Nebraska State Statute$ (updated 6/10/08)

Business Corporation Act

Steps to incorporate in Néraska

All filings and correspondence to: Nebraska Secretary of State
Room 1301- State Capitol Bldg.
Lincoln, NE 68509
Phone: (402) 4714079 FAX: (402) 4713666
corporate inquiries@sos.ne.gov

21-2001. Act, how cited.
Sections 242001 to 2120,193 shall be known and may be cited as the Business Corporation Act.

Source: Laws 1995, LB 109, § 1L.aws 1996, LB 1036, § 4t.aws 2001, LB 138, § 2;

21-2002. Legislative powers.
The Legislature shall have the power to amend or repeal all or part of the Business Corporation Act at any time and
all domestic and foreign corporations subject to the act shall be govertigel d&apendment or repeal.

Source: Laws 1995, LB 109, § 2;

21-2003. Filing requirements.

(1) A document shall satisfy the requirements of this section and of any other provision of law that adds to or varies
these requirements to be entitled to fjliny the Secretary of State.

(2) The Business Corporation Act shall require or permit filing the document in the office of the Secretary of State.
(3) The document shall contain the information required by the act. It may contain other information as well.

(4) The document shall be typewritten or printed.

(5) The document shall be in the English language. A corporate nhame shall not be required to be in English if written
in English letters or Arabic or Roman numerals. The certificate of existence reqtiiceeign corporations shall

not be required to be in English if accompanied by a reasonably authenticated English translation.

(6) The document shall be executed:

(a) By the chairperson of the board of directors of a domestic or foreign corporatios pogsident, or by another

of its officers;

(b) If directors have not been selected or the corporation has not been formed, by an incorporator; or

(c) If the corporation is in the hands of a receiver, trustee, or otheraqmuointed fiduciary, by thatduciary.

(7) The person executing the document shall sign it and state beneath or opposite his or her signature his or her name
and the capacity in which he or she signs. The document may, but shall not be required to, contain (a) the corporate
seal, (b) a attestation by the secretary or an assistant secretary, and (c) an acknowledgment, verification, or proof.
(8) If the Secretary of State has prescribed a mandatory form for the document under sezfiiofh, 24e document

shall be in or on the prescribéarm.

(9) The document shall be delivered to the Secretary of State for filing and shall be accompanied by one exact or
conformed copy, except as provided in section2@33 and 2420,176, the correct filing fee, and any tax, license

fee, or penalty redred by law.

Source: Laws 1995, LB 109, § 3;

Cross Reference
Occupation tax,see Chapter 21, article 3.

21-2004. Forms.
(1) The Secretary of State may prescribe and furnish on request forms for (a) an application for a certificate of
existence, (pa foreign corporation's application for a certificate of authority to transact business in this state, and (c)
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a foreign corporation's application for a certificate of withdrawal. If the Secretary of State so requires, use of these
forms shall be mandatp

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

Source: Laws 1995, LB 109, § 4;

21-2005 Fees.

(1) The Secretary of State shall collect the fees prescribed by this section when the documents described in this
subsection are delivered to him or her for filing:

(a) Articles of incorporation or documents relating to domestication:

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

(ii) If the capital stock is more than $10,000 but does not exceed $25,000, the fee shall be $100;

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

(iv) If the capital stock is more than $50,000 but does not exceed $75,000, the fee shall be $225;

(v) If the capital stock is more than $75,000 but does not exceed $100,000, the fee shall be $300; and

(vi) If the capital stock is more than $100,000, the fesllde $300, plus $3 additional for each $1,000 in excess of
$100,000.

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 havealpar 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.

(b) Articles of incorporation or documentslating to domestication if filed by an insurer holding a certificate of
authority issued by the Director of Insurance, the fee shall be $300.

(c) Application for reserved name...$25

(d) Notice of transfer of reserved name...$25

(e) Application for regigtred name...$25

(f) Application for renewal of registered name...$25

(g) Corporation's statement of change of registered agent or registered office or both...$25

(h) Agent's statement of change of registered office for each affected corporation...$26 exceed a total
of...$1,000

(i) Agent's statement of resignation...No fee

(1) Amendment of articles of incorporation...$25

(k) Restatement of articles of incorporation...$25 with amendment of articles...$25

() Articles of merger or share exchange...$25

(m) Articles of dissolution...$45

(n) Articles of revocation of dissolution...$25

(o) Certificate of administrative dissolution...No fee

(p) Application for reinstatement...$25

(q) Certificate of reinstatement...No fee

(r) Certificate of judicial dissolutio...No fee

(s) Application for certificate of authority...$130

(t) Application for amended certificate of authority...$25

(u) Application for certificate of withdrawal...$25

(v) Certificate of revocation of authority to transact business...No fee

(w) Articles of correction...$25

(x) Application for certificate of existence or authorization...$25

(y) Any other document required or permitted to be filed by the Business Corporation Act...$25.

(2) The Secretary of State shall collect a recording fee of fiviardgber page in addition to the fees set forth in
subsection (1) of this section.

(3) 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:

(a) Onedollar per page for copying; and

(b) Ten dollars for the certificate.

(4) All fees set forth in this section shall be collected by the Secretary of State and remitted to the State Treasurer
and credited twahirds to the General Fund and ethérd to the @rporation Cash Fund.



Source Laws 1995, LB 109, § 5; Laws 1996, LB 1036, § 5; Laws 2007, LB117, § 1; Laws 2008, LB907,
2.July 18, 2008

21-2006. Effective time and date of filing.

(1) Except as provided in subsection (2) of this section and subisé€8jiof section 22007, a document accepted

for filing shall be effective:

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

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

(2) A document may specify a delayed effective time and date, and if it does so the document shall become effective
at the time and date specified. If a delayed effective date but no time is shettiBfedocument shall become
effective 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 it is filed.

Source: Laws 1995, LB 109, § 6;

21-2007. Correcting filed document.

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

(2) A document shall be catted:

(a) By preparing articles of correction that (i) describe the document, including its filing date, or attach a copy of it
to the articles of correction, (ii) specify the incorrect statement and the reason it is incorrect or the manner in which
the ecution was defective, and (iii) correct the incorrect statement or defective execution; and

(b) By delivering the articles of correction to the Secretary of State for filing.

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

Source: Laws 1995, LB 109, § 7;

21-2008. Secretary ofState; filing duty.

(1) If a document delivered to the Secretary of State for filing satisfies the requirements of se@@i8 2the
Secretary of State shall file it.

(2) The Secretary of State shall file such document by stamping or otherwise egdliesity together with his or

her name and official title and the date and time of receipt, on both the original and the document copy. After filing
a document, except as provided in section2@33 and 2420,176, the Secretary of State shall deliverdbeument

copy with the acknowledgment of receipt of the filing fee, if a fee is required, to the domestic or foreign corporation
or its representative.

(3) If the Secretary of State refuses to file a document, he or she shall return it to the domestigrocdérporation

or its representative within five days after the document was delivered, together with a brief, written explanation of
the reason for his or her refusal.

(4) The Secretary of State's duty to file documents under this section shalliseeniailh His or her filing or refusal

to file a document shall not:

(a) Affect the validity or invalidity of the document in whole or in part;

(b) Relate to the correctness or incorrectness of information contained in the document; or

(c) Create a presurtipn that the document is valid or invalid or that information contained in the document is
correct or incorrect.

Source: Laws 1995, LB 109, § 8;

21-2009. Secretary of State's refusal to file document; appeal.

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

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



(3) The court's final decision may be appealed as in other civil proceedings.
Source: Laws 1995, LB 109, § 9;

21-2010. Evidentiary effect of copy of filed document.

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

Source: Laws 1995, LB 109, § 10;

21-2011. Certificate of existence or authorization.

(1) Anyone may apply to the Secretary of State to furnish a certificate of existence for a domestic corporation or a
certificate of authorization for a foreign corporation.

(2) A certificate of existencer@uthorization shall set forth:

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

(b) That (i) the domestic corporation is duly incorporated under the law of this state, the date of its itieoypora

and the period of its duration if less than perpetual or (ii) the foreign corporation is authorized to transact business in
this state;

(c) That no occupation taxes due from and assessable against the corporation are unpaid and have become
delinquent

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

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

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

Source: Laws 1995, LB 109, § 11;

21-2012 Signing false document; penalty.

(1) A person commits an offense if he or she signs a document he or she knows is false in any material respect with
intent that the document be delivered to the Secretary of State for filing.

(2) An offense under thisection shall be a Class | misdemeanor.

Source: Laws 1995, LB 109, § 12;

21-2013. Secretary of State; powers.
The Secretary of State shall have the power reasonably necessary to perform the duties required of him or her by the
Business Corporation.

Source: Laws 1995, LB 109, § 13;

21-2014. Terms, defined.

For purposes of the Business Corporation Act, unless the context otherwise requires:

(1) Articles of incorporation shall include amended and restated articles of incorporation ansl afrtioteger;

(2) Authorized shares shall mean the shares of all classes a domestic or foreign corporation is authorized to issue;
(3) Conspicuous shall mean so written that a reasonable person against whom the writing is to operate should have
noticed it.For example, printing in italics or boldface or contrasting color, or typing in capitals or underlined, shall
be considered conspicuous;

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

(5) Deliver shall include mail;

(6) Distribution shall mean a direct or indirect transfer of money or other property, except a corporation's own
shares, or incurrence of indebtedness by a corporationfts the benefit of its shareholders in respect of any of its
shares. A distribution may be in the form of a declaration or payment of a dividend, a purchase, redemption, or other
acquisition of shares, a distribution of indebtedness, or otherwise;

(7) Effective date of notice shall have the same meaning as in sectil31



(8) Employee shall include an officer but not a director. A director may accept duties that make him or her also an
employee;

(9) Entity shall include corporation and foreign caqgt@mn, notfor-profit corporation, limited liability company,

profit and notfor-profit unincorporated association, business trust, estate, partnership, trust, two or more persons
having a joint or common economic interest, state, United States, arnghfgmiernment;

(10) Foreign corporation shall mean a corporation for profit incorporated under a law other than the law of this state;
(11) Governmental subdivision shall include authority, county, district, and municipality;

(12) Individual shall includéhe estate of an incompetent or deceased individual,

(13) Notice shall have the same meaning as in secti02%;

(14) Person shall include individual and entity;

(15) Principal office shall mean the office, in or out of this state, so designated amnbal report where the
principal executive offices of a domestic or foreign corporation are located;

(16) Proceeding shall include civil suit or action and criminal, administrative, and investigatory action;

(17) Record date shall mean the date estaldlisinéer sections 22035 to 232050 or 232051 to 232077 on which

a corporation determines the identity of its shareholders and their shareholdings for purposes of the act. The
determinations shall be made as of the close of business on the recordles¢eannther time for doing so is
specified when the record date is fixed;

(18) Secretary shall mean the corporate officer to whom the board of directors has delegated responsibility under
subsection (3) of section 21097 for custody of the minutes of theeetings of the board of directors and of the
shareholders and for authenticating records of the corporation;

(19) Share shall mean the unit into which the proprietary interests in a corporation are divided;

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

(21) State, when referring to a part of the United States, shall inalstide and commonwealth, and their agencies

and governmental subdivisions, and a territory and insular possession, and their agencies and governmental
subdivisions, of the United States;

(22) Subscriber shall mean a person who subscribes for shares amperation, whether before or after
incorporation;

(23) United States shall include district, authority, bureau, commission, department, and any other agency of the
United States; and

(24) Voting group shall mean all shares of one or more classes orthatieader the articles of incorporation or the

act are entitled to vote and be counted together collectively on a matter at a meeting of shareholders. All shares
entitled by the articles of incorporation or the act to vote generally on the matter trat fjourpose a single voting

group.

Source:  Laws 1995, LB 109, § 14;

21-2015. Notice.

(1) Notice under the Business Corporation Act shall be in writing unless oral notice is reasonable under the
circumstances.

(2) Notice may be communicated in pams by telephone, telegraph, teletype, or 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 wihidiehpd or by radio, television, or other

form of public broadcast communication.

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

(4) Written notice to a domestic or foreign corporation authorized to transact business in this state may be addressed
to its registered agent at its refgired office or to the corporation or its secretary at its principal office, shown in its
most recent annual report or, in the case of a foreign corporation that has not yet delivered an annual report, in its
application for a certificate of authority.

(5) Except as provided in subsection (3) of this section, written notice, if in a comprehensible form, shall be
effective at the earliest of the following:

(a) When received;

(b) Five days after its deposit in the United States mail, as evidenced by tmapost mailed postage prepaid and
correctly addressed; or



(c) On the date shown on the return receipt, if sent by registered or certified mail, return receipt requested, and the
receipt is signed by or on behalf of the addressee.

(6) Oral notice shall beffective when communicated if communicated in a comprehensible manner.

(7) If the act prescribes notice requirements for particular circumstances, those requirements shall govern. If articles
of incorporation or bylaws prescribe notice requirementsinooinsistent with this section or other provisions of the

act, those requirements shall govern.

Source: Laws 1995, LB 109, § 15;

21-2016. Number of shareholders.

(1) For purposes of the Business Corporation Act, the following, identified as a aldarelm a corporation's

current record of shareholders, shall constitute one shareholder:

(a) Three or fewer cowners;

(b) A corporation, partnership, limited liability company, trust, estate, or other entity; and

(c) The trustees, guardians, custodiamyther fiduciaries of a single trust, estate, or account.

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

Source: Laws 1995, LB 109, § 16;

21-2017. Incorporators.
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.

Source: Laws 1995, LB 109, § 17;

21-2018 Articles of incorporation.

(1) The articles of incorporation shall set forth:

(a) The corporate name for the corporation that satisfies the requirements of se@@2821

(b) The number of shares the corporation is authorized to issue anghishares are to consist of one class only,

the par value of each of such shares or, if such shares are to be divided into classes, the humber of shares of each
class and a statement of the par value of the shares of each such class;

(c) The street addse of the corporation's initial registered office and the name of its initial registered agent at that
office. A post office box number may be provided in addition to the street address;

(d) The name and street address of each incorporator; and

(e) Any provision limiting or eliminating the requirement to hold an annual meeting of the shareholders if the
corporation is registered or intends to register as an investment company under the federal Investment Company Act
of 1940. The provision shall not be effiee if such corporation does not become or ceases to be so registered.

(2) The articles of incorporation may set forth:

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

(b) Provisions not inconsistent witaw regarding:

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

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

(i) Defining, limiting, and regulating the powers of the corporation, its board of director#sastthreholders; and

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

(c) Any provision that under the Business Corporation Act is required or permitteddgofbelsin the bylaws;

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

(i) The amounof a financial benefit received by a director to which he or she is not entitled;

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

(iiif) A violation of section 212096; or

(iv) An intentional violation of criminal law; and

(e) A provision permitting or making obligatory indemnification of a director for liability, as defined in section 21
20,102, to any person for any action taken, or any failure to take any action, as a director, except liability for (i)
receipt of a finanal benefit to which he or she is not entitled, (ii) an intentional infliction of harm on the
corporation or its shareholders, (iii) a violation of sectiof2R96, or (iv) an intentional violation of criminal law.

(3) The articles of incorporation shalltrme required to set forth any of the corporate powers enumerated in the act.



Source Laws 1995, LB 109, § 18; Laws 2008, LB379, § 15.July 18, 2008

21-2019. Corporate existence.

(1) Unless a delayed effective date is specified, the corporate existaltbegin when the articles of incorporation

are filed.

(2) The Secretary of State's filing of the articles of incorporation shall be conclusive proof that the incorporators
satisfied all conditions precedent to incorporation except in a proceedingebstate to cancel or revoke the
incorporation or involuntarily dissolve the corporation.

Source: Laws 1995, LB 109, § 19;

21-2020. Preincorporation transactions; joint and several liability.

All persons purporting to act as or on behalf of a coifimma knowing there was no incorporation under the
Business Corporation Act, shall be jointly and severally liable for all liabilities created while so acting.

Source: Laws 1995, LB 109, § 20.;

This section is not applicable when an individual contrastan agent of a corporation that was in existence when the contract was executed. Par
3, Inc. v. Livingston, 268 Neb. 636, 686 N.W.2d 369 (2004).

21-2021. Organizational meetings.

(1) After incorporation:

(a) If initial directors are named in the iakts 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 krbafgire the meeting; and

(b) If initial directors are not named in the articles, the incorporator or incorporators shall hold an organizational
meeting at the call of a majority of the incorporators:

(i) To elect directors and complete the organizatiothefcorporation; or

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

(2) Action required or permitted by the Business Corporation Act to be taken by incorporators at an organizational
meeting may be taken withoatmeeting if the action taken is evidenced by one or more written consents describing
the action taken and signed by each incorporator.

(3) An organizational meeting may be held in or out of this state.

Source: Laws 1995, LB 109, § 21;

21-2022. Bylaws.

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

(2) The bylaws of a corporation may contain any provision for managing the business and regulating the affairs of
the corporation that is nat¢onsistent with law or the articles of incorporation.

Source: Laws 1995, LB 109, § 22;

21-2023. Emergency bylaws.

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

(a) Proedures for calling a meeting of the board of directors;

(b) Quorum requirements for the meeting; and

(c) Designation of additional or substitute directors.

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

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

(a) Shall bind the corporation; and

(b) May not be used to impose liability or@rporate director, officer, employee, or agent.

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

Source: Laws 1995, LB 109, § 23;



21-2024. Corporation; purpose.

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

(2) A corporatim engaging in a business subject to regulation under another law of this state may incorporate under
the act only if permitted by, and subject to all limitations of, such other law.

(3) Corporations shall not be organized under the act to perform anyalessovices as specified in section 21

2202.

Source: Laws 1995, LB 109, § 24;

21-2025. Corporation; general powers.

Unless its articles of incorporation provide otherwise, every corporation shall have perpetual duration and
succession in its corpate name and shall have the same powers as an individual to do all things necessary or
convenient to carry out its business and affairs, including, without limitation, power to:

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

(2) Have a crporate seal, which may be altered at will, and use it or a facsimile of it, by impressing or affixing it or

in any other manner reproducing it;

(3) Make and amend bylaws, not inconsistent with its articles of incorporation or with the laws of theostate, f
managing the business and regulating the affairs of the corporation;

(4) Purchase, receive, lease, or otherwise acquire, own, hold, improve, use, and otherwise deal with, real or personal
property, or any legal or equitable interest in property, wheldecated,;

(5) Sell, convey, mortgage, pledge, lease, exchange, and otherwise dispose of all or any part of its property;

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

(7) Make contracts and guarantees, incur liabilities, borrow money, issue its notes, bonds, and other obligations,
which may be convertible into or include the opttorpurchase other securities of the corporation, and secure any

of its obligations by mortgage or pledge of any of its property, franchises, or income;

(8) Lend money, invest and reinvest its funds, and receive and hold real and personal propertyitadosecur
repayment;

(9) Be a promoter, partner, member, associate, or manager of any partnership, joint venture, limited liability
company, trust, or other entity;

(10) Conduct its business, locate offices, and exercise the powers granted by the Buspwssi@@oAct within or

without this state;

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

(12) Pay pensions and establish pension plansiqetrusts, profisharing plans, shateonus plans, shamption

plans, and benefit or incentive plans for any or all of its current or former directors, officers, employees, and agents;
(13) Make donations for the public welfare or for charitable, $ifienor educational purposes;

(14) Transact any lawful business that will aid governmental policy; and

(15) Make payments or donations or do any other act not inconsistent with law that furthers the business and affairs
of the corporation.

Source: Laws 1995, LB 109, § 25;

21-2026. Corporation; emergency powers.

(1) In anticipation of or during an emergency as defined in subsection (4) of this section, the board of directors of a
corporation may:

(a) Modify lines of succession to accommodate thapacity of any director, officer, employee, or agent; and

(b) Relocate the principal office, designate alternative principal offices or regional offices, or authorize the officers
to do so.

(2) During an emergency as defined in subsection (4) of thi®eeatiless emergency bylaws provide otherwise:

(a) Notice of a meeting of the board of directors shall be given only to those directors to whom it is practicable to
reach and may be given in any practicable manner, including by publication and radio; and

(b) One or more officers of the corporation present 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.



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

(a) Shall bind the corporation; and

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

(4) An emergency shall &st for purposes of this section if a quorum of the corporation's directors cannot readily be
assembled because of some catastrophic event.

Source: Laws 1995, LB 109, § 26;

21-2027. Ultra vires.

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

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

(a) In a proceeding by a shareholder against the corporation to enjoin the act;

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

(c) In a proceeding by the Attorn€&eneral under section 20,162.

(3) In a shareholder's proceeding under subdivision (2)(a) of this section to enjoin an unauthorized corporate act, the
court may enjoin or set aside the act, if equitable, and if all affected persons are parties tocettimyoThe court

may also award damages for loss, other than anticipated profits, suffered by the corporation or another party because
of enjoining the unauthorized act.

(4) Venue for a proceeding under subdivision (2)(a) or (2)(b) of this sectionlighall the district court of the

county where the corporation's principal office, or, if none in this state, its registered office, is located.

Source: Laws 1995, LB 109, § 27;

21-2028. Corporate name.

(1) A corporate name:

(a) Shall contain the wdrcorporation, incorporated, company, or limited, or the abbreviation corp., inc., co., or Itd.,

or words or abbreviations of like import in another language, except that a corporation organized to conduct a
banking business under the Nebraska Bankingwet use a name which includes the word bank without using any
such words or abbreviations; and

(b) Shall not contain language stating or implying that the corporation is organized for a purpose other than that
permitted by section 22024 and its articlesf incorporation.

(2) Except as authorized by subsections (3) and (4) of this section, a corporate name shall not be the same as or
deceptively similar to, upon the records of the Secretary of State, any of the names referenced in subdivisions (2)(a)
through (f) of this section:

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

(b) A corporate name reserved or registered under sectigf29 or 212030;

(c) The fictitious name adopted by a foreign cogpimn authorized to transact business in this state because its real
name is unavailable;

(d) The corporate name of a Ffot-profit corporation incorporated or authorized to transact business in this state;

(e) A trade name registered in this state purst@sections 8208 to 87220; and

() Any other business entity name registered or filed with the Secretary of State pursuant to Nebraska law.

(3) A corporation may apply to the Secretary of State for authorization to use a hame that is deceptigely simi

upon his or her records, one or more of the names described in subsection (2) of this section. The Secretary of State
shall authorize use of the name applied for if:

(a) The other corporation or business entity consents to the use in writing; or

(b) The applicant delivers to the Secretary of State a certified copy of the final judgment of a court of competent
jurisdiction establishing the applicant's right to use the name applied for in this state.

(4) A corporation may use the name, including tieétious name, of another domestic or foreign corporation or
business entity that is used in this state if the other corporation or business entity is incorporated or authorized to
transact business in this state and the proposed user corporation has:

(a) Merged with the other corporation or business entity;

(b) Been formed by reorganization of the other corporation or business entity; or

(c) Acquired all or substantially all of the assets, including the name, of the other corporation or business entity.

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



Source: Laws 1995, LB 109, § 28t.aws 1997, LB 44, § 5L.aws 1997, LB 453, § 3Laws 1998, LB 1321, §
76; Laws 2003, LB 464, 8 4;

Cross Reference
Nebraska Banking Act, see section-801.01.

21-2029. Reserved name.

(1) A person may reserve the exclusive use of a corporate name, including a fictitious name for a foreign corporation
whose corporate name is not available, by delivering an applicatiohet®Gécretary of State for filing. The
application shall set forth the name and address of the applicant and the name proposed to be reserved. If the
Secretary of State finds that the corporate name applied for is available, he or she shall reserve fitrethame
applicant's exclusive use for a nonrenewable fanedredtwenty-day period.

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

Source: Laws 1995, LB 109, § 29;

21-2030. Registered name.

(1) A foreign corporation may register its corporate name or its corporate name with any addition required by
section 2120,173 if the name is ntlhe same as or deceptively similar to, upon the records of the Secretary of State,
the corporate names that are not available under subdivision (2)(c) of sec208&1

(2) A foreign corporation shall register its corporate name or its corporate namerwitaddition required by
section 2120,173 by delivering to the Secretary of State for filing an application:

(a) Setting forth its corporate name or its corporate name with any addition required by se@oh73l the state

or country and date of iiscorporation, and a brief description of the nature of the business in which it is engaged,;
and

(b) Accompanied by a certificate of existence, or a document of similar import, from the state or country of
incorporation. Such certificate or document shredt bear a date of more than sixty days prior to the date the
application is filed in this state.

(3) The name shall be registered for the applicant's exclusive use upon the effective date of the application.

(4) A foreign corporation whose registration éffective may renew it for successive years by delivering to the
Secretary of State for filing a renewal application which complies with the requirements of subsection (2) of this
section between October 1 and December 31 of the preceding year. Thalrapelication shall renew the
registration for the following calendar year.

(5) A foreign corporation whose registration is effective may thereafter qualify as a foreign corporation under that
name or consent in writing to the use of that name by a adrporthereafter incorporated under the Business
Corporation Act or by another foreign corporation thereafter authorized to transact business in this state. The
registration shall terminate when the domestic corporation is incorporated or the foreigrattmmpgualifies or
consents to the qualification of another foreign corporation under the registered name.

Source:  Laws 1995, LB 109, § 30L.aws 2003, LB 464, § 5;

21-2031. Registered office and registered agent.

Each corporation shall continuoyshaintain in this state:

() A registered office that may be the same as any of its places of business; and

(2) A registered agent, who may be:

(a) An individual who resides in this state and whose business office is identical with the registered office;

(b) A domestic corporation or nédr-profit domestic corporation whose business office is identical with the
registered office; or

(c) A foreign corporation or nefor-profit foreign corporation authorized to transact business in this state whose
busines®ffice is identical with the registered office.

Source: Laws 1995, LB 109, § 31;

21-2032 Change of registered office or registered agent.

(1) A corporation may change its registered office or registered agent by delivering to the Secretaryfof State
filing a statement of change that sets forth:

(a) The name of the corporation;

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



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

(d) The nameand street address of its current registered agent. A post office box number may be provided in
addition to the street address;

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

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

(2) If a registeed agent changes the street address or post office box number of his or her business office, he or she
may change the street address, or, if one exists, the post office box number, of the registered office of any
corporation for which he or she is the mgred agent by notifying the corporation in writing of the change and
signing, either manually or in facsimile, and delivering to the Secretary of State for filing a statement that complies
with the requirements of subsection (1) of this section andesetlitat the corporation has been notified of the
change.

Source Laws 1995, LB 109, § 32; Laws 2008, LB379, § 16.July 18, 2008

21-2033. Resignation of registered agent.

(1) A registered agent may resign his or her agency appointment by signing aedriglio the Secretary of State

for filing the signed 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.

(2) After filing the statement the Setaey of State shall mail one copy to the registered office, if not discontinued,
and the other copy to the corporation at its principal office.

(3) The agency appointment shall be terminated and the registered office discontinued, if so providediron the th
first day after the date on which the statement was filed.

Source: Laws 1995, LB 109, § 33;

21-2034. Service on corporation.

(1) A corporation's registered agent shall be the corporation's agent for service of process, notice, or demand
required or permitted by law to be served on the corporation.

(2) If a corporation has no registered agent, or the agent cannot with reasonable diligence be served, the corporation
may be served by registered or certified mail, return receipt requested, addoetbsedecretary of the corporation

at its principal office. Service shall be perfected under this subsection at the earliest of:

(a) The date the corporation receives the mail;

(b) The date shown on the return receipt, if signed on behalf of the caoporat

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

(3) This section shall not be construed to prescribe the only means, or necessarily the required meang, af se
corporation.

Source: Laws 1995, LB 109, § 34;

21-2035. Authorized shares.

(1) The articles of incorporation shall prescribe the classes of shares and the number of shares of each class that the
corporation is authorized to issue. If morerttane class of shares is authorized, the articles of incorporation shall
prescribe a distinguishing designation for each class, and prior to the issuance of shares of a class the preferences,
limitations, and relative rights of that class shall be desdribehe articles of incorporation. All shares of a class

shall have preferences, limitations, and relative rights identical with those of other shares of the same class except to
the extent otherwise permitted by sectionZBB6.

(2) The articles of incquoration shall authorize (a) one or more classes of shares that together have unlimited voting
rights and (b) one or more classes of shares, which may be the same class or classes as those with voting rights, that
together are entitled to receive the negeds of the corporation upon dissolution.

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

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

(b) Are redeemable or convertible as specified in the articles of incorporation (i) at the option of the corporation, the
shareholder, or another person or upon the occurrence of a designated event, (ii) for cash, indebtedness, securities, or



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

(c) Entitle the holders to distributions calculated in any manner, including dividends thabemeymulative,
noncumulative, or partially cumulative; or

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

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

Source: Laws 1995, LB 109, § 35;

21-2036. Class or series of shares; determined by board of directors.

(1) If the articlesof incorporation so provide, the board of directors may determine, in whole or in part, the
preferences, limitations, and relative rights, within the limits set forth in secti@®24, of (a) any class of shares
before the issuance of any shares of tass or (b) one or more series within a class before the issuance of any
shares of that series.

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

(3) All shares of a series shall have preferences, limitations, and relative rightisatlwith those of other shares of

the same series and, except to the extent otherwise provided in the description of the series, with those of other
series of the same class.

(4) Before issuing any shares of a class or series created under this, gbetioarporation shall deliver to the
Secretary of State for filing articles of amendment, which shall be effective without shareholder action, that set
forth:

(a) The name of the corporation;

(b) The text of the amendment determining the terms of tiss claseries of shares;

(c) The date the amendment was adopted; and

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

Source: Laws 1995, LB 109, § 36;

21-2037. Issued and outstanding shares.

(1) A corporation may issuéé number of shares of each class or series authorized by the articles of incorporation.
Shares that are issued shall be outstanding shares until they are reacquired, redeemed, converted, or canceled.

(2) The reacquisition, redemption, or conversion ofstautding shares shall be subject to the limitations of
subsection (3) of this section and to sectios22%0.

(3) At all times that shares of the corporation are outstanding, one or more shares that together have unlimited voting
rights and one or more dles that together are entitled to receive the net assets of the corporation upon dissolution
shall be outstanding.

Source: Laws 1995, LB 109, § 37;

21-2038. Fractional shares.

(1) A corporation may:

(a) Issue fractions of a share or pay in money#iee of fractions of a share;

(b) Arrange for disposition of fractional shares by the shareholders; and

(c) Issue scrip in registered or bearer form entitling the holder to receive a full share upon surrendering enough scrip
to equal a full share.

(2) Each certificate representing scrip shall be conspicuously labeled scrip and shall contain the information required
by subsection (2) of section 2D44.

(3) The holder of a fractional share shall be entitled to exercise the rights of a shareholder ginbridight to

vote, to receive dividends, and to participate in the assets of the corporation upon liquidation. The holder of scrip
shall not be entitled to any of these rights unless the scrip provides for them.

(4) The board of directors may authorizee tissuance of scrip subject to any condition considered desirable,
including:

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

(b) That the shares for which the scrip is exchangeable may be sold andcéediprpaid to the scripholders.

Source: Laws 1995, LB 109, § 38;



21-2039. Subscription for shares before incorporation.

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

(2) The board of directors may determine the payment terms of subscriptions for shares that were entered into before
incorporation, unless the subscription agreement spedfich terms. A call for payment by the board of directors

shall be uniform so far as practicable as to all shares of the same class or series, unless the subscription agreement
specifies otherwise.

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

(4) If a subscriber defaults in payment of money or property under a subscription agreement iemd before
incorporation, the corporation may collect the amount owed as any other debt. Alternatively, unless the subscription
agreement provides otherwise, the corporation may rescind the agreement and may sell the shares if the debt
remains unpaidnore than twenty days after the corporation sends written demand for payment to the subscriber.

(5) A subscription agreement entered into after incorporation shall be a contract between the subscriber and the
corporation subject to section-2040.

Source Laws 1995, LB 109, § 39;

21-2040. Issuance of shares.

(1) The powers granted in this section to the board of directors may be reserved to the shareholders by the articles of
incorporation.

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

(3) Before the corpation issues shares, the board of directors shall determine that the consideration received or to
be received for shares to be issued is adequate. Such determination by the board of directors shall be conclusive
insofar as the adequacy of considerationtlfier issuance of shares relates to whether the shares are validly issued,
fully paid, and nonassessable.

(4) When the corporation receives the consideration for which the board of directors authorized the issuance of
shares, the shares issued therefoll slgatonsidered fully paid and nonassessable.

(5) The corporation may place in escrow shares issued for a contract for future services or benefits or a promissory
note or make other arrangements to restrict the transfer of the shares and may credtiafistiibrespect of the

shares against their purchase price until the services are performed, the note is paid, or the benefits received. If the
services are not performed, the note is not paid, or the benefits are not received, the shares escrarmaddor res

and the distributions credited may be canceled in whole or in part.

Source: Laws 1995, LB 109, § 40;

21-2041. Liability of shareholders.

(1) A purchaser from a corporation of its own shares shall not be liable to the corporation or itsscreitit

respect to the shares except to pay the consideration for which the shares were authorized to be issued pursuant to
section 212040 or specified in the subscription agreement pursuant to sectdB391

(2) Unless otherwise provided in the aglof incorporation, a shareholder of a corporation shall not be personally
liable for the acts or debts of the corporation, except that he or she may become personally liable by reason of his or
her own acts or conduct.

Source: Laws 1995, LB 109, § 41.;

Acourt will disregard a corporation's identity and hold shareholders personally liable where the corporation has beeconsei taud,
violate a legal duty, or perpetrate a dishonest or unjust act in contravention of the rights of another. dketdfatine, Inc. v. Velduis, 9 Neb.
App. 815, 621 N.W.2d 306 (2000).

21-2042. Share dividends.

(1) Unless the articles of incorporation provide otherwise, shares may be issued pro rata and without consideration

to the corporation's shareholders or te gareholders of one or more classes or series. An issuance of shares under

this subsection shall be a share dividend.

(2) Shares of one class or series may not be issued as a share dividend in respect of shares of another class or series
unless (a) ther#cles of incorporation so authorize, (b) a titirds majority of the votes entitled to be cast by the

class or series to be issued approve the issue, or (c) there are no outstanding shares of the class or series to be issued.
(3) If the board of directs does not fix the record date for determining shareholders entitled to a share dividend, the
record date shall be the date the board of directors authorizes the share dividend.

Source: Laws 1995, LB 109, § 42;



21-2043. Share options.

A corporationmay issue rights, options, or warrants for the purchase of shares of the corporation. The board of
directors shall determine the terms upon which the rights, options, or warrants are issued, their form and content,
and the consideration for which the stsaage to be issued.

Source: Laws 1995, LB 109, § 43;

21-2044. Form and content of certificates.

(1) Shares may but shall not be required to be represented by certificates. Unless the Business Corporation Act or
another law expressly provides othemyithe rights and obligations of shareholders shall be identical whether or not
their shares are represented by certificates.

(2) At a minimum, each share certificate shall state on its face:

(a) The name of the issuing corporation and that it is organizéér the laws of this state;

(b) The name of the person to whom issued; and

(c) The number and class of shares and the designation of the series, if any, the certificate represents.

(3) If the issuing corporation is authorized to issue different clasfssisares or different series within a class, the
designations, relative rights, preferences, and limitations applicable to each class, the variations in rights,
preferences, and limitations determined for each series, and the authority of the boaedtofsdip determine
variations for future series, shall be summarized on the front or back of each certificate. Alternatively, each
certificate may state conspicuously on its front or back that the corporation will furnish the shareholder this
informationon request in writing and without charge.

(4) Each share certificate (a) shall be signed, either manually or in facsimile, by two officers designated in the
bylaws or by the board of directors and (b) may bear the corporate seal or its facsimile.

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

Source: Laws 1995, LB 109, § 44;

21-2045. Shares without certificates.

(1) Unlessthe articles of incorporation or bylaws provide otherwise, the board of directors of a corporation may
authorize the issue of some or all of the shares of any or all of its classes or series without certificates. The
authorization shall not affect shardseady represented by certificates until they are surrendered to the corporation.

(2) Within a reasonable time after the issue or transfer of shares without certificates, the corporation shall send the
shareholder a written statement of the informatiomireg on certificates by subsections (2) and (3) of sectien 21
2044 and, if applicable, section-2046.

Source: Laws 1995, LB 109, § 45;

21-2046. Restriction on transfer or registration of shares or other securities.

(1) The articles of incorporatip bylaws, an agreement among shareholders, or an agreement between shareholders
and the corporation may impose restrictions on the transfer or registration of transfer of shares of the corporation. A
restriction shall not affect shares issued beforedhtriction was adopted unless the holders of the shares are parties

to the restriction agreement or voted in favor of the restriction.

(2) A restriction on the transfer or registration of transfer of shares shall be valid and enforceable against the holder
or a transferee of the holder if the restriction is authorized by this section and its existence is noted conspicuously on
the front or back of the certificate or is contained in the information statement required by subsection (2) of section
21-2045. Unkss so noted, a restriction shall not be enforceable against a person without knowledge of the
restriction.

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

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

(b) To preserve exemptions under federal or state securities law or under the Internal Revenue Code; or

(c) For any other reasonable purpose.

(4) A restriction on the transfer or registration of transfeshares may:

(a) Obligate the shareholder first to offer the corporation or other persons, separately, consecutively, or
simultaneously, an opportunity to acquire the restricted shares;

(b) Obligate the corporation or other persons, separately, cdivedguor simultaneously, to acquire the restricted
shares;

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

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



(5) For purposes of this section, shares shall include a security convertible into or carrying a right to Sabscribe
acquire shares.

Source: Laws 1995, LB 109, § 46;

21-2047. Payment of expenses.

A corporation may pay the expenses of selling or underwriting its shares and of organizing or reorganizing the
corporation from the consideration received for ebar

Source: Laws 1995, LB 109, § 47;

21-2048. Shareholders' preemptive rights.

(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 incorporatiorpsavide. The shareholders of a corporation organized prior to
January 1, 1996, shall continue to have a preemptive right to acquire the corporation's unissued shares in the manner
provided in this section if the articles of incorporation of the corporatidnnot, 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 mearhat 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 dutors, 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 preemptivatrig 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 théargrigersubsidiaries, 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;

(iif) Shares authorizd 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 rightsibwtitists 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 respecshares of any class with preferential rights to distributions or assets
unless the shares with preferential rights are convertible into or carry a right to subscribe for or acquire shares
without preferential rights; and

(f) Shares subject to preemptivghts 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 preerepiiyhts. 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
acquire shares.

Source: Laws 1995, LB 109, § 48L.aws 1996, LB 681, § 181;

21-2049. Corporation's acquisition of own shares.

(1) A corporation may acquire its own shares and shares so acquired shall constitute authorized but unissued shares.
(2) If the articles of incorporation prohibit the reissue of acquired shares, the number of authorized shares shall be
reduced by the number of shares acquired, effective upon amendment of the articles of incorporation.

(3) The board of directors may adoptiedes of amendment under this section without shareholder action and
deliver them to the Secretary of State for filing. The articles shall set forth:

(a) The name of the corporation;

(b) The reduction in the number of authorized shares, itemized byaclds®ries; and

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

Source: Laws 1995, LB 109, § 49;
21-2050. Distributions to shareholders.



(1) A board of directors may authorize and twporation may make distributions to its shareholders subject to
restriction by the articles of incorporation and the limitation in subsection (3) of this section.

(2) If the board of directors does not fix the record date for determining shareholdted émta distribution, other

than one involving a purchase redemption or other acquisition of the corporation's shares, the record date shall be
the date the board of directors authorizes the distribution.

(3) No distribution may be made if, after giviigffect:

(a) The corporation would not be able to pay its debts as they become due in the usual course of business; or

(b) The corporation's total assets would be less than the sum of its total liabilities plus, unless the articles of
incorporation perit otherwise, the amount that would be needed, if the corporation were to be dissolved at the time
of the distribution, to satisfy the preferential rights upon dissolution of shareholders whose preferential rights are
superior to those receiving the dibtition.

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

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

(@) In the case of distribution by purchase, redemption, or other acquisition of the corporation's shares, as of the
earlier of (i) the date money or other property is transferred or debt incurred by the corporation or (ii) the date the
shareholder ceaseshtie a shareholder with respect to the acquired shares;

(b) In the case of any other distribution of indebtedness, as of the date the indebtedness is distributed; and

(c) In all other cases, as of (i) the date the distribution is authorized if the paycoarg within one hundred twenty

days after the date of authorization or (ii) the date the payment is made if it occurs more than one hundred twenty
days after the date of authorization.

(6) A corporation's indebtedness to a shareholder incurred by refhaatistribution made in accordance with this
section shall be at parity with the corporation's indebtedness to its general, unsecured creditors except to the extent
subordinated by agreement.

(7) Indebtedness of a corporation, including indebtednessdigsua distribution, shall not be considered a liability

for purposes of determination under subsection (3) of this section if its terms provide that payment of principal and
interest are made only if and to the extent that payment of a distributionréhslars could then be made under

this section. If the indebtedness is issued as a distribution, each payment of principal or interest shall be treated as a
distribution, the effect of which shall be measured on the date the payment is actually made.

Source: Laws 1995, LB 109, § 50;

21-2051. Annual meeting.

(1) A corporation shall hold annually, at a time stated in or fixed in accordance with the bylaws, a meeting of
shareholders.

(2) Annual shareholders' meetings may be held in or out of thisattéite place stated in or fixed in accordance

with the bylaws. If no place is stated in or fixed in accordance with the bylaws, annual meetings shall be held at the
corporation's principal office.

(3) The failure to hold an annual meeting at the time dtateor fixed in accordance with a corporation's bylaws

shall not affect the validity of any corporate action.

(4) Notwithstanding the provisions of this section, a corporation registered as an investment company under the
federal Investment Company Act 4©40, which, pursuant to section-2@18, has included in its articles of
incorporation a provision limiting or eliminating the requirement to hold an annual meeting of the shareholders,
shall not be required to hold an annual meeting of the sharehaddeept as provided in such articles of
incorporation or as otherwise required by the federal Investment Company Act of 1940, and the rules and
regulations adopted and promulgated under such act.

Source: Laws 1995, LB 109, § 51;

21-2052. Special meetimy.

(1) A corporation shall hold a special meeting of shareholders:

(a) On call of its board of directors or the person or persons authorized to do so by the articles of incorporation or
bylaws; or

(b) If the holders of at least ten percent of all the y@tetitled to be cast on any issue proposed to be considered at

the proposed special meeting sign, date, and deliver to the corporation’'s secretary one or more written demands for
the meeting describing the purpose or purposes for which it is to be held.



(2) If not otherwise fixed under section-2053 or 212057, the record date for determining shareholders entitled to
demand a special meeting shall be the date the first shareholder signs the demand.

(3) Special shareholders' meetings may be held in oofotltis 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.

(4) Only business within the purpose or pugmslescribed in the meeting notice required by subsection (3) of
section 212055 may be conducted at a special shareholders' meeting.

Source: Laws 1995, LB 109, § 52;

21-2053. Court-ordered meeting.

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

(a) On application of any shareholder of the corporation entitled to participate in an annual meeting if an annual
meeting washot held within the earlier of six months after the end of the corporation's fiscal year or fifteen months
after its last annual meeting; or

(b) On application of a shareholder who signed a demand for a special meeting valid under s@&&hif1

(i) Notice of the special meeting was not given within thirty days after the date the demand was delivered to the
corporation's secretary; or

(i) The special meeting was not held in accordance with the notice.

(2) The court may fix the time and place of theating, determine the shares entitled to participate in the meeting,
specify a record date for determining shareholders entitled to notice of and to vote at the meeting, prescribe the form
and content of the meeting notice, fix the quorum required forfgpetatters to be considered at the meeting or
direct that the votes represented at the meeting constitute a quorum for action on those matters, and enter other
orders necessary to accomplish the purpose or purposes of the meeting.

Source: Laws 1995, LB 09, § 53;

21-2054. Action without meeting.

(1) Action required or permitted by the Business Corporation Act to be taken at a shareholders' meeting may be
taken without a meeting if the action is taken by all the shareholders entitled to vote ofiaineTde action shall

be evidenced by one or more written consents describing the action taken, signed by all the shareholders entitled to
vote on the action, and delivered to the corporation for inclusion in the minutes or filing with the corporate reco

(2) If not otherwise determined under sectionZBb3 or 212057, the record date for determining shareholders
entitled to take action without a meeting shall be the date the first shareholder signs the consent under subsection (1)
of this section.

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

(4) If the act requires that notice of proposed action be given to nonvoting shareholders and the action is to be taken
by unanimousconsent of the voting shareholders, the corporation shall give its nonvoting shareholders written
notice of the proposed action at least ten days before the action is taken. The notice shall contain or be accompanied
by the same material that, under tlog avould have been required to be sent to nonvoting shareholders in a notice of
meeting at which the proposed action would have been submitted to the shareholders for action.

Source: Laws 1995, LB 109, § 54;

21-2055. Notice of meeting.

(1) A corpordion shall notify shareholders of the date, time, and place of each annual and special shareholders'
meeting no fewer than ten nor more than sixty days before the meeting date. Unless the Business Corporation Act or
the articles of incorporation requirehetrwise, the corporation shall be required to give notice only to shareholders
entitled to vote at the meeting.

(2) Unless the act or the articles of incorporation require otherwise, notice of an annual meeting shall not be required
to include a descriptioof the purpose or purposes for which the meeting is called.

(3) Notice of a special meeting shall include a description of the purpose or purposes for which the meeting is called.
(4) If not otherwise fixed under section-2053 or 212057, the record de for determining shareholders entitled to

notice of and to vote at an annual or special shareholders' meeting shall be the day before the first notice is delivered
to shareholders.

(5) Unless the bylaws require otherwise, if an annual or special stdeetiaheeting is adjourned to a different

date, time, or place, notice shall not be required to be given of the new date, time, or place if the new date, time, or
place is announced at the meeting before adjournment. If a new record date for the adjmetieg is or is



required to be fixed under section-2@57, however, notice of the adjourned meeting shall be given under this
section to persons who are shareholders as of the new record date.

Source: Laws 1995, LB 109, § 55;

21-2056. Waiver of notice.

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

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

(a) Waives objection to lack of notice or defective notice of the meeting unleskateholder at the beginning of

the meeting objects to holding the meeting or transacting business at the meeting; and

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

Source: Laws 1995, LB 109, § 56;

21-2057. Record date.

(1) The bylaws may fix or provide the manner of fixing the record date for one or more voting graugsr to
determine the shareholders entitled to notice of a shareholders' meeting, to demand a special meeting, to vote, or to
take any other action. If the bylaws do not fix or provide for fixing a record date, the board of directors of the
corporationmay fix a future date as the record date.

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

(3) A determination of shareholders entitled to notice of orote at a shareholders' meeting shall be effective for

any adjournment of the meeting unless the board of directors fixes a new record date, which the board shall do if the
meeting is adjourned to a date more than one hundred twenty days after theeddfier filke original meeting.

(4) If a court orders a meeting adjourned to a date more than one hundred twenty days after the date fixed for the
original meeting, the court may provide that the original record date shall continue in effect or it mayefix a n
record date.

Source: Laws 1995, LB 109, § 57;

21-2058. Shareholders' list for meeting.

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

(2) The shareholders' list shall be available if@pection by any shareholder, beginning two business days after
notice of the meeting is given for which the list was prepared and continuing through the meeting, at the
corporation's principal office or at a place identified in the meeting notice witthehere the meeting will be held.

A shareholder, his or her agent, or his or her attorney shall be entitled on written demand to inspect and, subject to
the requirements of subsection (3) of sectio2Q1183, to copy the shareholders' list during faghbusiness hours

and at his or her expense during the period it is available for inspection.

(3) The corporation shall make the shareholders' list available at the meeting and any shareholder, his or her agent,
or his or her attorney shall be entitledrigpect the list at any time during the meeting or any adjournment.

(4) If the corporation refuses to allow a shareholder, his or her agent, or his or her attorney to inspect the
shareholders' list before or at the meeting or to copy the list as perhyitsedbsection (2) of this section, the district

court of the county where the corporation's principal office, or, if none in this state, its registered office, is located,
on application of the shareholder, may summarily order the inspection or copyhe arporation's expense and

may postpone the meeting for which the shareholders' list was prepared until the inspection or copying is complete.
(5) Refusal or failure to prepare or make available the shareholders' list shall not affect the valaiphabken at

the meeting.

Source:  Laws 1995, LB 109, § 58;

21-2059. Voting entitlement of shares.

(1) Except as provided in subsections (2) and (3) of this section or unless the articles of incorporation provide
otherwise, each outstanding shamgardless of class, shall be entitled to one vote on each matter voted on at a
shareholders' meeting. Only shares shall be entitled to vote.



(2) Absent special circumstances, the shares of a corporation shall not be entitled to vote if they are outhed, dire

or indirectly, by a second corporation, domestic or foreign, and the first corporation owns, directly or indirectly, a
majority of the shares entitled to vote for directors of the second corporation.

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

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

Source: Laws 1995, LB 109, § 59;

21-2060. Proxies.

(1) A sharehaler may vote his or her shares in person or by proxy.

(2) A shareholder may appoint a proxy to vote or otherwise act for him or her by signing an appointment form either
personally or by his or her attorney in fact.

(3) An appointment of a proxy shall bfeetive when received by the secretary or other officer or agent authorized

to tabulate votes. An appointment shall be valid for eleven months unless a longer period is expressly provided in
the appointment form.

(4) An appointment of a proxy shall be omable by the shareholder unless the appointment form conspicuously
states that it is irrevocable and the appointment is coupled with an interest. Appointments coupled with an interest
shall include the appointment of:

(a) A pledgee;

(b) A person who pur@sed or agreed to purchase the shares;

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

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

(e) A party to a voting agreemiecreated under section-2D68.

(5) The death or incapacity of the shareholder appointing a proxy shall not affect the right of the corporation to
accept the proxy's authority unless notice of the death or incapacity is received by the secretaryotficether

agent authorized to tabulate votes before the proxy exercises his or her authority under the appointment.

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

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

(8) Subject to section 22062 and to any express limitation on the proxy's authority appearing on the face of the
appointment form, aorporation shall be entitled to accept the proxy's vote or other action as that of the shareholder
making the appointment.

Source: Laws 1995, LB 109, § 60;

21-2061. Shares held by nominees.

(1) A corporation may establish a procedure by which timefi@al owner of shares that are registered in the name

of a nominee is recognized by the corporation as the shareholder. The extent of this recognition may be determined
in the procedure.

(2) The procedure may set forth:

(a) The types of nominees to whit applies;

(b) The rights or privileges that the corporation recognizes in a beneficial owner;

(c) The manner in which the procedure is selected by the nominee;

(d) The information that shall be provided when the procedure is selected;

(e) The period fowhich selection of the procedure is effective; and

(f) Other aspects of the rights and duties created.

Source: Laws 1995, LB 109, § 61;

21-2062. Corporation's acceptance of notes.

(1) If the name signed on a vote, consent, waiver, or proxy appmihttorresponds to the name of a shareholder,

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



(2) If the name signed on a vote, consevajver, or proxy appointment does not correspond to the name of a
shareholder, the corporation, if acting in good faith, shall nevertheless be entitled to accept the vote, consent, waiver,
or proxy appointment and give it effect as the act of the shatehifi

(a) The shareholder is an entity and the name signed purports to be that of an officer or agent of the entity;

(b) The name signed purports to be that of an administrator, executor, guardian, or conservator representing the
shareholder and, if theorporation requests, evidence of fiduciary status acceptable to the corporation has been
presented with respect to the vote, consent, waiver, or proxy appointment;

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

(d) The name signed purports to be that of a pledgee, beneficial owndgroewin fact of the shareholder and, if

the corporation requests, evidence acceptable to the corporation of the signatory's authority to sign for the
shareholder has been presented with respect to the vote, consent, waiver, or proxy appointment; or

(e) Two or more persons are the shareholder as cotenants or fiduciaries and the name signed purports to be the name
of at least one of the emwners and the person signing appears to be acting on behalf of alldhaers.

(3) The corporation shall be entill¢o reject a vote, consent, waiver, or proxy appointment if the secretary or other
officer or agent authorized to tabulate votes, acting in good faith, has a reasonable basis for doubt about the validity
of the signature on it or about the signatory'$arity to sign for the shareholder.

(4) The corporation and its officer or agent who accepts or rejects a vote, consent, waiver, or proxy appointment in
good faith and in accordance with the standards of this section shall not be liable in damagdsatehioéder for

the consequences of the acceptance or rejection.

(5) Corporate action based on the acceptance or rejection of a vote, consent, waiver, or proxy appointment under this
section shall be valid unless a court of competent jurisdiction deterotimarsvise.

Source: Laws 1995, LB 109, § 62;

21-2063. Voting groups; quorum and voting requirements.

(1) Shares entitled to vote as a separate voting group may take action on a matter at a meeting only if a quorum of
those shares exists with respacthat matter. Unless the articles of incorporation or the Business Corporation Act
provides otherwise, a majority of the votes entitled to be cast on the matter by the voting group shall constitute a
qguorum of that voting group for action on that matter.

(2) Once a share is represented for any purpose at a meeting it shall be deemed present for quorum purposes for the
remainder of the meeting and for any adjournment of that meeting unless a new record date is or shall be set for that
adjourned meeting.

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

(4) An amendment of articles of incorporation adding, changing, or deleting a quorum or voting requirement for a
voting group greater than specified in subsection (2) or (3) of this sectiomslgverned by section 2D65.

(5) The election of directors shall be governed by sectieR05b.

Source: Laws 1995, LB 109, § 63;

21-2064. Action by single and multiple voting groups.

(1) If the articles of incorporation or the Business Corpona#iot provides for voting by a single voting group on a
matter, action on that matter shall be taken when voted upon by that voting group as provided in s206&n 21

(2) If the articles of incorporation or the act provides for voting by two or mofagrgtoups on a matter, action on

that matter shall be taken only when voted upon by each of those voting groups counted separately as provided in
section 212063. Action may be taken by one voting group on a matter even though no action is taken by anothe
voting group entitled to vote on the matter.

Source: Laws 1995, LB 109, § 64;

21-2065. Greater quorum or voting requirements.

(1) The articles of incorporation may provide for a greater quorum or voting requirement for shareholders, or voting
grous of shareholders, than is provided for by the Business Corporation Act.

(2) An amendment to the articles of incorporation that adds, changes, or deletes a greater quorum or voting
requirement shall meet the same quorum requirement and be adopted lggh@taand voting groups required to

take action under the quorum and voting requirements then in effect or proposed to be adopted, whichever is greater.

Source: Laws 1995, LB 109, § 65;



21-2066. Voting for directors; cumulative voting.

(1) Unless therwise provided in the articles of incorporation, directors shall be elected by a plurality of the votes
cast by the shares entitled to vote in the election at a meeting at which a quorum is present.

(2) In all elections for directors, every shareholdstitled to vote at such elections shall have the right to vote in
person or by proxy for the number of shares owned by him or her, for as many persons as there are directors to be
elected or to cumulate such shares and give one candidate as many Woéeswsber of directors multiplied by

the number of his or her shares shall equal, or to distribute them upon the same principle among as many candidates
as he or she thinks fit, and such directors shall not be elected in any other manner.

Source: Laws 19%, LB 109, § 66;

Cross Reference
Cumulative voting for directors, see Article XII, section 1, Constitution of Nebraska.

21-2067. Voting trusts.

(1) One or more shareholders may create a voting trust conferring on a trustee the right to votevise athefor

them by signing an agreement setting out the provisions of the trust, which may include anything consistent with its
purpose, and transferring their shares to the trustee. When a voting trust agreement is signed, the trustee shall
prepare ai$t of the names and addresses of all owners of beneficial interests in the trust, together with the number
and class of shares each transferred to the trust, and deliver copies of the list and agreement to the corporation's
principal office.

(2) A votingtrust shall become effective on the date the first shares subject to the trust are registered in the trustee's
name. A voting trust shall be valid for not more than ten years after its effective date unless extended under
subsection (3) of this section.

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

Source: Laws 1995, LB 109, § 67;

21-2068. Voting agreements.

(1) Two or more shareholders may provide for the manner in which they will vote their shares by signing an
agreement for that purpose. A voting agreement created undeethisn shall not be subject to the provisions of
section 212067.

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

Source: Laws 1995, LB 109, § 68;

21-2069. Shareholder agreements.

(1) An agreement among the shlaolders of a corporation that complies with this section shall be effective among

the shareholders and the corporation even though it is inconsistent with one or more other provisions of the Business
Corporation Act in that it:

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

(b) Governs the authorization or making of distributions whether or not in proportion to ownership of shares, subject
to the limitations in section 22050;

(c) Establishes who shée directors or officers of the corporation or their terms of office or manner of selection or
removal;

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

(e) Establishes the terms and conditions of any agreement for the transfer or use of property or the provision of
services between the corporation and any shareholdectatirefficer, or employee of the corporation, or among

any of them;

() Transfers to one or more shareholders or other persons all or part of the authority to exercise the corporate
powers or to manage the business and affairs of the corporation, igcthdimesolution of any issue about which

there exists a deadlock among directors or shareholders;

(9) Requires dissolution of the corporation at the request of one or more of the shareholders or upon the occurrence
of a specified event or contingency; or

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



(2) An agreement authorized by this section shall be:

(a) Set forth (i) in the articles of incorporation or bylaws and approved by all persons who are shareholders at the
time of the agreement or (ii) in a written agreement that is signed byrafinzewho are shareholders at the time of

the agreement and the agreement is made known to the corporation;

(b) Subject to amendment only by all persons who are shareholders at the time of the amendment unless the
agreement provides otherwise; and

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

(3) The existence of an agreement authorized by this section shall be noted conspicuously on the front or back of
each certificate for outstanding shares or on the information statement requitdbégtion (2) of section 22045.

If at the time of the agreement the corporation has shares outstanding represented by certificates, the corporation
shall recall the outstanding certificates and issue substitute certificates that comply with thissubBeetfailure

to note the existence of the agreement on the certificate or information statement shall not affect the validity of the
agreement or any action taken pursuant to it. Any purchaser of shares who, at the time of purchase, did not have
knowledge of the existence of the agreement shall be entitled to rescission of the purchase. A purchaser shall be
deemed to have knowledge of the existence of the agreement if its existence is noted on the certificate or
information statement for the shares inmmdiance with this subsection and, if the shares are not represented by a
certificate, the information statement is delivered to the purchaser at or prior to the time of purchase of the shares.
An action to enforce the right of rescission authorized by shbsection shall be commenced within the earlier of
ninety days after discovery of the existence of the agreement or two years after the time of purchase of the shares.
(4) An agreement authorized by this section shall cease to be effective when shiareporation are listed on a
national securities exchange or regularly traded in a market maintained by one or more members of a national or
affiliated securities association. If the agreement ceases to be effective for any reason, the boardrefroagcif

the agreement is contained or referred to in the corporation's articles of incorporation or bylaws, adopt an
amendment to the articles of incorporation or bylaws without shareholder action to delete the agreement and any
references to it.

(5) An agreement authorized by this section that limits the discretion or powers of the board of directors shall relieve
the directors of, and impose upon the person or persons in whom such discretion or powers are vested, liability for
acts or omissions impoddy law on directors to the extent that the discretion or powers of the directors are limited

by the agreement.

(6) The existence or performance of an agreement authorized by this section shall not be grounds for imposing
personal liability on any sharelder for the acts or debts of the corporation even if the agreement or its performance
treats the corporation as if it were a partnership or results in failure to observe the corporate formalities otherwise
applicable to the matters governed by the agre¢me

(7) Incorporators or subscribers for shares may act as shareholders with respect to an agreement authorized by this
section if no shares have been issued when the agreement is made.

Source: Laws 1995, LB 109, § 69;

21-2070. Derivative proceedings;terms, defined.

For purposes of sections-2D70 to 212077:

(1) Derivative proceeding shall mean a civil suit or action in the right of a domestic corporation or, to the extent
provided in section 22077, in the right of a foreign corporation; and

(2) Shareholder shall include a beneficial owner whose shares are held in a voting trust or held by a nominee on the
beneficial owner's behalf.

Source: Laws 1995, LB 109, § 70;

21-2071. Derivative proceedings; standing.

A shareholder may not commencenaalintain a derivative proceeding unless the shareholder:

(1) Was a shareholder of the corporation at the time of the act or omission complained of or became a shareholder
through transfer by operation of law from one who was a shareholder at such time; and

(2) Fairly and adequately represents the interests of the corporation in enforcing the right of the corporation.

Source: Laws 1995, LB 109, § 71;

21-2072. Derivative proceedings; demand; venue.

(1) No shareholder may commence a derivative proceentitilg

(a) A written demand has been made upon the corporation to take suitable action; and

(b) Ninety days have expired from the date the demand was made unless the shareholder has earlier been notified
that the demand has been rejected by the corporatianless irreparable injury to the corporation would result by
waiting for the expiration of the ninetyay period.






