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A BILL FOR 
An Act to amend, revise and codify chapter five hundred ninety-

one (591), Code, 1950, relating to the legalization 
of Acts concerning corporations. 

Be It Enacted, by the General Assembly of the State of Iowa: 

1 Chapter five hundred ninety-one (591), Code, 1950, 

2 is hereby amended, revised and codified to read as follows: 

1 Section 1. Section five hundred ninety-one point one 

2 (591.1). Corporations heretofore incorporated und.er the laws of 

3 the state which have caused notice of their incorporation to be 

4 published once each week for four consecutive weeks in some daily, 

5 semiweekly or triweekly newspaper, instead of causing the same to 

6 be published in each issue of such newspaper for four consecutive 

7 weeks, are hereby legalized and are declared legal incorporations 

8 the same as though the law had been complied with in all respects 

9 in regard to the publication of notice. 

1 Sec. 2. Section five hundred ninety-one point two 

2 (591.2). In all instances where the incorporators of corporations 

3 organized in this state for pecuniary profit have omitted to pub-

4 lish notice of such incorporation within three months after the 

5 date of the certificates of incorporation isssued by the secretary 
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6 of state, but did publish such notices thereafter in the manner 

7 and form as required by law, such notices of incorporation are 

8 hereby legalized and shall have the same force and effect as 

9 though published within said period of three months. 

1 Sec. 3. Section five hundred ninety-one point three 

2 (591.3). In all instances where proper action has been taken 

3 prior to July 1, 1950, by the stockholders for renewal of any 

4 corporation for pecuniary profit and the certificates showing such 

5 proceedings, together with the articles of incorporation, have been 

6 filed and recorded in the office of the county recorder and later 

7 in the office of the secretary of state, or have filed and 

8 recorded in the office of the secretary of state and later in the 

9 office of the county recorder, although there has been failure 

10 to file such certificates and articles of incorporation in 

11 either or both of the said offices within the time specified there-

12 for by law, such renewals are hereby legalized and shall be held 

13 to have the same force and effect as though the filings of the 

14 said documents in the said offices had been made within the 

15 periods prescribed by statute. 

1 Sec. 4. Section five hundred ninety-one point four 

2 (591.4). In all instances where the incorporators of corporations 

3 organized in the state prior to January 1, 1950, have failed to 

4 publish notices of such incorporation within three months from 

5 and after the date of the certificates of incorporation issued by 

6 the secretary of state, but did publish such notices within three 

7 months after the date required by law in such cases in manner and 



— 3 — H. F. 355 

8 form as required by law, and in all instances where the number of 

9 incorporators or the signatures or acknowledgment thereof were 

10 less than the number required by law, or the articles of incorpor-

11 ation were otherwise defective, but where the corporation or asso-

12 ciation has thereafter been conducted with the requisite number 

13 of stockholders or members, such notices of incorporation and the 

14 incorporation of corporations or associations so defectively in-

15 corporated are in each and every case hereby legalized and all 

16 the corporate acts of all such corporations and associations are 

17 hereby legalized in all respects. 

1 Sec. 5. Section five hundred ninety-one point five 

2 (591.5). In all instances where the incorporators of corporations 

3 for pecuniary profit have omitted to publish notice of incorpora-

4 tion within three months from the date of the certificate of in-

5 corporation issued by the secretary of state, but have published 

6 notice thereafter in manner and form as by law required, such 

7 notices are hereby legalized and shall have the same force and 

8 effect as though published within said period of three months, as 

9 to all acts of said corporation from the date of said completed 

10 publication. 

1 Sec. 6. Section five hundred ninety-one point six 

2 (591.6). Any corporation, organized under chapter two (2) of 

3 title Nine (IX), Code of 1897, or chapter three hundred ninety-

4 four (394), Codes of 1924, 1927, 1931, 1935 and 1939, or chapter 

5 five hundred four (504), Codes of 1946 and 1950, which shall have 

6 heretofore adopted articles of incorporation or changed its name 
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7 or amended its articles, and some question has arisen as to 

8 whether such articles, change in name or amendment was adopted 

9 by a majority of the members of such corporation as required by 

10 section one thousand six hundred fifty-one (1651), Code of 1897, 

11 and section eight thousand five hundred ninety-three (8593), 

12 Codes of 1924, 1927, 1931, 1935 and 1939 and section five hundred 

13 four point nineteen (504.19), Codes of 1946 and 1950, and such 

14 corporation shall have been engaged in the exercise of its 

15 corporate functions for the period of at least three years, such 

16 articles, change in name or amendment shall be held and con-

17 sidered to have been duly adopted by a majority of all the members 

18 of such corporation and are hereby legalized and made valid. 

1 Sec. 7. Section five hundred ninety-one point seven 

2 (591.7). In all instances where cooperative associations or 

3 corporations have been organized under the law as it appears in 

4 chapter three hundred eighty-nine (389), Code of 1927, where such 

5 associations or corporations have filed the original articles 

6 rather than a verified copy with the county recorder, or where the 

7 secretary of state failed to certify the filing and acceptance of 

8 such articles, or where the certificate of the secretary of state 

9 contained a facsimile signature rather than the true signature 

10 of the secretary of state, or where there is any defect in the 

11 articles, notice, procedure or otherwise, the incorporation of 

12 such corporation or association and all of the corporate acts 

13 thereof are hereby legalized in all respects. 

1 Sec. 8. Section five hundred ninety-one point eight 
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2 (591.8). In all cases wherein a corporation organized or pur-

3 porting to have been organized under the laws of this state has 

4 adopted articles of incorporation or other instrument of similar 

5 import and has functioned as a corporation in carrying out the 

6 objects and purposes set forth therein and in the transaction of 

7 its business, but has failed to file its articles of incorporation 

8 or such other instrument with the secretary of state, or otherwise 

9 to comply with the laws of this state relating to the organization 

10 of corporations, or to take appropriate action for the renewal of 

11 its existence within the period limited by law, and has, subsequent 

12 thereto, filed in the office of the secretary of state its re-

13 newal articles of incorporation and a certificate of the adoption 

14 thereof, paid all fees in connection therewith and has heretofore 

15 received a certificate from the secretary of state renewing and 

16 extending its corporate existence, the acts, franchises, rights, 

17 privileges and corporate existence of any such corporation are 

18 hereby legalized and validated and shall have the same force and 

19 effect as if all the laws of this state relating to the organi-

20 zation of corporations and the renewal of their corporate ex-

21 istence had been strictly complied with. 

1 Sec. 9. Section five hundred ninety-one point nine 

2 (591.9). In all cases wherein any corporation organized or pur-

3 porting to have been organized under the laws of this state for 

4 the purpose of constructing and/or operating a bridge, one ex-

5 tremity of which shall rest in an adjacent state, has attempted 

6' to merge or consolidate its stock, property, franchises, assets 
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7 and liabilities with the stock, property, franchises, assets 

8 and liabilities of a corporation organized or purporting to have 

9 been organized for a similar purpose under the laws of such ad-

10 jacent state, and such corporations have in fact united and com-

11 bined their stock, property, franchises, assets and liabilities, 

12 such merger or consolidation, together with the action taken in 

13 effecting such merger or consolidation, is hereby legalized and 

14 validated, and such corporations so merging or consolidating shall 

15 be deemed to have become one corporation under such name as shall 

16 have been agreed upon, and such corporation shall be deemed on 

17 the date of such merger or consolidation to have succeeded to all 

18 the property, rights, privileges, assets and franchises and to have 

19 assumed all of the liabilities of such merging or consolidating 

20 corporations. 

1 Sec. 10. Section five hundred ninety-one point ten 

2 (591.10). In all instances where there has been an omission to 

3 publish notice of renewal within three (3) months after the filing 

4 of the certificate and articles of incorporation with the secretary 

5 of state as provided in section four hundred ninety-one point 

6 thirty-two (491.32) of the Code, 1950, but such notice was pub-

7 lished thereafter in the manner and form as required by law and proof 

8 of publication filed in the office of the secretary of state, 

9 such notices are hereby legalized and shall have the same force 

10 and effect as though published within said period of three months 

11 and proper proof of publication thereof was filed. 

1 Sec. 11. Section five hundred ninety-one point eleven 
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2 (591.11). In all instances where notices of amendments to arti-

3 cles of incorporation have not been published within three (3) 

4 months after the filing with and approval by the secretary of 

5 state of such amendments, as provided in section four hundred 

6 ninety-one point twenty (491.20) of the Code, 1950, but such 

7 notices have been thereafter published in the form and manner as 

8 required by law and proof of publication filed with the secretary 

9 of state, such notices are hereby legalized and shall have the 

10 same force and effect as though published within said period of 

11 three months and proper proof of publication filed with the secre-

12 tary of state. 

1 Sec. 12. Section five hundred ninety-one point twelve 

2 (591.12). Sections one (1) to eleven (11) hereof, both inclusive, 

3 shall not affect pending litigation and shall not operate to revive 

4 rights or claims previously barred and shall not permit an action 

5 to be brought or maintained upon any claim or cause of action 

6 which was barred by any statute which was in force prior to July 

7 4, 1951. 

EXPLANATION OF H. F. 355 

Chapter 591 of the Code is a codification of the various legalizing acts relating to 
corporations. From time to time there have been different technical requirements in 
the Code relating to the time of filing articles or certificates with the secretary of 
state and the time within which notices should be published. Some of these periods 
of time are too short in actual operation and in many cases, through inadvertence or 
mistake, doubt is cast upon the validity of corporations or their renewals. The result 
is that as these technicalities are discovered, subsequent legislatures are confronted 
with numerous private legalizing acts. The codification of Chapter 591 was an 
attempt to cure these technicalities down to the time of the enactment in 1941. It 
is the purpose of this bill to bring all of these matters down to 1951 and eliminate 
the necessity of presenting to the legislature numerous private legalizing acts relat
ing to corporations. Some of the sections of this bill relate to technicalities which 
have been corrected by amendment to the corporation laws but are re-enacted to 
preserve rights which have arisen through the prior adoption of these sections. 

Sections 1 and 2 of the bill are the same as the original chapter, except that they 
would cover situations which have arisen subsequent to their original enactment. 
Section 3 covers all of the matters in the original section, except that it is brought down 
to July 1, 1950, and this necessitates an amendment to cover the situations where the 
certificates and articles are first filed with the secretary of state and subsequenly with 
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the county recorder, which is now the law of this state, and the previous statute re
ferred to the reverse situation only, which was the law prior thereto. 

Section 4 has been changed only to bring the provisions down to January 1, 1950. 
Section 5 has not been changed except that it would be effective for the subsequent 
ten-year period. Section 6 has not been changed except to bring it down'to date 
by appropriate code reference. Section 7 has not been changed. Section 8 has not 
been changed except by the re-enactment which would become effective for a subsequent 
ten-year period. Section 9 has not been changed. 

Sections 10 and 11 have been added. The previous legalizing acts embraced in 
chapter 591 covered only the publication of notices of original incorporation and 
were not generally applicable to notices to be published on renewal or amendment. 
The necessity of legalizing notices on renewal or amendment is also very necessary, 
not only because of the technical requirements and the frequent inadvertent failure 
to comply therewith, but also because the provision for the publication of notice of 
amendments (491.20) provides that notices of amendment shall be published as the 
original articles are required to be and leaves doubt as to the effect of publication 
after the original three-month period. Section 491.32 of the Code provides that the 
notices on renewal shall be published within three months and the same questions 
arise as to the effect of any inadvertent delays in completing publication. I t therefore 
appears desirable to legalize the notices relating to renewals and amendments, as well 
as original incorporation and this is the effect of Sections 10 and 11. 

Section 12 protects pending litigation and also prevents the opening of any claims 
or rights which have been previously barred. 
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