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OUTAWNE

SENATE BiLL No. 405-COMMITTEE ON JUDICIARY

MARCH 28, 2011

Referred to Committee on Judiciary
SUMMARY —Revises provisions governing business entities. (BDR 7-528)

FISCAL NOTE: Effect on Local Government: No.
Effect on the State: Yes.

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

AN ACT relating to business entities; revising provisions governing the manner in
which business entities send and receive notices and communications,
providing that certain nonprofit entities are exempt from the requirement to
obtain a state business license; revising provisions governing the information
included in a certificate of change in the number of an authorized class or
series of shares; revising provisions governing restrictions on transfers of
stock; authorizing a stockholder of a corporation to designate a proxy to
consent or dissent in writing to a corporate action; revising provisions
governing notice of a meeting of stockholders of a corporation, certain
transactions between certain domestic corporations and interested
stockholders and the dissolution of a corporation; revising provisions
governing indemnification and advancement of expenses by a corporation
under certain circumstances; reducing the maximum amount of the fee for
filing with the Secretary of State certain instruments authorizing an increase
in the stock of a corporation; revising provisions governing corporate records,
revising provisions governing corporations organized under the law of a
different jurisdiction; revising provisions governing the rights of a judgment
creditor to satisfy ajudgment out of the debtor’s ownership interest in certain
business entltles revising provisions governing mergers f} and conversions

of certain business entities; revising provisions related

to the right of dissent to certain corporate actions; revising provisions
governing the time at which certain documents filed with the Secretary of

State become effective; revising provisions governing business trusts; and

providing other matters properly relating thereto.

L egislative Counsel’s Digest:

Sections 1-11, 16-19, 24-26, 58, 64, 72, 78, 92-94 and 102 of this bill revise provisions
governing corporate records and the manner in which business entities sign, deliver and
receive notices and communications fe-taekdde}l based on proposed changes to the Model
Business Corporation Act_, the Uniform Electronic Transactions Act and the federal
Electronic Signatures in Global and National Commerce Act which relate to electronic
records and notices.
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Section 12 of this bill clarifies that a nonprofit religious, charitable, fraternal or other
organization that qualifies as a tax-exempt organization under section 501(c) of the Internal
Revenue Code is not required to obtain a state business license.

Existing law restricts mergers and certain other transactions between certain domestic
corporations with 200 or more stockholders and any stockholder which has acquired a
specified amount of stock. (NRS 78.411-78.444) Under existing law, the corporation is
prohibited from engaging in such a transaction with the stockholder for 3 years after the
stockholder acquired the specified amount of stock, unless certain actions are taken by the
board of directors of the corporation before the stockholder acquires the stock. (NRS 78.438)
After the 3-year period, any such merger or transaction between the corporation and the
stockholder is prohibited unless: (1) certain actions are taken by the board of directors or other
stockholders; or (2) certain requirements concerning the consideration received by the other
stockholders are satisfied. (NRS 78.439-78.443) Sections 14, 16 and 30-48 of this bill: (1)
decrease the applicable period from 3 years to 2 years; (2) amend provisions governing the
type of corporation to which the restrictions apply; (3) amend the requirements for the merger
or other transaction between the corporation and the stockholder; (4) alow the articles of
incorporation of the corporation to impose stricter requirements on such transactions; and (5)
specify that the board of directors of a corporation to which the existing law is applicable may
take certain actions to protect the interests of the corporation and its stockholders.

Existing law provides for an effective date of certain documents filed with the Secretary
of State. (NRS 78.1955, 78.209, 78.380, 78.390, 78.403, 78.580, 78A.180, 82.346, 82.356,
82.371, 82.451, 86.201, 86.216, 86.221, 86.226, 86.541, 86.547, 87.460, 87A.240, 87A.605,
87A.630, 88.355, 88.360, 88.380, 88.595, 88A.250, 88A.420, 88A.740, 92A.240) Sections
20, 21, 27-29, 49, 55, 59-62, 65-68, 70, 71, 73, 74, 76, 77, 79-81, 83, 87, 90, 91 and 98 of this
bill provide for atime at which these documents become effective.

Existing law provides that a change in the authorized number of shares of aclass or series
of stock is not effective until the filing of a certificate of change in the Office of the Secretary
of State. (NRS 78.209) Section 21 of this bill provides that the information concerning the
shares which is included in the certificate fisf must be only the information regarding the
affected series or class of shares.

Section 22 of this bill revises provisions governing permissible restrictions on the transfer
of stock of a corporation or on the amount of stock that may be owned by a person or group of
persons by clarifying and specifically fautherizing} delineating certain additional restrictions
on these transfers of stock.

Section 23 of this bill specifically authorizes a stockholder to designate a proxy to act for
the stockholder in granting written consent or expressing written dissent to a corporate action.

Section 25 of this hill: (1) removes the requirement that the notice of a meeting of
stockholders be signed by a corporate officer or certain other persons designated by the
directors of the corporation; and (2) removes the requirement that notice of the annual meeting
of stockholders state the purpose for which the meeting is called.

Existing law provides procedures for the dissolution of a corporation and provides that,
upon dissolution, the board of directors become trustees with the power to take certain actions
to wind up the business and affairs of the corporation. (NRS 78.575-78.595) Section 49 of this
bill: (1) authorizes the board of directors to condition the submission of the proposa for
dissolution on any lawful basis; and (2) revises the requirements for providing notice to
stockholders of the proposed dissolution by requiring such notice to be provided to all
stockholders rather than only stockholders entitled to vote on the dissolution. Section 51 of
this bill provides that, in acting as trustees to wind up the affairs of the dissolved corporation,
the directors have the same duties, and are entitled to the benefit of the same presumptions
regarding the performance of those duties, as directors of a corporation. Sections 63 and 102
repeal a provision of existing law which provides that lawsuits for debts owed by dissolved
corporations must be filed in the name of the trustees and that those trustees are jointly and
severally responsible for satisfying such debts from the property of the corporation in their
possession. Section 15 of this bill enacts a provision based on Delaware law which governs
theliability of the stockholders of a dissolved corporation.

Existing law authorizes a corporation to indemnify and advance expenses to directors,
officers, employees or agents of the corporation under certain circumstances. (NRS 78.7502,
78.751) This authority to indemnify and advance expenses does not affect other rights to
which a person seeking indemnification or advancement of expenses is entitled under the
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articles or incorporation or the bylaws. (NRS 78.751) Section 53 of this bill enacts a provision
based on Delaware law which provides that a right to indemnification or the advancement of
expenses under the articles of incorporation or the bylaws may not be eliminated or impaired
by an amendment to the provision after the act or omission for which indemnification or
advancement of expenses is sought, unless such elimination or impairment is authorized by
the provision in effect at the time of the act or omission.

Existing law provides that the amount of the fee for filing articles of incorporation with
the Secretary of State is based on the dollar amount of the total number of shares provided for
in the articles of incorporation. (NRS 78.760) When a corporation increases the number of
authorized shares, the fee for filing that information with the Secretary of State is determined
by subtracting the amount of the fee based on the increased number of shares from the amount
of the fee based on the number of authorized shares excluding the increase. (NRS 78.765) The
maximum amount of the fee for filing with the Secretary of State articles of incorporation or
an instrument authorizing an increase in stock is: (1) $35,000 for filing the original articles of
incorporation; and (2) $35,000 for filing an instrument authorizing an increase in stock. (NRS
78.760) Section 54 of this bill reduces to $34,925 the maximum amount of the fee for filing
an instrument authorizing an increase in stock

Sections 52, 69, 75 and 82 of this hill revise provisions governing the satisfaction of a
judgment against a stockholder, member of alimited-liability company or partner of alimited
partnership from the interest of the stockholder, member or partner in the entity.

Existing law authorizes one or more persons to create a business trust by adopting a
governing instrument and signing and filing a certificate of trust with the Secretary of State.
(NRS 88A.210) Sections 84-86, 88 and 89 of this hill revise provisions relating to the status
of abusinesstrust as an entity separate from its trustees and beneficial owners, the powers of a
business trust with respect to property ownership and the duties and liabilities of trustees of a
business trust.

Section 96 of this bill revises provisions governing mergers for which action is not
required by the stockholders of the surviving domestic corporation.

Section 97 of this hill clarifies the provisions of existing lav which are applicable to
conversions of domestic entities or domestic general partnerships into foreign entities and to
convers ons of foreign entities or foreign general partnershl psi nto domesnc ent|t|eﬁ

Under existing law, certain stockholders may dissent to certain corporate actions that will
result in the receipt of money or scrip instead of a fraction of a share and obtain payment of
the fair value of the stockholder’s shares. (NRS 78.205-78.207, 92A.380) Section 100 of this
bill clarifies that the right to obtain payment of the fair value of the shares relates only to the
fraction of a share rather than all of the stockholder’s shares. Section 101 of this bill clarifies
the proper ec?i strict court in which an action to determine the fair value of the shares must be
commenced.

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

Section 1. Title 7 is hereby amended by adding thereto a new chapter to
consist of the provisions set forth as sections 2 to 11, inclusive, of this act.
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Sec. 2. Asusedin thistitle, unless the context otherwise requires, the words
and terms defined in sections 3 to 10, inclusive, of this act have the meanings
ascribed to them in those sections.

Sec. 3. “Dédliver” or “delivery” means any method of delivery used in
conventional commercial practice, including, without limitation, delivery by
hand, mail, commercial delivery and, if authorized in accordance with section 11
of thisact, by electronic transmission.

Sec. 4. “Electronic” means relating to any technology, process or system
having electrical, digital, magnetic, wireless, optical, electromagnetic or similar
characteristics or qualities.

Sec. 5. “Electronic record” means information that is stored in an
electronic or other medium and is retrievable in paper form through an
automated process used in conventional commercial practice or, if authorized in
accordance with subsection 8 of section 11 of this act, is otherwise retrievable in
perceivable form.

Sec. 6. “Electronic transmission” or “electronically transmitted” means
any form or process of communication not directly involving the physical transfer
of paper or another tangible medium which:

1. Issuitablefor theretention, retrieval and reproduction of information by
therecipient; and

2. Isretrievable and reproducible in paper form by the recipient through an
automated process used in conventional commercial practice, unless otherwise
authorized in accordance with subsection 8 of section 11 of thisact.

Sec. 7. “Record” means information that is inscribed on any tangible
medium, including, without limitation, any writing or written instrument, or an
electronic record.

Sec. 8. “Sign” or “signature” means with the present intent to authenticate
or adopt a record or identify oneself:

1. To execute or otherwise adopt a tangible symbol, name, word or mark,
including, without limitation, any manual, facsimile or confirmed signature; or

2. To attach to or logically associate with an electronic transmission an
electronic sound, symbol or process, including, without limitation, an electronic
signature, in an electronic transmission.

Sec. 9. “Street address’ of a registered agent means the actual physical
location in this State at which a registered agent is available for service of
process. As used in this section, “registered agent” has the meaning ascribed to it
in NRS 77.230.

Sec. 10. “Writing” or “written” means any information in the form of a
record.

Sec. 11. 1. Except asotherwise provided by specific statute:

(@) Any notice or other communication described in thistitle may be given or
sent by any method of delivery; and

(b) An electronic transmission must be in accordance with this section.

2. A notice or other communication given or sent pursuant to the organic
law or organic rules of an entity may be delivered by electronic transmission if:

(a) Consented to by therecipient or authorized by subsection 9; and

(b) The electronic transmission contains or is accompanied by information
from which the recipient can determine the date of the transmission.

3. Any consent under subsection 2 may be revoked by the person who
consented by written or electronic notice to the person to whom the consent was
delivered. Any such consent is deemed revoked if:

(a) The person is unable to receive two consecutive electronic transmissions
given by the entity or organization in accordance with such consent; and
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(b) Such inability becomes known to the secretary of the entity sending the
electronic transmissions or to the transfer agent or other person responsible for
the giving of notice or other communications.
= The inadvertent failure to treat any such inability as a revocation does not
invalidate any meeting or other action.

4. Unless otherwise agreed between sender and recipient, an electronic
transmission isreceived when:

(@) It enters an information processing system that the recipient has
designated or uses for the purpose of recelving electronic transmissions or
information of the type sent; and

(b) Itisinaform ordinarily capable of being processed by that system.

5. Receipt of an electronic acknowledgment from an information
processing system described in paragraph (a) of subsection 4 establishes that an
electronic transmission was received but, by itself, does not establish that the
content sent corresponds to the content received.

6. An electronic transmission is received under this section even if no
natural person is aware of itsreceipt.

7. Except as otherwise provided by specific statute, any notice or other
communication, if in a comprehensible form or manner, is effective at the earliest
of the following:

(@ Ifln a physical form when itisleft at:

The address of a stockholder, member, partner or
other owner of an entity, whichever is applicable, as it appears upon the records
of the feerperatien} entity;

(2) FA—directer=s} The residence or usual place of business &} of a
director, manager or general partner, whichever is applicable;

(3) The feerperationts] entity’ s principal place of business; or

(4) If to arecipient other than a stockholder, director_, member, partner
or_other owner of an entity or feerperations} an entity, such person’sresidence or
usual place of business,

(b) If mailed by United States mail postage prepaid and correctly addressed
to a stockholder, member, partner or other owner of an entity, upon deposit in the
United State} States mail;

(c) If mailed by United States mail postage prepaid and correctly addressed
to a recipient other than a stockholder, member, partner or other owner of an
entity, the earliest of:

(1) If sent by registered or certified mail, return receipt requested, the
date shown on the return receipt signed by or on behalf of the addressee; or
(2) Fivedays after itisdeposited in the United States mail;

(d) If an electronic transmission, when it is received as provided in
subsection 4; and

(e) If oral, when communicated.
= |n the absence of fraud, an affidavit of the secretary of the entity or the
transfer agent or any other agent of the entity that the notice has been given by a
form of electronic transmission is prima facie evidence of the facts stated in the
affidavit.

8. A notice or other communication may be in the form of an electronic
transmission that cannot be directly reproduced in paper form by the recipient
through an automated process used in conventional commercial practice only if:

(@) The electronic transmission is otherwise retrievable in perceivable form;
and

(b) The sender and the recipient have consented in writing to the use of such
form of electronic transmission.
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9. If any provision of this title prescribes requirements for notices or other
communication in particular circumstances, those requirements govern. If the
organic rules of an entity prescribe requirements for notices or other
communications, not inconsistent with this sectlon or other prowsons of this
title, those requirements govern. The fa :

organic rules of an entity may authorlze require or prohlblt dellvery
of notices of meetings of directors, managers, members, partners or other owners
of the entity by electronic transmission.

10. In the event that any provisions of this section are deemed to modify,
limit or supersede the federal Electronic Signatures in Global and National
Commerce Act, 15 U.S.C. 88 7001 et seq., the provisions of this section shall be
deemed to control to the maximum extent permitted by section 102(a)(2) of that
Act, 15 U.S.C. § 7002(a)(2).

11. Asusedin this section:

(a) “Entity” hasthe meaning ascribed to it in NRS 77.060.

(b) “Organiclaw” hasthe meaning ascribed to it in NRS 77.170.

(c) “Organicrules’ hasthe meaning ascribed toitin NRS 77.180.

Sec. 12. NRS76.100 is hereby amended to read as follows:

76.100 1. A person shal not conduct abusinessin this State unless and until
the person obtains a state business license issued by the Secretary of State. If the
personis:

(@) An entity required to file an initial or annua list with the Secretary of State
pursuant to this title, the person must obtain the state business license at the time of
filing the initial or annual list.

(b) Not an entity required to file an initial or annual list with the Secretary of
State pursuant to this title, the person must obtain the state business license before
conducting a businessin this State.

2. Anapplication for a state business license must:

(@) Be made upon aform prescribed by the Secretary of State;

(b) Set forth the name under which the applicant transacts or intends to transact
business, or if the applicant is an entity organized pursuant to this title and on file
with the Secretary of State, the exact name on file with the Secretary of State, the
entity number as assigned by the Secretary of State, if known, and the location in
this State of the place or places of business;

(c) Beaccompanied by afeein the amount of $100; and

(d) Include any other information that the Secretary of State deems necessary.
= |f the applicant is an entity organized pursuant to this title and on file with the
Secretary of State and the applicant has no location in this State of its place of
business, the address of its registered agent shall be deemed to be the location in
this State of its place of business.

3. Theapplication must be signed pursuant to NRS 239.330 by:

(@) Theowner of abusinessthat is owned by anatural person.

(b) A member or partner of an association or partnership.

(c) A generd partner of alimited partnership.

(d) A managing partner of alimited-liability partnership.

(e) A manager or managing member of alimited-liability company.

(f) An officer of a corporation or some other person specifically authorized by
the corporation to sign the application.

4. If the application for a state business license is defective in any respect or
the fee required by this section is not paid, the Secretary of State may return the
application for correction or payment.
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5. The state business license required to be obtained pursuant to this section is
in addition to any license to conduct business that must be obtained from the local
jurisdiction in which the business is being conducted.

6. For the purposes of this chapter, a person shall be deemed to conduct a
business in this State if a business for which the person is responsible:

(a) Isorganized pursuant to this title, other than a business organized pursuant
to :
(1) Chapter 82 or 84 of NRS; or
(2) Chapter 81 if the business is a nonprofit religious, charitable,
fraternal or other organization that qualifies as a tax-exempt organization
pursuant to 26 U.S.C. § 501(c).

(b) Hasan office or other base of operations in this State;

(c) Hasaregistered agent in this State; or

(d) Payswages or other remuneration to a natural person who performsin this
State any of the duties for which he or sheis paid.

7. Asused in this section, “registered agent” has the meaning ascribed to it in
NRS 77.230.

Sec. 13. Chapter 78 of NRS is hereby amended by adding thereto the
provisions set forth as sections 14 and 15 of this act.

Sec. 14. “Publicly traded corporation” means a domestic corporation that
hasa class or series of voting shareswhich is:

1. A covered security under section 18(b)(1)(A) or (B) of the Securities Act
of 1933, 15 U.S.C. 8 77r(b)(1)(A) or (B), asamended; or

2. Traded in an organized market and that has at least 2,000 stockholders
and a market value of at least $20,000,000, exclusive of the value of such shares
held by the corporation’s subsidiaries, senior executives, directors and beneficial
stockholders owning more than 10 percent of such shares.

Sec. 15. 1. A stockholder of a corporation dissolved pursuant to NRS
78.580 or whose period of corporate existence has expired, the assets of which
were distributed pursuant to NRS 78.590, is not liable for any claim against the
corporation in an amount in excess of such stockholder’s pro rata share of the
claim or the amount so distributed to such stockholder, whichever isless.

2. A stockholder of a corporation dissolved pursuant to NRS 78.580 or
whose period of corporate existence has expired, the assets of which were
distributed pursuant to NRS 78.590, is not liable for any claim against the
corporation on which an action, suit or proceeding is not begun before the
expiration of the period described in NRS 78.585.

3. The aggregate liability of any stockholder of a corporation dissolved
pursuant to NRS 78.580 or whose period of corporate existence has expired for
claims against such corporation must not exceed the amount distributed to such
stockholder pursuant to NRS 78.590.

Sec. 16. NRS78.010 is hereby amended to read as follows:

78.010 1. Asusedinthis chapter:

(@) “Approva” and “vote” as describing action by the directors or stockholders
mean the vote of directors in person or by written consent or of stockholders in
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 all
certificates filed pursuant to NRS 78.030, 78.180, 78.185, 78.1955, 78.209, 78.380,
78.385, 78.390, 78.725 and 78.730 and any articles of merger, conversion,
exchange or domestication filed pursuant to NRS 92A.200 to 92A.240, inclusive, or
92A.270. Unless the context otherwise requires, these terms include restated
articles and certificates of incorporation.
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(c) “Directors’ and “trustees’ are synonymous terms.
(d) “Entity” meansaforeign or domestic:
(1) Corporation, whether or not for profit;
(2) Limited-liability company;
(3) Limited partnership; or
(4) Businesstrust.
Heh} (e) “Principa office” means the office, in or out of this State, where the
principal executive offices of adomestic or foreign corporation are located.
[e) (f) “Receiver” includes receivers and trustees appointed by a court as
prowded in thls chapter or |n chapter 32 of NRS

(g) “ Reglstered agent” has the meani ng ascrlbed to |t in NRS 77 230

(h) “Registered office” means the office maintained at the street address of the
registered agent.

(i

“Stockholder of record” means a person whose hame appears on the stock
ledger of the corporatl on.

2. General terms and powers glven |n thls chapter are not reﬂrlcted by the use
of special terms, or by any grant of specia powers contained in this chapter.

Sec. 17. NRS78.0297 is hereby amended to read as follows:

78.0297 1. Except as otherwise [provided] required by federal or state law,
any records maintained by a corporation in its regular course of business, including,
without limitation, its stock ledger, minute books, books of account and frinute
beeks; financial records, may be kept on, or by means of ,
any information processing system or other information storage device or medium
E}, or in theform of an electronic record.

2. A corporation shall convert within a reasonable time any electronic records

into clear and legible paper form
upon the request of any person entitled to inspect the records maintained by the
corporation pursuant to any provision of this chapter.

3. A clear and legible paper form produced from electronic records fkept-n

is admissible in evidence and accepted for all
other purposes to the same extent as an original paper record with the same
information provided that the paper form portrays the record accurately.

Sec. 18. NRS 78.0298 is hereby amended to read as follows:

78.0298 [1]} No record or signature maintained by a corporation is required
to be created, generated, sent, communicated, received, stored or otherwise
proceﬁsed or u%d by electronlc means or in electronlc form.

Sec 19 NRS 78 090 |s hereby amended to read asfollows

78.090 1. Every corporation must have aregistered agent who resides or is
located in this State. Notwithstanding the provisions of NRS 77.300, each
registered agent must have a street address for receiving service of process, which
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is the registered office of the corporation in this State. If the registered agent isin
the business of acting as a registered agent for more than one business entity, the
physical street address of the registered office must be in a location for which such
use is not prohibited by any local ordinance. The registered agent may have a
separate mailing address such as a post office box, which may be different from the
street address.

2. If theregistered agent is abank or corporation, it may:

(@) Act asthefiscal or transfer agent of any state, municipality, body politic or
corporation and in that capacity may receive and disburse money.

(b) Transfer, register and countersign certificates of stock, bonds or other
evidences of indebtedness and act as agent of any corporation, foreign or domestic,
for any purpose required by statute, or otherwise.

(c) Act as trustee under any mortgage or bond issued by any municipality,
body politic or corporation, and accept and execute any other municipal or
corporate trust not inconsistent with the laws of this State.

(d) Receive and manage any sinking fund of any corporation, upon such terms
as may be agreed upon between the corporation and those dealing with it.

3. Every corporation organized pursuant to this chapter which fails or refuses
to comply with the requirements of this section is subject to a fine of not less than
$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
the fine is prosecuted.

4. All lega process and any demand , fer] notice or communication
authorized by law to be served upon , or delivered to, a corporation may be served
upon , or delivered to, the registered agent of the corporation in the manner
provided in subsection 2 of NRS 14.020. If any demand, notice , communication or
legal process, other than a summons and complaint, cannot be served upon , or
delivered to, the registered agent, it may be served or delivered in the manner
provided in NRS 14.030. These manners and modes of service or delivery are in
addition to any other manner and mode of service or delivery authorized by law.

Sec. 20. NRS 78.1955 is hereby amended to read as follows:

78.1955 1. If the voting powers, designations, preferences, limitations,
restrictions and relative rights of any class or series of stock have been established
by a resolution of the board of directors pursuant to a provision in the articles of
incorporation, a certificate of designation setting forth the resolution and stating the
number of shares for each designation must be signed by an officer of the
corporation and filed with the Secretary of State. A certificate of designation signed
and filed pursuant to this section must become effective before the issuance of any
shares of the class or series.

2. Unless otherwise provided in the articles of incorporation or the certificate
of designation being amended, if no shares of a class or series of stock established
by a resolution of the board of directors have been issued, the designation of the
class or series, the number of the class or series and the voting powers,
designations, preferences, limitations, restrictions and relative rights of the class or
series may be amended by a resolution of the board of directors pursuant to a
certificate of amendment filed in the manner provided in subsection 4.

3. Unless otherwise provided in the articles of incorporation or the certificate
of designation, if shares of a class or series of stock established by a resolution of
the board of directors have been issued, the designation of the class or series, the
number of the class or series and the voting powers, designations, preferences,
limitations, restrictions and relative rights of the class or series may be amended by
aresolution of the board of directors only if the amendment is approved as provided
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in this subsection. Unless otherwise provided in the articles of incorporation or the
certificate of designation, the proposed amendment adopted by the board of
directors must be approved by the vote of stockholders holding shares in the
corporation entitling them to exercise a maority of the voting power, or such
greater proportion of the voting power as may be required by the articles of
incorporation or the certificate of designation, of:

(@) Theclassor series of stock being amended; and

(b) Each class and each series of stock which, before amendment, is senior to
the class or series being amended as to the payment of distributions upon
dissolution of the corporation, regardiess of any limitations or restrictions on the
voting power of that class or series.

4. A certificate of amendment to a certificate of designation must be signed
by an officer of the corporation and filed with the Secretary of State and must:

(@) Set forth the original designation and the new designation, if the
designation of the class or seriesis being amended;

(b) State that no shares of the class or series have been issued or state that the
approval of the stockholders required pursuant to subsection 3 has been obtained;
and

(c) Set forth the amendment to the class or series or set forth the designation of
the class or series, the number of the class or series and the voting powers,
designations, preferences, limitations, restrictions and relative rights of the class or
series, as amended.

5. A certificate filed pursuant to subsection 1 or 4 is effective fupen} at the
time of the filing of the certificate with the Secretary of State or upon a later date
and time as specified in the certificate, which_date must not be more than 90 days
after the date on which the certificate is filed. If a certificate filed pursuant to
subsection 1 or 4 specifies a later effective date but does not specify an effective
time, the certificate is effective at 12:01 a.m. in the Pacific time zone on the
specified later date.

6. If shares of a class or series of stock established by a certificate of
designation are not outstanding, the corporation may file a certificate which states
that no shares of the class or series are outstanding and which contains the
resolution of the board of directors authorizing the withdrawal of the certificate of
designation establishing the class or series of stock. The certificate must identify
the date and certificate of designation being withdrawn and must be signed by an
officer of the corporation and filed with the Secretary of State. Upon filing the
certificate and payment of the fee required pursuant to NRS 78.765, al matters
contained in the certificate of designation regarding the class or series of stock are
eliminated from the articles of incorporation.

7. NRS 78.380, 78.385 and 78.390 do not apply to certificates of amendment
filed pursuant to this section.

Sec. 21. NRS78.209 is hereby amended to read as follows:

78.209 1. A change pursuant to NRS 78.207 is not effective until after the
filing in the Office of the Secretary of State of a certificate, signed by an officer of
the corporation, setting forth:

(@) The feurrent} number of authorized shares and the par value, if any, of each
affected class or , if applicable, each affected series [--any;} of shares before the
change;

(b) The number of authorized shares and the par value, if any, of each affected
classor , if applicable, each affected series [;--any;} of shares after the change;

(c) The number of shares of each affected class or , if applicable, each affected
series [-H-any;} to be issued after the change in exchange for each issued share of
the same class or series;
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(d) The provisions, if any, for the issuance of fractiona shares, or for the
payment of money or the issuance of scrip to stockholders otherwise entitled to a
fraction of a share and the percentage of outstanding shares affected thereby; and

(e) That any required approval of the stockholders has been obtained.
= The provisions in the articles of incorporation of the corporation regarding the
authorized number and par value, if any, of the changed class or , if applicable, the
changed series [-f-any;} of shares shall be deemed amended as provided in the
certificate at the effective date and time of the change.

2. Unless anincrease or decrease of the number of authorized shares pursuant
to NRS 78.207 is accomplished by an action that otherwise requires an amendment
to the articles of incorporation of the corporation, such an amendment is not
required by that section.

3. A certificate filed pursuant to subsection 1 is effective fupen} at the time of
the filing of the certificate with the Secretary of State or upon a later date and time
as specified in the certificate, which date must not be more than 90 days after the
date on which the certificate is filed. If a certificate filed pursuant to subsection 1
specifies a later effective date but does not specify an effective time, the certificate
is effective at 12:01 a.m. in the Pacific time zone on the specified later date.

4. If acertificate filed pursuant to subsection 1 specifies [an} a later effective
date, the board of directors may terminate the effectiveness of the certificate by
resolution. A certificate of termination must:

(a) Befiled with the Secretary of State before the effective date specified in the
certificate filed pursuant to subsection 1;

(b) Identify the certificate being terminated;

(c) Statethat the effectiveness of the certificate has been terminated;

(d) Besigned by an officer of the corporation; and

(e) Be accompanied by the fee required pursuant to NRS 78.765.

Sec. 22. NRS78.242 is hereby amended to read as follows:

78.242 1. Subject to the limitation imposed by NRS 104.8204, a written
restriction on the transfer or registration of transfer of the stock of a corporation, if
permitted by this section, may be enforced against the holder of the restricted stock
or any successor or transferee of the holder, including an executor, administrator,
trustee, guardian or other fiduciary entrusted with like responsibility for the person
or estate of the holder.

2. A redtriction on the transfer or registration of transfer of the stock of a
corporation , or on the amount of a corporation’s stock that may be owned by a
person or group of persons, may be imposed by the articles of incorporation or by
the bylaws or by an agreement among any number of stockholders or between or
among one or more stockholders and the corporation. No restriction so imposed is
binding upon any stockholder with respect to |

the shares of stock owned
by such stockholder at the time the restriction is adopted, regardless of any later
effective time of such restriction, unless such stockholder is a party to the
agreement or voted in favor of the restriction.

3. A redtriction on the transfer or the registration of transfer of sharesisvalid
and enforceable against the transferee of the stockholder if the restriction is not
prohibited by other law and its existence is noted conspicuously on the front or
back of the stock certificate or is contained in the statement of information required
by NRS 78.235. Unless so noted, a restriction is not enforceable against a person
without knowledge of the restriction.

4. A restriction on the transfer or registration of transfer of the stock of a
corporation or on the amount of such stock that may be owned by any person or
group of personsis permitted, without limitation by this enumeration, if it:
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(a) Obligates the stockholder first to offer to the corporation or to any other
stockholder or stockholders of the corporation or to any other person or persons or
to any combination of the foregoing a prior opportunity, to be exercised within a
reasonable time, to acquire the stock;

(b) Obligates the corporation or any fhelder—of—stoek} stockholder of the
corporation or any other person or any combination of the foregoing to purchase
stock which is the subject of an agreement respecting the purchase and sale of the
stock;

(c) Requires the corporation or any stockholder or stockholders to feonsent]} :

(1) Consent to any proposed transfer of the stock ferte-approve} ;

(2) Approve the proposed transferee of stock 5} ; or

(3) Approve the amount of stock of the corporation proposed to be
acquired by any person or group of persons;

(d) Prohibits or restricts the transfer of the stock to , or the ownership of stock
by, designated persons or classes of persons, and such designation is not manifestly
unreasonable; or

(e) Prohibits or restricts the transfer or registration of transfer of the stock [}
or the amount of stock of a corporation that may be owned by a person or group
of persons, for any of the following purposes:

(1) To maintain the corporation’s status when it is dependent on the
number or identity of its stockholders [} , including, without limitation, the
corporation’s status as an electing small business corporation under subchapter
S of chapter 1 of subtitle A of the United States I nternal Revenue Code, 26 U.S.C.
§ 1371 et seg., as amended, or any sSUCCESSOr provision;

(2) To maintain or preserve the corporation’s status or exemptions under
federal or state laws governing taxes or securities, including, without limitation, the
qualification of the corporation as a real estate investment trust pursuant to 26
U.S.C. §8 856 et seq., as amended, or any successor provision, and any regulations
adopted pursuant thereto; for}

(3) To maintain or preserve any other local, state, federal or foreign tax
advantage to, or attribute of, the corporation or its stockholders, including,
without limitation, net operating losses,

(4) To maintain any statutory or regulatory advantage or to comply with
any statutory or regulatory requirements under applicable local, state, federal or
foreign law; or

(5) For any other reasonable purpose.

5. For the purposes of this section, “stock” includes a security convertible into
or carrying fa} an option or other right to subscribe for or to acquire stock.

Sec. 23. NRS78. 355 is hereby amended to read asfollows

stockholder entitled to vote ata meetlng of siockhol ders or to express consent or
dissent to corporate action in writing without a meeting may {designate} authorize
another person or persons to act fas-a} for such stockhol der by proxy .
If any stockholder designates two or more persons to act as proxies, a majority of
those persons present at the meeting [} or a majority of those persons granting
consent or exercising a right of dissent in writing, or, if only one is present 5} or
consenting or dissenting in writing, then that one has and may exercise al of the
powers conferred by the stockholder upon all of the persons so designated unless
the stockholder provides otherwise. The proxy may be limited to action on
designated matters.

2. Without limiting the manner in which a stockholder may authorize another
person or persons to act for him or her as proxy pursuant to subsectlon 1, {the
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—a)}-A} a stockholder may sign a writing authorizing another person or persons
to act for him or her as proxy. {Fhe-prexy-may-be-timited-to-action-on-designated

3. Any copy, communlcatlon by electronlc transmlsson or other rellable
reproduction of the [recerd} writing created pursuant to subsection 2 may be
substituted for the original frecerd} writing for any purpose for which the original
frecerd} writing could be used, if the copy, communication by electronic
transmission or other reproduction is a complete reproduction of the entire original
Frecerd} writing.

4. Except as otherwise provided in subsection 5, no such proxy is valid after
the expiration of 6 months from the date of its creation unless the stockholder
specifiesin it the length of time for which it is to continue in force, which may not
exceed 7 years from the date of its creation. Subject to these restrictions, any proxy
properly created is not revoked and continues in full force and effect until:

(@) Another instrument or transmission revoking it or a properly created proxy
bearing a later dateis filed with or transmitted to the secretary of the corporation or
another person or persons appointed by the corporation to count the votes of
stockholders and determine the validity of proxies and ballots; or

(b) [Fhe} In the case of a meeting of stockholders, the stockholder revokes the
proxy by attending the meeting and voting the stockholder’s shares in person, in
which case, any vote cast by the person or persons designated by the stockholder to
act as aproxy or proxies must be disregarded by the corporation when the votes are
counted.

5. A proxy shall be deemed irrevocable if the written authorization states that
the proxy is irrevocable, but is irrevocable only for as long asit is coupled with an
interest sufficient in law to support an irrevocable power, including, without
limitation, the appointment as proxy of a pledgee, a person who purchased or
agreed to purchase the shares, a creditor of the corporation who extended it credit
under terms requiring the appointment, an employee of the corporation whose
employment contract requires the appointment or a party to a voting agreement
created pursuant to subsection 3 of NRS 78.365. Unless otherwise provided in the
proxy, a proxy made irrevocable pursuant to this subsection is revoked when the
interest with which it is coupled is extinguished, but the corporation may honor the
proxy until notice of the extinguishment of the proxy is received by the corporation.
A transferee for value of shares subject to an irrevocable proxy may revoke the
proxy if the transferee did not know of its existence when the transferee acquired
the shares and the existence of the irrevocable appointment was not noted
conspicuously on the certificate representing the shares or on the information
statement for shares without certificates.

6. If any stockholder subject to a properly created irrevocable proxy attends
any meeting of the stockholders or attempts to grant a consent or exercise a right
of dissent for which the authorization grants authority to act on the stockholder’s
behalf at the meeting , or in granting a consent or exercising a right of dissent, as
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applicable, to aproxy or proxies, unless expressly otherwise provided in the written
authorization or electronic record:

(@) Only the proxy or proxies may have and exercise al the powers of the
stockholder at the meeting {5} or in granting a consent or exercising a right of
dissent, as applicable; and

(b) Only avote, consent or dissent, as applicable, of the proxy or proxies may
be regarded as valid by the corporation .

Sec. 24. NRS78.360 is hereby amended to read as follows:

78.360 1. The articles of incorporation of any corporation may provide that
at all elections of directors of the corporation each holder of stock possessing
voting power is entitled to as many votes as equa the number of his or her shares of
stock multiplied by the number of directors to be elected, and that the holder of
stock may cast al of his or her votes for a single director or may distribute them
among the number to be voted for or any two or more of them, as the holder of
stock may see fit. To exercise the right of cumulative voting, one or more of the
stockholders requesting cumulative voting must give written notice to the president
or secretary of the corporation that the stockholder desires that the voting for the
election of directors be cumulative.

2. The notice must be fgiven} delivered not less than 48 hours before the time
fixed for holding the meeting, if notice of the meeting has been fgiven} delivered at
least 10 days before the date of the meeting, and otherwise not less than 24 hours
before the meeting. At the meeting, before the commencement of voting for the
election of directors, an announcement of the fgivingl delivery of the notice must be
made by the chairman or the secretary of the meeting or by or on behalf of the
stockholder [givingl delivering the notice. Notice to stockholders of the
requirement of this subsection must be contained in the notice calling the meeting
or in the proxy material accompanying the notice.

Sec. 25. NRS78.370is hereby amended to read as follows:

78.370 1. If under the provisions of this chapter stockholders are required or
authorized to take any actlon at a meeti ng, the notlce of the meeting must be |n

2. [Fhel Except in the case of the annual meeting, the notice must state the
purpose or purposes for which the meeting is called . 5} In all instances, the notice
must state the time when, and the place, which may be within or without this State,
where [it} the meeting is to be held, and the means of electronic communications, if
any, by which stockholders and proxies shall be deemed to be present in person and
vote.

3. A copy of the notice must be delivered personally, mailed postage prepaid
or fgiven} delivered as provided in fsubsection-8} section 11 of this act 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
or her address as it appears upon the records of the corporatlon {—and—upen—the

Personal dehvery of any such notr ce to any offlcer
of a corporation or a&ociatlon to any member of a limited-liability company
managed by its members, to any manager of a limited-liability company managed
by managers, to any genera partner of a partnership or to any trustee of a trust
constitutes delivery of the notice to the corporation, association, limited-liability
company, partnership or trust.
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4. The articles of incorporation or the bylaws may require that the notice be
aso published in one or more newspapers.

5. Notice delivered or mailed to a stockholder in accordance with the
provisions of this section 5} and section 11 of this act and the provisions, if any, of
the articles of incorporation or the bylaws is sufficient, and in the event of the
transfer of the stockholder’s 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. Unless otherwise provided in the articles of incorporation or the bylaws, if
notice is required to be fgiven;} delivered, 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 al notices of meetings or
of the taking of action by written consent without a meeting to the stockholder
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 the stockholder at his or her address as shown on
the records of the corporation and have been returned undeliverable, the {giving}
delivery of further notices to the stockholder is not required. Any action or meeting
taken or held without notice to such a stockholder has the same effect as if the
notice had been [given] delivered. If any such stockholder delivers to the
corporation a written notice setting forth his or her current address, the requirement
that notice be [given} delivered to the stockholder is reinstated. If the action taken
by the corporation is such as to require the filing of a certificate under any of the
other sections of this chapter, the certificate need not state that notice was not
feiven} delivered to persons to whom notice was not required to be fgiven}
delivered pursuant to this subsection. The {giving} delivery of further notices to a
stockholder is still required for any notice returned as undeliverable if the notice
was fgiven} delivered by electronic transmission.

7. 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 fgiven} delivered of the date, time or
place of the adjourned meeting if they are announced at the meeting at which the
adjournment istaken. If anew record date is fixed for the adjourned meeting, notice
of the adjourned meeting must be fgiven} delivered to each stockholder of record as
of the n(-.w record date
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Sec. 26. NRS78.375 is hereby amended to read as follows:

78.375 Whenever any notice fwhatever} or other communication is required
to be fgiven} delivered under the provisions of this chapter, a waiver thereof in a
signed writing fer-by-transmission-ef-an-electronicrecord} by the person or persons
entitled to the notice [} or communication, whether before or after the time stated
therein, shall be deemed equivaent thereto.

Sec. 27. NRS78.380 is hereby amended to read as follows:

78.380 1. Atleast two-thirds of the incorporators or of the board of directors
of any corporation, if no voting stock of the corporation has been issued, may
amend the articles of incorporation of the corporation by signing and filing with the
Secretary of State a certificate amending, modifying, changing or atering the
articles, inwhole or in part. The certificate must state that:

(@) The signers thereof are at least two-thirds of the incorporators or of the
board of directors of the corporation, and state the name of the corporation; and

(b) Asof the date of the certificate, no voting stock of the corporation has been
issued.

2. A certificate filed pursuant to this section is effective fupen} at the time of
the filing of the certificate with the Secretary of State or upon alater date and time
as specified in the certificate, which date must not be more than 90 days after the
date on which the certificate isfiled. If a certificate filed pursuant to this section
specifies a later effective date but does not specify an effective time, the certificate
is effective at 12:01 a.m. in the Pacific time zone on the specified later date.

3. If acertificate specifies fan} a later_effective date and if no voting stock of
the corporation has been issued, the board of directors may terminate the
effectiveness of a certificate by filing a certificate of termination with the Secretary
of State that:

(a) s filed before the effective date specified in the certificate filed with the
Secretary of State pursuant to subsection 1;

(b) Identifies the certificate being terminated;

b)Y (c) Statesthat no voting stock of the corporation has been issued;

Heyl (d) Statesthat the effectiveness of the certificate has been terminated;

Ky} (e) Is signed by at least two-thirds of the board of directors of the
corporation; and

He)t (f) Isaccompanied by the fee required pursuant to NRS 78.765.

4. This section does not permit the insertion of any matter not in conformity
with this chapter.
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Sec. 28. NRS78.390 is hereby amended to read as follows:

78.390 1. Except as otherwise provided in NRS 77.340, every amendment
to the articles of incorporation must be made in the following manner:

(@) The board of directors must adopt a resolution setting forth the amendment
proposed and either call a special meeting of the stockholders entitled to vote on the
amendment or direct that the proposed amendment be considered at the next annual
meeting of the stockholders entitled to vote on the amendment.

(b) At the meeting, of which notice must be given to each stockholder entitled
to vote pursuant to the provisions of this section, a vote 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 a mgjority of the voting
power, or such greater proportion of the voting power as may be required in the
case of avote by classes or series, as provided in subsections 2 and 4, or as may be
required by the provisions of the articles of incorporation, have voted in favor of
the amendment, an officer of the corporation shall sign a certificate setting forth the
amendment, or setting forth the articles of incorporation as amended, and the vote
by which the amendment was adopted.

(c) Thecertificate so signed must be filed with the Secretary of State.

2. Except as otherwise provided in this subsection, if any proposed
amendment would adversely 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
adversely affected by the amendment regardless of limitations or restrictions on the
voting power thereof. The amendment does not have to be approved by the vote of
the holders of shares representing a majority of the voting power of each class or
series whose preference or rights are adversely affected by the amendment if the
articles of incorporation specifically deny the right to vote on such an amendment.

3. 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.

4. Different series of the same class of shares do not constitute different
classes of shares for the purpose of voting by classes except when the series is
adversely affected by an amendment in a different manner than other series of the
same class.

5. Theresolution of the stockholders approving the proposed amendment may
provide that at any time before the effective date of the amendment,
notwithstanding approval of the proposed amendment by the stockholders, the
board of directors may, by resolution, abandon the proposed amendment without
further action by the stockholders.

6. A certificate filed pursuant to subsection 1 is effective fupen} at the time of
the filing of the certificate with the Secretary of State or upon alater date and time
as specified in the certificate, which date must not be more than 90 days after the
date on which the certificate is filed. If a certificate filed pursuant to subsection 1
specifies a later effective date but does not specify an effective time, the certificate
is effective at 12:01 a.m. in the Pacific time zone on the specified later date.

7. If acertificate filed pursuant to subsection 1 specifies faa} a |ater effective
date and if the resolution of the stockholders approving the proposed amendment
provides that the board of directors may abandon the proposed amendment pursuant
to subsection 5, the board of directors may terminate the effectiveness of the
certificate by resolution and by filing a certificate of termination with the Secretary
of State that:
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(a) Is filed before the effective date specified in the certificate filed with the
Secretary of State pursuant to subsection 1;

(b) Identifiesthe certificate being terminated;

(c) States that, pursuant to the resolution of the stockholders, the board of
directorsis authorized to terminate the effectiveness of the certificate;

(d) Statesthat the effectiveness of the certificate has been terminated;

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

(f) Isaccompanied by afiling fee of $175.

Sec. 29. NRS78.403 is hereby amended to read as follows:

78403 1. A corporation may restate, or amend and restate, in a single
certificate the entire text of its articles of incorporation as amended by filing with
the Secretary of State a certificate in the manner provided in this section. If the
certificate alters or amends the articles in any manner, it must comply with the
provisions of NRS 78.380, 78.385 and 78.390, as applicable.

2. If the certificate does not ater or amend the articles, it must be signed by
an officer of the corporation and state that the officer has been authorized to sign
the certificate by resolution of the board of directors adopted on the date stated, and
that the certificate correctly sets forth the text of the articles of incorporation as
amended to the date of the certificate.

3. Thefollowing may be omitted from the restated articles:

(@ The names, addresses, signatures and acknowledgments of the
incorporators,

(b) The names and addresses of the members of the past and present boards of
directors; and

(c) Theinformation required pursuant to NRS 77.310.

4. Whenever a corporation is required to file a certified copy of its articles, in
lieu thereof it may file a certified copy of the most recent certificate restating its
articles as amended, subject to the provisions of subsection 2, together with
certified copies of al certificates of amendment filed subsequent to the restated
articles and certified copies of all certificates supplementary to the original articles.

5. A certificate filed pursuant to this section is effective fupen} at the time of
the filing of the certificate with the Secretary of State or upon a later date and time
as specified in the certificate, which_date must not be more than 90 days after the
date on which the certificate is filed. If a certificate filed pursuant to this section
specifies a later effective date but does not specify an effective time, the certificate
is effective at 12:01 a.m. in the Pacific time zone on the specified later date.

Sec. 30. NRS78.411 is hereby amended to read as follows:

78.411 As used in NRS 78.411 to 78.444, inclusive, and section 14 of this
act, unless the context otherwise requires, the words and terms defined in NRS
78.412 to 78.432, inclusive, and section 14 of this act have the meanings ascribed
to them in those sections.

Sec. 31. NRS78.413 is hereby amended to read as follows:

78.413 “Associate,” when used to indicate a relationship with any person,
means:

1. Any corporation or organization of which that person is an officer or
partner or is, directly or indirectly, the beneficial owner of 10 percent or more of
any class of voting shares,

2. Any trust or other estate in which that person has a substantial beneficial
interest or as to which that person serves as trustee or in a similar fiduciary
capacity; and

3. Any relative or spouse of that person, or any relative of the spouse, who
has [the-same-heme-as} a common principal residence with that person.
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Sec. 32. NRS78.414 is hereby amended to read as follows:

78.414 “Beneficial owner,” when used with respect to any shares, means a
person that:

1. Individualy or with or through any of its affiliates or associates,

o i I 1 po :

(a) Voting power over the shares, including, without limitation, the power to
vote, or to direct the voting of, the shares; or

(b) Investment power over the shares, including, without limitation, the
power to dispose, or to direct the disposition, of the shares,
& under any agreement, arrangement or understanding, whether or not in
writing, but a person is not considered the beneficial owner of any shares under
this subsection if the power to vote, or to direct the voting of, the shares arises
solely from a revocable proxy or consent given in response to a solicitation made
in accordance with the applicable regulations under the Securities Exchange Act
and is not then reportable on a Schedule 13D under the Securities Exchange Act
or any comparable or successor report;

2. Individually or with or through any of its affiliates or associates, has |-

the right to acquire the shares, whether the right is exercisable

immediately or only after the passage of time, under any agreement, arrangement or
understanding, whether or not in writing, or upon the exercise of rights to convert
or exchange, warrants or options, or otherwise, but a person is not considered the
beneficial owner of shares tendered under an offer for a tender or exchange made
by the person or any of fhis-er-her} the person’s affiliates or associates until the
tendered shares are accepted for purchase or exchange; or

3. Has any agreement, arrangement or understanding, whether or not in
writing, for the purpose of acquiring, holding, voting, except voting under a
revocable proxy or consent as described in [paragraph-{b)-of} subsection [2;} 1, or
disposing of the shares with any other person who beneficially owns, or whose
affiliates or associates beneficialy own, directly or indirectly, the shares.

Sec. 33. NRS78.416 is hereby amended to read as follows:

78.416 “Combination,” when used in reference to any resident domestic
corporation and any interested stockholder of the resident domestic corporation,
means any of the following:

1. Any merger or consolidation of the resident domestic corporation or any
subsidiary of the resident domestic corporation with:

(@) Theinterested stockholder; or

(b) Any other [eerperation;} entity, whether or not itsef an interested
stockholder of the resident domestic corporation, which is, or after and as a result
of the merger or consolidation would be, an affiliate or associate of the interested
stockholder.

2. Any sdle, lease, exchange, mortgage, pledge, transfer or other disposition,
in one transaction or a series of transactions, to or with the interested stockholder or
any affiliate or associate of the interested stockholder of assets of the resident
domestic corporation or any subsidiary of the resident domestic corporation:
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(@) Having an aggregate market value equal to more than 5 percent fer-mere}
of the aggregate market value of al the assets, determined on a consolidated basis,
of the resident domestic corporation;

(b) Having an aggregate market value equal to more than 5 percent
of the aggregate market value of all the outstanding voting shares of the resident
domestic corporation; or

(c) Representing more than 10 percent fer-mere} of the earning power or net
income, determined on a consolidated basis, of the resident domestic corporation.

3. The issuance or transfer by the resident domestic corporation or any
subsidiary of the resident domestic corporation, in one transaction or a series of
transactions, of any shares of the resident domestic corporation or any subsidiary of
the resident domestic corporation that have an aggregate market value equa to 5
percent or more of the aggregate market value of all the outstanding voting shares
of the resident domestic corporation to the interested stockholder or any affiliate or
associate of the interested stockholder except under the exercise of warrants or
rights to purchase shares offered, or a dividend or distribution paid or made, pro
ratato all stockholders of the resident domestic corporation.

4. The adoption of any plan or proposa for the liquidation or dissolution of
the resident domestic corporation [prepesed—by—er under any agreement,
arrangement or understanding, whether or not in writing, with the interested
stockholder or any affiliate or associate of the interested stockhol der.

5. FAny] Except for any transaction or series of transactions that would not
constitute a combination pursuant to subsection 3, any:

(a) Reclassification of securities, including, without limitation, any splitting of
shares, share dividend , [distributed-in-shares;} or other distribution of shares with
respect to other shares or any issuance of new shares in exchange for a
proportionately greater number of old shares;

(b) Recapitalization of the resident domestic corporation;

(c) Merger or consolidation of the resident domestic corporation with any
subsidiary of the resident domestic corporation; or

(d) Other transaction, whether or not with or into or otherwise involving the
interested stockholder,
= [propesed-by—or} under any agreement, arrangement or understanding, whether
or not in writing, with the interested stockholder or any affiliate or associate of the
interested stockholder, which has the immediate and proximate effect [-directhy-or
indirectlys} of increasing the proportionate share of the outstanding shares of any
class or series of voting shares or securities convertible into voting shares of the
resident domestic corporation or any subsidiary of the resident domestic
corporation which is feirecthyror-indirecthy} beneficially owned by the interested
stockholder or any affiliate or associate of the interested stockholder, except as a
result of immaterial changes because of adjustments of fractional shares.

6. Any receipt by the interested stockholder or any affiliate or associate of the
interested stockholder of the benefit, directly or indirectly, except proportionately
as a stockholder of the resident domestic corporation, of any loan, advance,
guarantee, pledge or other financia assistance or any tax credit or other tax
advantage provided by or through the resident domestic corporation.

Sec. 34. NRS78.418 is hereby amended to read as follows:

78.418 1. Except asotherwise provided in subsection 2:

(@) “Control,” used alone or in the terms “controlling,” “controlled by” and
“under common control with,” means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of a person,
whether through the ownership of voting securities, by contract or otherwise.
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(b) A person’s beneficial ownership of 10 percent or more of the voting power
of a corporation’s outstanding voting shares creates a presumption that the person
has control of the corporation |-} :

(1) In the absence of proof by a preponderance of the evidence to the
contrary; or

(2) Unless any other stockholder of the corporation, other than an
affiliate or associate of the person, is the beneficial owner of an equal or greater
percentage of the voting power of the corporation’s outstanding voting shares.

2. A person is not considered to have control of a corporation if the person
holds voting power, in good faith and not for the purpose of circumventing the
provisions of this chapter, as an agent, bank, broker, nominee, custodian or trustee
for one or more beneficial owners who do not individually or as a group have
control of the corporation.

Sec. 35. NRS78.423 is hereby amended to read as follows:

78423 1. “Interested stockholder,” when used in reference to any resident
domestic corporation, means any person, other than the resident domestic
corporation or any subsidiary of the resident domestic corporation, whois:

(@) The beneficial owner, directly or indirectly, of 10 percent or more of the
voting power of the outstanding voting shares of the resident domestic corporation;
or

(b) An affiliate or associate of the resident domestic corporation and at any
time within {3} 2 years immediately before the date in question was the beneficial
owner, directly or indirectly, of 10 percent or more of the voting power of the then
outstanding shares of the resident domestic corporation.

2. To determine whether a person is an interested stockholder, the number of
voting shares of the resident domestic corporation considered to be outstanding
includes shares considered to be beneficially owned by that person through the
application of NRS 78.414, but does not include any other unissued shares of a
class of voting shares of the resident domestic corporation which may be issuable to
any person, other than the interested stockholder and its affiliates and associates,
under any agreement, arrangement or understanding, or upon exercise of rights to
convert, warrants or options, or otherwise.

Sec. 36. NRS78.424 is hereby amended to read as follows:

78.424 “Market value,” when used in reference to the shares or property of
any resident domestic corporation, means:

1. Inthe case of shares, the highest closing sale price of a share during the 30
calendar days |mmed|ately precedl ng the date in questlon [en-the composite-tape

prln(:l pal Unlted States secur|t|e£ exchange reglstered under the Securities
Exchange Act on which the shares are listed, or, if the shares are not listed on any
such exchange, the fair market value on the date in question of a share as
determined by the board of directors of the resident domestic corporation in good
faith.

2. In the case of property other than cash or shares, the fair market value of
the property on the date in question as determined by the board of directors of the
resident domestic corporation in good faith.

Sec. 37. NRS78.426 is hereby amended to read as follows:

78.426 “Preferred shares’ means any class or series of shares of a resident
domestic corporation that under the [bylaws-er} articles of incorporation of the
resident domestic corporation:

1. Is entitled to receive payment of dividends before any payment of
dividends on some other class or series of shares; or
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2. Isentitled in the event of any voluntary liquidation, dissolution or winding
up of the corporation to receive payment or distribution of a preferential amount
before any payments or distributions are received by some other class or series of
shares.

Sec. 38. NRS78.429 is hereby amended to read as follows:

78.429 “Share’ means:

1. Any share of stock or similar security, any certificate of interest, any
participation in any profit-sharing agreement, any voting-trust certificate, or any
certificate of deposit for a share [} , in each case representing, directly or
indirectly, equity ownership; and

2. Any security convertible, with or without consideration, into shares, or any
warrant, cal or other option or privilege of buying shares without being bound to
do so, or any other security carrying any right to acquire, subscribe to, or purchase
shares.

Sec. 39. NRS78.431 is hereby amended to read as follows:

78.431 *“Subsidiary” of any resident domestic corporation means any other
feorporation] entity of which a mgjority of the

-} voting power is held, directly or indirectly,
by the resident domestic corporation.

Sec. 40. NRS78.433 is hereby amended to read as follows:

78.433 1. NRS 78.411 to 78.444, inclusive, and section 14 of this act do
not apply to any combination of aresident domestic corporation:

-} (@) Which fdees} was not, as of the date that the person first becomes an
|ntere£ted stockholder, {-haveaelm&ef—veﬂ-ng—shawegﬁeped—wrth—the&eumt%

publlcly traded corporatlon unlass the corporatlon S artlcles of |ncorporat|on
provide otherwise.

[2} (b) Whose articles of incorporation have been amended to provide that the
resident domestic corporation is subject to NRS 78.411 to 78.444, inclusive, and
section 14 of thls act and WhICh feid} was not

a publlcly traded corporatlon on the effectlve date of the
amendment, if the combination is with a person who first became an interested
stockholder before the effective date of the amendment.

2. The articles of incorporation of a resident domestic corporation may
impose on combinations of the resident domestic corporation stricter
requirements than the requirements of NRS 78.411 to 78.444, inclusive, and
section 14 of this act.

3. The provisions of NRS 78.411 to 78.444, inclusive, and section 14 of this
act do not restrict the directors of a resident domestic corporation from taking
action to protect the interests of the corporation and its stockholders, including,
without limitation, adopting or signing plans, arrangements or instruments that
grant or 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. 41. NRS78.434 is hereby amended to read as follows:

78.434 NRS 78.411 to 78.444, inclusive, and section 14 of this act do not
apply to any combination of aresident domestic corporation:

1. Whose origina articles of incorporation contain a provision expressly
electing not to be governed by NRS 78.411 to 78.444, inclusive, and section 14 of
this act, unless the articles of incorporation are subsequently amended to provide
that the corporation is subject to NRS 78.411 to 78.444, inclusive |-} , and section
14 of this act;
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2. Whose articles of incorporation have been amended pursuant to subsection
1 and the combination is with a person who first became an interested stockholder
before the effective date of the amendment;

3. Which, within 30 days after October 1, 1991, adopts an amendment to its
bylaws expressly electing not to be governed by NRS 78.411 to 78.444, inclusive,
and section 14 of this act, which may be rescinded by subsequent amendment of
the bylaws;

4. Which adopts an amendment to its articles of incorporation, approved by
the affirmative vote of the holders [ i !

Hi tates;} of stock representing a majority of the outstanding voting
power of the resident domestic corporation [—exchuding-the-veting-shares-of} not
beneficially owned by interested stockholders fand} or their affiliates and
associates, expressly electing not to be governed by NRS 78.411 to 78.444,
inclusive, and section 14 of this act, but the amendment to the articles of
incorporation is not effective until 18 months after the vote of the resident domestic
corporation’s stockholders and does not apply to any combination of the resident
domestic corporation with a person who first became an interested stockholder on
or before the effective date of the amendment; or

5. Whose articles of incorporation were amended to contain a provision
expressly electing not to be governed by NRS 78.411 to 78.444, inclusive, and
section 14 of this act, before the date the corporation first became a resident
domestic corporation.

Sec. 42. NRS78.436 is hereby amended to read as follows:

78.436 NRS 78.411 to 78.444, inclusive, and section 14 of this act do not
apply to any combination of a resident domestic corporation with an interested
stockholder of the resident domestic corporation who became an interested
stockholder inadvertently, if the interested stockholder:

1. As soon as practicable |5} and before the date of consummation with
respect to the combination, divests fhimself-or-herselfof} a sufficient amount of
the voting power of the corporation so that fhe-er-she} the interested stockholder no
longer is the beneficial owner, directly or indirectly, of 10 percent or more of the
outstanding voting power of the resident domestic corporation; and

2. Would not at any time within [3-years} 12 months preceding the date of
announcement with respect to the combination have been an interested stockhol der
but for the inadvertent acquisition.

Sec. 43. NRS78.438 is hereby amended to read as follows:

78.438 1. Except asotherwise provided in NRS 78.433 to 78.437, inclusive,
a resident domestic corporation may not engage in any combination with any
interested stockholder of the resident domestic corporation for 3} 2 years after the
date that the person first became an interested stockholder unless fthe} :

(@) The combination or the transaction by which the person first became an
interested stockholder is approved by the board of directors of the resident domestic
corporation before the person first became an interested stockholder [} ; or

(b) The combination is approved by the board of directors of the resident
domestic corporation and, at or after that time, the combination is approved at an
annual or special meeting of the stockholders of the resident domestic
corporation, and not by written consent, by the affirmative vote of the holders of
stock representing at least 60 percent of the outstanding voting power of the
resident domestic corporation not beneficially owned by the interested
stockholder or the affiliates or associates of the interested stockholder.

2. If aproposa in good faith regarding a combination is made in writing to
the board of directors of the resident domestic corporation, the board of directors
shall respond, in writing, within 30 days or such shorter period, if any, as may be
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required by the Securities Exchange Act, setting forth its reasons for its decision
regarding the proposal.

3. If aproposa in good faith to enter into a transaction by which the person
will become an interested stockholder is made in writing to the board of directors of
the resident domestic corporation, the board of directors, unless it responds
affirmatively in writing within 30 days or such shorter period, if any, as may be
required by the Securities Exchange Act, is considered to have disapproved the
transaction.

Sec. 44. NRS78.439 is hereby amended to read as follows:

78.439 A resident domestic corporation may not engage in any combination
with an interested stockholder of the resident domestic corporation after the
expiration of {3} 2 years after the person first became an interested stockholder
other than a combination meeting all of the requirements of the articles of
incorporation of the resident domestic corporation and either the requirements
specified in subsection 1, 2 or 3 or all of the requirements specified in NRS 78.441
to 78.444, inclusive [:} , and section 14 of this act:

1. [A} The combination was approved by the board of directors of the resident
domestic corporation before [the-date-that—thel such person first became an
interested stockholder.

2. [A-—combination-with-an-nterested-stockholder—if-thel The transaction by
which the person first became an interested stockholder was approved by the board
of directors of the resident domestic corporation before the person first became an
interested stockholder.

3. A} The combination approved is at an annual or special meeting of the
stockholders of the resident domestic corporation held no earlier than 2 years
after the date that the person first became an interested stockholder, and not by
written consent, by the affirmative vote of the holders of stock representing a
majority of the outstanding voting power of the resident domestic corporation not
beneficially owned by the interested stockholder fprepesing-the-combinations]} or

any afflllate or assou ate of the interested stockhol der {-prepesng%he%mbmaﬂen

Sec. 45. NRS78.441 is hereby amended to read as follows:

78.441 [A} As an alternative to a combination fengaged-in} satisfying the
requirements of subsection 1, 2 or 3 of NRS 78.439, a combination with an
interested stockholder of the resident domestic corporation engaged in more than
[3} 2 years after the date that the person first became an interested stockholder frmay
be} is permissible if the requirements of NRS 78.442, 78.443 and 78.444 are
satisfied and the aggregate amount of the cash and the market value, as of the date
of consummation, of consideration other than cash to be received per share by all of
the holders of outstanding common shares of the resident domestic corporation not
beneficially owned by fthe} such interested stockholder immediately before that
dateis at least equal to the higher of the following:

1. The highest price per share paid by the interested stockholder, at a time
when [he-er-she} the interested stockholder was the beneficial owner, directly or
indirectly, of 5 percent or more of the outstanding voting shares of the corporation,
for any common shares of the same class or series acquired by the interested
stockholder within {3} 2 years immediately before the date of announcement with
respect to the combination or within [3} 2 years immediately before, or in, the
transaction in which fhe-er—she} the person became an interested stockholder,
whichever is higher, plus, in either case, interest compounded annually from the
earliest date on which the highest price per share was paid through the date of
consummation at the rate for one-year obligations of the United States Treasury
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in effect ;} on that earliest date, less the aggregate amount of
any dividends paid in cash and the market value of any dividends paid other than in
cash, per common share since fthe} that earliest date .

2. The market value per common share on the date of announcement with
respect to the combination or on the date that the person first became an interested
stockholder, whichever is higher, plus interest compounded annually from that date
through the date of consummation at the rate for one-year obligations of the United
States Treasury [from-time-to-time} in effect [} on that date, less the aggregate
amount of any dividends paid in cash and the market value of any dividends paid
other than in cash, per common share since that date .

Sec. 46. NRS78.442 is hereby amended to read as follows:

78.442 [A} As an alternative to a combination fengaged-in} satisfying the
requirements of subsection 1, 2 or 3 of NRS 78.439, a combination with an
interested stockholder of the resident domestic corporation engaged in more than
[3} 2 years after the date that the person first became an interested stockholder fray
be} is permissible if the requirements of NRS 78.441, 78.443 and 78.444 are
satisfied and the aggregate amount of the cash and the market value, as of the date
of consummation, of consideration other than cash to be received per share by all of
the holders of outstanding shares of any class or series of shares, other than
common shares, of the resident domestic corporation not beneficially owned by the
interested stockholder immediately before that dateis at least equal to the highest of
the following, whether or not the interested stockholder has previously acquired any
shares of the class or series of shares:

1. The highest price per share paid by the interested stockholder, at a time
when [he-or-she} the interested stockholder was the beneficial owner, directly or
indirectly, of 5 percent or more of the outstanding voting shares of the corporation,
for any shares of that class or series of shares acquired by the interested stockholder
within {3} 2 years immediately before the date of announcement with respect to the
combination or within [3} 2 years immediately before, or in, the transaction in
which {he-er-she] the person became an interested stockholder, whichever is
higher, plus, in either case, interest compounded annually from the earliest date on
which the highest price per share was paid through the date of consummation at the
rate for one-year obligations of the United States Treasury [frem-time-to-time} in
effect [;} on that earliest date, less the aggregate amount of any dividends paid in
cash and the market value of any dividends paid other than in cash, per share of the
class or series of shares since fthe} that earliest date . [—but-ne-mere-may-be

2. The amount specified in the articles of incorporation of the resident
domestic corporation, including in any certificate of designation for the class or
series, to which the holders of shares of the class or series of shares are entitled
upon the consummation of a transaction of a type encompassing the
combination, determined asif the transaction had been consummated on the date
of consummation with respect to the combination or on the date that the
interested stockholder first became an interested stockholder, whichever is higher
or, if the articles of incorporation, including any certificate of designation, do not
so provide, the highest preferential amount per share to which the holders of shares
of the class or series of shares are entitled in the event of any voluntary liquidation,
dissolution or winding up of the resident domestic corporation, plus the aggregate
amount of any dividends declared or due to which the holders are entitled before
payment of the dividends on some other class or series of shares, unless the
aggregate amount of the dividendsisincluded in the preferential amount.
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3. The market value per share of the class or series of shares on the date of
announcement with respect to the combination or on the date that the person first
became an interested stockholder, whichever is higher, plus interest compounded
annually from that date through the date of consummation at the rate for one-year
obligations of the United States Treasury [from-time-te-time} in effect [} on that
date, less the aggregate amount of any dividends paid in cash and the market value
of any dividends paid other than in cash per share of the class or series of shareﬁ
since that date . ay s

Sec. 47. NRS78. 443 is hereby amended to read asfollows

78.443 The consideration to be received by holders of a particular class or
series of outstanding shares, including common shares, of the resident domestic
corporation in fthe} a combination pursuant to NRS 78.441 and 78.442 [} must be
in cash or in the same form as the interested stockholder has used to acquire the
largest number of shares of the class or series of shares previously acquired by fit}
theinterested stockholder, and the consideration must be distributed promptly.

Sec. 48. NRS78.444 is hereby amended to read as follows:

78.444 [A—combination—may—bel As an alternative to a combination
satisfying the requirements of subsection 1, 2 or 3 of NRS 78.439, a combination
with an interested stockholder of the resident domestic corporation engaged in
more than 2 years after the date that the person first became an interested
stockholder is permissible if the requirements of NRS 78.441, 78.442 and 78.443
are satisfied and, after the date that fthe} such person first became an interested
stockholder and before the date of consummation with respect to the combination,
the interested stockholder has not become the beneficial owner of any additional
voting shares of the resident domestic corporation except:

1. Aspart of the transaction that resulted in the person becoming an interested
stockholder;

2 By V|rtue of

seriesof transact| ons not constituti ng a combl nation;

3. Through a combination meeting faH-of} the [eenditions} requirements of
NRS 78.439; or

4. Through a purchase at any price that, if the price had been paid in an
otherwise permissible combination whose date of announcement and date of
consummation were the date of the purchase, would have satisfied the requirements
of NRS 78.441, 78.442 and 78.443.

Sec. 49. NRS78.580 is hereby amended to read as follows:

78.580 1. |If the board of directors of any corporation organized under this
chapter [-afterthe-issuance-of stock-or-the-beginning-of-business} decides that the
corporation should be dissolved, the board may adopt a resolution to that effect.

2. If the corporation has issued no stock, only the directors need to approve
the dissolution.

3. If the corporation has issued stock, the directors must recommend the
dissolution to the stockholders. The board of directors may condition its
submission of the proposal for dissolution on any lawful basis. The corporation
shall notify each stockholder , whether or not entitled to vote on dissolution, of the
proposed dissolution and the stockholders entitled to vote must approve the
dissolution.

[2} 4. If the dissolution is approved by the directors or both the directors and
stockholders, as respectively provided in fsubsection-1;} subsections 2 and 3, the
corporation shall file with the [Officestthe}l Secretary of State a certificate sgned
by an officer of the corporation setting forth that the dissolution has been approved
by the directors, or by the directors and the stockholders, and alist of the names and
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addresses, either residence or business, of the corporation’s president, secretary and
treasurer, or the equivalent thereof, and all of its directors.

33 5. The dissolution takes effect fupen} at the time of the filing of the
certificate of dissolution with the [Offece-ef-the}l Secretary of State or upon a later
date and time as specified in the certificate, which date must be not more than 90
days &fter the date on which the certificate is filed. If a certificate of dissolution
specifies a later effective date but does not specify an effective time, the certificate
is effective at 12:01 a.m. in the Pacific time zone on the specified later date.

Sec. 50. NRS78.585 is hereby amended to read as follows:

78.585 The dissolution of a corporation does not impair any remedy or cause
of action available to or against it or its directors, officers or shareholders arising
before its dissolution and commenced within 2 years after the date of the
dissolution. [} The corporation continues as a body corporate for the purpose of
prosecuting and defending suits, actions, proceedings and claims of any kind or
character by or against it and of enabling it gradually to settle and close its business,
to collect its assets, to collect and discharge its obligations, to dispose of and
convey its property, fand} to distribute its fassets]} money and other property
among the stockholders, after paying or adequately providing for the payment of
itsliabilities and obligations, and to do every other act to wind up and liquidate its
business and affairs, but not for the purpose of continuing the business for which it
was established.

Sec. 51. NRS78.590 is hereby amended to read as follows:

78,590 1. Upon the dissolution of any corporation under the provisions of
NRS 78.580, or upon the expiration of the period of its corporate existence, limited
by its artlcles of mcorporatlon the dlrectors become trustees thereof, with fuII
power to

prosecute and defend SUItS, actlons
proceedlngs and claims of any kind or character by or against the corporation
and of enabling the corporation gradually to settle and close its business, to
collect its assets, to collect and discharge its obligations, to dispose of and convey
its property, and to distribute its money and other property among the stockholders,
after paying or adequately providing for the payment of its liabilities and
obligations |-} , and to do every other act to wind up and liquidate its business and
affairs, but not for the purpose of continuing the business for which the
corporation was established.

2. After paying or adequately providing for the liabilities and obligations of
the corporation, the trustees, with the written consent of stockholders holding stock
in the corporation entitling them to exercise at |east a majority of the voting power,
may sell the remaining assets or any part thereof to a corporation organized under
the laws of this or any other state, and take in payment therefor the stock or bonds,
or both, of that corporation and distribute them among the stockholders of the
liquidated corporation, in proportion to their interest therein. No such sale is valid
as against any stockholder who, within 30 days after the mailing of notice to the
stockholder of the sale, applies to the district court for an appraisal of the value of
his or her interest in the assets so sold, and unless within 30 days after the appraisal
is confirmed by the court the stockholders consenting to the sale, or some of them,
pay to the objecting stockholder or deposit for the objecting stockholder’ s account,
in the manner directed by the court, the amount of the appraisal. Upon the payment
or deposit the interest of the objecting stockholder vests in the person or persons
making the payment or deposit.

3. In winding up and liquidating the business and affairs of the
corporation, the trustees have
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——ay—Fhe} the duties imposed upon them_,
and

the benefit of the presumptions established , by fsubsection3-c8
NRS 78.138.

Sec. 52. NRS78.746 is hereby amended to read as follows:

78.746 1. On application to a court of competent jurisdiction by fa} any
judgment creditor of a stockholder, the court may charge the stockholder’s stock
with payment of the unsatisfied amount of the judgment with interest. To the extent
so charged, the judgment creditor has only the rights of an assignee of the
stockholder’ s stock.

2. ki) Subject to the provisions of NRS 78.747, this section:

(@) Provides the exclusive remedy by which a judgment creditor of a
stockholder or an assignee of a stockholder may satisfy a judgment out of the
stock of the judgment debtor. No other remedy, including, without limitation,
foreclosure on the stockholder’s stock or a court order for directions, accounts
and inquiries that the debtor or stockholder might have made, is available to the
judgment creditor attempting to satisfy the judgment out of the judgment debtor’s
interest in the corporation, and no other remedy may be ordered by a court.

(b) Does not deprive any stockholder of the benefit of any exemption
applicable to the stockholder’ s stock.

(©) Appll&s only to a corporation that:

D H fewer than 100 stockholders of record at any

time.
(2) Isnot apublicly traded corporation or a subsidiary of apublicly traded
corporation, either in whole or in part.
(3) Isnot aprofessional corporation as defined in NRS 89.020.
Hb)} (d) Does not apply to any liability of a stockholder that exists as the
result of an actlon flled before July 1, 2007

(e) Does not supersede any {-pwate} written agreement between a stockholder
and a creditor if the [privatel written agreement does not conflict with the
corporation’s articles of incorporation, bylaws or any shareholder agreement to
which the stockholder is a party.

3. Asused in this section, “rights of an assignee” means the rights to receive
the share of the distributions or dividends paid by the corporation to which the
judgment debtor would otherwise be entitled. The term does not include the rights
to participate in the management of the business or affairs of the corporation or to
become a director of the corporation.

Sec. 53. NRS78.751 is hereby amended to read as follows:

78.751 1. Any discretionary indemnification pursuant to NRS 78.7502,
unless ordered by a court or advanced pursuant to subsection 2, may be made by the
corporation only as authorized in the specific case upon a determination that
indemnification of the director, officer, employee or agent is proper in the
circumstances. The determination must be made:

(a) By the stockholders;

(b) By the board of directors by majority vote of a quorum consisting of
directors who were not parties to the action, suit or proceeding;
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(c) If amagjority vote of a quorum consisting of directors who were not parties
to the action, suit or proceeding so orders, by independent legal counsel in awritten
opinion; or

(d) If aquorum consisting of directors who were not parties to the action, suit
or proceeding cannot be obtained, by independent legal counsel in a written
opinion.

2. The articles of incorporation, the bylaws or an agreement made by the
corporation may provide that the expenses of officers and directors incurred in
defending a civil or criminal action, suit or proceeding must be paid by the
corporation as they are incurred and in advance of the fina disposition of the
action, suit or proceeding, upon receipt of an undertaking by or on behalf of the
director or officer to repay the amount if it is ultimately determined by a court of
competent jurisdiction that the director or officer is not entitled to be indemnified
by the corporation. The provisions of this subsection do not affect any rights to
advancement of expenses to which corporate personnel other than directors or
officers may be entitled under any contract or otherwise by law.

3. The indemnification pursuant to NRS 78.7502 and advancement of
expenses authorized in or ordered by a court pursuant to this section:

(@) Does not exclude any other rights to which a person seeking
indemnification or advancement of expenses may be entitled under the articles of
incorporation or any bylaw, agreement, vote of stockholders or disinterested
directors or otherwise, for either an action in the person’s officia capacity or an
action in another capacity while holding office, except that indemnification, unless
ordered by a court pursuant to NRS 78.7502 or for the advancement of expenses
made pursuant to subsection 2, may not be made to or on behalf of any director or
officer if a final adjudication establishes that the director’s or officer’s acts or
omissions involved intentional misconduct, fraud or a knowing violation of the law
and was material to the cause of action. A right to indemnification or to
advancement of expenses arising under a provision of the articles of
incorporation or any bylaw is not eliminated or impaired by an amendment to
such provision after the occurrence of the act or omission that is the subject of
the civil, criminal, administrative or investigative action, suit or proceeding for
which indemnification or advancement of expenses is sought, unless the
provision in effect at the time of such act or omission explicitly authorizes such
elimination or impairment after such action or omission has occurred.

(b) Continues for a person who has ceased to be a director, officer, employee
or agent and inures to the benefit of the heirs, executors and administrators of such
aperson.

Sec. 54. NRS78.760 is hereby amended to read as follows:

78.760 1. The fee for filing articles of incorporation is prescribed in the
following schedule:

If the amount represented by the total number of shares
provided for in the articlesis:

B75,000 OF [ESS.....vicveeeriirieteieete ettt ettt sttt st sa s ebe b seene e

Over $75,000 and not over $200,000...........ccceveneee.

Over $200,000 and not over $500,000.........

Over $500,000 and not over $1,000,000

Over $1,000,000:
For the first $1,000,000........c.cccccveeiireieeeieeeeeeeas
For each additional $500,000 or fraction thereof
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2. The maximum fee which may be charged pursuant to this section : fis

(8) Fhel 1s$35,000 for the original filing of the articles of incorporation.

(b) [A} 1s $34,925 for a subsequent filing of any instrument which authorizes
an increase in stock.

3. For the purposes of computing the filing fees according to the schedule in
subsection 1, the amount represented by the total number of shares provided for in
the articles of incorporation is:

(@) The aggregate par value of the shares, if only shares with a par value are
therein provided for;

(b) The product of the number of shares multiplied by $1, regardiess of any
lesser amount prescribed as the value or consideration for which shares may be
issued and disposed of, if only shares without par value are therein provided for; or

(c) The aggregate par value of the shares with a par value plus the product of
the number of shares without par value multiplied by $1, regardless of any lesser
amount prescribed as the value or consideration for which the shares without par
value may be issued and disposed of, if shares with and without par vaue are
therein provided for.
= For the purposes of this subsection, shares with no prescribed par value shall be
deemed shares without par value.

4. The Secretary of State shall calculate filing fees pursuant to this section
with respect to shares with a par value of less than one-tenth of a cent as if the par
value were one-tenth of a cent.

Sec. 55. NRS78A.180is hereby amended to read as follows:

78A.180 1. A corporation may voluntarily terminate its status as a close
corporation, and cease to be subject to the provisions of this chapter, by amending
the certificate of incorporation to delete therefrom the additional provisions
required or permitted by NRS 78A.020 to be stated in the certificate of
incorporation of a close corporation. An amendment must be adopted and become
effective in accordance with NRS 78.390, except that it must be approved by avote
of the holders of record of at least two-thirds of the voting shares of each class of
stock of the corporation that are outstanding.

2. The certificate of incorporation of a close corporation may provide that on
any amendment to terminate the status as a close corporation, a vote greater than
two-thirds or a vote of all shares of any class may be required. If the certificate of
incorporation contains such a provision, that provision may not be amended,
repealed or modified by any vote less than that required to terminate the status of
the corporation as a close corporation.

3. A certificate filed pursuant to this section is effective fupen} at the time of
the filing of the certificate with the Secretary of State or upon a later date and time
as specified in the certificate, which date must not be more than 90 days after the
date on which the certificate is filed. If the certificate specifies a later effective
date but does not specify an effective time, the certificate becomes effective at
12:01 a.m. in the Pacific time zone on the specified |later date.
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2 (

Sec 57 NRS 80 190 is hereby amended to read as follows:

80.190 1. Except as otherwise provided in subsection 2, each foreign
corporation doing business in this State shall, not later than the month of March in
each year, publish a statement {-ef—LtSJast—ealendar—year—sbusm&s} in two numbers
or issues of a newspaper published in this State that has a total weekly circulation
of at least 1,000. The statement must include:
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(@) The name of the corporation.

(b) The name and title of the corporate officer submitting the statement.

(c) Themailing or street address of the corporation’s principal office.

(d) The mailing or street address of the corporation’s office in this State, if one
exists.

2. If the corporation keeps its records on the basis of a fiscal year other than
the calendar, the statement required by subsection 1 must be published not later
than the end of the third month following the close of each fiscal year.

3. A corporation which neglects or refuses to publish a statement as required
by this section is liable to a penalty of $100 for each month that the statement
remains unpublished.

4. Any district attorney in the State or the Attorney General may sue to
recover the penalty. The first county suing through its district attorney shall recover
the penalty, and if no suit is brought for the penalty by any district attorney, the
State may recover through the Attorney General.

Sec. 58. NRS82.006 is hereby amended to read as follows:

82.006 As used in this chapter, unless the context otherwise requires, the
words and terms defined in NRS 82.011 to {82.:044;} 82.041, inclusive, have the
meanings ascribed to them in those sections.

Sec. 59. 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, a majority of the incorporators of a corporation may amend the
origina articles by signing and proving in the manner required for origina articles,
and filing with the Secretary of State a certificate amending, modifying, changing
or atering the original articles, in whole or in part. The certificate must state that:

(@) The signers thereof are a majority of the origina incorporators of the
corporation; and

(b) As of the date of the certification, no meeting of the directors has taken
place and the corporation has no members other than the incorporators.

2. A certificate filed pursuant to this section is effective fupen} at the time of
the filing of the certificate with the Secretary of State or upon alater date and time
as specified in the certificate, which date must not be more than 90 days after the
date on which the certificate is filed. If a certificate filed pursuant to this section
specifies a later effective date but does not specify an effective time, the certificate
is effective at 12:01 a.m. in the Pacific time zone on the specified later date.

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 alowed by law for filing the
amended certificate of incorporation.

Sec. 60. NRS82.356 is hereby amended to read as follows:

82.356 1. Except as otherwise provided in NRS 77.340, each amendment
adopted pursuant to the provisions of NRS 82.351 must be made in the following
manner:

(@) The board 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 each public officia or other person
whose approval of an amendment of articlesis required 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
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of a vote by classes, as provided in subsection 3, or as may be required by the
articles, must vote in 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, as are required to
do so by the articles, an officer of the corporation must sign 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.

(d) The certificate so signed must be filed in the Office of the Secretary of
State.

2. A certificate filed pursuant to this section is effective fupen} at the time of
the filing of the certificate with the Secretary of State or upon a later date and time
as specified in the certificate, which date must not be more than 90 days after the
date on which the certificate is filed. If a certificate filed pursuant to this section
specifies a later effective date but does not specify an effective time, the certificate
is effective at 12:01 a.m. in the Pacific time zone on the specified later date.

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 vote otherwise required, of the
holders of a majority 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. In the case of any specified amendments, the articles may require a larger
vote of members than that required by this section.

Sec. 61. NRS82.371 is hereby amended to read as follows:

82371 1. A corporation may restate, or amend and restate, in a single
certificate the entire text of its articles as amended by filing with the Secretary of
State a certificate which must set forth the articles as amended to the date of the
certificate. If the certificate alters or amends the articles in any manner, it must
comply with the provisions of NRS 82.346, 82.351 and 82.356, as applicable, and
must be accompanied by a form prescribed by the Secretary of State setting forth
which provisions of the articles of incorporation on file with the Secretary of State
are being atered or amended.

2. If the certificate does not ater or amend the articles, it must be signed by
an officer of the corporation and must state that the officer has been authorized to
sign the certificate by resolution of the board of directors adopted on the date
stated, and that the certificate correctly sets forth the text of the articles as amended
to the date of the certificate.

3. Thefollowing may be omitted from the restated articles:

(@ The names, addresses, signatures and acknowledgments of the
incorporators,

(b) The names and addresses of the members of the past and present board of
directors,; and

(c) Theinformation required pursuant to NRS 77.310.

4. Whenever a corporation is required to file a certified copy of its articles, in
lieu thereof it may file a certified copy of the most recent certificate restating its
articles as amended, subject to the provisions of subsection 2, together with
certified copies of all certificates of amendment filed after the restated articles and
certified copies of al certificates supplementary to the original articles.

5. A certificate filed pursuant to this section is effective fupent at the time of
the filing of the certificate with the Secretary of State or upon alater date and time
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as specified in the certificate, which date must not be more than 90 days after the
date on which the certificate is filed. If a certificate filed pursuant to this section
specifies a later effective date but does not specify an effective time, the certificate
is effective at 12:01 a.m. in the Pacific time zone on the specified later date.

Sec. 62. NRS82.451 is hereby amended to read as follows:

82451 1. A corporation may be dissolved and its affairs wound up
voluntarily if the board of directors adopts a resolution to that effect and calls a
meeting of the members entitled to vote to take action upon the resolution. The
resolution must also be approved by any person or superior organization whose
approval is required by a provision of the articles authorized by NRS 82.091. The
meeting of the members must be held with due notice. If at the meeting the
members entitled to exercise a mgority of al the voting power consent by
resolution to the dissolution, a certificate signed by an officer of the corporation
setting forth that the dissolution has been approved in compliance with this section,
together with alist of the names and addresses, either residence or business, of the
president, the secretary and the treasurer, or the equivalent thereof, and all the
directors of the corporation, must be filed in the Office of the Secretary of State.

2. If acorporation has no members entitled to vote upon a resolution calling
for the dissolution of the corporation, the corporation may be dissolved and its
affairs wound up voluntarily by the board of directors if it adopts a resolution to
that effect. The resolution must also be approved by any person or superior
organization whose approval is required by a provision of the articles authorized by
NRS 82.091. A certificate setting forth that the dissolution has been approved in
compliance with this section and a list of the officers and directors, signed as
provided in subsection 1, must be filed in the Office of the Secretary of State.

3. Upon the dissolution of any corporation under the provisions of this section
or upon the expiration of its period of corporate existence, the directors are the
trustees of the corporation in liquidation and in winding up the affairs of the
corporation. The act of a majority of the directors as trustees remaining in office is
the act of the directors as trustees.

4. A certificate filed pursuant to this section is effective fupen} at the time of
the filing of the certificate with the Secretary of State or upon a later date and time
as specified in the certificate, which date must not be more than 90 days after the
date on which the certificate is filed. If a certificate filed pursuant to this section
specifies a later effective date but does not specify an effective time, the certificate
is effective at 12:01 a.m. in the Pacific time zone on the specified later date.

Sec. 63. NRS82.456 is hereby amended to read as follows:

82456 1. Actions available to or against a corporation or its directors,
officers or members are limited as provided in NRS 78.585.

2. A corporation dissolved under this chapter and its directors, trustees,
receivers, members, creditors and the district court have al the rights, duties and
liahilities they have with respect to dissolved corporations governed by chapter 78
of NRS as provided by NRS 78.585 [--78:595} and 78.615.

3. The district court and the clerk of the court have the same powers and
duties with respect to dissolved corporations governed by this chapter as they have
with respect to dissolved corporations governed by chapter 78 of NRS as provided
in NRS 78.600, 78.605, 78.615 and 78.620.

Sec. 64. NRS86.011 is hereby amended to read as follows:

86.011 As used in this chapter, unless the context otherwise requires, the
words and terms defined in NRS 86.022 to {86-128;} 86.1255, inclusive, have the
meanings ascribed to them in those sections.
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Sec. 65. NRS86.201 is hereby amended to read as follows:

86.201 1. A limited- I|ab|I|ty company is considered legally organized
pursuant to this chapter :

(a) fFHing} At the time of the filing of the articles of organization with the
Secretary of State , fer} upon alater date and time as specified in the articles [of

1, WhICh date must not be more than 90 days after the date on which
the articles are filed or, if the articles specify a later effective date but do not
specify an effective time, at 12:01 a.m. in the Pacific time zone on the specified
later date, whichever is applicable; and

(b) fPaying} Upon paying the required filing fees to the Secretary of State.

2. A limited-liability company must not transact business or incur
indebtedness, except that which is incidental to its organization or to obtaining
subscriptions for or payment of contributions, until the company is considered
legally organized pursuant to subsection 1.

3. A limited-liability company is an entity distinct from its managers and
members.

Sec. 66. NRS86.216 is hereby amended to read as follows:

86.216 1. For any limited-liability company where management is vested in
one or more managers and where no member’'s interest in the limited-liability
company has been issued, at least two-thirds of the organizers or the managers of
the limited-liability company may amend the articles of organization of the limited-
liability company by signing and filing with the Secretary of State a certificate
amending, modifying, changing or atering the articles, in whole or in part. The
certificate must state that:

(@) The signersthereof are at least two-thirds of the organizers or the managers
of the limited-liability company, and state the name of the limited-liability
company; and

(b) Asof the date of the certificate, no member’ sinterest in the limited-liability
company has been issued.

2. A certificate filed pursuant to this section is effective fupen} at the time of
the filing of the certificate with the Secretary of State or upon alater date and time
as specified in the certificate, which date must not be more than 90 days after the
date on which the certificate is filed. If a certificate filed pursuant to this section
specifies a later effective date but does not specify an effective time, the certificate
is effective at 12:01 a.m. in the Pacific time zone on the specified later date.

3. If acertificate filed pursuant to this section specifies far} a later effective
date and if no member’s interest in the limited-liability company has been issued,
the managers of the limited-liability company may terminate the effectiveness of
the certificate by filing a certificate of termination with the Secretary of State that:

(a) s filed before the effective date specified in the certificate filed with the
Secretary of State pursuant to subsection 1;

(b) Identifies the certificate being terminated;

b)Y (c) States that no member’s interest in the limited-liability company has
been issued;

Heyt (d) Statesthat the effectiveness of the certificate has been terminated;

H)l (e) Issigned by at least two-thirds of the managers; and

el (f) Isaccompanied by afiling fee of $175.

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

Sec. 67. 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.
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2. Except as otherwise provided in NRS 77.340, an amendment must be made
in the form of a certificate setting forth:

(@) The name of the limited-liability company;

(b) Whether the limited-liability company is managed by managers or
members, and

(c) The amendment to the articles of organization.

3. Thecertificate of amendment must be signed 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 signed and filed in the same
manner as a certificate of amendment. If the certificate alters or amends the articles
in any manner, it must be accompanied by a form prescribed by the Secretary of
State setting forth which provisions of the articles of organization on file with the
Secretary of State are being atered or amended.

5. Thefollowing may be omitted from the restated articles of organization:

(@) The names, addresses, signatures and acknowledgments of the organizers;

(b) The names and addresses of the past and present members or managers,
and

(c) Theinformation required pursuant to NRS 77.310.

6. A certificate of amendment or restated articles of organization filed
pursuant to this section are effective at the time of the filing of the certificate or
restated articles with the Secretary of State or upon a later date and time as
specified in the certificate or fhe} restated articles, which date must not be more
than 90 days after the date on which the certificate or fhel restated articles are
filed. If a certificate or restated articles filed pursuant to this section specify a
later effective date but do not specify an effective time, the certificate or restated
articles are effective at 12:01 a.m. in the Pacific time zone on the specified later
date.

Sec. 68. NRS86.226 is hereby amended to read as follows:

86.226 1. A signed certificate of amendment, or a certified copy of a
judicia decree of amendment, must be filed with the Secretary of State. A person
who signs a certificate as an agent, officer or fiduciary of the limited-liability
company need not exhibit evidence of his or her authority as a prerequisite to filing.
Unless the Secretary of State finds that a certificate does not conform to law, upon
receipt of al required filing fees the Secretary of State shall file the certificate.

2. A certificate of amendment or judicial decree of amendment is effective
fupen} at the time of the filing of the certificate or judicial decree with the
Secretary of State or upon a later date and time as specified in the certificate or
judicia decree, which date must not be more than 90 days after the certificate or
judicial decree is filed. If a certificate or judicial decree filed pursuant to
subsection 1 specifies a later effective date but does not specify an effective time,
the certificate or judicial decree is effective at 12:01 a.m. in the Pacific time zone
on the specified later date.

3. If acertificate filed pursuant to subsection 1 specifies [an} a later effective
date or a later effective date and time and if the resolution of the members
approving the proposed amendment provides that one or more managers or, if
management is not vested in a manager, one or more members may abandon the
proposed amendment, then those managers or members may terminate the
effectiveness of the certificate by filing a certificate of termination with the
Secretary of State that:

(a) Is filed before the effective date and time specified in the certificate fer

ici filed pursuant to subsection 1 5} or, if the certificate specifies a
later effective date but does not specify an effective time, on or before the day
preceding the specified later date;
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(b) Identifiesthe certificate being terminated;

(c) States that, pursuant to the resolution of the members, the manager of the
company or, if management is not vested in a manager, a designated member is
authorized to terminate the effectiveness of the certificate;

(d) Statesthat the effectiveness of the certificate has been terminated;

(e) Issigned by a manager of the company or, if management is not vested in a
manager, a designated member; and

(f) Isaccompanied by afiling fee of $175.

Sec. 69. NRS86.401 is hereby amended to read as follows:

86.401 1. On application to a court of competent jurisdiction by {a} any
judgment creditor of a member, the court may charge the member’s interest with
payment of the unsatisfied amount of the judgment with interest. To the extent so
charged, the judgment creditor has only the rights of an assignee of the member’'s
interest.

2. Thissection:

(@) Provides the exclusive remedy by which a judgment creditor of a member
or an assignee of a member may satisfy a judgment out of the member’s interest of
the judgment debtor [} , whether the limited-liability company has one member or
more than one member. No other remedy, including, without limitation,
foreclosure on the member’sinterest or a court order for directions, accounts and
inquiries that the debtor or member might have made, is available to the
judgment creditor attempting to satisfy the judgment out of the judgment debtor’s
interest in the limited-liability company, and no other remedy may be ordered by
acourt.

(b) Does not deprive any member of the benefit of any exemption applicable to
his or her interest.

(c) Does not supersede any written agreement between a member and a
creditor if the written agreement does not conflict with the limited-liability
company’ s articles of organization or operating agreement.

Sec. 70. NRS86.541 is hereby amended to read as follows:

86.541 1. Thesigned articles of dissolution must be filed with the Secretary
of State. Articles of dissolution are effective fupon} at the time of the filing of the
articles with the Secretary of State or upon alater date and time as specified in the
articles, which date must not be more than 90 days after the date on which the
articles are filed. If the articles filed pursuant to this section specify a later
effective date but do not specify an effective time, the articles are effective at
12:01 a.m. in the Pacific time zone on the specified later date.

2. Fdpen} At the time of the filing of the articles of dissolution £} fer} with
the Secretary of State, upon a later date and time as specified in the articles [} ,
which date must not be more than 90 days after the date on which the articles are
filed or, if the articles filed pursuant to this section specify a later effective date
but do not specify an effective time, at 12:01 a.m. in the Pacific time zone on the
specified later date,_whichever is applicable, 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 managers in 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. 71. NRS86.547 is hereby amended to read as follows:

86.547 1. A foreign limited-liability company may cancel its registration by
filing with the Secretary of State a certificate of cancellation signed by a manager
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of the company or, if management is not vested in a manager, a member of the
company. The certificate, which must be accompanied by the required fees, must
set forth:

(@) The name of the foreign limited-liability company;

(b) The effective date and time of the cancellation if other than the [date} time
of thefiling of the certificate of cancellation [} with the Secretary of State, which
date must not be more than 90 days after the date on which the certificate is filed;
and

(c) Any other information deemed necessary by the manager of the company
or, if management is not vested in a manager, a member of the company.

2. If acertificate filed pursuant to this section specifies a later effective date
but does not specify an effective time, the cancellation of the registration is
effective at 12:01 a.m. in the Pacific time zone on the specified later date.

3. A cancellation pursuant to this section does not terminate the authority of
the Secretary of State to accept service of process on the foreign limited-liability
company with respect to causes of action arising from the transaction of businessin
this State by the foreign limited-liability company.

Sec. 72. NRS87.001 is hereby amended to read as follows:

87.001 As used in this chapter, unless the context otherwise requires, the
words and terms defined in NRS 87.002 [to-87-:008-inctusive;} and 87.007 have the
meanings ascribed to them in those sections.

Sec. 73. NRS87.460 is hereby amended to read as follows:

87460 1. A certificate of registration of a registered limited-liability
partnership may be amended by filing with the Secretary of State a certificate of
amendment. The certificate of amendment must set forth:

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

(b) The change to the information contained in the origina certificate of
registration or any other certificates of amendment.

2. Thecertificate of amendment must be:

(a) Signed by a managing partner of the registered limited-liability partnership;
and

(b) Accompanied by afee of $175.

3. A certificate filed pursuant to this section is effective fupen} at the time of
the filing of the certificate with the Secretary of State or upon a later date and time
as specified in the certificate, which date must not be more than 90 days after the
date on which the certificate is filed. If a certificate filed pursuant to this section
specifies a later effective date but does not specify an effective time, the certificate
is effective at 12:01 a.m. in the Pacific time zone on the specified later date.

Sec. 74. NRS87A.240 is hereby amended to read as follows:

87A.240 1. Inorder to amend its certificate of limited partnership, alimited
partnership must deliver to the Secretary of State for filing an amendment or
articles of merger stating:

(@) The name of the limited partnership; and

(b) The changes the amendment makes to the certificate as most recently
amended or restated.

2. A limited partnership shall promptly deliver to the Secretary of State for
filing an amendment to a certificate of limited partnership to reflect:

(@) The admission of anew genera partner;

(b) Thewithdrawal of aperson as ageneral partner; or

(c) The appointment of a person to wind up the limited partnership’s activities
under subsection 3 or 4 of NRS 87A.500.
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3. A general partner that knows that any information in a filed certificate of
limited partnership was false when the certificate was filed or has become false due
to changed circumstances shall promptly:

(a) Cause the certificate to be amended; or

(b) If appropriate, deliver to the Secretary of State for filing a certificate of
correction pursuant to NRS 87A.275.

4. A certificate of limited partnership may be amended at any time for any
other proper purpose as determined by the limited partnership.

5. A restated certificate of limited partnership may be delivered to the
Secretary of State for filing in the same manner as an amendment.

6. An amendment or restated certificate is effective pwhenfiled-by} at the
time of the filing of the amendment or restated certificate with the Secretary of
State or upon a later date and time as specified in the amendment or restated
certificate, which date must not be more than 90 days after the date on which the
amendment or restated certificate is filed. If an amendment or restated certificate
filed pursuant to this section specifies a later effective date but does not specify an
effective time, the amendment or restated certificate is effective at 12:01 a.m. in

the Pacific time zone on the specified later date.

Sec. 75. NRS87A.480is hereby amended to read as follows:

87A.480 1. On application to a court of competent jurisdiction by any
judgment creditor of a partner , fer—transferee]} the court may charge the
[transferable] partnership interest of the fjudgment-eebter] partner with payment
of the unsatisfied amount of the judgment with interest. To the extent so charged,
the Judgment credltor has onIy the rlghts of

. Thls sectlon

(a) Providesthe exclusive remedy by which ajudgment creditor of a partner or
[transferee] an assignee of a partner may satisfy ajudgment out of the partnership
interest of the judgment [debtors-transferable-tnterest.} debtor. No other remedy,
including, without limitation, foreclosure on the partner’s partnership interest or
a court order for directions, accounts and inquiries that the debtor or partner
might have made, is available to the judgment creditor attempting to satisfy the
judgment out of the judgment debtor’s interest in the limited partnership, and no
other remedy may be ordered by a court.

(b) Does not deprive any partner of the benefit of any exemption laws
applicable to the partnership interest of the partner.
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(c) Does not supersede any written agreement between a partner and creditor
if the written agreement does not conflict with the partnership’s certificate of
limited partnership or partnership agreement.

Sec. 76. NRS87A.605 is hereby amended to read as follows:

87A.605 1. A foreign limited partnership may cancel its registration by
filing with the Secretary of State a certificate of cancellation signed by a general
partner. The certificate must set forth:

3 (@ The name of the foreign limited partnership;

24 (b) Thereason for filing the certificate of cancellation;

34 (c) The effective date and time of the cancellation if other than the fdate}
time of the filing of the certificate [;} with the Secretary of State, which date must
not be more than 90 days after the date on which the certificate isfiled; and

3 (d) Any other information deemed necessary by the general partners of the
partnership.
= A cancellation does not terminate the authority of the Secretary of State to accept
service of process on the foreign limited partnership with respect to causes of action
arising out of the transactions of businessin this State.

2. If a certificate filed pursuant to subsection 1 specifies a later effective
date but does not specify an effective time, the cancellation of the registration is
effective at 12:01 a.m. in the Pacific time zone on the specified later date.

Sec. 77. NRS87A.630is hereby amended to read as follows:

87A.630 1. To become a registered limited-liability limited partnership, a
limited partnership shall file with the Secretary of State a certificate of registration
stating each of the following:

(@) The name of the limited partnership.

(b) The street address of its principal office.

(c) Theinformation required pursuant to NRS 77.310.

(d) The name and business address of each organizer signing the certificate.

(e) The name and business address of each initial genera partner.

(f) That the limited partnership thereafter will be a registered limited-liability
limited partnership.

(g) Any other information that the limited partnership wishes to include.

2. The certificate of registration must be signed by the vote necessary to
amend the partnership agreement or, in the case of a partnership agreement that
expressly considers contribution obligations, the vote necessary to amend those
provisions.

3. The Secretary of State shall register as a registered limited-liability limited
partnership any limited partnership that submits a completed certificate of
registration with the required fee.

4. A partnership may register as a registered limited-liability limited
partnership at the time it files a certificate of limited partnership by filing a
combined certificate of limited partnership and limited-liability limited partnership
with the Secretary of State and paying the fees prescribed in subsections 1 and 2 of
NRS 87A.315.

5. The registration of a registered limited-liability limited partnership is
effective fon} at the Haterefthel time of the filing of the certificate of registration
with the Secretary of State or upon a later date and time as specified in the
certificate of registration &}, which date must not be more than 90 days after the
date on which the certificate of registration is filed. If the certificate of
registration specifies a later effective date but does not specify an effective time,
the certificate of registration is effective at 12:01 a.m. in the Pacific time zone on
the specified later date.




NFRPOOO~NO O WNPRPOOXONO O WNPRPOOONOOUIRWNROOONOUIAWNRFRPOOONOUITRARWNE

Senate Amendment No. 226 to Senate Bill No. 405 Page 42

Sec. 78. 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 a limited partnership in his or her
capacity as a partner.

3. “Event of withdrawal of a genera 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 ajurisdiction other than this State and having as partners one or more general
partners and one or more limited partners.

5. “Foreign registered limited-liability limited partnership” means a foreign
limited-liability limited partnership:

(@) Formed pursuant to an agreement governed by the laws of another state;
and

(b) Registered pursuant to and complying with NRS 88.570 to 88.605,
inclusive, and 88.609.

6. “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 agenera partner.

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

8. “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, including a
restricted limited partnership.

9. “Partner” meansalimited or general partner.

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

11. “Partnership interest” means a partner’ s share of the profits and losses of a
Ilmlted partnershl p and the rlght to rece|ve dlstrl butl ons of partnershl p assets

—134 “Reglstered Ilmlted Ilablllty Ilmlted partnershlp" means a I|m|ted
partnership:

(@) Formed pursuant to an agreement governed by this chapter; and

(b) Registered pursuant to and complying with NRS 88.350 to 88.415,
inclusive, 88.606, 88.6065 and 88.607.

4} 13. “Registered agent” has the meaning ascribed to it in NRS 77.230.

54 14. “Registered office” means the office maintained at the street address
of the registered agent.

6} 15. “Restricted limited partnership” means a limited partnership
organized and existing under this chapter that elects to include the optiona
provisions permitted by NRS 88.350.
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16. “State” means astate, territory or possession of the United States, the
Dlstrlct of Columblaor the Commonwealth of Puerto Rlco

Sec 79 NRS 88 355 is hereby amended to read asfollows

88.355 1. A certificate of limited partnership is amended by filing a
certificate of amendment thereto in the Office of the Secretary of State. The
certificate must set forth:

(@) The name of the limited partnership; and

(b) The amendment.

2. Within 30 days after the happening of any of the following events, an
amendment to a certificate of limited partnership reflecting the occurrence of the
event or events must be filed:

(@) The admission of anew genera partner;

(b) Thewithdrawal of ageneral partner; or

(c) The continuation of the business under NRS 88.550 after an event of
withdrawal of ageneral partner.

3. A genera partner who becomes aware that any statement in a certificate of
limited partnership was false when made or that any arrangements or other facts
described, except the address of its office or the name or address of its registered
agent, have changed, making the certificate inaccurate in any respect, shall
promptly amend the certificate.

4. A certificate of limited partnership may be amended at any time for any
other proper purpose the general partners determine.

5. No person has any liability because an amendment to a certificate of
limited partnership has not been filed to reflect the occurrence of any event referred
to in subsection 2 if the amendment is filed within the 30-day period specified in
subsection 2.

6. A certificate of amendment filed pursuant to this section is effective fupen}
at the time of the filing of the certificate with the Secretary of State or upon a later
date and time as specified in the certificate, which date must not be more than 90
days after the date on which the certificate isfiled. I f a certificate filed pursuant to
this section specifies a later effective date but does not specify an effective time,
the certificate is effective at 12:01 a.m. in the Pacific time zone on the specified
later date.

7. A restated certificate of limited partnership may be signed and filed in the
same manner as a certificate of amendment. If the certificate alters or amends the
certificate of limited partnership in any manner, it must be accompanied by a form
prescribed by the Secretary of State setting forth which provisions of the certificate
of limited partnership on file with the Secretary of State are being altered or
amended.

Sec. 80. NRS88.360 is hereby amended to read as follows:

88.360 1. A certificate of limited partnership must be cancelled upon the
dissolution and the commencement of winding up of the partnership or at any other
time there are no limited partners. A certificate of cancellation must be filed in the
Office of the Secretary of State and set forth:

- (@) The name of the limited partnership;

1} (b) Thereason for filing the certificate of cancellation;

34 (¢) The effective date and time of the cancellation if other than the [date}
time of the filing of the certificate [;} with the Secretary of State, which date must
not be more than 90 days after the date on which the certificate isfiled; and

43 (d) Any other information the general partners filing the certificate
determine.
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2. If a certificate filed pursuant to fhis-sestien} subsection 1 specifies a
later effective date but does not specify an effective time, the cancellation of the
certificate of limited partnership is effective at 12:01 a.m. in the Pacific time zone
on the specified later date.

Sec. 81. NRS88.380 is hereby amended to read as follows:

88.380 1. A signed copy of the certificate of limited partnership and of any
certificates of amendment or cancellation or of any judicial decree of amendment or
cancellation must be delivered to the Secretary of State. A person who signs a
certificate as an agent or fiduciary need not exhibit evidence of his or her authority
as a prerequisite to filing. Unless the Secretary of State finds that any certificate
does not conform to law, upon receipt of al filing fees required by law the
Secretary of State shall file the certificate.

2. [Jpen} At the time of the filing of a certificate of amendment or judicial
decree of amendment with the Secretary of State , fer} upon alater date and time as
specified in the certificate |5} or judicial decree, which date must not be more than
90 days after the date on which the certificate or judicial decreeisfiled |5} or, if a
certificate or judicial decree filed pursuant to this section specifies a later
effective date but does not specify an effective time, at 12:01 a.m. in the Pacific
time zone on the specified later date, whichever is applicable, the certificate of
limited partnership is amended as set forth therein . [; i

3. At thetime of thefiling of a certificate of cancellation or ajudicia decree
thereof [} with the Secretary of State, upon a later date and time as specified in
the certificate or judicial decree, which date must not be more than 90 days after
the date on which the certificate or judicial decree is filed or, if a certificate or
judicial decree filed pursuant to this section specifies a later effective date but
does not specify an effective time, at 12:01 a.m. in the Pacific time zone on the
specified later date, whichever is applicable, the certificate of limited partnership is
cancelled.

Sec. 82. NRS88.535 is hereby amended to read as follows:

88.535 1. On application to a court of competent jurisdiction by any
judgment creditor of a partner, the court may charge the partnership interest of the
partner with payment of the unsatisfied amount of the judgment with interest. To
the extent so charged, the judgment creditor has only the rights of an assignee of the
partnership interest.

2. Thissection:

(@) Provides the exclusive remedy by which a judgment creditor of a partner or
an assignee of a partner may satisfy ajudgment out of the partnership interest of the
judgment debtor. No other remedy, including, without limitation, foreclosure on
the partner’s partnership interest or a court order for directions, accounts and
inquiries that the debtor or partner might have made, is available to the judgment
creditor attempting to satisty the judgment out of the judgment debtor’s interest
in the limited partnership, and no other remedy may be ordered by a court.

(b) Does not deprive any partner of the benefit of any exemption laws
applicable to the partnership interest of the partner.

(c) Does not supersede any written agreement between a partner and creditor
if the written agreement does not conflict with the partnership’s certificate of
limited partnership or partnership agreement.

Sec. 83. NRS88.595 is hereby amended to read as follows:

88.595 1. A foreign limited partnership may cancel its registration by filing
with the Secretary of State a certificate of cancellation signed by a general partner.
The certificate must set forth:

-} (@ The name of the foreign limited partnership;

24 (b) Thereason for filing the certificate of cancellation;
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33 (¢) The effective date and time of the cancellation if other than the [date}
time of the filing of the certificate [;} with the Secretary of State, which date must
not be more than 90 days after the date on which the certificate isfiled; and

43 (d) Any other information deemed necessary by the general partners of the
partnership.
= A cancellation does not terminate the authority of the Secretary of State to accept
service of process on the foreign limited partnership with respect to causes of action
arising out of the transactions of businessin this State.

2. If a certificate filed pursuant to subsection 1 specifies a later effective
date but does not specify an effective time, the cancellation of the registration is
effective at 12:01 a.m. in the Pacific time zone on the specified later date.

Sec. 84. NRS88A.030is hereby amended to read as follows:

88A.030 “Businesstrust” means an unincorporated association which:

1. Iscreated by a ftrust} governing instrument under which property is held,
administered, managed, controlled, invested, reinvested or operated, or any
combination of these, or business or professiona activities for profit are carried on,
by atrustee or trustees for the benefit of the persons entitled to a beneficial interest
in the trust property f;} or as otherwise provided in the governing instrument; and

2. Filesacertificate of trust pursuant to NRS 88A.210.
= The term includes, without limitation, a trust of the type known at common law
as a business trust or Massachusetts trust, a trust qualifying as a rea estate
investment trust pursuant to 26 U.S.C. 8§8 856 et seq., as amended, or any successor
provision, or a trust qualifying as a read estate mortgage investment conduit
pursuant to 26 U.S.C. § 860D, as amended, or any successor provision.

Sec. 85. NRS88A.050is hereby amended to read as follows:

88A.050 “Governing instrument” means fthe} any one or more instruments,
whether referred to as a trust instrument , declaration of trust or otherwise, that

create a trust and fprevides} provide for the governance of its affairs and
the conduct of its business.

Sec. 86. NRS88A.210is hereby amended to read as follows:

88A.210 1. One or more persons may create a business trust by adopting a
governing instrument and signing and filing with the Secretary of State a certificate
of trust. The certificate of trust must set forth:

(@) The name of the business trust;

(b) The name and address, either residence or business, of at least one trustee;

(c) Theinformation required pursuant to NRS 77.310;

(d) The name and 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 the filing of the certificate of trust with the Secretary of State and the
payment to the Secretary of State of the required filing fee, the Secretary of State
shall issue to the business trust a certificate that the required records with the
required content have been filed. From the date of that filing, the business trust is
legally formed pursuant to this chapter.

3. Except as otherwise provided in the governing instrument, a business
trust organized on or after October 1, 2011, is deemed to be an entity separate
from its trustee or trustees and beneficial owner. Except as otherwise provided in
the governing instrument, a business trust may hold or take title to property in its
own name, or in the name of a trustee in the trustee's capacity as trustee, whether
in an active, passive or custodial capacity. The provisions of this subsection do
not change the status of any business trust existing as an entity or aggregation
before October 1, 2011.
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4. Neither the use of the designation “business trust” nor a statement in a
governing instrument or certificate of trust to the effect that the trust formed
thereby is or will qualify as a business trust under this chapter creates a
presumption or inference that the trust so formed is a business trust for the
purposes of Title 11 of the United States Code.

Sec. 87. NRS88A.250is hereby amended to read as follows:

88A.250 [Upon-thefiling-of-a}

1. A certificate of amendment or restatement filed with the Secretary of State

pursuant to this chapter is effective:

(@) At the time of the filing of the certificate or restatement with the
Secretary of State;

(o) Upon a later date fef-such-a} and time as specified in the certificate fas

-}, which date must not be more than 90 days after the date on
which the certificate or restatement isfiled with the Secretary of State; or

(c) If the certificate or restatement specifies a later effective date but does not
specify an effective time, at 12:01 a.m. in the Pacific time zone on the specified
later date.
= At the effective time 5} of the certificate or restatement, the certificate of trust is
amended or restated as set forth —Upen-thefiltng—of—a} in the certificate or
restatement.

2. A certificate of cancellation |} or the articles of merger in which the
business trust is not a surviving entity [} are effective:

(a) At the time of the filing of the certlflcate or Hhel articles with the
Secretary of State [;

(b) Upon a later date fef-the}l and time as specified in the certificate or
articles, which date must not be more than 90 days after the date on which the
certificate or articles are filed with the Secretary of State; or

(c) If the certificate or articles specify a later effective date but do not specify
an effective time, at 12:01 a.m. in the Pacific time zone on the specified later date.
= At the effective time of the certificate or articles, the certificate of trust is
cancelled.

Sec. 88. NRS88A.260 is hereby amended to read as follows:

88A.260 1. Except as otherwise 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 beneficia 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 abusiness trust.

3. An artificia 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 because it is a beneficial owner or trustee of
abusinesstrust.

4. The provisions of NRS 662.245 do not apply to the appointment of a
trustee of abusinesstrust formed pursuant to this chapter.

5. A business trust or any series thereof does not terminate because the
same person is the sole trustee and sole beneficial owner.

Sec. 89. NRS88A.360 is hereby amended to read as follows:

88A.360

1. Except as otherwise prowded in the governlng instrument but subject to
the provisions of subsection 3, a trustee

shall act in good faith ‘and in a manner the trustee
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reasonably believes to be in the best interest of the business trust . ferbeneficia
owner:

—211} 2. If thereisat least one trustee of a series trust that, in discharging its
duties, is obligated to consider the interests of the trust and all series thereof, the
governing instrument may provide that one or more other trustees, in discharging
their duties, may consider only the interest of the trust or one or more series
thereof.

3. The governing instrument may expand, restrict or eliminate the duties of
the trustee of a business trust, except that a governing instrument may not
eliminate the implied contractual covenant of good faith and fair dealing.

4. If the trustee acts pursuant to a governing instrument, the trustee is not
liable to the business trust or to a beneficial owner for the trustee's reliance in good
faith on the prowsons of the governl ng mstrument [—and

nd Ustee-may

Sec. 90. NRS88A.420is hereby amended to read as follows:

88A.420 1. A certificate of trust must be cancelled upon the completion or
winding up of the business trust and its termination. A certificate of cancellation
must be signed by atrustee, filed with the Secretary of State, and set forth:

+} (a) The name of the business trust;

2} (b) The effective date and time of the cancellation if other than the [date}
time of the filing of the certificate, which date must not be more than 90 days after
the date on which the certificateisfiled; and

31 (c¢) Any other information the trustee determinesto include.

2. If a certificate filed pursuant to fhis-sestien} subsection 1 specifies a
later effective date but does not specify an effective time, the cancellation of the
certificate of trust is effective at 12:01 am. in the Pacific time zone on the
specified later date.

Sec. 91. NRS88A.740is hereby amended to read as follows:

88A.740 1. A foreign business trust may cance its registration by filing
with the Secretary of State a certificate of cancellation signed by a trustee. The
certificate must set forth:

3 (@) The name of the foreign business trust;

1 (b) The effective date and time of the cancellation if other than the [date}
time of the filing of the certificate, which date must not be more than 90 days after
the date on which the certificate is filed; and

31 (¢) 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 businessin this State.

2. If a certificate filed pursuant to fhis-sestien} subsection 1 specifies a
later effective date but does not specify an effective time, the cancellation of the
registration is effective at 12:01 a.m. in the Pacific time zone on the specified
later date.

Sec. 92. NRS89.020 is hereby amended to read as follows:

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

1. “Articles’ means either the articles of incorporation of a professiona
corporation or the articles of organization of a professional limited-liability
company.

2. “Employee” means a person licensed or otherwise legally authorized to
render professional service within this State who renders such service through a
professional entity or a professional association, but does not include clerks,
bookkeepers, technicians or other persons who are not usualy considered by
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custom and practice of the profession to be rendering professiona services to the
public.

3. “Licensed” meanslegally authorized by the appropriate regulating board of
this State to engage in aregulated profession in this State.

4. “Owner” means the owner of stock in a professional corporation or the
owner of a member’s interest, as defined in NRS 86.091, in a professional limited-
liability company.

5. “Owner’s interest” means the stock of a professiona corporation or a
member’'s interest, as defined in NRS 86.091, of a professiona limited-liability
company.

6. “Professional association” means a common-law association of two or
more persons licensed or otherwise legally authorized to render professional service
within this State when created by written articles of association which contain in
substance the following provisions characteristic of corporate entities:

(@) The death, insanity, bankruptcy, retirement, resignation, expulsion or
withdrawal of any member of the association does not cause its dissolution.

(b) The authority to manage the affairs of the association is vested in a board of
directors or an executive board or committee, elected by the members of the
association.

(c) The members of the association are employees of the association.

(d) Members ownership is evidenced by certificates.

7. “Professional corporation” means a corporation organized under this
chapter to render a professional service.

8. “Professional entity” means either a professional corporation or a
professional limited-liability company.

9. “Professional limited-liability company” means a limited-liability company
organized pursuant to this chapter to render professional service.

10. “Professional service’ means any type of personal service which may
legally be performed only pursuant to a license, certificate of registration or other
legal authorization.

1 “Regulating board” means the body which regulates and authorizes the
admission to the profession which a professiona entity or a professional association
is authorized to perform.

Sec. 93. Chapter 92A of NRS is hereby amended by adding thereto a new
section to read as follows:

Any notice or other communication sent pursuant to any provision of this
chapter may be delivered by electronic transmission pursuant to section 11 of this
act.

Sec. 94. NRS92A.005 is hereby amended to read as follows:

92A.005 As used in this chapter, unless the context otherwise requires, the
words and terms defined in NRS 92A.007 to [92A-094} 92A.092, inclusive, have
the meanings ascribed to them in those sections.
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Sec. 95. NRS92A.105 is hereby amended to read as follows:

92A.105 1. Except as limited by NRS 78.411 to 78.444, inclusive, and
section 14 of this act one domestic general partnership or one domestic entity,
except a domestic nonprofit corporation, may convert into a domestic entity of a
different type or into a foreign entity if [the} a plan of conversion is approved
pursuant to the provisions of this chapter.

2. Theplan of conversion must bein writing and set forth the:

(@) Name of the constituent entity and the proposed name for the resulting
entity;

(b) Jurisdiction of the law that governs the constituent entity;

(c) Jurisdiction of the law that will govern the resulting entity;

(d) Termsand conditions of the conversion;

(e) Manner and basis, if any, of converting the owner's interest of the
constituent entity or the interest of a partner in a general partnership fef} that isthe
constituent entity into owner’s interests, rights of purchase and other securities in
the resulting entity or cancelling such owner’sinterests in whole or in part; and

(f) Full text of the charter documents of the resulting entity.

3. The plan of conversion may set forth other provisions relating to the
conversion.

Sec. 96. NRS92A.130is hereby amended to read as follows:

92A.130 1. Action by the stockholders of a surviving domestic corporation
on aplan of merger is not required if:

(@) The articles of incorporation of the surviving domestic corporation will not
differ from its articles before the merger;

(b) Each stockholder of the surviving domestic corporation whose shares were
outstanding immediately before the effective date of the merger will hold the same
number of shares, with identical designations, preferences, limitations and relative
rightsimmediately after the merger;

() The number of voting shares

[issued and |ssuable as aresult of the merger {—

will not exceed

ef—nghts—and—wa#ams—issued—pupsuant—te—the—mergep}
than} 20 percent of the total number of voting shares of the surviving domestic
corporation outstanding immediately before the merger; and
(d) The number of participating shares
- |ssued and |SSJabIeasareﬂJIt of

[oy—more-than} 20 percent of the total number of part|C|pat| ng shares outstandi ng
immediately before the merger.

2. Asusedin this section:

(a) “Participating shares’ means shares that entitle their holders to participate
without limitation in distributions.

(b) “Voting shares’ means shares that entitle their holders to vote
unconditionally in elections of directors.

Sec. 97. NRS92A.195is hereby amended to read as follows:

92A.195 1. One foreign entity or foreign genera partnership may convert
into one domestic entity if:

(@) The conversion is permitted by the law of the jurisdiction governing the
foreign entity or foreign general partnership and the foreign entity or foreign
general partnership complies with that law in effecting the conversion;

(b) The foreign entity or foreign genera partnership complies with the
applicable provisions of NRS 92A.205 fand—if—+t-is-the-resulting—entity—n-the
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; , 92A.207, 92A.210,
92A.230 and 92A.240; and

(c) The resulting domestic entity complies with the applicable provisions of
NRS [92A-105;} 92A.205 and 92A.220.

2. One domestic entity or domestic general partnership may convert into
oneforeign entity if:

(@) The conversion is permitted by the law of the jurisdiction governing the
resulting foreign entity and the resulting foreign entity complies with that law in
effecting the conversion; and

(b) The domestic entity complies with the applicable provisions of NRS
92A.105, 92A.120, 92A.135, 92A.140 , fand} 92A.165 ,

; 92A.205 Hel , 92A. 207 92A. 210, 92A.230 and
92A.240 .

—21 3. 'When {=¥he]= a _conversion pursuant to subsection 2 takes effect, the
resulting foreign entity fa-a—cemversien! shall be deemed to have appomted the
Secretary of State as its agent for service of process in a proceeding to enforce any
obligation. Service of process must be made personally by delivering to and leaving
with the Secretary of State duplicate copies of the process and the payment of afee
of $100 for accepting and transmitting the process. The Secretary of State shall
send one of the copies of the process by registered or certified mail to the resulting
entity at its specified address, unless the resulting 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.

Sec. 98. NRS92A.240 is hereby amended to read as follows:

92A.240 1. A merger, conversion or exchange takes effect fupen} :

(a) At the time of the filing of the articles of merger, conversion or exchange
fer-upen] with the Secretary of State;

(b) Upon alater date and time as specified in the articles, which date must not
be more than 90 days after the date on which the articles are filed [} ; or

(c) If the articles specify a later effective date but do not specify an effective
time, at 12:01 a.m. in the Pacific time zone on the specified later date.

2. If the filed articles of merger, conversion or exchange specify such a later
effective date [} or effective date and time, the constituent entity or entities may
file articles of termination before the effective fdate;} time, setting forth:

(@) The name of each constituent entity and, for a conversion, the resulting
entity; and

(b) That the merger, conversion or exchange has been terminated pursuant to
the plan of merger, conversion or exchange.

3. The articles of termination must be signed in the manner provided in NRS
92A.230.




OCooO~NoOUTRAWNE

Senate Amendment No. 226 to Senate Bill No. 405




OCooO~NoOUTRAWNE

Senate Amendment No. 226 to Senate Bill No. 405 Page 52

Sec. 100. NRS92A.380 is hereby amended to read as follows:
92A.380 1. Except as otherwise provided in NRS 92A.370 and 92A.390 £}
and subject to the limitation in paragraph (), any stockholder is entitled to dissent
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from, and obtain payment of the fair value of the stockholder’s shares in the event
of any of the following corporate actions:

(@) Consummation of a plan of merger to which the domestic corporation is a
constituent entity:

(1) If approva by the stockholders is required for the merger by NRS
92A.120 to 92A.160, inclusive, or the articles of incorporation, regardiess of
whether the stockholder is entitled to vote on the plan of merger; or

(2) If the domestic corporation is a subsidiary and is merged with its parent
pursuant to NRS 92A.180.

(b) Consummation of aplan of conversion to which the domestic corporation is
a constituent entity as the corporation whose subject owner’'s interests will be
converted.

(c) Consummation of a plan of exchange to which the domestic corporation is
a constituent entity as the corporation whose subject owner’s interests will be
acquired, if the stockholder’s shares are to be acquired in the plan of exchange.

(d) Any corporate action taken pursuant to a vote of the stockholders to the
extent that the articles of incorporation, bylaws or a resolution of the board of
directors provides that voting or nonvoting stockholders are entitled to dissent and
obtain payment for their shares.

(e) Accordance of full voting rights to control shares, as defined in NRS
78.3784, only to the extent provided for pursuant to NRS 78.3793.

(f) Any corporate action not described in this subsection that will result in the
stockholder receiving money or scrip instead of [fractional-shares} a fraction of a
share except where the stockholder would not be entitled to receive such payment
pursuant to NRS 78.205, 78.2055 or 78.207. A dissent pursuant to this paragraph
applies only to the fraction of a share, and the stockholder is entitled only to
obtain payment of the fair value of the fraction of a share.

2. A stockholder who is entitled to dissent and obtain payment pursuant to
NRS 92A.300 to 92A.500, inclusive, may not challenge the corporate action
creating the entitlement unless the action is unlawful or fraudulent with respect to
the stockholder or the domestic corporation.

3. [Frem] Subject to the limitations in this subsection, from and after the
effective date of any corporate action described in subsection 1, no stockholder who
has exercised the right to dissent pursuant to NRS 92A.300 to 92A.500, inclusive,
is entitled to vote his or her shares for any purpose or to receive payment of
dividends or any other distributions on shares. This subsection does not apply to
dividends or other distributions payable to stockholders on a date before the
effective date of any corporate action from which the stockholder has dissented. |f
a stockholder exercises the right to dissent with respect to a corporate action
described in paragraph (f) of subsection 1, the restrictions of this subsection
apply only to the shares to be converted into a fraction of a share and the
dividends and distributions to those shares.

Sec. 101. NRS92A.490 is hereby amended to read as follows:

92A.490 1. If a demand for payment remains unsettled, the subject
corporation shall commence a proceeding within 60 days after receiving the
demand and petition the court to determine the fair value of the shares and accrued
interest. If the subject corporation does not commence the proceeding within the
60-day period, it shall pay each dissenter whose demand remains unsettled the
amount demanded by each dissenter pursuant to NRS 92A.480 plus interest.

2. A subject corporation shall commence the proceeding in the district court
of the county where its principal office islocated in this State. If the principal office
of the subject corporation is not located in fthe} this State, the right to dissent arose
from a merger, conversion or exchange and the principal office of the surviving



gwwwwl\)l\)l\)l\)l\)l\)l\)Nl\)l\)Hl—‘HI—‘HI—‘HI—‘HI—‘
WNPRPOOONOOUIRWNROOONOUIAWNRFRPOOONOUOITRARWNE

Senate Amendment No. 226 to Senate Bill No. 405 Page 54

entity, resulting entity or the entity whose shares were acquired, whichever is
applicable, is located in this State, it shall commence the proceeding in the county
where the principal office of the fdemestic—corperation—-merged-with} surviving
entity, resulting entity or the entity whose shares were acquired fey—the-foreign
- is located. {-HE} In all other caseﬁ |f the pnnC|pa| off|ce of the subject

corporatlon
acguied] is not located in th|s State, the subj ect corporatlon shall commence the
proceeding in the district court in the county in which the corporation’s registered
officeislocated.

3. The subject corporation shall make al dissenters, whether or not residents
of Nevada, whose demands remain unsettled, parties to the proceeding as in an
action against their shares. All parties must be served with a copy of the petition.
Nonresidents may be served by registered or certified mail or by publication as
provided by law.

4. Thejurisdiction of the court in which the proceeding is commenced under
subsection 2 is plenary and exclusive. The court may appoint one or more persons
as appraisers to receive evidence and recommend a decision on the question of fair
value. The appraisers have the powers described in the order appointing them, or
any amendment thereto. The dissenters are entitled to the same discovery rights as
partiesin other civil proceedings.

5. Each dissenter who is made a party to the proceeding is entitled to a
judgment:

(@) For the amount, if any, by which the court finds the fair value of the
dissenter's shares, plus interest, exceeds the amount paid by the subject
corporation; or

(b) For the fair value, plus accrued interest, of the dissenter’s after-acquired
shares for which the subject corporation elected to withhold payment pursuant to
NRS 92A.470.

Sec. 102. NRS 77.220, 77.260, 78.595, 78A.001, 78A.004, 78A.006,
78A.008, 80.001, 80.002, 80.0025, 80.003, 80.004, 81.001, 81.0012, 81.0014,
81.0015, 81.0025, 82.038, 82.042, 82.043, 82.044, 84.002, 84.003, 84.0035,
84.004, 86.116, 86.126, 86.127, 86.128, 87.004, 87.005, 87.006, 87.008, 87A.090,
87A.110, 87A.115, 87A.125, 88A.055, 88A.080, 88A.090, 88A.100, 90.277,
91.145, 92A.085, 92A.093, 92A.097 are hereby repealed.

LEADLINES OF REPEALED SECTIONS

77.220 “Record” defined.

77.260 “Sign” defined.

78.595 Trustees of dissolved corporation: Authority to sue and be sued;
joint and several responsibility.

78A.001 Definitions.

78A.004 “Record” defined.

78A.006 “Sign” defined.

78A.008 “Signature’ defined.

80.001 Definitions.

80.002 “Record” defined.

80.0025 “Sign” defined.

80.003 “Signature’ defined.

80.004 “Street address’ defined.
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81.001
81.0012
81.0014
81.0015
81.0025
82.038
82.042
82.043
82.044
84.002
84.003
84.0035
84.004
86.116
86.126
86.127
86.128
87.004
87.005
87.006
87.008

87A.090
87A.110
87A.115
87A.125
88A.055
88A.080
88A.090
88A.100

90.277
91.145

92A.085
92A.093
92A.097

Definitions.
“Record” defined.
“Sign” defined.
“Signature’ defined.
“Street address’ defined.
“Record” defined.
“Sign” defined.
“Signature’ defined.
“Street address’ defined.
Definitions.
“Record” defined.
“Sign” defined.
“Signature” defined.
“Record” defined.
“Sign” defined.
“Signature’ defined.
“Street address’ defined.
“Record” defined.
“Sign” defined.
“Signature’ defined.
“Street address’ defined.
“Record” defined.
“Sign” defined.
“Signature’ defined.
“Street address’ defined.
“Record” defined.
“Sign” defined.
“Signature’ defined.
“Street address’ defined.
“Record” defined.
“Record” defined.
“Record” defined.
“Sign” defined.
“Signature’ defined.
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