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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 filing by 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 name shall not be required to be in English if written 

in English letters or Arabic or Roman numerals. The certificate of existence required of foreign 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 corporation, by its president, 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 other court-appointed fiduciary, by that fiduciary. 

(7) The person executing the document shall sign it and state beneath or opposite his or her signature his or her name 

and the capacity in which he or she signs. The document may, but shall not be required to, contain (a) the corporate 

seal, (b) an 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 section 21-2004, the document 

shall be in or on the prescribed form. 

(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 sections 21-2033 and 21-20,176, the correct filing fee, and any tax, license 

fee, or penalty required by law. 

Source Laws 1995, LB 109, § 3.  

 

[NOTE:  To obtain a certificate of existence, contact the Secretary of State office of the headquarter state:   

 -- http://nass.org/index.php?option=com_content&task=view&id=89&Itemid=223  ] 

 

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: 

é 

(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. 

http://www.sos.state.ne.us/business/corp_serv/pdf/19_148.pdf
http://nass.org/index.php?option=com_content&task=view&id=89&Itemid=223


(2) The Secretary of State shall collect a recording fee of five dollars per 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) One dollar 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 two-thirds to the General Fund and one-third to the Corporation Cash Fund. 

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

2.July 18, 2008 

 

21-20,168  Foreign corporation; certificate of authority.  
(1) A foreign corporation may not transact business in this state until it obtains a certificate of authority from the 

Secretary of State. 

(2) The following activities, among others, shall not constitute transacting business within the meaning of subsection 

(1) of this section: 

(a) Maintaining, defending, or settling any proceeding; 

(b) Holding meetings of the board of directors or shareholders or carrying on other activities concerning internal 

corporate affairs; 

(c) Maintaining bank accounts; 

(d) Maintaining offices or agencies for the transfer, exchange, and registration of the corporation's own securities or 

maintaining trustees or depositaries with respect to those securities; 

(e) Selling through independent contractors; 

(f) Soliciting or obtaining orders, whether by mail or through employees or agents or otherwise, if the orders require 

acceptance outside this state before they become contracts; 

(g) Creating or acquiring indebtedness, mortgages, and security interests in real or personal property; 

(h) Securing or collecting debts or enforcing mortgages and security interests in property securing the debts; 

(i) Owning, without more, real or personal property; 

(j) Conducting an isolated transaction that is completed within thirty days and that is not one in the course of 

repeated transactions of a like nature; 

(k) Transacting business in interstate commerce; or 

(l) Acting as a foreign corporate trustee to the extent authorized under section 30-3820. 

(3) The list of activities in subsection (2) of this section shall not be construed as exhaustive. 

(4) The requirements of the Business Corporation Act shall not be applicable to foreign or alien insurers which are 

subject to the requirements of Chapter 44. 

Source Laws 1995, LB 109, § 168; Laws 2003, LB 130, § 113. 

 

21-20,169  Foreign corporation; transacting business without certificate of authority; effect.  
(1) A foreign corporation transacting business in this state without a certificate of authority may not maintain a 

proceeding in any court in this state until it obtains a certificate of authority. 

(2) The successor to a foreign corporation that transacted business in this state without a certificate of authority and 

the assignee of a cause of action arising out of that business may not maintain a proceeding based on that cause of 

action in any court in this state until the foreign corporation or its successor obtains a certificate of authority. 

(3) A court in this state may stay a proceeding commenced by a foreign corporation, its successor, or its assignee 

until it determines whether the foreign corporation or its successor requires a certificate of authority. If the court 

determines that a certificate of authority is required, the court may further stay the proceeding until the foreign 

corporation or its successor obtains the certificate. 

(4) A foreign corporation shall be liable for a civil penalty of five hundred dollars for each day, but not to exceed a 

total of ten thousand dollars for each year, it transacts business in this state without a certificate of authority. The 

Attorney General may collect all penalties due under this subsection and shall remit them to the State Treasurer for 

credit to the permanent school fund. 

(5) Notwithstanding subsections (1) and (2) of this section, the failure of a foreign corporation to obtain a certificate 

of authority shall not impair the validity of its corporate acts or prevent it from defending any proceeding in this 

state. 



Source Laws 1995, LB 109, § 169.  

Cross Reference  

Permanent school fund, see Article VII, section 5, Constitution of Nebraska. 

 

21-20,170  Foreign corporation; certificate of authority; application.  
(1) A foreign corporation may apply for a certificate of authority to transact business in this state by delivering an 

application to the Secretary of State for filing. The application shall set forth: 

(a) The name of the foreign corporation or, if its name is unavailable for use in this state, a corporate name that 

satisfies the requirements of section 21-20,173; 

(b) The name of the state or country under whose law the foreign corporation is incorporated; 

(c) The date of incorporation and period of duration; 

(d) The street address of its principal office; 

(e) The street address of its registered office in this state and the name of its current registered agent at that office. A 

post office box number may be provided in addition to the street address; and 

(f) The names and street addresses of its current directors and officers. 

(2) The foreign corporation shall deliver with the completed application a certificate of existence, or a document of 

similar import, duly authenticated by the official having custody of corporate records in the state or country under 

whose law it is incorporated. Such certificate or document shall not bear a date of more than sixty days prior to the 

date the application is filed in this state. 

Source Laws 1995, LB 109, § 170; Laws 2008, LB379, § 17.July 18, 2008 

 

21-20,171  Foreign corporation; amended certificate of authority.  
(1) A foreign corporation authorized to transact business in this state shall obtain an amended certificate of authority 

from the Secretary of State if it changes: 

(a) Its corporate name; 

(b) The period of its duration; or 

(c) The state or country of its incorporation. 

(2) The requirements of section 21-20,170 for obtaining an original certificate of authority shall apply to obtaining 

an amended certificate under this section. 

Source Laws 1995, LB 109, § 171.  

 

21-20,172  Foreign corporation; certificate of authority; effect.  
(1) A certificate of authority shall authorize the foreign corporation to which it is issued to transact business in this 

state subject, however, to the right of the state to revoke the certificate as provided in the Business Corporation Act. 

(2) A foreign corporation with a valid certificate of authority shall have the same but no greater rights and shall have 

the same but no greater privileges as, and except as otherwise provided by the act, shall be subject to the same 

duties, restrictions, penalties, and liabilities now or later imposed on, a domestic corporation of like character. 

(3) The act shall not be construed to authorize this state to regulate the organization or internal affairs of a foreign 

corporation authorized to transact business in this state. 

Source Laws 1995, LB 109, § 172.  

Cross Reference  

Foreign corporation, authority in state, see Chapter XII, article 1, Constitution of Nebraska. 

 

21-20,173  Corporate name of foreign corporation.  
(1) If the corporate name of a foreign corporation does not satisfy the requirements of section 21-2028, the foreign 

corporation, in order to obtain or maintain a certificate of authority to transact business in this state, may: 

(a) Add the word corporation, incorporated, company, or limited, or the abbreviation corp., inc., co., or ltd., to its 

corporate name for use in this state; or 

(b) Use a fictitious name to transact business in this state if its real name is unavailable and it delivers to the 

Secretary of State for filing a copy of the resolution of its board of directors, certified by its secretary, adopting the 

fictitious name. 

(2) Except as authorized by subsections (3) and (4) of this section, the corporate name, including a fictitious name, 

of a foreign corporation 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 section 21-2029 or 21-2030; 

(c) The fictitious name of another foreign corporation authorized to transact business in this state; 

(d) The corporate name of a not-for-profit corporation incorporated or authorized to transact business in this state; 

(e) A trade name registered in this state pursuant to sections 87-208 to 87-220; and 

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

(3) A foreign corporation may apply to the Secretary of State for authorization to use in this state the name of 

another corporation or business entity, incorporated or authorized to transact business in this state, that is the same 

as or deceptively similar to, upon his or her records, the name applied for. 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 a final judgment of a court of competent 

jurisdiction establishing the applicant's right to use the name applied for in this state. 

(4) A foreign corporation may use in this state the name, including the fictitious 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 foreign corporation: 

(a) Has merged with the other corporation or business entity; 

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

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

(5) If a foreign corporation authorized to transact business in this state changes its corporate name to one that does 

not satisfy the requirements of section 21-2028, it may not transact business in this state under the changed name 

until it adopts a name satisfying the requirements of section 21-2028 and obtains an amended certificate of authority 

under section 21-20,171. 

Source Laws 1995, LB 109, § 173; Laws 1997, LB 44, § 6; Laws 1997, LB 453, § 4; Laws 2003, LB 464, § 6.  

 

21-20,174  Foreign corporation; registered office and registered agent.  
Each foreign corporation authorized to transact business in this state shall continuously maintain in this state: 

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

(2) A registered agent, who may be: 

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

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

registered office; or 

(c) A foreign corporation or foreign not-for-profit corporation authorized to transact business in this state whose 

business office is identical with the registered office. 

Source Laws 1995, LB 109, § 174.  

 

21-20,175  Foreign corporation; change of registered office or registered agent.  
(1) A foreign corporation authorized to transact business in this state may change its registered office or registered 

agent by delivering to the Secretary of State for filing a statement of change that sets forth: 

(a) Its name; 

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

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

(d) The name and 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 its new registered agent and the new agent's written 

consent, either on the statement or attached to it, to the appointment; and 

(f) After any change or changes are made, that the street addresses of its registered office and the business office of 

its registered agent will be identical. 

(2) If a registered agent changes the street address or post office box number of his or her business office, he or she 

may change the street address or post office box number of the registered office of any foreign corporation for which 

he or she is the registered 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 of change that complies with the 

requirements of subsection (1) of this section and recites that the corporation has been notified of the change. 

Source Laws 1995, LB 109, § 175; Laws 2008, LB379, § 18.July 18, 2008 

 

 



21-20,176  Foreign corporation; resignation of registered agent.  
(1) The registered agent of a foreign corporation may resign his or her agency appointment by signing and 

delivering to the Secretary of State for filing the original and two exact or conformed copies of a statement of 

resignation. The statement of resignation may include a statement that the registered office is also discontinued. 

(2) After filing the statement the Secretary of State shall attach the filing receipt to one copy and mail the copy and 

receipt to the registered office if not discontinued. The Secretary of State shall mail the other copy to the foreign 

corporation at its principal office address shown in its most recent annual report. 

(3) The agency appointment shall be terminated and the registered office discontinued if so provided on the thirty-

first day after the date on which the statement was filed. 

Source Laws 1995, LB 109, § 176.  

 

21-20,177  Foreign corporation; service.  
(1) The registered agent of a foreign corporation authorized to transact business in this state shall be the 

corporation's agent for service of process, notice, or demand required or permitted by law to be served on the foreign 

corporation. 

(2) A foreign corporation may be served by registered or certified mail, return receipt requested, addressed to the 

secretary of the foreign corporation at its principal office shown in its application for a certificate of authority or in 

its most recent annual report if the foreign corporation has: 

(a) No registered agent or its registered agent cannot with reasonable diligence be served; 

(b) Withdrawn from transacting business in this state under section 21-20,178; or 

(c) Had its certificate of authority revoked under section 21-20,180. 

(3) Service shall be perfected under subsection (2) of this section at the earliest of: 

(a) The date the foreign corporation receives the mail; 

(b) The date shown on the return receipt if signed on behalf of the foreign corporation; or 

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

correctly addressed. 

(4) This section shall not be construed to prescribe the only means or necessarily the required means of serving a 

foreign corporation. 

Source Laws 1995, LB 109, § 177.  

 

21-20,178  Foreign corporation; withdrawal.  
(1) A foreign corporation authorized to transact business in this state may not withdraw from this state until it 

obtains a certificate of withdrawal from the Secretary of State. 

(2) A foreign corporation authorized to transact business in this state may apply for a certificate of withdrawal by 

delivering an application to the Secretary of State for filing. The application shall set forth: 

(a) The name of the foreign corporation and the name of the state or country under whose law it is incorporated; 

(b) That it is not transacting business in this state and that it surrenders its authority to transact business in this state; 

(c) That it revokes the authority of its registered agent to accept service on its behalf and consents that service of 

process in any proceeding based on a cause of action arising during the time it was authorized to transact business in 

this state may thereafter be made on such corporation outside this state; and 

(d) A mailing address at which process against the corporation may be served. 

Source Laws 1995, LB 109, § 178.  

 

21-20,179  Foreign corporation; revocation of certificate of authority; grounds.  
The Secretary of State may commence a proceeding under section 21-20,180 to revoke the certificate of authority of 

a foreign corporation authorized to transact business in this state if: 

(1) The foreign corporation is without a registered agent or registered office in this state for sixty days or more; 

(2) The foreign corporation does not inform the Secretary of State under section 21-20,175 or 21-20,176 that its 

registered agent or registered office has changed, that its registered agent has resigned, or that its registered office 

has been discontinued within sixty days of the change, resignation, or discontinuance; 

(3) An incorporator, director, officer, or agent of the foreign corporation signed a document he or she knew was 

false in any material respect with intent that the document be delivered to the Secretary of State for filing; or 

(4) The Secretary of State receives a duly authenticated certificate from the official having custody of the corporate 

records in the state or country under whose law the foreign corporation is incorporated stating that it has been 

dissolved or has disappeared as the result of a merger. 



Source Laws 1995, LB 109, § 179.  

 

21-20,180  Foreign corporation; revocation of certificate of authority; procedure and effect.  
(1) If the Secretary of State determines that one or more grounds exist under section 21-20,179 for revocation of a 

certificate of authority, he or she shall serve the foreign corporation with written notice of his or her determination 

under section 21-20,177. 

(2) If the foreign corporation does not correct each ground for revocation or demonstrate to the reasonable 

satisfaction of the Secretary of State that each ground determined by the Secretary of State does not exist within 

sixty days after service of the notice is perfected under section 21-20,177, the Secretary of State may revoke the 

foreign corporation's certificate of authority by signing a certificate of revocation that recites the ground or grounds 

for revocation and its effective date. The Secretary of State shall file the original of the certificate and serve a copy 

on the foreign corporation under section 21-20,177. 

(3) The authority of a foreign corporation to transact business in this state shall cease on the date shown on the 

certificate revoking its certificate of authority. 

(4) Revocation of a foreign corporation's certificate of authority shall not terminate the authority of the registered 

agent of the corporation. 

Source Laws 1995, LB 109, § 180.  

 

21-20,180.01  Foreign corporation; revocation of certificate of authority; reinstatement; procedure; effect.  
(1) A foreign corporation, the certificate of authority of which has been revoked under section 21-20,180, may apply 

to the Secretary of State for reinstatement. The application shall: 

(a) Recite the name of the foreign corporation and the effective date of the revocation; 

(b) State that the ground or grounds for revocation either did not exist or have been eliminated; and 

(c) State that the foreign corporation's name satisfies the requirements of section 21-20,173. 

(2) If the Secretary of State determines (a) that the application contains the information required by subsection (1) of 

this section and that the information is correct and (b) that the foreign corporation has paid to the Secretary of State 

all delinquent occupation taxes and has forwarded to the Secretary of State a properly executed and signed annual 

report for the current year, he or she shall cancel the certificate of revocation, prepare a certificate of reinstatement 

that recites his or her determination and the effective date of reinstatement, file the original of the certificate, and 

serve a copy on the foreign corporation under section 21-20,177. 

(3) When the reinstatement is effective, it shall relate back to and take effect as of the effective date of the 

revocation and the foreign corporation shall resume carrying on its business as if the revocation had never occurred. 

Source Laws 1996, LB 1036, § 6.  

Cross Reference  

Biennial report, see section 21-304. 

Occupation tax, see Chapter 21, article 3. 

 

21-20,181  Foreign corporation; revocation of certificate of authority; reinstatement denied; appeal.  
(1) If the Secretary of State denies a foreign corporation's application for reinstatement following revocation of its 

certificate of authority under section 21-20,180, he or she shall serve the foreign corporation under section 21-

20,177 with a written notice that explains the reason or reasons for denial. 

(2) The foreign corporation may appeal the denial of reinstatement to the district court of Lancaster County within 

thirty days after service of the notice of denial is perfected under section 21-20,177. The foreign corporation shall 

appeal by petitioning the court to set aside the revocation and attaching to the petition copies of the Secretary of 

State's certificate of revocation, the foreign corporation's application for reinstatement, and the Secretary of State's 

notice of denial. 

(3) The court may summarily order the Secretary of State to reinstate the certificate of authority or may take any 

other action the court considers appropriate. 

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

Source Laws 1995, LB 109, § 181; Laws 1996, LB 1036, § 7.  

 

21-20,181.01  Foreign corporation; domestication; procedure.  
In lieu of compliance with section 21-20,168, relating to the authorization of foreign corporations to transact 

business in this state, any corporation organized under the laws of any other state or states which has heretofore 

filed, or which may hereafter file, with the Secretary of State of this state a copy, certified by the Secretary of State 



or other proper officer of the state or country under the laws of which such foreign corporation is formed, of its 

charter or articles of association or incorporation, together with all amendments to such date, the street address of its 

registered office in this state and the name and street address and, if one exists, a post office box number, of its 

current registered agent at that office, on filing with the Secretary of State a certified copy of a resolution adopted by 

its board of directors, including the date the resolution was adopted, accepting and agreeing to be bound by the 

provisions of the Business Corporation Act with respect to its property and business operations within this state shall 

become and be a body corporate of this state. If the stock is no par, a resolution of the corporation, signed by an 

officer of the corporation, shall state the book value of the no par stock, which in no event shall be less than one 

dollar per share. 

Source Laws 1996, LB 1036, § 8; Laws 2008, LB379, § 19.July 18, 2008 

 

21-20,181.02  Foreign corporation; cessation of domestication.  
Any foreign corporation which has so domesticated pursuant to section 21-20,181.01 may cease to be a 

domesticated corporation by filing with the Secretary of State a certified copy of a resolution adopted by its board of 

directors renouncing its domestication and withdrawing its acceptance and agreement provided for in section 21-

20,181.01. 

Source Laws 1996, LB 1036, § 9.  

 

21-20,181.03  Foreign corporation; surrender of foreign charter; effect.  
If a foreign corporation which has domesticated pursuant to section 21-20,181.01 surrenders its foreign corporate 

charter, and files, records, and publishes notice of amended articles of incorporation in the manner, time, and places 

required by sections 21-2017, 21-2018, and 21-20,189, such foreign corporation shall thereupon become and be a 

domestic corporation organized under the Business Corporation Act. 

Source Laws 1996, LB 1036, § 10.  

 

21-20,182  Corporate records.  
(1) A corporation shall keep as permanent records the minutes of all meetings of its shareholders and board of 

directors, a record of all actions taken by the shareholders or board of directors without a meeting, and a record of all 

actions taken by a committee of the board of directors in place of the board of directors on behalf of the corporation. 

(2) A corporation shall maintain appropriate accounting records. 

(3) A corporation or its agent shall maintain a record of its shareholders in a form that permits preparation of a list of 

the names and addresses of all shareholders in alphabetical order by class of shares showing the number and class of 

shares held by each shareholder. 

(4) A corporation shall maintain its records in written form or in another form capable of conversion into written 

form within a reasonable time. 

(5) A corporation shall keep a copy of the following records at its principal office: 

(a) Its articles or restated articles of incorporation and all amendments thereto currently in effect; 

(b) Its bylaws or restated bylaws and all amendments thereto currently in effect; 

(c) Resolutions adopted by its board of directors creating one or more classes or series of shares and fixing their 

relative rights, preferences, and limitations if shares issued pursuant to those resolutions are outstanding; 

(d) The minutes of all shareholders' meetings and records of all action taken by shareholders without a meeting for 

the past three years; 

(e) All written communications to shareholders generally within the past three years, including the financial 

statements furnished for the past three years under section 21-20,186; 

(f) A list of the names and business addresses of its current directors and officers; and 

(g) Its most recent biennial report delivered to the Secretary of State under section 21-301. 

Source Laws 1995, LB 109, § 182; Laws 2003, LB 524, § 16.  

 

21-20,183  Inspection of corporate records by shareholders.  
(1) A shareholder of a corporation shall be entitled to inspect and copy during regular business hours at the 

corporation's principal office any of the records of the corporation described in subsection (5) of section 21-20,182 if 

he or she gives the corporation written notice of his or her demand at least five business days before the date on 

which he or she wishes to inspect and copy. 



(2) A shareholder of a corporation shall be entitled to inspect and copy during regular business hours at a reasonable 

location specified by the corporation any of the following records of the corporation if the shareholder meets the 

requirements of subsection (3) of this section and gives the corporation written notice of his or her demand at least 

five business days before the date on which he or she wishes to inspect and copy: 

(a) Excerpts from minutes of any meeting of the board of directors, records of any action of a committee of the 

board of directors while acting in place of the board of directors on behalf of the corporation, minutes of any 

meeting of the shareholders, and records of action taken by the shareholders or board of directors without a meeting, 

to the extent not subject to inspection under subsection (1) of this section; 

(b) Accounting records of the corporation; and 

(c) The record of shareholders. 

(3) A shareholder may inspect and copy the records described in subsection (2) of this section only if: 

(a) The shareholder's demand is made in good faith and for a proper purpose; 

(b) The shareholder describes with reasonable particularity his or her purpose and the records he or she desires to 

inspect; and 

(c) The records are directly connected with the shareholder's purpose. 

(4) The right of inspection granted by this section may not be abolished or limited by a corporation's articles of 

incorporation or bylaws. 

(5) This section shall not affect: 

(a) The right of a shareholder to inspect records under section 21-2058 or, if the shareholder is in litigation with the 

corporation, to the same extent as any other litigant; or 

(b) The power of a court, independently of the Business Corporation Act, to compel the production of corporate 

records for examination. 

(6) For purposes of this section, shareholder shall include a beneficial owner whose shares are held in a voting trust 

or by a nominee on his or her behalf. 

Source Laws 1995, LB 109, § 183.  

 

21-20,184  Inspection of corporate records; rights.  
(1) A shareholder's agent or attorney shall have the same inspection and copying rights as the shareholder he or she 

represents. 

(2) The right to copy records under section 21-20,183 shall include, if reasonable, the right to receive copies made 

by photographic, xerographic, or other means. 

(3) The corporation may impose a reasonable charge, covering the costs of labor and material, for copies of any 

documents provided to the shareholder. The charge may not exceed the estimated cost of production or reproduction 

of the records. 

(4) The corporation may comply with a shareholder's demand to inspect the record of shareholders under 

subdivision (2)(c) of section 21-20,183 by providing him or her with a list of its shareholders that was compiled no 

earlier than the date of the shareholder's demand. 

Source Laws 1995, LB 109, § 184.  

 

21-20,185  Corporate records; court-ordered inspection.  
(1) If a corporation does not allow a shareholder who complies with subsection (1) of section 21-20,183 to inspect 

and copy any records required by that subsection to be available for inspection, the district court of the county where 

the corporation's principal office, or, if none in this state, its registered office, is located, may summarily order 

inspection and copying of the records demanded at the corporation's expense upon application of the shareholder. 

(2) If a corporation does not within a reasonable time allow a shareholder to inspect and copy any other record, the 

shareholder who complies with subsections (2) and (3) of section 21-20,183 may apply to the district court in the 

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

to permit inspection and copying of the records demanded. The court shall dispose of an application under this 

subsection on an expedited basis. 

(3) If the court orders inspection and copying of the records demanded, it shall also order the corporation to pay the 

shareholder's costs, including reasonable attorney's fees, incurred to obtain the order, unless the corporation proves 

that it refused inspection in good faith because it had a reasonable basis for doubt about the right of the shareholder 

to inspect the records demanded. 

(4) If the court orders inspection and copying of the records demanded, it may impose reasonable restrictions on the 

use or distribution of the records by the demanding shareholder. 



Source Laws 1995, LB 109, § 185.  

 

21-20,186  Financial statements for shareholders.  
(1) A corporation shall furnish its shareholders annual financial statements which may be consolidated or combined 

statements of the corporation and one or more of its subsidiaries, as appropriate, that include a balance sheet as of 

the end of the fiscal year, an income statement for that year, and a statement of changes in shareholders' equity for 

that year unless such information appears elsewhere in the financial statements. If financial statements are prepared 

for the corporation on the basis of generally accepted accounting principles, the annual financial statements shall 

also be prepared on that basis. 

(2) If the annual financial statements are reported upon by a public accountant, the accountant's report shall 

accompany the financial statements. If not, the financial statements shall be accompanied by a statement of the 

president or the person responsible for the corporation's accounting records: 

(a) Stating his or her reasonable belief whether the financial statements were prepared on the basis of generally 

accepted accounting principles and, if not, describing the basis of preparation; and 

(b) Describing any respects in which the statements were not prepared on a basis of accounting consistent with the 

statements prepared for the preceding year. 

(3) A corporation shall mail the annual financial statements to each shareholder within one hundred twenty days 

after the close of each fiscal year. Thereafter, on written request from a shareholder who was not mailed the 

statements, the corporation shall mail him or her the latest financial statements. 

Source Laws 1995, LB 109, § 186.  

 

21-20,187  Other reports to shareholders.  
(1) If a corporation indemnifies or advances expenses to a director under section 21-20,103, 21-20,104, 21-20,105, 

or 21-20,106 in connection with a proceeding by or in the right of the corporation, the corporation shall report the 

indemnification or advance in writing to the shareholders with or before the notice of the next shareholders' meeting. 

(2) If a corporation issues or authorizes the issuance of shares for promissory notes or for promises to render 

services in the future, the corporation shall report in writing to the shareholders the number of shares authorized or 

issued and the consideration received by the corporation, with or before the notice of the next shareholders' meeting. 

Source Laws 1995, LB 109, § 187.  

 

21-20,188  Biennial report to Secretary of State.  
Each domestic corporation and each foreign corporation authorized to transact business in this state shall deliver to 

the Secretary of State for filing a biennial report as required under section 21-301 or 21-304. 

Source Laws 1995, LB 109, § 188; Laws 2003, LB 524, § 17.  

 

21-20,189  Publication and notice requirements.  
(1) Notice of incorporation, amendment, merger, or share exchange of a domestic corporation subject to the 

Business Corporation Act shall be published for three successive weeks in some legal newspaper of general 

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

located. 

A notice of incorporation shall show (a) the corporate name for the corporation, (b) the number of shares the 

corporation is authorized to issue, (c) the street address of the corporation's initial registered office and the name of 

its initial registered agent at that office, and (d) the name and street address of each incorporator. 

A brief resume of any amendment, merger, or share exchange of the corporation shall be published in the same 

manner and for the same period of time as a notice of incorporation is required to be published. 

(2) Notice of the dissolution of a domestic corporation and the terms and conditions of such dissolution and the 

names of the persons who are to wind up and liquidate its business and affairs and their official titles, with a 

statement of assets and liabilities of the corporation, shall be published for three successive weeks in some legal 

newspaper of general circulation in the county where the corporation's principal office, or, if none in this state, its 

registered office, is located. 

(3) Proof of publication of any of the notices required to be published under this section shall be filed in the office of 

the Secretary of State. In the event any notice required to be given pursuant to this section is not given, but is 

subsequently published for the required time, and proof of the publication thereof is filed in the office of the 

Secretary of State, the acts of such corporation prior to, as well as after, such publication shall be valid. 



Source Laws 1995, LB 109, § 189.  

 

21-20,190  Act; applicability to existing domestic corporations.  
The Business Corporation Act shall apply to all domestic corporations in existence on January 1, 1996, that were 

incorporated under any general statute of this state providing for incorporation of corporations for profit if power to 

amend or repeal the statute under which the corporation was incorporated was reserved. 

Source Laws 1995, LB 109, § 190.  

 

21-20,191  Act; applicability to qualified foreign corporations.  
A foreign corporation authorized to transact business in this state on January 1, 1996, shall be subject to the 

Business Corporation Act but shall not be required to obtain a new certificate of authority to transact business under 

the act. 

Source Laws 1995, LB 109, § 191.  

 

21-20,192  Repeal of statutes; reduction in penalty; effect.  
(1) Except as provided in subsection (2) of this section, the repeal of a statute by Laws 1995, LB 109, shall not 

affect: 

(a) The operation of the statute or any action taken under it before its repeal; 

(b) Any ratification, right, remedy, privilege, obligation, or liability acquired, accrued, or incurred under the statute 

before its repeal; 

(c) Any violation of the statute or any penalty, forfeiture, or punishment incurred because of the violation before its 

repeal; or 

(d) Any proceeding, reorganization, or dissolution commenced under the statute before its repeal, and the 

proceeding, reorganization, or dissolution may be completed in accordance with the statute as if it had not been 

repealed. 

(2) If a penalty or punishment imposed for violation of a statute repealed by Laws 1995, LB 109, is reduced by a 

similar provision of the Business Corporation Act, the penalty or punishment, if not already imposed, shall be 

imposed in accordance with the act. 

Source Laws 1995, LB 109, § 192.  

 

21-20,193  Foreign corporation; domesticated under prior law; status.  
Any corporation organized under the laws of any other state or territory which had become, in accordance with 

section 21-20,122, as such section existed prior to January 1, 1996, a body corporate of this state, shall retain such 

status for all purposes notwithstanding the repeal of such section. 

Source Laws 1996, LB 1036, § 11.  

 


