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The 
1
0n titt1tion und r "~hich Io,, a ,,·a · acln1itt cl 111to 

the l.,. nion in 1 4() di1·ectetl the (1eneral ... \., 1n bly to pro

vide b:y· ge11eral la"- 1 for th or a1lization o:f ·or1)oration 
other than for political or 11J t1nici1)al 1)ur110 e, . ' B) the 
a1ne a1iicle the at1thority to JJa 'R}) cial la\r· ,,ta 

denietl aucl th creati n £ rJa11ki11g co1·1Joration })l' l1ib
it 1. 1 Th .·ub. r111e11t cle\ elopment of corporation la,, i11 

I o"Ta i , therefore, to rJe , onght i11 act · of n. g·eneral ·har
acter and uniform for the 11tire i...

1 tate. 

1'Il1.; .. \ 1' <)Ii' 1847 

n .LT 0\7 ember 3<J, 1 '-!G, the Fir t (ien ral .1..\ 1nl)l 1net 

at Io"Ta C1it T' and ,,-itl1i11 £ 11r cla3r, a ·h bra11ch thereof 

had a1)1)ointed. a 1..
1 ta11cli11g L1 mmittee on Incor1Joration . . '' 

In the II011. e 0£ I epre e11tati\~e. the con1mitt e con. ·i tecl 0£ 
l\fe r 1, Hell · Ilarcl)· 1\Icl\In,1111 , ()ln1, tead ancl 1ochra11; 2 

while in the 1 e11ate fe . r 1. TI ugh Bento11 Bradle} 

i IJri11ger a11d Bro1,vning -nr 1' aJJJ>ointed. 8 'l"'h bill r lat
ing to cor1)oratio11'", ,vhich, afte1· cli ·c11 ion and an1encl111 nt, 
11a e<l th General 1\. e111bly, originat d in the IIou e of 
R pr ntati,·e · and \,'a· introd11ced n tJanuary lU 1 ' 47, 

by i ·[1·. IIardy a mem1)er of th ommittee on Incor-

1 ~\.rticle 0. 

:i Journal of the II01tse of l"fepresentatives, 18-!G- 7, p. 3u. 

, Journal of the Senate, 1840-7, p. 2G. 
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poratio11 . It ,,Ta r1 ti tl '.)d, · \ Bill to \. t1tho1iz x nernl 

Incor1)oratio11 1 a11d i recorcl tl a~ IIot1 "" I ile X . 4U. 

n ,J a11 t1ar}r ~ thi l ill \"ra cs rend a concl tim in the 

IIou of I I r _ 11tati~· , and th 11 r £err d the 
1 

m-

mitte or1 I11cor1)oratio11 . n J anui1r: 2~), 1 -! ... , l\1r. "· ell 

of th 1on1111itte 011 I11cor1) rati n r JlOrted tl1e bill a 

am nded 1 )7 th 101n111itte . 'fhe jot1rnal 0£ the l-Iot1 e 

record that th nm ,\ a read a11d remai11~ " rith the 

ord r 0£ the da_ -r.' n the da)T follo,ring ho"· ver the 

bill ,va < co1111nitt d to co1n111ittee £ th ~rhole IIou . £or 

fo11dn.)7 next, ' ,, here it ,,Ta ... cli ct1 e<l and ft1rther n1uended; 

antl on b l)rt1ar) ;3 I 4: ~ it ,\a " reacl a thircl tim and 

J)a eel. 2 

()n the day f 11 \\'ing it pa age i11 the II011 e 0£ Repre-

entati\ e. it ,, a i11tro(luced into the ' nate, ,, her it ,,,.a 

read a fir t and cond tim and ref rreu. to the Com11uttee 

on Incorporation . 'fhe Senate 101u1uitte reported the 

bill bacl{ to the t,;enate '\"ithol1t an1end1nent on F bruar)1 4. 

It was then ref rred to th 0111mitte of th ,,rh le and 

made a l)ecial ord r for t,vo o'clock £ the a1ne da)·· 9 I n 
reference to the action in the ( 1 mmitt e of the ,,rhole, the 

jou1nal read : '' After ome time pent the1·ein, the com

mittee ro , and reported the ai<..l bill back ,Yith undr 

amendments, which ,,7 ere concurred i11, and, on 1notion of 

l\Ir. Ilarbom·, the thirteenth rul ""a U"'pended and aid 

bill wa read a third time and passed.'' 'rhe bill a amended 

1 Journal of the IIouse of Representatives, 1846-7, p. 165. 
21 Ibid, p. 233. 

a Journal of the Senate, 1846-7, p. 222. 
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ha"<ting pa.. cl the IIou 1e £ R pr . ntati,r ,va i n d by 

the Go\ rnor and becarn a la\\T 11 F brt1ary 22, 1 )47. 1 

Thu. th fir t g neral incorporation lalv £ the 1... tat 0£ 
Iowa ,, .. a ])laced u I )Oll th . tatt1 te book with ut much di -

cu ion. It doe. n t m to ha,· be n a t1bj 1t £ new -

pa1 r co111111ent. 2 The 1>rovi .. ion of thi imJJOii:ant ta tut , 
whi ·h i ntitle<l .t\..n \.ct to autho11ze Gen ral Incor1Jora-
tion are a , follo~,, :-

ECTro .. 1. B e it en(J<'tell by tl1 e General .L1sse,nbly of tlie" trtte of 

I otou, That any numLer of per ons may h ereafter 1ncorporat~ them

elve for the tra11 act ior1 of all).,. bu i11c whicl1 may Le the lawful 

ubj ect of a gen ral 1,artner: l1i1>, including the e tabl1 "hmeut of fer

rie , t l1e con:--irt1ction of rail roatl , a11cl oth r '\\'ork of i11te rnal 

im1Jrov n1er1t. 

, E •. 2. Tl1ey may mn.ke uch regiilation a they 11len,, e iu r ela

tion to the management of their l)tl ine.,, not incu1n1,atible with an 

honest ancl legal JJnr1Jose. 
1

'.b • :-3. They may render their ind i viclual intere t in the corpo

ratio11 tran fcrable. 

EC'. 4. The death of a11y of it m ember. hall 11ot terminate the 
COl]JOl'aLio11. 

• 'E •. 5. They rnay 8Ue a ncl be s tied in tl1eir cor1>orate name, and 
bav a ·ommo11 , cal. 

E . G. Tl1ey n1av - - ·empt 1>rivaLe J>ro1>erty from corporate clebt. , 

and n1ay hold, buy ancl ~ell real state; Ptoviclecl The r equisitions 

of th is act are 11 b tant1ally com1, liecl with. 

Ee. 7. Prcviou o co1nmencing bu, iness they shall ado1>t arti-

1 Laws of Iowa, 1840-1 ~7, p. 101. 
2 Dr. \Villian1 .--.alter, of Burlington. Iowa, in a Jetter to the writer says· '' Fo1 

the General Incorporation L a,v of the State, provided for by the Coni;;titution of 
1840, \Ye are 1nclebte<.l to the wise and sagacious influence of Judge Charles 
Mason " The act 1s concise and shows that the author was thoroughly familiar 
w1Lh the problems of corporate organization and control. 
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cles of incorporatio11 wl1icb . l1all be recorde<l in the oflice of the 

recorder of de l(l~ i11 tl1e county ,vl1ere tl1e 1>rinci pal plac of bu~ ine ~ ~ 

is· a11cl, f\1rtl1er, all corporation.~ for tl1e JJUrpose of con..,trl1ctir1g 

railroacl ._ , cann.l~ ancl other work · of internn.l i1n1>rovement, shall file 

a certified co1,y of tl1eir articles of a ·~ociation in tl1e office of the 

sccretar) .. · 

E '. 8. notice l1all be 1>nbli~l1c(l four "eek 
. . . 1n .. ucce ~ ~ 10n 1n 

some ne" .. ~papcr i11 uch cot111t)·, or, if no neW::5-}>0iJ>er be printed 

therein, tl1cn <'ncl1 J>t1l)licatio11 . ball llc mad, i11 ~ome ne ~paper a 

convenic11t as 1>ractica.lll tl1ereto. 

1 ... c. H. A fa.ilt1r to con11>l} witl1 itl1er of tl1e reql1i ition con

tained in the t""O }Jrccecli11g • ection:, ._ l1all render their i11di" idual 

pro1,crty liable 011 all contra ·ts. 

'1..:c. l 0. '1'11 notic rcquirecl by the eighth section ~hall contain: 

.F,irst.-"I'l1c 11ame of tl1e corporation, and the principal place of 

tra11~acti11g b,1 ·i11c . 

'econ<l- "fl1c g neral nature of tl1e bu~ine"' to be tran acted. 

Thircl- The amount of ca1>ital tock i11 •or1>orat ll. 

Fourth -The an1ount of capital • tock actl1ally paid in, a11d tl1e 

time " antl conclition. 011 w h1ch the ren1a1ncler i ' to be 1>aid. 

Fiftlv-The ti1ne of the commencement anll t ~rmi11n.tion of th 

a. ociatio11. 

ixtlv-The officer of the company and the time of holtling elec

tions. 

iEe. 11. A like publication and recording ,11all be made upo11 

re11e,val, or any cs ential alteration of the article of incorporation. 
1

EC. 12. Tl1e cor1>oration shall not be permiLted to continue for 

more than twenty yearR at 011cc, but may be renewed for a like ti1ne 

by the unanin1ous co11sent of the cor1>orntor . 

EC. 13. The corporation cannot be volu11tarily di olvecl 1>rcvi

ous to the 1>eriod first fi ·ed upon, ,vithout g1vi11g the. ame previon 

newspa1,er })Ublication of its cli~solution as i, rcq,1ired by eetion 

eigh.t in its creation. 

SEc. 14. I11tentio11al frau<l in the tran action of the affair of the 

• 
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com1Jany. l1all ubj ct tl10 e guilt) tl1ercof to fine and i1n1)ri onm 11t, 

or both, at t11 e discretior1 of tl1e court. .i\.11y Jlerso11 ,vho Hhall 

receive i11jury from ~u ·h frau(1, n1ay al o reeo er llamage tl1 ref or 
in a C;ivil uiL again. t t1c:h cor1)oratio11. 

1

E . 15. The 1>a ment of div1dencl. wl1ich Rl1all leave insufficie11t 

fu11d to meet the liab1litie of the company, shall be d eem ed fraud . 

.,Ee. 16. A fai lure to con11>ly with tl1e foregoing requi~it1011 , or 

a ub8ta11tial cleparture from tl1e arLiGle~ of a •soc1ation, . hall rcr1<1 r 

the indi idual }Jl'OJJerty of the rnember. of the co rn1>any liable for 
the corporate d ·bt, . 

EC'. 17. Either ~uch d e1,artur~, or Ll1e practice of fraucl by the 

com1)any, ball cau e a f orfeiture of all tl1eir privilege under thi act, 

and the court. may J)roceecl to wind up their bu i11e , a. in caRe of 

pecial ·or1Joration that have violated their charters. 
1

E ·. 18. Legal 1>roce._s may be erved UJJ011 a11y officer of the 

company, an<1 if there be n o officer , thc11 tlJ>On any men1ber thereof. 

Thi .-hall l)e deeme(l ufticient . er ice upon the com1)any. 

EC'. 19. \ Vhenevcr an xecution shal l be i . ued against the com

pany, a11d, after rea onable inquiries, no corporate pro1>erty can be 

fou11d ufticient to atisfy Lhe ..-,amc, it l1all be lawful to ser ve a 11 otice 

upon the acting manager of tl1e bu in . s of the compa11y, or if none 

uch can be found, then llpon any m ember ther of, r equiring them to 

appear befor e the DistriGt 1ourt of the cou11ty where the juclgme11t 

wa · obtai11ecl, and show cau ·e why the inc.lividual 1)ro1)erty of the 

member of the company . hould not be 1nacle liable, and if no ufti

cient cause be sho,vn, then the coi1rt Lall order the e ·ecutio11 to be 
levi <l llJ>On uch })r operty. 

1

E . 20. Pro1)erty "Cized by virtue of such excci1tion hall only 

be relea ed fro1n the effects of t he law by either: 

Fir~t-P oi11ti11g out~ uflicient co1n1Jany J)ro1Jerty wJ1ereon to levy; 

in which ca. e tl1e co t th u far made ball be added to the amou11t 

to be collected fro1n the con11lany by the execution-or, 

,. econcl~By making a11d fili11g in the clerk's office an affic.lavit that 

t h e f und of the con11Jany are exhausted, and by informi11g the oflicer 
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who ma<l tl1e levy of the ...,ame. In tbi~ case the officer --hall forth

with make return of tl1at fact to tl1 court fron1 ""hence tl1e execu

tion was is ue<l. II , hall tl1crcupon ·u p nd all fnrtl1er proceecling 

uncler the ·ecution, ancl the Jlroperty levie<l upo11 shall be treated 

as thougl1 l1elcl by virt11e of a writ of attauhment u11til the further 

or<l er of the court. 
1 Ec. 21. The plaintiff may clircct a r lea"e of tl1e pro1>erty tbu 

tak n in e. ·ecution or lie n1a)· ay>pcar b for tl1e Di ·trict ourt at 

the r tur11 day of th e. ·e ·ution, or a~ early a~ 1>racti ·able after

,vard:, a11cl, i11 a11s\ver to a rule to ... J1ow ~ause why tl1e property 

houl<l not lJe r lca...,cd, m:l-)" all >gc 11cl1 matt r a will rencler the 

private J>roperty of the member· of tl1e corn1>any liable. I ~" 11e hall 

tl1ercu1,on be joine<l, to be triecl by a j11ry. 

pon nch trial it hall be 11ece~"ary for tl1e con1pany 

to exl1ibit tl1eir books ancl pa1>er"' if reqnire(l ancl e plain by tho e 

or by ~ome other mean , the fairne s and r gt1larity· of th ir bu ine " 

tran actions. The j11(lgme11t of the onrt ha11 be i11 accor<.lance 

with the fi11cling of t}1e jury. 
1 EC'. 23. ,v11e11ever the private properly of one n1cn1ber of the 

company is thu " helcl, he hall have a claim for i11<l )mnity agnin t 

tl1e corn1>any. 
1 EC. 21. Any of the member. may . u th com1lany at la, for a 

pri vatc c1eman<l agai11 L the ame. 

EC. 25. All corporatio11s wl10 e cl1art r ~l1all ex1>irc b_ their 

own limitations, or ball be annulled by forfeiture or otb rwi e, 

sl1all ncvertl1eless be continuecl bodies corporate for the tern1 of--

years1 after tl1c time when they ,vo11l<l l1ave been o tli · ol ed, for 

the 1)11rpose of prosec11Ling ancl <.l fe11cling s11its by or agai11 t th m 

and of enabling tl1em gradually to ·cttlc and close tl1eir concern , to 

clispose of and convey their property, ancl to divide tl1eir ca,pital 

stock, L11t not for the llurpo,"e of continuing the busi11e s for ,vhich 

such corporatio11 or corJJOrations have bcc11, or n1ay be incorporat d. 

1 This section was a<ldecl by the Com1n1ttee on Incorporations in the !louse 
and therein the number of years is statecl as three (see !louse Joitrnal, 1846-7, p. 
208). ,vh1le 1n the la\YS passed the number of years is left vacant. 

• 
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Ee. 26. Tl1e 1>rivatc property of each tockbolder hall be liabl 

for all tl1e clebt · of the corporation to tl1e amount of totl< ow11e(l 

by "'aid tock:l1oltler at tl1e time ,vl1 n uc-11 debt were contracted, 

and also to the arnonnt of tock o,vnecl by aid tockholtl 1r at any 
ubs(-\q11ent time. 

Thi act ,,·a a1nencl <l Januar) 1.S l ·4~) to a1)1Jly to 

the T avigation and I I }-.dra11lic 1om1)aD)'" 0£ the )Iis i . i1)pi 

Ra1)i<l , allo1'riug , aid co1n1)an1· to acc111ire the 11ght of ,, ay 
£or a canal· l)llt the 1,ri vate })f pe1t_y of the clirector aud 

tock-holder. \\~a macle liabl wl1ere the had a11thorized 
the creation of debt ~ or liabilities. 1 

rrrrE C DE OF 1851 

On J anuar 2 5, 1 '4 · an act ,va a1)prove<l '' to pro,·ide 

£or the ap1)oi11ting of om111i~sion r :, to draft, re,Ti and 

an·ange a Co<le of La"T . '' The fir t ection £ thi act 

nam harles 1\fn. n '\\rilliam (1
• ,,r oodarcl and St ph n 

Hen1p tead a. the 1 ommi, ioner .2 Th re ·11lt of thei1· 
labor. i the ~ode of 1 ' !>1 . In thi od~ the ubject o-f 

corporation i. treatecl in titl X cha1)ter 43, "·hich i, coin
po eel of thnt.}r•fiv·e ._ection. that i._, 673 to 707 inclll ive. 

1. • ection 67 3 0£ the od 0£ 1 ' .51 i mt1 h the ame a the 

fi1· t ection 0£ the act of 1 47 cept that any la,vful 

busine, ' ta1ce._ the })lace of any bt1 ine, . \v·hich n1a1- be 

the ln.,vful t1bject 0£ a ge11eral pa1iner hip,'' and lJriclg·e 

are incl11ded i11 the . J)ecific JJlllJ)O e 0£ organization. 
In the act 0£ I 47 th general I o,v r j granted are con

tai11ecl in , ection. tn-~o to . i.. inclt1 ·i\· . 111 the Cocle 0£ 
I b .31 ther are even ~ J)ecific po,,rer. grantecl a £ollows: 

1 Latos of Iolva, 1848-40, p. 120. 
2 Latos of Iowa, ext1a session, 1848, p. 2i 



'' J/'ir i..;t, to ha ,r 1 })er1>etlltll .., ltcce. io11 · ,. 'tr·o11(l, tc> ue a11cl 

be ll cl l)y it" co11)or~1t -> na111 : J."'hil'rl t ha\.. a common 

al ,,rhicl1 it 111a:r alt r a J)l a lll' ; ]10,1,rt/1, to render th 

i11tere t c>f th toe k l1ol<l er"' tran feral)le; ..F1~f th, to exempt 

th priv·at pro1)ert) <)f its 111 111b 1· £ro111 lial)ilit}r for c r-
1 or~lte cl bt~ exce1Jt a· herein oth r,, i. e d -.}ar d · , "'1.rtlt, to 

mal{ ·ontract ac l ltire a11d tra11 fer 11ro1)ert~1 J)O."':--.e ~ing 
the . nine l O\\T l' " i11 "U ·h r J) ct" a · I ri,Tate indi, .. i(lual~ 110,,-

njo}; an<l , e2 1e,1th, to e tabli. h l)y-lilTI " a11cl 111ak.) all rule 

a11d r gulatio11 d e111 d XJJ lient for th management 0£ 

their affiiir", in accor<lance ,, ith la"- a11cl 11ot in 01npatibl 

TI"ith an hon t })urpo. ·e. 1 
10WJ)ari on ,vill ho,v that ,,rhile the rd r ha been 

changed the 1)0,ver granted vtith light mollification , are 

the ame a i11 th act of 1 --1-7. ..._ ectio11 ()7 3 and (176 of 

the ( 1ode of 1 51 are h 1a111e a , ction 7 of a t of 1 ~-:l:7 

,vith the xce1)tion that coe1)oration for the con truction of 

internal imJ)l'O\ en1 ut mu t fix in their a1ticle 0£ incor

J)Oration '' the highe t a1uount 0£ i11d bt dne or liability 
to \,1hich the corporatio11 i at an)1 one ti1ne to b ll bj ct, 
,v hich mu t in 110 ca e, exc pt in that of the ri k of in ur
ance com1)anie , exceed two-thir l 0£ it capital tock.\ 2 

ection 6 7 7 and (-i 7 of the ('1ode of 1 ' 51 are about th 

ame a ectiou and 10 0£ the act 0£ 1 ) 4 7, ""i th the 

exce1Jtion that under the ode pro·vi ion, corporation ,vere 

not re(1uired to tate the amount of ca1)ital tock c1cfzta1l.lJ 

JJaid i1i, as 1\as rel1uired in the act 0£ 1 )47. 3 l Tnder the 

1 Code of 1851, section 074, p. 100. 
2 Ibid, p. 109. 

a This, however, was required by the provisions of section 086 of the Code of 
1851 rela ting to the post ed state1nent of a.sset-5 and 1 iab1lit1es. See belo,Y, p. 494 . 

• 
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1
0 l ty~ro additional . tat m nt ,, er 

' the hi he .. t a111<.)t111t 0£ i11cle 1)tedne 
r < I uired 

or liabilit 
• 

11amely, 
to "rhi .. h 

the co1'1JOration i at an) ti111 to . 111Jj ct it. elf'' aucl '~~·heth r 
})ri , .. ate 1)ro1)ert,T i ~, to b ex 111 pt fr 111 th cor1)0Tnte d bt . 1 

"' ctio11 · ~) a11cl 1 <> of th act £ 1 4 7 l'elating to indi ,Tid ual 

liabilit)"" are 11m111ecl 111 in ectio11 G ' t) of tl1 10d 0£ 1 ' f> 1 

a follo'"'" : ' A.\.. fail11r t COlll})l}r t1 l ), ta11tially lvith th 
£or g ing 1·er1uj ·itior1, in r lation to organizatio11 and J)Ul -
li it)r r nder th indi ,-id 11al 1 ro1 1·t. • of all th t ckhol<1ers 
lial 1 fo r the cor1J rat <l bt . ' 2 ~ection 17 £ the act of 

I -17 and cti n G90 of the oc1e of I 51 r la.ti11g to f r
£eitur ar alil~e. The content of .. ection 11 £ the act of 
1 47 an<l of ecti n G ' 0£ the '1ocle of 1 31 ar likewi e 
the "'·a1ne. 

Th clt1ration 0£ cor1)oration under the act of 1 ) 47 wa 
limited to tr\,, nt},, :,·ear . ,,,.hile unc.ler the "'ode of 1 51 cor

J)oration rgauized £or the on truction £ internal improve
ment might enclt1re for fifty ~ ear ; ,,.,hile all other were 
not to exceecl twenty )'eal' ·. 

The ection 011 di lt1tiou in the act of I ' 47 ( ection 13) 

i em1Jouie(l i11 tYro , ·ecti n .. , ection (1 2 au(1 G ~ of the 

ocle of 1 .'51, and with the acldition that cli olt1tio11 prior 
to th 1)eriod fixed in the article of incorporation can not 
be macle ~ exce1Jt 1)},, unanimol1 con ent t1nle a different 
1·ule ha. b en ado1)t cl in th ir articl . '' 

ection <3 4 and G ' .) of the Code £ 1 ,> 1 r late to the 
no,,r l)Opular subject of JJ21bli<·it !J and are a follo,v :-

A COIJY of tl1e by-la,vs of the cor1Joration with the names of all its 

1 Code of 1831, p. 110. 
2 Ib id, p. 111. 



officer a1>p oclccl th ,r 'to muL t l> 1>0 t ecl in tl1c princi1,al 1>la(je of 

l>u~inc~s an<l lJc ~ltbject t o JHll>lic insp) ·tion. 

i\. ~tatc1neut of the a111ount of l he capital ~tock nlJ 'cribed , the 

amount of ca1,ital a ·tually 1>nid in. anll t l1 amo1.1nt of inllcbtc~lnes' 

of the company in a gP-nPral ,va)-, n1ust also l>c kc1>t, 11oste<.l np in like 

n1an11cr. whicl1 stat e1ncnt tnu ~t lJe correctecl as often as anv material 
• 

change takes J>ln.ce in relation to any· 1,art of tl1 subject matter of 

such .,, tatement. 1 

Th cti u are . till in force a1)J)earing a ectio11 1024 

and 162.'5 of the od of 1 ~7. 

i. ection · 14, 15, a11d 17 £ th a t f 1 4 7 and ection 
G '6, (j 7 () and GU of tl1 od of 1 01 relat t 

fra11dt1l nt t,ran. actio11 , cl fi11i.11g th:) J) naltie ancl liabili

ti . 'I h ectio11 · of he 1ocle, ho,, e,·er are mor explicit 

a to \,rhat con titute fra11d '1.'"ithin the meaning of th act 
than are tho e in the act of 1 47. 

i:ectio11 1 "' 0£ th act of 1(·4-7 relati11g to ho-n" proc ... ma~ 
be serv eel upon th compRn. r i not fot1nd at all i11 the l ,ode 
of 1851. Ilt1t ection 19 .;JO 21 ancl 23 of the act of 1 ") 4 7 

are contai11 d in 1nore explicit cl tail in ectio11 69G <5D7 
and G9 ) of the Co(le of 1 ., 31. 

'l'he t,v nt - eco11cl ection, r lating to the J)roductio11 0£ 
book ir1 cot11i, in the act of 1 ) :1.7 i s ntialiJ' th ame 

in sectio11 701 of the ocl 0£ l t' 51 · ,,,.hil ti n 25 of 

the act of 1 1 47 re la ting to th ,,ri11cling ll}) of on1pa11ie 
a1)1)ear a ectio11 094 of the ( 1 cle of 1 ' ,> 1 a f llo,......,.. : 

''C r1)oratio11 · ,vbo e charter ex1)ire l tl1 ir o,vn limita-

tion or b)T the 'tolt1ntarJ'" act or th to kholcler n1a. nev r

thele conti11 u to act for th l)lll'})O ~ Clf ,Yi11d1ng lll) thei1· 
concern , but for no oth r })llf})O, . '' 2 

1 Code of 1851, p 110. 2 I b,d, p. 112. 

• 
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Provi ion r lating to th liability of the I ri\ ate J>l' J)e1ty 
of member found in cti n 2 G of the act of 1 4 7 ar 

li1nited to th un1 aid in ·tallin nt 0£ tock in ctio11 ()95 
0£ the ode of 1 · 31. 

The follo,,-ing cti n 0£ the 'ode of 1 51 are a<ldition 
to the act of 1 4 7 :-

Any corporation organized or attemptecl to be organi.zccl i11 accord

ance with the provif-ior1s of this chapter i-;}1all cea~e to e\.ist 1))" tbe 

non-u'"'er of it · francbi e. for two year. at an)? one tin1 , but n<.:h 

uody shall 11ot f orfcit it. franuhi~ e l>y reasor1 of it~ 01ni sion to elect 

officer or to bolc1 m eeting. at a11y ti1ne })rescr1bcd b~t tl1e by-law· 

provided uch act be cl one within two years of tl1e tin1e a1)1>ointed 

ther for. ( 1 ec. 693.) 

For tl1e })Urpo. e of re11air .. , r eb11ildi11g or nlarging, or to meet 

contioge11cic ' or for the pur1>0 ·e of a i11king-fund, the corporation 

may e tabli 1 h a ft1nd wl1i ·11 t]1ey may loa11 an<.l in r elatio11 t o which 

they may take the 1)ro1Jcr "ecuriti c8. ( 1 ec. GOO.) 

"\Vhen the francb i. e of a cor1,orat1on ba:-- been leviecl llJJOn 1t11der 

an executio11 anc1 . ol<.1 the cor1Jorator' . l1all not l1ave po er to di -

olve the cor11oratio11 ._o a. to cle 1 troy tl1e franchi .. , ancl if th y neg

lect to kee1> n1> an organ1zation u fiicient to enabl the busincs , to 

proceecl t11e pnrcha 'r thercu1>011 l>eco1neR vc tcd witl1 all the J>Ower 

of th \ corporatio11 reqni:ite therefor, ancl whe11 it l> con1e:;; imprac

ticallle for an inclivi<.lual 'O to co11cluct tl1e111 a11<.l in caseg wl1ere 

doubts ancl cl1tliculticR 11ot l1erein provideJ for arise, tl1e 11urcha. er 

may aJJply b)· }>Ctition t o the cli. trict eourt whic11 i l1erel,y veAted 

with authority to n1ake any· orclers r ec1ui~ite for ca.1 rying into [ect 

the int ut of thi cl1aptcr 111 this re~JlCut. (f._1 ec. 700.) 

A single inclivitlual n1a) entitle him~elf to all the aclvantage of 

thi, cha1)t er 1>rovid cl he co11l]>lie. ubRtantially· , itl1 all its require

ments, omitti11g tl1ose ,vhich fro111 tl1c nature of the c-a ·c are i11a1}J)li
abl . ( ·ee. 702.) 

P er~ons acti11g a~ a co1 J>oration u11cler the JJro'Vi. iou of thi · chap-
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ter "~ill b' pre u111ccl to b 1 gall)'" i11corporat <l until tl1e contrary i::.

~110,v11~ and no such frauchi::-e shall ll ~ dcclare<l nctuallv n11ll or for-
• 

f ited 'XCl'}>t in a regular J>roceecling brought for that llurposc. 

('ec. 703.) 

... o bocl)· of n1e11 acting as a co1'1>0ratio11 under tl1e J>rovi:;;ion of tl1is 

clu11>ter ·hall be permitt ... tl to set UJ> the ,vant of a legal orgo.nization 

as a clefense lo au actio11 against then1 a::- a cor1>oration, 11or shall 

any per ·on . uetl on a contract n1ade ,v1tl1 sucl1 a cor1)oration or ued 

for a11 injury to it: })fOJ>Crty or a "rono· do11e to it:-- 111ter ~ts be per

mittecl to set 11 l' a ,van t of ~uch 1 rral orga11i:1.atio11 in hi <lefen e. 

(,~cc. 704.) 

C1orpora.tion~ re~ularly organizccl u11dcr the general law heretofore 

in f or<.:e, by a<la1)ti11g tl1 ir article~ of asl'.-ociation to the 1>ro i"" ion of 

thi cha1>tcr ancl by making the required 1>ubl1catio11 of the change 

a· ,vcll as of tl1c1r 1nter1t1011 to act un<ler tl1e for 'goi11g 1)rovis1on ", 

"111 be entitled to all th advantage~ and ·ubjected to all the liabili

tie. al>ove provided for, llllt tl1e change 111 their articles of a ~ocia

t1011 111n ·t be matle in accordance ,v1th tho e article or by the 11nani

mou c:onsent of the toekholder.. ( ec. 705.) 

~Iutnal in. urance companic~ orgn11ized 11.ntler th provi ·ions of 

this chapter ma} r ncler their premium 11ote a lien t11>on the whole 

or a11y part of tl1e real e tate u1>011 ,vl1ic:l1 the })ro1> rty i11 ured i it

uatc, whether sncl1 real e 01tate is or 1' 11ot e ·e1n1>t fron1 other liabili

ties as a homestead, but such lien will not attach 11.ntil the 1>remium 

note stating the 1>ro1>erty on whicl1 it i a lien i filed for record 

and treated in t l1e same manner a though it were a m ortgage from 

the mal{er thereof to tl1e co1nyJa11y except that it n eed not b e ac

know le<lged. ( 'ec. 7 06.) 

.i.:J otl1ing herein co11tainc(l is intenclecl to affect Lhe interests of 

com1>anie already organizecl fartl1er tl1au i above e. pressed. ( c. 

707 .) 

The cor1)oration la\v 
1 51 received but two 

of I o"ra a £ound in the ode of 
light amendment before the Revi-
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ion of J (3 . In 1 · .'5 ection (' 9 ,,~a moclifi cl <) a 1 not 

to ap11 T t railroad COI])Oratio11 ; aud in 1 }til) I 1tion 6<.'1 

wa ame11cl tl t p 11nit a ricl1lt11ral h orti ·ult11ri1l, a11d 
cem te1~ a . ociatiou. t incOI])Orat £ r uch ti1ne a th y 

mjght ee fit l1nder ce1iain conditio11. . ,\ ... ith th .. e .. c p
tion the orporati n la,v c>f th e C1ocle of 1 :5 1 i r 11 ate<l 
vel'batim in th R \-i ion of 1 ) ()0. 

ORI>OR.\'1'10... AXT) Ti fJ~ C<>~R'l'IT TION" OJ<' 1857 

Betw 11 the aclo1Jtio11 of the 'ode of 1 · 51 and the R "{;·i-

ion of 1 ' (j() the })l' Pnt 1011 t itution of Io,v·a """a aclo1)t d 

in 1 5 7. The u bje t 0£ corpora ti n ,va on of th~ 1110. t 

vigorou 1),. co11te:tecl to1)ic con id retl b) .. th (--1011,·e11tion 

of 1 '.5 7. .L1n a tt m J)t ,,·a made to i11 ert int the 1 ill of 

Right a pro,·i. ion that '' n })I'i ,,iJ ge or i1un111nitie hall 
e,1 r be grantecl that may 11ot be alter d re\·oketl or 
repealed b the Ge11eral 1\..1.: em 1)1 .YT· '' 1 Thi fail cl to })a 
a a I)art of the Bill 0£ I ,ight lJut ,,Ta i11~e1iecl i11 the arti le 

on inco11)oration and a1>J)ear · a ection 12 0£ article ) . 

In , .. iew of the pre e11t intere tin and di ct1 io11 of the or
poration problem the debate. of the 1011\Te11tion of 1 · f> 7 are 

exceedingly inte1·e ting. Extraet of ome f th J)eeche 

deliv reel i11 that con'leution coulcl harcll be im})l'O\ecl upon 

by the mo t ard nt anti-tru t acl\·ocate 0£ toda3r r the 

zealou defender f the rig lit ·, of aggregate capital. i 

1 Debates of the Coristitution.al Convention of 1857, Vol. I , pp. OU, 104, 143. 

i The fo] lo"·j Hg is given 1 n 111 u.stl'ati on: 
"The an1endn,e11t reported b)· the comn1ittee. 01 some equivalent for it I a.n1 

in favor of The hi~tory of our country has p1·oven tlus fact Lltat corporate 
bodies with exclusi\e privileges b.ave been growing upon u.s, have been intrencb
ing themselves in the strongholds of our goven1ment, that they have been sur
rounding themselves ,..,1th privilege after privilege, until they have come 1n fact 
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'fhe 10n ·titutio11 a finall)T ado1) d b3T th n,rention £ 
1, ;, - and l -:r tl1 J) 0111 ·ontained au articl of tl\'" },re 

e ·tio11 , 011 COI]) ration.. . The fir:st . e ·tion r it rat the 
pri11 --iJ)le of g n ral i11c I'J)Oration c ntain cl in th on titu-

iou of 1 1U, a foll ,, :-

b TIO.. 1. .... • o corpora.tio11 . hall l>e ·reat cd l>y special la1\-, ; bt1t 

tlie General s-..c1nl>l)T ~ha.11 pro\ ide, lJ) o-eneral la.,v~. for the organi

zatio11 of all corporation l1ereaft r lo be ·reate<l, e.-ce1Jt a hereinaf

t er 1, rovi(led. 

Tl1 ·011cl • ectio11 declar all corp rate pr })Cii~r ubject 
to taxation th~ ~a111 ~ a that 0£ th inclividt1al. Th third 

e \tio11 1>rohibit · tl1e ... 'tate fr,>111 b con1ing a toekholcler in 
a11y cor1>oratio11. . Ul of th other ~ ction xce11t the la t 
refer to ba11l-i11g cor1)or~1ti()ll , ,, hich ,,r re I rohibit 1 b) the 

'1on titution of l 4(). 111 £net the l)rohibition of banking 
cor1)oratio11 b)~ th:) 10n. tituti n of 1 ... -1:o ,,·a largel)
re. 1)011 ible £or the calling of the 011·ve11tio11 of l (._' ,-r. The 
la, t ection of the article on corporation. in the n ~titution 
reacl , :-

1Ec1·104.,. 12. ~·\1bjcet to tl1e 1)rovL iou of tl1L article the Ge11eral 

A c1nbly shall J1ave po, er .t o amend or re1>eal all la,v for the 

to control the action of the legislatures of the older tates of the northern part of 
our confed eracy at least. .l\ll<l I run opposed to the principle that ,vould allow 
our legis la.tnre to grant those privileges a.ad those chnrters, and to cr eate these 
corpo1atio11s ,,·ithout ha, ing any power to put an} l11uit upon the1n. They are 
represented to be creatures ,vttbout souls, 1uercenar), gra ping, over-reaching; 
in short, ~o many stepping stones to a n ar1stocrat1c gover11111ent, and oppo ed 
directly to the first, principles of a republican go\ernruent. I anl. in fa\"'or of put
ting s01ne check upo1l. tlus ~ystcm, of having somet hing incorporated into our 
cousti tut ton ,vhirh would have a tendency to check this gro,ving ev1 l in our 
couutry. And I know 110 better " ay to do that tha11 by allo,ving the legislature 
that creates these corporations the po,ver of repealing, modifying or annulling 
them as the wishes of the people may require, so that ,, hc.n they are once 
brought into existence tl1ey 1nay not be f orever independent of the will of the 
people." , peech of ,John T . Clark in the convention, Jan. 30, 1857 ee Debates 
of the Convention, Vol. I, p . 106. 

• 
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organization or creat1011 of corporation , or grar1tin~ of :-, l)ecial or 

excl u~ive p1 i v1le~\?s or i111mnn 1tie~, by a vote of two-thircl-; of ach 

branc11 of the Gc11eral .4\., ·embl}y, a11cl 110 ex(•ln i,.,e 1)r1vilege , CACCJJ t 

a in tl11-, articl JJrov1dcd, ~hall ever lJe gra11tecl. 

A . alreacl )' , tated the .,ode of Iowa ,va re\·i eel after the 

ado1)tiou of the ne\v 1
0 n titut ion in 1~37 · and the l{e\.,i ion 

of 1 '60 remain d i11 force e cerJt a modified l)y the act of 

the General .L\. ·embly until the ocle unc.ler,,Tent another 
. . . ,.... 

rev1 1011 111 1 · , ~. 

ha1)te1· l>-:2 of the act; f the Thirt ~nth Ge11eral ........ l,J'-,)en1-

bl .. i~ • ..i.\ x .L\ 1' to 1\111er1tl 1ha1>ter.. 5 2 a11cl 5 o of the 

R ev~i. ion of 1 (1 , i11 relation to Oor1)oration '. 1 'I hi act, 

which ,va a1)1ro,ecl .Ll.l)ril l G 1 · ,1) i ' 01n1J<).ecl of ele~ten 
ection . the fil' ~t of ,vhich ·im1)l}- cle ·ignate. the ·ection of 

the '1ocl e of 1 "\ GI) ,, .. hich ar(:I to l)e n.1ne11(lecl. The econd 

ectio11 rec1 l1ire~ the recorcling of t he artic] e 0£ incor1>ora

tio11 in t he office of tl1e Secretary f Htate in additicn to the 

recorcling in the office of the 1 ecorder of D eel :-. of the 

county in "rhich the })ri11ci1)nl J)lace of bu?ine of the or

poration i loe;ated. The thu:d ection ·im 1 ly t rik out 

the ·1Jecial .. r e<111ire111ent, impo ed u1)on cor1 oration for the 
con traction £ internal i1n1)rovement 1·elati,"?e to the filing 
of a1ticles o:C i11cor1)oration in the office of the 1 ecretary of 

1

tate the original ection of the --.ocle of 1 )t>U ha,ing· made 

uch filing o 1 ligatory upon nJl uch COI])Oration . 

The fourth ection a1nen<l ection 11 5(3 of t he 1ode of 

1 (j() to make it harmonize ,,.,ith the t,,ro J)recedi11g ~ection . 

'ection five re(1uires a co1 y of the By-law and the name 

1 Lau,1s of I owa, 18i 0, p. 218. 
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~ 

a(ldition to the J>O'"'tin(J' r <11.1irecl b. :r ~ection 11 01 of the 
("c>tl e of 1 t,U. 'I'he ~ixtb e ·t io11 111n.k."' mo1·e x11licit the 
i11di ,,icl ual lia1Jilit) of he .. tockh<Jl(l r by a(l\.ling: 'X either 

ca11 J)rovi ion ~ i11 th arti ·l f i11cor1) rati <.111 · exe1111>t ·· the 
tocl(holcler fro111 i11<li, i l1.1ttl lialJilit,r to th am 1.1nt of hi 

~ 

u111>aid in t.'lllr11e11t etc. 'fh other ction, of the act 

xcept the la t r fer to · ·ot'})Oration ot,her than th ..; e £or 

p >ct1niary profit a11(l he11c "rill not be · n~idered in t,hi 

cor111eetion. 

The ele\Tenth ectio11 1>ro,·i(1 ~ that 

.1\ny corporation organized for the 1>nr1>0:--e-; of })Cct111iary profit, 

pur~uant to the 1>ro·vision~ of cl1apter 52, of th R e, i~io11 of 1860, 

or amendment · thereto, ,vhich ~hall fail to have it -; articles of incor

y>oration recorcle<l in the oflice of tl1e "ec:retary of i..: tnte, " "it11i11 t}1ree 
• 

m o11tl1' after tl1c taking effect of t l11~ n<"t, ·hall be 1lrol1ibited from 

<l oing busine~. ' as a corporation: J.Jrov1(lecl, That 11othing in thi 

scct,ion ~hall be c:011" trued so a, to r ()l1eve st1cl1 corporation from the 

f,1lfillment of a.11 contract made 1,rior to the taking ffcct of tl11s 

act, or to relieve ind1vid ua l 1nem bers t l1creof from liability t o tl1e 

amou11t of the un1>aicl in, tallments on tl1e stock o,vncd by· them, or 

tra11sf crrc<l by tl1em for the purpo "e of defraucli11g cr editors. 

Chapter ' of th la,,· of the ] Olll't enth General .i\. em

bly is i1npl~~ a11 act legalizi11g ' the act , l oing , and 

contracts'' 0£ those co11,)orat ion ,,·hich had fail d to com11ly 

\vith th provision of ection 11 55 and 1156 of the ode 
of 18<30 and chapter 172 of the lav{s of the Thirteenth 
General 1\.. embly relative to publishing a 11otice of incor

poration and filing article of iucor1)oration with the ecre

tary of "tate as rcc1 uirecl. 
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1'JIJ•; ODI~ Ob" 187 3 

The co1'J)Ora io11 la,,l f I o,,Ta a. it a111)ear in the ode of 

1 "' 7 3 i · JJracticall: -n·hat it ,va in th J{ \"i ·ion of 1 <il) 1 l u 

the ame11clment 1nacle h11" th Tl1irt e11th (¾ neral ..t'l.,' e111hl .,. 

a. not d abo,·e. B11t in the l{ \ i ion of 1 7 :1 ther i · a 
mor logical arrange1nent of 111att r. 

In on1;) ecti n tl1ere ar .,Jight , rl al change.· b11t 

mo t of the ·e ·tio11 are r 1)eat d \·erhatiru. ThP folio-wing 

xception .. , ho,,te,~er .. hol1lc.l l)e 11otecl :- The ecti n on the 

duration of ·l1arter, i11 the R \'i '"'ion of I ' (jt) (~ 1 ectio11 11 .1 ) 

i n1odified · a. to 1>ern1it life in ura11ce ·on11)at1ie t<.) 

e11dure for fift:v· 3 ear . I11 tl1 thircl ectio11 of the 11a1t 

tr ating of the lia}Jility of l)ri \"ate pro1)e1t3· for cor1>orate 
debt in the Coll of 1,) 7 :l ( ~ec. l ll c.. .J.) a lati. e not found 

in the ReY-i ion of 1 <><), i · adclecl, cl ;)clari11g· that th ~toek

hol<ler ' .:hall 11<Jt }Je JJ r111ittec.l t controvert the v-aliclit)' of 

the jt1 lgm nt re11clerecl again.'t the cc)r1)ora.tion t111le · it 
,,.,a. rendere l thro11gh £ra11cl ancl colll1. ·ion. ' 

~' ction 11 t) of 1ocl~ 1 ' <:i() aRsert iug the JJresu1111 tion f 

legal incor1 >oratio11 until 1 ro, ... en other,~i ·e ,,ra omittecl fro1n 

the 1 

cle of 1 7:3 a · ,v re al o ·ection, 11 <' ~ 11 ' :3 ancl 

11 · 4-. .L\. ge11 ral in 1urance la ,v hacl b en aclo1Jtecl ancl 
matt r relating to inR11rance co111panie ,v r nat11ra11)7 

taken from th general C01]10ration a ·t. The oth r tYro 

ectio11 referring to or1 oration org·aniz cl at the time o( 
the a loJ)ti n of the Code of 1 6() ,,rer probably c.leen1ed 
inaJJ})licable.1 

Th la t ection of th cor1)oration la"r a it appear · in 

1 Cf. sections 705- 7, Cocle 1851. "hich are the san1e as sections 1112- 14. 1117 
of Rc\isio11 of 1800, p 400 abo\'e 
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tl1 ocl of 1, 7 3 i ho,,· \T r 11 "r and r i11f re b)T 1 gi -

la ion th J)o,v r a ~<:-Ji d in ._ ~cti 11 t,v l,re of article eight 
of h 11 itutio11 relati v to c r1)oratio11~ .1 Thi eeti n 
r acl a follo,,T :-

rr11) arti ·1 •~ of in ·orporatio11, by·-lavt., rulc:s an<l regulation~ of 

cor1,oration .. l1ereaft r orrrnniz d 11nder tl1c J>rovi~ion. of thi title, 

or " .. 110 c orgnnization n1ay be adoptc<l or a111en<led l1ereuncle1\ . l1all, 

at all tin1e~, be :subject to I gi lative ,·or1Lrol. anti may be, at a11y 

time, alt reel, abritltYCCl, or et asi(le by law, aucl , .. ery fra11cl1i~e 

obtained, n ed, or njoJ eel by snch ·or1>orat1on, may be regulated, 

,vithhel<l, or be . ul>ject to ·onclition~ ixnpo~ccl upon tl1 njo3-n1e11t 

thereof, wl1 u v r the g neral asl:>cn1bly shall <leen1 nece"sary for the 

]>Ul>lic goocl. ( ~ec. 1090, ( 1 o<le 1873 ). 

LE ll L.A1'IO BE1'\\"EI:~ 18i3 "\.ND 1897 

l "i11c th -,ocle f 1 i 7 3 th r ha b e11 l)ut 11e at1thoriz d 
1ode, na1uel), the Cod of 1 ... ·9 7 and the t1pplement of 

10 >2. ""Ul r fer nee , th refore, to --hang·e 01· addition 
i11 th corporatio11 la,,,. bet,,re 11 1 .,7 3 a11d 1 87 ,,oill b cited 

a they a1)1)ear in the ·e ~ ion laY\" . Cha1)ter 32 f the la,v· 
of th ~'ixt nth G n ral ,..-... mbl i an al1no. t ,1 erbatim 

copy of cha1)t r f the la,, of the .F ou1t e11th Teneral 
A embly2 being a 1 galiziug act a b £ore. 

'fhe 8e\1enteenth G nPral .i\. embl repealed cti n 

1 (>60 a11d 1064 of the Code of 1 7 ~~ and enacted in theu· 
steall ection. lightl),. chang d. B)~ the n ,v ection 10 \0 
the a1ticles of incor1>oration mu t be igned and a 1 no,·vl
edged by the incol'porator and then r corded and filed a 
be£or . 3 The new section, 1 64, adll to the 1)rerec1ui ite 

1 See above, p. 4 08. 
1 , ee above, p. 600. 
11 See above, pp. 4.87, 499. 
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for beginning bu ine that the articl . b ~ r corded in the 
office of th "t er tar f 1 tate. 

T,,·o act ,,. 1~e pa d b the Eigl1t enth G n ral .1.\. e1n

bl nam ly chapter :5 7 which aimed to relieve corporation 

engaged in manu£act11ring from double ta ation, ancl chap

ter 20 ") ,vhich r lat enti:rel}r to banking and nee l not 

concern u in thi connection. 

The T,ventieth Teneral .L\. embly amend d ection 1061 

of the 
1

ode of 1 73, relating to the limit of indebted11e , 
by aclding to it the £ol10~1ing :-

Thnt ection 1061, title I ... , cl1a1Jt r I, of the 1ocl e of 187 3, be 

ame11decl by aclcli11g Ll1ereto the proviso, a .. foil ow ,~· 

Pi·ovir1etl, 1."bat the 1>rovis1011._ of thi · 'Crtio11 shall not a1>ply to 

the bonc1 or othe r railway "'ccurit1e ' t..o b e h er eafter i .. , u e<l or g uar

a.nteecl by railway companie of tl1is ~tate, in ai<l of the location, 

con tructio11 ancl equi1Jn1ent of rail,vay.._ , to the a1not111t of n ot 

excee<ling ::.i.·teen thol1~ancl dollar IJer n1ile of ing lc track, star1dard 

gauge, or eig ht. thol1sa11tl dollar" per mil e of ' ing le track, llarrow 

gauge, li11es of r oacl for eacl1 mile of railway actually c.:011, tructed 

a11<l ql1i11pe<l. 

The Twenty-fir t General . embly al o amended thi 

ame ection ( 1 <JG 1) lJ)T aclcling : 

That "
1ectio11 l 001 of the 1ode of 18 7 3, l)e further amcndetl by 

adcling- thereto the 1,rovi~o as follows: P roviclecl, further, that the 

provi ions of thi: seution sl1all not apply to the clcbentures or l)o11d ' 

of auy con11)any, <.lnly incorJ)Oratccl 1111cler the })rovisions of this 

cl1a1>ter, the payn1e11t of whicl1 <lebc11tures or bond~ shall be secur eci 

by au actual tran. fer of real ) tatc securitic for the be11efit and r>ro

t ection of 1>urcl1a er , of c;ai<l dclJenturc~ or l>on<ls • uch flec11r1tie to 

be at lea. t eq nal i11 amount to the par val11e of uch bondt) or d eb en

tt1rc , and to be fir~t liens u1Jo r1 u11encumbere<l real estate worth at 

l east twice the amot1nt loa11ed thereon. 



' 

rrh 'I"',,, nt)1-fir r 11 ral .L\. .: e1nl)l}T al .. o J)a, ed th fir ... t 
act for h r gl1lation t for 1g11 ·011)oratio11 in th ~tat of 

Io,va. Thi'"" a· i ntitl (l '..1.\11 1\ ·t R q11irino- F reign 

, 11>oratic>11" to 1~ il th ir 1\..rticl of I11corporation , ,·vith 
the ~ er tar~T of ~ 'ta arid In11)0 ino- erwin n(liti n 

11pon ~ -,u h to11)orati n .. Tran~acting 13u ... ine.. in the ~tat . 

It p ciall;y1 :\. 1n1)t d 1nerca11tile and manufact11ri11g c m
pani . orga11izecl ir1 other 'tat from it-- peration and 

ap1)li d parti ·ularl! to c l'J)Oratio11 . -erci.., ing the right £ 
emin 11t (lomair1. 

'Th text of thi act. ,,,.hich \'ta apJ)l'O\ ed .L\. pril G 1 G 

i a follo,, : 

E ·rxo ~ 1. That l1ereaftcr any cor1)oration for pecuniary profit. 

otl1er tl1an for carrying on mercant1l or manufa turing bll ine. "' 

organ1zecl under tl1e law· of atl)' otl1 r state or of any territory 

of tl1e 111tecl tates or of any foreign country tle iring to tran -

act its busine. s, or to con Linne 1n the tra11sn.ction of it · bu" ine 

in this , tate shall b ancl h ~reby· i , required, 011 and after ep

tcmbcr [ fir -t J A. D. 1886 to tile with tl1e ·ecretar)T of . tate a 

certifiecl co1)Y of its articles of i11corporaLio11 duly at,te, ted, accom

paniecl by a resolution of it .. board of director · or tock-l1olders, 

authorizing the filing t,hcreof and also a,1 t,hor1zi11g s r ice of proce 

to be matle u1>on any of it offirer " or age11t i11 this tate eng,1ge<l in 

tra11sacting its busi11es , ancl req ne ting tl1e i ua11ce to uch cor

poration of a J)ermit to tran act bu ine " in thi tate. aid appli

cation to contain a ti1>ulatio11 tl1at aid permit hall be ubject to 

each of the provi io11s of thi,. act. Antl tl1ereupo11 the secretary of 

state shall issue to such cor1loration a }l rmit in st1ch form a he 

may prescl'ibe for the general tra11 action of the bu. ine · of uch 

corporation. And upon tl1e receipt of sucl1 permit such corporation 

shall be permitted a.nd authorized to conduct and carry on its bu i

ness in this state. Provided that nothing in thi act contained, 

• 

• 
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hall be con. tr11ed, to 11revcnt any foreign corporation.\ from l)uy

ing, elling, ancl otherwi. e <leal1ng, in note , bonds, n1ortgagc", and 

other ecuriti s, or from e11f orcing the collectiou f th an1.e, i11 tl1c 

federal ourt , in the c;;ame n1a1111er, a11d to the ' a1ne xtent, a~ j a 
now authorized bv law . 

• 

E . 2. r o f oreig-n corporatio11 ,vhich ha. 11o t, in goocl faitl1 com-

plied with the 1)rovisio11 of tl1is act, an<l take11 ouL a 1)er111iL, ·hall 

hereafter l)c at1thorize<l to excrci e the })Ower of emi11er1t <.1omain or 

exerci e any of the right'5 and J)rivilcgc, cor1ferred upon cor1)ora

tion.. until they "o l1ave comJ)lied h erewith aud taken out . uch 

permit. 

""Ee. 3. Any foreign co r1)oration ued or imJ>leacled in any of the 

court .. of thi tatc u1>on any contract made o r executed in thi~ tate 

or to b performed in thi9 tate or for any act or on1i . . ion, 1>ublic or 

private, ari ing orig inating, or bap1>ening in the tate, who hall 

r emove any , ucl1 cau e from uch tate court into a11y of tl1e federal 

cout·t held or .,1tting i11 tl1i tate, f or tl1e can c that such cor1>ora

tion i a no11-re. ide11t of this tale or a rcsiclenL of another state than 

that of the adver 'e party, or of local 1)rejt1dice again t uch corpora

tion, hall thereu1>on forfeit and r end er r1ull a11d void a11y 1)ermit 

i ucd or authority g ra11tcd to uch corporation t o tran act bu ine s 

in thi · "tat e; uch forf eitur to be d et rmiued from the r ecord of 

r emoval, ancl to date from the date of iili11g of the application on 

whicl1 ncl1 r emoval is aff ctecl, ancl whenever any cor1)oratio11 shall 

thu forfeit it . aid p ermit no new permit l1all be i sued to it for 

the spac of tl1ree m onth , unle. s tl1e executive cour1cil , hall for sat

isfact ory rea 0 11s cau 'e it to b e i "sned ooner. 

E . 4. Any for ign corporation that, bhall ca.rry on it bu iue s 

and tran act the same on a11cl after I, •epLembcr 1 1886 jn the • tate of 

Iowa l>y its officer , age11ts, or otherwi e, without having com1>lied 

with this taiute and. takc11 out, a11cl l1aving a alicl J>ermit hall for

feit and pay t o t h e st.at e for each ancl very day in which . uch busi

ne . is tran acted and carriecl on tl1e sum of one l1undred dollars 

(-:?100) to be reco ered by nit i11 any cotlrt having juri"dictior1. 
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Arid any aa nt, officer or employe who hall knowi11gly act or tran -

act ~ucl1 bn_ines. for . uch corporation when it l1a 110 valid J>ermit 

a 1>rovide<l herein sl1all be guilty of a mi~demeanor and for each 

offense .. l1all l> fin <l not to exceed one l1nn(lrecl c.lollar-. ( ,· 100) or 

impri ~on d iu tl1e county jail 11ot to exc eel thirty day. and JJay all 

co tH of 1>rosecution . 

I 
• .., .. 
~ • ;J • .t\.11 act· ancl 1>art of acts iuconsi~te11t witl1 the 1>rovi-

8ionA b reof are l1ereby r pealell; pro"Tidecl, tl1at nothing co11tained i11 

thi act :hall relieve any ·on11>:111y, ·orporation, a~ .. ociation or part

nership from tl1e J>erformanc of any duty or obli_gation now e11joined 

upon tl1c111 or rcquir cl of tl1em or eith r of tl1e1n b)- tl1e law., now in 

for ·e. 

The T,, .. nty- · 11cl xenernl ..1.\. mbl adcl d to the pur-

po•""'...... of rganization mention d in cti n 103 ' 0£ th 

od 0£ 1 7 :1 ' Oll112e1· ·/1 iJJ, OJJera t io,z ancl ,act i,ite,1<t 12ce of 

canal , railwa) , bridge ' ete., and f111ther add d a a 
pur1)0 0£ organization ' th })Urcha e, oYrn r hip, pera

tion an<l. maintenance £ any Railroad old r tran £erred 

und r }lO"'er 0£ ale or fore ·lo ur £ an)r mo1ign.ge cl ed or 

tru t. ' 1 Section 106.5 of th od of 1 ") 73, ,,,hich d clar d 

that no cha11ge in the article of as ociation would be alid 

t1nle. recorded and pt1 bli, hed a th original article ,,rere 

rec1uirecl to be, wa re1)ealed i11 thi same e ion and in it 
place the f ollo,ving v?a .nacted: 

Tl1at any of the provisionR of the Articles of I11cor1>oration may 

be cl1ar1ged at any annual meeting of the :tockholder or pecial 

mecti11g cn.llecl for that pt1rpo e; l>u t . aicl c l1ang i l1all not be valid 

t1nlc~s recorclcd and pu bli 11 d as the original arti •le ar required to 

be; and said cl1anges in the Articles 11e cl only be sig ned and 

acknowledged by tl1e officers of aid 'torporation. 2 

1 Laws of Iowa, 1888, p. 127. 

• Ibid, p. 128. 

' 

• 

• 
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Th T",. n t - ixth G n ral A , em 1)1 
~ 

I r: of the C1od of 1 7 3 ,\Thich trea ~ 

under which th trau fe1· 0£ .·hare i 

thereto the f 11 ''"·ing :-

,., 0 ,., ' 
amended ection 
£ tl1e contli tion 

vali 1, b. atldi11g 

And pro icled furth r that when any hare · of t oclc ·hall be 

tran ferrecl to a:ny ·orr,oratio11 a"' collateral :-:ecurity, ucl1 cor1)ora

tion ma),. notify the 'ecrctar of t l1e cor1)oration who. e Rlock i~ 

tran .. ~fcrred a afore aid~ a11cl from the tin1e of Hllch notice antl until 

notice that aicl • tock 1:-l1all have cea c<.1 to be helcl as collateral 

s curity ai<l htoek , o tra11 1 fe rre<l auc1 11oticed a~ aforcRaicl .,hall be 

con. iderecl ir1 law a tran fe rred on tl1e bookR of tl1e cor1,oration 

which i ·11ecl , aicl tock "ithont ally actual tran. fer on the book"' of 

u c}1 cor1)oration of :;;uch toc-k. 111 uc.:11 case it ... 11all be tl1e cluty 

of tl1e <.:r tary or ca::,hi lf of th corporation to " "hi ·h , ncl1 ·tock 

shall ha e been tra11 ferrecl a, collateral ccurity at once UJJOn it. 

cea ing to he o 11 ·lcl to inform th ~ cretary of tl1e co r1>oratio11 

i. uing "ttcl1 , Loc.:k of sttch fac·t. 

Tl1e , e ·retary of tl1} com1>any who ·e ·tock i · tran, f rr cl a::4 col

latera l !--hall kee1> a r 1<.:orc,l , l1owing i:;11cl1 11oticc of t ranRfcr a c.:ollat

ral , and notice of cli~el1arge as collateral subject to publie in pec

tion; a11(l JJro,·iclerl further that uo 1101<1 r of , tock a ' collateral 

ceurity . hall be liable for assc:. me11t on the sam . 

An aclclitio11 ,,ra: al. o mad to the cor1)oration la,v of 

Io"\\"a at thi ,.. e. ion of the G neral ..c\.. embly by the a<lo1)

tion of ..i.~n .Ll.Ct regttlating fee for the U1cor1Joration a11d 

the in ·rea. e in ·aJJitH.l t ck 0£ COIDJJanie a11d cor1Joration 
in the ~ 

1 tate of IoY\ a' ,,Thich i a £ollo,·vs :-

E<'Tio~ 1. Any c-orporatiun for J)ecuniary 1,rofit l1creafter organ

ize(l or tloing l>t1:-.1nc : in Io,va u11cler the la.-,vR of 1l1e tate, ~hall 1>ay 

to tl1f\ , ec:retar)' of tate, b fore a certificate of i11 corJJOration i8 

i !-iUC<1, a11 1ncor1,oration fee of twenty-five <.lollar: anc1 for all ca1)ital 

stock in c:>..cf of ten tl1on-,an(l clollars an a(lditional fee of one clol-



• 

lar J>Gr thonsan,l tt})llll all of it, authorizc•cl ·nJlital ~tock. J)rouir.lcf.1, 

that thi~ act shall not ap1,Iy to l,nildi11g antl loa11 a ~o ·iation~. cor

porations organizc<l for th manufacture of l)ntt('r cl1eese, or other 

~.lairy· 1>ro<luct~ and ,,Torkn1e11'~ c·o-op •rat i vc ~~~o ·ia.t ion a11d f arn1ers' 

mutual in ~urancc co1111 anic~· ancl i11 no event shall tl1e fee~ C'ollected 

uncler this a<'t >xc e<l th ~,1111 of three hn1Hlrecl anll tiftv· (lollar~ for 
• 

a ·i ng-lc incorporat iou . 

.. '1 •. 2. .t\.11)" corporation no,v organil'.etl an<l doing business under 

the la,vs of th1 tate tl1at :l1all increase its caJlital ~tock sl1all }l3-)" a 

fee to the ..,ecrctarv of .:tatc of one clolla.r for each thou~n.ncl dollar~ 
• 

of sucl1 increase . 

.. LU. 3. It shall l>e unlawf11l for a.ny corporation to <lo bu ines. 

u11lcss tl1e articles of auy ·ucl1 corporation are file<l 1t 11 th ecre

tarJ' of state; ancl unle ·s ·,1el1 fee or f ce are pai<.l ,vithir1 thirty clay 

from tl1e filing of tl1e 1--ame w1tl1 tl1e }>l'OJ)er county recorcler, it· 

organizatio11 shall be clcc111ed 1nco1111llete a11cl ·hall be held to be in
valid a· a bo,1) corporate. 1 

'rIIli~ CODE 0!4' 1897 

In the ne1, ode of 1 9,.. th ubject of coq orH,tion 

ap1)ear a cha11ter 1 titl I .... ", ju t a it tlitl iu th old 1ode 

£ 1 7 :3. Bt1t 011e ction of th Code £ 1 ") 7 3 ,1,.a 01uitted 

11tirel}'"· 'Thi "ra ection 107l), ,vhich referred to the 

d11ration 0£ agrict1ltural, hortic11lt11ral, and cemet r)r a oci

ation . It ,,ra taken £ron1 the cha1)ter on cor11oration for 

})rofit ancl the ttb tance thereof wa i11cor1)orated into the 

cha1)ter on corporatio11~ not £or })rofit. Three 0£ the ec

tion are ntireljr new tl1e other being re1)etitio11 or n1ocli

fications of the sections in the ode 0£ 1 7 3. The change 

or modifications will be noted in the £ollonTing l)aragraphs. 

Hection 1058, ,vas made much horte1', ancl the amend-

1 Laws of Iowa, 1800, p. 07. 

• 
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111
1

11t 1u:1ll tr> l1i-.. ,.1 ·ti<>Il lJ\ tl1 1',,t111t,1 - ..., p '<>11(1 (1 .111eral 
' . 

(3·e11e1al ... \ s :)111 l)l} ,,. ~r... 11 r tai11et1. 'l' l1i s (:> ·ti<)ll ll O\V 

l' ~atl tl1:1t • ',lll:7 1111111lJ l' or J)PI'SO ll 111a.\ lJ ·0111-> i11 '()1'))0-

ra etl f >l' h .l t ra.r1. a ·ti<Jll <>f ,111 1 l t1,,rful lJ11si11e ', l>11t; ll ·h 
' 

i11 '()l'I><>l'tt ic>n ·r,11f rs 11() Jl()\\re r ()]' }>l'i\1 il a ll()l J)O (_>' etl 

lJ) 11n,t11 r~1l J> ll l' <)11..,, e,c -'}) t ,l 11 r c.ii 11:1ft ... r J>l'< \7itl tl. 1 ~ 'p ,_ 

tir>11 l (j ( 1 • ·011t,1i11 11 a111 l J)ro,-ri .... i<)11 :t ,, a f< >1111tl i 11 tl1 

'ocl <>f 1 L :; 1. tl1 I> ,ri~it>ll of 1 (i( I, ~l ll{l tl1e 1()(1 l of 1 \ 7 ;{, 

11titli 11~r a i11<J·l i11tli,Ti<.lu~ll to i11 '<1l'J)Orat hi111,elf. ,vitl1 t l1 ... 

a<.l<liti<)ll tl1a · ·if 11 ., atlOJ>t~ t l1"' 11a1n > <>f a11 i11<.li,1i<lt1:1l t)r 

in li ,ri<l11a] ,L t l1at of tl1e c<J l'JJOrati 11 h 11111st n,tltl t l1 reto 
th '"·c,rtl i11c<>l']>Orat <.l.' :! 

~•c_. ·tit>Il Jtjl) ~J i , ,vitl1 t l1 "'Xl' 1>tic)11 ,,f :t f ,,. \T rl)n,l 

·l1a11ge tl1 ""':l111 a ""' :) ·ti<>n It :; r> of t l1 E:-' 10<.l of 1 7J r .ala,-

ti ,. tc > 1,0,v r ·. ctic >11 1 n 1 () l'P l,1.1 i11g 1 C> tl1 f)l'er ->< I t1i ,it . tc) 

l)eCFi1111i11g l u:-. i11 ... " 1111,c,(liP~ aJl th:tt n ,ls '<>11t,1i11 "Cl i11 tl1 

' cl of 1 7~ t<)get l1 Pl' ,vit l1 th l 1t111 11cl1u )11t c)f tl1 ~ <-'\ 11-

t t'Jltl1 (} 11 .aral .L\. !'-1. l'lll 1,1.) n11 l tl1 ~ :let <>f tl1 rr,, ~ntJ -,i xtl1 

G ner:tl .L\ -..e111l)l:r r <->g·n];l i11<r f l ~ ft>r inec)J]) f> l':lti 11... . II<>,,-
\ er (J} 1 l \ f H,l'lll t~ l' 

• 

ar eX-'lllJ> fr(l}ll 

\)cl (>f 1, ~,,. 

~ 'l-'Ctil>ll } (,] J 

111 u tu,1 I ·c >(> J><! ra ti\ 

t hP l >,l .\7 111 -' ll t (>f th 

• • ·ren-111 r r :t: ·c, ·1at1on 
• 

ac ·t>rc.li11g t<> the 

}) ~lri11CF a·: ·ti,,11 I1H; 1 c>i tl1 1<)cl .l t1f 1 ,:~, \Ytl • a111->11tl c.l 

lJ )7 the 'J',,r Jll tietl1 H.lltl '1',,r -'11 t)T -ti r t (; -'11 lJ'(tl 1\. Ill bli "" . 

Bi111k · are 11c>t r f111ire<l to tix tl1Pir l1ig l1 ... t ,t1not111t <)f i11c.le}Jt-

tl11e, ,tt \Yo-tl1irtl. <>f tl1 >ir ·rtJ>ital . toe],.. , uuc.l • tr et ra.il-

1 o<le of lol1Ja , l !li, Sec. 1Gni. p. uOi . 
2 Jbicl, "ec. IGO, p. ;)Oi. 

1·,.1il ,, tl \ ., . 
• 



cti<)Il 1 (; 12 i, n \\,., and r acl-- a foll ,, 

l'l(l_ce o.t· JJusi11 tJSs - List ,~f Officers. If tl1e corporation transact'"' 

l,u~in ~::- in this state, the article ~]1nll fix it~ 1>rinc ipal })lace of bu:

ine~s, ,vl1icl1 mu~t be in thi:-. · tn,t , an<l in char<l"e of an agent of the 

cor1>oratior1, , t ,vhicl1 placP it :hall keep it" stock and tran .... fer book"' 

nn<l l1olll it · 111eeting . 'J'h corporatio11 sl1all a1111uall)· in ,January, 

file witl1 the <.'c retc1.ry· of stat e a 11-.t of it" officer~ artd clirector.., . a11d 

any cl1an,rc 111 tl1e location of its 1,la ·c of bu~i11e-; n1ade by a \'Ote of 

t l1e "toe khold r . . 

1.
1 ectio11 1 '113, relativ t Yvhat th })t1l)li.:h cl 11 tice hould 

contain i.· i<le11tical ,,·ith .·ectjo11 1 Otl2 ancl 1 OG:3 of the , de 

0£ 1 7 3 exceJ)t that to t.h ,·e11th cln.t1 e of thi "ection 

ther i ad<l d 'Proof f uch })ublicati n bJT affitlaYit 0£ 

the publi hel' of the nen pap r in " rhich it i made .,; l1all be 

fil d ,, ith tl1e ~ ecr to,ry of ..,"' ta.te ancl hall b , .. id nee £ 
the fact.'' 

ectic)n 1 G 14 1) rmit the COl'J)Oration to begi11 busin a 

oon a the c rtificat i i .. u cl 1))-. the .._, ecretar) of ~tat , 

,,:herea,~ t111der ction 1004 of the 1ocle f 1 · 7 3 the cor1)0-
ration might 1) gin bu ine , a , 0011 a it article had l)een 

filed \,·ith the 1ount T l{ec<1rder. ~ection 1l11,5 "·ith "·erbal 
• 

cha11ge ·, e1nbodie the snin1e 1 ro\Ti --io11. of the new . ection 

1 OG 5 of the '1ocle of l ) 7 3 ad<>J)tPd b)- the T,vent. -- e ~ond 

(leneral A e1nbly. 1 Hection 161U 011tain the a1ne pr -
vi. ions as ectio11 l l)G of the Cocle of 1 7 ~, relati11g to the 
liability of i11di,·idual l)l'O}) rty. 8 ction 1Gl7 co11ta,in .. the 

same })rovision relating to tli oll1tion nind notice there f a 
i fouu<l. in section 1006 and 1 Oo 7 of th od of 1 ) 7 3. 

Sectio11 161 fixing the duration of c 11)oration is the 

1 See above, p. 500. 

• 
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an1 a th !)r<>, i io11 in tl1 ,,>cl <)f l 7 :~; l)11t tl1 , I >re ,,ri. 

i 11 r la i ,T to tl1 r .. 11 v, al , ,f l'h:1rt .1r. l1a lJ 111 · l1a11 u- .itl lJ T 

• 

ma] i110- tl1 i111 fc,r l' 1n ~,,ral '' \\ itl1i11 thr _. 1ll(>llil1 lJ f,1r 
r aft r tl1 ti111 fc>r th .1 t r111i11ntio11 tl1 r .l<)f, •• t111<l lJ) 1)er

mitti11g a 111ajorit) <Jf , ,,te t<> tl, ·icl tl1 (Jlte tio11 <lf r 1 -

n ,,·al. ,, h .1r ,1 th .l <>tl <>f 1 ,;~ r 1 <111ir tl n, tl1r.1e.fo11rtl1, 
,- te. 

~e tio11 1 n 1 ~} i a ,~PrlJati111 r 1 titio11 ,,f ~e ·tit>11 l ()fl(, of 

th 1
<>Cl of 1 ,:-J. 1 • ic,11 l(i2(> i, ,,Tith lio-ht , rl)al 

·ha11ge · i11 th fir t ... 11t .111ce, the "-a111., ~t ~ ctio11 l U ... l of 

the (,o<l <>£ 1 7:-3. .. , .l ·ticJ11 l(i:21 r ·lati11g t(1 th tli,7 r. ie.)11 

<>f £11ncl .... a fra11<l11l nt i i11 . 111> ta.11 l<..l the :1111 a · "'ectic>11 

1<>72 c>f th 1 <> le <>f I 7:3, ,, i h th .. ncltliti<)n tl1n.t: 

If tb) clir ·tor~ 01· oth •r uffic;e1" or ng •uL of a11y corporation "hall 

cleC'lar ancl 1,a!· any cl1v1clcnd °\\'hen ~u ·h COIJlOrat1011 i-., kno,, n b)y 

th •n1 to 1,c in:--olv nt, 01· any· <livi<l •11<.l th• pa.~rint•nt of ,,Tl11 ·h ,voul<l 

rendt>r it in-.,ol,c•11t or ,vhi ·h ,voul<l clin1in1 h th<' an1onnt of it" t·ap

ital :--tock, all clirPctn1·s, ofli '')rs 01' a,r nt~ k:no\\ In~I, ('O!l:--<'nlin<r 
• 

tht•r •to :--hall 1> jointly an,l evpra,11)· liabl for all th<• d •l>t" of -..ueh 

corporation tli •11 <>~i,ting, 1,ut, tl1vHlc11cl.;: n1aclc in good faith l>eit)l'C 

kno,vl ')<l<r of th') <>Cl'Ul'rin,r of lo~!'- •s !jhall uot ·orn • ,vit bin lhP pro

v1~io11.._ of this :--eet1011. 

l • .. ·ti<>ll 1 ti~~ l J ·ln,1· ~ h~1 tl1 .1 ·OI'J><JrnJ l)ri,Til g .. ',;11:.lll 
1 t-- fc,rfeit (l f<>r th~ i11te1,tirJ11r1! , i<>lati<>ll elf thP t\V<) })l't-'cl1cl-

i11g ·tic,11 , ,, l1eren.~ tl1e ( 1

<>ll <Jf 1, 73 111a<.le 11<> 11ch .'\. · J>· 
tio11. ~',. ·ti<111 1,,~:3 (1 ii11e.' th ;a i11te11ti,>11al ]" ,. 11)in r <)f ftll~ 
l)<>c>k. <>l' a.cc.:ot111t~ a.s n, 111i~tlt~111ea11or, ,, h re:1, . P ·ti,,11 1 (1--.:; 

of th ('<>cl of 1~7:l 111~ltl tl1e f,ll,e l{ 11i11g <>f lJl)<)k"" a 

111i. ·(l :1111.,ttll<)l' if s<.>111e <Jlle ,, ere i11jnr cl tl1 .. relJ.\. ~ecti,,11 ---
-

1 



1 ,24 a11d 1(,2.- r lrtti\T tc> tl1e J)<) .. ti11u of th lJ. r.}a,,'"' • name'"' 

of offi ·er"' a11cl th g 11 rnl tat n1 nt of ...,tock ancl intlebte<.l

r1 ..,.., ar i11 ·011t 11t jl1 t he n1u as c.ectir>n l< r-t, and 107 ... 

of th od <)f 1 73. 

~

1 e tio11 lt12G r luti,· t tl1e tra11..,f r of hare i , en-
tially the "'a111e a. e tion 107, of tl1 ocl of ll 7 :3 a 
a111.)nded b)7 ·haJ)t r (. 1 of th la,, " of the Tlv·ent ... i.·th 
(r 11 ral .A.\ .._"e1u lJl) . rl'h od of 1 c.. ~) 7, ho,v· ,~el\ J)ermit 

tock to 1Je trn,11. ferr cl a col lat ral ect1rit)7 to JJer on.~, 

fl r 111 . , or cor1) ratio11:, ,,rh ren . ·t1ch tran fer~ could nl)'" be 
rna<.le to co1·1)oration b)T th am ndm 11t of the T,, ent},._ ixth 

1eneral .L\. · n1b1,~.1 
• 

· ~ ·tion 1U27, ,vhich i n \\7 conu1in th f llo,,1ing:-

1 o c 11ificate or ~hare of "tock hall l.>e 1s~\lC{l, clel1,rcrcd or trn.n. • 

ferred l)y n.ny c·or1loratio11 offic r, or age11t tl1creof, or by the ow11er 

of , ucb certificate or sl1are", witl1out having indor. e<l on tl1e face 

thereof wl1at, amount or portio11 of the par alu hn. .. been paid to 

the corporation i. suing tl1e ~a111e, ancl , l1etl1er t1ch }laym ent ha 

beeu 111 111oney or pro1>erty. Any 11cr on violating the pro i ion of 

thi ' Acction, or kno~ 1ngly 111ak1ng a fal-;c tatemcnt 011 "110h certifi

cate, sl1all be finecl not le ', tha11 one hundred clollar nor more tl1an 

five l1unclretl dollars, n.nc1 ball tan<l con1mittccl to tl1e cou11ty jail 

11ntil such fine and co. t are })aid. 

1ection 1G2 on non-11 er 1629 on e piration of char
ter , ancl 1630 on the creation £ a inking fund are in 
content the ame a ection 107 ~) 10 0, and 10 1 of the 

1ode 0£ 1 73. Section l<) 2 and 10 3 of th ode 0£ 

1 7 ~l, relative to the lial)ility of the private prope1·ty of 
stockholders for co1·1)orate debt are combin d in one ec~ 

1 ·ee above, p. 607 1 for text of amendment. 

• 



ti n • ·tio11 lti:3]. i11 th.. '{>(l c,f 1 ~,,, 1 ,, 1tl1 tl1i · ,1 ltlitio11 

tl1at ~i11 liit lJ!7
• ·r tlitor tc> r :l 'l>\ r 11111>aitl i11 tclll111{-"11t" 

u1,011 . hare of . t{>l'k n<rai11,t :111~ J> ·r <)11 \\Tllt) l1:1s i11 ttll: 

111a1111 r <>l1tai11 (1 ll ·11 ..,tCJ{'k <>f tl1P ·c,r11c>ratit>11, th(_l tt> ·k
hol<l 1' l1all lJ .l linlJl .1 for th .. tlitrere11c }) t,, t' .. 11 tl1 Ulll()llll 

l)aicl l )7 l1i111 to 11 ·<.>I] ,or:1tic,11 f<>r ~1itl t · k a 11cl t }1 .I f,1 , ) 

\ al11e tl1Pr <Jf., 

~ ,ecti<>11 1 · :3:2 of tl1{• (. '<>tl <)f 1 ~,, i , a. \1 rl,:1ti111 rP11 1 1"itic>11 

0£ etio11 1 {), 4 of thP \,{lv <>f 1 7 :;, trt .. ati11a t>f 110\\ t 11 

incli, icllltll lial ilit, <>f h .l ·t<Jch.h<>l<ler i" t<> 11 11fc>rc <.l. 111 
• 

thi.: · 1111 ·tit>11 tl1 'c,tlt~ ·c,1111,il{ .. l' rc:)fer to "' • ·t i<J11 · 1 (, :l- l 

of th 1c,cl .. t>f 1 7:{. 1"11i . • lie>,, P\ <-'l', i"' a 111i t,1J...e, 1>rol,al,l.'f 

1) ing . 11£,1 ... t•(l ,,1 itl1 th .I })l'(-'C di11g (-1 ·tit>Jl \,1 l1i ·11 111l;ucli(1 '-; 

t"'o . ·tit,11.· <Jf th 1 <>tl c.a of 1 ,:>,. 

~l-'ctio11 1,;:1:i a11cl l ,;:;-4 r .. 1~1ti\·e to l1it 1>) a sto ·](l1c)lcler 

a ai11, t h ·<>r1,orat io11 :t11tl to fra11 ·l1i (..IS <>ltl <>ll ex~ ·11tio11 

ar • \7 rlJ,1ti1n rc.111etiti<>n of ...,eeti >11 ~ ]() :; :tu{l 1(), (; <>f tl1P 
1

ocl<.1 <Jf 1 ,:3. M ttio11. 1,;;-3:; 1t11tl 1,;:1,;, r .. la,ti11g i<> th-' 

J)l'< <lll ·ti<>ll ( f lJc>ok ir1 'Ollli, ttncl e-.;t(>J>l) t->l Ul'-', \\ itl1 ()111_\1 n, 

fe,v· ·ha.11g,. 111 the \\ ortli11g tl1e ·11,111 a. ..ctio11'"' 1 <) 7 tlntl 

l () ( ' ! ) 0 r th('.> (_ 1 tl Or 1 ) 7 : . 

• 'e ·tio11. lu37, l( ;:1,, !t11tl 1,;:1!J ar tak.--11 fr< n1 c:l1a1>ter 7t; 

f tl1 la ,v of th • rl',, 11 t\ -fir ·t (; 11 rn,l .L \ ·se111 l;l ~7 of I <J,,·a. 2 
• • 

~'om ·ha11ge: a11d 0111i ic,11::; h<>,,re,1 -'l' ar 111atl . 111 the 

fir. t . tio11 aft c.1 r th clalt. ·e })l'<J\Yitli11 g ha th~ UJ >} >lieatio11 

of for ig11 ·or1)oratic>r1 to clc) lJl1..:i11e · · ... l1t>l1lcl ·011tai11 a. 

ti1 ulatio11 that ._ ai<l J> r111it . hall lJe "' tl l)j • ·t tt) <>a ·h ancl e\ er) 

£ th J>rcJ\ i "'i >11 • of thi.,; a ·t ( cha1)t r) th r .. i~ atltl cl:-

1 'l'he editors of thl. Code of l U7 cite onlv section 1082 of the ode of l 73. 
~ 

' ee abo, e, p. 504-, for text of act. 



I~ 1 fore s u ·h }>Crn1i i i~,ue1l, the sni<l ·orporation ]1nll J)a)· ~o the 

. ceretary of stat~ the san1e f c r 'quirc<l for the organization of cor

J)orntions in thi ~tate, ancl if the cn.1>ital of ~uch corporation i 

incrca e<l, it sha.11 }Ht)" the san1e fee a i. in , n ·h event required of 

corporation organized under tl1e law of this stat . 1\.11:y COfJ)Oration 

tran~ acting bu ·inc · in thi.~ . tate J>rior to the tirst <la.)T of .._·e1>ten1ber, 

18 u, l1all be e e1n1)t fro1n tl1e pa)·ment of the f c.~ required un(ler 

tl1 J>rovisiong of tl1i . ection. 

rl'l1 origi11al tatl1t 111ake no n1 11tion f fee for £ reign 

cor1)oratio11s. 'l'h re111aind r of th ection remain a in 

the original act. 

~~ ctio11 1 (1:~ i th n.111 a th cond · ction £ the 

orio-i11al a ·t. The tl1ir<.l ._ ) tio11 of the orio-inal ~ tatt1te con

tni11ing n, 11ro\·i:·ion that an}' for igu or1)oration hould 
for£ ,lit it J) r111it tt) tlo bll i11e .'"' ,, ithi11 th ..._'tate on th 
r IDO\Tal of n. l1it 1). tl1e COI])Oratio11 to a fed ral cou1i i 
0111itt d fro1u t;h ( '1ocle £ 1 ~)7 th .. ame ha\·ing been 

declarecl uncon ~titt1tio11al on the gr t111cl that it made th 

tiJ)l1lc1.tion not to r 1110, ca._ e to the federal cot11i a ondi

tio11 for olJtai11ing the 1)er1nit to do bu in ~ .1 Th con

te11t of the fot11th ancl fifth ction of the origin;.tl act i" 

en11Jodiecl i11 ection 16~iD of the ( 10d f 1 "' ~)7 " ·hich pro
vitl e. for th pe11alt i -:: £or the , .. iolatio11 £ the act \\YJth an 

adclitioual clat1 e int 11<.led to I lace all cor1)oration upon 

th a1ne £ooti11g a._ follo"T :- .1~11 f ore1g11 corporation 
ancl the officer. and agents th reo£ <.t iug bu ine._ in thi 

tate shall be subject to all th liabilitie , re triction and 

d t1ties that are or may be impo eel upon COI] oration of 
li1'-e character organized und r the general la,,, of thi 

, Baron v. Bt1rus ido1 121 U. S., 186. 

• 



, 

,., 1 r, ) ,) 

1

tate ancl l hall ha, e 110 other or g1·eater l o,, er . . ' · etio11 ... 

1 '40 and 1()41 f the {_' de of 1 ~)7 are nen" a11cl are a 
foll TI\ :-

1

ot11i~ of equity hall l1a,, full 1,0,ver, 011 goocl ca t1-,e ~110 ,vn, to 

di .. olve or <.:lo":> up the lJu .... ine~s of an) c:o rporatio11, ancl t o appoint 

a r eceiver therefor wlto shall be a rfs idcnt of the ~tate of I o,va n 

actio11 tl1erefor may· be i11sti tutecl 1Jy tbe at torn •~"-g •neral i11 the 

name of tl1e "tate, re:ervinO", h o,v·cver. to tl1e t ockl1olcl crs ancl er u
itor, all rig l1t. now po"'. c>sse(l 1Jy tl1 l ln. 

1

or1>oration. organizecl i11 a11y for ig n co11ntr~r, or corporations 

organ1ze<l 1n this conn try the stock of "\Yhich is ownecl in " ·l101 e or in 
• 

}Jart b}"" alien~ or 11on-rcsidenis, :::-h all l1a ve the sarne rig l1 ts, J)o, er 

ancl })rivilegc~ ,v1th regard to t.hc purcl1ase ancl o,vncr~hi1, o f rea l 

e tatc in tl1i "tatc a" are gran ctl to no11rc~1tlent alie11s i11 sect.ion 

twcnty-e ig·ht hn11cll'ecl and ninet .r. cl1apte1 on(\ title fou rteen , of tli1~ 
code. 

The 011)oratior1 la,,,. a ... £rJt1uc.l in the ( 10<1 ~ of I )})7 ,\.,a· 

not de, ti11ecl to ren1ain long unchanged. rl'he rr"v ll t} -

e,.,enth G ~n l'al 11 se 111lJl )T a1u '..l11(led ectio11 1(110 b t\\ o 

differe11t act. . The fir. t, 1ha1)ter 40 trike. out the -rvord 
thereafter ' iu the thirteenth line, o a to make it read 

· hould a11y cor1)oratio11 i11crea.'e it ca1)ital . tocl( it shall 

J)a)" a fee to tl1e Secretar_)" of ~tate, ' etc. Section ti,·o 0£ 
thi ·ame act rai ·e the maximum iucor1 oration fee from 
three l1unclreu a11 l fift) to t,,To thotl ··a11d dollar . rrhe 
econd act of the T,,re11t:y·- e,· 11th (leuera.l .L \ e1111Jl }- hap-

• 

ter 41 em1)t cor1)oratious orgaui½ed for the man11£acture 

of 11gar from be .its g·ro,vn i11 t l1e 1-. 'tate of Io\°' a frorn the 

inc r1)oration f e 1·e<1trired by ection 1610. 

The T\venty-eighth Ge11eral ..£\.. embly am nded ection 



Jl;l f th tl f 1 ~,- r lati110- t<) the cll1ration and 

r n \,Tal of •<)l'IlOrnt ·l1art •1 1)) ncl{li11,)' the f llo,v-ino-
• • 

J>I'C>\,.L.;lOTI,, :- • 

\\'ithin fiv day. aft )r 11 "aid actio11 of tl1, --toLkhol,lcr. for tl1e 
• 

rcne,val of any corporation. n • rtificnte, ~110,v1ng- the proceedi11gs 

resulting in su ·11 renc,Yal. "'" orn to 1>~"' tl1 'l ])re ident a11(l ·c ·retar_,. 

of the corporation, or lr~ ... ucb otl1er officer~ a:s 111ay bed> 1gnatcll by 

th· tockhold rs tog ther ,vith tl1e article~ of incorporation, shall 

l>e fil "d for record in the otlice of the r -.cord r of the ·ou11t,,. in 
• 

" rl1ich the J>rincipal 1,lac-. of ln1sin ,~s of ~aid corporation i:-- ,itnateJ, 

ancl th san1e shall b .. r eorclcd. 11011 tiling , 1tl1 the ~ecrctnry of 

state tltP :..aill ccrtiticate a11d artioles of incor}>Oration, witl1i11 ten 

<lay · after tl1ey are tilc1l ,v1tl1 tl1c recortl •r, ancl u1>011 the 1>ayment to 

the secretary of . tat a fee of t,,·enty-ti, e ( .·~5) <lollar~, an(l an atldi

tior1al fc • of one ( :· 1) dollar per tl1ou ~aucl for all autl1or1zcd tock in 

exce .. of ten tl1on~anll ( :· 10,000) tlolla,rs, but, in no "Ve11t to exceell 

two tl1on ·ancl ( , ·:2,000) (lo1lars, tl1e ,ecreta,ry of ~tnte ~ha,ll reeord 

the sa1cl certificate a11(l tl1e . aicl art1r le of ineorporatio11 111 a bool~ to 

be kept b)~ hi1n for tl1a.t 1n1r1>0~ , a11<l RhnJl i"'"ue a 1>ro1>er certificate 

for tl1e renc,val of the corporation. Within tl1re'le n1011t,hs after tl1e 

filing of the ecrtificate 1111cl article. of incorporation with the ._ecr -

tary of . tatc, tl1e cor1>orat.io11 o rene, etl . h.all 1>u bli ' h a notice of 

fl•t1c,val. ),. aid notice shall b > 1nibl1 l1e<l for fonr week~ in .. ucee .. io11 

in a 11ewsr>aper a. conve11ient a practi ·able to tl1e 1,ri11cipal plaee of 

buRine. s of tl1e corporation, ancl "h~1ll co11ta1n the n1atters n11tl thing 

requir ,c] to be 1>nblisl1ecl by sect.ion sixtee11 l1un<.lrcu ar1<l thirteen 

( 1 U 13) of the 'ode, r la.ting to original inc:or1>oratiou._ . 

'Ee. 2. F ees since u·lien clue. The fee l1erein 1>rovidecl -=hall 

be due from all corporatio11 ~ ap1Jl ying for a r ne-; al "ince the fir~'t 

day of ,Ja.nnar\, 1898 . 
• 

Section 1627 ,,,a al o amended o a not to a1)pl to 
railways r (1ua. i-J)ublic corporation . The T,vent ,.ninth 
General Assem bl),. again amended ection 1 G 1 and 161 0£ 



tl1 1 <)cl .. . 

iC)D f 
rl'l1i .... ti111e . tril -i11<1' ()llt tl1e 

<. .. talJli 11 tl l)\7 tl1) '1~,,. •11 -r . 
~ . 

,) 1 7 
. . 

111,t'Xlllllllll lll 'OJ'}><>l',l-

i0 -11 h Ci 11 ral .t\'- erulJli .. ·. ~e ·ti<>Il lf1] :3 ,,a,. ,ll o tllll 111 <.l etl 

by r <1l1irir1.,,. tl1<l tl1 .. Il<J i · .. <>f i11ct>r}H>ratio11 11111 ·t lJe J>t11)-
li h .. 1 ·011ee a ·11 ,v ->(•k f<)J' fo11r ,v 1 .. h,. <. .. t · . 

\. 11tl1 ,111(1 rl,,v llt)T-

.L\_ l aaJi,1,i11g act, ,,Ta.s al<) }Hts~ tl a.t tl1i tir11c-> tc> 111al"t> 

tho '< I'j)<>l',lti< >ll 1 •0 ·:11 ,vl1i ·11 l1a(l ll<>t J>t1l li .. J1etl tl1 • 11 ,ti• 

of i11e<>I'J)Ol'a tic>11 :l l'" t{ nir .. tl 1).\ tl1 .. <11'i ,·i11:1l ~< .. ·tion 1,;10. 

Thi a· ,,·itl1 a, J>l' .. :1111 lJl.. •x1,l:1.11,1t<Jr. <>f it J)tl l'J ><> t-' i a:
f <) 11 (_) , , : 

,, ... II EHg.\::-,, .c\ la1•~p llllnllH•l' or ·orporatio11s in~nl')H>l'att>d lllltl(1 1' 

th l:t\\ys of th• •atP of Io, a ltav • h(•1·et r,fol'(' c·a11,(•1l 11oti<~ • of su ·h 

i11 corporatio11 to h<' 1,nl,lis hr-( l 011<· • ea ·h ,v 1 <'k fur four •ot1:-.l' <.'1ttiv<• 

,v <'k" in !--O lll' dail:r· -.:c•1ni-,ve<'kl:~ or tri-,v >p}· ]y· 11 1 \vspap r. in~tcad 

of <·au 111 1 r the :--an1<• tn hP ptt1Jlis ht•cl i11 •a.<.·h i, ·ue o f' s u ·h pap •r for 

fou I' co11s '(·Ht i V<> \\ <' >k-.; and 

\\,..JJ r:HF\-.., l)oul>l hav • ari,c•n a, to the }('cralit)T of th • incorpora

tion of' th P :--aid <'<1l"fH.ll'ati1) J1 o }'t1blishi11 g· uot,i ·c• of i11eurp111·ntiC1ll as 

al,ovp n1c•11 ionc•il. th •rpfc,rc•. 

Jle it 1'!/n <.11•tr,l hy ti,, r;, '" 1·(1! ... l.s$e111hl!/ '!f' ti,, • t11t f? '!/' l o,r,,. et,-.., 

'l~llat €'ach uorpurat1011 l1<•r •to fore ineorporat •d und ·r the Ia,vs of th 

late c,f I o\Y,l \\ lii<'li haYP <"attsPcl noli<"<' of th •ir incorporation to l>e 

}H1l,lish •<l 011 ·c Pach ,v •Pk f(Jl' fo111· <.·011, ><'utiv • ,,·ec.•ks in so111 • t.lail!T' 

t--Pllll-\\Pekl} or ti 1-,, e1·l,l;~ 11 •,v~pap •1·. inst •ad of t•ausiug tlit• :--ain<• to 

l,e publish •cl i11 ('a<"h issue of sai,1 11c•,v,papcr for fnu1 evnscc·utiv 

"ye k ar • h •r hv I •g-alir.c,l a11<l a1· dee-la.red l<•ga.l in ·ol'porations the 
• 

ame a, th ough th • la\ ha(l been <·on1plit•1l ,vitl1 iu all r spc> ·t~ in 

rc•gard to thP. 1,111,li ·atinu of notic •. 

c <), er. tJ:-,I < > N 

rr}1i: a1t i •1 -> l'P}Jl'e ->J}t a11 :ttt :.1111,t () tr at, i11 th <Jl'(l :1r 

(>f l1i t<>l'icttl (lP\T .. l, >J>lll n t. t l1 'Ol'J)<)r:1ti<>ll l:t,v <>f l o1''a 



i1IlJJl)r i1~ r fl ·tecl i11 the , ari, u cocl aud six1.tute of the 
~,tat->. 'Tl1e jt1clieial i11te11>r ->tati<)ll ,,f tl1at la,,, "'"Ot1lcl, on 

tl1 o 11 r hn11cl 1uake an iut i-e. tir1g 11 bje · in itself. By 
,,,a~r of reca11i 11lation a11d ~on ·lu~io11 th follo,,Ting points 

{lt> {)l'\Te 111 11ti,111: 

J1' ir.., t the fi1·1,J t 1 gi..,latit)ll on ·or1><.1ratior1 b) the State 
,,·a~ th act , £ 1 47. 'I"hat act ha· £01111 tl the basi of all 
' U b <111 11t legi "'laticJ11 r lati ,re to C<.11]1<1ration . 

"' cr>nd, tl1e 1cJ l f 1 31 aclc.lecl ni11e ne,,y . ection to th 
act <>f I -! ~; ,, h r a:-. l>ut 011e 11e,, ecti<.)11 ,, a · adclecl duri11g 

th J>eric,cl fro111 l t ~l to 1 ·7:1. 
'l'hirtl, tl1e ~etticlJ1 011 oro·i111untion ( ,,·hich i · ection 1610 

of tbP ('c1c.le <)f l r ~)7) i. tl1 011e ,v·hich ha bee11 mo. t fr -

ll ll 11tl} the ·t1 lJject )f a111e11tl111e11t. 
Fo111th Io,vft i ._ th onl) 1 tate in tl1e nion ,,~hich JJer-

n1it. a .·i11gle indiviclt1al to incorporat him elf. Thi J)ro
,ri ·ic>ll ,va. fir t in rt d in the ( 1ode f 1 ,> 1, probabl)., to 

encourage tl1e ta,bli.:hm nt of i11tlu irie in the new 1tate. 

It r duce , the itl a 0£ a \OI'J)Ol'H,tion <>r an a · ciation to an 

ab urllit_y; and the co111i:, 0£ . e"\leral <.>£ the tate ha,Te 

declared that a .. tatute l)ernlitting 'a11y~ nt1mb r of per-
011 '' to incor1)<)rate doe 11ot authorize the incor1)oration of 

a single inclivid11al. 1 

J?ifth, the 11l1mber of legaluing act l)a eel for the benefit 
of corporation ,\rhich had nc>t complied ,Yith })ro,·i ion of 

the law relati\re to })Ublicity ,vo11ld ee1n to 11gge t that 

1 l\'11. lark in 111s ,vork on Corporatio~'3 says that no provisions are to be con
strued as author1z111g a single incli,idual to foru1 a corporation unless the inten
tion on the part of the legislature is clear, it bei11g against pu.blic policy and 
intent. of la\V to permit a single indi,iclual to conduct his business 111 the name of 
and as a corporation.-Clatk on Corporations, p. 67. 

• 



• 

C)l'J><>rn.ti,,11.· i11 th .. 1 tat <>f l e>,, a. ha\ 11<Jt tak 11 tho }Jl'<)-

,·i..,iou ,r r}T riot1"'-l)". 1 

). 

1

ixtl1. t l1 11 
()l' i 11 ( 101']><>ra.tio11 1\ ct '' }l~ 1>a. d t,,ro } ear 

lJ f ,r t l1 first J>(>J >ular ,10-itatio11 :tgai11 t rI r11 t · v. a lJeo-1111 

( 1 li) a11u h:t, lll>t lJ 11 '-' llln.rg (1 ll})<)ll .·iue . rl ' ]1 })O])ll

lar ao·itati<)Il acrai11 .... t tl1 lar eOl'J)(>r:1tic>11 l1a · r1t1t • tl d 

and tat11tt->. ar.1 1u11lt i1>l} incr i11 ru:tll)~ ~ 't:ttP8 ir1 a.ttPillf>t · t<> 

bri110- tho P <>ro-a11i½e<l i11 <>tl1 r .. tat · ( foreig11 1orp<)ra.ti<>n ) 
u11d .1r a ]J1'<1] > r ·c>11 tr< ,1. 

111 c>tl1 r l'P J)ect tl1 la\v <Jf Io,,,a re~11lati11g '<>r11orati 11 
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1 ect.ious 161:3, 1021, and 102G of the ode of 1 Hi . ~ee a)so legaliz in n• acts 

pass1.:.d by the 11th (, . A ., chapter , by the loLh 1 • .t\ . , c,haptor :12, ancl by the 
29th G. ,\ . ch,tpter 22G. 


