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SENATE BiLL NO. 61-COMMITTEE ON JUDICIARY
PREFILED JANUARY 29, 1999

(ON BEHALF OF STATE BAR OF NEVADA, BUSINESS LAW SECTION)

Referred to Committee on Judiciary

SUMMARY —M akes various changes concerning statutes relating to business. (BDR 7-1017)

FISCAL NOTE: Effect on Local Government: No.
Effect on the State or on Industrial Insurance: No.

EXPLANATION — Matter in bolded italics is new; matter between brackets foritted-material} is material to be omitted.

AN ACT relating to business; providing for the creation of business trusts; making various changes
concerning other forms of business organization; revising various provisions governing
the filing of organizational and related documents; revising certain provisions governing
sales of real property; providing penalties; and providing other matters properly relating
thereto.

THE PEOPLE OF THE STATE OF NEVADA, REPRESENTED IN SENATE
AND ASSEMBLY, DO ENACT AS FOLLOWS:

Section 1. Title7 of NRSis hereby amended by adding thereto a new
chapter to consist of the provisions set forth as sections 2 to 57, inclusive,
of thisact.

Sec. 2. Asusedin thischapter, unless the context otherwise requires,
the words and terms defined in sections 3 to 12, inclusive, of this act have
the meanings ascribed to them in those sections.

Sec. 3. “Beneficial owner” meansthe owner of a beneficial interest
in a businesstrust.

Sec. 4. “Businesstrust” meansan unincorporated association
which:

1. Iscreated by a trust instrument under which property is held,
managed, controlled, invested, reinvested or operated, or any
combination of these, or business or professional activities for profit are
carried on, by a trustee for the benefit of the persons entitled to a
beneficial interest in the trust property; and
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2. Filesacertificate of trust pursuant to section 15 of this act.

The term includes, without limitation, a trust of the type known at
common law as a businesstrust or Massachusetts trust, a trust qualifying
asareal estate investment trust pursuant to 26 U.S.C. 88 856 et seq., as
amended, or any successor provision, or a trust qualifying asareal estate
mortgage investment conduit pursuant to 26 U.S.C. 8 860D, as amended,
or any successor provision. The term does not include a corporation as
that term isdefined in 11 U.S.C. § 101(9).

Sec. 5. “Foreign businesstrust” means a business trust formed
pursuant to the laws of a foreign nation or other foreign jurisdiction and
denominated as such pursuant to those laws.

Sec. 6. “ Governing instrument” meansthe trust instrument that
creates a businesstrust and provides for the governance of its affairs and
the conduct of its business.

Sec. 7. “Registered office” meansthe office of a business trust
maintained at the street address of its resident agent.

Sec. 8. “Resdent agent” means the agent appointed by a business
trust upon whom process or a notice or demand authorized by law to be
served upon the business trust may be served.

Sec. 9. “Sign” meansto affix a signature to a document.

Sec. 10. *“ Signature” meansaname, word or mark executed or
adopted by a person with the present intention to authenticate a
document. The term includes, without limitation, an electronic symbol as
described in NRS 239.042.

Sec. 11. *“ Street address’ of a resident agent meansthe actual
physical location in this state at which a resident agent is available for
service of process.

Sec. 12. “Trustee’ meansthe person or persons appointed as trustee
in accordance with the governing instrument of a business trust.

Sec. 13. Theprovisionsof this chapter apply to commerce with
foreign nations and among the several states. It isthe intention of the
legidlature by enactment of this chapter that the legal existence of
business trusts formed pursuant to this chapter be recognized beyond the
limits of this state and that, subject to any reasonable requirement of
registration, any such business trust transacting business outside this
state be granted protection of full faith and credit pursuant to section 1 of
article I'V of the Constitution of the United States.

Sec. 14. A businesstrust may be formed to carry on any lawful
business or activity.

Sec. 15. 1. Oneor more persons may form a businesstrust by
executing and filing with the secretary of state a certificate of trust and a
certificate of acceptance of appointment signed by the resident agent of
the businesstrust. The certificate of trust must set forth:
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(&) Thename of the businesstrugt;

(b) The name and the post office box or street address, either
residence or business, of at least one trustee;

(c) Thename of the person designated as the resident agent for the
businesstrust, the street address of the resident agent where process may
be served upon the business trust and the mailing address of the resident
agent if different from the street address,

(d) The name and post office box or street address, either residence or
business, of each person signing the certificate of trust; and

(e) Any other information the trustees determine to include.

2. Upon thefiling of the certificate of trust and the certificate of
acceptance with the secretary of state and the payment to him of the
required filing fee, the secretary of state shall issueto the businesstrust a
certificate that the required documents with the required content have
been filed. From the date of that filing, the businesstrust islegally
formed pursuant to this chapter.

Sec. 16. 1. A certificate of trust may be amended by filing with the
secretary of state a certificate of amendment signed by at least one
trustee. The certificate of amendment must set forth:

(@) The name of the businesstrust;

(b) Thedate of filing of the original certificate of trust; and

(c) Theamendment to the certificate of trust.

2. A certificate of trust may be restated by integrating into a single
instrument all the provisions of the original certificate, and all
amendments to the certificate, which are then in effect or areto be made
by the restatement. The restated certificate of trust must be so designated
in its heading, must be signed by at least one trustee and must set forth:

(8) The present name of the businesstrust and, if the name has been
changed, the name under which the business trust was originally formed;

(b) Thedate of filing of the original certificate of trust;

(c) The provisions of the original certificate of trust, and all
amendments to the certificate, which are then in effect; and

(d) Any further amendmentsto the certificate of trust.

3. A certificate of trust may be amended or restated at any time for
any purpose determined by the trustees.

Sec. 17. 1. Thename of a businesstrust formed pursuant to the
provisions of this chapter must contain the words “ Business Trust” or the
abbreviation “B.T.” or “BT.”

2. Thename proposed for a businesstrust must be distinguishable on
the records of the secretary of state from the names of all other artificial
persons formed, organized, registered or qualified pursuant to the
provisions of this Title that are on file in the office of the secretary of
state and all namesthat are reserved in the office of the secretary of state
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pursuant to the provisions of this Title. If a proposed nameis not so
distinguishable, the secretary of state shall return the certificate of trust
containing it to the signers of the certificate, unless the written,
acknowledged consent of the holder of the name on file or reserved name
to use the same name or the requested similar name accompaniesthe
certificate.

3. For the purposes of this section and section 18 of thisact, a
proposed name is not distinguishable from a name on file or reserved
name solely because one or the other contains distinctive lettering, a
distinctive mark, a trade-mark or trade name, or any combination of
these.

4. Thename of a businesstrust whose certificate of trust has been
revoked, which has merged and is not the surviving entity or whose
existence has otherwise terminated is available for use by any other
artificial person.

5. The secretary of state may adopt regulations that interpret the
reguirements of this section.

Sec. 18. 1. Thesecretary of state, when requested to do so, shall
reserve, for a period of 90 days, the right to use a name available
pursuant to section 19 of thisact for the use of a proposed businesstrust.
During the period, the name so reserved is not available for use or
reservation by any other artificial person forming, organizing, registering
or qualifying in the office of the secretary of state pursuant to the
provisions of this Title without the written, acknowledged consent of the
person at whose request the reservation was made.

2. Theuse by any artificial person of a namein violation of
subsection 1 or section 17 of this act may be enjoined, even if the
document under which the artificial person isformed, organized,
registered or qualified has been filed by the secretary of state.

Sec. 19. Upon thefiling of a certificate of amendment or
restatement with the secretary of state, or upon the future effective date
of such a certificate as provided for therein, the certificate of trust is
amended or restated as set forth. Upon thefiling of a certificate of
cancellation, or articles of merger in which the businesstrust isnot a
surviving entity, with the secretary of state, or upon the future effective
date of the certificate or articles, the certificate of trust is canceled.

Sec. 20. A signatureon any certificate authorized to be filed with the
secretary of state pursuant to a provision of this chapter may be a
facsimile. The certificate may be filed by telecopy or similar electronic
transmission, but the secretary of state need not accept thefiling if the
certificateisillegible or otherwise unsuitable for the procedures of his
office.
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Sec. 21. 1. Except asotherwise provided in the certificate of trust,
the governing instrument or this chapter, a business trust has perpetual
existence and may not be terminated or revoked by a beneficial owner or
other person except in accordance with the certificate of trust or
governing instrument.

2. Except as otherwise provided in the certificate of trust or the
governing instrument, the death, incapacity, dissolution, termination or
bankruptcy of a beneficial owner does not result in the termination or
dissolution of a businesstrust.

3. An artificial person formed or organized pursuant to the laws of a
foreign nation or other foreign jurisdiction or the laws of another state
shall not be deemed to be doing businessin this state solely becauseitisa
beneficial owner or trustee of a businesstrust.

4. Theprovisionsof NRS 662.245 do not apply to the appointment of
atrustee of a businesstrust formed pursuant to this chapter.

Sec. 22. A governing instrument may consist of one or more
agreements, instruments or other writings and may include or
incor porate bylaws containing provisions relating to the business of the
businesstrust, the conduct of its affairs, and itsrights or powersor the
rights or powers of itstrustees, beneficial owners, agents or employees.
The governing instrument may provide that one or more of the beneficial
Owners may serve astrustee.

Sec. 23. 1. Except as otherwise provided in the governing
instrument, a beneficial owner participatesin the profits and losses of a
businesstrust in the proportion of his beneficial interest to the entire
beneficial interest. A governing instrument may provide that the business
trust, or the trustees on its behalf, hold beneficial ownership of income
earned on securities owned by the business trust.

2. A creditor of a beneficial owner has no right to obtain possession
of, or otherwise exercise legal or equitable remedies with respect to,
property of the businesstrust.

3. A beneficial interest in a businesstrust is personal property
regardless of the nature of the property of the business trust. Except as
otherwise provided in the certificate of trust or the governing instrument,
a beneficial owner has no interest in specific property of the business
frust.

4. A beneficial interest in a business trust may be evidenced by the
issuance of certificates of ownership or by other means set forth in the
certificate of trust or the governing instrument.

5. Except as otherwise provided in the certificate of trust or the
governing instrument, a beneficial interest in a businesstrust isfreely
transferable.
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6. Except asotherwise provided in the certificate of trust or the
governing instrument, if a beneficial owner becomes entitled to receive a
distribution, he has the status of, and is entitled to all remedies available
to, a creditor of the business trust with respect to the distribution. The
governing instrument may provide for the establishment of record dates
with respect to allocations and distributions by a business trust.

7. Thefact of ownership of a beneficial interest in a businesstrust is
determined, and the means of evidencing it are set forth, by the
applicable provisions of the certificate of trust or the governing
instrument.

Sec. 24. 1. Except during any period of vacancy described in
section 27 of thisact, a businesstrust shall have a resident agent who
resides or islocated in this state. A resident agent shall have a street
address for the service of process and may have a mailing address such
as a post office box, which may be different from the street address.

2. A businesstrust formed pursuant to this chapter that fails or
refuses to comply with the requirements of this section is subject to a fine
of not lessthan $100 nor more than $500, to be recovered with costs by
the state, before any court of competent jurisdiction, by action at law
prosecuted by the attorney general or by the district attorney of the
county in which the action or proceeding to recover thefineis
prosecuted.

Sec. 25. 1. Within 30 days after changing the location of his office
from one address to another in this state, a resident agent shall execute a
certificate setting forth:

(@) The namesof all the businesstrusts represented by him;

(b) The address at which he has maintained the registered office for
each of those businesstrusts; and

(c) The new addressto which hisofficeistransferred and at which he
will maintain the registered office for each of those businesstrusts.

2. Upon thefiling of the certificate with the secretary of state, the
registered office of each of the businesstrustslisted in the certificateis
located at the new address set forth in the certificate.

Sec. 26. 1. Iftheresident agent isa bank or an artificial person
formed or organized pursuant to this Title, it may:

() Actasthefiscal or transfer agent of a state, municipality, body
politic or businesstrust, and in that capacity may receive and disburse
money.

(b) Transfer, register and countersign certificates evidencing a
beneficial owner’sinterest in a business trust, bonds or other evidences
of indebtedness and act as agent of any businesstrust, foreign or
domestic, for any purpose required by statute or otherwise.
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2. All legal process and any demand or notice authorized by law to
be served upon a business trust may be served upon itsresident agent in
the manner provided in subsection 2 of NRS 14.020. If a demand, notice
or legal process, other than a summons and complaint, cannot be served
upon the resident agent, it may be served in the manner provided in NRS
14.030. These manners of service arein addition to any other service
authorized by law.

Sec. 27. 1. Aresident agent who desiresto resign shall file with the
secretary of state a signed statement for each businesstrust for which he
isunwilling to continue to act. A resignation is not effective until the
signed statement is so filed.

2. The statement of resignation may contain a statement of the
affected business trust appointing a successor resident agent. A
certificate of acceptance executed by the new resident agent, stating the
full name, complete street address and, if different from the street
address, mailing address of the new resident agent, must accompany the
statement appointing a successor resident agent.

3. Upon thefiling of the statement of resignation with the secretary
of state, the capacity of the resigning person as resident agent terminates.
If the statement of resignation contains no statement by the business trust
appointing a successor resident agent, the resigning agent shall
immediately give written notice, by mail, to the business trust of thefiling
of the statement of resignation and its effect. The notice must be
addressed to a trustee of the businesstrust other than the resident agent.

4. If itsresident agent dies, resigns or removes from the state, a
business trust, within 30 days thereafter, shall file with the secretary of
state a certificate of acceptance executed by a new resident agent. The
certificate must set forth the full name and complete street address of the
new resident agent, and may contain a mailing address, such as a post
office box, different from the street address.

5. A businesstrust that failsto file a certificate of acceptance
executed by its new resident agent within 30 days after the death,
resignation or removal of its former resident agent shall be deemed in
default and is subject to the provisions of sections 34 to 37, inclusive, of
thisact.

Sec. 28. 1. If abusinesstrust formed pursuant to this chapter
desiresto change its resident agent, the change may be effected by filing
with the secretary of state a certificate of change, signed by at least one
trustee of the business trust, setting forth:

(@) The name of the businesstrust;

(b) Thename and street address of the present resident agent; and

(c) Thename and street address of the new resident agent.
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2. A certificate of acceptance executed by the new resident agent
must be a part of or attached to the certificate of change.

3. Thechange authorized by this section becomes effective upon the
filing of the certificate of change.

Sec. 29. 1. Abusinesstrust shall keep a copy of the following
records at itsregistered office:

(&) A copy certified by the secretary of state of its certificate of trust
and all amendments thereto or restatements thereof;

(b) A copy certified by one of itstrustees of its governing instrument
and all amendments thereto; and

(c) Aledger or duplicate ledger, revised annually, containing the
names, alphabetically arranged, of all its beneficial owners, showing
their places of residence if known. I nstead of thisledger, the business
trust may keep a statement containing the name of the custodian of the
ledger and the present complete address, including street and number, if
any, where the ledger is kept.

2. A businesstrust shall maintain the records required by subsection
1in written form or in another form capable of conversion into written
form within a reasonable time.

Sec. 30. 1. A person who has been a beneficial owner of record of
a businesstrust for at least 6 monthsimmediately preceding his demand,
or a person holding, or authorized in writing by the holders of, at least 5
percent of its beneficial ownership, isentitled, upon at least 5 days
written demand, to inspect in person or by agent or attorney, during
usual business hours, the ledger or duplicate ledger, whether kept in the
registered office of the businesstrust or elsewhere, and to make copies
therefrom.

2. Aninspection authorized by subsection 1 may be denied to a
beneficial owner or other person upon hisrefusal to furnish to the
businesstrust an affidavit that the inspection is not desired for a purpose
which isin the interest of a business or object other than the business of
the business trust and that he has not at any time sold or offered for sale
any list of beneficial owners of a domestic or foreign businesstrust,
stockholders of a domestic or foreign corporation or members of a
domestic or foreign limited-liability company, or aided or abetted any
person in procuring such alist for such a purpose.

Sec. 31. 1. Abusinesstrust formed pursuant to this chapter shall
annually, on or before the last day of the month in which the anniversary
date of thefiling of its certificate of trust with the secretary of state
occurs, file with the secretary of state on a form furnished by him a list
signed by at least one trustee containing the name and mailing address of
itsresident agent and at least one trustee. Upon filing the list, the
businesstrust shall pay to the secretary of state a fee of $85.
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2. Thesecretary of state shall, 60 days before the last day for filing
the annual list required by subsection 1, cause to be mailed to each
businesstrust which isrequired to comply with the provisions of sections
31to 37, inclusive, of thisact and which has not become delinquent, the
blank forms to be completed and filed with him. Failure of a business
trust to receive the forms does not excuse it from the penalty imposed by
law.

3. Anannual list for a businesstrust not in default which isreceived
by the secretary of state more than 60 days before its due date shall be
deemed an amended list for the previous year.

Sec. 32. When thefeefor filing the annual list has been paid, the
canceled check received by the business trust congtitutes a certificate
authorizing it to transact its business within this state until the last day of
the month in which the anniversary of thefiling of its certificate of trust
occursin the next succeeding calendar year. If the businesstrust desires
a formal certificate upon its payment of the annual feeg, its payment must
be accompanied by a self-addressed, stamped envel ope.

Sec. 33. 1. Eachlistrequiredto befiled pursuant to the provisions
of sections 31 to 37, inclusive, of thisact must, after the name of each
trustee listed thereon, set forth his post office box or street address, either
residence or business.

2. |If the addresses are not stated on a list offered for filing, the
secretary of state may refuse to file the list, and the businesstrust for
which the list has been offered for filing is subject to all the provisions of
sections 31 to 37, inclusive, of thisact relating to failureto filethe list
when or at the timestherein specified, unlessa list is subsequently
submitted for filing which conformsto the provisions of those sections.

Sec. 34. 1. Each businesstrust required to file the annual list and
pay the fee prescribed in sections 31 to 37, inclusive, of thisact which
refuses or neglects to do so within the time provided shall be deemed in
default.

2. For default, there must be added to the amount of thefee a
penalty of $15. The fee and penalty must be collected as provided in this
chapter.

Sec. 35. 1. Thesecretary of state shall notify, by letter addressed to
its resident agent, each business trust deemed in default pursuant to the
provisions of this chapter. The notice must be accompanied by a
statement indicating the amount of thefiling fee, penalties and costs
remaining unpaid.

2. On thefirst day of the ninth month following the month in which
thefiling was required, the certificate of trust of the businesstrust is
revoked and itsright to transact businessis forfeited.
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3. The secretary of state shall compile a complete list containing the
names of all business trusts whose right to do business has been forfeited.
He shall forthwith notify each such businesstrust, by letter addressed to
its resident agent, of the revocation of its certificate of trust. The notice
must be accompanied by a statement indicating the amount of thefiling
fee, penalties and costs remaining unpaid.

4. |If the certificate of trust isrevoked and the right to transact
businessisforfeited, all the property and assets of the defaulting business
trust must be held in trust by itstrustees as for insolvent business trusts,
and the same proceedings may be had with respect thereto asare
applicable to insolvent businesstrusts. Any person interested may
institute proceedings at any time after a forfeiture has been declared, but
if the secretary of state reinstates the certificate of trust, the proceedings
must at once be dismissed.

Sec. 36. 1. Except asotherwise provided in subsection 3, the
secretary of state shall reinstate a business trust which hasforfeited its
right to transact business pursuant to the provisions of this chapter and
restore to the businesstrust itsright to carry on businessin this state, and
to exerciseits privileges and immunities, if it:

(a) Fileswith the secretary of state the list and designation required by
section 31 of thisact; and

(b) Paysto the secretary of state:

(1) Theannual filing fee and penalty set forth in sections 31 and 34
of thisact for each year or portion thereof during which its certificate of
trust was revoked; and

(2) A feeof $50 for reinstatement.

2. When the secretary of state reinstates the businesstrust, he shall:

(a) I'mmediately issue and deliver to the businesstrust a certificate of
reinstatement authorizing it to transact business asif the filing fee had
been paid when due; and

(b) Upon demand, issue to the business trust one or more certified
copies of the certificate of reinstatement.

3. Thesecretary of state shall not order a reinstatement unless all
delinquent fees and penalties have been paid, and the revocation of the
certificate of trust occurred only by reason of the failureto file thelist or
pay the fees and penalties.

Sec. 37. 1. Except asotherwise provided in subsection 2, if a
certificate of trust is revoked pursuant to the provisions of this chapter
and the name of the business trust has been legally reserved or acquired
by another artificial person formed, organized, registered or qualified
pursuant to the provisions of this Title whose nameison file with the
office of the secretary of state or reserved in the office of the secretary of
state pursuant to the provisions of this Title, the business trust shall
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submit in writing to the secretary of state some other name under which
it desiresto bereinstated. If that name is distinguishable from all other
names reserved or otherwise on file, the secretary of state shall issueto
the business trust a certificate of reinstatement under that new name.

2. |If the defaulting business trust submits the written, acknowledged
consent of the artificial person using a name, or the person who has
reserved a name, which is not distinguishable from the old name of the
businesstrust or a new name it has submitted, it may be reinstated under
that name.

Sec. 38. A businesstrust formed and existing pursuant to this
chapter has such powers as are necessary or convenient to effect any of
the purposes for which the businesstrust isformed.

Sec. 39. 1. Except asotherwise provided in this section, the
certificate of trust or the governing instrument, the business and affairs
of a business trust must be managed by or under the direction of its
trustees. To the extent provided in the certificate of trust or the governing
instrument, any person, including a beneficial owner, may direct the
trustees or other personsin the management of the business trust.

2. Except as otherwise provided in the certificate of trust or the
governing instrument, neither the power to give direction to a trustee or
other person nor the exercise thereof by any person, including a
beneficial owner, makes him a trustee. To the extent provided in the
certificate of trust or the governing instrument, neither the power to give
direction to a trustee or other person nor the exercise thereof by a person,
including a beneficial owner, causes him to have duties, fiduciary or
other, or liabilities relating to the power or its exercise to the business
trust or a beneficial owner thereof.

Sec. 40. A governing instrument may contain any provision relating
to the management or the business or affairs of the businesstrust and the
rights, duties and obligations of the trustees, beneficial owners and other
persons which is not contrary to a provision or requirement of this
chapter and may:

1. Providefor classes, groupsor seriesof trustees or beneficial
owners, or of beneficial interests, having such relative rights, powers and
duties as the governing instrument provides, and may provide for the
future creation in the manner provided in the governing instrument of
additional such classes having such relative rights, powers and duties as
may from time to time be established, including rights, powers and duties
senior or subordinate to existing classes, groups or series.

2. Providethat a person becomes a beneficial owner and bound by
the governing instrument if he, or his representative authorized orally, in
writing or by action such as payment for a beneficial interest, complies
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with the conditions for becoming a beneficial owner set forth in the
governing instrument or any other writing and acquires a beneficial
interest.

3. Establish or provide for a designated series of trustees, beneficial
ownersor beneficial interests having separate rights, powersor duties
with respect to specified property or obligations of the business trust or
profits and losses associated with specified property or obligations, and,
to the extent provided in the governing instrument, any such series may
have a separate business purpose or investment objective.

4. Providefor thetaking of any action, including the amendment of
the governing instrument, the accomplishment of a merger, the
appointment of one or more trustees, the sale, lease, transfer, pledge or
other disposition of all or any part of the assets of the business trust or
the assets of any series, or the dissolution of the business trust, and the
creation of a class, group or series of beneficial interests that was not
previously outstanding, without the vote or approval of any particular
trustee or beneficial owner or class, group or series of trustees or
beneficial owners.

5. Grant to or withhold from all or certain trustees or beneficial
owners, or a specified class, group or series of trustees or beneficial
owners, theright to vote, separately or with one or more of the trustees,
beneficial ownersor classes, groups or seriesthereof, on any matter.
Voting power may be apportioned per capita, proportionate to financial
interest, by class, group or series, or on any other basis.

6. If and to the extent that voting rights are granted under the
certificate of trust or governing instrument, set forth provisionsrelating
to notice of the time, place or purpose of a meeting at which a matter will
be voted on, waiver of notice, action by consent without a meeting, the
establishment of record dates, requirement of a quorum, voting in
person, by proxy or otherwise, or any other matter with respect to the
exercise of theright to vote.

7. Providefor the present or future creation of more than one
businesstrust, including the creation of a future business trust to which
all or any part of the assets, liabilities, profits or losses of any existing
businesstrust are to be transferred, and for the conversion of beneficial
interestsin an existing businesstrust, or seriesthereof, into beneficial
interests in the separate businesstrust or a series thereof.

8. Providefor the appointment, election or engagement, either as
agents or independent contractors of the businesstrust or as delegates of
the trustees, of officers, employees, managers or other personswho may
manage the business and affairs of the business trust and have such titles
and relative rights, powers and duties as the governing instrument
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provides. Except as otherwise provided in the governing instrument, the
trustees shall choose and supervise those officers, managers and other
persons.

Sec. 41. Tothe extent that, at law or in equity, a trustee has duties,
fiduciary or otherwise, and liabilities relating thereto to a business trust
or beneficial owner:

1. If heacts pursuant to a governing instrument, heisnot liable to
the business trust or to a beneficial owner for hisreliancein good faith
on the provisions of the governing instrument; and

2. Hisdutiesand liabilities may be expanded or restricted by
provisionsin the governing instrument.

Sec. 42. Tothe extent that, at law or in equity, an officer, employee,
manager or other person acting pursuant to the certificate of trust or a
governing instrument has duties, fiduciary or otherwise, and liabilities
relating thereto to a business trust, beneficial owner or trustee:

1. If heacts pursuant to a governing instrument, heisnot liable to
the business trust, a beneficial owner or a trustee for hisreliancein good
faith on the provisions of the governing instrument; and

2. Hisdutiesand liabilities may be expanded or restricted by
provisionsin the governing instrument.

Sec. 43. Thedebts, liabilities, obligations and expensesincurred,
contracted for or otherwise existing with respect to a particular series of
trustees, beneficial ownersor beneficial interests are enforceable against
the assets of only that seriesonly if:

1. Thegoverninginstrument of the businesstrust creates one or
more series of trustees, beneficial owners or beneficial interests;

2. Separaterecords are maintained for the series,

3. Theassets associated with the series are held and accounted for
separately from the other assets of the businesstrust or any other series
of the business trust and the governing instrument requires separate
holding and accounting; and

4. Notice of the limitation on liability of the seriesis set forth in the
certificate of trust, or an amendment thereto, filed with the secretary of
state before the seriesis established.

Sec. 44. 1. A contribution of a beneficial owner to a businesstrust
may be any tangible or intangible property or benefit to the business
trust, including cash, a promissory note, services performed, a contract
for servicesto be performed, or a security of the businesstrust. A person
may become a beneficial owner of a businesstrust and may receive a
beneficial interest in a business trust without making, or being obligated
to make, a contribution to the business trust.
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2. Except as otherwise provided in the certificate of trust or the
governing instrument, a beneficial owner is obligated to the business
trust to perform a promise to make a contribution even if heisunableto
perform because of death, disability or any other reason. If a beneficial
owner does not make a promised contribution of property or services, he
isobligated at the option of the business trust to contribute cash equal to
that portion of the agreed value, as stated in the records of the business
trust, of the contribution which has not been made. The foregoing option
Isin addition to any other rights, including specific performance, that the
business trust may have against the beneficial owner under the
governing instrument or applicable law.

3. A certificate of trust or governing instrument may provide that the
interest of a beneficial owner who failsto make a contribution that heis
obligated to make is subject to specific penaltiesfor, or specified
conseguences of, such failure. The penalty or consequence may take the
form of reducing or eliminating the defaulting beneficial owner’s
proportionate interest in the business trust, subordinating that beneficial
interest to those of nondefaulting owners, a forced sale of the beneficial
interest, forfeiture of the beneficial interest, the lending by other
beneficial owners of the amount necessary to meet the defaulter’s
commitment, a fixing of the value of the beneficial interest by appraisal
or formula and redemption or sale of the beneficial interest at that value,
or any other form.

Sec. 45. 1. Unlessotherwise provided in the certificate of trust, the
governing instrument or an agreement signed by the person to be
charged, a beneficial owner, trustee, officer, agent, manager or employee
of a business trust formed pursuant to the laws of this state is not
personally liable for the debts or liabilities of the business trust.

2. Except as otherwise provided in the certificate of trust or the
governing instrument, a trustee acting in that capacity is not personally
liable to any person other than the businesstrust or a beneficial owner
for any act or omission of the businesstrust or a trustee thereof.

3. Except as otherwise provided in the certificate of trust or the
governing instrument, an officer, employee, agent or manager of a
businesstrust or another person who manages the business and affairs of
a businesstrugt, acting in that capacity, is not personally liable to any
person other than the businesstrust or a beneficial owner for any act or
omission of the businesstrust or a trustee thereof.

4. Except asotherwise provided in the certificate of trust or the
governing instrument, a trustee, officer, employee, agent or manager of a
businesstrust or another person who manages the business and affairs of
a businesstrust isnot personally liable to the business trust or a
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beneficial owner for damages for breach of fiduciary duty in such
capacity except for acts or omissions that involve intentional misconduct,
fraud or a knowing violation of law.

Sec. 46. 1. Subject to the standards and restrictions, if any, set
forth in the certificate of trust or the governing instrument, a business
trust may indemnify and hold harmless a trustee, beneficial owner or
other person from and against all claims and demands.

2. Theabsence of a provision for indemnity in the certificate of trust
or governing instrument does not deprive a trustee or beneficial owner of
any right to indemnity which is otherwise available to him pursuant to
the laws of this state.

Sec. 47. A certificate of trust must be canceled upon the completion
or winding up of the businesstrust and its termination. A certificate of
cancellation must be signed by a trustee, filed with the secretary of state,
and set forth:

1. Thename of the businesstrust;

2. Thedate of filing of its certificate of trust;

3. Afutureeffective date of the certificate of cancellation, if it is not
to be effective upon filing, which may not be more than 90 days after the
certificateisfiled; and

4. Any other information the trustee determines to include.

Sec. 48. 1. A beneficial owner may maintain an action in theright
of a businesstrust to recover a judgment in itsfavor if trustees having
authority to do so have refused to bring the action or if an effort to cause
those trustees to bring the action is unlikely to succeed.

2. Inaderivative action, the plaintiff must be a beneficial owner at
the time of bringing the action and:

(&) He must have been a beneficial owner at the time of the
transaction of which he complains; or

(b) Hisstatus asa beneficial owner must have devolved upon him by
operation of law or pursuant to a provision of the certificate of trust or
the governing instrument from a person who was a beneficial owner at
the time of the transaction.

3. Inaderivative action, the complaint must state with particularity
the effort, if any, of the plaintiff to cause the trustees to bring the act, or
the reasons for not making the effort.

4. If aderivative action is successful, in wholeor in part, or if
anything isreceived by the business trust through judgment or settlement
of the action, the court may award the plaintiff reasonable expenses,
including attorney’ sfees. If the plaintiff receives any proceeds of
judgment or settlement, the court shall make the award of his expenses
payable from those proceeds and remit the remainder to the business
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trust. If the proceeds received by the plaintiff are less than the expenses
awarded, the court may direct all or part of the remainder of the award to
be paid by the business trust.

5. A beneficial owner’sright to bring a derivative action may be
subject to additional standards and restrictions set forth in the governing
instrument, including, without limitation, a requirement that beneficial
owners of a specified beneficial interest join in the action.

Sec. 49. 1. Except asotherwise provided in the certificate of trust,
the governing instrument or this chapter, the laws of this state pertaining
to trusts apply to a business trust.

2. In applying the provisions of this chapter, the court shall give the
greatest effect to the principle of freedom of contract and the
enforceability of governing instruments.

Sec. 50. All provisions of this chapter may be altered from time to
time or repealed, and all rights of businesstrusts, trustees, beneficial
owners and other persons are subject to this reservation.

Sec. 51. Thesecretary of state shall charge and collect the following
feesfor:

1. Filingan original certificate of trust, or for registering a foreign
business trust, $125.

2. Filing an amendment or restatement, or a combination thereof, to
a certificate of trust, $75.

3. Filing a certificate of cancellation, $125.

4. Certifying a copy of a certificate of trust or an amendment or
restatement, or a combination thereof, $10 per certification.

5. Certifying an authorized printed copy of this chapter, $10.

6. Reserving a name for a businesstrust, $20.

7. Executing a certificate of existence of a businesstrust which does
not list the previous documentsrelating to it, or a certificate of changein
the name of a businesstrust, $15.

8. [Executing a certificate of existence of a businesstrust which lists
the previous documentsrelating to it, $20.

9. Filing a statement of change of address of the registered office for
each business trust, $15.

10. Filing a statement of change of the registered agent, $15.

11. Executing, certifying or filing any certificate or document not
otherwise provided for in this section, $20.

12. Examining and provisionally approving a document before the
document is presented for filing, $100.

13. Copying a document on file with him, for each page, $1.
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Sec. 52. Subject to the constitution of this state:

1. Thelawsof the state under which a foreign businesstrust is
organized govern its organization and internal affairs and the liability of
its beneficial owners, trustees, officers, employees or managers; and

2. Aforeign businesstrust may not be denied registration by reason
of any difference between those laws and the laws of this state.

Sec. 53. Beforetransacting businessin this state, a foreign business
trust shall register with the secretary of state. In order to register, a
foreign businesstrust shall submit to the secretary of state an application
for registration as a foreign businesstrust, signed by a trustee, and a
signed certificate of acceptance of a resident agent. The application for
registration must set forth:

1. Thename of theforeign businesstrust and, if different, the name
under which it proposesto register and transact businessin this state;

2. The state and date of itsformation;

3. Thename and address of the resident agent whom the foreign
business trust elects to appoint;

4. Theaddress of the office required to be maintained in the state of
its organization by the laws of that state or, if not so required, of the
principal office of the foreign businesstrust; and

5. Thename and business address of one trustee.

Sec. 54. |If the secretary of state finds that an application for
registration conformsto law and all requisite fees have been paid, he
shall issue a certificate of registration to transact businessin this state
and mail it to the person who filed the application or his representative.

Sec. 55. A foreign businesstrust may register with the secretary of
state under any name, whether or not it isthe name under which itis
registered in its state of organization, which includes the words
“Business Trust” or the abbreviation “B.T.” or “BT” and which could be
registered by a domestic business trust.

Sec. 56. A foreign businesstrust may cancel itsregistration by filing
with the secretary of state a certificate of cancellation signed by a trustee.
The certificate must set forth:

1. Thename of theforeign businesstrust;

2. Thedate upon which its certificate of registration was filed;

3. Theeffective date of the cancellation if other than the date of the
filing of the certificate of cancellation; and

4. Any other information deemed necessary by the trustee.

A cancellation does not terminate the authority of the secretary of state to
accept service of process on the foreign business trust with respect to

causes of action arising out of the transaction of business in this state.
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Sec. 57. 1. Aforeign businesstrust transacting businessin this
state may not maintain any action, suit or proceeding in any court of this
state until it has registered in this state.

2. Thefailureof aforeign businesstrust to register in this state does
not impair the validity of any contract or act of the foreign business trust
or prevent the foreign business trust from defending any action, suit or
proceeding in any court of this state.

3. Aforeign businesstrugt, by transacting businessin this state
without registration, appoints the secretary of state asits agent for service
of process with respect to causes of action arising out of the transaction
of businessin this state.

Sec. 58. Chapter 78 of NRS s hereby amended by adding thereto a
new section to read as follows:

1. Except asotherwise provided in subsection 2 or the articles of
incorporation, directors and officers confronted with a change or
potential change in control of the corporation have:

(&) Thedutiesimposed upon them by subsection 1 of NRS 78.138;
and

(b) The benefit of the presumptions established by subsection 3 of that
section.

2. If directorsand officerstake action to resist a change or potential
changein control of a corporation which impedes the exercise of the
right of stockholdersto vote for or remove directors:

(a) Thedirectors must have reasonable groundsto believe that a
threat to corporate policy and effectiveness exists, and

(b) The action taken which impedes the exercise of the stockholders
rights must be reasonable in relation to that threat.

If those facts are found, the directors and officers have the benefit of the
presumption established by subsection 3 of NRS 78.138.

3. Theprovisions of subsection 2 do not apply to:

(a) Actionsthat only affect the time of the exercise of stockholders
voting rights; or

(b) The adoption or execution of plans, arrangements or instruments
that deny rights, privileges, power or authority to a holder of a specified
number or fraction of sharesor fraction of voting power.

4. The provisions of subsections 2 and 3 do not permit directors or
officers to abrogate any right conferred by statute or the articles of
incorporation.

5. Directorsmay resist a change or potential change in control of the
corporation if the directors by a majority vote of a quorum determine that
the change or potential change is opposed to or not in the best interest of

the corporation:
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(&) Upon consideration of the interests of the corporation’s
stockholders and any of the matters set forth in subsection 4 of NRS
78.138; or

(b) Because the amount or nature of the indebtedness and other
obligations to which the corporation or any successor to the property of
either may become subject, in connection with the change or potential
change in control, provides reasonable groundsto believe that, within a
reasonable time:

(1) The assets of the corporation or any successor would be or
become less than its liabilities;

(2) The corporation or any successor would be or become insolvent;
or

(3) Any voluntary or involuntary proceeding pursuant to the federal
bankruptcy laws concerning the corporation or any successor would be
commenced by any person.

Sec. 59. NRS78.010 is hereby amended to read as follows:

78.010 1. Asusedin thischapter:

(@) “Approval” and “vote” as describing action by the directors or
stockholders mean the vote of directorsin person or by written consent or
of stockholdersin person, by proxy or by written consent.

(b) “Articles,” “articles of incorporation” and “ certificate of
incorporation” are synonymous terms and unless the context otherwise
requires, include al certificates filed pursuant to NRS 78.030, {78-195;}
78.1955, 78.209, 78.380, 78.385 and 78.390 and any articles of merger or
exchange filed pursuant to NRS 92A.200 to 92A.240, inclusive. Unless the
context otherwise requires, these terms include restated articles and
certificates of incorporation.

(c) “Directors’ and “trustees’ are synonymous terms.

(d) “Recaiver” includes receivers and trustees appointed by a court as
provided in this chapter or in chapter 32 of NRS.

(e) “ Registered office” means the office maintained at the street address
of the resident agent.

(f) “ Resident agent” means the agent appointed by the corporation upon
whom process or a notice or demand authorized by law to be served upon
the corporation may be served.

g) “Sign” meansto affix a signature to a document.

(h) “Signature” means a name, word or mark executed or adopted by
a person with the present intention to authenticate a document. Theterm
includes, without limitation, an electronic symbol as described in NRS
239.042.

(i) “Stockholder of record” means a person whose hame appears on the

stock ledger of the corporation.



O~NO O WN P

—-20-—

2. Genera terms and powers given in this chapter are not restricted by
the use of special terms, or by any grant of special powers contained in this
chapter.

Sec. 60. NRS78.029 is hereby amended to read as follows:

78.029 [Antnecorperator-or} Before theissuance of stock an
incorporator, and after the issuance of stock an officer , of a corporation
may authorize the secretary of statein writing to replace any page of a
document submitted for filing , on an expedited basis, before the actual
filing, and to accept the page as if it were part of the originally signed
filing. | izati ' i

Sec. 61. NRS78.030 is hereby amended to read as follows:

78.030 1. Oneor more persons may establish a corporation for the
transaction of any lawful business, or to promote or conduct any legitimate
object or purpose, pursuant and subject to the requirements of this chapter,

y:

() Executing [aeknewledgingl and filing in the office of the secretary
of state articles of incorporation; and

(b) Filing a certificate of acceptance of appointment, executed by the
resident agent of the corporation, in the office of the secretary of state.

2. Thearticles of incorporation must be as provided in NRS 78.035,
and the secretary of state shall require them to be in the form prescribed. If
any articles are defective in this respect, the secretary of state shall return
them for correction.

Sec. 62. NRS78.035 is hereby amended to read as follows:

78.035 Thearticles of incorporation must set forth:

1. Thename of the corporation. A hame appearing to be that of a
natural person and containing a given name or initials must not be used as a
corporate name except with an additional word or words such as
“Incorporated,” “Limited,” “Inc.,” “Ltd.,” “Company,” “Co.,”

“ Corporation,” “Corp.,” or other word which identifiesit as not being a
natural person.

2. Thename of the person designated as the corporation’s resident
agent, the street address of the resident agent where process may be served
upon the corporation, and the mailing address of the resident agent if
different from the street address.

3. Thenumber of sharesthe corporation is authorized to issue and, if
more than one class or series of stock is authorized, the classes, the series
and the number of shares of each class or series which the corporation is
authorized to issue, unless the articles authorize the board of directorsto fix
and determine in aresolution the classes, series and numbers of each class
or series as provided in NRS 78.195 and
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The number names and post offlce
box or street addresses, either residence or busi ness, of thefirst board of
directors or trustees, together with any desired provisions relative to the
right to change the number of directors as provided in NRS 78.115.

5. Thename and post office box or street address, either residence or
business of each of the incorporators executing the articles of
incorporation.

Sec. 63. NRS 78.039 is hereby amended to read as follows:

78.039 1. Thename proposed for a corporation must be
distinguishable on the records of the secretary of state from the names of
aII other artrflcral persons formed organrzed {epregrstereelunelepehapter

9 IRSw st , registered
or qual |f|ed pursuant to the prows ons of this Title that are on filein the
office of the secretary of state -} and all namesthat are reserved in the
office of the secretary of state pursuant to the provisions of this Title. If a
proposed name is not so distinguishable, the secretary of state shall return
the articles of incorporation containing the proposed name to the
incorporator, unless the written , acknowledged consent of the holder of the
fregistered] name on file or reserved name to use the same name or the
requested similar name accompanies the articles of incorporation.

2. For the purposes of this section and NRS 78.040, a proposed name
is not felistinguished} distinguishable from a fregistered} name on file or
reserved name solely because one or the other contains distinctive lettering,
adistinctive mark, atrade-mark or atrade name, or any combination of
these.

3. Thename of a corporation whose charter has been revoked, fwhese

existeneehastermmateel—} WhICh has merged and is not the survivi ng _

thtsstate} ent|ty or Whose exrstence has otherW|se term| nated is avar IabIe
for use by any other artificial person.

4. The secretary of state may adopt regulations that interpret the
reguirements of this section.

Sec. 64. NRS78.040 is hereby amended to read as follows:

78.040 1. The secretary of state, when requested so to do, shall
reserve, for a period of 90 days, the right to use any name available under
NRS 78.039, for the use of any proposed corporation. During the period, a
name so reserved is not available for use or reservation by any

other artrfrcral person forming, organizing, reglsterrng or quallfylng in
the office of the secretary of state pursuant to the provisions of this Title
without the written, acknowledged consent of the person at whose request
the reservation was made.
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2. Theuseby any
other artificial person of anamein violation of subsection 1 or

NRS 78.039 {repsctleseetten—}e#thlsseetten} may be enj oi ned

pattnepshtp—may—have} even if the document under which the art|f|C|aI
person isformed, organized, registered or qualified has been filed by the
secretary of state.

Sec. 65. NRS 78.097 is hereby amended to read as follows:

78.097 1. A resident agent who desiresto resign shall file with the
secretary of state a signed statement for each corporation that heis
unwilling to conti nue to act asthe agent of the corporatl on for the service
of process. 2
resignation is not effect|ve unt| I the e gned statement isfi Ied with the
secretary of state.

2. The statement of resignation may contain fan-acknewledged] a
statement of the affected corporation appointing a successor resident agent
for that corporation. A certificate of acceptance executed by the new
resident agent, stating the full name, complete street address and, if
different from the street address, mailing address of the new resident agent,
must accompany the statement appointing a successor resident agent.

3. Upon thefiling of the statement of resignation with the secretary of
state the capacity of the resigning person as resident agent terminates. If the
statement of resignation contains no statement by the corporation
appointing a successor resident agent, the resigning resident agent shall
immediately give written notice, by mail, to the corporation of thefiling of
the statement and its effect. The notice must be addressed to any officer of
the corporation other than the resident agent.

4. If aresident agent dies, resigns or removes from the state, the
corporation, within 30 days thereafter, shall file with the secretary of state a
certificate of acceptance executed by the new resident agent. The certificate
must set forth the full name and complete street address of the new resident
agent for the service of process, and may have a separate mailing address,
such as post office box, which may be different from the street address.

5. A corporation that fails to file a certificate of acceptance executed
by the new resident agent within 30 days after the death, resignation or
removal of its former resident agent shall be deemed in default and is
subject to the provisions of NRS 78.170 and 78.175.

Sec. 66. NRS78.110 is hereby amended to read as follows:

78110 1. If acorporatlon created pursuant to this chapter dea resto
change . .
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resident agent, fer-beth;} the change may be effected by filing with the
secretary of state a certificate of change signed by an officer of the
corporation which sets forth:

-} (a) The name of the corporation;

| : L office:
—5: (b) Thename and street address of its present resident agent; and

et —heoreonnl peedonl el e be beclpnen el

(c) Thename and street address of the new resident agent. [A}

2. Thenew resident agent’s certificate of acceptance must be a part of
or attached to the certificate of change.

3. A change authorized by this section becomes effective upon the
filing of the certificate of change.

Sec. 67. NRS78.138 is hereby amended to read as follows:

78.138 1. Directorsand officers shall exercise their powersin good
faith and with aview to the interests of the corporation.

2. Inperforming their respective duties, directors and officers are
entitled to rely on information, opinions, reports, books of account or
statements, including financial statements and other financial data, that are
prepared or presented by:

(8 One or more directors, officers or employees of the corporation
reasonably believed to be reliable and competent in the matters prepared or
presented;

(b) Counsdl, public accountants, or other persons as to matters
reasonably believed to be within the fpreparer} preparer’s or presenter’s
professional or expert competence; or

(c) A committee on which the director or officer relying thereon does
not serve, established in accordance with NRS 78.125, as to matters within
the committee’ s designated authority and matters on which the committeeis
reasonably believed to merit confidence,
but a director or officer is not entitled to rely on such information, opinions,
reports, books of account or statementsif he has knowledge concerning the
matter in question that would cause reliance thereon to be unwarranted.

3. Directorsand officers, in deciding upon matters of business, are
presumed to act in good faith, on an informed basis and with a view to
the interests of the corporation.

4. Directors and officers, in exercising their respective powers with a
view to the interests of the corporation, may consider:

(8 Theinterests of the corporation’s employees, suppliers, creditors and
customers,
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(b) The economy of the state and nation;

(c) Theinterests of the community and of society; and

(d) Thelong-term aswell as short-term interests of the corporation and
its stockholders, including the possibility that these interests may be best
served by the continued independence of the corporation.

5. Directorsand officersare not required to consider the effect of a
proposed corporate action upon any particular group having an interest
in the corporation as a dominant factor.

6. The provisions of subsections4 and 5 do not create or authorize
any caus& of actl on agal nst the corporation or its directors or officers.

Sec. 68. NRS78.150 is hereby amended to read as follows:

78.150 1. A corporation organized under the laws of this state shall,
on or before thefirst day of the second month after the filing of its articles
of incorporation with the secretary of state, file with the secretary of state a
list, on aform furnished by him, containing:

(@) The name of the corporation;

(b) Thefile number of the corporation, if known;

(c) The names and titles fof-aH-of-iisrequired-efficers-and-thenames] of
the president, secretary, treasurer and of all fef-Hsdirectors;} the directors
of the corporation;

(d) Themailing or street address, either residence or business, of each
officer and director listed, following the name of the officer or director; and
(e) Thesignature of an officer of the corporation certifying that the list

IS true, complete and accurate.
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2. Thecorporation shall annually thereafter, on or before the last day
of the month in which the anniversary date of incorporation occursin each
year, file with the secretary of state, on aform furnished by him, an
amended Ilst containing all of the mformatlon required | |n subsectlon 1. f

secopee ]
3. Uponfiling alist of officers and directors, foreertifyingthat-ne

changes-haveocedrred:} the corporation shall pay to the secretary of state a
fee of $85.

4. Thesecretary of state shall, 60 days before the last day for filing the
annual list required by subsection 2, cause to be mailed to each corporation
which is required to comply with the provisions of NRS 78.150 to 78.185,
inclusive, and which has not become delinquent, a notice of the fee due
pursuant to subsection 3 and areminder to filealist of officers and
directors . feracertification-ef-no-change} Failure of any corporation to
receive a notice or form does not excuse it from the penalty imposed by
law.

5. If thelist to befiled pursuant to the provisions of subsection 1 or 2
is defective in any respect or the fee required by subsection 3 or 7 is not
paid, the secretary of state may return thelist for correction or payment.

6. Anannual list for a corporation not in default which is received by
the secretary of state more than 60 days before its due date shall be deemed
an amended list for the previous year |-} and does not satisfy the
requirements of subsection 2 for the year to which the due dateis
applicable.

7. If the corporation is an association as defined in NRS 116.110315,
the secretary of state shall not accept the filing required by this section
unlessit is accompanied by the fee required to be paid pursuant to NRS
116.31155.

Sec. 69. NRS78.155 is hereby amended to read as follows:

78.155 PAWhenthefeetforfiting] If a corporation hasfiled theinitial
or annual list of officers and directors and designation of resident agent

i} in compliance with NRS 78.150 and has paid the
appropriate fee for the filing, the canceled check received by the
corporation constitutes a certificate authorizing it to transact its business
within this state until the last day of the month in which the anniversary of
its incorporation occursin the next succeeding calendar year. If the
corporation desires aformal certificate upon its payment of theinitial or
annual fee, its payment must be accompanied by a self-addressed, stamped
envelope.
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Sec. 70. NRS78.185 is hereby amended to read as follows:

78.185 1. Except asotherwise provided in subsection 2, if a
corporation applies to reinstate or revive its charter but its name has been
legally reserved or acquired by another feerperation-er-other} artificial
person formed, organized ferregistered-underchapter78,78A,-80,-81,-82;

, registered or qualified pursuant to the
prowsons of this Title whose name is on fi le fanca-goedstkendingl with
the office of the secretary of state {5} or reserved in the office of the
secretary of state pursuant to the provisions of this Title, the corporation
shall inits application for reinstatement submit in writing to the secretary of
state some other name under which it desires its corporate existence to be
reinstated or revived. If that name is distinguishable from all other names
reserved or otherwise on file,, fand-in-geod-standing;} the secretary of state
shall issue to the applying corporation a certificate of reinstatement or
revival under that new name.

2. If the applying corporation submits the written , acknowledged
consent of the artificial person having a name, or the person who has
reserved a name, which is not distinguishable from the old name of the
applying corporation or a new name it has submitted, it may be reinstated
or revived under that name.

3. For the purposes of this section, a proposed name is not
elistinguished] distinguishable from a name fused} on file or reserved
name solely because one or the other contains distinctive lettering, a
distinctive mark, atrade-mark or atrade name, or any combination of
fthese} these.

4. The secretary of state may adopt regulations that interpret the
reguirements of this section.

Sec. 71. NRS78.195 is hereby amended to read as follows:

78.195 1. If acorporation desiresto have more than one class or
series of stock, the articles of incorporation must prescribe, or vest
authority in the board of directorsto prescribe, the classes, series and the
number of each class or series of stock and the voting powers, designations,
preferences, limitations, restrictions and relative rights of each class or
series of stock. If more than one class or series of stock is authorized, the
articles of incorporation or the resolution of the board of directors passed
pursuant to a provision of the articles must prescribe a distinguishing
designation for each class and series. The voting powers, designations,
preferences, limitations, restrictions, relative rights and distinguishing
designation of each class or series of stock must be described in the articles
of incorporation or the resolution of the board of directors before the
issuance of shares of that class or series.
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2. All shares of a series must have voting powers, designations,
preferences, limitations, restrictions and relative rights identical with those
of other shares of the same series and, except to the extent otherwise
provided in the description of the series, with those of other series of the
same class.

3. Unless otherwise provided in the articles of incorporation, no stock
issued as fully paid up may ever be assessed and the articles of
incorporation must not be amended in this particular.

4. Any rate, condition or time for payment of distributions on any class
or series of stock may be made dependent upon any fact or event which
may be ascertained outside the articles of incorporation or the resolution
providing for the distributions adopted by the board of directorsif the
manner in which afact or event may operate upon the rate, condition or
time of payment for the distributions is stated in the articles of
incorporation or the resolution.

—6: Theprovisions of this section do not restrict the directors of a
corporation from taking action to protect the interests of the corporation
and its stockholders, including, but not limited to, adopting or executing
plans, arrangements or instruments that deny rights, privileges, power or
authority to a holder of a specified number of shares or percentage of share
ownership or voting power.

Sec. 72. NRS78.196 is hereby amended to read as follows:

78.196 1. Each corporation must have:

(8 Oneor more classes or series of shares that together have unlimited
voting rights; and

(b) Oneor more classes or series of shares that together are entitled to

receive the net assets of the corporation upon  dissolution.
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If the articles of incorporation provide for only one class of stock, that class
of stock has unlimited voting rights and is entitled to receive the net assets
of the corporation upon dissolution.

2. Thearticles of incorporation, or aresolution of the board of
directors pursuant thereto, may authorize one or more classes or series of
stock that:

() Have special, conditional or limited voting powers, or no right to
vote, except to the extent otherwise fprehibited-by-thischapter;} provided
by this Title;

(b) Areredeemable or convertible:

(1) At theoption of the corporation, the stockholders or another
person, or upon the occurrence of a designated event;

(2) For cash, indebtedness, securities or other property; or

(3) Inadesignated amount or in an amount determined in accordance
with adesignated formula or by reference to extrinsic data or events;

(c) Entitlethe stockholders to distributions calculated in any manner,
including dividends that may be cumulative, noncumulative or partially
cumulative;

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

(e) Have par value; or

(f) Have powers, designations, preferences, limitations, restrictions and
relative rights dependent upon any fact or event which may be ascertained
outside of the articles of incorporation or the resolution if the manner in
which the fact or event may operate on such class or series of stock is stated
in the articles of incorporation or the resolution.

3. Thedescription of voting powers, designations, preferences,
limitations, restrictions and relative rights of the fshare} classes or series of
shares contained in this section is not exclusive.

Sec. 73. NRS 78.320 is hereby amended to read as follows:

78.320 1. Unlessthischapter, the articles of incorporation or the
bylaws provide for different proportions:

(@ A magority of the voting power, which includes the voting power that
IS present in person or by proxy, regardliess of whether the proxy has
authority to vote on all matters, constitutes a quorum for the transaction of
business; and

(b) Action by the stockholders on a matter other than the election of
directorsis approved if the number of votes cast in favor of the action
exceeds the number of votes cast in opposition to the action.

2. Unless otherwise provided in the articles of incorporation or the
bylaws, any action required or permitted to be taken at a meeting of the

stockholders may be taken without a meeting if , before or after the action,
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awritten consent thereto is signed by stockholders holding at least a
majority of the voting power, except that if a different proportion of voting
power isrequired for such an action at a meeting, then that proportion of
written consentsiis required.

3. Innoinstance where action is authorized by written consent need a
meeting of stockholders be called or notice given.

4. Unless otherwise restricted by the articles of incorporation or
bylaws, stockholders may participate in a meeting of stockholders by means
of atelephone conference or similar method of communication by which all
persons participating in the meeting can hear each other. Participation in a
meeting pursuant to this subsection constitutes presence in person at the
meeting.

Sec. 74. NRS78.330 is hereby amended to read as follows:

78.330 1. Unlesséected pursuant to NRS 78.320, directors of every
corporation must be elected at the annual meeting of the stockholders by a
plurality of the votes cast at the election. Unless otherwise provided in the
bylaws, the board of directors have the authority to set the date, time and
place for the annual meeting of the stockholders. If for any reason directors
are not elected pursuant to NRS 78.320 or at the annual meeting of the
stockholders, they may be elected at any special meeting of the
stockholders which is called and held for that purpose.

2. Thearticles of incorporation or the bylaws may provide for the
classification of directors asto the duration of their respective terms of
office or asto their election by one or more authorized classes or series of
shares, but at least one-fourth in number of the directors of every
corporation must be elected annually. If an amendment reclassifying the
directors would otherwise increase the term of a director, unlessthe
amendment isto the articles of incorporation and otherwise provides, the
term of each incumbent director on the effective date of the amendment
terminates on the date it would have terminated had there been no
reclassification.

3. Thearticles of incorporation may provide that the voting power of
individual directors or classes of directors may be greater than or less than
that of any other individual directors or classes of directors, and the
different voting powers may be stated in the articles of incorporation or
may be dependent upon any fact or event that may be ascertained outside
the articles of incorporation if the manner in which the fact or event may
operate on those voting powersis stated in the articles of incorporation. If
the articles of incorporation provide that any directors may have voting
power greater than or less than other directors, every referencein this

chapter to a majority or other proportion of directors shall be deemed to
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refer to amagjority or other proportion of the voting power of all of the
directors or classes of directors, as may be required by the articles of
incorporation.

Sec. 75. NRS78.335 is hereby amended to read as follows:

78.335 1. [Any-director] Except as otherwise provided in this
section, any director or one or more of the incumbent directors may be
removed from office by the vote of stockholders representing not less than
two-thirds of the voting power of the issued and outstanding stock entitled
to voting power .
—@}} 2. Inthe case of corporatlons which have provided in their articles
of incorporation for the election of directors by cumulative voting, fne} any
director or directorswho constitute fewer than all of the incumbent
directors may not be removed from office at any one time or asthe result
of any one transaction under the provisions of this section except upon the
vote of stockholders owning sufficient shares to fhave prevented-his
Coochostocmoonthe Dpet Laelane e o
—{b}} prevent each director’s election to office at the time of removal.

3. Thearticles of incorporation may require the concurrence of fa

more than two-thirds of the voting power of the issued

and outstanding stock entitled to voting power in order to remove fa
ol
—21 oneor moredirectors from office.

4. Whenever the holders of any class or series of shares are entitled to
elect one or more directors, unless otherwise provided in the articles of
incorporation, removal of any such director requires only the proportion of
votes, specified in subsection 1, of the holders of that class or series, and
not the votes of the outstanding shares as awhole.

34 5. All vacancies, including those caused by an increasein the
number of directors, may befilled by a majority of the remaining directors,
though less than a quorum, unlessit is otherwise provided in the articles of
incorporation.

F4} 6. Unless otherwise provided in the articles of incorporation, when
one or more directors give notice of his or their resignation to the board,
effective at afuture date, the board may fill the vacancy or vacancies to
take effect when the resignation or resignations become effective, each
director so appointed to hold office during the remainder of the term of
office of the resigning director or directors.

Sec. 76. NRS78.350 is hereby amended to read as follows:

78.350 1. Unlessotherwise provided in the articles of incorporation,
or in the resolution providing for the issuance of the stock adopted by the
board of directors pursuant to authority expressly vested in it by the
provisions of the articles of incorporation, every stockholder of record of a

corporation is entitled at each meeting of stockholders thereof to one vote
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for each share of stock standing in his name on the records of the
corporation. If the articles of incorporation, or the resolution providing for
the issuance of the stock adopted by the board of directors pursuant to
authority expressly vested in it by the articles of incorporation, provides for
more or less than one vote per share for any class or series of shares on any
matter, every reference in this chapter to amajority or other proportion of
stock shall be deemed to refer to amgjority or other proportion of the
voting power of all of the shares or those classes or series of shares, as may
be required by the articles of incorporation, or in the resolution providing
for the issuance of the stock adopted by the board of directors pursuant to
authority expressly vested in it by the provisions of the articles of
incorporation, or the provisions of this chapter.

2. Unless contrary provisions are contained in the articles of
incorporation, the directors may prescribe a period not exceeding 60 days
before any meeting of the stockholders during which no transfer of stock on
the books of the corporation may be made, or may fix fa-day} , in advance,
a record date not more than 60 or lessthan 10 days before the fhelding}
date of any such meeting as the fday} date as of which stockholders entitled
to notice of and to vote at such meetings must be determined. Only
stockholders of record on that feay} date are entitled to notice or to vote at
such a mesting. If a record date is not fixed, the record date is at the close
of business on the day before the day on which noticeisgiven or, if
notice iswaived, at the close of business on the day before the meeting is
held. A determination of stockholders of record entitled to notice of or to
vote at a meeting of stockholders appliesto an adjournment of the
meeting unlessthe board of directorsfixes a new record date for the
adjourned meeting. The board of directors must fix a new record date if
the meeting is adjourned to a date more than 60 days later than the date
set for the original meeting.

3. Theprovisions of this section do not restrict the directors from
taking action to protect the interests of the corporation and its stockholders,
including, but not limited to, adopting or executing plans, arrangements or
instruments that deny rights, privileges, power or authority to a holder or
holders of a specified number of shares or percentage of share ownership or
voting power.

Sec. 77. NRS78.370 is hereby amended to read as follows:

78.370 1. PWhenever] If under the provisions of this chapter
stockholders are required or authorized to take any action at a meeting, the
notice of the meeting must be in writing and signed by the president or a
vice president, or the secretary, or an assistant secretary, or by such other
natural person or persons as the bylaws may prescribe or permit or the

directors may designate.
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2. The notice must state the purpose or purposes for which the meeting
is called and the time when, and the place, which may be within or without
this state, whereit is to be held.

3. A copy of the notice must be delivered personally or mailed postage
prepaid to each stockholder of record entitled to vote at the meeting not
less than 10 nor more than 60 days before the meeting. If mailed, it must be
directed to the stockholder at his address as it appears upon the records of
the corporation, and upon the mailing of any such notice the service thereof
is complete, and the time of the notice beginsto run from the date upon
which the notice is deposited in the mail for transmission to the
stockholder. Personal delivery of any such notice to any officer of a
corporation or association, or to any member of a partnership, constitutes
delivery of the notice to the corporation, association or partnership.

4. Thearticles of incorporation or the bylaws may require that the
notice be also published in one or more newspapers.

5. Notice delivered or mailed to a stockholder in accordance with the
provisions of this section and the provisions, if any, of the articles of
incorporation or the bylaws is sufficient, and in the event of the transfer of
his stock after such delivery or mailing and before the holding of the
meeting it is not necessary to deliver or mail notice of the meeting to the
transferee.

6. Any stockholder may waive notice of any meeting by awriting
signed by him, or his duly authorized attorney, either before or after the
meeting.

7. Unless otherwise provided in the articles of incorporation or the
bylaws, fwhenever} if noticeis required to be given, under any provision of
this chapter or the articles of incorporation or bylaws of any corporation, to
any stockholder to whom:

(@) Notice of two consecutive annual meetings, and all notices of
meetings or of the taking of action by written consent without a meeting to
him during the period between those two consecutive annual meetings; or

(b) All, and at least two, payments sent by first-class mail of dividends
or interest on securities during a 12-month period,
have been mailed addressed to him at his address as shown on the records
of the corporation and have been returned undeliverable, the giving of
further noticesto him is not required. Any action or meeting taken or held
without notice to such a stockholder has the same effect asif the notice had
been given. If any such stockholder deliversto the corporation a written
notice setting forth his current address, the requirement that notice be given
to him isreinstated. If the action taken by the corporation is such asto
require the filing of a certificate under any of the other sections of this
chapter, the certificate need not state that notice was not given to persons to

whom notice was not required to be given pursuant to this subsection.



O~NO O WN P

—-33-—

8. Unlessthe articles of incorporation or bylaws otherwise require,
and except as otherwise provided in this subsection, if a stockholders
meeting is adjourned to another date, time or place, notice need not be
given of the date, time or place of the adjourned meeting if they are
announced at the meeting at which the adjournment istaken. If a new
record date isfixed for the adjourned meeting, notice of the adjourned
meeting must be given to each stockholder of record as of the new record
date.

Sec. 78. NRS 78.378 is hereby amended to read as follows:

78378 1. Theprovisionsof NRS78.378 to 78.3793, inclusive, fare
apphieablel apply to any acquisition of acontralling interest in an issuing
corporation unless the articles of incorporation or bylaws of the corporation
in effect on the 10th day following the acquisition of a controlling interest
by an acquiring person provide that the provisions of those sections do not
apply {1} to the corporation or to an acquisition of a controlling interest
specifically by types of existing or future stockholders, whether or not
identified.

2. Thearticles of incorporation, the bylaws or a resolution adopted by
the directors of the issuing corporation may impose stricter requirements on
the acquisition of a controlling interest in the corporation than the
provisions of NRS 78.378 to 78.3793, inclusive.

3. Theprovisionsof NRS 78.378 to 78.3793, inclusive, do not restrict
the directors of an issuing corporation from taking action to protect the
interests of the corporation and its stockholders, including, but not limited
to, adopting or executing plans, arrangements or instruments that deny
rights, privileges, power or authority to a holder of a specified number of
shares or percentage of share ownership or voting power.

Sec. 79. NRS78.3787 is hereby amended to read as follows:

78.3787 “Interested stockholder” means a person who directly or
indirectly exercises [the-vetingpewer} voting rightsin the shares of an
Issuing corporation and who is:

1. Anacquiring person;

2. Anofficer or a director of the corporation; or

3. An employee [and-director] of the corporation.

Sec. 80. NRS78.3788 is hereby amended to read as follows:

78.3788 *“lIssuing corporation” means a corporation which is organized
in this state and which:

1. Has 200 or more stockholders 5} of record, at Ieast 100 of whom

have addressesin
this state appearing on the stock ledger of the cor poratlon and

2. Doesbusinessin this state directly or through an affiliated
corporation.
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Sec. 81. NRS78.3791 is hereby amended to read as follows:

78.3791 Except as otherwise provided by the articles of incorporation
of theissuing corporation, a resolution of the stockholders granting voting
rights to the control shares acquired by an acquiring person must be
approved by:

1. Theholders of amgjority of the voting power of the corporation;
and

2. If the acquisition will result in any change of the kind described in
subsection 3 of NRS 78.390, the holders of a majority of each class or
series affected,
excluding those shares fheld-by} asto which any interested stockholder -}
exercises voting rights.

Sec. 82. NRS78.380 is hereby amended to read as follows:

78.380 1. At least two-thirdsof the incorporators or of the board of
directors of any corporation, before issuing any stock, may amend the
original articles of incorporation thereof as may be desired by executing
Fand-acknewledging} or proving in the manner required for original articles
of incorporation, and filing with the secretary of state a certificate
amending, modifying, changing or altering the original articles, in whole or
in part. The certificate must:

(@) Declarethat the signersthereof are at least two-thirds of the
incorporators or of the board of directors of the corporation, and state the
corporation’s name.

(b) Statethe date upon which the original articles thereof were filed with
the secretary of state.

(c) Affirmatively declare that to the date of the certificate, no stock of
the corporation has been issued.

2. Theamendment is effective upon the filing of the certificate with the
secretary of state.

3. This section does not permit the insertion of any matter not in
conformity with this chapter.

Sec. 83. NRS78.385 is hereby amended to read as follows:

78.385 1. Any corporation having stock may amend its articles of
incorporation in any of the following respects:

(2) By addition to its corporate powers and purposes, or diminution
thereof, or both.

(b) By substitution of other powers and purposes, in whole or in part, for
those prescribed by its articles of incorporation.

(c) By increasing, decreasing or reclassifying its authorized stock, by
changing the number, par value, preferences, or relative, participating,
optional or other rights, or the qualifications, limitations or restrictions of
such rights, of its shares, or of any class or series of any class thereof

whether or not the shares are outstanding at the time of the amendment, or
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by changing shares with par value, whether or not the shares are
outstanding at the time of the amendment, into shares without par value or
by changing shares without par value, whether or not the shares are
outstanding at the time of the amendment, into shares with par value, either
with or without increasing or decreasing the number of shares, and upon
such basis as may be set forth in the certificate of amendment.

(d) By changing the name of the corporation.

(e) By making any other change or alteration in its articles of
incorporation that may be desired.

2. All such changes or alterations may be effected by one certificate of
amendment; but any articles of incorporation so amended, changed or
altered, may contain only such provisions as it would be lawful and proper
toinsert in original articles of incorporation, pursuant to NRS 78.035 and
78.037, if the original articles were executed [-acknewledged} and filed at
the time of making the amendment.

Sec. 84. NRS78.390 is hereby amended to read as follows:

78.390 1. Every amendment adopted pursuant to the provisions of
NRS 78.385 must be made in the following manner:

(8 Theboard of directors must adopt a resolution setting forth the
amendment proposed and declaring its advisability, and call a meeting,
either annual or special, of the stockholders entitled to vote for the
consideration thereof.

(b) At the meeting, of which notice must be given to each stockholder
entitled to vote pursuant to the provisions of this section, avote of the
stockholders entitled to vote in person or by proxy must be taken for and
against the proposed amendment. If it appears upon the canvassing of the
votes that stockholders holding shares in the corporation entitling them to
exercise at least amajority of the voting power, or such greater proportion
of the voting power as may be required in the case of a vote by classes or
series, as provided in subsections 3 and 5, or as may be required by the
provisions of the articles of incorporation, have voted in favor of the
amendment, the president, or vice president, and secretary, or assistant
secretary, shall execute a certificate setting forth the amendment, or setting
forth the articles of incorporation as amended, and the vote by which the

amendment was adopted . {—and%hepr&srden%er—weeﬂadem—shan

(c) The certificate so executed fand-acknewledged} must befiled in the
office of the secretary of state.

2. Upon filing the certificate the articles of incorporation are amended
accordingly.
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3. If any proposed amendment would alter or change any preference or
any relative or other right given to any class or series of outstanding shares,
then the amendment must be approved by the vote, in addition to the
affirmative vote otherwise required, of the holders of shares representing a
majority of the voting power of each class or series affected by the
amendment regardless of limitations or restrictions on the voting power
thereof.

4. Provision may be made in the articles of incorporation requiring, in
the case of any specified amendments, a larger proportion of the voting
power of stockholders than that required by this section.

5. Different series of the same class of shares do not constitute
different classes of sharesfor the purpose of voting by classes except when
the seriesis adversdly affected by an amendment in adifferent manner than
other series of the same class.

Sec. 85. NRS78.427 is hereby amended to read as follows:

78.427 1. “Resdent domestic corporation” islimited to adomestic
corporation that has 200 or more stockholders {-} of record.

2. A resident domestic corporation does not cease to be aresident
domestic corporation by reason of events occurring or actions taken while
the resident domestic corporation is subject to NRS 78.411 to 78.444,
inclusive.

Sec. 86. NRS78.575 is hereby amended to read as follows:

78.575 Beforethe payment of any part of the capital and before
beginning the business for which the corporation was created, the
incorporators or the board of directors named in the articles of
incorporation may dissolve a corporation by filing in the office of the
secretary of state a certificate, signed fand-acknowiedged} by amgority of
theincorporators or of the board of directors named in the articles of
incorporation, stating that no part of the capital has been paid and the
business has not begun, and thereupon the corporation is dissolved.

Sec. 87. NRS78.730 is hereby amended to read as follows:

78.730 1. Any corporation which did exist or is existing under the
laws of this state may, upon complying with the provisions of NRS 78.180,
procure arenewal or revival of its charter for any period, together with all
the rights, franchises, privileges and immunities, and subject to al its
existing and preexisting debts, duties and liabilities secured or imposed by
itsoriginal charter and amendments thereto, or existing charter, by filing:

(@) A certificate with the secretary of state, which must set forth:

(1) The name of the corporation, which must be the name of the
corporation at the time of the renewal or revival, or its name at thetime its
original charter

expired.
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(2) The name of the person designated as the resident agent of the
corporation, his street address for the service of process, and his mailing
addressif different from his street address.

(3) Thedate when the renewal or revival of the charter isto
commence or be effective, which may be, in cases of arevival, before the
date of the certificate.

(4) Whether or not the renewal or revival isto be perpetual, and, if
not perpetual, the time for which the renewal or revival isto continue.

(5 That the corporation desiring to renew or revive its charter is, or
has been, organized and carrying on the business authorized by its existing
or original charter and amendments thereto, and desires to renew or
continue through revival its existence pursuant to and subject to the
provisions of this chapter.

(b) A list of its president, secretary and treasurer and all of its directors
and their post office box or street addresses, either residence or business.

2. A corporation whose charter has not expired and is being renewed
shall cause the certificate to be signed by its president or vice president and

secretary or assistant %cretary {andaeknem#edged—m#theseemeeps

The certlfl cate must be approved by amajority
of the voting power of the shares.
3. A corporation seeking to reviveits original or amended charter shall
cause the certificate to be signed by a person or persons designated or

appointed by the stockholders of the corporatl on {andaeknewtedgedby

eLeIeeds.—} The executlon and f| li ng of the certlflcate must be approved by
the written consent of stockholders of the corporation holding at least a
majority of the voting power and must contain arecital that this consent
was secured. If no stock has been issued, the certificate must contain a
statement of that fact, and a majority of the directors then in office may
designate the person to sign the certificate. The corporation shall pay to the
secretary of state the fee required to establish a new corporation pursuant to
the provisions of this chapter.

4. Thefiled certificate, or a copy thereof which has been certified
under the hand and seal of the secretary of state, must be received in all
courts and places as prima facie evidence of the facts therein stated and of
the existence and incorporation of the corporation therein named.

Sec. 88. NRS78.765 is hereby amended to read as follows:

78.765 1. Thefeefor filing a certificate changing the number of
authorized shares pursuant to NRS 78.209 or a certificate of amendment to
articles of incorporation that increases the corporation’ s authorized stock or
a certificate of correction that increases the corporation’ s authorized stock

iIs the difference between the fee computed at the rates specified in NRS
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78.760 upon the total authorized stock of the corporation, including the
proposed increase, and the fee computed at the rates specified in NRS
78.760 upon the total authorized capital, excluding the proposed increase.
In no case may the amount be less than $75.

2. Thefeefor filing a certificate of amendment to articles of
incorporation that does not increase the corporation’ s authorized stock or a
certificate of correction that does not increase the corporation’ s authorized
stock is $75.

3. Thefeefor filing a certificate fpursuant to-NRS78:195} or an
amended certificate pursuant to NRS 78.1955 is $75.

Sec. 89. NRS78.770 is hereby amended to read as follows:

78.770 1. Thefeefor filing articles of merger of two or more
domestic corporations is the difference between the fee computed at the
rates specified in NRS 78.760 upon the aggregate authorized stock of the
corporation created by the merger and the fee so computed upon the
aggregate amount of the total authorized stock of the constituent
corporations.

2. Thefeefor filing articles of merger of one or more domestic
corporations with one or more foreign corporations is the difference
between the fee computed at the rates specified in NRS 78.760 upon the
aggregate authorized stock of the corporation created by the merger and the
fee so computed upon the aggregate amount of the total authorized stock of
the constituent corporations which have paid fees as required by NRS
78.760 and 80.050.

3. Inno case may the amount paid be less than [$75;} $125, and in no
case may the amount paid pursuant to subsection 2 exceed $25,000.

4. Thefeefor filing articles of exchangeis $125.

Sec. 90. NRS78.795 is hereby amended to read as follows:

78.795 1. Any natural person or corporation residing or located in
this state may, on or after January 1 of any year but before January 31 of
that year, register hiswillingnessto serve as the resident agent of a
domestic or foreign corporation, limited-liability company or limited
partnership with the secretary of state. The registration must be
accompanied by afee of $250 [} per office location of the resident agent.

2. Thesecretary of state shall maintain alist of those persons who are
registered pursuant to subsection 1 and make the list available to persons
seeking to do businessin this state.

Sec. 91. NRS78A.030 is hereby amended to read as follows:

78A.030 1. Any corporation organized under chapter 78 of NRS may
become a close corporation pursuant to this chapter by executing,
Feeknewledging;} filing and recording, in accordance with NRS 78.390, a
certificate of amendment of the certificate of incorporation which

must:
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(@) Contain a statement that the corporation elects to become a close
corporation; and

(b) Meset the requirements of subsection 2 of NRS 78A.020.

2. Except as otherwise provided in subsection 3, the amendment must
be adopted in accordance with the requirements of NRS 78.390.

3. Theamendment must be approved by avote of the holders of record
of at least two-thirds of the shares of each class of stock of the corporation
that are outstanding and entitled to vote, unless the articles of incorporation
or bylaws require approval by a greater proportion.

Sec. 92. NRS78A.090 is hereby amended to read as follows:

78A.090 1. A closecorporation may operate without aboard of
directorsif the certificate of incorporation contains a statement to that
effect.

2. An amendment to the certificate of incorporation eliminating a board
of directors must be approved:

(a) By all the shareholders of the corporation, whether or not otherwise
entitled to vote on amendments; or

(b) If no shares have been issued, by all subscribers for shares, if any, or
if none, by the incorporators.

3.  Whileacorporation is operating without a board of directors as
authorized by subsection 1.

(&) All corporate powers must be exercised by or under the authority of,
and the business and affairs of the corporation managed under the direction
of, the shareholders.

(b) Unlessthe articles of incorporation provide otherwise:

(1) Action requiring the approval of the board of directors or of both
the board of directors and the shareholders is authorized if approved by the
shareholders; and

(2) Action requiring amajority or greater percentage vote of the
board of directorsisauthorized if approved by the majority or greater
percentage of votes of the shareholders entitled to vote on the action.

(c) A requirement by a state or the United States that a document
delivered for filing contain a statement that specified action has been taken
by the board of directorsis satisfied by a statement that the corporation is a
close corporation without a board of directors and that the action was
approved by the shareholders.

(d) The shareholders by resolution may appoint one or more
shareholders to sign documents as designated directors.

4. Anamendment to the articles of incorporation that deletes the
provision which eliminates a board of directors must be approved by the

holders of at least two-thirds of the votes of each class or series of shares of
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the corporation, voting as separate voting groups, whether or not otherwise
entitled to vote on amendments. The amendment must specify the number,
names and mailing addresses of the directors of the corporation or describe
who will perform the duties of the board of directors.

5. Asusedin thissection, “ sign” meansto execute or adopt a name,
word or mark, including, without limitation, an electronic symbol as
described in NRS 239.042, with the present intention to authenticate a
document.

Sec. 93. NRS78A.190 is hereby amended to read as follows:

78A.190 1. The statusof acorporation as a close corporation
terminates if one or more of the provisions or conditions of this chapter
cease to exist or be fulfilled unless:

(@) Within 30 days after the occurrence of the event, or within 30 days
after the event has been discovered by the corporation, whichever islater,
the corporation files with the secretary of state fa-eertifieateexecuted-and
acknowiledged;} an executed certificate stating that a specified provision or
condition included in the certificate of incorporation to qualify the
corporation as a close corporation has ceased to be applicable and furnishes
acopy of the certificate to each stockholder; and

(b) The corporation, concurrently with thefiling of a certificate, takes
such steps as are necessary to correct the situation that threatens the status
as a close corporation, including the refusal to register the transfer of stock
which has been wrongfully transferred as provided by NRS 78A.050 or
commencing a proceeding under subsection 2.

2. Upon the suit of the close corporation or any stockholder, the court
has jurisdiction to:

(@) Issue all orders necessary to prevent the corporation from losing its
status as a close corporation.

(b) Restorethe status of the corporation as a close corporation by
enjoining or setting aside any act or threatened act on the part of the
corporation or a stockholder that would be inconsistent with any of the
provisions or conditions required or permitted by this chapter to be stated
in the certificate of incorporation of a close corporation, unlessit isan act
approved in accordance with NRS 78A.050.

(c) Enjoin or set aside any transfer or threatened transfer of stock of a
close corporation that is contrary to the terms of the certificate of
incorporation or of any permitted restriction on transfer.

(d) Enjoin any public offering or threatened public offering of stock of
the close corporation.



O~NO O WN P

—41 -

Sec. 94. Chapter 80 of NRS is hereby amended by adding thereto a
new section to read as follows:

Asused in this chapter, unless the context otherwise requires, “ signed”
means to have executed or adopted a name, word or mark, including,
without limitation, an electronic symbol as described in NRS 239.042,
with the present intention to authenticate a document.

Sec. 95. NRS80.007 is hereby amended to read as follows:

80.007 1. A foreign corporation may correct a document filed by the
secretary of state if the document contains an incorrect statement or was
defectively executed, attested, sealed [;-verified-or-acknewledged-} or
verified.

2. To correct adocument, the corporation shall:

(@) Prepare acertificate of correction which:

(1) Statesthe name of the corporation;

(2) Describes the document, including, without limitation, its filing
date;

(3) Specifiestheincorrect statement and the reason it isincorrect or
the manner in which the execution fer-etherfermal-authentication} was
defective;

(4) Correctstheincorrect statement or defective execution; and

(5) Issigned by an officer of the corporation; and

(b) Deliver the certificate to the secretary of state for filing.

3. A certificate of correction is effective on the effective date of the
document it corrects except as to persons relying on the uncorrected
document and adversely affected by the correction. Asto those persons, the
certificate is effective when filed.

Sec. 96. NRS80.010 is hereby amended to read as follows:

80.010 1. Before commencing or doing any businessin this state,
every corporation organized pursuant to the laws of another state, territory,
the District of Columbia, a dependency of the United States or aforeign
country, that enters this state to do business must:

(@) Filein the office of the secretary of state of this state:

(1) A certificate of corporate existence issued not more than 90 days
before the date of filing by an authorized officer of the jurisdiction of its
incorporation setting forth the filing of documents and instruments related
to the articles of incorporation, or the governmental acts or other instrument
or authority by which the corporation was created. If the certificateisin a
language other than English, atranglation, together with the oath of the
trandlator and his attestation of its accuracy, must be attached to the
certificate.

(2) A certificate of acceptance of appointment executed by its resident
agent, who must be aresident or located in this state. The certificate must

set forth the name of the resident agent, his street address for the service of
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process, and his mailing address if different from his street address. The
street address of the resident agent is the registered office of the
corporation in this state.

(3) A statement executed by an offrcer of the corporatron E

forth:

(I) A general description of the purposes of the corporation; and

(I1) The authorized stock of the corporation and the number and
par value of shares having par value and the number of shares having no
par value.

(b) Lodgeinthe office of the secretary of state a copy of the document
most recently filed by the corporation in the jurisdiction of itsincorporation
setting forth the authorized stock of the corporation, the number of
par-value shares and their par value, and the number of no-par-value shares.

2. The secretary of state shall not file the documents required by

thrsstatej1 not drstr ngurshable on the records of the secretary of state
from the names of all other artificial persons formed, organized,
registered or qualified pursuant to the provisions of this Title that are on
filein the office of the secretary of state and all namesthat are reserved
in the office of the secretary of state pursuant to the provisions of this
Title, unless the written , acknowledged consent of the holder of the
fregistered] name on file or reserved name to use the same name or the
requested similar name accompanies the articles of incorporation.

3. Thesecretary of state shall not accept for filing the documents
required by subsection 1 or NRS 80.110 for any foreign corporation if the
name of the corporation contains the words engineer,” “ engl neered,”

“engineering,” “professional engineer” or “licensed engineer” unless the
state board of professional engineers and land surveyors certifies that:

(8 The principals of the corporation are licensed to practice engineering
pursuant to the laws of this state; or

(b) The corporation is exempt from the prohibitions of NRS 625.520.

4. The secretary of state shall not accept for filing the documents
required by subsection 1 or NRS 80.110 for any foreign corporation if it
appears from the documents that the business to be carried on by the
corporation is subject to supervision by the commissioner of financial
institutions, unless the commissioner certifies
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(@) The corporation has obtained the authority required to do businessin
this state; or

(b) The corporation is not subject to or is exempt from the requirements
for obtaining such authority.

5. Thesecretary of state may adopt regulations that interpret the
requirements of this section.

Sec. 97. NRS80.012 is hereby amended to read as follows:

80.012 1. The secretary of state, when requested so to do, shall
reserve, for a period of 90 days, the right to use any name available furder
NRS-78:039-6r} pursuant to NRS 80.010, for the use of any foreign
corporation. During the period, a name so reserved is not available for use
or reservation by any

other artificial person formlng, organizing, registering or
qualifying in the office of the secretary of state pursuant to the provisions
of this Title without the written , acknowledged consent of the person at
whose request the reservation was made.

2. Theuseby any

other artificial person of anamein violation of subsection 1 or
NRS 80.010 fer-subsection-1-of-thissection} may be enjoined (-} , even if
the document under which the artificial person isformed, organlzed
registered or qualified has been filed by the secretary of state.

Sec. 98. NRS80.015 is hereby amended to read as follows:

80.015 1. For the purposes of this chapter, the following activities do
not constitute doing businessin this state:

(&) Maintaining, defending or settling any proceeding;

(b) Holding meetings of the board of directors or stockholders 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) Making sales through independent contractors;

(f) Soliciting or receiving orders outside of this state through or in
response to letters, circulars, catalogs or other forms of advertising,
accepting those orders outside of this state and filling them by shipping
goodsinto this state;

(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) Isolated transactions completed within 30 days and not a part of a

series of similar transactions;
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(k) The production of motion pictures as defined in NRS 231.020;

(1) Transacting business as an out-of-state depository institution pursuant
to the provisions of Title 55 of NRS; and

(m) Transacting businessin interstate commerce.

2. Thelist of activitiesin subsection 1 is not exhaustive.

3. A person who is not doing businessin this state within the meaning
of this section need not qualify or comply with any provision of NRS
80.010 to {86-276;} 80.220, inclusive, chapter 645A or 645B of NRS or
Title 55 or 56 of NRS unless he:

(&) Maintains an officein this state for the transaction of business; or

(b) Solicits or accepts depositsin the state, except pursuant to the
provisions of chapter 666 or 666A of NRS.

Sec. 99. NRS80.030 is hereby amended to read as follows:

80.030 1. Eachforeign corporation admitted to do businessin this
state shall, within 30 days after the filing of any document amendatory or
otherwise relating to the original articles in the place of its creation, filein
the office of the secretary of state:

(&) A copy of the document certified by an authorized officer of the
place of its creation, or a certificate evidencing the filing, issued by the
authorized officer of the place of its creation with whom the document was
filed; and

(b) A statement of an offlcer of the corporatlon [ acknowledged before
of the change
reflected by theflllng of the document showi ng |ts relation to the name,
authorized capital stock, or general purposes.

2. When aforeign corporation authorized to do business in this state
becomes a constituent of a merger permitted by the laws of the state or
country in which it isincorporated, it shall, within 30 days after the merger
becomes effective, file a copy of the agreement of merger filed in the place
of its creation, certified by an authorized officer of the place of its creation,
or acertificate, issued by the proper officer of the place of its creation,
attesting to the occurrence of the event, in the office of the secretary of
state.

3. Thesecretary of state may revoke the right of aforeign corporation
to transact businessin this state if it failsto file the documents required by
this section or pay the fees incident to that filing.

Sec. 100. NRS80.070 is hereby amended to read as follows:

80.070 1. A foreign corporation may change its resident agent by
filing with the secretary of state:

(@) A certificate

arne\,weﬂelenteagente}of change sgned by an offlcer of the corporatlon
settl ng forth .
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(1) Thename of the corporation;
(2) The name and street address of the present resident agent; and
(3) The name and street address of the new resident agent; and

(b) A certificate of acceptance executed by the new resident agent -},
which must be a part of or attached to the certificate of change.

The change authorized by this subsection becomes effective upon the
filing of the certificate of change.

2. A person who has been designated by aforeign corporation as
resident agent may file with the secretary of state a signed statement that he
isunwilling to contl nueto act as the agent of the corporatl on for the service
of process. =

3. Upon thefiling of the statement of resi gnatlon W|th the secretary of
state, the capacity of the resigning person as resident agent terminates. If
the statement of resignation is not accompanied by fan-acknewledged} a
statement of the corporation appointing a successor resident agent, the
resigning resident agent shall give written notice, by mail, to the
corporation, of thefiling of the statement and its effect. The notice must be
addressed to any officer of the corporation other than the resident agent.

4. If aresident agent dies, resigns or moves from the state, the
corporation, within 30 days thereafter, shall file with the secretary of state a
certificate of acceptance executed by the new resident agent. The certificate
must set forth the name of the new resident agent, his street address for the
service of process, and his mailing address if different from his street
address.

5. A corporation that fails to file a certificate of acceptance executed
by a new resident agent within 30 days fef} after the death, resignation or
removal of its resident agent shall be deemed in default and is subject to the
provisions of NRS 80.150 and 80.160.

Sec. 101. NRS80.110 is hereby amended to read as follows:

80.110 1. Each foreign corporation doing businessin this state shall,

on or before the first day of the second month after the
filing of its certificate of corporate existence with the secretary of state, and
annually thereafter on or before the last day of the month in which the
anniversary date of its qualification to do businessin this state occurs in
each year, file with the secretary of state, on a form furnished by him, a
list of its president, secretary and treasurer or their equivalent, and al of its
directors and a designation of its resident agent in this state, signed by an
officer of the corporation.

2. Upon filing thelist and designation, the corporation shall pay to the
secretary of state afee of $85.

3. Thesecretary of state shall, 60 days before the last day for filing the
annual list required by subsection 1, cause to be mailed to each corporation
required to comply with the provisions of NRS 80.110 to 80.170, inclusive,
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which has not become delinquent, the blank forms to be completed and
filed with him. Failure of any corporation to receive the forms does not
excuse it from the penalty imposed by the provisions of NRS 80.110 to
80.170, inclusive.

4. Anannual list for a corporation not in default which is received by
the secretary of state more than 60 days before its due date shall be deemed
an amended list for the previous year |-} and does not satisfy the
requirements of subsection 1 for the year to which the due dateis
applicable.

Sec. 102. NRS 80.120 is hereby amended to read as follows:

80.120 [Whenthefeeforfiling} If a corporation hasfiled theinitial
or annual list of officers and directors and designation of resident agent
Hhasbeenpaid;} in compliance with NRS 80.110 and has paid the
appropriate fee for thefiling, the canceled check received by the
corporation constitutes a certificate authorizing it to transact its business
within this state until the last day of the month in which the anniversary of
its qualification to transact business occurs in the next succeeding calendar
year. If the corporation desires aformal certificate upon its payment of the
initial or annual fee, its payment must be accompanied by a self-addressed,
stamped envelope.

Sec. 103. Chapter 81 of NRSis hereby amended by adding thereto a
new section to read as follows:

Asused in this chapter, unless the context otherwise requires, “ sgn”
means to execute or adopt a name, word or mark, including, without
l[imitation, an electronic symbol as described in NRS 239.042, with the
present intention to authenticate a document.

Sec. 104. NRS81.060 is hereby amended to read as follows:

81.060 1. Thearticlesof incorporation must be:

(@) Subscribed by three or more of the original members, a majority of
whom must be residents of this state

—(@} F| led, together W|th a certlflcate of acceptance of app0| ntment
executed by the resident agent of the corporation, in the office of the
secretary of state in all respectsin the same manner as other articles of
incorporation are filed.

2. If acorporation formed under NRS 81.010 to 81.160, inclusive, is
authorized to issue stock there must be paid to the secretary of state for
filing the articles of incorporation the fee applicable to the amount of
authorized stock of the corporation which the secretary of stateis required
by law to collect upon the filing of articles of incorporation which authorize
the issuance of
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3. Thesecretary of state shall issue to the corporation over the great
seal of the state a certificate that a copy of the articles containing the
required statements of facts has been filed in his office.

4. Upon theissuance of the certificate by the secretary of state, the
persons signing the articles and their associates and successors are a body
politic and corporate. When so filed, the articles of incorporation or
certified copies thereof must be received in al the courts of this state, and
other places, as prima facie evidence of the facts contained therein.

Sec. 105. NRS81.200 is hereby amended to read as follows:

81.200 1. Every association formed under NRS 81.170 to 81.270,
inclusive, shall prepare articles of association in writing, setting forth:

(@ The name of the association.

(b) The purposefor which it isformed.

(c) The name of the person designated as the resident agent, the street
address for service of process, and the mailing address if different from the
street address.

(d) Theterm for which it isto exist, which may be perpetual.

(e) The number of the directors thereof, and the names and residences of
those selected for thefirst year.

(f) The amount which each member isto pay upon admission as afee
for membership, and that each member signing the articles has actually paid
the fee.

(g) That theinterest and right of each member therein isto be equal.

(h) The name and post office box or street address, either residence or
business, of each of the persons executing the articles of association.

2. Thearticles of association must be subscri bed by the original
assoC ates or members mebe A ‘

3 The artl cle; so subscn bed {aneleeknewteelgeel} must beflled
together with a certificate of acceptance of appointment executed by the
resident agent for the association, in the office of the secretary of state, who
shall furnish a certified copy thereof. From the time of thefiling in the
office of the secretary of state, the association may exercise all the powers
for which it was formed.

Sec. 106. NRS81.450 is hereby amended to read as follows:

81.450 1. Thearticlesof incorporation must be:

(@) Subscribed by three or more of the original members, a majority of
whom must be residents of this state
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—{e}} Filed, together with a certificate of acceptance of appointment
executed by the resident agent for the corporation, in the office of the
secretary of state in all respectsin the same manner as other articles of
incorporation are filed.

2. Thesecretary of state shall issueto the corporation over the great
seal of the state a certificate that a copy of the articles containing the
required statements of facts has been filed in his office.

3. Upon theissuance of the certificate by the secretary of state the
persons signing the articles and their associates and successors are a body
politic and corporate. When so filed, the articles of incorporation or
certified copies thereof must be received in al the courts of this state, and
other places, as prima facie evidence of the facts contained therein.

Sec. 107. Chapter 82 of NRSis hereby amended by adding thereto the
provisions set forth as sections 108 and 109 of this act.

Sec. 108. “Sign” meansto affix a signature to a document.

Sec. 109. “Signature” meansa name, word or mark executed or
adopted by a person with the present intention to authenticate a
document. The term includes, without limitation, an electronic symbol as
described in NRS 239.042.

Sec. 110. NRS 82.006 is hereby amended to read as follows:

82.006 Asused in thischapter the words and terms defined in NRS
82.011 to 82.041, inclusive, and sections 108 and 109 of this act have the
meanings ascribed to them in those sections.

Sec. 111. NRS82.061 is hereby amended to read as follows:

82.061 1. A cetificate of election to accept this chapter pursuant to
NRS 82.056 must be signed by the president or avice president and by the
secretary or an assistant secretary

o-take acknowledg and

must set forth:

(8 The name of the corporation.

(b) A statement by the corporation that it has elected to accept this
chapter and adopt new articles of incorporation conforming to the
provisions of this chapter and any other statutes pursuant to which the
corporation may have been organized.

(c) If there are members or stockholders entitled to vote thereon, a
statement setting forth the date of the meeting of the members or
stockholders at which the election to accept this chapter and adopt new
articles was made, that a quorum was present at the meeting and that
acceptance and adoption was authorized by at least a majority of the votes
which members or stockholders present at the meeting in person or by
proxy were entitled to cast.
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(d) If there are no members or stockholders entitled to vote thereon, a
statement of that fact, the date of the meeting of the board of directors at
which the election to accept and adopt was made, that a quorum was
present at the meeting and that the acceptance and adoption were
authorized by a majority vote of the directors present at the meeting.

(e) A statement that, in addition, the corporation followed the
requirements of the law under which it was organized, its old articles of
incorporation and its old bylaws so far as applicable in effecting the
acceptance.

(f) A statement that the attached copy of the articles of incorporation of
the corporation are the new articles of incorporation of the corporation.

(g) If the corporation has issued shares of stock, a statement of that fact
including the number of shares theretofore authorized, the number issued
and outstanding and that upon the effective date of the certificate of
acceptance the authority of the corporation to issue shares of stock is
thereby terminated.

2. The certificate so signed fand-acknowledged} must be filed in the
office of the secretary of state.

Sec. 112. NRS82.063 is hereby amended to read as follows:

82.063 1. Theboard of directors of a corporation without shares of
stock which was organized before October 1, 1991, pursuant to any
provision of chapter 81 of NRS or a predecessor statute and whose
permissible term of existence as stated in the articles of incorporation has
expired may, within 10 years after the date of the expiration of its
existence, elect to revive its charter and accept this chapter by adopting a
resolution reviving the expired charter and adopting new articles of
incorporation conforming to this chapter and any other statutes pursuant to
which the corporation may have been organized. The new articles of
incorporation need not contain the names, addresses, signatures or
acknowledgments of the incorporators.

2. A cetificate of eection to accept this chapter pursuant to this

-} and must set forth:

(@) The name of the corporation.

(b) A statement by the corporation that it has elected to accept this
chapter and adopt new articles of incorporation conforming to the
provisions of this chapter and any other statutes pursuant to which the
corporation may have been organized.

(c) A statement by the corporation that since the expiration of its charter

it has remained organized and continued to carry on the activities for which
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it was formed and authorized by its original articles of incorporation and
amendments thereto, and desires to continue through revival its existence
pursuant to and subject to the provisions of this chapter.

(d) A statement that the attached copy of the articles of incorporation of
the corporation are the new articles of incorporation of the corporation.

(e) A statement setting forth the date of the meeting of the board of
directors at which the election to accept and adopt was made, that a quorum
was present at the meeting and that the acceptance and adoption were
authorized by a majority vote of the directors present at the meeting.

3. Thecertificate so signed fand-acknowiedged.} and a certificate of
acceptance of appointment executed by the resident agent of the
corporation |} must befiled in the office of the secretary of state.

4. Thenew articles of incorporation become effective on the date of
filing the certificate. The corporation’s existence continues from the date of
expiration of the original term, with all the corporation’ s rights, franchises,
privileges and immunities and subject to all its existing and preexisting
debts, duties and liabilities.

Sec. 113. NRS82.081 is hereby amended to read as follows:

82.081 1. Oneor more natural persons may associate to establish a
corporation no part of the income or profit of which is distributableto its
members, directors or officers, except as otherwise provided in this chapter,
for the transaction of any lawful business, or to promote or conduct any
legitimate object or purpose, pursuant and subject to the requirements of
this chapter, by:

(a) Executing [acknewledgingl and filing in the office of the secretary
of state articles of incorporation; and

(b) Filing a certificate of acceptance of appointment, executed by the
resident agent of the corporation, in the office of the secretary of state.

2. Thesecretary of state shall require articles of incorporation to bein
the form prescribed by NRS 82.086. If any articles are defectivein this
respect, the secretary of state shall return them for correction.

Sec. 114. NRS 82.086 is hereby amended to read as follows:

82.086 Thearticles of incorporation must set forth:

1. Thename of the corporation. A hame appearing to be that of a
natural person and containing a given name or initials must not be used as a
corporate name except with an additional word or words such as
“Incorporated,” “Inc.,” “Limited,” “Ltd.,” “Company,” “Co.,”

“ Corporation,” “Corp.,” or other word which identifiesit as not being a
natural person.

2. Thename of the person designated as the corporation’s resident
agent, his street address where he maintains an office for service of process,
and his mailing addressiif different from the street address.

3. That the corporation is a nonprofit corporation.
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4. The nature of the business, or objects or purposes proposed to be
transacted, promoted or carried on by the corporation. It is sufficient to
state, either alone or with other purposes, that the corporation may engage
in any lawful activity, subject to expressed limitations, if any. Such a
statement makes all lawful activities within the objects or purposes of the
corporation.

The number names and post offrce
box or street addresses, residence or bus ness, of thefirst board of directors
or trustees, together with any desired provisions relative to the right to
change the number of directors.

6. Thenamesand post office box or street address, residence or
business, of each of the incorporators signing the articles of incorporation.

Sec. 115. NRS 82.096 is hereby amended to read as follows:

82.096 1. Thename{of} proposed for a corporation must be
distinguishable on the records of the secretary of state from the names of
aII other art|f|C| a pereons formed organlzed {epregrstereeluneleeehapter

s IRSw est, registered
or qual |f|ed pursuant to the prowsr ons of thls Title that are on filein the
office of the secretary of state {-} and all namesthat arereserved in the
office of the secretary of state pursuant to the provisions of this Title. If a
proposed name is not so distinguishable, the secretary of state shall return
the articles of incorporation containing it to the incorporator, unless the
written , acknowledged consent of the holder of the fregistered} name on
file or reserved name to use the same name or the requested similar name
accompanies the articles of incorporation.

2. For the purposes of this section and NRS 82.101, a proposed name
is not feisttguished} distinguishable from a fregistered} name on file or
reserved name solely because one or the other contains distinctive lettering,
adistinctive mark, atrade-mark or a trade name, or any combination of
these.

3. Thename of a corporation whose charter has been revoked, fwhese

@elsteneehastermmateel—} WhICh has merged and is not the survivi ng _

thtsstate} ent|ty or whoee eX|stence has otherW|ee terml nated is avar Iable
for use by any other artificial person.

4. The secretary of state may adopt regulations that interpret the
requirements of this section.

Sec. 116. NRS82.101 is hereby amended to read as follows:

82.101 1. The secretary of state, when requested to do so, shall
reserve, for a period of 90 days, the right to use any hame available under
NRS 82.096 for the use of any proposed corporation. During the period, a

name so reserved is not available for use or reservation by any [er-profit
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other art|f|C|aI person form|ng organlzmg reglstenng or quallfylng in
the office of the secretary of state pursuant to the provisions of this Title
without the written , acknowledged consent of the person at whose request
the reservation was made.

2. Theuseby any

other artificial person of aname

partnership-or-timited-tiabitity-company}
in violation of subsection 1 or NRS 82.096 fer-subsection-1-of thissection}
may be enjomed even if the{artrelesehneerperaﬂenepergan&etlenef

partnershtp—have} document under WhICh the artificial person |sformed
organized, registered or qualified has been filed by the secretary of state.

Sec. 117. NRS82.346 is hereby amended to read as follows:

82.346 1. If thefirst meeting of the directors has not taken place and
if there are no members, amajority of the incorporators of a corporation
may amend the original articles by executing and
proving in the manner required for original articles, and filing with the
secretary of state, a certificate amending, modifying, changing or altering
the original articles, in whole or in part. The certificate must:

(a) Declarethat the signers thereof are a mgjority of the original
incorporators of the corporation;

(b) State the date upon which the original articles were filed with the
secretary of state; and

(c) Affirmatively declare that to the date of the certification no meeting
of the directors has taken place and the corporation has no members other
than the incorporators,

2. Theamendment is effective upon the filing of the certificate with the
secretary of state.

3. This section does not permit the insertion of any matter not in
conformity with this chapter.

4. The secretary of state shall charge the fee allowed by law for filing
the amended certificate of incorporation.

Sec. 118. NRS82.351 is hereby amended to read as follows:

82.351 1. A corporation whose directors have held afirst meeting or
which has members who are not incorporators may amend its articlesin any
of the following respects:

(2) By addition to its corporate powers and purposes, or diminution
thereof, or both.

(b) By substitution of other powers and purposes, in whole or in part, for
those prescribed by its articles of incorporation.

(c) By changing the name of the corporation.

(d) By making any other change or alteration in its articles of
incorporation that may be




O~NO O WN P

— 53—

2. All such changes or alterations may be effected by one certificate of
amendment. Articles so amended, changed or atered may contain only
such provisions as it would be lawful and proper to insert in original
articles, pursuant to NRS 82.086 and 82.091 or the other statutes governing
the contents of the corporation’s articles, if the original articles were
executed [-acknewledged} and filed at the time of making the amendment.

Sec. 119. NRS82.356 is hereby amended to read as follows:

82.356 1. Every amendment adopted pursuant to the provisions of
NRS 82.351 must be made in the following manner:

(8 Theboard of directors must adopt a resolution setting forth the
amendment proposed, approve it and, if the corporation has members
entitled to vote on an amendment to the articles, call a meeting, either
annual or special, of the members. The amendment must also be approved
by every public official or other person whose approval of an amendment
of articlesisrequired by the articles.

(b) At the meeting of members, of which notice must be given to each
member entitled to vote pursuant to the provisions of this section, a vote of
the members entitled to vote in person or by proxy must be taken for and
against the proposed amendment. A majority of a quorum of the voting
power of the members or such greater proportion of the voting power of
members as may be required in the case of avote by classes, as provided in
subsection 3, or as may be required by the articles, must votein favor of the
amendment.

(c) Upon approval of the amendment by the directors, or if the
corporation has members entitled to vote on an amendment to the articles,
by both the directors and those members, and such other persons or public
officers, if any, asare required to do so by the articles, the chairman of the
board or the president or vice president, and the secretary or assistant
secretary, must execute a certificate setting forth the amendment, or setting
forth the articles as amended, that the public officers or other persons, if
any, required by the articles have approved the amendment, and the vote of
the members and directors by which the amendment was adopted. Hhe

bocoocpolecopaonte of dlocce L

(d) The certificate so executed fand-acknewtedged;} must be filed in the
office of the secretary of state.

2. Upon filing the certificate, the articles of incorporation are amended
accordingly.

3. If any proposed amendment would alter or change any preference or
any relative or other right given to any class of members, then the

amendment must be approved by the vote, in addition to the affirmative
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vote otherwise required, of the holders of a mgority of a quorum of the
voting power of each class of members affected by the amendment
regardless of limitations or restrictions on their voting power.

4. Inthe case of any specified amendments, the articles may require a
larger vote of members than that required by this section.

Sec. 120. NRS 82.466 is hereby amended to read as follows:

82.466 1. A federal court may take the same actions with respect to
corporations governed by this chapter as afederal court may take with
respect to corporations governed by chapter 78 of NRS under subsection 1
of NRS 78.622.

2. A corporation governed by this chapter shall file with the secretary
of state a certified copy of the fptans} confirmed plan of reorganization
and the fretiees} notice of bankruptcy described in NRS 78.622 . fand

Sec. 121. NRS82.471 is hereby amended to read as follows:

82.471 1. Whenever any corporation becomes insolvent or suspends
its ordinary business for want of funds to carry on the business, or if its
business has been and is being conducted at a great |oss and greatly
prejudicial to theinterest of its creditors or members, creditors holding 10
percent of the outstanding indebtedness, or members, if any, having 10
percent of the voting power to elect directors, may, by petition or bill of
complaint setting forth the facts and circumstances of the case, apply to the
district court of the county in which the registered office of the corporation
islocated for awrit of injunction and the appointment of areceiver or
receivers or trustee or trustees.

2. Thecourt, being satisfied by affidavit or otherwise of the sufficiency
of the application and of the truth of the allegations contained in the
petition or bill, and upon hearing after such notice as the court by order
may direct, shall proceed in a summary way to hear the affidavits, proofs
and allegations which may be offered in behalf of the parties.

3. If upon theinquiry it appears to the court that the corporation has
become insolvent and is not about to resume its businessin a short time
thereafter, or that its business has been and is being conducted at a great
loss and greatly prejudicial to theinterests of its creditors or members, so
that its business cannot be conducted with safety to the public, it may issue
an injunction to restrain the corporation and its officers and agents from
exercising any of its privileges or franchises and from collecting or
receiving any debts or paying out, selling, assigning or transferring any of
its estate, frmeneys;} money, funds, lands, tenements or effects, except to a
receiver appointed by the court, until the court otherwise orders.

il A 1
A Uy | U
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Sec. 122. NRS 82.491 is hereby amended to read as follows:
82.491 1. Thecourt may appoint atemporary receiver upon the same

grounds and pursuant to the same procedure as provided in the Nevada

Rules of Civil Procedure for granting atemporary restraining order. A

hearing must be held on the appointment of atemporary receiver within 15

days after the receiver’ s appointment, unless the appointment is extended

by order of the court or upon stipulation of the parties.

2. Thecourt may, if good cause exists, appoint one or more receivers.
Directors or trustees who have not been guilty of negligence or active
breach of duty must be preferred in making the appointment.

3. Recelvers so appointed have, among the usual powers, al the
functions, powers, tenure and duties to be exercised under the direction of
the court as are conferred on receivers and as provided in NRS 82.476 and
82.481 whether the corporation is insolvent or not.

4. The court may, at any time, grant lesser equitablerelief, order a
partial liquidation, terminate the receivership, or dissolve or terminate the
corporation as would be just and proper in the circumstances.

A alla AWa Nnare C =

Sec. 123. NRS 82.546 is hereby amended to read as follows:

82.546 1. Any corporation which did exist or is existing pursuant to
the laws of this state may, upon complying with the provisions of NRS
78.150 and 82.193, procure arenewal or revival of its charter for any
period, together with all the rights, franchises, privileges and immunities,
and subject to all its existing and preexisting debts, duties and liabilities
secured or imposed by its original charter and amendments thereto, or its
existing charter, by filing:

(@ A cetificate with the secretary of state, which must set forth:
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(1) The name of the corporation, which must be the name of the
corporation at the time of the renewal or revival, or its name at thetime its
original charter expired.

(2) The name and street address of the resident agent of thefiling
corporation, and his mailing address if different from his street address.

(3) Thedate when the renewal or revival of the charter isto
commence or be effective, which may be, in cases of arevival, before the
date of the certificate.

(4) Whether or not the renewal or revival isto be perpetual, and, if
not perpetual, the time for which the renewal or revival isto continue.

(5 That the corporation desiring to renew or revive its charter is, or
has been, organized and carrying on the business authorized by its existing
or original charter and amendments thereto, and desires to renew or
continue through revival its existence pursuant to and subject to the
provisions of this chapter.

(b) A list of its president, secretary and treasurer and all of its directors
and their post office box and street addresses, either residence or business.
2. A corporation whose charter has not expired and is being renewed
shall cause the certificate to be signed by its president or vice president and

secretary or assistant %cretary [—aneLaeknewledgeeLtheseetﬁeeps

The certlflcate muﬁ be approved by a maj ority of the Iast app0| nted
surviving directors.

3. A corporation seeking to reviveits original or amended charter shall
cause the certificate to be signed by its president or vice president and

secretary or assistant %cretary {—aneLaeImewledgeeLbWueseetﬁeeps

The executlon and f| ling of the cert|f| caIe must be approved unani mously
by the last-appointed surviving directors of the corporation and must
contain arecital that unanimous consent was secured. The corporation shall
pay to the secretary of state the fee required to establish a new corporation
pursuant to the provisions of this chapter.

4. Thefiled certificate, or a copy thereof which has been certified
under the hand and seal of the secretary of state, must bereceived in all
courts and places as prima facie evidence of the facts therein stated and of
the existence and incorporation of the corporation named therein.

Sec. 124. Chapter 84 of NRSis hereby amended by adding thereto a
new section to read as follows:

Asused in this chapter, unless the context otherwise requires, “ signed”
means to have executed or adopted a name, word or mark, including,
without limitation, an electronic symbol as described in NRS 239.042,
with the present intention to authenticate a document.
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Sec. 125. NRS 84.020 is hereby amended to read as follows:

84.020 An archbishop, bishop, president, trusteein trust, president of
stake, president of congregation, overseer, presiding elder, district
superintendent, other presiding officer or clergyman of a church or
religious society or denomination, who has been chosen, elected or
appointed in conformity with the constitution, canons, rites, regulations or
discipline of the church or religious society or denomination, and in whom
is vested the legal title to property held for the purposes, use or benefit of
the church or religious society or denomination, may make and subscribe

Wntten articles of |ncorporat|on |n dupllcate {aeknem#edgetheattteles

together W|th a certlfl cate of acceptance of app0| ntment
executed by the resident agent of the corporation, in the office of the
secretary of state and retain possession of the other.
Sec. 126. NRS84.060 is hereby amended to read as follows:
84.060 All deeds and other instruments in writing fshat-be:
—1—Madel must be made in the name of the corporation and signed by
the person representl ng the corporatl on.

Sec. 127. NRS84.120 is hereby amended to read as follows:

84.120 1. A resident agent who wishesto resign shall file with the
secretary of state a signed statement for each corporation sole that heis
unwilling to conti nue to act asthe agent of the corporatl on for the service

of process. 2
resignation is not effect|ve unt| I the a gned statement isfi Ied with the
secretary of state.

2. The statement of resignation may contain fan-acknewledged] a
statement of the affected corporation sole appointing a successor resident
agent for that corporation. A certificate of acceptance executed by the new
resident agent, stating the full name, complete street address and, if
different from the street address, mailing address of the new resident agent,
must accompany the statement appointing a successor resident agent.

3. Upon thefiling of the statement of resignation with the secretary of
state, the capacity of the resigning person as resident agent terminates. If
the statement of resignation contains no statement by the corporation sole
appointing a successor resident agent, the resigning resident agent shall
immediately give written notice, by mail, to the corporation of thefiling of
the statement and its effect. The notice must be addressed to the personin
whom is vested the legal title to property specified in NRS 84.020.

4. If aresident agent dies, resigns or removes from the state, the
corporation sole, within 30 days thereafter, shall file with the secretary of

state a certificate of acceptance executed by the new resident agent.

The



O~NO O WN P

—58 —

certificate must set forth the full name and complete street address of the
new resident agent for the service of process, and may have a separate
mailing address, such as a post office box, which may be different from the
street address.

5. A corporation sole that failsto file a certificate of acceptance
executed by the new resident agent within 30 days after the death,
resignation or removal of its former resident agent shall be deemed in
default and is subject to the provisions of NRS 84.130 and 84.140.

Sec. 128. Chapter 86 of NRSis hereby amended by adding thereto the
provisions set forth as sections 129 to 133, inclusive, of this act.

Sec. 129. “Sign” meansto affix a signature to a document.

Sec. 130. “Signature” meansa name, word or mark executed or
adopted by a person with the present intention to authenticate a
document. The term includes, without limitation, an electronic symbol as
described in NRS 239.042.

Sec. 131. 1. A limited-liability company which did exist or is
existing under the laws of this state may, upon complying with the
provisions of NRS 86.276, procure a renewal or revival of its charter for
any period, together with all the rights, franchises, privileges and
immunities, and subject to all its existing and preexisting debts, duties
and liabilities secured or imposed by its original charter and amendments
thereto, or existing charter, by filing:

() A certificate with the secretary of state, which must set forth:

(1) The name of the limited-liability company, which must be the
name of the limited-liability company at the time of the renewal or
revival, or its name at the timeitsoriginal charter expired.

(2) The name of the person designated as the resident agent of the
limited-liability company, his street address for the service of process,
and hismailing addressif different from his street address.

(3) The date when therenewal or revival of the charter isto
commence or be effective, which may be, in cases of arevival, before the
date of the certificate.

(4) Whether or not the renewal or revival isto be perpetual, and, if
not perpetual, the time for which the renewal or revival isto continue.

(5) That the limited-liability company desiring to renew or revive its
charter is, or has been, organized and carrying on the business
authorized by itsexisting or original charter and amendments thereto,
and desiresto renew or continue through revival its existence pursuant to
and subject to the provisions of this chapter.

(b) Alist of itsmanagers, or if there are no managers, all its
managing members and their post office box or street addresses, either
residence or
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2. Alimited-liability company whose charter has not expired and is
being renewed shall cause the certificate to be signed by its manager, or
if thereisno manager, by a person designated by its members. The
certificate must be approved by a majority of the members.

3. Alimited-liability company seeking to reviveitsoriginal or
amended charter shall cause the certificate to be signed by a person or
persons designated or appointed by the members. The execution and
filing of the certificate must be approved by the written consent of a
majority of the members and must contain a recital that this consent was
secured. The limited-liability company shall pay to the secretary of state
the fee required to establish a new limited-liability company pursuant to
the provisions of this chapter.

4. Thefiled certificate, or a copy thereof which has been certified
under the hand and seal of the secretary of state, must bereceived in all
courts and places as prima facie evidence of the factstherein stated and
of the existence of the limited-liability company therein named.

Sec. 132. A limited-liability company that has revived or renewed its
certificate pursuant to the provisions of this chapter:

1. Isalimited-liability company and continues to be a limited-
liability company for the time stated in the certificate of revival or
renewal;

2. Possessestherights, privileges and immunities conferred by the
original certificate and by this chapter; and

3. Issubject to therestrictions and liabilities set forth in this chapter.

Sec. 133. Beforetheissuance of members' interests an organizer,
and after theissuance of members’ interests a manager, of a limited-
liability company may authorize the secretary of statein writing to
replace any page of a document submitted for filing, on an expedited
basis, before the actual filing, and to accept the page asif it were part of
the originally signed filing. The signed authorization of the organizer or
manager to the secretary of state permits, but does not require, the
secretary of state to alter the original document as requested.

Sec. 134. NRS86.011 is hereby amended to read as follows:

86.011 Asused in this chapter, unless the context otherwise requires,
the words and terms defined in NRS 86.021 to 86.125, inclusive, and
sections 129 and 130 of this act have the meanings ascribed to them in
those sections.

Sec. 135. NRS86.151 is hereby amended to read as follows:

86.151 1. Oneor more persons may form alimited-liability company

by:
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(a) Executing [acknewledging} and filing with the secretary of state
articles of organization for the company; and

(b) Filing with the secretary of state a certificate of acceptance of
appointment, executed by the resident agent of the company.

2. Upon thefiling of the articles of organization and the certificate of
acceptance with the secretary of state, and the payment to him of the
required filing fees, the secretary of state shall issue to the company a
certificate that the articles, containing the required statement of facts, have
been filed.

3. A signer of the articles of organization or a manager designated in
the articles does not thereby become a member of the company. At all times
after commencement of business by the company, the company must have
one or more members. The filing of the articles does not, by itself,
constitute commencement of business by the company.

Sec. 136. NRS86.161 is hereby amended to read as follows:

86.161 1. Thearticlesof organization must set forth:

(8 Thename of the limited-liability company;

(b) The name and complete street address of its resident agent, and the
mailing address of the resident agent if different from the street address;

(c) The name and post office or street address, either residence or
business, of each of the organizers executing the articles; and

(d) If the company isto be managed by fene} :

(1) One or more managers, the name and post office or street address,
either residence or business, of each manager; fand
or
(2) The members, the name and post office or street address, either
residence or business, of each member.

2. Thearticles may set forth any other provision, not inconsistent with
law, which the members elect to set out in the articles of organization for
the regulation of theinternal affairs of the company, including any
provisions which under this chapter are required or permitted to be set out
in the operating agreement of the company.

3. Itisnot necessary to set out in the articles of organization:

(@ Therights, if any, of the members to contract debts on behalf of the
limited-liability company; or

(b) Any of the powers enumerated in this chapter.

Sec. 137. NRS86.171 is hereby amended to read as follows:

86.171 1. Thename of alimited-liability company formed under the
provisions of this chapter must contain the words “Limited-Liability
Company,” “Limited Company,” or “Limited” or the abbreviations “Ltd.,”
“L.L.C.)” “L.C.,” “LLC” or “LC.” Theword “ Company” may be
abbreviated as

13 CO."
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2. Thename proposed for alimited-liability company must be
distinguishable on the records of the secretary of state from the names of
aII other art|f|C|aI persons formed organlzed {epregrsteredunelepehapter

IRSw s}, registered
or quaI |f|ed pursuant to the provrsr ons of th|s Title that are on filein the
office of the secretary of state {-} and all namesthat arereserved in the
office of the secretary of state pursuant to the provisions of this Title. If a
proposed name is not so distinguishable, the secretary of state shall return
the articles of organization to the organizer, unless the written ,
acknowledged consent of the holder of the fregistered} name on file or
reserved name to use the same name or the requested similar name
accompanies the articles of organization.

3. For the purposes of this section and NRS 86.176, a proposed name
is not feisttguished} distinguishable from a fregistered} name on file or
reserved name solely because one or the other contains distinctive lettering,
adistinctive mark, atrade-mark or a trade name, or any combination of
these.

4. The name of alimited-liability company whose charter has been
revoked, Ewheseeesteneehastermmatedj} WhICh has merged and is not the
surviving
standing] entity or whose exrstence has othervvrse termi nated isavailable
for use by any other artificial person.

5. The secretary of state may adopt regulations that interpret the
requirements of this section.

Sec. 138. NRS86.176 is hereby amended to read as follows:

86.176 1. The secretary of state, when requested so to do, shall
reserve, for a period of 90 days, the right to use any name available under
NRS 86.171, for the use of any proposed limited-liability company. During
the penod aname so reserved is not available for use or reservation by
any Ry} other

artlflcral person formlng, organ|2|ng, reg|ster|ng or quallfylng in the
office of the secretary of state pursuant to the provisions of this Title
without the written, acknowledged consent of the person at whose request
the reservation was made.

2. Theuseby any
other artificial person of anamein violation of subsection 1 or

company}
NRS 86.171 {er—sabseetren—ke#thrsseetren} may be en10| ned

even |f the document under WhICh the art|f|C| aI
person isformed, organized, registered or qualified has been filed by the
secretary of state.
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Sec. 139. NRS86.221 is hereby amended to read as follows:

86.221 1. Thearticlesof organization of alimited-liability company
may be amended for any purpose, not inconsistent with law, as determined
by all of the members or permitted by the articles or an operating
agreement.

2. An amendment must be made in the form of a certificate setting
forth:

(@ The name of the limited-liability company;

(b) Thedate of filing of the articles of organization; and

(c) The amendment to the articles of organization.

3. Thecertificate of amendment must be signed fand-acknowledged}
by a manager of the company, or if management is not vested in a manager,
by a member.

4. Restated articles of organization may be executed and filed in the
same manner as a certificate of amendment.

Sec. 140. NRS 86.226 is hereby amended to read as follows:

86.226 1. A signed fand-acknewledged] certificate of amendment, or
acertified copy of ajudicia decree of amendment, must be filed with the
secretary of state. A person who executes a certificate as an agent, officer
or fiduciary of the limited-liability company need not exhibit evidence of
his authority as a prerequisite to filing. Unless the secretary of state finds
that a certificate does not conform to law, upon his receipt of all required
filing fees he shall file the certificate.

2. Upon thefiling of a certificate of amendment or judicial decree of
amendment in the office of the secretary of state, the articles of
organization are amended as set forth therein.

Sec. 141. NRS86.235 is hereby amended to read as follows:

86.235 1. If alimited-liability company fereated] formed pursuant to
this chapter desires to change

its resident agent, fer-beth;} the change may be effected
by fili ng with the secretary of state a certificate of change, signed by a
manager of the company or, if management is not vested in a manager,
by a member, that setsforth:
-} (a) The name of the limited-liability company;

| : L office:
—51 (b) The name and street address of its present resident agent; and
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(cj The name and street address of the new resident agent.
2. Thenew resident agent’s certificate of acceptance must be a part of
or attached to the certificate of change.

3. The change authorized by this section becomes effective upon the
filing of the certificate of change.

Sec. 142. NRS 86.251 is hereby amended to read as follows:

86.251 1. A resident agent who desiresto resign shall file with the
secretary of state a signed statement for each limited-liability company that
he is unwilling to continue to act as the agent of the limited-liability
company for the service of process. '

-+ A resignation is not effective until the signed statement
isfiled with the secretary of state.

2. The statement of resignation may contain fan-acknewledged] a
statement of the affected limited-liability company appointing a successor
resident agent for that limited-liability company, giving the agent’s full
name, street address for the service of process, and mailing address if
different from the street address. A certificate of acceptance executed by
the new resident agent must accompany the statement appointing a
successor resident agent.

3. Upon thefiling of the statement of resignation with the secretary of
state the capacity of the resigning person as resident agent terminates. If the
statement of resignation contains no statement by the limited-liability
company appointing a successor resident agent, the resigning agent shall
immediately give written notice, by mail, to the limited-liability company
of thefiling of the statement and its effect. The notice must be addressed to
any manager or, if none, to any member, of the limited-liability company
other than the resident agent.

4. If aresident agent dies, resigns or moves from the state, the limited-
liability company, within 30 days thereafter, shall file with the secretary of
state a certificate of acceptance executed by the new resident agent. The
certificate must set forth the name, complete street address and mailing
address, if different from the street address, of the new resident agent.

5. Each limited-liability company which failsto file a certificate of
acceptance executed by the new resident agent within 30 days after the
death, resignation or removal of its resident agent as provided in subsection
4, shall be deemed in default and is subject to the provisions of NRS
86.272 and 86.274.
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Sec. 143. NRS 86.266 is hereby amended to read as follows:

86.266 [PWhenthefeeforfiing} If alimited-liability company has
filed the annual list of managers or members and designation of a resident
agent fhasbeen-paie} in compliance with NRS 86.263 and has paid the
appropriate fee for the filing, the canceled check received by the limited-
liability company constitutes a certificate authorizing it to transact its
business within this state until the last day of the month in which the
anniversary of its formation occurs in the next succeeding calendar year. If
the company desires aformal certificate upon its payment of the annual fee,
its payment must be accompanied by a self-addressed, stamped envel ope.

Sec. 144. NRS86.278 is hereby amended to read as follows:

86.278 1. Except asotherwise provided in subsection 2, if alimited-
liability company appliesto reinstate its charter but its name has been
legally acquired or reserved by fanethertimited-HabiHity-company-or} any
other art|f|C|aI person formed organlzed forrrooome pmdlescnmn e 00
s , registered or qualified
pursuant to the prowsrons of thlsTltIeWhose nameis on file fane-in-goeod
standingl with the office of the secretary of state {5} or reserved in the
office of the secretary of state pursuant to the provisions of this Title, the
company shall submit in writing to the secretary of state some other name
under which it desires its existence to be reinstated. If that nameis
distinguishable from all other names reserved or otherwise on file, fane-n
geod-standing;} the secretary of state shall issue to the applying limited-
liability company a certificate of reinstatement under that new name.

2. If the applying limited-liability company submits the written ,
acknowledged consent of the artificial person having the name, or the
person reserving the name, which is not distinguishable from the old name
of the applying company or a new name it has submitted, it may be
reinstated under that name.

3. For the purposes of this section, a proposed name is not
felistingdished] distinguishable from a name fused} on file or reserved
name solely because one or the other contains distinctive lettering, a
distinctive mark, atrade-mark or atrade name, or any combination of
Hhese} these.

4. The secretary of state may adopt regulations that interpret the
requirements of this section.

Sec. 145. NRS86.301 is hereby amended to read as follows:

86.301 Except as otherwise provided in this chapter or in its articles of
organization, no debt may be contracted or liability incurred by or on
behaf of a limited-liability company, except by one or more of

its
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managers if management of the limited-liability company has been vested
by the members in a manager or managers or, if management of the limited-
liability company is retained by the members, then as provided in the
articles of organization [} or the operating agreement.

Sec. 146. NRS86.531 is hereby amended to read as follows:

86.531 1. When all debts, liabilities and obligations have been paid
and discharged or adeguate provision has been made therefor and all of the
remaining property and assets have been distributed to the members,
articles of dissolution must be prepared [-sigred-and-acknewledged;} and
signed setting forth:

(8 The name of the limited-liability company;

(b) That all debts, obligations and liabilities have been paid and
discharged or that adequate provision has been made therefor;

(c) That al the remaining property and assets have been distributed
among its members in accordance with their respective rights and interests;
and

(d) That there are no suits pending against the company in any court or
that adequate provision has been made for the satisfaction of any judgment,
order or decree which may be entered against it in any pending suit.

2. Thearticles must be signed by a manager, or if there is no manager
by a member, of the company.

Sec. 147. NRS 86.541 is hereby amended to read as follows:

86.541 1. Thesigned fand-acknewledged] articles of dissolution
must be filed with the secretary of state. Unless the secretary of state finds
that the articles of dissolution do not conform to law, he shall when all fees
and license taxes prescribed by law have been paid issue a certificate that
the limited-liability company is dissolved.

2. Upon thefiling of the articles of dissolution the existence of the
company ceases, except for the purpose of suits, other proceedings and
appropriate action as provided in this chapter. The manager or managersin
office at the time of dissolution, or the survivors of them, are thereafter
trustees for the members and creditors of the dissolved company and as
such have authority to distribute any property of the company discovered
after dissolution, convey real estate and take such other action as may be
necessary on behalf of and in the name of the dissolved company.

Sec. 148. NRS 87.020 is hereby amended to read as follows:

87.020 Asused in this chapter, unless the context otherwise requires:

1. *“Bankrupt” includes bankrupt under the Federal Bankruptcy Act or
insolvent under any state insolvent act.

2. “Busness’ includes every trade, occupation or profession.

3. “Conveyance’ includes every assignment, lease, mortgage or
encumbrance.
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4. *Court” includes every court and judge having jurisdiction in the
case.

5. “Professional service” means any type of personal service which
may legally be performed only pursuant to alicense or certificate of
registration.

6. “Red property” includesland and any interest or estate in land.

7. “Registered limited-liability partnership” means a partnership
formed pursuant to an agreement governed by this chapter for the purpose
of rendering a professional service and registered pursuant to and
complying with NRS 87.440 to 87.560, inclusive.

8. “Signature’ meansa name, word or mark executed or adopted by
a person with the present intention to authenticate a document. Theterm
includes, without limitation, an electronic symbol as described in NRS
239.042.

9. “Signed” meansto have affixed a signature to a document.

Sec. 149. NRS 87.450 is hereby amended to read as follows:

87.450 1. Thenamefof} proposed for aregistered limited-liability
partnership must contain the words “ Limited-Liability Partnership” or
“ Registered Limited-Liability Partnership” or the abbreviation “L.L.P.” or
“LLP” asthelast words or letters of the name and must be distinguishable
on therecords of the secretary of state from the names of all other
art|f|C|aI persons formed organlzed {ewegstereeLundepehapteﬁS—Z%

: P st , registered or
quallfled pursuant to the prowsons of th|s T|tIe that are on filein the
office of the secretary of state -} and all namesthat are reserved in the
office of the secretary of state pursuant to the provisions of this Title. If
the name of the registered limited-liability partnership on a certificate of
registration of limited-liability partnership submitted to the secretary of
state is not distinguishable from aname on file |5} or reserved name, the
secretary of state shall return the certificate to the person who signed it
unless the written , acknowledged consent of the holder of the fregistered}
name on file or reserved name to use the name accompanies the certificate.

2. For the purposes of this section, a proposed name is not
felistinguished] distinguishable from a fregistered} name on file or
reserved name solely because one or the other contains distinctive lettering,
adistinctive mark, atrade-mark or atrade name, or any combination of
these.

3. Thename of aregistered limited-liability partnership whose right to
transact business has been forfeited,

WhICh has merged and is not the surviving {paﬁnepshkp—eﬁmhrehiepany
al e} entity or whose
eX|stence has otherW|se terminated i |s available for use by any other

Lrogiobored Lommilecobiilbsovlperebin o cheel grtificial person.
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4. The secretary of state may adopt regulations that interpret the
requirements of this section.

Sec. 150. NRS87.455 is hereby amended to read as follows:

87.455 1. Except asotherwise provided in subsection 2, if a
registered limited-liability partnership appliesto reinstate its right to
transact business but its name has been legally acquired by fanether
regrstereelﬂtrmrteel—trabﬂrrt)fpartnershreer} any other art|f|C|aI person

formed, organized

87,-88-0r89-0f-NRS} , registered or quallfled pursuant to the prowsrons
of this Title whose name is on file [and-n-geoe-standing} with the office of
the secretary of state |5} or reserved in the office of the secretary of state
pursuant to the provisions of this Title, the applying registered limited-
liability partnership shall submit in writing to the secretary of state some
other name under which it desiresits right to transact business to be
reinstated. If that name is distinguishable from all other names reserved or
otherwise on file, fand--goed-standing;} the secretary of state shall issue
to the applying reglstered limited-liability partnership a certificate of
reinstatement under that new name.

2. If the applying registered limited-liability partnership submits the
written , acknowledged consent of the artificial person having the name, or
the person who has reserved the name, that is not distinguishable from the
old name of the applying registered limited-liability partnership or a new
name it has submitted, it may be reinstated under that name.

3. For the purposes of this section, a proposed name is not
felistingdished] distinguishable from a name fused} on file or reserved
name solely because one or the other contains distinctive lettering, a
distinctive mark, atrade-mark or atrade name, or any combination
Hthereot} of these.

4. The secretary of state may adopt regulations that interpret the
requirements of this section.

Sec. 151. NRS87.490 is hereby amended to read as follows:

87.490 1. |If aregistered limited-liability partnership wishesto
change the location of its principal officein this state or its resident agent,
it shall first file with the secretary of state a certificate of change that sets
forth:

(@ The name of the registered limited-liability partnership;

(b) The street address of its principal office;

(c) If thelocation of its principal office will be changed, the street
address of its new principal office;

(d) Thename of its resident agent; and
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(e) If itsresident agent will be changed, the name of its new resident
agent.
The certificate of acceptance of its new resident agent must accompany the
certificate of change.

2. A certificate of change filed pursuant to this section must be:

() Signed by a managing partner of the registered limited-liability
partnershi p, and

(b) [Ackno ,
e#deeelgwthisstat&;and
—(€)} Accompanied by afeeof $15.

Sec. 152. NRS87.500 is hereby amended to read as follows:

87.500 1. A resident agent of aregistered limited-liability partnership
who wishesto resign shall file with the secretary of state asigned statement
that he is unwilling to continue to act as the resident agent of the registered

I|m|ted -liability partnersh|p for serV| ceof process FFheexeeuHeneHhe

aeknem#edgmm%e#deeds%s&ate} A res gnan onis not effectlve until
the signed statement is filed with the secretary of state.

2. The statement of resignation may contain fan-acknewledged] a
statement by the affected registered limited-liability partnership appointing
a successor resident agent. A certificate of acceptance signed by the new
agent, stating the full name, complete street address and, if different from
the street address, the mailing address of the new agent, must accompany
the statement appointing the new resident agent.

3. Upon thefiling of the statement with the secretary of state, the
capacity of the person as resident agent terminates. If the statement of
resignation contains no statement by the registered limited-liability
partnership appointing a successor resident agent, the resigning agent shall
immediately give written notice, by certified mail, to the registered limited-
liability partnership of the filing of the statement and its effect. The notice
must be addressed to a managing partner in this state.

4. If aresident agent dies, resigns or removes himself from the state,
the registered limited-liability partnership shall, within 30 days theresfter,
file with the secretary of state a certificate of acceptance, executed by the
new resident agent. The certificate must set forth the full name, complete
street address and, if different from the street address, the mailing address
of the newly designated resident agent. If aregistered limited-liability
partnership failsto file a certificate of acceptance within the period
required by this subsection, it isin default and is subject to the provisions
of NRS 87.520.
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Sec. 153. NRS87.510 is hereby amended to read as follows:

87510 1. A registered limited-liability partnership shall annually, on
or before the last day of the month in which the anniversary date of the
filing of its certificate of registration of limited partnership fer-certificate of
eontiuaneel with the secretary of state occurs, file with the secretary of
state, on aform furnished by him, alist containing:

(8 Thename of theregistered limited-liability partnership;

(b) Thefile number of the registered limited-liability partnership, if
known;

(c) Thenamesof al of its managing partners,

(d) Themailing or street address, either residence or business, of each
managing partner; and

(e) Thesignature of amanaging partner of the registered limited-liability
partnership certifying that the list is true, complete and accurate.

2. ! !

%—} Upon filing thellst of managlng partners Losoosibme ol e
changes-haveoceurred;} the registered limited-liability partnership shall
pay to the secretary of state afee of $85.

4} 3. Thesecretary of state shall, at least 60 days before the last day
for filing the annual list required by subsection 1, cause to be mailed to the
registered limited-liability partnership anotice of the fee due pursuant to
subsection {3} 2 and areminder to file the annual list of managing partners.

The failure of any registered limited-
liability partnership to receive anotice or form does not excuse it from
complying with the provisions of this section.

54 4. If thelist to befiled pursuant to the provisions of subsection 1is
defective, or the fee required by subsection {3} 2 is not paid, the secretary
of state may return the list for correction or payment.

6} 5. Anannual list that isfiled by aregistered limited-liability
partnership which is not in default more than 60 days beforeit is due shall
be deemed an amended list for the previous year [} and does not satisfy
the requirements of subsection 1 for the year to which the due dateis
applicable.

Sec. 154. NRS87.550 is hereby amended to read as follows:

87.550 In addition to any other fees required by NRS 87.440 to
87.540, inclusive, and 87.560, the secretary of state shall charge and collect
the following fees for services rendered pursuant to those sections:

1. For certifying documents required by NRS 87.440 to 87.540,
inclusive, and 87.560, $10 H per certification.
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2. For executing a certificate verifying the existence of aregistered
limited-liability partnership, if the registered limited-liability partnership
has not filed a certificate of amendment, $15.

3. For executing a certificate verifying the existence of aregistered
limited-liability partnership, if the registered limited-liability partnership
has filed a certificate of amendment, $20.

4. For executing, certifying or filing any certificate or document not
required by NRS 87.440 to 87.540, inclusive, and 87.560, $20.

5. For any copies made by the office of the secretary of state, $1 per
page.

6. For examining and provisionally approving any document before the
document is presented for filing, $100.

Sec. 155. NRS88.315 is hereby amended to read as follows:

88.315 Asused in this chapter, unless the context otherwise requires:

1. *“Certificate of limited partnership” means the certificate referred to
in NRS 88.350, and the certificate as amended or restated.

2. “Contribution” means any cash, property, services rendered, or a
promissory note or other binding obligation to contribute cash or property
or to perform services, which a partner contributes to alimited partnership
in his capacity as a partner.

3. “Event of withdrawal of ageneral partner” means an event that

causes a person to cease to be a general partner as provided in NRS 88.450.

4. “Foreign limited partnership” means a partnership formed under the
laws of any state other than this state and having as partners one or more
genera partners and one or more limited partners.

5. “Genera partner” means a person who has been admitted to a
limited partnership as a general partner in accordance with the partnership
agreement and named in the certificate of limited partnership as a general
partner.

6. “Limited partner” means a person who has been admitted to a
limited partnership as alimited partner in accordance with the partnership
agreement.

7. “Limited partnership” and “domestic limited partnership” mean a
partnership formed by two or more persons under the laws of this state and
having one or more general partners and one or more limited partners.

8. “Partner” meansalimited or general partner.

9. “Partnership agreement” means any valid agreement, written or oral,
of the partners asto the affairs of alimited partnership and the conduct of
its business.

10. “Partnership interest” means a partner’ s share of the profits and
losses of alimited partnership and the right to receive distributions of
partnership

assets.



O~NO UL WN P

—-71-

11. “Registered office’” means the office maintained at the street
address of the resident agent.

12. * Resident agent” means the agent appointed by the limited
partnership upon whom process or a notice or demand authorized by law to
be served upon the limited partnership may be served.

13. “Sign” meansto affix a signature to a document.

14. * Signature’” meansa name, word or mark executed or adopted
by a person with the present intention to authenticate a document. The
term includes, without limitation, an electronic symbol as described in
NRS 239.042.

15. “State” means a state, territory or possession of the United States,
the District of Columbia or the Commonwealth of Puerto Rico.

Sec. 156. NRS 88.320 is hereby amended to read as follows:

88.320 1. Thenamefof} proposed for alimited partnership as set
forth in its certificate of limited partnership:

(8 Must contain without abbreviation the words “limited partnership”;

(b) May not contain the name of alimited partner unless:

(1) Itisalsothe name of ageneral partner or the corporate name of a
corporate general partner; or

(2) Thebusiness of the limited partnership had been carried on under
that name before the admission of that limited partner; and

(c) Must be distinguishable on the records of the secretary of state from
the names of al other art|f|C|aI persons formed organlzed {epregrstered

nam&s} reglstered or qual |f|ed pursuant to the prowsons of thls T|tIe
that are on file in the office of the secretary of state |-} and all names that
arereserved in the office of the secretary of state pursuant to the
provisions of this Title. If the name on the certificate of limited partnership
submitted to the secretary of state is not distinguishable from any name on
file 5} or reserved name, the secretary of state shall return the certificate to
the filer, unless the written , acknowledged consent to the use of the same
or the requested similar name of the holder of the fregistered} name on file
or reserved name accompanies the certificate of limited partnership.

2. For the purposes of this section, a proposed name is not
felistinguished] distinguishable from a fregistered} name on file or
reserved name solely because one or the other contains distinctive lettering,
adistinctive mark, atrade-mark or atrade name, or any combination
Fthereof] of these.

3. Thename of alimited partnership whose right to transact business
has been forfeited, fwhose-existence-hasterminated;} which has merged and
is not the surviving Faatcdpartaorship—or—wieb—tor—amy—slhorroasep—s—9
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longer-in-goed-standing-in-thisstate} entity or whose existence has
otherwise terminated is available for use by any other fHmited-parthership
or-other} artificial person.

4. The secretary of state may adopt regulations that interpret the
reguirements of this section.

Sec. 157. NRS 88.327 is hereby amended to read as follows:

88.327 1. Except asotherwise provided in subsection 2, if alimited
partnership applies to reinstate its right to transact business but its name has
been legally acquired by fanetherHmited-partnership-or} any other artificial
person formed, organized forregistered-under-chapter78,78A;-80,-81,-82;

, registered or qualified pursuant to the
prowsons of this Title whose name is on fi le fand-H-good-standing] with
the office of the secretary of state {5} or reserved in the office of the
secretary of state pursuant to the provisions of this Title, the applying
limited partnership shall submit in writing to the secretary of state some
other name under which it desiresitsright to be reinstated. If that nameis
distinguishable from all other names reserved or otherwise on file, fane-n
geod-standing;} the secretary of state shall issueto the applying limited
partnership a certificate of reinstatement under that new name.

2. If the applying limited partnership submits the written ,
acknowledged consent of the Hmited-partnersaip-or} other artificial person
having the name, or the person who has reserved the name, that is not
distinguishable from the old name of the applying limited partnership or a
new name it has submitted, it may be reinstated under that name.

3. For the purposes of this section, a proposed name is not
elistinguished] distinguishable from a name fused} on file or reserved
name solely because one or the other contains distinctive lettering, a
distinctive mark, atrade-mark or atrade name, or any combination
fthereof] of these.

4. The secretary of state may adopt regulations that interpret the
reguirements of this section.

Sec. 158. NRS 88.331 is hereby amended to read as follows:

88.331 1. If alimited partnership created pursuant to this chapter
desiresto change

its resident agent, the change may be
effected by filing with the secretary of state a certificate fthat} of change,
signed by a general partner, which setsforth:
-4—} (@) Thename of the limited partnership;
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—5: (b) Thename and street address of its present resident agent; and

(cj The name and street address of the new resident agent.
2. Thenew resident agent’s certificate of acceptance must be a part of
or attached to the certificate of change.

3. The change authorized by this section becomes effective upon the
filing of the certificate of change.

Sec. 159. NRS 88.332 is hereby amended to read as follows:

88.332 1. Any person who has been designated by a limited
partnership as its resident agent and who thereafter desires to resign shall
file with the secretary of state a signed statement that heis unwilling to
continue to act as the resident agent of the limited partnership. {Fhe

' -+ A resignation is not
effective until the signed statement is filed with the secretary of state. The
statement of resignation may contain fan-acknewledged} a statement by the
affected limited partnership appointing a successor resident agent for the
limited partnership. A certificate of acceptance executed by the new agent,
stating the full name, complete street address and, if different from the
street address, mailing address of the new agent, must accompany the
statement appointing the new agent.

2. Upon thefiling of the statement with the secretary of state the
capacity of the person as resident agent terminates. If the statement of
resignation does not contain a statement by the limited partnership
appointing a successor resident agent, the resigning agent shall immediately
give written notice, by mail, to the limited partnership of the filing of the
statement and the effect thereof. The notice must be addressed to a general
partner of the partnership other than the resident agent.

3. If adesignated resident agent dies, resigns or removes from the
state, the limited partnership, within 30 days thereafter, shall file with the
secretary of state a certificate of acceptance, executed by the new resident
agent. The certificate must set forth the full name, complete street address
and, if different from the street address, mailing address of the newly
designated resident agent.

4. Each limited partnership which failsto file a certificate of
acceptance executed by the new resident agent within 30 days after the
death, resignation or removal of its resident agent as provided in subsection
3 shall be deemed in default and is subject to the provisions of NRS 88.400
and 88.405.
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Sec. 160. NRS88.395 is hereby amended to read as follows:

88.395 1. A limited partnership shall annually, on or before the last
day of the month in which the anniversary date of thefiling of its certificate
of limited partnership occurs, file with the secretary of state, on aform
furnished by him, alist containing:

(@ The name of the limited partnership;

(b) Thefile number of the limited partnership, if known;

(c) Thenamesof all of its general partners;

(d) Themailing or street address, either residence or business, of each
general partner; and

(e) Thesignature of ageneral partner of the limited partnership
certifying that the Ilst istrue, complete and accurate.

—314 Upon filing thelist of general partners, for-certiyingthat-nre
-} the limited partnership shall pay to the secretary of
state afee of $85.

4} 3. Thesecretary of state shall, 60 days before the last day for filing
thelist required by subsection 1, cause to be mailed to each limited
partnership required to comply with the provisions of this section which has
not become delinquent a notice of the fee due pursuant to the provisions of
subsection {3} 2 and areminder to file the annual list .
ehange] Failure of any limited partnership to receive a notice or form does
not excuse it from the penalty imposed by NRS 88.400.

54 4. If thelist to befiled pursuant to the provisions of subsection 1is
defective or the fee required by subsection {3} 2 is not paid, the secretary of
state may return the list for correction or payment.

6} 5. Anannual list for alimited partnership not in default that is
received by the secretary of state more than 60 days before its due date
shall be deemed an amended list for the previous year [} and does not
satisfy the requirements of subsection 1 for the year to which the due
dateis applicable.

Sec. 161. NRS88.400 is hereby amended to read as follows:

88.400 1. PWhentheannualfeeforfiling] If a corporation hasfiled
the list frasbeen-paid;} in compliance with NRS 88.395 and has paid the
appropriate fee for the filing, the canceled check received by the limited
partnership constitutes a certificate authorizing it to transact its business
within this state until the anniversary date of the filing of its certificate of
limited partnership in the next succeeding calendar year. If the limited
partnership desires aformal certificate upon its payment of the annual fee,

its payment must be accompanied by a self-addressed, stamped envelope.
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2. Each limited partnership which refuses or neglectsto file the list and
pay the fee within the time provided isin default.

3. For default there must be added to the amount of the fee a penalty of
$15, and unless the filings are made and the fee and penalty are paid on or
before thefirst day of the ninth month following the month in which filing
was required, the defaulting limited partnership, by reason of its default,
forfeitsitsright to transact any business within this state.

Sec. 162. NRS 88.415 is hereby amended to read as follows:

88.415 The secretary of state, for services relating to his official duties
and the records of his office, shall charge and collect the following fees:

1. For filing a certificate of limited partnership, or for registering a
foreign limited partnership, $125.

2. For filing a certificate of amendment of limited partnership or
restated certificate of limited partnership, $75.

3. For filing areinstated certificate of limited partnership, $50.

4. For filing the annual list of general partners and designation of a
resident agent, $85.

5. For filing a certificate of a change of location of the records office of
alimited partnership or the office of its resident agent, or a designation of a
new resident agent, $15.

6. For certifying a certificate of limited partnership, an amendment to
the certificate, or a certificate as amended where a copy is provided, $10 [}
per certification.

7. For certifying an authorized printed copy of the limited partnership
law, $10.

8. For reserving alimited partnership name, or for executing, filing or
certifying any other document, $20.

9. For copies made at the office of the secretary of state, $1 per page.

10. For filing a certificate of cancellation of alimited partnership, $30.
Except as otherwise provided in this section, the fees set forth in NRS
78.785 apply to this chapter.

Sec. 163. NRS88.575 is hereby amended to read as follows:

88.575 Beforetransacting businessin this state, aforeign limited
partnership shall register with the secretary of state. In order to register, a
foreign limited partnership shall submit to the secretary of state an
application for registration as aforeign limited partnership, signed fand

by a general partner , and a signed certificate of acceptance
of aresident agent. The application for registration must set forth:

1. Thename of theforeign limited partnership and, if different, the
name under which it proposes to register and transact business in this state;

2. The state and date of its formation;

3. Thename and address of the resident agent whom the foreign
limited partnership elects to appoint;
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4. A statement that the secretary of state is appointed the agent of the
foreign limited partnership for service of processif the resident agent’s
authority has been revoked or if the resident agent cannot be found or
served with the exercise of reasonable diligence;

5. Theaddress of the office required to be maintained in the state of its
organization by the laws of that state or, if not so required, of the principal
office of the foreign limited partnership;

6. Thename and business address of each general partner; and

7. Theaddress of the office at which is kept alist of the names and
addresses of the limited partners and their capital contributions, together
with an undertaking by the foreign limited partnership to keep those records
until the foreign limited partnership’ s registration in this state is canceled or
withdrawn.

Sec. 164. NRS 88.595 is hereby amended to read as follows:

88.595 A foreign limited partnership may cancel its registration by
filing with the secretary of state a certificate of cancellation signed fand
acknewledged] by agenera partner. The certificate must set forth:

1. Thename of the foreign limited partnership;

2. Thedate upon which its certificate of registration was filed,;

3. Thereason for filing the certificate of cancellation;

4. The effective date of the cancellation if other than the date of the
filing of the certificate of cancellation; and

5. Any other information deemed necessary by the general partners of
the partnership.

A cancellation does not terminate the authority of the secretary of stateto
accept service of process on the foreign limited partnership with respect to
causes of action arising out of the transactions of businessin this state.

Sec. 165. NRS 89.250 is hereby amended to read as follows:

89.250 1. A professional association shall, on or before the last day
of the month in which the anniversary date of its organization occursin
each year, furnish a statement to the secretary of state showing the names
and residence addresses of all members and employees in such association
and shall certify that all members and employees are licensed to render
professional servicein this state.

2. The statement must:

(8) Be made on aform prescribed by the secretary of state fbut} and
must not contain any fiscal or other information except that expressly called
for by this section.

(b) Besigned by the chief executive officer of the association.

3. Upon filing the annual statement required by this section, the
association shall pay to the secretary of state afee of $15.
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4. Asusedin thissection, “ signed” meansto have executed or
adopted a name, word or mark, including, without limitation, an
electronic symbol as described in NRS 239.042, with the present intention
to authenticate a document.

Sec. 166. Chapter 92A of NRS s hereby amended by adding thereto
the provisions set forth as sections 167 to 170, inclusive, of this act.

Sec. 167. “Businesstrust” means:

1. A domestic businesstrust; or

2. An unincorporated association formed pursuant to, existing under
or governed by the law of a jurisdiction other than this state and
generally described by section 4 of this act.

Sec. 168. “Domestic businesstrust” means a businesstrust formed
and existing pursuant to the provisions of sections 2 to 51, inclusive, of
thisact.

Sec. 169. Unlessotherwise provided in the certificate of trust or
governing instrument of a businesstrust, a merger must be approved by
all the trustees and beneficial owners of each businesstrust that isa
constituent entity in the merger.

Sec. 170. After amerger or exchangeis approved, at any time after
the articles of merger or exchange are filed but before an effective date
specified in the articleswhich islater than the date of filing the articles,
the planned merger or exchange may be terminated in accordance with a
procedure set forth in the plan of merger or exchange by filing articles of
termination pursuant to the provisions of NRS 92A.240.

Sec. 171. NRS92A.005 is hereby amended to read as follows:

92A.005 Asused in this chapter, unless the context otherwise requires,
the words and terms defined in NRS 92A.007 to 92A.080, inclusive, and
sections 167 and 168 of this act have the meanings ascribed to them in
those sections.

Sec. 172. NRS92A.045 is hereby amended to read as follows:

92A.045 “Entity” means aforeign or domestic corporation, whether or
not for profit, limited-liability company , fer} limited partnership -} or
businesstrust.

Sec. 173. NRS92A.080 is hereby amended to read as follows:

92A.080 “Owner'sinterest” means shares of stock in a corporation,
membership in a nonprofit corporation, the interest of amember of a
limited-liability company or a beneficial owner of a businesstrust, or the
partnership interest of ageneral or limited partner of alimited partnership.

Sec. 174. NRS92A.150 is hereby amended to read as follows:

92A.150 Unless otherwise provided in the articles of organization or
an operating agreement -4} :



O~NO O WN P

— 78—

1. A plan of merger or exchange involving a domestic limited-liability
company must be approved by members who own a majority of the
interestsin the current profits of the company then owned by all of the
members -} ; and

2. If the company has more than one class of members, the plan of
merger must be approved by those members who own a mgjority of the
interestsin the current profits of the company then owned by the members
in each class.

Sec. 175. NRS92A.170 is hereby amended to read as follows:

92A.170 After amerger or exchangeis approved, and at any time
before the articles of merger or exchange are filed, the planned merger or
exchange may be abandoned, subject to any contractual rights, without
further action, in accordance with the procedure set forth in the plan of
merger or exchange or, if noneis set forth, in the case of:

1. A domestic corporation, whether or not for profit, by the board of
directors;

2. A domestic limited partnership, unless otherwise provided in the
partnership agreement or certificate of limited partnership, by all general
partners; fand}

3. A domestic limited-liability company, unless otherwise provided in
the articles of organization or an operating agreement, by members who
own amgjority in interest of the company then owned by all of the
members or, if the company has more than one class of members, by
members who own amgjority in interest of the company then owned by the
membersin each classf} ; and

4. A domestic businesstrust, unless otherwise provided in the
certificate of trust or governing instrument, by all the trustees.

Sec. 176. NRS92A.180 is hereby amended to read as follows:

92A.180 1. A parent domestic corporation, whether or not for profit,
parent domestic limited-liability company or parent domestic limited
partnership owning at least 90 percent of the outstanding shares of each
class of a subsidiary corporation, 90 percent of the percentage or other
interest in the capital and profits of a subsidiary limited partnership then
owned by both the general and each class of limited partners or 90 percent
of the percentage or other interest in the capital and profits of a fdemestic}
subsidiary limited-liability company then owned by each class of members
may merge the subsidiary into itself without approval of the owners of the
owner’ sinterests of the parent domestic corporation, domestic limited-
liability company or domestic limited partnership or the owners of the
owner’ sinterests of a subsidiary domestic corporation, subsidiary domestic
limited-liability company or subsidiary domestic limited partnership.

2. Theboard of directors of the parent fdemestic} corporation, the
managers of a parent fdemestie} limited-liability company with managers
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unless otherwise provided in the operating agreement, all the members of a
parent fdemestic} limited-liability company without managers unless
otherwise provided in the operating agreement, or all the general partners
of the parent fdemestic} limited partnership shall adopt a plan of merger
that setsforth:

(8 The names of the parent and subsidiary; and

(b) The manner and basis of converting the owner’ s interests of the

disappearing entity into the owner’ sinterests, obligations or
other securities of the fparent} surviving or any other entity or into cash or
other property in whole or in part.

3. Theparent shall mail acopy or summary of the plan of merger to
each owner of the subsidiary who does not waive the mailing requirement
in writing.

4. The parent may not deliver articles of merger to the secretary of
state for filing until at least 30 days after the date the parent mailed a copy
of the plan of merger to each owner of the subsidiary who did not waive the
requirement of mailing.

5. Articles of merger under this section may not contain amendments to
the constituent documents of the fparent} surviving entity.

Sec. 177. NRS92A.190 is hereby amended to read as follows:

92A.190 1. Oneor more foreign entities may merge or enter into an
exchange of owner’s interests with one or more domestic entitiesif:

(@) Inamerger, the merger is permitted by the law of the jurisdiction
under whose law each foreign entity is organized and governed and each
foreign entity complies with that law in effecting the merger;

(b) In an exchange, the entity whose owner’sinterests will be acquired is
a domestic entity, whether or not an exchange of owner’sinterestsis
permitted by the law of the jurisdiction under whose law the acquiring
entity is organized;

(c) Theforeign entity complies with NRS 92A.200 to 92A.240,
inclusive, if it isthe surviving entity in the merger or acquiring entity in the
exchange and sets forth in the articles of merger or exchange its address
Where COpI es of process may be sent by the secretary of state ; {,—buHhe

(d) Each domestic entity complreﬁ with the applicable provisions of
NRS 92A.100 to 92A.180, inclusive, and, if it isthe surviving entity in the
merger or acquiring entity in the exchange, with NRS 92A.200 to 92A.240,
inclusive.

2. When the merger or exchange takes effect, the surviving foreign
entity in amerger and the acquiring foreign entity in an exchange shall be
deemed:
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(@) To appoint the secretary of state as its agent for service of processin
a proceeding to enforce any obligation or the rights of dissenting owners of
each domestic entity that was a party to the merger or exchange. Service of
such process must be made by personally delivering to and leaving with the
secretary of state duplicate copies of the process and the payment of afee
of $25 for accepting and transmitting the process. The secretary of state
shall forthwith send by registered or certified mail one of the copiesto the
surviving or acquiring entity at its specified address, unless the surviving or
acquiring entity has designated in writing to the secretary of state a
different address for that purpose, in which case it must be mailed to the
last address so designated.

(b) Toagreethat it will promptly pay to the dissenting owners of each
domestic entity that is a party to the merger or exchange the amount, if any,
to which they are entitled under or created pursuant to NRS 92A.300 to
92A.500, inclusive.

3. This section does not limit the power of aforeign entity to acquire
all or part of the owner’ sinterests of one or more classes or series of a
domestic entity through a voluntary exchange or otherwise.

Sec. 178. NRS 92A.200 is hereby amended to read as follows:

92A.200 After aplan of merger or exchangeis approved as required by
this chapter, the surviving or acquiring entity shall deliver to the secretary
of state for filing articles of merger or exchange setting forth:

1. Thename and jurisdiction of organization of each constituent entity;

2. That aplan of merger or exchange has been adopted by each
constituent entity;

3. If approval of the owners of {theparent} one or more constituent
entities was not required, a statement to that effect {;} and the name of
each entity;,

4. If approval of owners of one or more constituent entities was
required, the name of each entity and a statement for each entity that:

(@) The plan was approved by the unanimous consent of the owners; or

(b) A plan was submitted to the owners pursuant to this chapter
including:

(1) Thedesignation, percentage of total vote or number of votes
entitled to be cast by each class of owner’sinterests entitled to vote
separately on the plan; and

(2) Either the total number of votes or percentage of owner’ sinterests
cast for and against the plan by the owners of each class of interests entitled
to vote separately on the plan or the total number of undisputed votes or
undisputed total percentage of owner’s interests cast for the plan separately
by the owners of each class,
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and the number of votes or percentage of owner’ sinterests cast for the plan
by the owners of each class of interests was sufficient for approval by the
owners of that class;

5. Inthe case of a merger, the amendment to the articles of
incorporation, articles of organization , fer} certificate of limited
partnership or certificate of trust of the surviving entity; and

6. If theentire plan of merger or exchange is not set forth, a statement
that the complete executed plan of merger or plan of exchangeison file at
the registered office if acorporation, fer} limited-liability company {5} or
businesstrust, or office described in paragraph () of subsection 1 of NRS
88.330 if alimited partnership,
partnership;} or other place of business of the surviving entity or the
acquiring entity, respectively.

Sec. 179. NRS92A.210 is hereby amended to read as follows:

92A.210 Thefeefor filing articles of merger , fer} articles of exchange
or articles of termination is $125.

Sec. 180. NRS92A.230 is hereby amended to read as follows:

92A.230 1. Articlesof merger or exchange must be signed fand

by each domestic constituent entity as follows:

(a) By the president or avice president of a domestic corporation,
whether or not for profit;

(b) By all the general partners of a domestic limited partnership; fand}

(c) By amanager of adomestic limited-liability company with managers
or by all the members of a domestic limited-liability company without
managers - ; and

(d) By atrustee of a domestic businesstrust.

2. If the domestic entity is a corporation, the articles must also be

signed by the secretary or an assistant secretary . [-but-the sighature-need

3. Articlesof merger or exchange must be signed by each foreign
constituent entity in the manner provided by the law governing it.

4. Asusedin thissection, “ sgned” means to have executed or
adopted a name, word or mark, including, without limitation, an
electronic symbol as described in NRS 239.042, with the present intention
to authenticate a document.

Sec. 181. NRS92A.240 is hereby amended to read as follows:

92A.240

1. A merger or exchange takes effect upon filing the articles of merger
or exchange or upon alater date as specified in the articles , fof-merger}
WhICh muﬁ not be more than 90 days after the amola areflled {-Lfene
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2. If thefiled articles of merger or exchange specify such a later
effective date, the constituent entities may file articles of termination
before the effective date, setting forth:

(&) The name of each constituent entity; and

(b) That the merger or exchange has been terminated pursuant to the
plan of merger or exchange.

3. Thearticles of termination must be executed in the manner
provided in NRS 92A.230.

Sec. 182. NRS 92A.250 is hereby amended to read as follows:

92A.250 1. When amerger takes effect:

(@) Every other entity that is a constituent entity mergesinto the
surviving entity and the separate existence of every entity except the
surviving entity ceases,

(b) Thetitleto all real estate and other property owned by each merging
constituent entity is vested in the surviving entity without reversion or
impairment;

(c) Thesurviving entity has all of theliabilities of each other constituent
entity;

(d) A proceeding pending against any constituent entity may be
continued as if the merger had not occurred or the surviving entity may be
substituted in the proceeding for the entity whose existence has ceased,;

(e) Thearticles of incorporation, articles of organization , fer} certificate
of limited partnership or certificate of trust of the surviving entity are
amended to the extent provided in the plan of merger; and

(f) The owner’sinterests of each constituent entity that are to be
converted into owner’ sinterests, obligations or other securities of the
surviving or any other entity or into cash or other property are converted,
and the former holders of the owner’ sinterests are entitled only to the
rights provided in the articles of merger or any created pursuant to NRS
92A.300 to 92A.500, inclusive.

2. When an exchange takes effect, the owner’ sinterests of each
acquired entity are exchanged as provided in the plan, and the former
holders of the owner’ sinterests are entitled only to the rights provided in
the articles of exchange or any rights created pursuant to NRS 92A.300 to
92A.500, inclusive.

Sec. 183. NRS92A.315 is hereby amended to read as follows:

92A.315 “Dissenter” means a stockholder who is entitled to dissent
from a domestic corporation’s action under NRS 92A.380 and who
exercises that right when and in the manner required by NRS [92A-410}
92A.400 to 92A.480, inclusive.
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Sec. 184. NRS92A.420 is hereby amended to read as follows:

92A.420 1. If aproposed corporate action creating dissenters' rights
Is submitted to avote at a stockholders' meeting, a stockholder who wishes
to assert dissenter’ srights:

(@) Must ddliver to the subject corporation, before the vote is taken,
written notice of hisintent to demand payment for his sharesif the
proposed action is effectuated; and

(b) Must not vote his sharesin favor of the proposed action.

2. A stockholder who does not satisfy the requirements of subsection 1
and NRS 92A.400 is not entitled to payment for his shares under this
chapter.

Sec. 185. NRS 14.020 is hereby amended to read as follows:

14.020 1. Every i
corporation, limited-liability company, fevery} limited- I|ab|I|ty
partnership, limited partnership, fane-every} business trust and municipal
corporation created and existing under the laws of any other state, territory,
or foreign government, or the Government of the United States, fowning
p#epert%ep} domg businessin this state {5} shaII appomt and keep |n this

ares dent agent who rea des or |s Iocated [ n thls State, upon whom aII
legal process ; ’ ,

and any demand or notlce
authorized by law to be served upon it may be served in the manner
provided in subsection 2. The corporation, fassectation;} limited-liability
company, limited-liability partnership, limited partnership , business trust
or municipal corporation shall filewith the secretary of state a certificate
of acceptance of appointment fexecuted} signed by its resident agent. The
certificate must set forth the full name and address of the resident agent . |5
which-must-bethe same-asthat-of-the registered-effice} The certificate
must be renewed in the manner freguired-by} provided in Title 7 of NRS
[86:070} whenever a change is made in the appointment or a vacancy
occurs in the agency.

2. All legal process and any demand or notice authorized by law to be
served upon the foreign corporation, fasseetation,-cormpany-or} limited-
liability company, limited-liability partnership, limited partnership ,
business trust or municipal corporation may be served upon the resident
agent personally or by leaving a true copy thereof with a person of suitable
age and discretion at the address shown on the current certificate of
acceptance filed with the secretary of state.

3. Subsection 2 provides an additional mode and manner of serving
process, demand or notice and does not affect the validity of any other
service authorized by law.
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Sec. 186. NRS 14.030 is hereby amended to read as follows:

14.030 1. If any [sueh-company;-asseciation-or-municipal
eorperationt artificial person described in NRS 14.020 fails to appoint a
resident agent, or fails to file a certificate of acceptance of appointment for
30 days after a vacancy occurs in fsaeh} the agency, on the production of a
certificate of the secretary of state showing either fact, which feertificate} is
conclusive evidence of the fact so certified to be made a part of the return
of service, the feempany.-association-or-municipal-corperationt artificial
person may be served with any and all legal process, or a demand or
notice described in NRS 14.020, by delivering a copy to the secretary of
state, or, in his absence, to any deputy secretary of state, and such serviceis
valid to all intents and purposes. The copy must:

(@) Include a specific citation to the provisions of this section. The
secretary of state may refuse to accept such serviceif the proper citation is
not included.

(b) Be accompanied by afee of $10.

The secretary of state shall keep a copy of the legal process received
pursuant to this section in his office for at least 1 year after receipt thereof
and shall make those records available for public inspection during normal
business hours.

2. Inall cases of such service, the defendant has 40 days, exclusive of
the day of service, within which to answer or plead.

3. Before such serviceis authorized, the plaintiff shall make or causeto
be made and filed an affidavit setting forth the facts, showing that due
d| li gence has been used to ascertain the whereabouts of the officers of
A ‘ the artificial person
to be served and thefacts ShOWI ng that d| rect or personal service on, or

artificial person cannot be had.

4. If it appears from the affidavit that there is alast known address of
3 tons} the artificial person
or any known offlcers thereof the plai ntlff shaII in addition to and after
such service on the secretary of state, mail or cause to be mailed to fsueh
company;-assectation-or-municipal-corperation;] the artificial person or to
the known officer, at such address, by registered or certified mail, a copy of
the summons and a copy of the complaint, and in all such cases the
defendant has 40 days after the date of the mailing within which to appear
in the action.

5. Thissection provides an additional manner of serving process, and
does not affect the validity of any other valid service.

Sec. 187. NRS 104.9404 is hereby amended to read as follows:

104.9404 1. If afinancing statement covering consumer goodsis

filed on or after July 1, 1975, then within 1 month or within 10 days
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following written demand by the debtor after thereis no outstanding
secured obligation and no commitment to make advances, incur obligations
or otherwise give value, the secured party must file with each filing officer
with whom the financing statement was filed, a termination statement to the
effect that he no longer claims a security interest under the financing
statement, which shall be identified by file number. In other cases whenever
there is no outstanding secured obligation and no commitment to make
advances, incur obligations or otherwise give value, the secured party must
on written demand by the debtor send the debtor, for each filing officer
with whom the financing statement was filed, a termination statement to the
effect that he no longer claims a security interest under the financing
statement, which shall be identified by file number. A termination statement
signed by a person other than the secured party of record must be
accompanied by a separate written statement of assignment signed by the
secured party of record complying with subsection 2 of NRS 104.9405,
including payment of the required fee. If the affected secured party failsto
file such atermination statement as required by this subsection, or to send
such atermination statement within 10 days after proper demand therefor
heisliableto the debtor for $100, and in addition for any loss caused to the
debtor by such failure.

2. On presentation to thefiling officer of such atermination statement

heshall notertlnthelndex Hfrhehaerreeewedieheieermmanenstatemenpm

, . Iftheflllng
officer has a m|crof| Im or other photographlc record of the financing
statement and of any related continuation statement, statement of
assignment and statement of release, he may remove the originals from the
files at any time after receipt of the termination statement, or if he hasno
such record, he may remove them from the files at any time after 1 year
after receipt of the termination statement.

3. If thetermination statement isin the standard form required by the
secretary of state, the uniform fee for filing and indexing the termination
statement is $15, and otherwise is $20, plus $1 for each additional debtor or
trade name.

Sec. 188. NRS 113.070 is hereby amended to read as follows:
113.070 1. Except asotherwise provided in subsection {3;} 4, ina
county whose population is 400,000 or more, a seller may not sign asales
agreement with the initial purchaser of a residence unless the sdller, at least



O~NO O WN PP

— 86—

24 hours before the time of the signing, provides theinitial purchaser with a
disclosure document that contains:

(&) A copy of the most recent gaming enterprise district map that has
been made available for public inspection pursuant to NRS 463.309 by the
city or town in which the residence islocated or, if the residence is not
located in acity or town, by the county in which the residence is located;

(b) Thelocation of the gaming enterprise district that is nearest to the
residence, regardless of the jurisdiction in which the nearest gaming
enterprise district islocated |-

(c) Thezoning classificationsfor the adjoining parcels of land,;

(d) Thedesignationsin the master plan regarding land use, adopted
pursuant to chapter 278 of NRS, for the adjoining parcels of land; and

(e) A statement with the following language:

Zoning classifications describe the land uses currently permitted on
a parcel of land. Designationsin the master plan regarding land use
describe the land uses that the governing city or county proposes for
a parcel of land. Zoning designations and designationsin the
master plan regarding land use are established and defined by local
ordinances. If the zoning classification for a parcel of land is
inconsistent with the designation in the master plan regarding land
use for the parcel, the possibility exists that the zoning classification
may be changed to be consistent with the designation in the master
plan regarding land use for the parcel. Additionally, the local
ordinances that establish and define the various zoning
classifications and designations in the master plan regarding land
use are also subject to change.

2. Theinformation contained in the disclosure document required by
subsection 1 must:

(@) Beupdated no less than once every {4} 6 months;

(b) Advisetheinitia purchaser that gaming enterprise districts, zoning
classifications and designationsin the master plan regarding land use are
subject to change; and

(c) Providetheinitial purchaser with instructions on how to obtain more
current information [} regarding gaming enterprise districts, zoning

classifications and designations in the master plan regarding land

use.
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3. Thesdler shall retain a copy of the disclosure document which
has been signed by the initial purchaser acknowledging the time and date
of receipt by theinitial purchaser of the original document.

4. Theinitial purchaser of aresidence may waive the 24-hour period
required by subsection 1 if the seller provides theinitial purchaser with the

required disclosure

document and theinitial purchaser signs awritten waiver. The seller shall
retain a copy of the written waiver which has been signed by theinitial
purchaser acknowledging the time and date of receipt by theinitial
purchaser of the original document.

5. If aresidenceislocated within a subdivision, the disclosure must be
made regarding all parcels of land adjoining the unit of the subdivision in
which theresidenceis located. If the residence islocated on land divided
by a parcel map and not located within a subdivision, the disclosure must
be made regarding all parcels of land adjoining the parcel map. Such a
disclosure must be made regardless of whether the adjoining parcels are

6. Asusedin thissection, “seller” means aperson who sells or
attemptsto sell any land or tract of land in this state which is divided or
proposed to be divided over any period into two or more lots, parcels, units
or interests, including, but not limited to, undivided interests, which are
offered, known, designated or advertised as a common unit by a common
name or as a part of acommon promotional plan of advertising and sale.
Sec. 189. NRS 278.590 is hereby amended to read as follows:
278590 1. Itisunlawful for any person to contract to sell, to sell or
to transfer any subdivision or any part thereof, or land divided pursuant to a
pacedd map or map of divison into large parcels, funth—thel unless:
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(a) Therequired map thereof, in full compliance with the appropriate
provisions of NRS 278.010 to 278.630, inclusive, and any local ordinance,
has been recorded in the office of the recorder of fthe} each county in
which fany-pertien-ef} the subdivision or land divided is located -} ; or

(b) The person iscontractually obligated to record the required map,
beforetitleistransferred or possession is delivered, whichever isearlier,
asprovided in paragraph (a).

2. A person who violates the provisions of subsection 1 isguilty of a
misdemeanor and is liable for a civil penalty of not more than $300 for
each lot or parcel sold or transferred.

3. Thissection does not bar any legal, equitable or summary remedy to
which any aggrieved municipality or other political subdivision, or any
person, may otherwise be entitled, and any such municipality or other
political subdivision or person may file suit in the district court of the
county in which any property attempted to be divided or sold in violation of
any provision of NRS 278.010 to 278.630, inclusive, islocated to restrain
or enjoin any attempted or proposed division or transfer in violation of
those sections.

Sec. 190. NRS600.340 is hereby amended to read as follows:

600.340 1. A personwho hasadopted and isusing amark in this
state may file in the office of the secretary of state, on aformto be
furnished by the secretary of state, an application for registration of that
mark setting forth, but not limited to, the following information:

(8 Whether the mark to beregistered is atrade-mark, trade name or
service mark;

(b) A description of the mark by name, words displayed in it, or other
information;

(c) The name and business address of the person applying for the
registration and, if it isa corporation, limited-liability company, limited
partnership or registered limited-liability partnership, the state of
Incorporation or organization;

(d) The specific goods or services in connection with which the mark is
used and the mode or manner in which the mark is used in connection with
those goods or services and the class as designated by the secretary of state
which includes those goods or services;

(e) The date when the mark was first used anywhere and the date when it
was first used in this state by the applicant or his predecessor in business
which must precede the filing of the application; and

(f) A statement that the applicant is the owner of the mark and that no
other person has the right to use the mark in this state either in the form set
forth in the application or in such near resemblanceto it as might deceive
or cause mistake.

2. The application

must:
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(@) Besigned and verified by the applicant or by a member of the firm
or an officer of the corporation or association applying.

(b) Beaccompanied by a specimen or facsimile of the mark in
Hriphicate} duplicate and by afiling fee of $50 payable to the secretary of
state.

3. If the application fails to comply with this section or NRS 600.343,
the secretary of state shall return it for correction.

Sec. 191. Section 362 of chapter 442, Statutes of Nevada 1991, at
page 1319, is hereby amended to read as follows:

Sec. 362. Corporations existing, or organized and existing,
pursuant to NRS 82.010 to 82.690, inclusive,

as those statutes existed on September 30, 1991,

and all predecr acts, continue to exist and are governed by
sections 166 to 273, inclusive, of this act until October 1, 1993,
when their existence ceases unless preserved pursuant to this
section. At any time before October 1, 1993, any such corporation
existing, or organized and existing, pursuant to NRS 86.010 to
86.180, inclusive, asthose statutes existed on September 30, 1991,
may file articles with the secretary of state conforming to the
reguirements of sections 166 to 273, inclusive, of this act, or
conforming to the requirements of chapter 84 of NRS, and stating
that the corporation elects to be governed by sections 166 to 273,
inclusive, of this act or by chapter 84 of NRS. Upon the filing of
those articles with the secretary of state, the existence of any such
corporation continues and the corporation is thereafter governed by
the provisions of chapter 82 of NRS as added by this act or by the
provisions of chapters 82 and 84 of NRS as so added, as set forth in
the articles which are so filed.

Sec. 192. NRS78.626, 78.627, 78.628 and 80.270 are hereby
repealed.

Sec. 193. Thisact becomes effective on July 1, 1999.

TEXT OF REPEALED SECTIONS

78.626 Notice: Petition in bankruptcy. Within 30 days after the
filing of a petition in bankruptcy pursuant to Title 11 of U.S.C., the
corporation shall file with the secretary of state a notice of that filing,
specifying:

1. Thedate of thefiling;

2. Thename and address of the court where the petition was filed; and

3. Thenumber assigned to the case by the court
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78.627 Notice: Application for appointment of receiver or trustee.
Within 30 days after a corporation is notified that a creditor or stockholder
has applied to the court for the appointment of areceiver or trustee for the
corporation, the corporation shall file with the secretary of state a notice of
that application, specifying:

1. Thedate of the application;

2. Thename and address of the court where the application was filed,;

and

3. Thenumber assigned to the case by the court.

78.628 Notice: Application for dissolution of corporation. Within

30 days after a corporation is notified that a creditor or stockholder has
applied to the court for an order dissolving the corporation pursuant to
NRS 78.650, the corporation shall file with the secretary of state a notice of
that application, specifying:

1. Thedate of the application;

2. Thename and address of the court in which the application was

filed; and

3. Thenumber assigned to the case by the court.

80.270 Notice of certain proceedings concer ning insolvency or

mismanagement of corporation. Foreign corporations shall comply with
the provisions of NRS 78.626, 78.627 and 78.628.



