontinuance:

(5)_An incorporator, director, officer, or agent of the foreign
corporation_ signed _a__document such person knew was false in any material
respect with intent that the document be delivered to the Secretary of State
for filing; or

(6)_The Secretary of State receives a duly authenticated certificate
from the Secretary of State or other official having custody of corporate
records in the state or country under whose law the foreign corperation is
incorporated stating that it has been dissolved_or has disappeared_as_the
result of a merger.

(b)_The Attorney General may commence a_proceeding under section 158
of this act to revoke the certificate of authority of a foreign corporation
authorized to transact business in this state if:

(1)__The corporation has continued to exceed or abuse the authority
conferred upon it by law:

(2)_The corporation_would haye been a public benefit corporation had
it been incorporated in this state and_that its corporate assets in this state
are being misapplied or wasted: or

(3)_The corporation would_have been_a_public benefit corporation had
it_been incorporated in this state and it is no longer able to carry out its
pUrposes.

Sec. 158. (a) _The Secretary of State upon determining that one or
more arounds exist under section 157 of this act for reveocation of a
certificate of authority shall serve the foreign corporation with written
notice of that determination under section 155 of this act.

(b)_The Attorney General, upon determining that one or more grounds
exist under subsection (b) of section 157 of this act for revocation of a
certificate of authority. shall request the Secretary of State to serve, and
the Secretary of State shall serve the foreign corporation with written notice
of that determination under section 155 of this act.

(c) 1If the foreign corporation does not. within_sixty days after
service of the notice is perfected under section 155 of this act. correct each
ground for revocation or demonstrate to the reasonable satisfaction of the
Secretary of State or Attorney General that each ground for reyocation
determined by the Secretary of State or Attorney General does not exist, 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 of revocation and serve a copy on_ the
foreign_corporation under section 155 of this act.

(d)__The authority of a foreign corporation to transact business in
this state ceases on the date shown on the certificate of revogation_ revoking
its certificate of authority.

(e)_ Revocation of a foreign corporation's certificate of authority
does not terminate the authority of the registered agent of the corparation.

Sec. 159. (a) A foreign corporation the certificate of authority of
which has been revoked under section 158 of this act may apply to the
Secretary of State for reinstatement. The application must:

(1) Recite the name of the foreign corporation and the effective
date of the reyocation;

{(2)_State that the ground or grounds for revocation either did not
exist or hayve been eliminated: and

(3) State that the foreign corporation's name satisfies the

reguirements of section 151 of this act.

(b)_If the Secretary of State determines that the application
contains the information reguired by subsection {a) of this section and that

the information is correct, the Secretary of State shall cancel the
certificate of revocation and prepare a certificate of reinstatement reciting
that determination and the effective date of reinstatement, file the original
of the certificate, and serve a copy on the foreign corporation under section
155 of this act.

(c) When reinstatement is effective, it relates back to and takes
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effect as of the effective date of the revocation and the foreign corporation
shall resume carrying on its activities as if the revocation had_never
occurred.

Sec. 160. (a) The Secretary of State upon denying a foreign
corporation's _application for reinstatement following reyocation of its
certificate of authority, shall serve the foreign corporation under section
155 of this act with a written notice that explains the reason or reasons for
denial.

(b) The foreign corporation may_appeal the denial of reinstatement
to the district court of Lancaster County within thirty days after the service
of the notice of denial is perfected under section 155 of this act. The
foreign corporation appeals by petitioning the district court to set aside the
revocation and attaching to the petition copies of the Secretary of State's
certificate of reyocation the foreign corporation's application for
reinstatement , and the Secretary of State's notice of denial.

(c) The district court may summarily order the Secretary of State to
reinstate the certificate of authority or may take any ather action it
considers appropriate.

(d)_ The district court's final decision may be appealed as in_other
civil proceedinds.

Sec. 161. In lieu of compliance with section 146 of this act.
relating_to the authorization of foreian corporations to transact business in
this state. any corporation organized under the laws of any other state or
states, which has heretofore filed, or which may hereafter file, with the
Secretary of State of this state, a copy certified by the Secretary of State
or other proper officer of the state or country under the laws of which such
foreiagn corporation is formed, of its charter or articles of association or
incorporation. together with all amendments to such date and the street
address of its reqistered office in this state and the name of its registered
agent__at__that office’ on filing with the Secretary of State a certified copy
of a resolution adopted by its board of directors. including_the date the
resolution was adopted, accepting and agreeina to be bound by the provisions
of the Nebraska Nonprofit Corporation Act, with respect to its_ property and
business_operations within this state, shall become and be a body_corporate of
this state.

Sec. 162. Any_ foreian corporation. which has domesticated pursuant
to section 161 of this act, may cease to be a domesticated corporation by
filing with the Secretary of State a certified copy of a resolution adopted by
its hoard of directors, renouncing its domestication and withdrawing its
acceptance and_aqreement provided for in section_ 161 of this act.

Sec. 163. If a foreign corporation, which has domesticated pursuant
to section 161 of this agt, surrenders its foreign corporate charter and
files, records and publishes notice of amended_articles of incorporation in

the manner, time, and places required by sections 20, 21, and 173 of this act.
such foreign corporation shall thereupon become and be a domestic corporation
organized under the Nebraska Nonprofit Corporation Act.

Sec. 164. Any corporation_organized under the laws of any other
state or territory which had become, in accordance with section 21-1966.01, as

such_section existed prior to January 1. 1997. a body corporate of this state,
shall retain_such status for all purposes notwithstanding the repeal of such

section.

Sec. 165. (a) A corporation shall keep as permanent records minutes
of all meetings of its members and_board of directors. a record of all actions
taken by the members or directors without a meeting. and a record of all

subsection (d) of section 85 of this act.
(b)_A_corporation shall maintain_appropriate accounting_records.
(c) A corporation or its agent shall maintain a record of its
of a list of the names_and

s_in_a_form n_o

&_yg_t_e}.:_eg,cb_membgr__i_s_enti_t'_led_t_o_c_as_r__ N
(d)_A corporation shall maintain_its records in written form or in
angother form capable of conversion_into written form within a reasonable time.

(e) A corporation shall keep a copy of the following records at its

principal office:
(1) Its articles or restated articles of incgrporation and__ all

amendments to them currently in effect;

(2) Its bylaws or restated bylaws and all amendments to_them
currently in effect:

(3) Resolutioms adopted by its board of directors relatina to the
g:har_a_c_t_e_r_is_tic_s,.__gualific_aLions_,_r_ighj:_s_._limita_ti_on_s_._and_obliga_t‘.i_ons_p_
members or any class or category of members;

- 233



LB 681 LB 681

(4) The minutes of all meetings of members and records of all
actions approved by the members for the past three years:
(5)_M_written__c_qmmunigg&ions to members generally within_ the past

three years, includin he fi cia ements furnished for the past three
MsarSJnds_;ﬁaLgn__7____0 of this act:
(6) A list of the names and_ business or home addresses of its

current directors and officers;: and
(7) 1ts most recent biennial report delivered to the Secretary of
State under section 172 of this act,

Sec 166. (a) ubjggL to ﬂhﬁggtion (e) of this section and
copy. at a reasonable time and location specified by the corporation, any of
the records of the corporation described in subsection (e) of section_ 165 of
this act if the member gives the corporation written notice or a written
demand at least five business days before the date on which the member wishes
to inspect and copy.

(b) Subiect to subsection (e) of this section, a member is entitled
to inspect and copy. at a reasonable time and reasonable location specified by

the corporation, any of the following records of the corporation if the member
meets the reguirements of subsection (c) of this section and gives the
corporation written notice at least five business davs before the date on
which the member wishes to inspect and copy:

(1) _Excerpts from any records required to be maintained under
subsection (a) of section 165 of this act. to the extent not subject to
inspection under subsection (a) of this section:

(2)_Accounting records of the corporation; and

(3)_Subiject to section 169 of this act., the membership list.

(c) A member may inspect and copy the records identified in
subsection (b) of this sgctmn only if:

(1)_The member's demand is made in aood faith and for a proper

(2)__The member describes with reasonable particularity the purpose
and the records the member desires to inspect: and

(3)_The records are directly connected witb this purpose.

(d)_This section does not affect:

(1) The right of a member to 1nsp ect records under section 59
this act or, if the member is in litigation with the corporation _.EQ.__.Q__éf-h me
sxr.zm._aé_any_g.thgr 1;t1qant. or

(2)_The power of a court, independent of the Nebraska Nonprofit
Corporation Act. to compel the production of corporate records for
examination.

(e)_The artic;es or bylaws of a reliqious corporation may limit or
abolish the right of member under this section to inspect and copy any
corporate record.

Sec. 167. (a) A member's agent or attorney has the same inspection
and_copying_rights as the member the agent or attorney represents.

{(b) The right to copy records under section 166 of this act
ingludes, if reaspnable, the right to receive copies made by photographic.
xerographic, or gther means.

(c) The corporation may impose a reasonable charge, covering the
costs of labor and material. for copies of any documents provided to the

burpose:

member.  The charge may_not exceed the estimated cost of production or
reproduction of the records.
(d)_The corporation may comply with a member's demand to inspect the

record of members under subdivision (b)(3) of section_ 166 of this act by
providing the member with a list of its members that was compiled no earlier
than the date of the member's demand.

Sec. 168. (a) If a corporation daes not allow a member who complies
with subsection_ (a) of section_ 166 of this act to_lnsp_e_ct and_copy_any_records
required by that subsection to be available for inspection, the district court
in_the county where the corporation's principal office (or. if none__in__this
state, its redgistered office) is located may summarily order inspection and
copying of r.he e_records demanded_at the corporation's expense upon application

of the

(b),_If ,__corporation__does not within a reasonable time allow a
member to inspect and copy_any other record, the member who complies with
subsections (b) and (c) of section 166 of this act may apply to the district
caurt in the county where the corporation's principal office (or, if none in
this state, its reqi stered office) is located for an order to permit

inspection and copying of the records demanded. The district court shall
dispose of an application under this subsection on an expedited basis.
(c) I1f the district court orders inspection and copyindg of the
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records demanded, it shall also order the corporation to pay the member's
costs (including_reasonable counsel fees) incurred to obtain the order unless
the corporation proves that it refused inspection in good faith because it had

a reasonable basis for doubt about the right of the member to inspect the
record

(d)__If the district court orders inspegtipn and copying of the
records demanded, it may__impose reasonable restrictions on the use or
distribution of the records by the demanding member.

Sec. 169. Without consent of the board. a membership list or any
part thereof may not be obtained or used by any person for any_ purpose
unrelated to a member's interest as a member. Without limiting the generality
of the foregoing, without the consent of the bpard a membership list or any
part thereof may not be:

(1)_Used to solicit money or property unless such money or property
will be used solely to solicit the votes of the members in an election to be
held by the corporation:

(2) Used for any commercial purpose: or

(3)_Sold to or purchased by any person.

Sec. 170. (a)_Except as provided in the articles or bylaws of a
religious corporation, a corporation, upon written demand from a member. shall
furpish that member its latest annual financial statements, which may be
consolidated or combined statements of the corporation and one or more of its
subsidiaries or affiliates, as appropriate, that include a balance sheet as of
the end of the fiscal year and a statement of operations for th ear. If
financial statements are prepared for the corporation on the basis of
generally accepted accounting principles, the annual financial statements must
also be prepared on that basis.

(b) If annual financial statements are reported upon by a public

accountant, the accountant's report must accompany the statements. 1f not,
the statements must be accompanied by a statement of the president or the
person responsible for the corporation's finangcial accounting records:

(1) Stating the president's or other person's reasonable belief as
to whether th tements  were prepared on the basis of generally accepted
accounting principles and. if not. describing the basis of preparation: and

(2)_Describing any respects in which the statements were not

prepared__on_a_basis of accounting consistent with the statements prepared for
the preceding vear.

Sec. 171. 1f a corporation indemnifies or advances expenses to a
director under section 97. 98, 99, or 100 of this act _in_connection With a
proceeding by or in the right of the corporation, the corporation shall report
the indemnification or advance in writing to the members with or before the
notice of the next meeting of members.

Sec. 172. (a)__ Commencing in_ 1999 and each odd-numbered year
thereafter, each domestic corporation, and each foreign corporation authorized
to transact business in this state, shall deliver to the Secretary of State a
biennial report on a form prescribed and furnished by the Secretary of State
that sets forth:

(1)_The_name of the corporation and the state or country under whose
aw_it is incorporated:

(2) The street address of its registered office and the name of its
registered agent at the office in this state:

(3)_The street address of its principal office:

(4)_ The names and business or residence addresses of its directors
and principal officers;:

(5) A brief description of the nature of its activities;

(6)_Whether or not it has members:

(7)_1f it is a domestic corporation. whether it is a public benefit,
mutual benefit, or religious corporation; and

(8) If it is a foreign corboration. whether_it would be a_ public

=

benefit, mutual benefit, or religious corporation had it been incorporated in
this_state.

(b) T inf ation in the biennial report must be current on the
date the biennial report is executed on behalf of the corporation.

(c) The first biennial report must be delivered to the Secretary of
State between January 1 and April 1 of the odd-numbered year followina the
calendar year in_which a domestic corporation was incorporated or a foreign

corporation was iz to transact business. Subsequent biennial reports
must be delivered to the Secretary of State between January 1 and April 1 of
the following odd-numbered years. For purpgses of the Nebraska Nonprofit
Corporation Act the biennial report is due on_April 1 of the odd-numbered

year in which it must be delivered to the Secretary of State as_required by
this section.
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(dy If a biennial report does not contain the information required
by this section the Secretary of State shall promptly notify the reporting
domestic or foreign corporation in writing and return the report to it for
correction. If the report is corrected to contain the information re

guired by
this_ section and delivered to the Secretary of State within thirty days after
Lhe effective date of notice, it is deemed to be timely filed.

(e) Upon the delivery of the biennial_report as provided in this
section, the Secretary of State shall charge and collect a fee as prescribed
in_section 5 of this act. FKor purposes of the Nebraska Nonprofit Corporation
Act, the fee is due on April 1 of the odd-numbered year in which the biennial

report must be delivered to the Secretary of State as required by this
section.

(£)__Biennial reports shall be file _in_992 pursuant to sections
21-1981 and 21-1982 (Reissue 1991) as if such gg ions had not been repealed
by this legislative bill. Fees, including penalties, due or delinguent prior

to 1999 shall be paid pursuant to section 21-1552 (Reissue 1981) as if such

section had not been repealed by this act.
Sec. 173. (a) Notice of incorporation, amendment, or merger of a

domestic corporation subject to the Nebraska Nonprofit Corporation Act_ shall

be published for three successive weeks in some legal newspaper of g_neral
M};ﬂ_l_n_@_e__m{.z where the corporation's principal office or, if none
in_this state, 1ts reqxstered offlce is located.

corporation, (2) 3% whﬂh.gg_Mg ration is a publlc beneflt mutual benefit
or religious corporation. (3)_the street address of the corporation's initial

registered office and the name of its initial registered agent at that office.
(4) the name and street address of each incorporator. and_(5) whether or not

the corporation will haye members.
A brief resume of any amendment or merger of the corporation shall

be published in_the same manner for the same period of time as a notice of
1ncornorat1qn_15_r_egu;red tc b_e_pubhshed

ice omesti corporation shall be
published t‘or three successive weeks 1n _some __legal newspaper of general
girculation_in the county where the corporation's principal office or, if none
in this state, its registered office is located. A_notige of dissplution

shall show (1) the terms and conditions of such dissolution, (2) the names of
the persons who are to wind up and ligquidate its affairs and their official
titles, and (3) a s tatement of assets and liabilities of the corporation.

(c) 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 event any notice required to be given pursuant to this_section
is not given. but is subsequently published for the reguired time and proof
of the subsequent publication thereof 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. 174. The Nebraska Nonprofit Corporation Act applies to all
domestic corporations in existence on_January 1, 1997, that were incorporated
under Chapter 21 article 19 and to any not-for-profit corporations in
existence on January 1. 1997. that were heretofore organized under any laws
repealed by Laws 1959, LB 349,

Sec. 175. A _foreian_corporation authorized to transact business in
this state on__January 1 1997, is subject to t E e Nebraska Nonprofit
Corporation Act, but is not required to obtain a new certificate of authgrity
to transact business under the act.

Sec. 176. (a)_Except as provided in subsection (b) of this section
the repeal of a statute by this legislative bill shall not affect:

{1) The operation of the statute or any action taken under it before
ts repeal:

(2) Any ratification, right. remedy. privilege, obligation, or
liability acquired, accrued, or incurred under the statute before its repeal:

(3) _Any viclation of the statute or any penalty, forfeiture, or
punishment incurred because of the vyioclation bgfgre its repeal;

(4)_Any r Droceedlng. reorganization diss i

and the g oceeding, reorga nlzapgn or
dlssolut,mn maz be completed in accordance with the statute as if it had not
been repealed: or

(5)_Any meeting_of members or directors or action by written consent
ng iced or any action taken before its repeal as a result of a meeting o
embers or directors or actign by written consent.

(b)_If a penalty or punishment imposed for violation of statute
repealed by this legislative bill is reduced by the Ngh_aﬂa_ugnp;gf_
Corporation Act, the penalty or punishment, if not already imposed, shall be

o,

15
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imposed in accordance with the act.

Sec. 177 Each domestic corporation existing on January 1, 1997,
that is or becomes sub1ect to the Nebraska Nonprofit Corporation_Act shall bg
designated as public benefit, mutual benefit, or religious corporation as

follows:

(1)_Any_corporation designated by statute as a public benefit
corporation, a mutual benefit corporation. or a religipus corporation is the
type of corporation designated by statute:

(2)_Any_corporation that does not come within subdivyision (1) of
this section but is organlzed prlmarllv or exclusiyely for religious

purposes, is a religious corporation;
(3)_Any_ corporation thag ggs not come within subdivision (1) or (2)

of this section, but is recognized as exempt under section 501(c)(3) of the
Internal Revenue Code, or any successor section, is a public benefit

corporation;
(4)_Any_ corporation that does not come within subdivision (1), (2),

or (3) of this section, but is organized for a public or gharltable purpose,
and upon dissolution must distribute its assets to publigc benefit

corporation, the United States a_ state, or a person recogg;zed as_exempt
under section 501(c)(3) of the Internal Revenue Code, or any successor
section, is a public benefit corgoratlcnk_gnd

(5) Any corporation that does not come within subdivision (1). (2).
(3), or (4) of this section is a mutual benefit corporation.

Sec. 178. Section 8-1401, Revised Statutes Supplement, 1995, is
amended to read:
8-1401. No person or corporation or association organized under

Chapter 8, article 1, 2, 3, or 4, the Credit Union Act, the Nebraska
Depository Institution Guaranty Corporation Act, the Nebraske Nenprofit
€erporation Aet Nebraska Nonprofit Corporation Bct, 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
pursuant to section 8-1402. This section shall not apply to any duly
constituted supervisory requlatory 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 ingquiries of any person, corporation, or association for the
purpose of enforcing any of the laws over which the department has
jurisdiction.

Sec. 179. Section 21-1101, Reissue Revised Statutes of Nebraska, is
amended to read:

21-1101. Fontenelle Forest Association is hereby authorized to
organize as a corporation not for profit under the provisions of the Nebraske
Nenprefit Cerperatien Aet; CEhepter 21 artiele 19 Nebraska Nonprofit
Corporation Act. Upon so organizing, it shall have all of the powers and
immunities provided for by such act and shall in all respects be subject to
the provisions of such act, and for all purposes shall be deemed the successor
to Fontenelle Forest Association as now organized and constituted.

Sec. 180. Section 21-17,132, Reissue Revised Statutes of Nebraska,
is amended to read:

21-17,132. With the approval of the Department of Banking and
Finance, any ten or more depository institutions may form a corporation under
the provisions of sections 21-17,127 to 21-17,145. The corporation shall
perform its functions under a plan of operation established and approved under
section 21-17,136 and shall exercise its powers through a board of directors
established under section 21-17,133. Such corporation shall have all of those
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powers granted or permitted nonprofit corporations as provided in Erepter 2Zi-
ertiete 39 the Nebraska Nonprofit Corporation Act, and as provided under
sections 21-17,127 to 21-17,145.

Sec. 181. Section 21-2048, Revised Statutes Supplement, 1995, is
amended to read:

21-2048. (1) The shareholders of a corporation shall not have a
preemptive right to acquire the corporation's unissued shares except to the
extent the articles of incorporation so provide. The shareholders of a
corporation organized prior to January 1, 1996, shall continue to hay a
preemptive right to acquire the corporation's unissued shares in the manner
provided in this section if the articles of incorporation of the corporation
did not, on or after January 1, 1996, expressly eliminate such preemptive
rights to its shareholders.

(2) A statement included in the articles of incorporation that the
corporation elects to have preemptive rights, or words of similar import,
shall mean that the following principles apply except to the extent the
articles of incorporation expressly provide otherwise:

(a) The shareholders of the corporation shall have a preemptive
right, granted on uniform terms and conditions prescribed by the board of
directors, to provide a fair and reasonable opportunity to exercise the right
to acquire proportional amounts of the corporation's unissued shares upon the
decision of the board of directors to issue them;

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

{(c) There shall be no preemptive right with respect to:

(i) Shares issued as compensation to directors, officers, agents, or
employees of the corporation, its subsidiaries, or its affiliates;

(ii) Shares issued to satisfy 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 effective date of incorporation; 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 voting 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 acqguire shares without
preferential rights; and

(f) Shares subject 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
subject to the shareholders' preemptive rights.

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

Sec. 182. Section 21-2317, Revised Statutes Supplement, 1995, is
amended to read:

21-2317. 1In all cases when there has been an attempt to incorporate
a local political subdivision industrial development corporation under the
provisions of the Nebraska Henprefit Cerperatien #Aet Nebraska Nonprofit
Corporation Act, and articles of incorporation have been duly recorded and
filed containing provisions substantially similar to those for incorporation
under the provisions of the Nebraska Industrial Development Corporation Act,
the corporation may, with the approval of the governing body of the 1local
political subdivision in which it is located, become validated ab initio as a
corporation organized under and governed by the act with respect to any bonds
issued and all other matters concerning its affairs and business by executing
and filing with the Secretary of State a certificate of its adoption of the
act.

Sec. 183. Section 21-2602, Revised Statutes Supplement, 1994, is
amended to read:

21-2602. (1) A limited liability company may be organized pursuant
to the Limited Liability Company Act for any lawful purpose other than banking
er imsuranece for the purpose of being a financial institution which is subject
to _supervision by the Department of Banking and Finance under section 8-102 or
which would be subject to supervision by the department if chartered by the
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State of Nebraska or the business of an__insurer as_described in section
44-102.

(2) A limited liability company organized pursuant to the act shall
be deemed to be a syndicate for purposes of Article XII, section 8, of the
Constitution of Nebraska, except that a limited liability company in which the
members are members of a family, or a trust created for the benefit of a
member of that family, related to one another within the fourth degree of
kindred according to the rules of civil law, or their spouses, at least one of
whom 1is a person residing on or actively engaged in the day-to-day labor and
management of the farm or ranch, and none of whom are nonresident aliens,
shall not be deemed to be a syndicate for purposes of Article XII, section 8,
of the Constitution of Nebraska.

Sec. 184. Section 21-2619, Revised Statutes Supplement, 1994, is
amended to read:

21-2619. (1) A member shall not receive out of limited liability
company property any part of his or her contributions to capital until:

(a) All liabilities of the limited 1liability company other than
liabilities to members on account of their contributions to capital have been
paid or there remains property of the limited liability company sufficient to
pay them;

(b) The members constituting at 1least a two-thirds majority in
interest or such greater interest as specified in the articles of organization
have consented unless the return of the contributions to capital may be
rightfully demanded obtained pursuant to }ew section 21-2625; or

(c) The articles of organization are canceled or amended to set out
the withdrawal or reduction.

(2) Subjeet to subsectien {1} of this seetion; & ber may 4 4
the return ef his er her eentributiens te espital-

{a) on the disselution ef the limited liability company; er

¢(b) After +the member has given f1} other members ef the limited
}iability company six menthsl prier netiece in writing if ro ether time 1imit
is opeecified in the articles of organizetien feor the disselutien ef the
3imited iimbility compeny+

€3> In the absence of a statement in the articles of organization to
the contrary or the consent of all members of the limited liability company, a
member, irrespective of the nature of his or her contributions to capital,
shall have enty #he no right to demand and or receive eash in return for
specific property in satisfaction of a withdrawal or reduction of his or her
eontributions te capital accounts.

¢4y A member of o limited }iability company may have the limikted
Tiability company disseived end its affairs wound up when—

ey The member rightfully but unauecesafully has demanded the return
of his or her eontributiens to cepitel; er

{b} The other liebilities ef the limited liebility cempany heve neot
been peid or the limited liability compeny preperty is insufficient for their
payment and the member would otherwise be emtitled to the return of his er her
eonkributions te eapital

Sec. 185. Section 21-2621, Revised Statutes Supplement, 1994, is
amended to read:

21-2621. The interest of a member in a limited liability company
constitutes the personal estate of the member and may be transferred or
assigned as provided in the articles of organization or operating agreement.
If a two—thirds majority in interest, or such greater interest as otherwise
provided in the articles of organization or operating agreement, of the
members of the limited liability company other than the member proposing to
dispose of his or her interest do not approve of the proposed transfer or
assignment of part or all of a member's interest to a nonmemher by written
consent, the nonmember transferee of the member's interest shall have no right
to participate in the management of the business and affairs of the limited
liability company or to become a member. The nonmember transferee shall only
be entitled to receive the share of profits or other compensation by way of
income and the return of eentributiens +e capital to which thet the
transferring member would otherwise be entitled. Additional members shall be
admitted upon an affirmative vote of a majority in interest, or such greater
interest as otherwise provided in the articles of organization or operating
agreement, of the current members of the limited liability company.

Sec. 186. Section 21-2622, Revised Statutes Supplement, 1994, is
amended to read:

21-2622. A limited liability company shall be dissolved upon the
occurrence of the following:

(1) The expiration of the period fixed for the duration of the
limited liability company;
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(2) The unanimous written agreement of all members; or

(3) The death, retirement, resignation, expulsion, bankruptcy, or
dissolution of a member or the occurrence of any other event which terminates
the continued membership of a member in the limited liability company unless
the business of the limited liability company is continued by the consent of
the remaining members constituting at least a twe-thirds majority in interest
or such greater interest as otherwise provided in the articles of
organization.

Sec. 187. Section 21-2628, Revised Statutes Supplement, 1994, is
amended to read:

21-2628. (1) The articles of organization of a limited liability
company shall be amended when:

(a) There is a change in the name of the limited liability company;

(b) There is a change in the purpose for which the limited liability
company is organized;

(c) There is a change in stated capital that reduces the stated
capital below the amount in the articles of organization;

(d) There is a change in the time as stated in the articles of
organization for the dissolution of the limited liability company;

(e) A time 1is fixed for the dissolution of the limited liability
company if no time is specified in the articles of organization; or

(f) The members desire to make a change in any other statement in
the articles of organization so the articles will accurately represent the
agreement between the members.

(2) The form for evidencing an amendment to the articles of
organization of a limited liability company shall be prescribed by the
Secretary of State and shall contain such terms and provisions as determined

by the Secretary of State. The amendment shall be executed by a twe-thirds
majority in interest, or such greater interest as otherwise provided in the
articles of organization, of the members. Duplicate originals of the

amendment shall be forwarded to the Secretary of State for filing with the
filing fee.

Sec, 188. Section 21-2631, Revised Statutes Supplement, 1994, is
amended to read:
21-2631. Each member, manager, employee, or agent of a limited

liability company organized under the Limited Liability Company Act who
renders professional services shall hold a valid license or otherwise be duly
authorized to render those professional services under the law of this state
if he or she renders professional services within this state or under the 1law
of the state, territory, or other jurisdiction in which he or she renders
those professional services. Before rendering professional services, the
limited 1liability company shall (1)fa) file with the Secretary of State a
registration certificate issued to the 1limited 1liability company by the
regulatory body of the particular profession for which the limited liability
company is organized to do business, which certificate sets forth the name and
residence address of every member as of the last day of the month preceding
the filing, and {2+ (b) certify that all members, managers, and professional
employees who are required by law to do so are duly licensed or otherwise
authorized to perform the professional services for which the limited
liability company is organized or (2) comply with and gqualify under the
procedures_set forth in_subsection_(2) of section 21-2631.01.

Sec. 189. Section 21-2631.01, Revised Statutes Supplement, 1994, is
amended to read:

21-2631.01. (1) 2n application for issuance of a registration
certificate shall be made by the limited liability company to the regulatary
body in writing and shall contain the names of all members, managers, and
professional employees of the limited liability company, the street address at
which the applicant proposes to perform professional services, and such other
information as may be required by the regulatory body. 1If it appears to the
regulatory body that each member, manager, and professional employee of the
applicant required by law to be licensed is licensed or otherwise authorized
to practice the profession of the applicant and that each member, manager, or
professional employee required by law to be licensed is not otherwise
disqualified from performing the professional services of the applicant, such
regulatory body shall certify in duplicate upon a form bearing its date of
issuance and prescribed by such regulatory body that the proposed or existing
limited 1iability company complies with the provisions of the Limited
Liability Company Act and of the applicable rules and regulations of the
regulatory body. Each applicant for such registration certificate shall pay
the regulatory body a fee of twenty-five dollars for the issuance of the
certificate.

One copy of such certificate shall be prominently displayed to
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public view upon the premises of the principal place of business of the
limited 1liability company, and one copy shall be filed with the Secretary of
State who shall charge a fee of twenty-five dollars for filing the same. The
certificate shall be filed in the office of the Secretary of State with the
articles of organization. A registration certificate bearing an issuance date
more than twelve months old shall not be eligible for filing with the
Secretary of State.

(2)__When licensing records of regulating boards are electronically
accessible to the Secretary of State, the Secretary of State shall access the
records. The access of the records shall be made in lieu of the certificate
of registration or registration certificate being prepared and issued by the
regulating board. The limited liability company shall file with the Secretary
of State an application setting forth the names of all members, managers, and
professional employees of such limited liability company who are reguired by
law__to be licensed or otherwise authorized to practice the professional
services for which the limited liability company is organized as of the last
day of the month preceding the date of application and shall file with the
Secretary of State an annual update thereafter. The application shall be
completed on a form prescribed by the Secretary of State and shall contain
such other information as the Secretary of State may require. The application
shall be accompanied by a license verification fee of fifty dollars.

The Secretary of State shall verify that all members, managers. and
professional__employees who are required by law to do so are duly licensed or
otherwise legally authorized to render the same professional service or
ancillary service as those which the limgtgd_ligh;llgy any_ renders through
electronic accessing of the requlating board's records. If any_ member,
manager, or professional employee is not licensed or otherwise legally
authorized to perform the professional service that the limited liability
company was organized to render, the limited 1liability company shall be
suspended. The suspension shall remain in effect until the limited liability
company_attests in writing that all members, managers, or professional
employees are duly Jlicensed or otherwise legally authorized to render the
appropriate service and that information is verified by the Secretary of State
or all unlicensed or unauthorized members, managers, or professional employees
are no longer members, managers, or professional employvees of the limited
liability company.

Sec. 190. Section 21-2631.02, Revised Statutes Supplement, 1994, is
amended to read:

21-2631.02. Each registration certificate issued to a limited
liability company pursuant to section 21-2631.01 shall expire by its own terms
one year from the date of issuance and may not be renewed. Each limited

liability company shall annually apply (1) to its regulatory body for a
registration certificate in the manner provided in sueh seetien subsection (1)
of section 21-2631.01 or (2) to the Secretary of State pursuant to subsection
(2) of section 21-2631.01 if the records of the regulating body are
electronically accessible to the Secretary of State. A certificate or
application shall be filed annually with the Secretary of State within thirty
days before the expiration date of the last certificate or application on file
in the office of the Secretary of State or the limited liability company shall
be suspended. Registration certificates shall not be transferable or
assignable.

Sec. 191. Section 21-2631.03, Revised Statutes Supplement, 1994, is
amended to read:

21-2631.03. A requlatory body may, upon a form prescribed by it,
suspend or revoke any registration certificate issued to any limited liability
company pursuant to subsection (1) of section 21-2631.01 upon the suspension
or revocation of the license or other authorization to perform professional
service of any member, manager, or professional employee of a holder of a
certificate. Notice of such revocation shall be provided the limited
liability company affected by sending by certified or registered mail a
certified copy of such revocation to the limited liability company at its
principal place of business set forth in the registration certificate so
revoked. At the same time, the regulatory body shall forward by regular mail
a certified copy of such revocation to the Secretary of State who shall remove
the suspended or revoked registration certificate from his or her files and
deliver it to the regulatory body.

Sec. 192. Section 21-2649, Revised Statutes Supplement, 1994, is
amended to read:
21-2649. (1)(a) A proposed plan of merger or consolidation

complying with the requirements of section 21-2648 shall be approved in the
manner provided by this section.
(b) A limited liability company party to a proposed merger or
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consolidation shall have the plan of merger or consolidation authorized and
approved by a twe-thirds majority in interest, or such greater interest as
otherwise provided in the articles of organization, of the members of such
limited liability company.

{(c) A corporation party to a proposed merger or consolidation shall
have the plan of merger or consclidation authorized and approved in the manner
and by the vote required by the laws of this state.

(d) A limited partnership party to a proposed merger or
consolidation shall have the plan of merger authorized and approved in the
manner and by the vote required by its limited partnership agreement and in
accordance with the partnership laws of this state.

(2) After a merger or consolidation is authorized, unless the plan
of merger or consolidation provides otherwise, and at any time before articles
of merger or consolidation are filed, the plan of merger or consolidation may
be abandoned, subject to any contractual rights, in accordance with the
procedure set forth in the plan of merger or consolidation or, if none is set
forth, as follows:

(a) By a twe-thirds majority in interest, or such greater interest
as otherwise provided in the articles of organization, of the members of each
limited liability company that is a constituent entity;

(b) By the vote of the board of directors of any corporation that is
a constituent entity; and

(c) By the partners of any limited partnership that is a constituent
entity in accordance with its partnership agreement and applicable partnership
law.

Sec. 193. Section 23-3504, Revised Statutes Supplement, 1995, is
amended to read:

23-3504. The board of trustees of such facility as provided by
section 23-3501 shall make, adopt, and file with the county board such bylaws,
rules, and regulations for its guidance and for the government of such
facility as may be deemed expedient for the economical and equitable conduct

of the facility. The board of trustees shall have the exclusive control of
the expenditures of all money collected to the credit of the fund for such
facility. After the original construction of such facility, the board of

trustees shall have exclusive contrel over any and all improvements or
additions thereto and eguipment, including the authority to contract, subject
to ratification by the county board, for any improvements or additions thereto
and equipment. No such improvement, addition, or equipment shall cost more
than fifty percent of the current replacement cost of such existing facility
and equipment unless the proposition is submitted to the voters of such county
at a general election or a special election called for such purpose and
approved by a vote of the majority of the electors voting on the proposition
at such election. The board of trustees shall also have exclusive control,
supervision, care, and custody of the grounds, rooms, and buildings purchased,
constructed, leased, or set apart for such purposes. The board of trustees
shall have power to pay all current bills, claims, and salaries of all
enmployees of such facility by an order upon its treasurer, signed by the
superintendent of such facility and countersigned by the chairperson and
secretary of the board of trustees. Facsimile signatures of the
superintendent and board members may be used to sign such orders. The board
of trustees shall have power to lease such facility and equipment to a
charitable nonprofit organization upon such terms and conditions as may be
agreed, but no such facility or equipment shall be leased unless authorized by
the voters of such county at a general election or a special election called
for such purpase and approved by a majority vote of the -electors voting on
such proposition at any such election. The board of trustees shall also have
the following powers: (1) To expend hospital operating funds for the
reimbursement of the reasonable expenses of persons interviewed or retained
for employment or medical staff appointment; and (2) all powers and authority
granted to the boards of nonprofit corporations under the Nebraske Nenprofit
€erporatien Act Nebraska Nonprofit Corporation Act. except to the extent that
those powers are inconsistent with the Hospital Authorities Act, the Nebraska
Local Hospital District Act, and sections 23-3501 te 23-3527 or are
specifically prohibited by law.

Sec. 194. Section 33-101, Revised Statutes Supplement, 1995, 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
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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
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 f£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 ta 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 dissolution 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
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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 January 1, 1996, corporations subject to the Business
Corporation Act shall pay the fees as set forth in section 21-2005.

Commencing on January_ 1, 1997, nonprofit corporations subiject to the
Nebraska Nonprofit Corporation Act shall pay the fees as set forth in_ section
5 of this act.

Sec. 195. Section 44-3312, Revised Statutes Supplement, 1995, 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 MNebrasika Nenprefit €orperatier Aet 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
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 reguired 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 limits 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. 196. Section 44-3812, Revised Statutes Supplement, 1995, 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
to the requirements of the Nebrashka Nenprefit Corperatien #Aet Nebraska
Nonprofit Corporation Act or to the requirements of the 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;

(¢) 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. 197. Section 44-4002, Reissue Revised Statutes of Nebraska, is
amended to read:

44-4002. For purposes of the Insurance Producers Licensing Act,
unless the context otherwise requires:

(1) Appointment shall mean written notification to the department by
an insurance company that it will accept applications for insurance from a
licensed agent named in such notification;

(2) Broker shall be defined as provided in section 44-103;

(3) Department shall mean the Department of Insurance;
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(4) Director shall mean the Director of Insurance;
(5) Insurance agent or agent shall be defined as provided in section

(6) Insurance agency shall mean any partnership, limi iability
company, unincorporated association, or corporation transacting or doing
business with the public or insurance companies as an insurance agent or
broker;

44-103;

(7) License or insurance license shall mean any agent's license,
broker's license, or insurance agency's license; and

(8) Person shall mean any individual, corporation, partnership,
limited liability company, or other entity.

Sec. 198. Section 67-301, Reissue Revised Statutes of Nebraska, is
amended to read:

67-301. Sections 67-301 to 67-343 and sections 212 tp 214 of this
act shall be known and may be cited as the Uniform Partnership Act.

Sec. 199. Section 67-302, Revised Statutes Supplement, 1994, is
amended to read:

67-302. In the Uniform Partnership Act:

Court includes every eeurt and judge having jurisdiction in the

Buainess ineludes every trade; eceupatien; or prefeasien:

Persen ineludes individuala-; partnerships; limited liabitity
companies, ecerperatiens; end ether asseeintions:

Bankrupt includes bankrupt wunder the Federsl Bankruptey et or
inaestvent under eny state insolvent aetr

Eenveyanee ineludes every assignment teases mortgages or
eneumbrance~

Real preperty ineludes land and eny interest or estate in laend-

(1)__ Bankrupt ingludes bankrupt under the Federal Bankruptcy Act or
insolyent under any state insglvency law:

(2)_Business includes every trade. occupation, or profession:

(3) Convevance ingludes every assignment, lease, mortgage, or
encumbrance;

(4)_ _Court includes every court and judge having jurisdiction in the

(5)_Foreign limited llablllgy_pgrtnership means a limited liability
partnership formed pursuant to an agreement governed by the laws of another

Jurisdiction and registered under the laws of such jurisdiction;
(6) Foreign registered limlted liability partnership means a fareian

limited 11ab111tx partnership registered under section 212 of this act and
complying with section 213 of this act:

(7)__Person includes indivi iduals, partnerships, limited liability
companies, corporations, and other associations;

(8) Real property includes land and any interest or estate in land:

(9) Registered limited liability partnership means a partnership
formed pursuant to an agreement governed by the laws of this state, registered
under section 212 of this act, and complying with section 213 of this act: and
(10) Words denoting the masculine gender in the act also include
similar words of the feminine gender.

Sec. 200. Section 67-303, Reissue Revised Statutes of Nebraska, 1is
amended to read:

67-303. (1) A person has knowledge of a fact, within the meaning of
seetions 67-30% teo 67-343 the Uniform Partnership Act. not only when he or she
has actual knowledge thereof and when he or she has knowledge of such other
facts as in the circumstances show bad faith, but also when he or she has
knowledge, or under the circumstances should have had knowledge. of such facts
as give rise to a duty of inquiry, which inquiry, if made, would have
disclosed the facts to him gor her.

(2) A person has notice of a fact within the meaning of seetiens
67-361 e 67-343 the act when the person who claims the benefit of the notice:

(a) States the fact to such person: 7 or

(b) Delivers through the mail, or by other means of communications,
a written statement of the fact to such person or to a proper person at his or
her place of business or residence.

Sec. 201. Section 67-304, Reissue Revised Statutes of Nebraska, is
amended to read:

67-304. (1) The rules that statutes in derogation of the common law
are to be strictly construed shall have no application to seetiens &7-301 te
67-343 the Uniform Partnership Act.

(2) The law of estoppel shall apply under seetiens 67-361 to 67-343

the act.
(3) The law of agency shall apply under seetiens €7-361 te 67-343
]
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the act.

(4) Seectiens 67-30t te 67-343 The act shall be interpreted and
construed in harmony with the entity theory of partnership, In -+ Previded; in
all matters of interpretation and construction of seetiena €7-361 %o 67-343;
the act which do not involve the entity theory of partnership, seetiena 67-301
€6 67-343 the act shall be se interpreted and construed s to make uniform the
law of those states which have enacted or heresafter may enact &hem the act.

(5) Seetiens 67-36% €0 €7-343 The act shall not be construed so as
to impair the obligations of any contract existing when sectiens 67361 te
67-343 ge the act goes into affect, nor to effect any action or proceedings
bequn or right accrued before seetions 63-36% te 67-343 telte the act takes
effect.

Sec. 202. Section 67-305, Reissue Revised Statutes of Nebraska, is
amended to read:

67-305. In any case not provided for in seetiens 67-30% e 67-343
the Uniform Partnership Act, the rules of law and equity, including the law
merchant, shall govern.

Sec. 203. Section 67-306, Reissue Revised Statutes of Nebraska, is
amended to read:

67-306. (1) A partnership is an association of persons organized as
a separate entity to carry on a business for profit and includes, for all

purposes of the laws of this state, a registered limited liability
partnership. Nothing in the Uniform Partnership Act is intended to restrict
or limit in any manner the authority and duty of any regulatory body licensing

professionals within the state to license such indiyiduals rendering
professional services or to regulate the practice of any profession that is
within the jurisdiction of the regulatory body licensing such professionals
within the state notwithstanding that the person is a partner of a registered
limited liability partnership and rendering professional seryices or engaging
in__the practice of the profession through a reqistered limited liability
partnership.

(2) But eny Any association formed under any other statute of this
state, or any statute adopted by authority, other than the authority of this
state, is not a partnership under seetiens &7-30% o 67-343 the act, unless
suweh the association would have been a partnership in this state prior to the
adoption of seetiens 67-30% te 67-343 the act: but such other statutes shall
apply to limited partnerships except 4nsefar as #he such other statutes
relating to such partnerships associations are inconsistent herewith with the

act.
(3) A limited liabilitv partnership is a syndicate for purposes of
Article XII, section 8, of the Constitution of Nebraska. except that a

registered limited liability partnership in which the partners are members of
a_family., or a trust created_ggr the benefit of a mebber of that family,
related to one another within the fourth degree of kindred according to the
rules of civil law. or their spouses. at least one of whom is a persan
residing on or actively engaged in the day-to-day labor and management of the

farm_or ranch_and_none_of whom are nonresident aliens. is not a syndicate for
purposes of Article XII, section 8, of the Constitution of Nebraska.

Sec. 204. Section 67-311, Reissue Revised Statutes of Nebraska, is
amended to read:

67-311. An admission or representation made by any partner
concerning partnership affairs within the scope of his or_her authority as
conferred by seetiens 67-361 te 67-343 the Uniform Partnership Act is evidence
against the partnership.

Sec. 205. Section 67-315, Reissue Revised Statutes of Nebraska, is
amended to read:

67-315. A¥r (1) Except as provided in subsection (2) of this
section, all partners are liable:

(a) Jointly and severally for everything chargeable to the
partnership under sections 67-313 and €7-314; and

(b) Jointly for all other debts and obligations of the partnership;
but any partner may enter into a separate obligation to perform a partnership

contract.

(2) Subject to subsection (3) of this section, a partner in a
registered limited liability partnership is not liable directly or indirectly,
including by way of indemnification, contribution, assessment or otherwise,

for dehts, obligations, and liabilities of or chargeable to the partnership or

another gartner or partners, whether in tort, contract, or otherwise, arising
from omissions, ggllg nce, __wrongful acts mlsconduct or_ malgract1ce

partnership and in the course of the partnership business by another gartner

or an employee, agent, or representative of the partnership.
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(3) Subsection (2) of this section shall not affect the liability of
a_ partner in a registered limited 113b111;z_9artnersh1g for his or her own
omissions, negligence, wrongful acts, misconduct, or malpractice gr that of
any_person under the direct supervision and control of the partner.

{4) A partner in a registered limited liability partnership is not a

proper party to a proceeding by or against a registered limited liability
partnership 1f the obiject of the Droceedlng is to recoyer damages or enforce

the oblig n, rising the omissions, negligence, wrongful acts,
misconduct, or malpractice of the type described in subsection (2) of this

section unless the partner is personally liable under subsection (3) of this
[5 ion.

Sec. 206. Section 67-318, Reissue Revised Statutes of Nebraska, is
amended to read:

67-318. The rights and duties of the partners in relation to the
partnership shall be determined, subject to any agreement between them, by the
following rules:

(a) Each partner shall be repaid his or her contributions, whether
by way of capital or advances to the partnership property, and ghall share
equally in the profits and surplus remaining after all liabilities, including
those to partners, are satisfied. Except as provided in subsection (2) of
section 67-315. each partner + end must contribute toward the losses, whether
of capital or otherwise, sustained by the partnership according to his or her
share in the profits; =

(b) The partnership must indemnify every partner in with respect ef
Lo payments made and personal liabilities reasonably incurred by him or her in
the ordinary and proper conduct of its business+ or for the preservation of
its business or property: =

(¢) A partner, who in aid of the partnership makes any payment or
advance beyond the amount of capital which he gr she agreed to contribute,
shall be paid interest from the date of the payment or advance; =

(d) A partner shall receive interest on the capital contributed by
him or_her only from the date when repayment should be made; =+

(e) All partners have equal rights in the management and conduct of
the partnership business; =+

(f) No partner is entitled to remuneration for acting in the
partnership business, except that a surviving partner is entitled to
reasonable compensation for his or her services in winding up the partnership
affairs; =

No person can become a member of a partnership without the
consent of all the partners: and ~+

(h) Any difference arising as to ordinary matters connected with the
partnership business may be decided by a majority of the partners, + but no
act in contravention of any agreement between the partners may be done
rightfully without the consent of all the partners.

Sec. 207. Section 67-325, Reissue Revised Statutes of Nebraska, is
amended to read:

67-325. (1) A partner is co-owner with his or her partners of
specific partnership property holding as a tenant in partnership.

(2) The incidents of this tenancy are sueh that:

(a) A partner, subject to the provisions of seetienrs 67-361 ¢te
6&7-343 the Uniform Partnership_Act and to any agreement between the partners,
has an equal right with his or her partners to possess specific partnership
property for partnership purposes. + but he or she has no right to possess
aueh the property for any other purpose w1thout the consent of his or her
partners; —

(b) A partner's right in specific partnership property is not
assignable except in connection with the assignment of rights of all the
partners in the same property; =

(c) A partner's right in specific partnership property is not
subject to attachment or execution, except on a claim against the partnership.
When partnership property is attached for a partnership debt the partners, or
any of them, or the representatives of a deceased partner, cannot claim any
right under the homestead or exemption laws: —+

(d) On the death of a partner, his or her right to specific
partnership property vests in the surviving partner or partners who, in case
there are more than one, continue to hold as tenants in partnership until the
termination of the partnership, except where the deceased was the last
surviving partner, in which event his or her right in =suweh the property vests
in his or her legal representative. Such surviving partner or partners, or
the legal representative of the last surviving partner, has no right to
possess the partnership property for any purpose but a partnership purpose: +

(e) A partner's right in specific partnership property is not
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subject to dower, curtesy, or allowances to widows, widowers. heirs. or next
of kin; and +

(f) where If the partnership is dissolved by the death of a partner
and real property acquired and held in the partnership name is not conveyed in
the winding up of the partnership affairs or in order to provide a cash
surplus, in accordance with paragraph subsection (1) of section 67-338, then
upon the termination of the partnership, as provided in section 67-330, title
to any sweh real nroperty not theretefere conveyed by the partnership shai:
vest yests in the surviving partners and the heirs or devisees of any deceased
partner or partners as tenants in common, + PROVIDED; HOWEVER; +that during
During the administration of the estate of any deceased partner. the legal
representative of the deceased partner, as between him or her and the heirs or
devisees of the deceased partner, shell have has the sole power to convey the
interests of the heirs or devisees in any sueh of the real property, the
interest of the deceased partner being deemed personal property, in accordance
with section 67-326, during sueh the administration.

Sec. 208. Section 67-328, Reissue Revised Statutes of Nebraska, is
amended to read:

67-328. (1) On due application to a competent court by any judgment
creditor of a partner, the court which entered the judgment, order, or decree,
or any other court, may charge the interest of the debtor partner with payment
of the unsatisfied amount of sueh the judgment debt with interest thereons and
may then or later appoint a receiver of his or her share of the profits, and
of any other money due or to fall due to him or her in respect of the
partnership, and make all other orders, directions, accounts, and inquiries
which the debtor partner might have made, or which the circumstances of the
case may reguire.

(2) The interest charged may be redeemed at any time before
foreclosure, or in case of a sale being directed by the court, may be
purchased without &hereby causing a dissolution:

(a) With separate property, by any one or more of the partners; - or

(b) With partnership property, by any one or more of the partners
with the consent of all the partners whose interests are not so charged or
sold.

(3) Nothing in seetiens 67-301 e 67-343 the Uniform Partnership_Act
shall be held e deprive a partner of his or her right, if any, under the
exemption laws, as regards his or her interest in the partnership.

Sec. 209. Section 67-334, Reissue Revised Statutes of Nebraska, is
amended to read:

67-334. Wrere When the dissolution is caused by the act, death, or
bankruptcy of a partner, each partner is liable to his or her copartners for
his or her share of any liability created by any partner acting for the
partnership as if the partnership had not been dissolved unless:

(a) The dissolution being by act of any partner, the partner acting
for the partnership had Knowledge of the dissolution; - er

(b) The dissolution being by the death or bankruptcy of a partner,
the partner acting for the partnership had knowledge or notice of the death or
bankruptcy: or

(c) _The liability is for a_debt. obligation, or liability for which
the partner is not liable as provided in subsection (2) of section 67-315.

Sec. 210. Section 67-336, Reissue Revised Statutes of Nebraska, is
amended to read:

67-336. (1) The dissolution of the partnership does not of itself
discharge the existing liability of any partner.

(2) A partner is discharged from any existing 1liability upon
dissolution of the partnership by an agreement to that effect between himself
or_herself, the partnership creditor, and the person or partnership continuing
the business. Such an + and sueh agreement may be inferred from the course of
dealing between the creditor having knowledge of the dissolution and the
person or partnership continuing the business.

(3) Where HWhen a person agrees to assume the existing obligations of
a dissolved partnership, the partners whose obligations have been assumed
shall be are discharged from any liability to any creditor of the partnership
who. knowing of the agreement, consents to a material alteration in the nature
or time of payment of sueh the obligations.

(4) The individual property of a deceased partner shall be 1liable
for ai* those obligations of the partnership incurred while he or she was a
partner and for which he or she was liable under section 67-315, but subject
to the prior payment of his or her separate debts.

Sec. 211. Section 67-340, Reissue Revised Statutes of Nebraska, is
amended to read:

67-340. In settling accounts between the partners after
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dissolution, the following rules shall be observed, subject to any agreement
to the contrary:

(a) The assets of the partnership are:

(I) The partnership property: and -

(II) The contributions of the partners neeessary for the payment of
el the liebilities specified in eleuse {b) subdivision (d) of this peragreph
section; =

(b) The 1liabilities of the partnership shall rank in order of
payment as follows:

(I) Those owing to creditors other than partners; 7

(II) Those owing to partners other than for capital and profits; +

(III) Those owing to partners in respect of capital; and -

(IV) Those owing to partners in respect of profits;: =+

(c) The assets of the partnership shall be applied in the order of
their declaration in eleuse subdivision (a) of this peraegraph section to the
satisfaction of the liabilities; +

(d) Except as provided in subsection (2) of section 67-315:

(I) The partners shall contribute, as provided by peragraph
subdivision (a) of section 67-318, the amount necessary to satisfy the
liabilities; and

(II) If but +f any, but not all, of the partners are insolvent, or,
not being subject to process, refuse to contribute, the other partners shall
contribute their share of the liabilities+ and, in the relative proportions in
which they share the profits, the additional amount necessary to pay the
liabilities; =

(e) An assignee for the benefit of creditors or any person appointed
by the court shall have the right to enforce the contributions specified in
elause subdivision (d) of this peregraph: section:

(f£) Any partner or his or her legal representative shall have the
right to enforce the contributions specified in elewse subdivision (d) of this
paragraph section, to the extent of the amount which he gr she has paid in
excess of his or her share of the liability:

(g) The individual property of a deceased partner shall be liable
for the contributions specified in eleuse subdivision (d) of this paragreph-

section;

(h) When partnership property and the individual properties of the
partners are in possession of a court for distribution, partnership creditors
shall have priority on partnership property and separate creditors on
individual property saving the rights of lien or secured creditors; and as
heretoforec

(i) Where If a partner has become bankrupt or his or her estate is
insolvent, the claims against his or her separate property shall rank in the
following order:

(1) Those owing to separate creditors; -

(II) Those owing to partnership creditors; and +

(III) Those owing to partners by way of contribution.

Sec. 212. (1) To become registered as agd__;p__pgntlnue to be
registered as a reqistered Jlimited 3Iiability partnership a_ foreign
reaistered limited 1iabiliLy_ggrtnershipJﬂgﬁgag;ngpsh;p_ggg;;__ﬁi1e with the
Secretary of State an application stating:

(a)_The name of the partnership:

(b)_The address of its principal office;

(c) The street address of its registered office and the name and
street address of a registered agent for service of process in this state;

(4)_The state or other jurisdiction or country in_which the
partnership is registered as a limited liability partnership and the date of
its registration if the applicant is a foreign limited liability partnership:

(e) A brief statement of the business in which the partnership

engages:
(f) Other matters that the partnership determines to include; and
q)__That the partnership applies for registration as a registered
limited llablllgy__gartnershlp or foreign registered limited liability
partnership,

(2) The application for registration shall be executed by a maijority
in__interest of the partners or by one or more partners authorized by a
partnership agreement, power of attorney, or otherwise to execute the
application for registration. Powers of attorney relating to the signing by
an attorney in fact of the application or other limited liability partnership
documents filed with the Secretary of State do not need to be sworn to.
verified, or acknowledged and the powers of attorney do not need to be filed
with the Secretary of State but may be retained by the person or persons
exercising the powers of attorney.
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(3) The filing fee for the filing of an_application for reglstraxlon
as a registered limited liability partnership or foreign registered 1i
llabxllty partnership 1s two hundred dollars plus the recording fees specified

subdivision (4) of section 33-101. The filing fee for all other filings by
1lmlgpd_l1ab111tz_ngg;ngnshlga_ngrsuant to the Uniform Partnership Act is ten
dollars plus recording fees. A fee of one dollar per page shall be paid for a
certified copy of any document on file pursuant to the act. The filing fees
pursuant to the act shall be paid to the Secretary of State and remitted to
the State Treasurer. The State Treasurer shall credit fifty percent of the

fees to the General Fund and fifty percent of the fees to the Corporation Cash
Fund.

(4) The Secretary of State shall register as a registered limited
liability partnership any_ partnership formed and existinq under the Uniform
Partnership Act that submits a completed application for registration as a
registered limited 11ab111ty __partnership with the regq
register as a foreign registered limited liability partnership any foreign
limited liability partnership that submits a completed application for
registration as a foreign registered limited liability partnership with the
reguired fee.
(5) application for registration is amended by filing an

appmmmx_ :..t.h_t.m:_ﬁs.sr, etary of State. The application for
amendment _shall be executed by a majority in interest of the partners or by
one or more partners authorlzed to execute the amendment An amendment is
effective at the time the ap endmen fil appligation
shall state (a) the nhame of the limited liability partnershlpA (b) the date of
filing the amendment, and (c) the amendment to the application. The amendment

shall be filed within ninety days after a change in the information listed in
subsection (1) of this section.

(6) A registration is effective at the time the application for
registration is filed and remains effective until the registration is
voluntarily withdrawn A registration is withdrawn (a) by filing with the

M_omﬂum_nwrﬂﬁl_nmmed by a maiority in
interest of the partners or by one or more partners authorized to execute a

withdrawal notice or (b) thirty days after receipt by the partnership of a
notice from the Secretarv of State, which notlce_ghgll_be sen;__by __certified
mail, return receipt requested, D i
payment of the fees specified in subsection (3) of this section, unless the
fee is paid within such thirtv-day period.

(7)_A_partnership formed and existing under the Uniform Parthership
Act becomes a registered limited liability partnership or a foreign limited
liability partnership becomes_registered on_the date of filing if there has
been substantial compliance with the requirements of this section. The status
of a parthership formed and existing under the Uniform Partnership Act as a
registered limited liability partnership or the registration of a foreign
limited liability partnership and the liability of the partners thereof is not

affected by errors _or subsequent changes in__the information in the
registration.

(8) The Secretary of State may provide forms for the application for
registration _as registered limited liability partnerships or foreign limited
liability Dartnershlns Dursuant to thls section,

_____ cships may do business in_this
state but are :ghylred_hg be ;gg istered with the Secretary of State pursuant
to the Uniform_Partnership Act.

Sec. 213. (1) _The name of a registered limited Iliability
partnership or a foreian_registered 1;ni;gd_liab;1iLz_pa:;nershig;

) Shall contain the words "registered limited liability
partnership” or_the_ abbreviations "L.L.P.," or "LLP" as_the last words or
letters of the limited liability partnership's name or. in the case of a
foreign registered limited liability partnership, may contain similar_words or
abbreyiations as may be required or authorized by the laws of the jurisdiction
under which _ the foreign 11m1ted__llab111tg__partnershlg__é___formed__;nd
registered, as the last words or letters of the foreign limited liability
partnership s name; and

(b)__Shall be distinguishable upon the records in the office of the
Secretary of State from the name of any corporation, limited liability

company. limited partnership. or limited liability partnership reserved,
registered. or organized under the laws of this state or gualified to do
business or registered as a foreign corporation, foreign limited liability
company, foreign limited partnership, or foreign registered limited liability

partnership in this state.
(2) A limited liability partnership may register under any name

which is not distinguishable upon the records in the office of the Secretary
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of State from the name of any domestic or foreign corporation, limited
liability company. limited partnership, or registered limited liability
partnership reserved, reqistered, or organized under the laws of this state
with the written consent of the other corporation, limited liability company,
limited partnership. or reqistered limited liability partnership or with the
transfer of the name b the other corporation, limited liability company.

limited partnership, or registered limited 1liability partnership. Written
nt (o] ] r written consent to the transfer of the name

shall be filed with the Secretary of State.
Sec. 214. (1) 2 partnership, including a registered 1limited

liability partnership, formed and existing under the Uniform Partnership Act
may_conduct its business, carry on its operations, and have and exercise the
powers granted by the act in_any state, territory, district, or possession of
the United States or in any foreign country,

(2)_1t is the intent of the Legislature that the legal existence of

reglstered limited liability partnerships formed and existing under the act be

recognized outside the boundaries of this state and that the laws of this
;tatg governing the registered limited Jliability partnerships transacting
business outside this state be granted the protection of full faith and credit
under the Constitution of the United States.

(3) It is the policy of this state that the internal affairs of a
partnership, including registered limited liability partnerships, €ormed and
existing act, including the liability of partners for debts,
obligations, and liabilities of or chargeable to the partnership or another
partner or partners, be subject to and governed by the laws of this state.

(4) It is the policy of this state that the internal affairs of
foreign limited liability partnership, including the liability of partners for
the debts, obligations, and liabilities of or chargeable to the foreign

limited 1liability partnership_ or ancther partner or partners, be subject to
and gnyerned by_the laws of the jurisdiction under which the foreign limited

p_is formed and registered.

(5)_Notwithstanding subsection (4) of this section, the failure of a
ggzgign__l;m;;gd_l;gb;l;;y_gaz;ng;§_1g to file an_application for registration

i registered agent in this state shall not affect
the liability of the partners or impair the validity of any_contract or act of

the foreign limited Jliability | gartnershlg and _shall not prevent the foreian

limited liability partnership from defending any action or proceeding in any
court of this state, ign_limited liabhility partnership shall not
maintain any action or proceeding in any court of this state until it has
filed an _application for registration. A foreign limited liability
partnership, by trangggti q__business in this state without filing an
application for registration, appoints the Secretary of State as its agent for
service of process with respect to causes of action arising out of the
transaction of business in this state.

Sec. 215. Sections 1 to 180, 182, 193, 196, 217, and 220 of this
act become operative on January 1, 1997. Sections 183 to 187, 192, 197 to
214, and 219 of this act become operative three calendar months after the
adjournment of this legislative session. The other sections of this act
become operative on their effective date.

Sec. 216. 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. 217. Original sections 21-1101 and 21-17,132, Reissue Revised
Statutes of Nebraska, and sections 8-1401, 21-2317, 23-3504, 33-101, 44-3312,
and 44-3812, Revised Statutes Supplement, 1995, are repealed.

Sec. 218. Original sections 21-2631 to 21-2631.03, Revised Statutes
Supplement, 1994, and section 21-2048, Revised Statutes Supplement, 1995, are
repealed.

Sec. 219. Original sections 44-4002, 67-301, 67-303, 67-304,
67-305, 67-306, 67-311, &67-315, 67-318, &67-325, 67-328, 67-334, 67-336, and
67-340, Reissue Revised Statutes of Nebraska, and sections 21-2602, 21-2619,
21-2621, 21-2622, 21-2628, 21-2649, and 67-302, Revised Statutes Supplement,
1994, are repealed.

Sec. 220. The following sections are outright repealed: 21-1901 to
21-1903, 21-1905 to 21-1989, 21-1991, 21-1996 to 21-19,106, and 21-19,109,
Reissue Revised Statutes of Nebraska, section 21-1904, Revised Statutes
Supplement, 1994, and sections 21-19,107 and 21-19,108, Revised Statutes
Supplement, 1995.

Sec. 221. Since an emergency exists, this act takes effect when
passed and approved according to law.
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