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§18-438.17. Consolidation Of COOPEIAtIVES........uviveveeeereeeeeee et tes et e e eeeeeeeens 130
§18-438.18. MEIZEr Of COOPEIALIVES......uvveeeveeeeieeeeeeeeeeiree ettt eeteeeeereeeeraeeeeseeeessseeeesseeeeseseessseensneas 131
§18-438.19. Effect of consolidation OF MEIEEr........cccuiiiiiiiiieieeieeeete ettt ae s 131
§18-438.20. Conversion of other corporations into cooperatives..........ccceeveeveecierneeneenrieenee e, 132
§18-438.271. DiSSOIULION....c.uvieiiitiieieeetie ettt ettt e e teeteeerteeteesaeesaeeaseebeeeseeebeeessesnsaesnssesesanssaaeenn 134
§18-438.22. Presentation and filing of papers with Secretary of State.........ccceevveeecieeecciiecciiieeee. 136
§18-438.23. Operation for mutual benefit - Disposition of receipts and revenues..............c...c........ 136
§18-438.24. Mortgages, deeds of trust or pledges - Sale, |€ase, etC......cccvveevveeeeveeeeceeeeereeeereeeeee. 137
§18-438.25. Members and shareholders not liable for debts...........cccooeviiieiiieeciiicecccreeeeeee, 137
§18-438.26. Recording inStrumeEnts = LIEN......cccuieeiiiiiinieeieertecieesiteeie et e steeseeeeteeseessaeesseeessnnaens 137
§18-438.27. Safety StANAArdS........cccccveeieiieeieieeeeeeteeetese et e et e sttt e st e s reereereeneeens 138
§18-438.28. Acknowledgment of INSErUMENTS........cooiiriiiiiiinieeiereetcececee et 138
§18-438.29. Foreign nonprofit or cooperative corporation - Extensions of lines into state.............. 138
§18-438.30. Connections With OThEr lINES........ccvieiiiiieciectece et ere e e e aaee s 138
818-438.3 1. RaAES..cii ittt ettt e e et e e e e e bbe e e e e e eraaaaeeeaaaaaaaaaaaaaaaararaaes 139
§18-438.32. Approval of Corporation Commission - Orders - Certificate not required...................... 139
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§18-438.33. Cooperatives, nonprofit and mutual corporations and associations subject to act -

Corrected articles Of INCOrPOIratiON..........oouviieiiieceeeeeeree et eeeteeeeeaveeeeaeeeereeeessnnreeeeas 140
§18-438.34. Partial iNValidity.....c.cccveeuieieiiicieeieceee ettt et ae e re b e aeeaesanee s 140
§18-438.35. Act deemed amendment of ConSttULION........cccueeeeiiiieiiiieeecee e 140
§18-439.1. Conversion of grain elevator corporations to cooperatives - Procedure.............cccueeune... 141
§18-439.2. Filing articles of conversion with Secretary of State - Issuance of certificate of conversion.

........................................................................................................................................................... 142
§18-440-101. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cceevveeeevrrreecereerreeeereeeeeeen. 142
§18-440-102. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........c.cccevveeeevrreeecreeeereeeereeeeeen. 142
§18-440-103. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevveeeeceeeeciieeecieeeereeeeen. 143
§18-440-104. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cceeveeecceeeeciieeeiee e, 143
§18-440-105. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........oeeeeeevvreeeeeiirrereeeeerereenenens 143
§18-440-106. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......c..coeevereeveeeeecrerecreeeereeeeeeen. 143
§18-440-107. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......c.cceevveeeevrrreeceeeeereeeereeeeeeen. 143
§18-440-108. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevreeeevreeecrreeereecereeeeeen. 143
§18-440-109. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cecevveeeeeeeeecrieeecieeeeieeeenn. 143
§18-440-110. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........ceeeuveeecieeciireeiee e, 143
§18-440-111. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......cceeeeeeirereieeicrrereeeeerreeenenens 144
§18-440-112. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010......c.coeeveeeevuveeecereeereeeeneeeeenen. 144
§18-440-113. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........c.ccoevreeeevrereecreeeerreeeereeeeeenn. 144
§18-440-114. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevveeeecrreeecreeereecereeeeee. 144
§18-440-115. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevveeeeceeeecieeecieeeereeeenn. 144
§18-440-116. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cecevueeeccieeerireeiee e, 144
§18-440-117. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........ceeeeeevrreeieeicrrereeeeerereenennns 144
§18-440-118. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......c..coeevveeeeureeecereereeeereeeeeeen. 144
§18-440-119. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........c.cceevveeeecrrreecveeerreeeereeeeeeen. 145
§18-440-120. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevreeeevrreeecereeereeeereeeeeen. 145
§18-440-201. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........ccceveeeecieeecrireecieeeereeeenn. 145
§18-440-202. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........ceecreeeecieeeiieeeciee e, 145
§18-440-203. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......cooeeeeeirrreieeicrreeeeeeerereennnnns 145
§18-440-204. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.....cc..oeeevereeeeeeecrereeeeeeeveeeeeeen. 145
§18-440-205. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cceevreeeevreeeeceeeerreecereeeeeeen. 145
§18-440-206. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevreeeeceeeecreeeereecereeeeeen. 146
§18-440-207. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........ccccevveeeeeeeeecrieeecieecereeeenn. 146
§18-440-208. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cecevveeecieeeiieeeciee e, 146
§18-440-301. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......coeeeeeevveeeieeiirreeeeeeenrereeneenns 146
§18-440-302. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010......c..coeeveieeveeeeecereeereeeereeeeeeen. 146
§18-440-303. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........c.cceevveeeevreeeecereeereecereeeeeeen. 146
§18-440-304. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevveeeecreeecreeeereecereeeeeen. 146
§18-440-401. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevveeeecieeecieeecieeceieeeene. 146
§18-440-402. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........c.cecevreeeccieeeerieeeieeeeieeeene. 147
§18-440-403. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......cceeeeeevreeeieeicrreeeeeeerereenennns 147
§18-440-404. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......c..coeeveeeevureeecrereeereecereeeeeeen. 147
§18-440-405. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cceevveeeevrereeceeeeereeeereeeeeeen. 147
§18-440-406. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevreeeecrreeecereereeceveeeeeen. 147
§18-440-407. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........ccccevveeecieeccieeecieeeeieeeenn. 147
§18-440-501. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........ceeevvveeccieeeciieeeciee e, 147
§18-440-502. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......coeeeeeevrreeieeiinreeeeeeererrenennns 147
§18-440-503. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.....c.c..coeeveeeeveeeeecrereeeeeceveeeeeeen. 148
§18-440-504. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........c.ccoevveeeevrereerveeeereeeereeeeeeen. 148
§18-440-505. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........ccccevveeeecrveeecreeeeereecerreeeeen. 148
§18-440-506. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cceereeeeceeeecieeecieeeeieeeeen. 148
§18-440-507. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........ceccveeeeceeecciieeeciee e, 148
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§18-440-508. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.....cc..coeeveeeevveeeceeeeeeeeeveeeeeeen. 148

§18-440-509. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........ccoevveeeevreeeeceeeerreeeereeeeeeen. 148
§18-440-510. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevveeeevreeecreeereeceveeeenenn. 149
§18-440-511. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevveeeecieeecrieeecieeeereeeenn. 149
§18-440-512. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........ceeeuveeecieeciieeeiee e, 149
§18-440-513. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......coeeeeeevrereieeicrreeeeeeenrereeneenns 149
§18-440-514. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.....c..coeevereeveevecrereeeeecereeeeeeen. 149
§18-440-515. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......c.coeevreeeevrrreeceeeeereeeereeeeeeen. 149
§18-440-516. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevveeeecreeeecreeeecreeceeeeeenee. 149
§18-440-517. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........ccccevuveeeeereccieeecieeeeieeeenen. 149
§18-440-601. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........ccecreeeecieeeciieeeciee e, 150
§18-440-602. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ceeeeeeevreeeieeiirrereeeeenrereenenens 150
§18-440-603. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........coeeveeeeveeeecereereeceeeeeeenen. 150
§18-440-604. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......c.cceevreeeevrereeceeeeereeeereeeeeeen. 150
§18-440-605. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........c.cceevreeeecrreeecreeeereeeereeeeeen. 150
§18-440-701. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevveeeeceeeecrieeeieeeereeeene. 150
§18-440-702. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........ccceeueeeecieeerieeeiee e, 150
§18-440-703. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccoeeeeevreeeieeiirreeeeeeerereenenens 150
§18-440-704. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.....cc..coeeeeeeeeeevecereereeeeveeeeenen. 151
§18-440-801. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......c.cceevveeeevrereeceeeerreeeereeeeeeen. 151
§18-440-802. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevveeeecrreeecrereereeeerreeeenn. 151
§18-440-803. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevveeeeceeeeccrieeecieeeeeeeeenen. 151
§18-440-804. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cecevveeeecveeerieeeiee e, 151
§18-440-805. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccoeeeeevvereieerirreeeeeeerereenennns 151
§18-440-806. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........oeeeveeeeveeeeecereereeeeeeeeeeenn. 151
§18-440-807. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cceevveeeevrreeecereerreeeereeeeeeen. 152
§18-440-808. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevveeeeceeeecrreeereecerreeenee. 152
§18-440-809. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevveeeeceeeecrieeeciee e, 152
§18-440-810. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........ceccveeecceeeeiieeeiee e, 152
§18-440-811. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......cooeeeeevrreeieeicrrereeeeerrreenennns 152
§18-440-812. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........ooeeveeeeveeeeecrereeeeeeeeeeeeeeen. 152
§18-440-813. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......c.cceevveeeevrreeeceeeeereeeereeeeeeen. 152
§18-440-814. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........ccccevveeeecreeeecreeeereecereeeeeen. 152
§18-440-815. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevvieeeeeeeeciieeeieeeeieeeeen. 153
§18-440-816. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........ceeeveeecceeeeiieeeciee e, 153
§18-440-817. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccoeeeeevreeeieeicrrereeeeenrereeneenns 153
§18-440-818. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.....c.c..oeeevereevereeecrereeeeeeeeeeeeeenen. 153
§18-440-819. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......c.cceevreeeevrereeceeeeereeeereeeeeenn. 153
§18-440-820. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........c.cccevveeeeveeeeceeeereecereeeeeen. 153
§18-440-821. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.........cccevveeeereeeecrieeeeieeeeeeeeenn. 153
§18-440-822. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........c.ceeevveeccieeeiieeeieeeeieeeeen. 153
§18-440-823. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccoeeeeevrveeieeicrreeeeeeenrereenennns 154
§18-440-901. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010......c..coeeveeeeveeeeecrereeeeeeeveeeeeeen. 154
§18-440-1001. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccovveeeevurreecrereecnreeeereeeeeen. 154
§18-440-1002. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccovveeeecereeecreeeereeeereeenee. 154
§18-440-1003. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccccveeeeeeeeeciieeecieeeeeeennn. 154
§18-440-1004. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccccvveeeieeecciieeecreeeeeeeee. 154
§18-440-1005. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccceeeververeeeeernrereeeeerveenennns 154
§18-440-1006. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........ccoeveeeeureeerereeeeeeeeeeenen. 155
§18-440-1007. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccovveeeecurreecrereenreeeeeeeeen. 155
§18-440-1008. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccovveeeeceeeeecreeeenreeenreeeneen. 155
§18-440-1009. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccccveeeeeeeeccrireecrieeeceeeenne. 155
§18-440-1101. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccccvveeeieeecciieeeieeeeeeeee. 155
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§18-440-1102. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........ccovvveeeeueeeerereereeeeeeeenen. 155

§18-440-1103. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccovveeeecureeecrereenrreeeneeeeeen. 155
§18-440-1201. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccovvveeecereeecreeeenreeenreeenee. 155
§18-440-1202. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccccveeeeieeecciieeeieeereeeennn. 156
§18-440-1203. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccccvveecieeecciieeecieeeeeeeen. 156
§18-440-1204. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccceeevvreereeeeernreeeeeerveenennns 156
§18-440-1205. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........ccovveeeeureeerereeeeeeeeeeenen. 156
§18-440-1206. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........ccoovveeeecureeecrereenrreeeneeeeeen. 156
§18-440-1207. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........cccecveeeecureeecrereenreeenreeenee. 156
§18-440-1208. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccccveeeeieeeccrireecieeeeeeenne. 156
§18-440-1209. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccccvveecieeecciieeecieeeieeeee. 156
§18-440-1210. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccceeevvrerreeeeerrreeeeeerrreenennns 157
§18-440-1211. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccceeeeeevreeveeecreecrreereennnnn. 157
§18-440-1212. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010......cccceeeeeevreereencreecreereeeeneen. 157
§18-440-1213. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........cccovveieecereeecreeeecreeerreeenee. 157
§18-440-1214. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......cccccveeeeieeecciieeeieeeeeeenne. 157
§18-440-1215. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccccvveecieeecciieeecreeeieeene. 157
§18-440-1301. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccceeevvreereeeeernrereeeerveenennns 157
§18-440-1302. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........ccoovveeeevureeerereeereeeeeeeenen. 158
§18-440-1303. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccovveeeecureeecrereernreeeeeeeeeen. 158
§18-440-1304. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccovveeeeceveeecreeeecreeenreeenee. 158
§18-440-1305. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccccveeeeieeecciieeecieeeeeeeene. 158
§18-440-1401. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccccveeecieeecciieeecieeeeeeeen. 158
§18-440-1402. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......coceeevereereeeeernreeeeeeerveenennns 158
§18-440-1403. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........ccooveeeeureeerereeeeeeeeeeeeen. 158
§18-440-1404. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccovveeeecureeecrereerreeenneeeeen. 158
§18-440-1405. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........cccovveeeecureeecrereereeeenreeenee. 159
§18-440-1406. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......cccccvveeeeeeeecciieeeieeeeeeenen. 159
§18-440-1407. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccccvveecieeeciieeereeeeeeeen. 159
§18-440-1408. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccceeevvreereeeeerrrereeeerrrenennns 159
§18-440-1501. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........ccooveeeeureeerereeeeeereeeeenen. 159
§18-440-1502. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccovveeeevurreecrereerreeeneeeeeen. 159
§18-440-1503. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccovvveeecureeecreeeecnreeeeeeeneen. 159
§18-440-1504. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccccveeeeieeecciieeeieeeeeeenee. 159
§18-440-1601. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccccvveecieeeeciieeecreeeieeennn. 160
§18-440-1602. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......coceeevvreereeeeervreeeeeerveenennns 160
§18-440-1603. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........ccoovreeeureeerereenreeeeeeeeeen. 160
§18-440-1604. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........ccoovveeeecurreeirereenrreeereeeeen. 160
§18-440-1605. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccovveieecereeecreeeecnreeenreeenee. 160
§18-440-1606. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccccvveeeiieecciieeeieeeeeeenee. 160
§18-440-1607. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccccvveecieeeciieeecieeeeeeeee. 160
§18-440-1608. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......coceeevvreereeeeernrereeeervrenennns 161
§18-440-1609. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........ccovveeeeureeerereeeeeeeeeeenen. 161
§18-440-1610. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........ccoovveeevcureeecrereenrreeereeeeeen. 161
§18-440-1611. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccovveieecureeecrereecnreeenreeenee. 161
§18-440-1612. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccccveeeeeeeecciieeeieeeeeeennn. 161
§18-440-1701. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccccccvveeeieeeccrieeecieeeeeeeee. 161
§18-440-1702. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.......ccceeevvreereereernrereeeerrveeennnns 161
§18-440-1703. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........ccoevveeeeureeerereeneeeeeeeeenen. 161
§18-440-1704. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010........ccccovveeeecureeecrereenrreeenneeeeen. 162
§18-441-101. SNOMt EItIE...ueeeeeieiieieieiee ettt et e e eesaab e e e e eesaabaeeeesssasaseeeeeeseeaes 162
§18-441-102. DEfINIEONS...ccueiirieetreerieetteecte et ettt e vt ee e e eteesteeeseesteeesbeenseesaseensseesssensseesseeseeenseensens 162
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§18-441-103. Limited cooperative association subject to amendment or repeal of the Uniform
Limited Cooperative Association ACt Of 2009...........ooeeriiieieeeeiieeeeree e eeeree e e eeereeeeeeranreeeeeeees 164
§18-441-104. Nature of limited cooperative assoCiation.........cccceeeuieeieeiieniieeieecieeeee e 165
§18-441-105. Purpose and duration of limited cooperative association..........ccecceeeierveeciencieenneennen. 165
§18-441-1006. POWENS.....cceeureeecrreeeetreeeiteeeitteeeeteeeessaeesasaaaassssassssssasssseaasssssassssssssssasassssesssssssssssssssasens 165
§18-441-107. GOVEINING [AW...cccviriieeieieeeeieeteiee et e teste et e s e e teseeessesseessesaessesssesseessassesssansseesnssesnns 166
§18-441-108. Supplemental prinCiples Of [aW........ccuviveveiieeeeeeeeee e e e 166
§18-441-109. Requirements Of OTNEI [aWS......c...uiieuviiiiiieeereeceee et eeetre e e e e rnrreeeeee e 166
§18-441-110. Relation to restraint of trade and antitrust [aws.............coooviiiiieeeiiiceceeceeeeeeee, 166
§18-441-111. NAME..uoiiiiieeeiieeeeteeeeeeeecteeeetteeeetaeeeeteeeebaseeesseeessssesessaseesssaeessesesasseeseasnsssssssaaaseennanns 166
§18-441-112. ReSEIVatioN Of NAME....cueicieeiieetieeteeete ettt ete et e e eveeeteeebsesteeeae e beeebaenseesaraenseeas 167
§18-441-113. Effect Of OrganiC FUIES......c.ecveeeeieeeeieeteseeteree ettt sae e e saesee e s seesnneeenns 168
§18-441-114. ReqUIred iNfOrMAtioN. ......ccvvieeeeieeeeeeeeeeetee ettt e eereeeeteeeensaeeeeeesasannneeeeeeeeens 171
§18-441-115. Business transactions of member with limited cooperative association..................... 172
§18-441-116. DUAI CAPACILY.....eccveerierierieieceeeteeteete et et e rte et este et esbeeaebeessesseessesseenseessesesssesseessensseenn 172
§18-441-117. Designated office and agent for service of proCess......cccceeveeveerrieeseeesieeseessveeseesnens 172
§18-441-118. Change of designated office or agent for service of process........ccecceeveevrviveeerenneennn. 173
§18-441-119. Resignation of agent for Service of ProCess........covvevreerviernieniieriienierteereese e 173
8§18-441-120. SEIVICE Of PIrOCESS. ..uvveeieeeerreeieeeeeitreeeeeeiireeeeeeeeirereeeeeesisseeeseesissseseesessssaseessesssssssssrssssnes 174
§18-441-201. Signing of records delivered for filing to Secretary of State........ccccceeevvveeevrveeecnvnennnnn.. 175
§18-441-202. Signing and filing of records pursuant to judicial order.........c.cccceeevveeviencieniencieennnenn. 175
§18-441-203. Delivery to and filing of records by Secretary of State - Effective time and date......... 176
§18-441-204. Correcting filed rECOId. ......uioieieeeeeeeeeeeeeeeeee et a e seee s 177
§18-441-205. Liability for inaccurate information in filed record.........coccveeeeiiicciieeceeeeeeeeeee, 177
§18-441-206. Certificate of good standing or authorization...........cceeveevieeveeciecieccee e 177
§18-441-207. Annual report for Secretary of State.........cooveiieueeeeieeeeieeeceeeeeeree e e e e 178
§18-441-208. FilING fEES....eeitiereetieieereeteete et ettt et este et e teeae e e aesseebeeseesesasesseessesseensesseeasesnseesnseeans 179
§18-441-301. OFANIZELS....cueecreeveereeireeeerteeeesteeteseetesseesesseessesseessesssessesssessesssessesssessesssessassssessssseans 179
§18-441-302. Formation of limited cooperative association - Articles of organization...................... 180
§18-441-303. Organization of limited cooperative assoCiation.........ccccceeveervieeniienieeniienneerieeeeieeenn 180
§18-441-304. BYIAWS....ccuveerieirieeieeetieeiteeeeeecteesteeteessaesseessaeesasesaeassaessaaasse e saeesteebaeabaeraeentaeeeanrraens 181
§18-441-401. Authority to amend OrganiC rUIES..........cooveieeviiieeceeeeeree et e eeaeeeeennees 182
§18-441-402. Notice and action on amendment of organic rules..........ccceecveeveerieecieecieeneecieeenen. 182
§18-441-403. Method of voting on amendment of organic rules..........ccccceeeerveenieeiienieencneeeeennenn. 183
§18-441-404. Voting by district, class, or VOtING 8roUP.......ccoceeriiirieriieiniereeneeesieeseeeesieeeeseiveeeens 183
§18-441-405. Approval of amMeNdMENTt..........oocuiiiiiiieeee et e ae e e re e e e rr e e enaee s 183
§18-441-406. Restated articles of Organization...........cceeceeeieeciieceeeieeeece e e 185
§18-441-407. Amendment or restatement of articles of organization - Filing........cccccceevvveevvvvnnene... 185
§18-441-501. MEMDELS. ....ccviicteierieetieeteeetee et et e ettt eeteeeeteeeteeebeeeseeeabeeesseesssensseesssenseeesseenteseaseensseeneas 186
§18-441-502. BECOMING @ MEMDEL......cciiitieieteeiecreeteseesteeeesteeaesteeaes e esessaessesseesessaessesssesseessseens 186
§18-441-503. No power as member to bind assoCiation..........ccceceerierieenieniiennieneceere e 186
§18-441-504. No liability as member for association’s obligations...........ccccevvevervenercenceeeeeeene 186
§18-441-505. Right of member and former member to information..........c.ccceveevveeciiieecciieececinenn. 186
§18-441-506. Annual Meeting Of MEMDEIS. .........ooouvieeeeeeeeeeeeee e e ee e ee e aee e 188
§18-441-507. Special meeting of MEMDEIS. .......cociiiiieieeceeeeeeee e e 188
§18-441-508. Notice of MeMbErs MEETING......ccicviriiiiiiiiieeteee et esae et e saee s 189
§18-441-509. Waiver of members Meeting NOLICE. ......ccviiriiirieriieiierieese ettt e e eee s 190
§18-441-510. QUOIUM Of MEMDEIS......eiiieeeeieeeeeeee et eetee et e et e eeareseesaeeesaeeeensneeeensnnnnneeeeess 190
§18-441-511. Voting by patron MEMDELS.........cccvieiieeieeeeeteeete ettt re e e aeere e s beesrae e e nnneas 190
§18-441-512. Determination of voting power of patron member..........c..ccoovveeeirieeeieeeeceeecereeeennee. 190
§18-441-513. Voting by investor MEMDEIS. ........oocuiiiiiiieeeee ettt 190
§18-441-514. Voting requirements for MEMDEIS........cocuiiiiiiiiereirieece ettt saeesee e e s svaee s 191
§18-441-515. MaANNEI Of VOLING...ccuveiuieieetieieeeetectese e tes e e tesee e reesesre e sessaessesssesseessessesssessseessseeans 191
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§18-441-516.
§18-441-517.
§18-441-601.
§18-441-602.
§18-441-603.
§18-441-604.
§18-441-605.
§18-441-701.
§18-441-702.
§18-441-703.
§18-441-704.
§18-441-801.
§18-441-802.
§18-441-803.
§18-441-804.
§18-441-805.
§18-441-806.
§18-441-807.
§18-441-808.
§18-441-809.
§18-441-810.
§18-441-811.
§18-441-812.
§18-441-813.
§18-441-814.
§18-441-815.
§18-441-816.
§18-441-817.
§18-441-818.
§18-441-819.
§18-441-820.
§18-441-821.
§18-441-822.
§18-441-823.
§18-441-901.

§18-441-1001.
§18-441-1002.
§18-441-1003.
§18-441-1004.
§18-441-1005.
§18-441-1006.
§18-441-1007.
§18-441-1008.
§18-441-1009.
§18-441-1101.
§18-441-1102.
§18-441-11083.
§18-441-1201.
§18-441-1202.
§18-441-1203.
§18-441-1204.
§18-441-1205.
§18-441-1206.

AcCtion WIthOUL @ MEETING.......eeeiieiieeieete ettt et e s ae e eve e s b e e eraaeeeaes 191
Districts and delegates - Classes of MemMbErs............cooveeeeiiieeeeieeeeececeeeeeeeeeeeeans 192
MEMDEI’S INEEIESE....ccevieeeteeeeeee ettt et ce e e eete e e eetreeeeaaeeeteeeeessee e e e nnnnssaaeeas 192
Patron and investor members’ INtErests.........c.viecuieeeciieeeiieecceeecee e e 192
Transferability of member’s iINterest..........ccueeiieecieieeeeee e 193
Security interest and SEt-0ff.......ooouuriiiiiei e e 193
Charging orders for judgment creditor of member or transferee...........ccccceevveecvveennnes 194
AULNOTIEY. oottt ce e e ete e e eeane e eetaaeeeteseesneeeennnseeeeeeeas 195
Marketing CONLIACES. ......ccuviieeieeeeeeeeeeeeee ettt ceetre e e e e e e veeeeeareeeeaseeeeaseeeennnes 195
Duration of marketing CONTract........ccuieeciiieeiieeeecccee e e e e e 195
Remedies for breach of contract...........ccoeeviiieciii i 196
BoArd Of dir€CLOrS......veieeeeeeeeeeeeee e aaees 196
No liability as director for limited cooperative association’s obligations..................... 196
QUANIfICAIONS Of AIFECLOIS. ..cceeeeeiieiieeeeeeeeeeee ettt e e e e e e e e e e eeeeeeeeeeeeees 197
Election of directors and composition of board...............ccoveeeiiieeiiiiiiiieeeieeeeeeens 197
TEIM Of AIFECEO ..ttt e et e ee e e e tre e e abee e abae e e e naasaaaeaeaeeennns 198
ResigNation Of dIr€CLON.......cccuiiieeeeeeee et et e e ba e e eeaes 198
REMOVAl Of AIrECLON......eeieiieecee e et eere e e s ree e e sreeenens 198
Suspension of director by DOard............oooveveeiiieeieeeceeeeeeeceeceeee e 199
VacCanCy ON DOAIM.......cuveiieiieeree et ettt ceereee et e eeare e e e e annneeeeeeeeennns 199
RemMUNEration Of dIr€CLOIS. ........eiiiiieeeeeeeee ettt eeae e e ra e rae e e e 200
MBEEINES. . ettt ettt e e ctte e ettt e e tteeeetaeeeeabeeeesseeeeasaeessssesessaseessasaesssesannnsssanens 200
ACtion WIthOUt MEETING.......iiieeeeee ettt e e e e e as 200
MeEEetings aNd NOLICE......ccceiii et e et e e e re e e ae e e nree e e nnnnnanees 200
Waiver of Notice Of MEELING........vii i e e 201
QUOT UM . ceeeeeeettteeee e e e ee et eetet i eeeeeeeeeeseeaabs s eeeeeeeesssssssssansnssseeessssssssssnnnsnseesesessssssnnnnnn 201
VOTINE .ttt ettt eeee e ettt e e et eeeetae e eetaeeesabeeeesbeeessseessseeeessaeeenbeseesseeennneaeens 201
COMIMIEEES. . ettt ettt e et e eett e e e bt eeeetaee e tbaeeeabeeeesssesessaaeessaseessseseseaanns 202
Standards of conduct and liability............coooueeeiiieeee e 202
(00T o)1 ot lo) il o (=T 1) USRS 202
Other considerations of dir€CLOrS........ccvievieecieciecceeere et re e reeraeeenes 203
Right of director or committee member to information...........cccceeeeeveieiiieeeceeceinnnes 203
Appointment and authority of officers.........ccueieiieeiiieeeeeeee e, 203
Resignation and removal of OffiCers..........ooiiiiiiiieiieeeeeee e 204
INAEMNIFICAtION. c...iiiee ettt e e e e e re e e e aa e e s bae e e sbeeeennens 204
Members’ CONEIHDULIONS.......c..iiiieieceeeeeee ettt esbae e araae s 204
Contribution and ValUuation.........ccueecvieeiieiiecieeeeeeeeeee et 204
ContribUtioN ABrEEMENTS......ccouviieeeeeeeeeeeee ettt e ee e eee e narreeeeeeeennns 205
Allocations of profits anNd I0SSES.........eeeeuviiiiiieecrieeeee ettt e eeve e eeeanaaees 205
DiSTIIDULIONS. ..ttt e et e e et e e e tte e e e beeeeeaae e e sbaeeeassssaseaaeeaeeennnnes 206
Redemption OF rEPUICNASE. .....c.uiieiieeeee ettt eevee e e eta e e esae e e avae e e nnes 207
Limitations on distribUtions.........cccuveeeiiiicce e 207
Liability for improper distributions - Limitation of action........ccc..cccevvveeeveeiieeeeeinnnnes 208
Relation to state SECUNtIES [aW.....cc.ueccuieeieeiiiiiecececeeee e e 208
MemMDbEr’s diSSOCIATION. .....cc.vveieriii ettt ettt eeeee e e e e eeara e e e e e e e eeeeennnnes 209
Effect of dissociation as MEMDET............cociiiiiiieeeeeeee e e 210
Power of estate of MEMDET..........ooiiiieeeeeeeeeee e e e e 211
Dissolution and WINING UP........eeeeuiiieciieecieeereeeeiee e sreeeee e e steeesbae e e e e e e ennnnns 211
Nonjudicial diSSOIULION. ........eccuiieiieiiee ettt re e e e e e arree s 211
H[0Te [TolF=] e 1Yo ] [V a (o] o TN OO 211
Voluntary dissolution before commencement of activity........cccceeveeevieeeeeeeeiiinnnne, 212
Voluntary dissolution by the board and members...........cccoeeciiieiiiiecieeeeeeeieees 212
WINAING UP.eiceiiieee ettt ettt e et e e tee e e te e e e tae e e sbae e sbaeeessaaeaeeeeessnssssssaanens 213
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§18-441-1207. Distribution of assets in winding up limited cooperative association........................ 214
§18-441-1208. Known claims against dissolved limited cooperative association..........ccccccuvvveeeeenn... 214
§18-441-1209. Other claims against dissolved limited cooperative association..........cccccceeeveeenneen. 215
§18-441-1210. COUrt PrOCEEAING. ... eccveerreteererreeiesreeitesteesteeeestesaesseessessessessaessessaesesssensesssesseessssenns 216
§18-441-1211. Administrative disSOIULION. ..........eiieiiiiciee ettt et a e e 217
§18-441-1212. Reinstatement following administrative dissolution............ccecceevvereiinierneensienncneeen. 217
§18-441-1213. Denial of reinstatement - APPEAL......ccueeieeeeiieeeeeeeeeeeeee et eeeeenare e e e 218
§18-441-1214. Statement of diSSOIULION.......cecuiiciiieieet ettt et e ae e e e e e e e e avraeeean 218
§18-441-1215. Statement of termMiNatioN.........ccuiieeiiiieieeceeeeee et 219
§18-441-1301. DEriVatiVE ACHON......ccoveeeteiereeeiieeteeeteecteeeteeeteeeteeeereeeteeebeeesaeeaseesseeesseenseessseeseesasaeens 219
§18-441-1302. Proper Plaintiff.......c.cceeceeieieeececeseeeeree ettt se e s sa e e n e n e e ennaeens 219
§18-441-1303. PlEaUiNG...cceeeiieiiieeeiie ettt et e et e e st e e e re e e ae e e eseeesssseessaeeessseeenssasessnnssaaaaaaeaanns 220
§18-441-1304. Approval for discontinuance or settlement.........ccc.ooeeeeeveeeieeeeicereeceeceeee e 220
§18-441-1305. Proceeds and EXPENSES........ccoveeeerrveeeireeeerreeeeieeeeeireeeesseeesseeessesesssseeessssssssssseseseennns 220
§18-441-1401. GOVEINING JAW....ueiitiiiierieiieteeeteetecteete e ete e etesseeseereessesssesseessesssessesseesessaessssessseans 220
§18-441-1402. Application for certificate of aUthority.......cccceeeeiiiiiieiiiiieeceeeee e, 221
§18-441-1403. Activities not constituting transacting business..........ccceeverrieriernienieenienieeeeieeenn 221
§18-441-1404. Issuance of certificate of QULhOIitY.......ccceveeiiieeiieeee e, 222
§18-441-1405. Noncomplying name of foreign CoOPerative.........cuecveecieeeeeecieeceeeesieeceeeceeeceee e 222
§18-441-1406. Revocation of certificate of aUthOrity.........cccveeereiieeiiieeeceeceee e 223
§18-441-1407. Cancellation of certificate of authority - Effect of failure to have certificate............. 223
§18-441-1408. Action by AttOrNEY GENEIAl......cccueeeuiiriiiiierieeciieeteeceeete et este s e eseessbeesareeessssraaeeas 224
§18-441-1501. Disposition of assets not requiring member approval.......c.cccoeeeeviervienrienieeeincnnneenn. 224
§18-441-1502. Member approval of other disposition of assets........ccccccevecveeerciieccieecccreeee e, 224
§18-441-1503. Notice and action on disposition Of @SSELS..........covvieeeeeiireeeeereeceeeeeeeeeeree e 225
§18-441-1504. DiSPOSIION Of @SSELS......eiieeviiiiiiieereeeeteee et eeteeeeeteeeeeteeeeereeeeaeeeeeseeeensreeensnnsaeaeeeens 225
§18-441-1601. DEFNIIONS. ...viiiueierieerieereeeee et et eeteeeeeerteeeteeereeeseeebeeesseesseeesseesssenseeesseenseserseenssennnes 226
§18-441-1602. CONVEISION.....uvieireeerreeireerreereerreeiseesseeesseesseessseesssessssessseesssessesssseesseesseesssessssssesssseen 227
§18-441-1603. Action on plan of conversion by converting limited cooperative association............ 227
§18-441-1604. Filings required for conversion - Effective date.......cccccoevvvrniinvienniinieniieiniieeeeeeen, 228
§18-441-1605. EffeCt Of CONVEISION.......viiiiieeeieectee ettt tee et e e e be e e e e naanaaeaaaeeas 229
§18-441-1606. IMEIZE.....eeiecureeeeiieieiteeeiteeesteeeeiteeeasteesssteeesssaesssseeassstessssseesssseesssssessssssssssssssseasesssnns 230
§18-441-1607. Notice and action on plan of merger by constituent limited cooperative association.
........................................................................................................................................................... 231
§18-441-1608. Approval or abandonment of merger by members.........ccccoveevienviiniiieeiniieeennnneenn. 231
§18-441-1609. Filings required for merger - Effective date.........ccoevvevviiniiniiiniienniinieriecieeceieeen 232
§18-441-1610. EffECt Of MEIZEN...ciieeeeeeeeeee ettt e e e re e s rae e e be e e e neeeesaneeas 233
§18-441-1611. CoNSOIAATION.....iicciiieieeieceteece ettt ettt e e b e e te e s ae e be e s aeesasessteesaesssessnnnneas 234
§18-441-1612. Article NOt @XCIUSIVE. .....eicveeeeeeeeteictecteecte ettt ettt ereeete e ereeeaeeertseetseeseebeeeaneeas 235
§18-441-1701. Uniformity of application and construction...........cceceecieriieeciinieinieniee e, 235
§18-441-1702. Relation to Electronic Signatures in Global and National Commerce Act.................. 235
§18-441-1703. SAVINGS ClAUSE.....eevieeeeeeeieteeteeeesee ettt e e ste et e sae s e e steesaesseessesseessasssessesssseessnseens 235
§18-441-1704. Act deemed amendment of CONSHtULION........cvecvieeriieieecieceeeece e 235
§18-471. VENUE OF ACHIONS. ....uiieiieiiecieccteectteete ettt ete et e e te et esae e teesstesbaessaeebaesssaeeeenssasesenssaaeean 235
§18-476. Repealed by Laws 1998, c. 104, § 40, eff. NOV. 1, 1998.......ccooriiieirieeeieeeeree e e e 236
§18-477. Repealed by Laws 1998, c. 104, § 40, eff. NOV. 1, 1998.......oocmriiiirieeeieeeeee e 236
§18-478. Repealed by Laws 1998, c. 104, § 40, eff. NOV. 1, 1998.......oomriiiieeeeeeeee e 236
§18-481. Corporation surety aUthOriZEd.........ccuviiieiieee e e 236
§18-482. Permission to do business - Statements - DEPOSIt......cccueeeeeveeeeveeeeriveeeereeeeeeeireereeeeeeeeenns 236
§18-483. Surety contracts, liberal coNStrUCHON Of.......cccvviieiiiieiiceeceeeeeeeee e 237
§18-484. Quarterly reports - Revocation of authority - Inquiry into solvency - Additional security.. 237
§18-485. Actions - Venue - Bond considered made Where............ccoovieeiieiicieeccieeceeeeeeeeetee e 237
§18-486. Failure tO Pay JUASMENT.......cccveriieeeteeeereetesee ettt e et e s e s e e s e reesse e essessaessaeessseeans 237
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§18-487. Estopped to deny lability........cooviiieeeiieiieeeeeeeeee et e 238

§18-488. Penalty for failure t0 COMPIY.......oooviiioeieeeeeeeeee et e e eeare e e e e 238
§18-489. Fiduciaries - Cost of bond as lawful expense - Amount of bond........c.cccceceeeieeiiieeiecnnnenn. 238
§18-490. Cancellation of bond - Grounds - NOLICE.........ccoiiiieiiiieciieeeee et e e e e e 238
§18-491. Agreement between principal and surety for deposit of monies and assets...................... 239
§18-543. Right to hold real property lImited..........ccoueiieiieeiieeee e rerree e e 239
§18-549. Charitable and educational corporations may engage in busingess.........cccceeeeeecvveeeeecnveennn. 239
§18-550. Power to borrow money and incur indebtedness - Mortgage or pledge of property -
Liability of property to taXation.........co.uieecieiiiiieeeiee et e ee e e eeare e e e e e erae e eaneas 240
§18-552. 1. CItatiON.ccuuiieeiieeeieeeetee ettt eete e e tee e et e e e tbe e e ttaeeebaeeebaee e taaeeeabeeeensaaeebaee e sbaeeenraaaaens 241
§18-552.1a. Oklahoma Solicitation of Charitable Contributions Act........ccecceevivrviiiniiniiinienieneen, 241
§18-552.2. DEFINILIONS. ...veeuiieteeieeeeiteeeerteeteste et esteete st eseeseeestesseesae st essesssesseessesseessasseessesssensesseessseesns 241
§18-552.3. Registration - Fee - Information to be filed - Out-of-state organizations......................... 243
§18-552.3a. Repealed by Laws 2010, c. 460, § 15, eff. July 1, 2011 ..c..oviiioeieeieeceeee e 246
§18-552.4. Persons and organizations EXEMPL......ccceecuieriueeieieiieeieenieeseeseeesieesaeesseesssessreeessssaeeens 246
§18-552.5. Repealed by Laws 2010, c. 460, § 15, eff. July 1, 201 1.....ccccriiieriiieieeeeeeeeeeeeeeee e, 247
§18-552.6. RECOIdS - INSPECHION......eiciieiieeieiecieteeteee ettt et et e e e te s e e sae s e e aesssesseesseseessenseessanseens 247
§18-552.7. Professional fundraisers - Registration - Fees - Name and address changes.................... 247
§18-552.8. CONIACES...ceevuirettiriiirteetteeteete ettt s e et e st e st e st e st esbe s beesabesbeesabessseesasessseessassaeens 249
§18-552.9. Professional solicitors - RegiStration = FEES.......c..ueeevieeeireieeeeeeeeeeeeeteeeeeeee e e 250
§18-552.10. Repealed by Laws 2010, c. 460, § 15, eff. July 1, 201 1....ccuvviiirreeeieeeeeeeeeceeeeee e, 251
§18-552.11. Repealed by Laws 2010, c. 460, § 15, eff. July 1, 201 1....c.eviiiirieeieeeee e, 251
§18-552.12. Repealed by Laws 2010, c. 460, § 15, eff. July 1, 201 1....c.evriiiieeeeeeeee e 251
§18-552.13. Reciprocal agreements with other states.........cocevvierviiiiiniinieeeee, 251
§18-552.14. Repealed by Laws 2010, c. 460, § 15, eff. July 1, 201 1....cccuvereoeeeeereeeeeee e, 251
§18-552.14a. Professional fundraisers - Violations of act.........c.ccccveeciieeieeiiieciecieceeeeccee e, 251
§18-552.15. Repealed by Laws 2010, c. 460, § 15, eff. July 1, 201 1....ccuvriierieeeieeeeeececineeeee e 255
§18-552.16. Powers and duties NOt reStricted.........ooouiiieciii e e 255
§18-552.17. Repealed by Laws 2010, c. 460, § 15, eff. July 1, 201 1....cc.evrriiiieeiieeeee e 255
§18-552.18. Repealed by Laws 2010, c. 460, § 15, eff. July 1, 201 1. ..uueeieeeeerieieeeeeieeeeeeeeeeeeeeeeeeeeeees 255
§18-552.19. Availability of registration information - Electronic registration.........ccccceeeeeeiveeeennnenn. 255
§18-552.20. Secretary of State Charitable Solicitations Revolving Fund............ccccovveevveiiinneeeeeeeeennn. 256
§18-552.21. Attorney General Charitable Solicitations Enforcement Revolving Fund....................... 256
§18-552.22. Effectiveness of registrations made prior t0 act........ccceeveevvieriieineeniieenieecieeee e 257
§18-553.1. Solicitation under certain promises prohibited..........ccoceerieriiniiiniiniieneeereeeee, 257
§18-553.2. Solicitations by regulated organizations not prohibited..........cccceeceerviiiniinninniiineneen, 257
§18-553.3. PENAITES......eoieierierieecteeeeeet ettt ettt sae et e sttt e b et e s e et e e aeeaesaeenaesnseenn 257
§18-561. Trustees of religious corporations, SEIECHON. .........cooviieeuveeeeieieeeeeceeeeeeee e 258
§18-562. Alternative articles for religious association - Recording - POWers.........c.cccceeevveeveeccvennnen. 258
§18-563. Title vests in SUCCESSOIS iN trUSL......c..ii ittt ettt e aee e et e e e v e e e araaaeeas 258
§18-564.1. Extinct church, religious corporation, etc. - Preservation and protection of property.....259
§18-564.2. Association, etc. of same denomination or creed to have jurisdiction..............ccuoeeeee... 259
§18-564.3. Petition to district court - Final order - Transfer of title and possession.........cc.cc.euee...... 259
§18-564.4. NOLICE Of NBAINE.....eeeeuveieeeeeeeteeeeetee ettt ettt e ee e eeereeeeetreeeeeseeeseeeeeenenassnseseeeeeens 260
§18-564.5. Lien or reversionary interest not affected.........cccoeveeiieeiieiiiniicceeece e 260
§18-571. School property - HOW held.........ccoociiiiiiriiiiiniecieciecstceie et ae st ve e e e s saaee s 260
§18-572. ODbjects Of EXPENAILUIE........ccieeiieeeteceecteetereeter ettt s et e e e e se e e e sreessbaesnaeesnseennns 260
§18-573. POWEIS Of COMPOIratioN........vviieiiiiciiecciee ettt et e e re e e ere e e re e e eabae s e e e e annasaaeeaaaaaanns 260
§18-574. DEGIreeS CONFEITEM.....uvieieerieeieeeee ettt e ee e e et e s te et esbeessaessae e saeessessseesssasnseessseenseenses 261
§18-575. Mechanics and agriCUITUIE.........cooveiieieieeeeeeeeee ettt e eeree e e eeaeeeenneas 261
§18-581. Benevolent and charitable corporations - PUrPOSES..........cccueecieerieeceenieecieeeeeieeeeecveeenn 261
§18-582. Transfer of MemMbDErship........ou it sre e st ae e s e e s aae s 261
§18-583. Fraternal beneficiary societies - Change of Name.........coccuevieviiiniiniiiniiniecceeeceeen 262
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§18-584. Use Of SOCIELY NAME EXCIUSIVE........oooeeveieeereeeeieeeeeee ettt e eereeeeereseeare e e anneeeeeeeeeeens 262
§18-585. Persons not entitled to wear insignia, use name or claim membership.........ccccovvveeeeenn.. 262
§18-586. VIiOlation ENJOINEM........ccuveiiieeieiecieeieeteee ettt ettt teeae e be e s e sbeetesseeseers e sesssesseessessaeans 263
§18-587. PENAILY.....eictieieteeieetete ettt ettt et ettt et e b e et e e e b e e ra e beera e beenbebeenteraantenreenn 263
§18-588. Benevolent corporations may own real or personal property......ccccceceeeeeevieeneenrverseennn. 263
§18-589. Charter as benevolent corporation - Trustees - Bylaws.........ccccveeecieecciieecieeecee e, 264
§18-590. Community fund or chest corporations - Notice of meetings - Quorum...........c.ccceeeuvvenn. 264
§18-591. Community fund or chest corporations - Amendment of articles of incorporation........... 264
§18-592. Fire departments for unincorporated areas - InCorporation...........cceceeeeeecieeseecciveeeeennenn. 265
§18-593. Fire departments for unincorporated areas - Service fees - Insurance........ccccceevveeeecnveennn. 265
§18-594. Fire departments for unincorporated areas - Status as state agency - Nonliability for tort.
........................................................................................................................................................... 266
§18-601. Right of way - Use of public ground, streets and highways - Use of railroad property -
INterstate NIGRWaY SYSEEM.......oooeieeeeee et et ee e ee e e eetaaeeesreeeeaneeennneeenn 266
§18-602. State highway rights-of-way - Prior notification required........c.cccceeveeevinciiiiinciiiececieeen. 266
§18-603. Request from counties to telephone line owners for future installation information........ 267
§18-671. Share-purchase options or warrants and shares issued pursuant thereto............ccc.......... 267
QRO oo o 1 TSRS 267
§18-802. StAtULOrY POIICY...ccveirieeiieiieeieeeeee et te et e e teeete e st e e ete e st eebeessaesbeesssesaseesssesnssaeesnnssaaeenn 267
§18-803. DEfINIEIONS. . eevieieierieriieteetere ettt st ettt et st esbe st e s bessbesbeenbesseensesasensesanesnseenn 267
§18-804. Formation of professional €ntity.........ccccieciieiiiiriieniieciece et 272
§18-805. Applicability of asSOCIated aCtS.....ccuevvuiieiiiiiiiicieceeee et e aae s 273
§18-806. Purpose of formation of professional @ntity........c.ccceeierviirnieniienniinieciececeeeee e, 273
§18-807. Name of professional €Ntity.........ccccieieiiiiiecieeee e e re e e e aee s 273
§18-808. OffiCe..uuiieiiieieeititeeeete ettt ettt ettt sttt s e st e st s b e st s b e e st e e be e st e e saeeennaees 274
§18-809. LICENSE MEOUITEMENT. ... ereeeeeeeeireee e ettt e eeeeeteeeeeeeeirreeeeeessreeeeeesesssseeeesessssessssesssssssensrnes 274
§18-810. Managers and stOCKNOIAErS..........cooveeiiiiieeeeeceetee e e 274
§18-811. Professional services through owners, managers, employees and agents............cccceuueee. 275
§18-812. Professional relationship Preserved.... ... iiiiinieniieiieniecrtesieesee e e ssireeeesaveee s 275
§18-813. Professional regUIAtioN. .......cccueirieriiiiiiinieeteeeet ettt sttt saeesate e s aba e e esaraee s 275
§18-814. Prohibited aCtS......ccceeeverieiieeiecteeiesteetereete ettt et et e st sae st be et e s be et e sa e et e saee s baesneeens 275
§18-815. Death or disqualification of shareholders - Sole shareholder - Withdrawal....................... 275
§18-817. Prior COMPOIAtioN......cccuieueeieeieeieeteeteetetee e esteete e etesseesaesssesesssessesssesasssessaessesseensenssesenns 277
§18-818. CertifiCateS..cuuiicureerieeiieereeeee ettt ecre et e eereeeteeeebeeeteeebeeesaeeabeesseeeaseenseeerseeseesnseesssseeeenssaeeas 277
§18-819. Inapplicability of conflicting [aws and FUIES..........cceeevuerriiriiirrienieeeeeeceeee et 277
§18-863. Nonprofit corporations for creating rural water and sewer districts - Exemption from
taXAtioN AN ASSESSIMENTS......cvieieiirierieetere et etesterte et ebe e eesseeseessesstessesstesasessesseesseessnseennseesnnses 278
§18-865. Liability of directors - Findings of LegiSIature............coouveeeveiieeeeieeeeeeeieeeeeee e 278
§18-866. Immunity of directors - Scope and eXtent..........cooveevieiiieeieeciecieceeee e 278
§18-867. Director - Breach of fiduciary duty - Liability.......ccccoeeueriieniieniiinieeieciececeeee e 279
§18-868. Nonprofit corporations for benefit of towns, cities and counties - Issuance of indebtedness
- EXEMPLION frOM TaXAtiON.....eiiiieiiiiee ettt eeearee e e e e e bbae e e e se s snns 279
§18-901. SHOIE tIt1E.ccueeeieeieieeeeeeeeeee ettt ettt a e et e e e e e naeennneeean 280
§18-902. DEFINIEIONS. c..cetieieierierititeeterte ettt ettt e st et st et st esbe st essessbesseensesseensesasensesanesnnseenn 280
§18-903. Organization - PUIPOSE. ......ueeiueiriieeieeieeittesteesteesteesteeesteesssesssessseesssesssessssssesssssssssssssseeeenn 281
§18-904. POWENS.......coveereeerreeireeeteeeeseeeeeesseeeseeeeseesssaesssessseessensssssssessessssesssessssensseesssensesenssenseesnseenssens 281
§18-905. Limitation on amount of capital stock acquired by member - Minimum capital stock....... 282
§18-906. Members - ACCEPLANCE Of |0ANS. ....cccviiieiee ettt e e e nraaaaeaeeeeas 283
§18-907. BOArd Of Ir€CLOIS......eeieeveeierieeiereteieeteteet et et s e st e st s ste s e e se s e e s eeseesseensesseesssnessnsessnseesns 284
§18-908. VOUING MBIES....uviiiiicieeeeeeeeeee ettt ettt e te e e et e e be e s be e ba e sabeesaeessseenseeeennnsnens 285
§18-909. Retention oOf Certain @arniNgS........cceceeciieeiieeiieeieeseeeie e eereesreesaeesteesteesaeesessssaeesssssaasens 285
§18-910. DePOSIt Of FUNS.....ueecieeeieieeeeteeteee ettt te et e et te e e e e s e sbeetesreesesreessessaessesssesaeans 285
§18-911. Amendment of articles of INCOrPOration.........cocueecierrieniieiiieneceee e 285
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§18-951. Prohibition on forming - EXCEPLIONS. .....ccoviiievieeereieeeee ettt eereeeeeeenanraeeeeeees 286
§18-952. Revocation of license - Vacation of franchise - Penalties.........cccccoovveeeiiieeiiecciieecreecee. 287
§18-953. Actions for divestment of interest in land held by corporation - Exemptions - Dissolution of
(oo ] oTo] =Y u o] VNN USSR 288
§18-954. EXEIMPLIONS....cccviietieeiieereeteestteeiteesteeeteesteeeseessaessssesseessseesaessaessessssaessessseeseesssesnsessssensens 288
§18-954.1. Application of Sections 951 through 956 - Production of nursery stock...........cccceuuu...... 289
§18-955. Limitations on oWNEership - EXCEPLIONS. .....ccveiieieieeieee et et e eereeeeenvreeeeeeeeeens 289
§18-956. Action for divestment - Cost - ALLOrNEY fEES......uiiiirciieiiieecteeteetee e vae e 291
§18-1001. SR tIElE ...ttt ere e e e e e e te e e e etae e e taeeeeabaseesbae e e nsssssaaaaaaaaanns 291
§18-1002. SCOPE OF ACL...iiieueiiieiiieeeite ettt e et e eetee e e tee e e tte e e baeeebaeeessseesssaeasssaeeassasasanssssssaaaaaeans 292
§18-1003. Repealed by Laws 1997, c. 418, § 126, ff. NOV. 1, 1997.....uumreriieeeireeeeeeeenveeeeeeeeeevveeneeens 292
§18-1004. Reserved Power of State to Amend or Repeal - Oklahoma General Corporation Act Part of
Corporation's Chapter or Certificate of INCOrporation...........c.eoeeeeeeeeeeeceeeeeireeceeeeeeeeee e 292
§18-1004.1. Application of act to nonstock corporations...........cccceeecieerieecieeniiencieecieeeccee e 293
§18-1005. Incorporators - How Corporation FOrmed - PUIPOSES.........cccverveeriieriieeneeeieeecireeeesvneens 294
§18-1006. Certificate of iINCOrporation - CONLENTS......cccviviiiiiiriierieriecece e e 294
§18-1007. Execution, acknowledgment, filing and effective date of original certificate of
incorporation and other iNnstruments - EXCEPHIONS. .......coovviieeeeeeeieieeeeeeeeee et 300
§18-1008. Certificate of incorporation - DEfiNitioN. ........c..eeeveieeiiieeeieeceree et 305
§18-1009. Certificate of Incorporation and Other Certificates - Evidence.........cccceevvveeeeciieeeecnnennn. 305
§18-1010. Commencement of COrporate EXiStENCE. .....cccvivruiiriiriiienieeieeiteeteesee e esie e e seeeesvaee s 305
§18-1011. POWEIS Of INCOIPOIALOrS. ....ueecverteereeeeeieeeertestesteeeesseestessesssesseesessaessesseessseessssessssessnsseenns 306
§18-1012. Organization meeting of incorporators or directors named in certificate of incorporation.
........................................................................................................................................................... 306
§18-1013. BYIAWS....eeeieeieiiceeee ettt ettt ettt et e ee e e e eeeaa e e e ta e e e tr e e eetaaeeebaeeenaree e e e nnnnnnnaaaaaeeas 307
§18-1014. Emergency bylaws and other powers in @MEergency.......cccecueeieeceeeieeceenieeeeeieeeeeeveeens 307
§18-1014.1. Interpretation and enforcement of corporate instruments and provisions of this title.
........................................................................................................................................................... 309
§18-1014.2. FOrum Selection ProViSIONS. ........cccuieeeiiieeeteeeeieeeeteeeereeesreeesraeesraeeesaeeesnseeesnsaaeaaasans 310
§18-1015. GENEIAl POWENS.......cocuieiereeeierieeieeeesiestesseetesseesesseessesssessesssessesssessesssessesssessesssesssesssseesns 310
§18-1016. SPECITIC POWENS.....ccceereeeeereeeeeieeeceteeeecreeeeeteeeeeteeeeeaeeeeareeeeteeeessseeeessseeessseessseeeesensnsnssseeeeeens 310
§18-1017. Powers respecting securities of other corporations or entities........ccceeeveeeieeceeciennennnen. 312
§18-1018. Lack of Corporate Capacity or Power, Effect - Ultra Vires........ccocceeeeervieeneencieeneesceeecnnenn. 312
§18-1019. Private foundations; powers and dUties..........cccuveeeiiieeciee e e e 313
§18-1020. Limitations Upon Real Estate OWNership.........coecveeeciieeeciieccceeeeeeeeee e e 313
§18-1021. Registered office in state - Principal office or place of business in state..........cccceueenneeee. 317
§18-1022. Registered agent in state - ReSident agent........cc.eeoevveeeireeieieeeeeeeeeereeceree e e e eeenns 318
§18-1023. Change of location of registered office; change of registered agent.........ccccccvvevennennn.e. 319
§18-1024. Change of address or name of registered agent.........ccccvvieevieeiiiniieniienrieee e 320
§18-1025. Resignation of Registered Agent Coupled with Appointment of Successor...................... 320
§18-1026. Resignation of registered agent not coupled with appointment of successor; absence of
o I L LYo [ ==Y | S OSSR 321

§18-1027. Board of directors - Powers - Number - Qualifications - Terms and quorum - Committees
- Classes of directors - Nonstock corporations - Reliance upon books - Action without meeting; etc.

........................................................................................................................................................... 322
§18-1028. Officers - Titles, Duties, Selection, Term - Failure to Elect - Vacancies...........ccccccuvvvennnnnnn. 327
§18-1029. Loans to Employees and Officers - Guaranty of Obligations of Employees and Officers.. 327
§18-1030. Interested DIireCtors = QUOIUM ... ..ccovveuveeeeeiieiereeeeeesisreeeeesesrrreeesssssseesssssssessessssssssesssssnes 328
§18-1031. Indemnification of officers, directors, employees and agents - Insurance....................... 328
§18-1032. Classes and series of stock; rights, EtC.........cooviiiiiieieiiieeeeeeeeee e 332
§18-1033. Issuance of stock, lawful consideration - Fully paid stock.........cccceceeviervienieeinciieeencnnenn. 336
§18-1034. CoNSIAEration fOr SEOCK.........icvieiiieciieciecteeeeeete et ete et cre e e e e be e teeeae e beeebaenseesaraenneeas 336
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§18-1035. Determination of amount of capital - Capital, surplus and net assets defined................. 337

§18-1036. Fractions Of SHAIES.......cc.eieiieciiieiecieeteeie et ettt et e e e e te e vaeebessbaesbe e baesbeesaeessesnsneas 338
§18-1037. Partly Paid SNArES.......cceccuieiiiieceeteceeeecte ettt ettt ettt e s reesae e e beeaesaeensensaeens 338
§18-1038. Rights and options resSpPeCcting StOCK.........cccvirrieriieriiiriieeceeeieece ettt e vae e 339
§18-1039. Stock certificates - Uncertificated Shares........cceeecvieeeiieccieeceeeee e 340
§18-1040. Shares of Stock - Personal Property, Transfer and Taxation..........cccccveeeeeeeeciieeecveeccnnennn. 340
§18-1041. Corporation's powers respecting ownership, voting, etc. of its own stock - Rights of stock
Called fOr FEABMPEION. ....ceveiieeeeeeeee ettt ettt cere e et e eraeeeeeaaeeeetaaeeeseeeeesseeesseeeesneeeennneeas 341
§18-1042. Issuance of Additional Stock - When and by Whom...........cccceeiiinvieeiiincieeeccieeececieenn 342
§18-1043. Liability of Shareholder or Subscriber for Stock not Paid in Full.........c.cccccveeeieciiiinncnnnenn. 342
§18-1044. Payment for Stock Not Paid in FUll..........cociiriiiriiniiiiieniecteeiesseesieesie e esaeesee e esane s 343
§18-1045. Failure to Pay for StOCK - REMEIES.......ccuvveeeiiieeeeeeeeeeee ettt e 343
§18-1046. Revocability of Pre-Incorporation SUDSCIIPtiONS. .......coovvveeeviiieeeeeeeeeeeee e 344
§18-1047. Formalities Required of Stock SUDSCIPHONS. ........ccovviieviiieieeeeeeeeree e 344
§18-1048. Situs of OWNErShip Of SEOCK......cciiciiiieieeeeee et eaae e 344
§18-1049. Dividends - Payment - Wasting asset COrporations..........ccecueeceervueesieenieenseeeesvneeessneeeenns 344
§18-1050. SPECial PUIPOSE RESEIVES.......vecueeierieieeieetesetesteetesresstessesaesseesesseesessaessseessssesssseesnsseens 345
§18-1051. Liability of directors as to dividends or stock redemption..........ccccccveeeevieiieecciiiiieeeeeen. 346
§18-1052. Declaration and Payment of DiVIdeNnds........c...ooovuueieeveeeeueeeeeeeeeeeeceree e e e e eeaeeeeenneees 346
§18-1053. Liability of Directors for Unlawful Payment of Dividend or Unlawful Stock Purchase or
Redemption - Exoneration from Liability - Contribution among Directors - Subrogation................ 346
§18-1054. Transfer of Stock, Stock Certificates and Uncertificated StocK........ccoovvevieiivvivreeereeereennes 347
§18-1055. Restriction on transfer of SECUILIES. ... .uiicuiiicciie et e aee e 347
§18-1055.1. Ratification of defective corporate acts and stock.........cceeecveeeciiieccei e, 349
§18-1055.2. Proceedings regarding validity of defective corporate acts and stock.............ccceuueen.. 357
§18-1056. Meetings Of SHAr€NOIAENS..........oooovvieeerieeeeeeeecee ettt eere e eeaeeeearaaeeeeeeeeens 360
§18-1057. Voting Rights of Shareholders - Proxies - Limitations........c.cccceeceeevieeceencienseeniiee e, 362
§18-1058. Fixing date for determination of shareholders of record..........ccceceeviinvenviiinciieeceieen. 363
§18-1059. CUMUIALIVE VOLING.....eccvierieieeiecieeieeeeteeeeste et e e et esteese e essesseessesseessesssesesssessesssessessseeans 365
§18-1060. Voting rights of members of nonstock corporations - Quorum - Proxies........c.ccceeverunneen. 365
§18-1061. Quorum and required vote for stock corporations..........cceeeeeveeeveeeeereecereeeeeeeeeeee e 367
§18-1062. Voting Rights of Fiduciaries, Pledgors and Joint Owners of Stock..........ccccueeeevvereenvenennn... 367
§18-1063. Voting trusts and other voting agreements.........ccccecveecieeeieciiieneeciecee e 368
§18-1064. List of shareholders entitled to vote - Penalty for refusal to produce stock ledger........... 369
§18-1065. Inspection of DOOKS aNd FECOIUS.......c.eccverriecieeieeeeere ettt eeer e e saeseaesaeenneens 370
§18-1065.1. Access to proxy solicitation materials - Proxy expense reimbursement........................ 373
§18-1066. Voting, Inspection and Other Rights of Bondholders and Debenture Holders................. 374
§18-1067. Notice of meetings and adjourned MEETINGS..........ccoveeeeireeieieeieeeeeeee e e eeenns 374
§18-1068. Vacancies and newly created directorships...........coeeecieeeieeiieenienciecceeeeeceeee e 375
§18-1069. FOIM Of FECOIUS...c.uvieriierreerieeteeeiteeeteeeereeeteeeereeeseeeseesseeeseesseeeseenseesaseeessessssensseenseenseesnseeas 377
§18-1070. Contested election of directors - Proceedings to determine validity........cccccoeeuveeerenneenn. 377
§18-1071. Appointment of custodian or receiver of corporation on deadlock or for other cause....379
§18-1072. Powers of court in elections of dir€CtOrs. .........ccvieviieeieeciieceeee e 379
§18-1073. Consent of shareholders in lieu of MEELING.....c...ooeevveeeiviieeeeeeeeeee e 380
§18-1074. WaIVEI Of NOLICE....viecteiiteeeteecreceteecte ettt eeveeeteeerteeeteeeteeetseesseenseeeaseenseeeaseensseesseennneeas 382
§18-1075. Exception to requirements Of NOLICE. .......ciciiriieriiiiiitececteee et ae s 383
§18-1075.1. Voting procedures and inspectors of elections.........cccceeveervierriieniiennienieeenrieeeeseeeeenns 384
§18-1075.2. Electronic notice - Effectiveness - Revocation of consent..........cccccveeeieeeciieeecveecnnenn. 385
§18-1075.3. Single written notice to shareholders sharing an address.........c.ccccveeveeciveceeeieenneeneen. 386
§18-1076. Amendment of certificate of incorporation before receipt of payment for stock............ 387
§18-1077. Amendment of certificate of incorporation after receipt of payment for stock - Nonstock
COTPOTALIONS. ... et eiteeceiee ettt eeeteeeeteeeebeeeette e e bteeeesbeeeessaaeeaseseassaeesssaeessasaesssaesasssensseseannsssssaaaaneens 387
§18-1078. RetiremMeENt Of STOCK.......ccvvieirieeieeiteceeee ettt ettt et e e ae e te e e beeebeesbeebaeeaseensaennneas 391
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§18-1079. RedUCHION Of CAPItal...cceviieeeeieiieeeeeee ettt e et e e aae e e rreeeeaneeennnneees 391

§18-1080. Restated certificate of INCOrPOratioN..........covvvieeeiieeereeeeee et e e 392
§18-1081. Merger or consolidation of domestic corporations..........ccceecueeeeeevieerieeseeseeecieesee e, 394
§18-1082. Merger or consolidation of domestic and foreign corporations - Service of process upon
SUNVIVING OF reSUItING COPOTatioN.....cccuiieceiieeeiiee ettt e tee e tee e et e e e ae e e bee e baeessaseesseeensaaaaaaans 405
§18-1083. Merger of parent corporation and subsidiary corporation or corporations...................... 409
§18-1083.1. Merger of parent entity and subsidiary corporation or corporations............cceeeeuneee.. 411
§18-1084. Merger or consolidation of domestic nonstock not for profit corporations..................... 414
§18-1085. Merger or consolidation of domestic and foreign nonstock corporations - Service of
process upon surviving or resulting Corporation............cocueeeciiececieeeeciee e eeieeeeceeeeccrreeeeeeeeeeean 417
§18-1086. Merger or consolidation of domestic stock and nonstock corporations........c..ccceceeeunneee. 420
§18-1087. Merger or consolidation of domestic and foreign stock and nonstock corporations....... 422
§18-1088. Status, Rights, Liabilities, etc. of Constituent and Surviving or Resulting Corporations
Following Merger or CONSOIIAAtION. .......cc.veeeiuiieeeriieeiee ettt ettt ee e eereeeeeaaee e treeeeraeeennneeeas 424
§18-1089. Powers of Corporation Surviving or Resulting from Merger or Consolidation - Issuance of
Stock, BoNds OF Other INAEDEEANESS.....uvvvveiiiiiiiiiiiiiiiiee ettt te et eeeeeeeeeeeseeeetsaaseesseesannnns 425
§18-1090. Effect of Merger Upon Pending ACHONS. .......coceiriirieinienieenieniesseesiesseesreesseeseessaeesnees 425
§18-1090.1. Share aCQUISTEIONS. ....ccueccrieereeieeeieecteerteeecteeeteeereeeteeste e teesseesbaesseeseesasaesaesssseeessnssnens 425
§18-1090.2. Merger or consolidation of a domestic corporation and an entity.........cccccceveecrveenneneen. 428
§18-1090.3. Business combinations with interested shareholders..........c.ccccueevieeviieiiieciiecciieeeeeneen. 433
§18-1090.4. Conversion of an entity to a domestic corporation...........ccecueecveerveeecieeniieeseenceeeeeeveeennn 441
§18-1090.5. Conversion of domestic corporation to an entity.......cccocceervierveiriieeneenieniecniiee e 443
§18-1091. APPraisal FIZNLS........ccviiueeieieeiereeertetee ettt ste et e e e e e e ae e e besseesse s sae s sseesnseeenns 446
§18-1092. Sale, lease or exchange of assets; consideration - Procedure..........cccccevveeevviecciieeeeeeennne. 454
§18-1093. Mortgage or Pledge Of ASSELS.......ceeeiieiiieiieeieectecte et et e e e e e e s e e e e eaeesraesseeesannneas 455
§18-1094. Dissolution of Joint Venture Corporation Having Two Shareholders.............cccveeeneeenne... 455
§18-1095. Dissolution before the issuance of shares or beginning business - Procedure................ 456
§18-1096. DisSOIULION = PrOCEAUIE. .....cc.eveieiieeceeeetee ettt ee e e e tee et e e eeaaee e areeeeraeessaaaaaaeas 456
§18-1097. Dissolution of nonstock corporation - Procedure..........cceeieecieenieniienneeniienseensieeseessnnens 457
§18-1098. Repealed by Laws 1998, c. 432, § 39, eff. NOV. 1, 1998.......uvvrriiierieieiieeireeeeeeeeeeeeeeeeeeees 458
§18-1099. Continuation of corporation after dissolution for purposes of suit and winding up affairs.
........................................................................................................................................................... 458
§18-1100. Trustees or receivers for dissolved corporations; appointment; powers; duties.............. 459
§18-1100.1. Notice to claimants - Filing of Claims........ccccoviiiiiiniiiiiiiiiecececeereee e 459
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§18-1.248. Statutes, acts, and parts thereof specifically rep

The following statutes, acts, and parts thereof are hereby

specifically repealed: Sections 121 to 126, inclusive, Title 1
Oklahoma Statutes 1941; Sections 891 to 896, inclusive, Title
Oklahoma Statutes 1941; Sections 1 to 186, inclusive, Title 18
Oklahoma Statutes 1941; and, Sections 451 to 459, inclusive, T

18,
18,

Oklahoma Statutes 1941; Sections 501 to 508, inclusive of
0.5. 1941; Section 1 of Chapter 1, Title 18, Session Laws

1945; and Section 1 to 25, inclusive, of Chapter 2, Title 18,
Laws of 1945.
Added by Laws 1947, p. 188, § 248.

§18-381.1. Short title.

25,

Sections 381.1 through 381.78 of this title and Sections 6

ealed.

2,

12,
itle
Title
of
Session

’ 7’ 8’

26, 27, 32, 37, 38, 39, 46, 50, 51, and 80 through 87 of this act
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shall be known and may be cited as the "Oklahoma Savings and Loan
Code".

Added by Laws 1970, c. 101, § 1, eff. June 1, 1970. Amended by Laws
1987, c. 61, § 1, emerg. eff. May 4, 1987; Laws 1988, c. 65, § 1,
emerg. eff. March 25, 1988; Laws 2000, c. 81, § 1, eff. Nov. 1, 2000.

§18-381.2. Definitions.

As used in the Oklahoma Savings and Loan Code:

1. "Act" or "this act" means the Oklahoma Savings and Loan Code;

2. "Association" means a savings and loan association or savings
bank, including any association previously referred to as a building
and loan association, incorporated and now existing under the laws of
this state or hereafter incorporated under this act or which is
otherwise authorized to transact savings and loan association or
savings bank business under this act;

3. "Branch" means any place of business separated from the main
office of an association at which deposits are received, checks paid,
or money lent;

4., "Capital accounts" means permanent capital stock, undivided
profits, surplus or reserves;
5. "Certificate of Authority" means a certificate issued by the

Commissioner authorizing an association to transact association
business;

6. "Commissioner" means the State Banking Commissioner, or the
State Deputy Banking Commissioner when acting on behalf of the
Commissioner pursuant to subsections C or E of Section 201 of Title 6
of the Oklahoma Statutes;

7. "Consumer banking electronic facility" means any electronic
device owned, operated, leased by or on behalf of a bank, savings
association, or credit union other than a telephone or modem operated
by a customer of a depository institution, to which a person may
initiate an electronic fund transfer. The term includes, without
limitations, a point-of-sale terminal, automatic teller machine,
automated loan machines, video banking centers, or any other similar
electronic devices;

8. "Department" means the Oklahoma State Banking Department;

9. "Deposit account" means any form of deposit, share or other
account maintained by a depositor at an association, including demand
deposit accounts, whether evidenced by a passbook, certificate, or
otherwise, and which does not represent permanent capital stock;

10. "Deposit association”" means an association which is
qualified to accept deposit accounts or which becomes so qualified
pursuant to this act;

11. "Earnings" means the money payable or to be credited to
holders of deposit accounts by an association as payment for the use
of the funds which constitute such accounts. Earnings on deposit
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accounts in a deposit association may be designated as interest, and
earnings on other deposit accounts may be designated as dividends;

12. "Existing mutual association" means a mutual association
which was authorized to do business in Oklahoma on the effective date
of this act;

13. "Federal association” means a savings and loan association
or savings bank organized and existing under the laws of the United
States;

14. "Foreign association”" means any firm, company, association,
partnership or corporation, by whatever name called, actually engaged
in the savings association business, which is not organized under the
laws of this state or of the United States;

15. "Insured association™ means an association the deposit
accounts of which are insured by the Federal Deposit Insurance
Corporation to the extent provided by federal law;

16. "Main office" means the office location which has been
designated by the Commissioner or the Office of Thrift Supervision as
the main office of an association;

17. "Member" means the holder of a deposit account of a mutual
association, and also includes the owner of real estate upon which
the mutual association holds a mortgage or deed of trust;

18. "Mutual association” means an association which derives its
principal capital from the deposit accounts of its members and whose
members have the right to participate in the management of the
association. The term includes any association organized or existing
under prior laws of this state. A mutual association is not a
deposit association unless and until it becomes qualified as such;

19. "Net worth" of a stock association shall mean the aggregate
of the permanent capital stock account, paid-in surplus, earned
surplus, legal and federal insurance reserves and undivided profits;

20. "Permanent capital stock" means that part of the capital or
liabilities of an association representing ownership of the
association and which is not subject to being withdrawn or the wvalue
paid to the holder thereof unless and until all other liabilities of
the association have been fully liquidated and paid;

21. "Shares" or "share accounts" means any deposit account
issued by a mutual association in the form of installment shares,
optional installment shares, full paid shares, prepaid shares,
savings shares, or other shares by whatever name called, evidenced by
passbook, certificate, or other evidence or holding;

22. "Stock association" means an association which issues
permanent capital stock and which limits the right to participate in
the management of the association to the holders of such permanent
capital stock. Stock associations are also deposit associations;

23. "Stockholder" means the holder of permanent capital stock;

24. "Withdrawable account" means a deposit account of an
association which does not represent permanent capital stock; and
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25. "Withdrawal wvalue" means the amount paid to an association
on a deposit account plus earnings credited thereto, less lawful
deductions therefrom.

Added by Laws 1970, c. 101, § 2, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 1, eff. July 1, 1979; Laws 1986, c. 219, § 4, emerg.
eff. June 9, 1986; Laws 1988, c. 65, § 2, emerg. eff. March 25, 1988;
Laws 1990, c. 118, § 1, emerg. eff. April 23, 1990; Laws 1993, c.
183, § 29, eff. July 1, 1993; Laws 2000, c. 81, § 2, eff. Nov. 1,
2000.

§18-381.2a. Successor agency to Federal Savings and Loan Insurance
Corporation - Construction of terms.

Wherever the terms "Federal Savings and Loan Insurance
Corporation”™ or "FSLIC" appear in the Oklahoma Statutes, such terms
shall be deemed to refer to the successor agency to the Federal
Savings and Loan Insurance Corporation established pursuant to
federal law.

Added by Laws 1993, c. 183, § 30, eff. July 1, 1993.

§18-381.3. Conformity of existing associations.

The certificate of incorporation and certificate of authority to
transact business as an association, of every association heretofore
organized under the laws of this state and existing as of January 1,
2000, shall continue in full force and effect, and the same shall be
deemed as modified to conform with this act without the adoption of a
new certificate of incorporation or issuance of a new certificate of
authority. The contracts, obligations and liabilities of every such
association, and the contracts, notes, mortgages, investments and
other assets and rights of every kind and nature held by it, as well
as its bylaws and resolutions, shall continue in full force and
effect. Every such association and every association hereafter
incorporated shall have perpetual existence, subject to merger,
conversion or liquidation pursuant to the provisions of this act.
Added by Laws 1970, c. 101, § 3, eff. June 1, 1970. Amended by Laws
1988, c. 65, § 3, emerg. eff. March 25, 1988; Laws 2000, c. 81, § 3,
eff. Nov. 1, 2000.

§18-381.4. Existing capital accounts.

The shares of capital, savings share accounts or other capital
accounts of every existing association, and the certificates and
passbooks evidencing the same, in whatever form issued, shall
continue in full force and effect with full deposit account holders'
rights, including the right to withdraw, to vote and to share in
distribution of assets upon liquidation of the association.

Added by Laws 1970, c. 101, § 4, eff. June 1, 1970. Amended by Laws
2000, c. 81, § 4, eff. Nov. 1, 2000.
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§18-381.5. Abolition of Oklahoma Savings and Loan Board - Transfer
of power, duties and responsibilities to State Banking Commissioner.

A. The Oklahoma Savings and Loan Board is abolished. The power,
duties and responsibilities exercised by the Oklahoma Savings and
Loan Board shall be transferred to the State Banking Commissioner.
All unexpended funds, property, records, personnel and outstanding
financial obligations and encumbrances of the Oklahoma Savings and
Loan Board are hereby transferred to the Oklahoma State Banking
Department.

B. Any reference to the Oklahoma Savings and Loan Board in the
Oklahoma Statutes or in rules promulgated pursuant to the Oklahoma
Statutes shall mean the State Banking Commissioner.

C. The rules promulgated by the Oklahoma Savings and Loan Board
shall continue in effect until such rules are amended or repealed by
rule of the Commissioner promulgated pursuant to the provisions of
Article I of the Administrative Procedures Act, Section 250.3 et seq.
of Title 75 of the Oklahoma Statutes.

Added by Laws 1970, c. 101, § 5, eff. June 1, 1970. Amended by Laws
1988, c. 65, § 4, emerg. eff. March 25, 1988; Laws 1993, c. 183, §
31, eff. July 1, 1993; Laws 2000, c. 81, § 5, eff. Nov. 1, 2000.

§18-381.5a. Repealed by Laws 2013, c. 227, § 4, eff. Nov. 1, 2013.
§18-381.6. Repealed by Laws 1993, c. 183, § 73, eff. July 1, 1993.

§18-381.6a. Records - Confidentiality.

A. The following records in the Oklahoma State Banking
Department are designated as public records:

1. All applications for association charters and branches and
supporting information with the exception of personal financial
records of individual applicants;

2. All records introduced at public hearings on association
charter and branch applications;
3. Information disclosing the failure of an association, a

foreign association and their branches in this state and the reasons
therefor;

4. Reports of completed investigations which uncover a shortage
of funds in an association or an out-of-state association and
branches of either, after the reporting of the shortage to proper
authorities by the State Banking Commissioner;

5. Names of all stockholders and officers of associations,
foreign associations, holding companies, and branches of foreign
associations located in this state filed in the office of the
Secretary of State; and

6. Regular financial call reports of associations.
B. All other records in the Department shall be confidential and
not subject to public inspection. However, the Commissioner may, in
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the sole discretion of the Commissioner, divulge such confidential
information after receipt of a written request which shall:

1. Specify the record or records to which access is requested;
and

2. Give the reasons for the request.
Such records may also be produced pursuant to a valid judicial
subpoena or other legal process requiring production, if the
Commissioner determines that the records are relevant to the hearing
or proceeding and that production is in the best interests of
justice. The records may be disclosed only after a determination by
the Commissioner that good cause exists for the disclosure. Either
prior to or at the time of any disclosure, the Commissioner shall
impose such terms and conditions as the Commissioner deems necessary
to protect the confidential nature of the record, the financial
integrity of any institution to which the record relates, and the
legitimate privacy of any individual named in such records.
Added by Laws 2000, c. 81, § 6, eff. Nov. 1, 2000.

§18-381.7a. Examinations - Reports by associations - Penalty.

A. 1. The State Banking Commissioner shall, at least every
eighteen (18) months or as often as the Commissioner deems advisable,
examine every association, and for the purpose of making such
examinations and special examinations, shall have full access to all
books, papers, securities, records and other sources of information
under the control of the association. The Commissioner shall make
and file in the office of the Commissioner a report in detail
disclosing the results of such examination. The Commissioner shall
mail a copy of the report to the association examined. However, the
Commissioner may accept, in lieu of any three consecutive association
examinations, an examination of the association by the Office of
Thrift Supervision, i1f conducted within a reasonable period of time,
and if a copy of the examination is furnished to the Commissioner.

2. The Commissioner may also accept any other report relative to
the condition of an association, which shall include joint or
concurrent examinations that may be obtained by the authorities
within a reasonable period, in lieu of such report authorized by the
laws of this state to be required of such association by the Oklahoma
State Banking Department, provided a copy of such report is furnished
to the Commissioner.

3. The Commissioner may enter into cooperative, coordinating and
information-sharing agreements with the Federal Deposit Insurance
Corporation, the Federal Home Loan Bank Board, or the Office of
Thrift Supervision with respect to the periodic examination or other
supervision of any association.

4. When requested in writing upon authority of the board of
directors or stockholders owning a majority of the capital stock of
any association, the Commissioner shall, if in the opinion of the
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Commissioner such examination is desirable, make or cause to be made
an examination into the affairs and conditions of such association.
For such examination, the association shall pay the same fees as
provided for in subsection D of Section 381.15 of this title.

B. Every association shall make two reports each year.
Associations may be required to make more reports if called upon by
the Commissioner. All reports shall be according to the form which
may be prescribed by the Commissioner. The reports shall be verified
by the oath or affirmation of the president, cashier or secretary of
such association and attested by the signatures of at least two of
the directors. Each report shall exhibit, in detail and under
appropriate headings, the resources and liabilities of the
association at the close of business on any last day specified by the
Commissioner, shall be transmitted to the Commissioner within thirty
(30) calendar days after the call date, and may, at the option of the
association, be published at the expense of the association in the
same form in which it is presented to the Commissioner. The
Commissioner shall also have the power to request special reports
from any association whenever, in the judgment of the Commissioner,
such reports are necessary in order to gain a full and complete
knowledge of its condition. However, the reports authorized and
required by this section, to be requested by the Commissioner, shall
relate to a date prior to the date of such request and such prior
date shall be specified in the request. Additionally, the
Commissioner may accept, in lieu of the reports referred to in this
section, reports made by associations that are members of the Federal
Home Loan Bank System on forms provided by the Federal Home Loan Bank
System.

C. Every association which fails to make and transmit any report
required pursuant to this section shall be subject to a penalty, at
the discretion of the Commissioner, not to exceed Fifty Dollars
($50.00) for each day, after the specified period, that the
association delays to make and transmit its report. Whenever any
association delays or refuses to pay the penalty herein imposed for a
failure to make and transmit a report, the Commissioner is hereby
authorized to maintain an action in the name of the state against the
delinquent association for the recovery of such penalty, and all sums
collected by such action shall be paid into the State Treasury to be
credited to the General Revenue Fund.

D. The Commissioner may provide a form for the examinations and
reports set forth in this section. All examinations and reports
received by the Commissioner shall be preserved in the office of the
Commissioner for a period of not less than five (5) years. The
preservation may be in an electronic format, and paper copies or
originals need not be retained. Such examination, reports and all
other records of operating associations in the Department are to be
kept confidential, except as permitted by this act.
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Added by Laws 2000, c. 81, § 7, eff. Nov. 1, 2000.
§18-381.8. Repealed by Laws 1993, c¢. 183, § 73, eff. July 1, 1993.

§18-381.8a. Preservation of documents — Electronically stored or
imaged documents or reproductions.

All documents which the Oklahoma State Banking Department is
required, by any provision of this act or by any other statute or
rule of this state, to retain or preserve in its possession may be
retained and preserved, in lieu of retention of the original records
or copiles, in an electronic format and stored by electronic imaging
or otherwise so that the documents may be reproduced later. Any such
electronically stored or imaged document or reproduction shall have
the same force and effect as the original document and be admitted in
evidence as if such document was the original.

Added by Laws 2000, c. 81, § 8, eff. Nov. 1, 2000.

§18-381.9. Repealed by Laws 2000, c. 81, § 88, eff. Nov. 1, 2000.

§18-381.10. Certificate of authority.

No association or foreign association shall transact business or
operate in this state without a certificate of authority issued by
the State Banking Commissioner.

Laws 1970, c. 101, § 10, eff. June 1, 1970; Laws 1993, c. 183, § 34,
eff. July 1, 1993.

§18-381.11. Supervision by State Banking Commissioner - Additional
powers — Orders - Notice and hearing - Temporary orders - Cooperative
agreements - Opinions.

A. The State Banking Commissioner shall have general supervision
of associations, in addition to the authority set forth in other
sections of this act. 1In addition to other powers conferred by this
act, the Commissioner shall have the power to order an association, a
holding company of an association, shareholder, officer, director, or
employee to:

1. Maintain an accounting system in accordance with such rules
as may be prescribed by the Commissioner; provided, the accounting
system required shall have due regard to the size of the association;

2. Observe methods and standards which the Commissioner may
prescribe for determining the value of various types of assets;

3. Charge off the whole or part of an asset which at the time of
the Commissioner's action could not lawfully be acquired;

4. Write down an asset to its market value;

5. Record liens and other interests in property;

6. Obtain a financial statement from a borrower to the extent

the association can do so;
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7. Obtain insurance against damage to real estate taken as
security;

8. Search, or obtain insurance for, the title to real estate
taken as security;

9. Maintain adequate insurance against such other risks as the
Commissioner may determine to be necessary and appropriate for the
protection of depositors and the public; and

10. Cease and desist from engaging in any act or transaction, or
doing any act in furtherance thereof, which would constitute a
violation of the provisions of this act, applicable federal laws, the
applicable laws of another state, or a lawful regulation issued
thereunder, or to cease and desist from engaging in any unsafe or
unsound practice.

B. Before issuing an order provided for in subsection A of this
section, the Commissioner shall give reasonable notice and
opportunity for a hearing. However, i1if the Commissioner makes
written findings of fact that the protection of depositors will be
harmed by delay in issuing an order provided for in subsection A of
this section, the Commissioner may issue a temporary order pending
the hearing on the order provided for in subsection A of this
section. The temporary order shall remain in effect until three (3)
business days after the hearing on the order provided for in
subsection A of this section and shall become final if the
association subject to the order fails within fifteen (15) days after
the receipt of the order to request a hearing to determine whether
the temporary order should be modified, wvacated, or become final. If
a hearing on the temporary order is not held upon written request,
the temporary order shall dissolve, and the order provided for in
subsection A of this section shall not be issued except upon
reasonable notice and opportunity for hearing.

C. The Commissioner may enter into cooperative, coordinating,
and information-sharing agreements with any other supervisory
agencies or any organization affiliated with or representing one or
more supervisory agencies with respect to the periodic examination or
other supervision of any association, bank holding company, or branch
in this state or an out-of-state association, or any branch of an
Oklahoma-chartered association in any other state, and the
Commissioner may accept such reports of examination and reports of
investigation in lieu of conducting the Commissioner's own
examinations or investigations.

D. The Commissioner may enter into cooperative agreements with
other regulatory agencies to facilitate the regulation of
associations and holding companies doing business in this state. The

Commissioner may accept reports of examinations and other records
from such other agencies in lieu of the Oklahoma State Banking
Department conducting the examinations of associations controlled by
out-of-state holding companies. The Commissioner may take any action
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jointly with other regulatory agencies having concurrent jurisdiction
over associations and holding companies or may take such actions
independently in order to carry out the Commissioner's
responsibilities.

E. 1. The Commissioner may issue interpretive statements
containing matters of general policy for the guidance of associations
subject to this act. The Commissioner may amend or repeal an
interpretative statement by issuing an amended statement or notice of
repeal of a statement and shall provide notice thereof and make it
available upon request to all associations chartered under this act.

2. The Commissioner may issue opinions in response to specific
requests from members of the public or the association industry
directly or through the Deputy State Banking Commissioner or the
attorneys of the Department. The Commissioner may amend or repeal an
opinion by issuing an amended statement or notice of repeal of an
opinion and shall provide notice thereof and make it available upon
request to all associations chartered under this act. However, the
requesting party may rely on the original opinion if:

a. all material facts were originally disclosed to the
Commissioner,
b. considerations of safety and soundness of the affected

association are not implicated with respect to further
and prospective reliance on the original opinion, and

c. the text and interpretation of relevant governing
provisions of this act have not been changed by
legislative or judicial action.

3. An interpretive statement or opinion issued under this
section does not have the force of law and is not a rule.

F. Upon failure of such association to comply with the order or
requirements of the Commissioner, the Commissioner may suspend the
certificate of authority to transact business of such association, or
the Commissioner may place the association in receivership in the
manner provided by this act.

Added by Laws 1970, c. 101, § 11, eff. June 1, 1970. Amended by Laws
1993, c. 183, § 35, eff. July 1, 1993; Laws 2000, c. 81, § 9, eff.
Nov. 1, 2000.

§18-381.12. Repealed by Laws 1993, c. 183, § 73, eff. July 1, 1993.

§18-381.13. Savings and loan administrator.

The State Banking Commissioner may appoint a savings and loan
administrator with special duties and authority of conducting and
supervising examinations of associations in addition to such other
duties as the Commissioner may assign to the savings and loan
administrator.

The bond of the savings and loan administrator shall be the same
as that set for the Deputy State Banking Commissioner.

Oklahoma Statutes - Title 18. Corporations Page 27



Added by Laws 1970, c. 101, § 13, eff. June 1, 1970. Amended by Laws
1979, c. 173, § 10; Laws 1988, c. 65, § 7, emerg. eff. March 25,
1988; Laws 2000, c. 81, § 10, eff. Nov. 1, 2000.

§18-381.14. Limitation of liability.

The State Banking Commissioner, or any member of his staff
including any member of the Savings and Loan Advisory Council, shall
not be liable in any civil action for damages for any act done or
omitted in good faith in performing the functions of his office.
Laws 1970, c¢. 101, & 14, eff. June 1, 1970; Laws 1993, c. 183, § 36,
eff. July 1, 1993.

§18-381.15. Examination and audit reports from Director of the
Office of Thrift Supervision - Assessments and fees - Special
examinations.

A. In the case of any insured association which is examined
periodically by the Director of the Office of Thrift Supervision, and
whose financial records are audited periodically in accordance with
regulations of the Director of the Office of Thrift Supervision, the
State Banking Commissioner may accept such examination and audit
reports, and rely upon accuracy thereof, in lieu of examinations by
the savings and loan administrator. It shall be the responsibility
of each insured association to provide such reports to the
Commissioner within ten (10) days of such time as such reports are
received from the agency, person or firm preparing them. The
Commissioner may require a special examination of any association to
be made at any time when in the judgment of the Commissioner an
examination may be necessary.

B. The Commissioner shall charge and collect assessments from
each association chartered pursuant to this act on each One Thousand
Dollars ($1,000.00) of assets, or major fraction thereof, at a rate
established by the Commissioner. The Commissioner may charge and
collect assessments on an annual basis and may, in addition to any
annual assessment, charge and collect a special assessment from each
association, at rates established by the Commissioner. Assessments
shall be deposited in the Oklahoma State Banking Department revolving
fund pursuant to Section 211.1 of Title 6 of the Oklahoma Statutes.
Effective January 1, 2005, and each year thereafter, twenty percent
(20%) of all assessments collected pursuant to this subsection shall
be deposited to the General Revenue Fund of the State Treasury. The
annual assessments shall be paid to the Oklahoma State Banking
Department no later than the fifth day of February in each year.

C. The Commissioner shall charge and collect from each
association under the supervision of the Commissioner an annual fee,
in addition to the assessment set forth in subsection B of this
section, of not more than Five Hundred Dollars ($500.00), which shall
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be deposited in the Oklahoma State Banking Department revolving fund
as set forth in Section 211.1 of Title 6 of the Oklahoma Statutes.

D. Whenever it is deemed advisable by the Commissioner, a
special examination of an association may be conducted. The expense
of the Department necessarily incurred in the special examination
shall be chargeable to the association at a rate not in excess of
Fifty Dollars ($50.00) per examiner per hour plus travel expenses as
provided by Section 201.1 of Title 6 of the Oklahoma Statutes for
each examining person while engaged at such association.

E. Each foreign association doing business in this state under a
certificate of authority shall furnish to the Commissioner, with each
annual examination report, a statement showing the total amount of
Oklahoma real estate loans and other loans made to Oklahoma
residents. The annual supervisory fee of every such foreign
association shall be computed and paid on the aggregate amount of
such loans at the rate of twelve cents ($0.12) per One Thousand
Dollars ($1,000.00) of such loans.

F. Except as otherwise provided by law, all fees set by the
Commissioner or otherwise provided for in rules promulgated by the
Commissioner shall be deposited in the Department revolving fund
pursuant to Section 211.1 of Title 6 of the Oklahoma Statutes.

Added by Laws 1970, c. 101, § 15, eff. June 1, 1970. Amended by Laws
1975, c. 236, § 2, emerg. eff. May 30, 1975; Laws 1979, c. 173, § 11;
Laws 1988, c. 65, § 8, emerg. eff. March 25, 1988; Laws 1990, c. 118,
§ 2, emerg. eff. April 23, 1990; Laws 1993, c. 183, § 37, eff. July
1, 1993; Laws 2000, c. 81, § 11, eff. Nov. 1, 2000; Laws 2003, c.
356, § 8, emerg. eff. June 3, 2003.

§18-381.16. Filing requirements for new mutual and stock
associations.

At any time hereafter when ten or more individuals, residents of
this state, desire to form a mutual association, or one or more
individuals, residents of this state, desire to form a stock
association under the provisions of this act, such persons,
hereinafter referred to as the incorporators, shall file with the
State Banking Commissioner the following:

1. Four copies of the proposed certificate of incorporation,
signed and acknowledged by all of the incorporators and addressed to
the Secretary of State;

2. An original and three copies of an application for a
certificate of authority to transact business as an association,
addressed to the Commissioner;

3. Four copies of the proposed bylaws for the proposed
association;

4. A remittance of Two Hundred Dollars ($200.00) payable to the
Secretary of State of Oklahoma, as the incorporation fee in lieu of
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the fees prescribed by paragraph 9 of subsection A of Section 1142 of
this title, which shall not be applicable to an association; and

5. A deposit of Two Thousand Dollars ($2,000.00) payable to the
Commissioner to be used for the purpose of defraying expenses of an
investigation and report of the feasibility of the proposed
association and other expenses incidental to the consideration of the
application.
Added by Laws 1970, c. 101, § 16, eff. June 1, 1970. Amended by Laws
1975, c. 236, § 3, emerg. eff. May 30, 1975; Laws 1984, c. 229, § 7,
operative July 1, 1984; Laws 1988, c. 65, § 9, emerg. eff. March 25,
1988; Laws 1990, c. 118, § 3, emerg. eff. April 23, 1990; Laws 1993,
c. 183, § 38, eff. July 1, 1993; Laws 2000, c. 81, § 12, eff. Nov. 1,
2000.

§18-381.17. Contents of certificate of incorporation.

The certificate of incorporation shall set forth:

1. The name of the association;

2. That its term of existence is perpetual;

3. That the purpose for which it is formed is to engage in the
business of an association pursuant to the Oklahoma Savings and Loan
Code and the rules promulgated thereunder;

4. The place where it is to maintain the main office for the
transaction of business;
5. The names and addresses of the incorporators, and the amounts

of the deposit accounts or number of shares of stock subscribed by
each of them;

6. If the association will be a stock association, the number of
shares of stock of each class to be authorized and issued and the par
value per share; and

7. Such other proper provisions to govern the business and
affairs of the association as may be desired by the incorporators.
Added by Laws 1970, c. 101, § 17, eff. June 1, 1970. Amended by Laws
1988, c. 65, § 10, emerg. eff. March 25, 1988; Laws 1993, c. 183, §
39, eff. July 1, 1993; Laws 2000, c. 81, § 13, eff. Nov. 1, 2000.

§18-381.18. Application and supporting data.

The application for a certificate of authority to transact
business as an association shall be accompanied by data concerning
the community in which the proposed association is to be located, the
occupations of the incorporators, and a plan for payment of expenses
of the proposed association until it is incorporated and is granted a
certificate of authority, in the case of a stock association, or
until it becomes self-sustaining from its own operating income in the
case of a mutual association.

Added by Laws 1970, c. 101, § 18, eff. June 1, 1970. Amended by Laws
1988, c. 65, § 11, emerg. eff. March 25, 1988; Laws 2000, c. 81, §
14, eff. Nov. 1, 2000.
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§18-381.19. Order - Certificate of authority.

The State Banking Commissioner shall act upon and issue an order
granting or denying each application for a certificate of authority.
If the Commissioner finds that the application should be granted, the
Commissioner shall designate the amount of deposit accounts required
and fix a reasonable time within which the funds subscribed may be
placed in escrow in a bank or trust company approved by the
Commissioner, to be delivered to the association after incorporation
or returned to the subscribers if incorporation is not completed.

The Commissioner may also require the incorporators to advance funds
necessary to pay organizational expenses and other expenses for
starting business, such advances to be repaid by the association
after its incorporation and the granting of its certificate of
authority, in the case of a stock association, or after its income is
sufficient to meet reserve requirements, in the case of a mutual
association, and further, in the case of a mutual association, to pay
reasonable earnings on the deposit accounts of the association. If
and when all requirements are met, a certificate of authority shall
be issued by the Commissioner. The Secretary of State shall file the
approved certificate of incorporation upon receipt of the
incorporation fee. If the deposit accounts of the association are to
be insured, approval shall be contingent upon the making, by the
proposed association, of a bona fide application for insurance of
accounts and deposits by the Federal Deposit Insurance Corporation
and upon approval of such application by the Federal Deposit
Insurance Corporation.

Added by Laws 1970, c. 101, § 19, eff. June 1, 1970. Amended by Laws
1975, c. 236, § 4, emerg. eff. May 30, 1975; Laws 1988, c. 65, § 12,
emerg. eff. March 25, 1988; Laws 1990, c. 118, § 4, emerg. eff. April
23, 1990; Laws 1993, c. 183, § 40, eff. July 1, 1993; Laws 2000, c.
81, § 15, eff. Nov. 1, 2000.

§18-381.20. Payment into escrow account - Required savings capital.

A. Before a certificate of authority is issued for a new mutual
association, there shall be paid into the escrow fund as
subscriptions to deposit accounts of the proposed association such
aggregate amount as the State Banking Commissioner shall deem
adequate, but, if insured, not less than an amount necessary to meet
the requirements of the Federal Deposit Insurance Corporation. If
the organizers intend to organize and operate the association without
federal insurance on its deposit accounts, the amount paid into the
escrow fund as subscriptions to deposit accounts of the proposed
association shall be at the sole discretion of the Commissioner.

B. No permanent capital stock association may be organized
hereafter unless, prior to the filing of its certificate of
incorporation, such amounts of its permanent capital stock as the
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Commissioner shall deem adequate, but, if insured, not less than an
amount necessary to meet the requirements of the Federal Deposit
Insurance Corporation shall have been subscribed for and paid for in
lawful money of the United States. If the organizers intend to
organize and operate the association without federal insurance on its
deposit accounts, the amount of permanent capital stock required
shall be at the sole discretion of the Commissioner.

Added by Laws 1970, c. 101, § 20, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 2, eff. July 1, 1979; Laws 1987, c. 61, § 3, emerg.
eff. May 4, 1987; Laws 1988, c. 65, § 13, emerg. eff. March 25, 1988;
Laws 1990, c. 118, § 5, emerg. eff. April 23, 1990; Laws 1993, c.
183, § 41, eff. July 1, 1993; Laws 2000, c. 81, § 16, eff. Nov. 1,
2000.

§18-381.21. Corporate existence - Organizational meeting.

The corporate existence of an association shall begin on the date
of filing of the certificate of incorporation with the Secretary of
State and within thirty (30) days thereafter an organizational
meeting shall be held by the deposit account holders or permanent
capital stock subscribers pursuant to notice mailed to each of them
not less than seven (7) days before the date of the meeting. At such
meeting, bylaws of the association shall be adopted and directors
shall be elected.

Added by Laws 1970, c. 101, § 21, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 3, eff. July 1, 1979; Laws 1988, c. 65, § 14, emerg.
eff. March 25, 1988; Laws 2000, c. 81, § 17, eff. Nov. 1, 2000.

§18-381.22. Corporate name.

The name of every association hereafter incorporated pursuant to
this act, and of any existing association which hereafter changes its
name, shall be approved by the State Banking Commissioner. The name
shall not so nearly resemble the name of another association or
federal association as to be likely to deceive the public.
Associations may operate under trade names as approved by the
Commissioner.

Added by Laws 1970, c. 101, § 22, eff. June 1, 1970. Amended by Laws
1987, c. 61, § 4, emerg. eff. May 4, 1987; Laws 1990, c. 118, § o,
emerg. eff. April 23, 1990, Laws 1993, c. 183, § 42, eff. July 1,
1993; Laws 2000, c. 81, § 18, eff. Nov. 1, 2000.

§18-381.23. Exclusiveness of name.

No person, firm, company, partnership or corporation, either
domestic or foreign, unless lawfully authorized to do business in
this state under the provisions of this act, shall do business in
this state under any name or title which contains the terms "savings
and loan", "building and loan", "savings association", "savings bank"
or combination of such terms in any manner which indicates or
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reasonably implies that its business is of the character or kind
carried on or transacted by an association, or that is likely to lead
any person to believe that such business is that of an association.
Upon application by the Commissioner, or any association, a court of
competent jurisdiction may issue an injunction to restrain any such
entity from violating or continuing to violate the provisions of this
section.

Added by Laws 1970, c. 101, § 23, eff. June 1, 1970. Amended by Laws
1988, c. 65, § 15, emerg. eff. March 25, 1988; Laws 2000, c. 81, §
19, eff. Nov. 1, 2000.

§18-381.24. Change of office location - Change of name.

No association shall move its main office or branch office, or
change its name except with permission granted by order of the State
Banking Commissioner. In the event permission is granted to move the
main office to a town or city other than that named in the
certificate of incorporation of the association, or to change the
name, an amended certificate of incorporation shall be filed.

Added by Laws 1970, c. 101, § 24, eff. June 1, 1970. Amended by Laws
1988, c. 65, § 16, emerg. eff. March 25, 1988; Laws 1990, c. 173, §
19, emerg. eff. May 3, 1990; Laws 1993, c. 183, § 43, eff. July 1,
1993; Laws 2000, c. 81, & 20, eff. Nov. 1, 2000.

§18-381.24a. Branch banking - Deposit limitation - Certificate -
Penalty.

A. Beginning on the effective date of this act, upon approval of
the State Banking Commissioner, any association shall be authorized
to establish and operate in this state, on real property owned or
leased by the association, an unlimited number of branches by
acquisition, de novo, or otherwise. Such branches may be fixed or
mobile, and any permissible function, business, power, or activity of
any kind of the association may be performed or engaged in at such
location. However, branches established by acquisition shall be
subject to the limitations as set forth in subsection B of this
section.

B. 1. It shall be unlawful for any association to acquire any
other association, federal association or bank in this state or any
portion of its assets if such acquisition would result in the
association having direct or indirect ownership or control of more
than fifteen percent (15%) of the aggregate deposits of all financial
institutions located in this state which have deposits insured by the
Federal Deposit Insurance Corporation as determined by the
Commissioner on the basis of the most recent reports of such
institutions to their supervisory authorities which are available at
the time of the proposed acquisition.

2. The deposit limitation provided for in this subsection shall
not apply to disallow an acquisition of a bank, association or
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federal association if control results only by reason of ownership or
control of shares of such financial institution acquired directly or

indirectly:

a. in a good faith fiduciary capacity, except when such
shares are held for the benefit of the acquiring
association's shareholders, or

b. by an association in the regular course of securing or
collecting a debt previously contracted in good faith,
or

C. at the request of or in connection with the exercise of

regulatory authority for the purpose of preventing
imminent failure of the bank, association or federal
association or to protect the depositors thereof as
determined by the principal supervisory agency in its
sole discretion.
Provided, however, at the end of a period of five (5) years from the
date of acquisition, for the circumstances set forth in subparagraphs
b and ¢ of this paragraph, the deposits of the acquired bank or
association or federal association shall be included in computing the
deposit limitation and if deposits are in excess, appropriate
reductions and disposition shall be made within six (6) months to
meet such limitations. Further, in the circumstances set forth in
subparagraph ¢ of this paragraph, the Commissioner and the Federal
Deposit Insurance Corporation shall give priority in authorizing any
such acquisition to any acquiring association whose total deposits do
not exceed the deposit limitation.

C. 1. No association shall be permitted to establish or operate
a branch except upon certificate issued by the Commissioner or Office
of Thrift Supervision.

2. The application for a certificate to establish, operate, or
relocate a branch of an association shall comply with the regulations
of the Commissioner.

D. The provisions of this section shall not be construed in
derogation or denial of the right to operate and maintain facilities
as provided for in Sections 381.24b, 381.24c and 381.24d of this
title.

E. A violation of any portion of this section, upon conviction,
shall be a misdemeanor punishable by a fine not exceeding Five
Hundred Dollars ($500.00). Each day's violation shall constitute a
separate offense.

F. Nothing contained in this section shall be construed to limit
the authority of federal savings associations to branch in accordance
with federal law and regulations.

Added by Laws 1990, c. 173, § 20, emerg. eff. May 3, 1990. Amended
by Laws 1992, c. 295, § 29, eff. July 1, 1992; Laws 1993, c. 183, §
44, eff. July 1, 1993; Laws 1994, c. 17, § 1, emerg. eff. April 4,
1994; Laws 1996, c. 48, § 1, emerg. eff. April 8, 1996; Laws 2000, c.
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81, § 21, eff. Nov. 1, 2000; Laws 2000, c. 205, § 37, emerg. eff. May
17, 2000.

§18-381.24b. Detached facilities - Certificate - Making of loans
prohibited - Penalty.

A. 1. Any association may maintain and operate, subject to the
approval of the State Banking Commissioner as evidenced by the
certificate of the Commissioner, outside attached facilities and
detached facilities on real property owned or leased by the
association having one or more tellers' windows for drive-in or walk-
up service or both.

2. Any branch may maintain and operate outside attached
facilities having one or more tellers' windows for drive-in or walk-
up service or both on property owned or leased by the association.

B. 1. ©No association shall be permitted to maintain and operate
such additional outside facilities except upon certificate issued by
the Commissioner. The issuance of the certificates shall rest solely
in the discretion of the Commissioner.

2. The application for a certificate to maintain and operate a
detached facility shall comply with the rules of the Commissioner.

An application fee shall be payable to the Oklahoma State Banking
Department in an amount set by rule of the Commissioner.

3. Any association function may be performed at the facilities
except that of making loans. Upon the recommendation of the
Commissioner, the Attorney General shall bring an appropriate action
to enjoin an association from conducting the making of loans at such
facilities.

4. Any association validly operating a detached facility prior
to May 3, 1990, shall be granted a certificate to continue its
operation at such facility.

5. The provisions of this section shall not be construed in
derogation or denial of the right to operate and maintain facilities
as provided for in Sections 381.24c and 381.24d of this title.

C. A violation of any portion of this section shall be and
constitute a misdemeanor punishable upon conviction by a fine not
exceeding Five Hundred Dollars ($500.00). Each day's violation shall
constitute a separate offense.

D. Nothing contained in this section shall be construed to limit
the authority of federal savings associations to maintain and operate
outside or detached facilities in accordance with federal law and
regulations.

Added by Laws 1990, c. 173, § 21, emerg. eff. May 3, 1990. Amended
by Laws 1993, c. 183, § 45, eff. July 1, 1993; Laws 2000, c. 81, §
22, eff. Nov. 1, 2000.

§18-381.24c. Military savings facilities - Certificate - Application
- Functions permitted - Penalty.
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A. Any association may, subject to the approval of the State
Banking Commissioner as evidenced by its certificates, and subject to
the approval of the military installation commander as evidenced by a
letter of approval, maintain and operate a military savings facility
on any military installation located in this state.

B. As used in this section, the term "military savings facility"
shall mean a detached facility or branch maintained by an association
upon a military installation within this state, provided such
military savings facility must be within the confines of a military
reservation and located upon property owned or leased by the United
States government.

C. 1. No association shall be permitted to maintain and operate
such military savings facility, except on certificate issued by the
Commissioner. The issuance of such certificate shall rest solely in
the discretion of the Commissioner.

2. The application for a certificate to maintain and operate a
military savings facility shall comply with the regulations of the
Commissioner. An application fee shall be payable to the Oklahoma
State Banking Department in an amount set by rule of the
Commissioner.

3. ©No association function shall be performed at the facility
save that of accepting deposits, cashing checks, making change,
selling drafts, cashier's checks, money orders, traveler's checks,
etc., accepting payment for personal utility bills, redeeming and
selling United States Savings Bonds, and such other services as the
installation commander may request, in writing, of the association.
Upon the recommendation of the Commissioner, the Attorney General
shall bring an appropriate action to enjoin an association from
conducting association functions at such facility other than those
herein granted.

D. A violation of any portion of this section shall be and
constitute a misdemeanor punishable upon conviction by a fine not
exceeding Five Hundred Dollars ($500.00). Each day's violation shall
constitute a separate offense.

Added by Laws 1990, c. 173, § 22, emerg. eff. May 3, 1990. Amended
by Laws 1993, c¢. 183, § 46, eff. July 1, 1993; Laws 2000, c. 81, §
23, eff. Nov. 1, 2000.

§18-381.24d. Consumer banking electronic facilities - Assistance in
operation of facility - Access - Authority of federal savings
associations.

A. Any association may install, operate or utilize consumer
banking electronic facilities, provided written notice is given to
the State Banking Commissioner prior to the commencement of
operations of each facility. Such notice shall contain any
reasonable descriptive information pertaining to the facility as
shall be required by the rules or regulations of the Commissioner.
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B. A consumer banking electronic facility, when located other
than at an association's main office or detached facility, may be
operated exclusively by association customers or transactions may be
performed through the assistance of any person provided that person
is not employed, either directly or indirectly, by any association,
association holding company or subsidiary thereof. Such assistance
shall not be deemed to be engaging in association business. Persons
assisting association customers at the site of a consumer banking
electronic facility may be trained by association employees and
nothing in this section shall be construed to prohibit periodic
servicing of a consumer banking electronic facility by an association
employee. Under no circumstances may an employee of an association,
association holding company, affiliate or subsidiary thereof perform
transactions for others at the consumer banking electronic facility.
However, a consumer banking electronic facility located on the
business premises of a person engaged in the sale of goods or
services may be used to perform internal nonbanking functions for
such persons.

C. Consumer banking electronic facility transactions shall be
considered as the conduct of association transactions at the main
office of the association for which the data is transmitted.

D. 1. An association or combination of associations or business
entity or organization offering such services to an association which
establishes or maintains a manned or unmanned consumer banking
electronic facility or facilities shall make the use thereof
available to associations located in this state on a fair and
equitable basis of nondiscriminatory access and rates. Provided,
that if a retailer does accept any credit or debit card or other
system, nothing herein shall be construed to deprive such retailer of
the right to accept or reject any other credit or debit card or other
system offered by any other association or business entity.

2. An association or combination of associations which
establishes and maintains a manned consumer banking electronic
facility or facilities may make the use thereof available on a
reciprocal basis to banks and credit unions located in this state on
a fair and equitable basis of nondiscriminatory access and rates.

3. In the event of a dispute, the Commissioner shall have the
jurisdiction to determine, after a hearing conducted upon notice and
pursuant to regulations adopted by the Commissioner, what constitutes
a fair and equitable basis of nondiscriminatory access and rates,
based upon cost of installation and proportionate usage of the
facility. A principal factor in any equitable formula of shared
costs of installation and/or operation shall give weight to the
number of transactions of each participating association.

4. Proceedings under this section shall be subject to Article IT
of the Administrative Procedures Act, Section 309 et seqg. of Title 75
of the Oklahoma Statutes.
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E. ©Nothing contained in this section shall be construed to limit
the authority of federal savings associations to install, operate or
utilize consumer banking electronic facilities in accordance with
federal law and regulations.

Added by Laws 1990, c. 173, § 23, emerg. eff. May 3, 1990. Amended
by Laws 1993, c¢. 183, § 47, eff. July 1, 1993; Laws 2000, c. 81, §
24, eff. Nov. 1, 2000.

§18-381.24e. Operations centers.

Upon written notice to the State Banking Commissioner, any
association may establish one or more operations centers on property
owned or leased by the association. For purposes of this section,
"operations center" means an association facility separated from the
main office of the association at which only the following
association operations are conducted: computer processing,
information systems, electronic communications, loan payment
processing, bookkeeping, item processing, currency and coin
processing and storage, data processing, and all support functions
related thereto.

Added by Laws 2000, c. 81, § 25, eff. Nov. 1, 2000.

§18-381.24f. Origination of loans and deposit accounts at locations
other than main or branch office.

Subject to rules as may be promulgated by the State Banking
Commissioner, an association may utilize employees of the association
to originate loans or originate deposit accounts, or both, at
locations other than the main office or a branch office of such
association, provided that the loan decision is made and the loan is
funded at the main office or a branch office of the association and
provided that no deposits shall be accepted or received at the
deposit origination office.

Added by Laws 2000, c. 81, § 26, eff. Nov. 1, 2000.

§18-381.24g. Association subsidiary as agent of holding company.

A. Any association subsidiary of an association holding company
may receive deposits, renew time deposits, close loans, service
loans, and receive payments on loans and other obligations as an
agent for any other bank or association owned or controlled by the
same holding company.

B. Despite any other provision of law, an association as an
agent in accordance with subsection A of this section for an
affiliate shall not be considered a branch of the affiliate.

C. An agency relationship between subsidiary institutions
pursuant to subsection A of this section shall be on terms that are
consistent with safe and sound practices and all applicable
regulations of any appropriate regulatory agency.

Added by Laws 2000, c. 81, § 27, eff. Nov. 1, 2000.
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§18-381.25. Amendment of certificate of incorporation.

An amended certificate of incorporation must be signed and
acknowledged by all of the directors of the association, and shall
conform with the requirements for the original certificate of
incorporation except that the names and addresses of the directors
shall be stated in lieu of names of the incorporators. An amended
certificate of incorporation shall be submitted to the State Banking
Commissioner for approval and shall be filed with the Secretary of
State upon payment by the association of the statutory filing fees
for filing an amended certificate of incorporation.

Added by Laws 1970, c. 101, § 25, eff. June 1, 1970. Amended by Laws
1987, c. 61, § 5, emerg. eff. May 4, 1987; Laws 1988, c. 65, & 17,
emerg. eff. March 25, 1988; Laws 2000, c. 81, § 28, eff. Nov. 1,
2000.

§18-381.26. Bylaws - Resolutions of savings and loan associations -
Limiting director's liability.

A. The bylaws of every association shall prescribe the notice
and the time and place of the annual meeting of members or
stockholders; the requirements for holding special meetings of
members or stockholders; and the manner of determining the number and
terms of office of the directors.

B. 1. Provisions with respect to directors' meetings, the
selection and duties of officers, making of loans, issuance of
various classes of deposit accounts or permanent capital stock,
distribution of earnings, amendments of the bylaws, rights and
obligations of members or stockholders, and any other matters
concerning operations of the association not in conflict with this
act or rules of the State Banking Commissioner and not otherwise
inconsistent with law or the certificate of incorporation of the
association may be included in the bylaws.

2. The bylaws or a resolution of an association as adopted or
amended by the members or stockholders may include a provision
eliminating or limiting the personal liability of a director to the
association or its holding company, or to the shareholders of either
for any negligence in the performance of his duties but not for:

a. any breach of the director's duty of loyalty to the
association or its holding company, or to the
shareholders of either,

b. acts or omissions not in good faith or which involve
intentional misconduct or a violation of law, or
C. any transaction from which the director derived an

improper personal benefit.
C. All bylaws and amendments hereafter adopted shall be promptly
submitted to the Commissioner for approval. Any decision of the
Commissioner disapproving proposed amendments may be appealed
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pursuant to the provisions of Section 207 of Title 6 of the Oklahoma
Statutes.

D. The bylaws of each association shall constitute laws of the
association, subordinate to this act, to the rules of the
Commissioner, and to applicable federal regulations.

E. The provisions of the Oklahoma General Corporation Act shall,
insofar as the Oklahoma General Corporation Act is not inconsistent
with this act, govern associations operating pursuant to the
provisions of this act.

Added by Laws 1970, c. 101, § 26, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 4, eff. July 1, 1979; Laws 1987, c. 61, § 6, emerg.
eff. May 4, 1987; Laws 1988, c. 65, § 18, emerg. eff. March 25, 1988;
Laws 1990, c. 118, § 7, emerg. eff. April 23, 1990; Laws 1993, c.
183, § 48, eff. July 1, 1993; Laws 2000, c. 81, § 29, eff. Nov. 1,
2000.

§18-381.27. Membership and voting rights.

Every holder of a deposit account of a mutual association and
every borrower on the security of a mortgage or acquiring ownership
of property upon which a mortgage is held by the association shall be
deemed a member of such association. In a mutual association, a
holder of a deposit account shall be entitled to one vote for each
One Hundred Dollars ($100.00) of the deposit account of the holder,
and a mortgagor or owner of property on which the association holds a
mortgage shall be entitled to one vote at all meetings of the
members. Holders of the capital stock in a stock association shall
have exclusive voting rights.

Added by Laws 1970, c. 101, § 27, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 5, eff. July 1, 1979; Laws 2000, c. 81, & 30, eff.
Nov. 1, 2000.

§18-381.28. Members meetings.

An annual meeting of the members or stockholders of each
association shall be held to elect directors, and special meetings of
the members or stockholders may be called and held pursuant to such
notice as may be provided by the bylaws.

Amended by Laws 1988, c. 65, § 19, emerg. eff. March 25, 1988.

§18-381.29. Voting by proxy.

At any meeting of the members or stockholders of an association
or federal association voting may be in person or by proxy appointing
a person or group to cast the votes of the member or stockholder,
provided that no proxy shall be eligible to be voted at any meeting
unless such proxy shall have been filed with the association at least
five (5) days prior to the date of the meeting. Unless otherwise
specified in the proxy, every proxy shall continue in force from year
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to year until revoked by a writing duly delivered to the secretary or
until superseded by a subsequent proxy.

Laws 1970, c¢. 101, § 29, eff. June 1, 1970; Laws 1978, c. 168, § 7,
eff. July 1, 1979.

§18-381.30. Quorum.

At an annual meeting or at any special meeting of the members any
number of members present in person or by proxy eligible to be voted
constitutes a quorum. At an annual meeting or at any special meeting
of a stock association, stockholders of a majority of the stock held
shall be present in person or by proxy eligible to be wvoted to
constitute a quorum. A majority of all votes cast at any meeting of
members shall determine any questions unless this act specifically
provides otherwise.

Laws 1970, c¢. 101, § 30, eff. June 1, 1970; Laws 1978, c. 168, § 8,
eff. July 1, 1979.

§18-381.31. Directors.

A. The operating and business policies of each association shall
be directed by a board of directors of not less than five nor more
than fifteen persons elected by a majority of the votes of the
members or stockholders present in person or by proxy at the annual
meeting. Directors need not be members or stockholders unless so
required by the association's certificate of incorporation or bylaws.
A majority of the directors shall be bona fide residents of this
state. Directors may be elected for a longer term than one (1) year
if the bylaws so provide, but no director may be elected for a term
longer than three (3) years, and the terms of at least two directors
shall expire each year.

B. If a vacancy occurs with respect to the board of directors,
the remaining directors, though less than a quorum, may fill such
vacancy by electing a director or directors to serve the remainder of
the unexpired term for the class of directors in which such vacancies
exist.

C. The board of directors shall meet each year, following the

annual members' or stockholders' meeting, and shall elect the
officers at such meeting. Such additional meetings of the board of
directors shall or may be held as the bylaws shall require or permit.
A majority of the directors, if present at any meeting, shall
constitute a quorum unless the bylaws otherwise provide.
Added by Laws 1970, c. 101, § 31, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 9, eff. July 1, 1979; Laws 1986, c. 219, § 5, emerg.
eff. June 9, 1986; Laws 1987, c. 61, § 7, emerg. eff. May 4, 1987;
Laws 1988, c. 65, § 20, emerg. eff. March 25, 1988; Laws 2000, c. 81,
§ 31, eff. Nov. 1, 2000.
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§18-381.31a. Examination of association affairs by board of
directors.

The board of directors of every association shall examine, at
least once in each calendar year at intervals of not more than
fifteen (15) months, all the affairs of the association including the
character and value of investments and loans, the efficiency of
operating procedures, and such other matters as the Commissioner
prescribes. A report of the examination shall be submitted promptly
to the Commissioner and shall embody such information as the
Commissioner requires. The board of directors may provide that such
examination shall be conducted by a committee of not less than three
directors, by certified public accountants, or by independent
auditors responsible only to the board of directors. Such
examination shall be made when practicable without the assistance of
the executive officers of the bank or trust company. Such report of
examination shall be reviewed by the directors at the next meeting of
the board of directors.

Added by Laws 2000, c. 81, § 32, eff. Nov. 1, 2000.

§18-381.32. Officers.

The officers of an association shall consist of a president to be
chosen from among the directors, one or more vice-presidents, a
secretary, a treasurer, and any other officers authorized by the
bylaws or by the directors. Any number of offices may be held by the
same person unless the certificate of incorporation or bylaws provide
otherwise.

Amended by Laws 1988, c. 65, § 21, emerg. eff. March 25, 1988.

§18-381.33. Indemnification - Directors, officers, employees and
agents.

Any association shall have power to indemnify any person who is
or was an officer, director, employee or agent of the association, or
who i1s or was serving at the request of the association as an
officer, director, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise unless such
person has violated paragraph 2 of subsection B of Section 381.26 of
this title, in accordance with Section 1031 of this title.

Amended by Laws 1987, c. 61, § 8, emerg. eff. May 4, 1987.

§18-381.34. Fidelity bonds - Waiver.

Every association must protect itself against loss of money or
property by or through any fraud, dishonesty, forgery or alteration,
larceny, theft, embezzlement, or other criminal act of any director,
officer, employee or agent, by a blanket bond covering all personnel
and agents or by individual fidelity bonds, issued by a corporate
surety. The amount and form of each such bond and sufficiency of the
surety thereon shall be subject to review and disapproval by the
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State Banking Commissioner. The Commissioner may waive the bond
requirement, in whole or in part, upon a showing by the association
that such bonding is either unavailable, economically infeasible, or
an imprudent business decision. Such waiver shall be for a period of
time, to be stated in the Commissioner's order, not exceeding one (1)
year, subject to extension upon further application. The order of
the Commissioner waiving the bond requirement shall be conditioned on
the association continuing to seek an available, economically
feasible bond.

Added by Laws 1970, c. 101, § 34, eff. June 1, 1970. Amended by Laws
1987, c. 61, § 9, emerg. eff. May 4, 1987; Laws 2000, c. 81, §& 33,
eff. Nov. 1, 2000.

§18-381.35. Repealed by Laws 2000, c. 81, § 88, eff. Nov. 1, 2000.

§18-381.36. Reserves and liquidity.

Every association shall set up and maintain reserves for the
purpose of absorbing losses and shall maintain such portion of its
assets in cash and other liquid assets as shall be required by
regulations of the State Banking Commissioner and by other applicable
federal regulations.

Added by Laws 1970, c. 101, § 36, eff. June 1, 1970. Amended by Laws
1988, c. 65, § 22, emerg. eff. March 25, 1988; Laws 1990, c. 118, §
8, emerg. eff. April 23, 1990; Laws 1993, c. 183, § 49, eff. July 1,
1993; Laws 2000, c. 81, §&§ 34, eff. Nov. 1, 2000.

§18-381.37. Capital - Deposit accounts - Liability.

A. A mutual association may raise capital in the form of deposit
accounts or shares for such fixed, minimum or indefinite periods of
time as are authorized by its bylaws or by regulations of the State
Banking Commissioner. Such deposit accounts shall all have equal
priority upon liquidation. A mutual association may issue such
passbooks, certificates, and other evidence of deposit accounts as
are now or hereafter so authorized. With the exception of forms now
in use by existing associations, all such forms evidencing deposit
accounts shall be promptly submitted to the Commissioner, or to the
Director of the Office of Thrift Supervision, and the issuance of any
such form shall be immediately discontinued in the event of
disapproval. Unless otherwise provided by its bylaws, the total
amount of deposit account liability of a mutual association is
unlimited.

B. A stock association may incur liabilities in the form of
deposit accounts for such fixed, minimum or indefinite periods of
time as are authorized by its bylaws or by regulations of the
Commissioner. Such deposits shall all have equal priority upon
liquidation. A stock association may issue such passbooks,
certificates and other evidence of deposits as are now or may
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hereafter be authorized for deposit associations. New or proposed
forms evidencing deposit accounts shall be promptly submitted to the
Commissioner and to the Director of the Office of Thrift Supervision,
and the issuance of any such form shall be immediately discontinued
in the event of disapproval. 1In stock associations, holders of
deposit accounts shall participate first in all assets upon
liguidation, but only to the extent of their deposit accounts.

Unless otherwise provided by its bylaws, the total amount of deposit
account liability of a stock association is unlimited.

Added by Laws 1970, c. 101, § 37, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 11, eff. July 1, 1979; Laws 1988, c. 65, § 23, emerg.
eff. March 25, 1988; Laws 1990, c. 118, § 9, emerg. eff. April 23,
1990; Laws 1993, c. 183, § 50, eff. July 1, 1993; Laws 2000, c. 81, §
35, eff. Nov. 1, 2000.

§18-381.38. Classification of deposit accounts.

Any association may classify its deposit accounts according to
the character, amount or duration thereof, or regularity of additions
thereto, and may pay additional or higher rates of earnings on
accounts based on such classifications than is paid on regular
deposit accounts, provided that any such higher rate, or bonus, to be
paid on any class of accounts shall not exceed the limitations
prescribed by the State Banking Commissioner or by applicable federal
regulations. A mutual association may also classify its accounts
according to type of account, such as full paid, single payment,
installment, optional installment, bonus or other types of accounts
designated by the bylaws and permitted by the Commissioner.

Added by Laws 1970, c. 101, § 38, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 12, eff. July 1, 1979; Laws 1990, c. 118, § 10,
emerg. eff. April 23, 1990; Laws 1993, c. 183, § 51, eff. July 1,
1993; Laws 2000, c. 81, & 36, eff. Nov. 1, 2000.

§18-381.39. Repealed by Laws 2000, c. 81, § 88, eff. Nov. 1, 2000.

§18-381.3%a. Joint accounts — P.0.D. accounts - Designation of
beneficiaries - Payment.

A. When a deposit has been made or shall hereafter be made in
any association in the names of two or more persons, payable to any
of them or payable to any of them or their survivor, such deposit, or
any part thereof, or any interest thereon, may be paid to either of
the persons, whether one of such persons shall be a minor or not, and
whether the other be living or not. The receipt or acquittance of
the person so paid shall be valid and sufficient release and
discharge to the association for any payment so made.

B. 1. When a deposit has been made or shall hereafter be made
in any association using the terms "Payable on Death" or "P.0O.D.",
such deposits shall be payable on the designated person's death to a
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trust designated in the deposit account agreement as the P.0O.D.
beneficiary, or to an individual or individuals named beneficiary, if
living, and if not, to the named beneficiary's estate,
notwithstanding any provision to the contrary contained in Sections
41 through 57 of Title 84 of the Oklahoma Statutes. Such deposit
shall constitute a contract between the depositor and the association
that upon the death of the named owner of the account the association
will hold the funds for or pay them to the named beneficiary or the
estate of the named beneficiary.

2. In order to designate multiple payable-on-death beneficiaries
for a deposit account, the account should be styled as follows:

" (Name of Account Owner), payable on death (or P.0.D.) to (Name of
Beneficiary), (Name of Beneficiary), and (Name of Beneficiary), in
equal shares".

3. Adjustments may be made in the styling, depending upon the
number of beneficiaries. It is to be understood that each
beneficiary is entitled to a proportionate share of the account
proceeds upon the owner's death. 1In the event of the death of a
beneficiary prior to the death of the owner, the beneficiary's share
shall go to the beneficiary's estate. It is not permissible for an
account to designate unequal shares for different payable-on-death
beneficiaries.

4. An association may require the owner of an account to provide
an address for any payable-on-death beneficiary. If the P.0O.D.
account is an interest-bearing account and the funds are not claimed
by the payable-on-death beneficiary or beneficiaries within sixty
(60) days after the death of the account holder, or after the
association has notice of the account holder's death, whichever is
later, the association has the right to convert the account to a
noninterest-bearing account.

5. No change in the designation of a named beneficiary shall be
valid unless executed by the owner of the fund and in the form and
manner prescribed by the association; however, this section shall be
subject to the provisions of Section 178 of Title 15 of the Oklahoma
Statutes.

6. The receipt or acquittance of the named beneficiary so paid
or the legal representative of such named beneficiary's estate, if
deceased, shall be valid and sufficient release and discharge to the
association for any payment so made, unless, prior to such payment,
the association receives notice in the form and manner required in
Section 905 of Title 6 of the Oklahoma Statutes.

C. The provisions of this section shall apply to all forms of
deposit accounts, including, but not limited to, transaction
accounts, savings accounts, certificates of deposits, negotiable
order of withdrawal (N.O.W.) accounts, and money market deposit
accounts (M.M.D.A.).

Added by Laws 2000, c. 81, § 37, eff. Nov. 1, 2000.
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§18-381.40. Repealed by Laws 2000, c. 81, § 88, eff. Nov. 1, 2000.

§18-381.40a. Totten Trusts - Express trusts - Payment.

A. Whenever any deposit shall be made in an association by any
person which is in the form of a trust for another, and no other or
further notice of the existence and terms of a legal and valid trust
shall have been given in writing to the association, in the event of
the death of the trustee, the same, or any part thereof, together
with the interest thereon, may be paid to the person or persons for
whom the deposit was made. A deposit held in this form shall be
deemed to constitute a Totten Trust. A revocation of such trust may
only be made in writing to the association, and the association shall
not suffer any liability for payment of funds pursuant to the trust
unless and until it receives written notice of revocation.

B. 1. 1If a deposit account is opened with an association by one
Or more persons expressly as a trustee for one or more other named
persons and further notice of the existence and terms of a legal and
valid trust is not given in writing to the association, the
association may accept and administer the account as set forth in
subsection A of this section.

2. If a deposit account is opened with an association by one or
more persons expressly as a trustee for one or more other named
persons pursuant to or purporting to be pursuant to a written trust
agreement, the trustee may provide the association with a certificate
of trust to evidence the trust relationship. The certificate shall
be an affidavit of the trustee and must include the effective date of
the trust, the name of the trustee, the name or method for choosing
successor trustees, the name and address of each beneficiary, the
authority granted to the trustee, the disposition of the account on
the death of the trustee or the survivor of two or more trustees,
other information required by the association, and an indemnification
of the association. The association may accept and administer the
account, subject to the provisions of Title 58 of the Oklahoma
Statutes, in accordance with the certificate of trust without
requiring a copy of the trust agreement. The association is not
liable for administering the account as provided by the certificate
of trust, even if the certificate of trust is contrary to the terms
of the trust agreement, unless the association has actual knowledge
of the terms of the trust agreement.

3. On the death of the trustee or the survivor of two or more
trustees, the association may pay all or part of the withdrawal value
of the account with interest as provided by the certificate of trust.
If the trustee did not deliver a certificate of trust, the
association's right to treat the account as owned by a trustee ceases
on the death of the trustee. On the death of the trustee or the
survivor of two or more trustees, the association shall, unless the
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certificate of trust provides otherwise, pay the withdrawal value of
the account, with interest, in equal shares to the persons who
survived the trustee, are named as beneficiaries in the certificate
of trust, and can be located by the association from its own records.
If there is not a certificate of trust, payment of the withdrawal
value and interest shall be made as provided by Title 58 of the
Oklahoma Statutes. Any payment made under this section for all or
part of the withdrawal value and interest discharges any liability of
the association to the extent of the payment. The association may
pay all or part of the withdrawal value and interest in the manner
provided by this section, regardless of whether it has knowledge of a
competing claim, unless the association receives actual knowledge
that payment has been restrained by order of a court of competent
jurisdiction.

4. This section does not obligate an association to accept a
deposit account from a trustee who does not furnish a copy of the
trust agreement or to search beyond its own records for the location
of a named beneficiary.

5. This section does not affect a contractual provision to the
contrary that otherwise complies with the laws of this state.

Added by Laws 2000, c. 81, § 38, eff. Nov. 1, 2000.

§18-381.41. Repealed by Laws 2000, c. 81, § 88, eff. Nov. 1, 2000.

§18-381.41a. Deposit accounts with minors - Authority to control -
Loans to minors prohibited.

A. Except as otherwise provided by this section, an association
lawfully doing business in this state may enter into a deposit
account with a minor as the sole and absolute owner of the account
and may pay checks and withdrawals and otherwise act with respect to
the account on the order of the minor. A payment or delivery of
rights to a minor who holds a deposit account evidenced by a receipt
or acquittance signed by the minor discharges the association to the
extent of the payment made or rights delivered.

B. If the minor is the sole and absolute owner of the deposit
account, the disabilities of minority are removed for the limited
purposes of enabling:

1. The minor to enter into a depository contract with the
association; and
2. The association to enforce the contract against the minor,

including collection of overdrafts and account fees and submission of
account history to account reporting agencies and credit reporting
bureaus.

C. A parent or legal guardian of a minor may deny the minor's
authority to control, transfer, draft on, or make withdrawals from
the minor's deposit account by notifying the association in writing.
On receipt of the notice by the association, the minor may not
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control, transfer, draft on, or make withdrawals from the account
during minority except with the joinder of a parent or legal guardian
of the minor.

D. If a minor with a deposit account dies, the receipt or
acquittance of the minor's parent or legal guardian discharges the
liability of the association to the extent of the receipt of
acquittance, except that the aggregate discharges under this
subsection may not exceed Three Thousand Dollars ($3,000.00).

E. Subsection A of this section does not authorize a loan to the
minor by the bank, whether on pledge of the savings account of the
minor or otherwise, or bind the minor to repay a loan made except as
provided by subsection B of this section or other law, unless the
depository institution has obtained the express consent and joinder
of a parent or legal guardian of the minor. This subsection does not
apply to an inadvertent extension of credit because of an overdraft
from insufficient funds, returned checks or deposits, or other
shortages in a depository account resulting from normal banking
operations.

Added by Laws 2000, c. 81, § 39, eff. Nov. 1, 2000.

§18-381.42. Deposit accounts of incompetents.

When a deposit account is held in any association or federal
association by a person who becomes incompetent and an adjudication
of incompetency has been made by a court of competent jurisdiction,
such an association may pay or deliver the withdrawal value of such
deposit account and any earnings that may have accrued thereon to the
guardian or conservator for such person upon proof of the appointment
and qualification of such guardian or conservator. However, if such
association has received no written notice and is not on actual
notice that such deposit account holder has been adjudicated
incompetent, it may pay such funds to such holder or transfer the
deposit account on the order of the deposit account holder, and such
payment or transfer shall be a valid and sufficient release and
discharge of the association for the payment or transfer so made.
Added by Laws 1970, c. 101, § 42, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 16, eff. July 1, 1979; Laws 2000, c. 81, § 40, eff.
Nov. 1, 2000.

§18-381.43. Deposit accounts of administrators, executors,
conservators, guardians, trustees or other fiduciaries.

Any association or federal association may accept deposit
accounts in the name of any administrator, executor, conservator,
guardian, trustee, or other fiduciary for a named beneficiary or
beneficiaries. Any such fiduciary shall have power to vote as a
member of a mutual association as if the membership were held
absolutely, to open and to make additions to, and to withdraw such
deposit account in whole or in part. The withdrawal value of any
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such deposit account, and earnings thereon, or other rights relating
thereto may be paid or delivered, in whole or in part, to such
fiduciary without regard to any notice to the contrary as long as
such fiduciary is living. The payment or delivery to any such
fiduciary or a receipt or acquittance signed by any such fiduciary to
whom any such payment or any such delivery of rights is made shall be
a valid and sufficient release and discharge of an association for
the payment or delivery so made. Whenever a deposit account shall be
opened by any person who designates himself or herself or another as
trustee by written declaration of trust, which provides that the
trust shall terminate upon the death of such person, then, in the
event of the death of the person so described as trustee, the
withdrawal value of such deposit account or any part thereof,
together with the earnings thereon, may be paid to the person for
whom the deposit account was thus described to have been opened. The
payment or delivery to any such beneficiary, beneficiaries or
designated person for any such payment or delivery shall be a wvalid
and sufficient release and discharge of an association for the
payment or delivery so made.

Added by Laws 1970, c. 101, § 43, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 17, eff. July 1, 1979; Laws 1988, c. 65, § 24, emerg.
eff. March 25, 1988; Laws 2000, c. 81, § 41, eff. Nov. 1, 2000.

§18-381.44. Payment to administrator or executor of deceased
nonresident.

When a deposit account is held in any association or federal
association by a person residing in another state or country, the
deposit account, together with additions thereto and earnings
thereon, or any part thereof, may be paid to the administrator or
executor appointed in the state or country where the account or
deposit holder resided at the time of death. Such payment shall be a
valid and sufficient release and discharge of the association for the
payment so made unless the association has received written notice
and is on actual notice of the appointment of an executor or
administrator by an Oklahoma court of probate jurisdiction.

Added by Laws 1970, c. 101, § 44, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 18, eff. July 1, 1979; Laws 2000, c. 81, § 42, eff.
Nov. 1, 2000.

§18-381.45. Power of attorney - Revocation.

Any association or federal association may continue to recognize
the authority of an attorney-in-fact authorized in writing to manage
or to make withdrawals either in whole or in part from a deposit
account, whether of a minor or adult, until it receives written
notice or is on actual notice of the revocation of such authority.
For the purposes of this section, written notice of the death or
adjudication of incompetency of such deposit account holder shall
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constitute written notice of revocation of the authority of the
attorney.

Added by Laws 1970, c. 101, § 45, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 19, eff. July 1, 1979; Laws 2000, c. 81, § 43, eff.
Nov. 1, 2000.

§18-381.46. Right to withdraw.

The holder of a deposit account in an association shall have the
right to withdraw all or any part of the deposit account, subject to
the right of the association and authority of the State Banking
Commissioner or the Director of the Office of Thrift Supervision, to
impose limitations upon the right of withdrawal from a deposit
account for a fixed or minimum term with respect to which deposit
account the applicable fixed or minimum term has not expired. With
respect to deposit accounts which consist solely of funds in which
the entire beneficial interest is held by one or more individuals or
by an organization which is operated primarily for religious,
philanthropic, charitable, educational, political, or other similar
purposes and which is not operated for profit, and with respect to
deposits of public funds by an officer, employee or agent of the
United States, any state, county, municipality, or political
subdivision thereof, the District of Columbia, the Commonwealth of
Puerto Rico, American Samoa, Guam, any territory or possession of the
United States, or any political subdivision thereof, such deposit
accounts may be subject to check or to transfer or withdrawal on
negotiable order or authorization to the association, and deposit
account holders may make withdrawals or transfers from such accounts
upon nontransferable order or authorization. An association may
offer money market deposit accounts, as defined by federal
regulations, and may permit withdrawals or transfers from such
accounts to the same extent permitted by federal regulations, but
subject to all of the limitations contained therein.

Added by Laws 1970, c. 101, § 46, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 20, eff. July 1, 1979; Laws 1981, c. 114, & 1, emerg.
eff. April 28, 1981; Laws 1990, c. 118, § 11, emerg. eff. April 23,
1990; Laws 2000, c. 81, § 44, eff. Nov. 1, 2000.

§18-381.47. Notice and payment of withdrawals.

With respect to deposit accounts, an association may require such
minimum advance notice of withdrawal as is specified by federal
regulations or such longer advance notice period of not more than
thirty (30) days as its bylaws may provide. The payment of
withdrawals from deposit accounts, in the event an association does
not have funds available to pay all withdrawals when due, shall be
subject to such rules and procedures as may be prescribed by the
State Banking Commissioner, but any association which, except as
authorized in writing by the Commissioner, fails to make full payment
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of any withdrawal when due shall be deemed to be in an unsafe or
unsound condition to transact business within the meaning of Section
381.74 of this title.

Added by Laws 1970, c. 101, § 47, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 21, eff. July 1, 1979; Laws 1990, c. 118, § 12,
emerg. eff. April 23, 1990; Laws 1993, c. 183, § 52, eff. July 1,
1993; Laws 2000, c. 81, §& 45, eff. Nov. 1, 2000.

§18-381.48a. Sole owner accounts without payable-on-death
beneficiary - Transfer of deposits to known heirs - Affidavit.

A. When a deposit has been made in an association in the name of
a sole individual without designation of a payable-on-death
beneficiary, upon the death of the sole owner of the deposit account,
if the amount of the aggregate deposits held in single ownership
accounts in the name of the deceased individual is Five Thousand
Dollars ($5,000.00) or less, the association may transfer the funds
to the known heirs of the deceased upon receipt of an affidavit sworn
to by the known heirs of the deceased which establishes jurisdiction
and relationship and states that the owner of the deposit account
left no will. The affidavit shall be sworn to and signed by the
known heirs of the deceased and same shall swear that the facts set
forth in the affidavit establishing jurisdiction, heirship and
intestacy are true and correct.

B. Receipt by the association of the affidavit described in
subsection A of this section shall be a valid and sufficient release
and discharge to the association for any transfer of deposits made
pursuant thereto and shall set to discharge the association from
liability as to any other party, including any heir, legatee,
devisee, creditor or other person having rights or claims to funds or
property of the decedent, and include a discharge of the association
from liability for any estate, inheritance or other taxes which may
be due the state from the estate or as a result of the transfer.

C. Any person who knowingly submits and signs a false affidavit
as provided in this section shall be fined not more than Three
Thousand Dollars ($3,000.00) or imprisoned for not more than six (6)
months, or both. Restitution of the amount fraudulently attained
shall be made to the rightful beneficiary by the guilty person.

Added by Laws 2000, c. 81, § 46, eff. Nov. 1, 2000.

§18-381.49. Earnings on deposit accounts.

With the exception of interest at a rate fixed, or negotiated on
an individual basis, by a deposit association prior to the acceptance
of the deposit, an association shall determine the rates of earnings
to be paid on all classes of deposit accounts, the times and manner
of crediting, distributing and paying of such earnings, and the
qualifications and limitations applicable to each class of deposit
accounts for which a rate higher than regular rate is provided.
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Added by Laws 1970, c. 101, § 49, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 22, eff. July 1, 1979; Laws 2000, c. 81, § 47, eff.
Nov. 1, 2000.

§18-381.50. Requirements to become deposit-type association or stock
association.

A. Any mutual association may become a deposit-type association
and any mutual association may become a stock association by adoption
of a resolution by a majority of the votes cast in person or by proxy
specially executed for that meeting within ninety (90) days prior to
the meeting at an annual meeting or at any special meeting of its
members, and by adoption of an appropriate amended certificate of
incorporation and bylaw provisions consistent with this act, and in
the case of conversions from mutual to stock form, upon approval of
the conversion by the State Banking Commissioner, and if applicable,
the Director of the Office of Thrift Supervision. Copies of the
resolution to become a deposit association and/or stock association
pursuant to this act and of the amended certificate of incorporation
and bylaw amendments, certified by the secretary or president of the
association, shall be filed with the Commissioner. Upon approval by
the Commissioner, the Commissioner shall file a copy of such approved
resolution with the Secretary of State, and the association shall be
qualified to accept deposit accounts and issue permanent capital
stock in accordance with this act from and after the effective date
stated in the resolution. In no case of conversion of a mutual to a
stock association shall any reserves existing at the time of such
conversion ever inure to the benefit of the permanent capital stock,
but shall be maintained as reserves in accordance with directions of
the Commissioner.

B. At the meeting at which conversion to a stock association is
voted upon, the members of the mutual association shall also vote
upon the directors who shall be the directors of the stock
association after conversion takes effect. The directors shall
execute and file with the Commissioner an amended certificate of
incorporation as provided for in Section 381.17 of this title,
together with an application for conversion, a fee to be set by the
Commissioner, and if the association intends to be an insured
association, a firm commitment for, or evidence of, insurance of its
deposit accounts by the Federal Deposit Insurance Corporation. The
Commissioner may refuse to approve the application and decline to
issue a charter and file the amended certificate of incorporation if
there is reason to believe that the plan of conversion is not fair
and equitable to all the members and that sufficient provision is not
made to protect the interests of the depositors of the prospective
capital stock association. Upon the approval by the Commissioner of
the application for conversion and the amended certificate of
incorporation and the issuance of a charter, the association shall
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cease to be a mutual association. Upon the conversion of a mutual
association, the legal existence of the association shall not
terminate but the stock association shall be a continuation of the
entity of the mutual association and all property of the mutual
association, including its rights, titles and interests in and to all
property of whatever kind, whether real, personal or mixed, and
things in action, and every right, privilege, interest and asset of
every conceivable value or benefit then existing or pertaining to it,
or which would inure to it, immediately by act of law and without any
conveyance or transfer and without any further act or deed shall
remain and vest in the stock association into which the mutual
association has converted itself. The stock association shall have,
hold and enjoy the same in its own right as fully and to the same
extent as the same was possessed, held and enjoyed by the mutual
association. The stock association as of the time and the taking
effect of the conversion shall continue to have and succeed to all
the rights, obligations and relations of the mutual association. All
pending actions and other judicial proceedings to which the mutual
association is a party shall not be abated or discontinued by reason
of the conversion but may be prosecuted to final judgment, order or
decree in the same manner as if the conversion had not been made and
the stock association resulting from the conversion may continue the
actions in its corporate name. Any judgment, order or decree may be
rendered for or against it which might have been rendered for or
against the mutual association theretofore involved in the judicial
proceedings.

C. 1If the association will be an insured association, approval
by the Commissioner shall be contingent upon the converting
association either having insurance of its deposit accounts by the
Federal Deposit Insurance Corporation, or by the association making a
bona fide application for insurance of deposit accounts, and upon
acceptance and approval of such application by the corporation.

D. The conversion of a state mutual association into a stock
association shall be effected in accordance with a plan of conversion
adopted by the members as provided in this section and consistent
with the other provisions of this title. The plan shall provide
that:

1. Each deposit account holder in the mutual association shall
receive a withdrawable account in the stock association equal in
amount to the withdrawable account of the deposit account holder in
the mutual association;

2. A record date for determining deposit account holders
entitled to purchase stock shall be established which is not less
than ninety (90) days prior to the date of adoption of the plan of
conversion by the board of directors of the association;

3. Officers, directors and employees of the association and
their associates shall forego any participation in the initial
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distribution of permanent capital stock to the extent that any such
person increased the account of such person by more than Twenty
Thousand Dollars ($20,000.00) during the six (6) months preceding the
record date established pursuant to this section. The term
"associate" of a person shall mean parents, spouse, sisters,
brothers, children or anyone married to one of the foregoing persons,
any corporation of which the person is an officer, director or owner
of more than ten percent (10%) of the outstanding voting securities,
any trust of which such person is a trustee or substantial
beneficiary, and any partnership of which such person is a general or
limited partner;

4. The amount of stock to which a member is entitled shall be
determined on the basis of the ratio of deposits of such member with
the association on the record date to the total deposits of the
association on the record date, as applied to the initial issuance of
permanent capital stock. Each deposit account holder as of the
record date may receive warrants authorizing the purchase of shares
of permanent capital stock at a price determined by the board of
directors of the institution and approved by the Commissioner and by
the Director of the Office of Thrift Supervision, and scrip denoting
fractional stock interests of less than one share, provided, however,
that no deposit account holder shall be entitled to scrip
representing fractional interests of less than one-fifth share of
stock; and

5. 1In connection with a conversion, deposit account holders
shall have a preemptive right to purchase such permanent capital
stock for a period of not less than fourteen (14) days from the date
the offer to sell permanent capital stock is made.

E. If the association is an insured association, the reserves of
a stock association resulting from the conversion of a mutual
association shall be not less than the amount necessary to meet the
requirements of the Federal Deposit Insurance Corporation.

Added by Laws 1970, c. 101, § 50, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 23, eff. July 1, 1979; Laws 1980, c. 103, & 1, eff.
Oct. 1, 1980, Laws 1988, c. 65, § 25, emerg. eff. March 25, 1988;
Laws 1990, c. 118, § 13, emerg. eff. April 23, 1990; Laws 1993, c.
183, § 53, eff. July 1, 1993; Laws 2000, c. 81, § 48, eff. Nov. 1,
2000.

§18-381.51. Deposits authorized.

An association may accept deposits for fixed, minimum or
indefinite periods of time, including accounts bearing a fixed rate
of interest, as may be authorized by its directors, subject to the
provisions of its bylaws and the authority of the State Banking
Commissioner and, if applicable, the Director of the Office of Thrift
Supervision to disapprove of such a rate.
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Added by Laws 1970, c. 101, § 51, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 24, eff. July 1, 1979; Laws 1990, c. 118, § 14,
emerg. eff. April 23, 1990; Laws 2000, c. 81, § 49, eff. Nov. 1,
2000.

§18-381.52a. Additional association powers and authorities - Special
or fiduciary duties or obligations.

In addition to other provisions of the Oklahoma Savings and Loan
Code relating to deposit accounts, an association may exercise the
powers and authorities applicable under the provisions of Article IX
of the Oklahoma Banking Code, Sections 901 through 907 of Title 6 of
the Oklahoma Statutes, as amended from time to time. An association
may also exercise the powers and authorities applicable under the
provisions of Article XIII of the Oklahoma Banking Code, Section 1301
et seq. of Title 6 of the Oklahoma Statutes, as amended from time to
time. Further, unless an association shall have expressly agreed in
writing to assume special or fiduciary duties or obligations, no such
duties or obligations will be imposed on the association with respect
to a depositor of the association or a borrower, guarantor or surety,
and no special or fiduciary relationship shall be deemed to exist.
Added by Laws 2000, c. 81, § 50, eff. Nov. 1, 2000. Amended by Laws
2016, c. 69, § 1, eff. Nov. 1, 2016.

§18-381.52b. Deposit accounts that may be provided.

An association may provide all types of deposit accounts unless
otherwise provided by rule of the State Banking Commissioner or
applicable federal law.

Added by Laws 2000, c. 81, § 51, eff. Nov. 1, 2000.

§18-381.53. Repealed by Laws 2000, c. 81, § 88, eff. Nov. 1, 2000.

§18-381.53a. Permanent capital stock - Treasury stock - Redemption -
Paid-in surplus - Dividends - Minimum capital requirements.

A. Permanent capital stock shall consist of common stock, which
shall have full voting rights, and may also include preferred stock.
Such stock shall have a par value of not less than one cent ($0.01)
per share, and the proceeds thereof, to the extent of such par value,
shall be set apart and be nonwithdrawable, and shall be a reserve to
absorb losses after all surplus, undivided profits, and other
reserves available for losses have been depleted.

B. 1. With the approval of the State Banking Commissioner and
subject to the conditions as the Commissioner may prescribe, a bank
may purchase its own stock as treasury stock.

2. Preferred stock shall not be issued for a limited term, nor
shall it be redeemable at the option of the holders. An association
shall not bind itself by contract to redeem its preferred stock upon
the happening of certain events, other than dissolution. However,
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preferred stock shall be subject to redemption at any time at the
option of the association, with the prior approval of the
Commissioner and only i1f, subsequent to the redemption, the
association would meet its minimum capital requirements as imposed by
applicable federal law.

C. Any paid-in surplus with respect to common stock may be made
available for payment of organization and initial operating expenses
or may be credited to surplus, or the contingent reserve, or the
federal insurance reserve, or be transferred to common or preferred
stock as a stock dividend, prorated to the holders of common stock.
An association shall not issue permanent capital stock for a
consideration other than cash or for a price less than par value
thereof, except that, with the approval of the Commissioner, stock
may be issued for a consideration other than cash in connection with
mergers, consolidations or transfers and, when fully paid, the stock
shall be kept unimpaired to the extent of its par value.

D. A stock association may declare and distribute cash dividends
from net earnings, surplus or undivided profits. With the prior
consent of the Commissioner, the stock of an association may be
reduced by resolution of the board of directors approved by wvote or
written consent of the holders of a majority of the outstanding stock
of such association to such amount as the Commissioner shall approve,
and any such reduction shall be credited to the contingent reserve
account and shall not be available for dividends to common
stockholders; provided, any reduction in the amount of permanent
capital stock is subject to the provisions of this section and
Section 381.20 of this title, fixing minimum permanent capital stock
requirements.

E. ©No cash dividends shall be declared on common stock unless,
subsequent to the dividends, the association would continue to meet
its minimum capital requirements as imposed by the Commissioner or
the Director of the Office of Thrift Supervision. Subject to the
provisions of this act, permanent capital stock shall be entitled to
such rate of dividends, if earned, as declared by the board of
directors.

Added by Laws 1978, c. 168, § 31, eff. July 1, 1979. Amended by Laws
1987, c. 61, § 10, emerg. eff. May 4, 1987; Laws 1990, c. 118, § 15,
emerg. eff. April 23, 1990, Laws 1993, c. 183, § 55, eff. July 1,
1993; Laws 2000, c. 81, § 52, eff. Nov. 1, 2000.

§18-381.53b. Impairment of permanent capital stock - Notice -
Appraisals - Assessments.

A. 1If the State Banking Commissioner, as a result of any
examination or from any report made to the Commissioner, finds that
the permanent capital stock of any association is impaired, the
Commissioner shall notify the association that such impairment exists
and require the association to immediately make good such impairment.
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After such notice has been given to an association and until the
impairment has been made good, that association may not issue or
renew any time instrument if that instrument, when aggregated with
any other funds of the same depositor in the same capacity, would
equal or exceed One Hundred Thousand Dollars ($100,000.00) unless
such time instrument earns an annual rate of interest less than four
percent (4%). In the event the amount of the impairment as
determined by the Commissioner is questioned by the association, then
upon application, which shall be filed within ten (10) days, the
value of the assets in question shall be determined by appraisals
made by independent appraisers acceptable to the Commissioner and the
association.

B. The directors of the association, upon which such notice has
been made, shall levy a pro rata assessment upon the permanent
capital stock thereof to make good such impairment and shall cause
notice of such request of the Commissioner and such levy to be given
in writing to each stockholder of such association and the amount of
assessment which the stockholder must pay for the purpose of making
such assessment.

Added by Laws 1978, c. 168, § 32, eff. July 1, 1979. Amended by Laws
1988, c. 65, § 26, emerg. eff. March 25, 1988; Laws 2000, c. 81, §
53, eff. Nov. 1, 2000.

§18-381.53c. Refusal or neglect to pay assessment - Sale of stock -
Payment of assessment.

A. If any stockholder shall refuse or neglect to pay the
assessment specified in such notice within sixty (60) days from the
date of mailing, the directors of such association shall have the
right to sell to the highest bidder at public auction any part or all
of the stock necessary to pay the assessment of such stockholder,
after giving the notice of such sale for ten (10) days in a newspaper
of general circulation published in the county where the main office
of such association in this state is located, and a copy of such
notice of sale shall also be served on such stockholder by mailing a
copy of such notice to his last-known address ten (10) days before
the day fixed for such sale, or such stock may be sold at a private
sale and without public notice. However, before making such private
sale thereof, an offer in writing shall first be obtained and a copy
thereof served upon the owner of record of the stock to be sold, by
mailing a copy of such offer to the last-known address of such owner,
and if after service of such offer such owner shall still refuse or
neglect to pay such assessment within thirty (30) days from the time
of the service of such offer, the directors may accept such offer and
sell such stock to the person making such offer, or to any other
person or persons making a larger offer than the amount named in the
offer submitted to the stockholder, but such stock, in no event,
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shall be sold for less than the amount of such assessment so called
for and the expense of the sale.

B. Out of the proceeds of the stock so sold, the directors shall
pay the amount of assessment levied thereon and the necessary cost of
sale, and the balance, if any, shall be paid to the person or persons
whose stock has thus been sold. A sale of stock as herein provided
shall effect an absolute cancellation of the outstanding certificate
or certificates evidencing the stock so sold, and shall make the same
null and void and a new certificate shall be issued by the
association to the purchaser thereof.

Added by Laws 1978, c. 168, § 33, eff. July 1, 1979. Amended by Laws
2000, c. 81, § 54, eff. Nov. 1, 2000.

§18-381.53d. Proceeds from assessment - Disposition.

The proceeds from any assessment, less the cost of any sales and
any forfeiture of delinquent stock, shall be credited to the
contingent reserve account.

Laws 1978, c. 168, § 34, eff. July 1, 1979.

§18-381.53e. Permits to sell stock - Application - Issue of permit -
Conditions - Amendment, alteration or revocation.

No association shall sell, offer for sale, negotiate for the sale
of or take subscriptions for, or issue any of its permanent capital
stock until it shall have first applied for and secured from the
State Banking Commissioner a permit authorizing it to do so. Such
application shall be in writing, be verified and be filed with the
Commissioner. In such application the association shall set forth
the names and addresses of its officers, the location of its main
office and branch offices, an itemized account of its financial
condition, the amount and character of its stock and shares, a copy
of any prospectus or advertisement or other description of its stock
to be distributed or published, a copy of all minutes of any
proceedings of its directors, members or stockholders relating to or
affecting the issue of such stock and such additional information
concerning the association, its condition and affairs as the
Commissioner may require. Upon the filing of such application it
shall be the duty of the Commissioner to examine it and the other
papers and documents filed therewith. If the Commissioner finds that
the proposed issue is such as will not mislead the public as to the
nature of the investment or will not work a fraud upon the purchaser
thereof, the Commissioner shall issue to the association a permit
authorizing it to issue and dispose of its stock in such amounts as
the Commissioner may in such permit provide. Otherwise, the
Commissioner shall deny the application and notify the association in
writing of the decision. Every permit shall recite in bold type that
the issuance thereof is permissive only and does not constitute a
recommendation or endorsement of the stock permitted to be issued.
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The Commissioner may impose conditions requiring the impoundment of
the proceeds from the sale of such stock, limiting the expense in
connection with the sale thereof, and such other conditions as the
Commissioner may deem reasonable and necessary or advisable to insure
the disposition of the proceeds from the sale of such stock in the
manner and for the purposes provided in such permit. The
Commissioner may, from time to time, amend, alter or revoke any
permit issued by the Commissioner or temporarily suspend the rights
of such association under such permit. The Commissioner shall have
the power to establish such rules as may be reasonable or necessary
to carry out the purposes and provisions of this section.

Added by Laws 1978, c. 168, § 35, eff. July 1, 1979. Amended by Laws
2000, c. 81, § 55, eff. Nov. 1, 2000.

§18-381.53f. 1Insurance.

All insured associations shall keep in force, at all times,
insurance covering their deposit accounts to the extent provided by
federal law.

Added by Laws 1978, c. 168, § 36, eff. July 1, 1979. Amended by Laws
1990, c. 118, § 16, emerg. eff. April 23, 1990; Laws 2000, c. 81, §
56, eff. Nov. 1, 2000.

§18-381.54. General powers.

Associations shall have the powers enumerated, authorized and
permitted by this act and such other rights and powers as may be
incidental to or reasonably necessary or appropriate for the
accomplishment of the objects and purposes of the association. Among
others, and except as otherwise limited herein, every association
shall have the following general powers:

1. To have perpetual existence; to adopt and use a corporate
seal; to adopt, amend and repeal bylaws; and to sue and be sued,
complain and defend in any court having jurisdiction;

2. To own or rent such equipment, fixtures, furnishings and
other personal property as may be deemed expedient for the
transaction of the business of the association; and to acquire
personal property in satisfaction of indebtedness owed to the
association;

3. To sell, exchange and dispose of and convey real and personal
property acquired pursuant to this act, and to mortgage, pledge,
lease or otherwise contract with respect to such property;

4., 1If and when an association is not a member of a Federal Home
Loan Bank, to borrow not more than an aggregate amount equal to one-
fourth (1/4) of its savings or deposits liability on the date of
borrowing and such additional sums as the State Banking Commissioner
may approve. If and when an association is a member of a Federal
Home Loan Bank, to secure advances of not more than an aggregate
amount equal to one-half (1/2) of its savings or deposits liability;
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within such amount equal to one-half (1/2) of its savings or deposits
liability, the association may borrow from sources, individual or
corporate, other than such Federal Home Loan Bank, an aggregate
amount not in excess of the amount permitted by the Federal Home Loan
Bank Board. A subsequent reduction of savings or deposits liability
shall not affect in any way outstanding obligations for borrowed
money. All such loans and advances may be secured by property of the
association. Insured associations may also issue and market such
bonds, debentures, obligations and like securities as the
Commissioner and the Director of the Office of Thrift Supervision may
authorize;

5. To sell and assign without recourse any loan, including any
participating interests therein held by an association; provided that
the Commissioner may by regulation limit the total dollar volume of
loans sold in any calendar year to a designated percentage of total
loans held by the association;

6. To qualify as and become a member of a Federal Home Loan
Bank;

7. To obtain and maintain insurance of the deposit accounts of
its members by the Federal Deposit Insurance Corporation;

8. To appoint and compensate such officers, agents and employees

as its business shall require; to provide for reasonable life, health
and medical insurance for its personnel; to adopt and operate
reasonable bonus plans and retirement benefits for its officers and
employees; to pay reasonable fees to its directors for their
services; and to provide for indemnification of its officers,
employees and directors as permitted by this act whether by insurance
or otherwise;

9. To become a member of and make reasonable payments or
contributions to any organization to the extent that such
organization assists in furthering or facilitating the association's
purposes or its community responsibilities;

10. If and when an association is a member of a Federal Home
Loan Bank, to act as fiscal agent of the United States and, when so
designated by the Secretary of the Treasury, to perform all
reasonable duties as fiscal agent of the United States as the
Secretary of the Treasury may require; and to act as agent for any
instrumentality of the United States and as agent of this state or
any instrumentality thereof;

11. To act as agent for others in servicing loans and making
collections thereon; and to act as agent for others in any
transaction incidental to the operation of its business;

12. To act as trustee of any trust created or organized in the
United States and forming part of a stock bonus, pension, or profit-
sharing plan qualifying for specific tax treatment under Section
401 (d) of the Internal Revenue Code of 1986; as trustee or custodian
of an individual retirement account within the meaning of Section
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408 (a) of the Internal Revenue Code of 1986; or as trustee with no
active fiduciary duties, provided, that the association shall invest
the funds of the trust or account only in the association's own
accounts, deposits, obligations, or securities or, upon the condition
that the association does not exercise any investment discretion or
directly or indirectly provide any investment advice with respect to
the trust or account assets, in such other assets as the customer may
direct. The association shall observe principles of sound trust
administration, including those relating to recordkeeping and
segregation of assets, and may receive reasonable compensation for
acting in any trust capacity authorized by this paragraph;

13. To acquire savings of the public and pay earnings thereon,
and to lend and invest its funds as provided in this act;
14. To conduct a safe deposit business in compliance with the

requirements of applicable federal law and Sections 1301 through 1313
of Title 6 of the Oklahoma Statutes;

15. To organize a finance subsidiary;
16. To own capital stock of an operating subsidiary; and
17. To have and to exercise all such incidental powers as shall

be necessary to carry on the association business including, but not
limited to, all such powers as may now or hereafter be conferred upon
federal associations by federal laws and the regulations and policies
of the Office of Thrift Supervision, unless otherwise prohibited or
limited by the Commissioner.

Added by Laws 1970, c. 101, § 54, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 27, eff. July 1, 1979; Laws 1987, c. 61, § 11, emerg.
eff. May 4, 1987; Laws 1988, c. 65, § 27, emerg. eff. March 25, 1988;
Laws 1990, c. 118, § 17, emerg. eff. April 23, 1990; Laws 2000, c.
81, & 57, eff. Nov. 1, 2000.

§18-381.55. Investment in real property.

In addition to any powers of investment permitted pursuant to
paragraph 17 of Section 381.54 of this title, every association shall
have power to invest in real property as follows:

1. Such real property or interests therein as the directors may
deem necessary or convenient for the conduct of the business of the
association, which for the purposes of this act shall be deemed to
include the ownership of stock of a wholly owned subsidiary
corporation having as its exclusive activity the ownership and
management of such property or interests, but the amount so invested
shall not exceed the sum of the reserves and undivided profits of the
association, unless the State Banking Commissioner authorizes a
greater amount to be so invested;

2. An amount not exceeding the lesser of:
a. the sum of its reserves and undivided profits, or
b. ten percent (10%) of its assets as reported in its most

recent quarterly thrift financial report or other
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statement of condition submitted to the Oklahoma State
Banking Department, in the purchase of real estate for
the purpose of producing income or for inventory or
sale or for development and improvement, including the
erection of buildings thereon, for sale or rental
purposes;

3. Such real property as may be acquired in satisfaction or
partial satisfaction of indebtedness owed to the association, by
deed, sheriff's deed, trustee's deed or otherwise.

Added by Laws 1970, c. 101, § 55, eff. June 1, 1970. Amended by Laws
1988, c. 65, § 28, emerg. eff. March 25, 1988; Laws 1993, c. 183, §
56, eff. July 1, 1993; Laws 2000, c. 81, § 58, eff. Nov. 1, 2000.

§18-381.56. Investment in securities.

In addition to any powers of investment permitted pursuant to
paragraph 17 of Section 381.54 of this title, associations shall have
power to invest in securities as follows:

1. In obligations of, or obligations which are fully guaranteed
as to principal and interest by, the United States or this state; in
stock or obligations of any Federal Home Loan Bank or Banks; in stock
or obligations of the Federal Deposit Insurance Corporation; and in
stock or obligations of the Federal National Mortgage Association or
any successor or successors thereto;

2. In time deposits, certificates, accounts, or other
obligations of banks or other financial institutions, the accounts of
which are insured by the Federal Deposit Insurance Corporation or the
National Credit Union Administration;

3. Not in excess of five percent (5%) of its assets, as reported
in its most recent quarterly thrift financial report or other
statement of condition submitted to the Oklahoma State Banking
Department, in bonds, notes or other evidences of indebtedness which
are a general obligation of, or guaranteed as to principal and
interest by, any agency or instrumentality of the United States not
specified in paragraph 1 of this section, or of any city, county or
school district in this state; and

4. Not in excess of ten percent (10%) of its assets in the
capital stock, obligations or other securities of service
organizations substantially all of the activities of which consist of
originating, purchasing, selling and servicing loans upon real estate
and participating interests therein, or clerical, bookkeeping,
accounting, statistical or similar functions performed primarily for
financial institutions plus such other activities as the State
Banking Commissioner may approve.

Added by Laws 1970, c. 101, § 56, eff. June 1, 1970. Amended by Laws
1983, c. 26, § 1, emerg. eff. April 18, 1983; Laws 1987, c. 61, § 12,
emerg. eff. May 4, 1987; Laws 1990, c. 118, § 18, emerg. eff. April
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23, 1990; Laws 1993, c¢. 183, § 57, eff. July 1, 1993; Laws 2000, c.
81, § 59, eff. Nov. 1, 2000.

§18-381.57. Loans.

Associations shall have power to invest, sell, or otherwise deal
in loans or other investments to the same extent permitted for
federal associations, except as otherwise provided by the rules of
the State Banking Commissioner.

Added by Laws 1970, c. 101, § 57, eff. June 1, 1970. Amended by Laws
1975, c. 236, § 5, emerg. eff. May 30, 1975; Laws 1978, c. 168, § 28,
eff. July 1, 1979; Laws 1981, c. 135, § 1, emerg. eff. May 5, 1981;
Laws 1988, c. 65, § 29, emerg. eff. March 25, 1988; Laws 1990, c.
118, § 19, emerg. eff. April 23, 1990; Laws 2000, c. 81, § 60, eff.
Nov. 1, 2000.

NOTE: Laws 1981, c¢. 118, § 1 repealed by Laws 1988, c. 65, § 36,
emerg. eff. March 25, 1988.

§18-381.58. Loan rates of interest.

All contracts of an association for the loan of money shall be
subject to the laws of this state with respect to maximum interest
rates which may be charged and to the penalties for wviolation
thereof.

Added by Laws 1970, c. 101, § 58, eff. June 1, 1970. Amended by Laws
2000, c. 81, § 61, eff. Nov. 1, 2000.

§18-381.59. Conversion into federal association.

At an annual meeting or at any special meeting of the members or
stockholders called to consider such action, any association may
convert itself into a federal association pursuant to the laws of the
United States, as now or hereafter amended, upon a majority vote of
the outstanding stock entitled to vote thereon or upon a majority
vote of the total number of votes of the members present in person or
by proxy. There shall be filed with the State Banking Commissioner a
copy of the charter issued to such federal association by the
Director of the Office of Thrift Supervision or a certificate showing
the organization of such association as a federal association,
certified by the Director of the Office of Thrift Supervision. Upon
the grant to any association of a charter by the Director of the
Office of Thrift Supervision, the association receiving such charter
shall cease to be an association incorporated by this state. Upon
conversion of any association into a federal association, such
federal association shall be deemed to be a continuation of the
entity of the association so converted and all property of the
converted association, including its rights, titles, and interests in
and to all property of whatever kind, whether real, personal, or
mixed, and things in action, and every right, privilege, interest,
and asset of any conceivable value or benefit then existing or
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pertaining to it, or which would inure to it, shall immediately by
operation of law and without any conveyance or transfer and without
any further act or deed remain and be vested in and continue and be
the property of such federal association into which the state
association has converted itself, and such federal association shall
have, hold and enjoy the same in its own right as fully and to the
same extent as the same was possessed, held, and enjoyed by the
converting association, and such federal association as of the time
of the taking effect of such conversion shall continue to have and
succeed to all the rights, obligations and relations of the
converting association. All pending actions and other judicial
proceedings to which the converting state association is a party
shall not be deemed to have abated or to have discontinued by reason
of such conversion, but may be prosecuted to final judgment, order,
or decree in the same manner as if such conversion into such federal
association had not been made and such federal association resulting
from such conversion may continue such action in its corporate name
as a federal association, and any Jjudgment, order or decree may be
rendered for or against it which might have been rendered for or
against the converting state association theretofore involved in such
judicial proceedings.

Added by Laws 1970, c. 101, § 59, eff. June 1, 1970. Amended by Laws
1987, c. 61, § 13, emerg. eff. May 4, 1987; Laws 1990, c. 118, § 20,
emerg. eff. April 23, 1990; Laws 2000, c. 81, § 62, eff. Nov. 1,
2000.

§18-381.60. Conversion into state-chartered association.

At an annual meeting or at any special meeting of the members or
stockholders called to consider such action, any federal association
may convert itself into an association under this act upon a majority
vote of the outstanding stock entitled to vote thereon or upon a
majority vote of the total number of votes of the members of such
federal association eligible to be cast. Copies of the minutes of
the proceedings of such meetings of members or stockholders, verified
by the affidavit of the secretary or an assistant secretary, and
verified copies of the plan of conversion shall be filed for approval
with the State Banking Commissioner. At the meeting at which
conversion is voted upon, the members or stockholders shall also vote
upon the directors who shall be the directors of the state-chartered
association after conversion takes effect. Such directors then shall
execute and file a certificate of incorporation and proposed bylaws,
and the Commissioner shall file a certificate of authority upon
approval by the Commissioner, all as provided in this act. The
association shall include in the certificate of incorporation, the
following: "This association is incorporated by conversion from a
federal association." All of the directors who are chosen for the
association shall sign and acknowledge the certificate of
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incorporation as the subscribers. The Commissioner may provide, by
regulation, for any additional procedure to be followed, and
application fee to be paid, by any such federal association
converting into an association under this act. All the provisions
regarding property and other rights and liabilities contained in
Section 381.59 of this title shall apply, in reverse order, to the
conversion of a federal association into an association incorporated
under this act, so that the state-chartered association shall be a
continuation of the corporate entity of the converting federal
association.

Added by Laws 1970, c. 101, § 60, eff. June 1, 1970. Amended by Laws
1987, c. 61, § 14, emerg. eff. May 4, 1987; Laws 1988, c. 65, § 30,
emerg. eff. March 25, 1988; Laws 1993, c. 183, § 58, eff. July 1,
1993; Laws 2000, c. 81, § 63, eff. Nov. 1, 2000.

§18-381.61. Merger or consolidation.

Pursuant to a plan agreed upon by at least two-thirds of the
members of the board of directors as being equitable to the members
or stockholders of the association and as not impairing other
associations, foreign associations, and federal associations, an
association may merge or consolidate with another association,
foreign association, or federal association, provided that the plan
of such merger or consolidation shall be approved at an annual
meeting or at any special meeting of the members or stockholders
called to consider such action by a majority vote of the outstanding
stock entitled to vote thereon or upon a majority vote of the total
number of votes of the members present in person or by proxy. An
application to merge or consolidate shall be filed with the State
Banking Commissioner and the same shall be the subject of an
individual proceeding pursuant to Article II of the Administrative
Procedures Act, Section 309 et seqg. of Title 75 of the Oklahoma

Statutes. If the merger or consolidation is approved by the
Commissioner, a copy of the order of approval shall be filed with the
Secretary of State who shall then issue a certificate of merger. 1In

all cases of merger or consolidation, the corporate continuity of the
resulting corporation shall have the same incidents, rights and
liabilities as that of an association which has converted pursuant to
this act. The Commissioner may provide, by rule, for any additional
procedure to be followed, and application fee to be paid, by any
associations merging or consolidating pursuant to this act.

Added by Laws 1970, c. 101, § 61, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 29, eff. July 1, 1979; Laws 1987, c. 61, § 15, emerg.
eff. May 4, 1987; Laws 1993, c. 183, § 59, eff. July 1, 1993; Laws
2000, c. 81, § 64, eff. Nov. 1, 2000.

§18-381.62. Voluntary liquidation.

Oklahoma Statutes - Title 18. Corporations Page 65



A. With the approval of the State Banking Commissioner, an
association may liquidate and dissolve. The Commissioner may grant
such approval upon an application by an association after the
proposal to liquidate and dissolve has been approved by a vote of a
majority of the outstanding voting stock, in the case of a stock
association, or by a majority vote of the total number of votes of
the members present in person or by proxy, in the case of a mutual
association, at a meeting called for that purpose, and that after
giving effect to any proposed purchase of the assets of the
association and assumption of its liabilities as provided for in
Section 381.63a of this title the association will be solvent and
will have sufficient liquid assets to pay off any remaining
depositors and creditors immediately.

B. 1. Upon approval by the Commissioner, the association shall
immediately cease to do business, shall have only the powers
necessary to effect an orderly liquidation and shall proceed to pay
its depositors and creditors and to wind up its affairs.

2. Within thirty (30) days of the approval, the association
shall send a notice of liquidation by mail to each depositor,
creditor, person interested in funds held as a fiduciary, lessee of a
safe deposit box and a bailor of property at the address of such
person as shown on the books of the association. However, in the
case of all depositors, creditors, loan customers or lessees of safe
deposit boxes whose deposits, accounts or other contractual
arrangements with the association have been purchased or assumed as
provided for in Section 381.63a of this title, a notice of purchase
and assumption shall be sent by the purchaser in lieu of a notice of
ligquidation by the liquidating association. The notice prepared by
the association shall be posted conspicuously on the premises of the
association and shall be given such publication as the Commissioner
may require. The purchaser or the ligquidating association, as
applicable, shall send with each notice a statement of the amount
shown on the books to be the claim or liability of the depositor,
creditor or other customer. Each such notice shall demand that
claims of depositors and creditors, or corrected statements of
amounts owed by the customer, if the amount claimed or owed differs
from that stated in the notice, be filed with the notifying
institution before a specified date not earlier than sixty (60) days
thereafter in accordance with the procedure prescribed in the notice.
The notice prepared by the liquidating association shall also demand
that property held by the association as bailee or in a safe deposit
box not taken over by a purchaser be withdrawn by the person entitled
thereto.

3. As soon after approval as may be practicable the association
shall resign all fiduciary positions and take such action as may be
necessary to settle its fiduciary accounts, and the manner of
succession of trust powers and successor trustees shall follow the
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same procedure as set out in Section 1018 of Title 6 of the Oklahoma
Statutes.

4. Any safe deposit boxes which have not been taken over by a
purchaser, and the contents of which have not been removed within
thirty (30) days after demand, shall be opened. Sealed packages
containing the contents of such box, with a certificate of inventory
of contents, together with any other unclaimed property held by the
association as bailee and certified inventories thereof, shall be
transferred to the Commissioner who shall administer the property in
accordance with the provisions of the Uniform Unclaimed Property Act.

5. The approval of an application for liquidation shall not
impair the right of a depositor or creditor whose account has not
been unconditionally assumed by a purchaser to be paid in full by the
liguidating association, and all lawful claims of remaining creditors
and depositors of the liquidating association shall promptly be paid.
The unearned portion of the rental of a safe deposit box not taken
over by a purchaser shall be returned to the lessee.

6. Any assets remaining after the discharge of or adequate
provision for all obligations shall be distributed to the
stockholders or members in accordance with a plan of voluntary
liquidation filed with and approved by the Commissioner. No such
distribution shall be made before all claims of depositors and
creditors have been:

a. assumed as provided for in Section 381.63a of this
title,
b. provided for by the establishment of a reserve fund in

an amount approved by the Commissioner,

c paid by the liquidating association, or

d. in the case of any disputed claim, provided for by
transmittal to the Commissioner of a sum adequate to
meet any liability that may be judicially determined.

C. Any unclaimed distribution to a stockholder, member or
depositor shall be held until ninety (90) days after the final
distribution and then transmitted to the Commissioner. Such
unclaimed funds shall be held by the Commissioner and administered in
accordance with the provisions of the Uniform Unclaimed Property Act.

D. If the Commissioner finds that assets will be insufficient
for the full discharge of all obligations or that completion of the
ligquidation has been unduly delayed, the Commissioner may take
possession and complete the liquidation in the manner provided in
this act for involuntary liquidations.

E. The Commissioner may require reports of the progress of
liguidation. Whenever the Commissioner is satisfied that the
liquidation has been properly completed the Commissioner shall enter
an order of dissolution and recommend to the Secretary of State that
the association's certificate of incorporation be canceled, upon
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receipt of which the Secretary of State shall cancel such
certificate.

Added by Laws 1970, c. 101, § 62, eff. June 1, 1970. Amended by Laws
1978, c. 168, § 30, eff. July 1, 1979; Laws 1988, c. 65, § 31, emerg.
eff. March 25, 1988; Laws 1991, c. 331, § 49, eff. Sept. 1, 1991;
Laws 1993, c¢. 183, § 60, eff. July 1, 1993; Laws 2000, c. 81, § 65,
eff. Nov. 1, 2000.

§18-381.63a. Purchase and sale of assets and business of association
- Authorization and approval - Assumption of certificates of deposit
- Transfer of fiduciary positions.

A. Any association may sell to any other association, federal
association, national banking association or Oklahoma-chartered bank
all, or substantially all, of the selling association's assets and
business, or all, or substantially all, of the assets and business of
any department or branch of the selling association.

B. Any association, upon assuming the liabilities relating
thereto, may purchase all, or substantially all, of the assets and
business of another association, federal association, national
banking association or Oklahoma-chartered bank, or all, or
substantially all, of the assets and business of any department or
branch of the selling institution.

C. The agreement of purchase and sale shall be authorized and
approved by the boards of directors of the purchasing and selling
institutions, and authorized and approved by the vote of a majority
of the stockholders of the purchasing and selling institutions, or by
a majority vote of the total number of votes of the members present
in person or by proxy, in the case of mutual associations or mutual
federal associations, at meetings called for the purpose and shall be
filed with the State Banking Commissioner accompanied by evidence of
such stockholders' or members' approval in like manner as plans of
merger are filed. Copies of the agreement of purchase and sale shall
be filed with and subject to the approval of the Commissioner,
together with a fee for review of the transaction as required by rule
of the Commissioner, and shall be accompanied by evidence of approval
of such stockholders or members thereof in like manner as agreements
of merger are filed. After such approval is given by the
stockholders or members, a notice of such sale shall be published
once a week for two (2) successive weeks in a newspaper of general
circulation in the county in which the selling institution has its
main office. Proof of such publication shall be filed with the
Commissioner. The Commissioner may permit the requirement for
publication of notice to be satisfied after the purchase and sale
becomes effective if the Commissioner determines that:

1. The selling institution is solvent, but either is close to
insolvency or is experiencing a run on deposits;
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2. The terms of the agreement of purchase and sale are
essentially fair to the selling institution; and

3. The selling institution will remain solvent after the
purchase and sale.

D. Any deposit account which is unconditionally assumed by the
purchasing association pursuant to an agreement approved by the
Commissioner, and which, after a depositor's preexisting accounts at
the purchasing institution are added to the accounts assumed from the
selling institution, is fully covered by the Federal Deposit
Insurance Corporation insurance limits at the purchasing institution,
shall cease to be an obligation of the selling institution after the
purchase and sale becomes effective. Notwithstanding any term of the
purchase and sale agreement or of the contract of deposit, a deposit
account or other creditor's account shall be deemed to be only
conditionally assumed by the purchasing institution if:

1. The amount of preexisting deposit accounts of a depositor at
the purchasing institution, together with accounts of that depositor
which are assumed from the selling institution, would exceed the
Federal Deposit Insurance Corporation insurance limits of such
purchasing institution; or

2. Claims of a depositor or other creditor against a selling
institution and loans of a depositor from the selling institution are
not simultaneously assumed by the purchasing institution so as to
preserve a right of set-off. Any depositor or creditor of the
selling institution whose business is conditionally sold has the
right, after such sale:

a. upon payment of any indebtedness owing by the depositor
to the selling institution, to withdraw the deposit in
full from the selling institution on demand, unless by
dealing with the purchasing institution with knowledge
of the purchase the depositor ratifies the transfer, or

b. to exercise the right to set-off of the depositor,
unless by dealing with the purchasing institution with
knowledge of the purchase the depositor ratifies the
transfer.

E. The agreement of sale may provide for the transfer to the
purchasing institution of all fiduciary positions held by the selling
institution subject to the right of the district court of the county
in which the selling institution is situated, on petition of any
interested party, to appoint another or succeeding fiduciary to the
positions so transferred. However, the provisions of the instrument
creating the fiduciary position shall control such succession, if it
so provides therein. Until such court appoints another or succeeding
fiduciary, the purchasing institution shall, if it has qualified,
exercise any fiduciary function vested in the selling institution and
the manner of succession of trust powers and successor trustees shall
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follow the same procedure as set out in subsection F of Section 1109
of Title 6 of the Oklahoma Statutes.

F. Except as provided for in subsection D of this section, no
right against or obligation of the selling institution in respect of
the assets or business sold shall be released or impaired by the sale
until one (1) year from the last date of publication of the notice
pursuant to subsection C of this section, but after the expiration of
such year no action can be brought against the selling institution on
account of any deposit, obligation, trust or asset transferred to or
liability assumed by the purchasing association.

Added by Laws 1988, c. 65, § 32, emerg. eff. March 25, 1988. Amended
by Laws 1990, c. 173, § 28, emerg. eff. May 3, 1990; Laws 2000, c.
81, § 66, eff. Nov. 1, 2000.

NOTE: Laws 1990, c. 118, § 21 repealed by Laws 1990, c. 337, § 26.

§18-381.64. Authorized foreign associations.

Except as this act otherwise provides, no foreign association
shall be granted permission by the State Banking Commissioner or the
Secretary of State to do business within this state and each foreign
association now holding a certificate of authority issued by the
Commissioner may continue to do business through its duly appointed
agent but only in the county where it is now operating. Each such
foreign association shall remain subject to supervision, and to
examination as deemed necessary, by the Commissioner and to the rules
of the Commissioner and shall make no loans in this state and accept
no deposit accounts in this state other than loans and deposit
accounts of a class which are authorized for Oklahoma chartered
associations. In the event an authorized foreign association fails
to comply with the provisions of this act or with the requirements of
the Commissioner, or to keep on file with the Commissioner and the
Secretary of State a written appointment of its resident agent upon
whom service of summons and all other legal process may be had, or to
pay the supervisory fees provided by this act, the Commissioner may
revoke the certificate of authority of such association and invoke
other remedies as provided by law. In the event of such revocation,
the Secretary of State shall revoke and cancel the certificate of
domestication of such association.

Added by Laws 1970, c. 101, § 64, eff. June 1, 1970. Amended by Laws
1986, c. 219, § 6, emerg. eff. June 9, 1986; Laws 1987, c. 61, § 16,
emerg. eff. May 4, 1987; Laws 1993, c. 183, § 61, eff. July 1, 1993;
Laws 2000, c. 81, § 67, eff. Nov. 1, 2000.

§18-381.65. Limited certificate of authority - Activities of
unauthorized associations.

A. A federal association not having its main office or any
branches in this state or any foreign association may apply to the
State Banking Commissioner for a limited certificate of authority to
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transact business in this state. The application shall explicitly
limit the purposes which the federal association not having its main
office or any branches in this state or foreign association may
pursue in this state. Such entity may apply to engage in any
activity reasonably necessary or desirable in order to deal with
loans originated by it in interstate commerce or acquired by it by
assignment from an originating lender qualified or otherwise
permitted to do business in this state, or any collateral securing
such loans, as well as any property, real or personal, acquired by it
by foreclosure or otherwise in satisfaction of debt held by it.
Without limitation, a limited certificate of authority shall:

1. Permit a federal association not having its main office or
any branches in this state or a foreign association to have full
access to the courts of this state;

2. Allow it to refinance, renew, extend or work out loans which
it has originated in interstate commerce or which it has acquired by
assignment;

3. Allow it to take all steps reasonably necessary to monitor
collateral and the credit quality of its debtors; and

4. Allow it to manage, rent, sell or finance any property
acquired by it by foreclosure or otherwise in satisfaction of debt
held by it.

The Commissioner shall have authority to approve under a limited
certificate of authority other specific purposes that such entity
applies to engage in, provided that those purposes are incidental to
or reasonably necessary in connection with the purposes more
specifically permitted by this subsection. A federal association not
having its main office or any branches in this state, or a foreign
association, as part of its application for a limited certificate of
authority shall commit that it will not originate loans or solicit or
accept applications for loans at any place within this state, nor
shall it, directly or indirectly, receive applications for or
payments or deposits to deposit accounts or investment securities of
any kind at any place within this state. Such entity shall commit in
its application that when doing business in this state it shall use a
specified fictitious name not containing any of the terms forbidden
by Section 381.23 of this title and, without limitation, it shall not
use such terms on any office, advertising, telephone listing or other
medium of holding itself out to the public within this state.
However, in executing any legal documents or participating in court
proceedings, the federal association not having its main office or
any branches in this state or foreign association shall use its
actual name. The Commissioner shall establish a list of items of
information required to be contained in or submitted with an
application for a limited certificate of authority, and shall fix a
reasonable filing fee to defray the cost of processing such
applications. The Commissioner shall act upon and issue an order
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granting or denying each application for a limited certificate of
authority. If and when all requirements of the Commissioner are met,
a limited certificate of authority shall be issued and the applying
entity shall comply with all steps necessary in order to qualify to
do business in this state in accordance with the provisions of
Section 1130 of this title. The Secretary of State shall not allow
such entity to qualify to do business until it furnishes proof that
it holds a limited certificate of authority issued by the
Commissioner.

B. A federal association not having its main office or any
branches in this state or a foreign association shall not be
determined to be transacting or engaging in business in this state,
either for the purposes of this act or for the purposes of Sections
1130 and 1131 of this title, solely by reason of the activities of
its majority-owned subsidiary which is incorporated or qualified to
do business within this state. The provisions of this subsection
shall have no application to the question of whether the majority-
owned subsidiary's parent company is:

1. Subject to service of process and suit in this state pursuant
to the laws of this state; or

2. Subject to the taxation laws of this state.

C. A foreign association which does not have a certificate of
authority or limited certificate of authority from the Commissioner,
or a federal association which does not have permission from the
Director of the Office of Thrift Supervision to operate its main
office or any branches in this state, shall not be deemed to be
transacting or engaging in business in this state, for the purposes
of this act, by reason of the purchase or acquisition, holding or
sale of loans secured by mortgages on Oklahoma real estate, or
participating interests therein, or the foreclosure thereof and
acquiring of title to such mortgaged real estate in satisfaction of
the mortgage indebtedness.

D. If a certificate of authority or limited certificate of
authority to transact business has not been issued by the
Commissioner to a federal association not having permission from the
Director of the Office of Thrift Supervision to operate its main
office or any branches in this state, or to a foreign association,
then such unauthorized entity shall not maintain any office in this
state and shall not directly or indirectly through brokers, agents or
others:

1. Receive applications for or payments or deposits to deposit
accounts or investment securities of any kind at any place within
this state;

2. Assert or imply directly or by means of the mail, radio,
television, newspapers, magazines or other media originating from any
place within this state that it has agents or representatives in this
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state with whom its deposit accounts and investments may be
discussed;

3. Distribute any of its advertising material from any place
within this state;
4. Display its name by signs or other wording on windows, doors

or placards, or otherwise represent that it does business within this
state or is represented for transaction of business at any location
in this state; or

5. Hold assets in this state other than those permitted by
subsection C of this section.

E. The Commissioner may obtain an injunction or take any other
action necessary to prevent any federal association not having its
main office or any branches in this state or any foreign association
from violating any provision of this act or the rules of the
Commissioner. Any such entity which violates any provision of this
act and any agent or representative who transacts or solicits
business for such entity which is acting in violation of this act
shall forfeit and pay to the State of Oklahoma, to be recovered in a
civil action in the name of the State of Oklahoma, the sum of Five
Thousand Dollars ($5,000.00).

Added by Laws 1970, c. 101, § 65, eff. June 1, 1970. Amended by Laws
1988, c. 65, § 33, emerg. eff. March 25, 1988; Laws 1990, c. 118, §
22, emerg. eff. April 23, 1990; Laws 1993, c. 183, § 62, eff. July 1,
1993; Laws 2000, c. 81, § 68, eff. Nov. 1, 2000.

§18-381.66. Federal associations.

Federal associations are not deemed to be foreign associations.
Unless federal laws or regulations provide otherwise, federal
associations, which have their main office in this state, and members
thereof shall possess all of the rights, powers, privileges,
benefits, immunities and exemptions which are provided by this act or
which are now or may be hereafter provided by laws of this state for
associations organized under the laws of this state and for the
members thereof. This provision is additional and supplemental to
any section of this act or other law, which by specific reference is
applicable to federal associations and the members thereof.

Added by Laws 1970, c. 101, § 66, eff. June 1, 1970. Amended by Laws
2000, c. 81, § 69, eff. Nov. 1, 2000.

§18-381.66a. Conversion into national banking association or
Oklahoma-chartered bank - Vesting of property rights - Pending
actions - Conversion of mutual associations - Disposition of
preexisting reserves.

A. At an annual meeting or at any special meeting of the members
or stockholders called to consider such action, any association may
convert itself into a national banking association pursuant to
federal laws, or may convert itself into an Oklahoma-chartered bank
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pursuant to the Oklahoma Banking Code, upon a majority vote of the
outstanding stock entitled to vote thereon or upon a majority of the
total number of votes of the members present in person or by proxy.
An association converting to a state-chartered bank shall file with
the State Banking Commissioner an application which shall be the
application prescribed in Section 305 of Title 6 of the Oklahoma
Statutes. However, the applicant shall not be required to provide
evidence of need of granting authority to convert. The applicant
association shall follow the publication requirements of Section
306.1 of Title 6 of the Oklahoma Statutes. Issuance of a state bank
charter to the converting association by the Oklahoma Banking Board
shall follow the prescribed procedure of the Oklahoma Banking Code.
There shall be filed with the Commissioner a copy of the charter
issued to such national banking association by the Office of the
Comptroller of the Currency or of the certificate of authority issued
to such Oklahoma-chartered bank by the Oklahoma Banking Board. Upon
the grant to any association of a charter by the Office of the
Comptroller of the Currency or of a certificate of authority by the
Oklahoma Banking Board, the association receiving such charter or
certificate of authority shall cease to be an association
incorporated by this state. Upon conversion of any association into
a national banking association or Oklahoma-chartered bank, such
national banking association or Oklahoma-chartered bank shall be
deemed to be a continuation of the entity of the association so
converted. All property of the converted association, including its
rights, titles and interests in and to all property of whatever kind,
whether real, personal or mixed, and things in action, and every
right, privilege, interest and asset of any conceivable value or
benefit then existing or pertaining to it, or which would inure to
it, shall immediately by operation of law and without any conveyance
or transfer and without any further act or deed remain and be vested
in and continue and be the property of such national banking
association or Oklahoma-chartered bank into which the association has
converted itself. Such national banking association or Oklahoma-
chartered bank shall have, hold and enjoy the same in its own right
as fully and to the same extent as the same was possessed, held and
enjoyed by the converting association, and such national banking
association or Oklahoma-chartered bank as of the time of the taking
effect of such conversion shall continue to have and succeed to all
the rights, obligations and relations of the converting association.
All pending actions and other judicial proceedings to which the
converting association is a party shall not be deemed to have abated
or to have discontinued by reason of such conversion. Such pending
actions and other judicial proceedings may be prosecuted to final
judgment, order or decree in the same manner as if such conversion
into such national banking association or Oklahoma-chartered bank had
not been made. The national banking association or Oklahoma-
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chartered bank resulting from such conversion may continue such
action in its corporate name as a national banking association or
Oklahoma-chartered bank, and any judgment, order or decree may be
rendered for or against it which might have been rendered for or
against the converting association theretofore involved in such
judicial proceedings.

B. In the case of a conversion of a mutual association to a
national banking association or Oklahoma-chartered bank, the members
of the mutual association, at the meeting at which conversion to a
national banking association or Oklahoma-chartered bank is voted
upon, shall also vote upon the directors who shall be the directors
of the national banking association or Oklahoma-chartered bank after
the conversion takes place. The directors shall file with the
Commissioner an application for conversion and a firm commitment for,
or evidence of, insurance of deposits and other accounts of a
withdrawable type by the Federal Deposit Insurance Corporation. The
Commissioner may refuse to approve the application if it has reason
to believe that the plan of conversion is not fair and equitable to
all of the members and that sufficient provision is not made to
protect the interests of the depositors of the prospective national
banking association or Oklahoma-chartered bank. Upon the approval by
the Commissioner and by the Office of the Comptroller of the Currency
or the Oklahoma Banking Board, the association shall cease to be a
mutual association.

C. The conversion of a mutual association into a national
banking association or Oklahoma-chartered bank shall be effected in
accordance with a plan of conversion adopted by the members as
provided in this section and consistent with the other provisions of
this title. The plan shall provide that:

1. Each deposit account holder in the converting mutual
association shall receive a deposit account in the converted national
banking association or Oklahoma-chartered bank equal in amount to the
deposit account of such holder in the mutual association;

2. A record date for determining deposit account holders
entitled to purchase stock shall be established which is not less
than ninety (90) days prior to the date of adoption of the plan of
conversion by the board of directors of such association;

3. Officers, directors and employees of the association and
their associates shall forego any participation in the initial
distribution of permanent capital stock to the extent that any such
person increased the account of such person by more than Twenty
Thousand Dollars ($20,000.00) during the six (6) months preceding the
record date established pursuant to this section. For this purpose
the term "associate" shall have the same meaning as in Section 381.50
of this title;

4. The amount of stock of the converted national banking
association or Oklahoma-chartered bank to which a member is entitled
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to subscribe shall be determined on the basis of the ratio of the
deposits of the member with the association on the record date to the
total deposits of the association on the record date, as applied to
the initial issuance of permanent capital stock. FEach deposit
account holder as of the record date may receive warrants authorizing
the purchase of shares of permanent capital stock of the converted
national banking association or Oklahoma-chartered bank at a price
determined by the board of directors of the institution and approved
by the Commissioner or the Director of the Office of Thrift
Supervision, and scrip denoting fractional stock interests of less
than one share. However, no deposit account holder shall be entitled
to scrip representing fractional interests of less than one-fifth
(1/5) share of stock; and

5. In connection with a conversion, deposit account holders
shall have a preemptive right to purchase such permanent capital
stock for a period of not less than fourteen (14) days from the date
the offer to sell permanent capital stock is made.

D. In no case of conversion of a mutual association to a
national banking association or Oklahoma-chartered bank shall any
reserves existing at the time of such conversion ever inure to the
benefit of the permanent capital stock, but shall be maintained as
reserves in accordance with directions of the Commissioner. The
reserves of the converted national banking association or Oklahoma-
chartered bank resulting from the conversion of a mutual association
shall be not less than the amount necessary to meet the requirements
of the Office of the Comptroller of the Currency or of the Federal
Deposit Insurance Corporation, respectively.

Added by Laws 1990, c. 173, § 24, emerg. eff. May 3, 1990. Amended
by Laws 1993, c. 183, § 63, eff. July 1, 1993; Laws 2000, c. 81, §
70, eff. Nov. 1, 2000.

§18-381.66b. Conversion of national banking association or Oklahoma-
chartered bank into stock association.

A. At an annual meeting or at any special meeting of the
stockholders called to consider such action, any national banking
association or Oklahoma-chartered bank may convert itself into a
stock association pursuant to this act upon a majority vote of the
outstanding stock entitled to vote thereon, and in compliance with
any federal laws, or provisions of the Oklahoma Banking Code,
applicable to such a transaction by the converting national banking
association or Oklahoma-chartered bank. Copies of the minutes of the
proceedings of such meeting of stockholders, verified by the
affidavit of the secretary or an assistant secretary, and verified
copies of the plan of conversion shall be filed for approval with the
State Banking Commissioner. At the meeting at which conversion is
voted upon, the stockholders shall also vote upon the directors who
shall be the directors of the state-chartered association after
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conversion takes effect. Such directors then shall execute and file
an application for conversion, a proposed certificate of
incorporation and proposed bylaws, and the Commissioner shall, upon
approval, issue a certificate of authority, all as provided in this
act. The Commissioner shall approve the application for conversion
and issue a certificate of authority if it appears that:

1. The resulting stock association meets all of the requirements
of this act as to the formation of a new stock association; and

2. The resulting stock association will have an adequate capital
structure including surplus. The association shall include in the
certificate of incorporation the following, as applicable: "This
association is incorporated by conversion from a national banking
association/Oklahoma-chartered bank." All of the directors who are
chosen for the association shall sign and acknowledge the certificate
of incorporation as the subscribers. The Commissioner may provide,
by regulation, for any additional procedure to be followed by any
such national banking association or Oklahoma-chartered bank
converting into an association under this act, including the amount
of the application fee to be paid to the Oklahoma State Banking
Department. All the provisions regarding property and other rights
and liabilities contained in Section 381.66a of this title shall
apply, in reverse order, to the conversion of a national banking
association or Oklahoma-chartered bank into an association
incorporated under this act, so that the state-chartered association
shall be a continuation of the corporate entity of the converting
national banking association or Oklahoma-chartered bank.

B. In connection with the review of the application for
conversion, the Commissioner may conduct an examination of the
converting institution, and such examination shall be paid for by the
converting institution according to the fees prescribed in subsection
D of Section 381.15 of this title for special examinations. The
deposit payable by the converting institution pursuant to paragraph 5
of Section 381.16 of this title shall not be a limitation on the
examination fee payable by the converting institution.

C. If a converting national banking association or Oklahoma-
chartered bank has assets which do not conform to the requirements of
state law for the converted state association, or there are business
activities which are not permitted for the converted state
association, the Commissioner may permit a reasonable time to conform
with state law.

Added by Laws 1990, c. 173, § 25, emerg. eff. May 3, 1990. Amended
by Laws 1993, c. 183, § 64, eff. July 1, 1993; Laws 2000, c. 81, §
71, eff. Nov. 1, 2000.

§18-381.66c. Merger of national banking associations or Oklahoma-
chartered banks into stock association - Approval by boards of
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directors - Terms of agreement - Approval by Board - Approval by
stockholders.

A. Upon approval of the State Banking Commissioner, one or more
national banking associations or Oklahoma-chartered banks may be
merged with and into a stock association as hereafter prescribed,
except that the action by a constituent national banking association
shall be taken in the manner prescribed by and shall be subject to
any limitation or requirements imposed by any law of the United
States which shall govern the rights of its dissenting shareholders.

B. The board of directors of each constituent institution shall,
by a majority of the entire board, approve a merger agreement which
shall contain:

1. The name of each constituent institution and the location of
each office;
2. With respect to the resulting stock association the name and

the location of each proposed office, the name and residence of each
director to serve until the next annual meeting of the stockholders,
the name and residence of each officer, the amount of capital, the
number of shares and the par value of each share, whether preferred
stock is to be issued and the amount, terms and preferences and the
amendments to the certificate of incorporation and bylaws;

3. The terms for the exchange of shares of the constituent
institutions for the shares or other consideration of the resulting
stock association;

4. A statement that the merger and the merger agreement is
subject to approval by the Commissioner and by the stockholders of
each constituent institution;

5. Provisions governing the manner of disposing of the shares of
the resulting stock association not taken by dissenting stockholders
of the constituent institutions; and

6. Such other provisions as the Commissioner requires to enable
it to discharge its duties with respect to the merger.

C. After approval by the board of directors of each constituent
institution, the merger agreement shall be submitted to the
Commissioner for approval, together with a fee for review of the
merger as required by rule of the Commissioner which shall be
deposited in the Oklahoma State Banking Department revolving fund
pursuant to Section 211.1 of Title 6 of the Oklahoma Statutes,
certified copies of the authorizing resolutions of the several boards
of directors showing approval by a majority of the entire board and
evidence of proper action by the board of directors of any
constituent national banking association.

D. Without approval by the Commissioner, no asset shall be
carried on the books of the resulting stock association at a
valuation higher than that on the books of the constituent bank at
the time of the last examination by a state or national bank examiner
before the effective date of the merger.
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E. Within thirty (30) days after receipt by the Commissioner of
the papers specified in subsection C of this section, the
Commissioner shall approve or disapprove the merger agreement. The
Commissioner shall approve the agreement if it appears that:

1. The resulting stock association meets all of the requirements
of this act as to the formation of a new stock association;

2. The agreement provides an adequate capital structure
including surplus;

3. The agreement is fair; and

4. The merger is not contrary to the public interest. If the
Commissioner disapproves an agreement, the Commissioner shall state
all objections and give an opportunity to the constituent
institutions to amend the merger agreement to obviate such objection.

F. Where the resulting stock association is not to exercise
trust powers, the Commissioner shall not approve a merger until
satisfied that adequate provision has been made for successors to
fiduciary positions held by constituent banks, and the manner of
succession of trust powers and successor trustees shall follow the
same procedure as set out in Section 1018 of Title 6 of the Oklahoma
Statutes.

G. To be effective, a merger must be approved by the
stockholders of each constituent institution by a majority vote of
the outstanding voting stock at a meeting called to consider such
action, which vote shall constitute the adoption of the certificate
of incorporation and bylaws of the resulting stock association,
including the amendments set forth in the merger agreement.

H. The notice of the meeting of stockholders shall be given by
publication in a newspaper of general circulation in the place where
the main office of each constituent institution is located, at least
once a week for four (4) successive weeks, and by mail, at least
fifteen (15) days before the date of the meeting, to each stockholder
of record of each constituent institution at the address of such
stockholder on the books of the institution, who has not waived such
notice in writing. ©No notice by publication need be given if written
waivers are received from the holders of a majority of the
outstanding shares of each class of voting stock.

I. At the effective time of the merger the charters of the
constituent institutions other than the resulting stock association
shall be deemed to be surrendered.

J. The resulting stock association shall be considered the same
business and corporate entity as each constituent bank with all of
the rights, powers, and duties of each constituent bank, except as
limited by the certificate of incorporation and bylaws of the
resulting stock association.

K. Any reference to any constituent bank in any writing, whether
executed or taking effect before or after the merger, shall be deemed
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a reference to the resulting stock association if not inconsistent
with the other provisions of such writing.

L. If a constituent bank has assets which do not conform to the
requirements of state law for the resulting stock association, or if
there are business activities which are not permitted for the
resulting stock association, the Commissioner may permit a reasonable
time to conform with state law.

M. Rights of dissenting stockholders of a constituent bank shall
be those described in Section 1104 of Title 6 of the Oklahoma
Statutes.

Added by Laws 1990, c. 173, § 26, emerg. eff. May 3, 1990. Amended
by Laws 1993, c¢. 183, § 65, eff. July 1, 1993; Laws 2000, c. 81, §
72, eff. Nov. 1, 2000.

§18-381.66d. Merger of stock association into national banking
association - Rights and liabilities of association and stockholders
- Applicable law.

Nothing in the law of this state shall restrict the right of a
stock association to merge with and into a national banking
association. The action to be taken by a constituent stock
association and its rights and liabilities and those of its
stockholders shall be the same as those prescribed for national
banking associations at the time of the action by the applicable laws
of the United States and not by the laws of this state. Upon the
completion of the merger with and into a national banking
association, the certificate of authority and the certificate of
incorporation of any merging stock association shall automatically
terminate.

Added by Laws 1990, c. 173, § 27, emerg. eff. May 3, 1990.

§18-381.71. Definitions.
As used in this section and Sections 381.72 and 381.73 of this
title:

1. "Acquire" means:

a. the merger or consolidation of an out-of-state savings
institution with or into an in-state savings
institution,

b. the acquisition by an out-of-state savings institution

of direct or indirect ownership or control of voting
shares or, in the case of a mutual savings institution,
voting rights of an in-state savings institution if,
after such acquisition, such out-of-state savings
institution directly or indirectly owns or controls
twenty-five percent (25%) or more of any class of
voting shares or voting rights of such in-state savings
institution, excluding shares or rights owned or held
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by the United States or by any organization wholly
owned by the United States,

C. the acquisition by an out-of-state savings institution
of the direct or indirect ownership of all or
substantially all of the assets, including, if agreed,
the assets of any branches and facilities, of an in-
state savings institution, or

d. any other action that would result in the direct or
indirect ownership or control by an out-of-state
savings institution of an in-state savings institution;

2. "Control" means direct or indirect ownership of or holding
with the power to vote twenty-five percent (25%) or more of the
voting shares, or in the case of a mutual savings institution, the
voting rights, excluding shares or rights owned or held by the United
States or by any organization wholly owned by the United States, or
the power in any manner to elect a majority of the directors or
directly or indirectly to exercise a controlling influence, as
determined by the State Banking Commissioner after notice and an
opportunity for hearing, on the management or policies of a company;

3. "Holding company" means a company which owns or controls one
or more savings institutions organized under the laws of any state or
the laws of the United States;

4. "Main office" means the office of a savings institution
designated by the Commissioner or the Office of Thrift Supervision as
the main office of the institution and located within the United
States;

5. "In-state savings institution" means a savings institution
organized under the laws of this state or the laws of the United
States whose main office is located in Oklahoma;

6. "Oklahoma holding company" means a holding company organized
under the laws of this state;
7. "Out-of-state savings institution" means any savings

institution organized under the laws of another state or the laws of
the United States whose main office is located in another state;

8. "Savings institution" means any association or federal
association, or as the context requires, any holding company or
subsidiary of such savings institution; and

9. "Subsidiary" means a company which is owned or controlled by
a savings institution.

Added by Laws 1986, c. 219, § 1, emerg. eff. June 9, 1986. Amended
by Laws 1987, c. 61, § 17, emerg. eff. May 4, 1987; Laws 1988, c. 65,
S$ 34, emerg. eff. March 25, 1988; Laws 1993, c. 183, § 66, eff. July
1, 1993; Laws 2000, c. 81, § 73, eff. Nov. 1, 2000.

§18-381.72. Repealed by Laws 1990, c. 118, § 26, emerg eff. April
23, 1990.
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§18-381.73. Acquisition of control - Prohibited transactions -
Approval of acquisition - Branching, acquisition and conversion by
subsidiaries - Limitations and restrictions - Applicable law -
Penalties.

A. An out-of-state savings institution, upon approval by the
State Banking Commissioner, may acquire direct or indirect control of
an unlimited number of in-state savings associations for operation as
in-state savings institutions, and may acquire any such institutions'
parent Oklahoma holding company. Any acquisition made pursuant to
the provisions of this section may include assets and liabilities of
the in-state savings institution or its parent Oklahoma holding
company and all branches and facilities thereof.

B. 1. ©No in-state savings institution which becomes a
subsidiary of an out-of-state savings institution under any
extraordinary acquisition provisions of federal law, or which is
otherwise controlled by an out-of-state savings institution, shall be
permitted to acquire direct or indirect ownership or control of, or
to convert to a branch, any additional in-state savings institution
or to establish additional branches or facilities, except as
otherwise provided for in this section.

2. No out-of-state savings institution may directly or
indirectly acquire control of an in-state savings institution or its
parent Oklahoma holding company except as otherwise permitted by this
section.

C. ©No acquisition provided for in this section shall be
permitted unless the approval of the Commissioner required pursuant
to subsection A of this section:

1. Includes, for all acquisitions, a finding that:

a. the in-state savings institution sought to be acquired
or all of the savings institution subsidiaries of the
parent Oklahoma holding company sought to be acquired
have either been in existence and continuous operation
for more than five (5) years, and

b. notice of intent to acquire has been published in a
newspaper of general paid circulation in the county or
counties where the in-state savings institution to be
acquired is located and that a notice of intent to
acquire has been mailed by certified mail with return
receipt requested to each person owning stock in the
in-state savings institution to be acquired or in its
parent Oklahoma holding company or, if the in-state
savings institution to be acquired is a mutual
association, notice has been given as in the case of a
proceeding under Section 381.61 of this title;

2. 1Includes, for any acquisition of a majority of the voting
shares of a stock association or of its parent Oklahoma holding

Oklahoma Statutes - Title 18. Corporations Page 82



company, or for any acquisition of a mutual association by merger or
purchase and assumption transaction with another in-state savings
association, a finding that the acquisition has been approved by the
board of directors and a majority of the stockholders of or holders
of voting rights in the in-state savings institution or of its parent
Oklahoma holding company, as applicable;

3. Subjects the acquisition to any conditions, restrictions, and
requirements that would be applicable to such an acquisition by an
in-state savings institution of an out-of-state savings institution
in the state where the out-of-state savings institution has its main
office, if such state has enacted and implemented legislation
authorizing the acquisition by an in-state savings institution of
out-of-state savings institutions located in that state, but that
would not be applicable to acquisitions in that state by an out-of-
state savings institution all of whose savings institution
subsidiaries are located in that state; and

4. Except when the additional acquisition is of an in-state
savings institution whose stock is held as stock acquired in the
course of realizing upon a security interest which secured a debt
previously contracted in good faith prior to the original acquisition
by the out-of-state savings institution, prohibits additional
branching and further acquisitions by an in-state savings institution
which is a subsidiary of an out-of-state savings institution unless
and until the earlier of:

a. such time as the Commissioner determines that the state
in which the out-of-state savings institution has its
main office has enacted and implemented legislation
authorizing in-state savings institutions to acquire
savings institutions in that state on a reciprocal
basis, or

b. the expiration of a four-year period commencing on the
date of acquisition by the out-of-state savings
institution.

D. Any in-state savings institution or its parent Oklahoma
holding company which becomes a subsidiary of an out-of-state
financial institution under the extraordinary acquisition provisions
of federal law, or which is otherwise deemed to be controlled by an
out-of-state financial institution, may acquire direct or indirect
ownership or control of any additional in-state financial institution
or its parent Oklahoma holding company, establish additional branches
or facilities, or convert the existing controlled in-state savings
institution to branches of another in-state savings institution:

1. If the Commissioner has determined that the principal place
of business of the out-of-state savings institution has enacted and
implemented reciprocal acquisition legislation within the purview of
this section; or

Oklahoma Statutes - Title 18. Corporations Page 83



2. Upon the expiration of a four-year period commencing on the
date of acquisition by the out-of-state savings institution.

E. All limitations and restrictions of this act applicable to
in-state savings institutions shall apply to an in-state savings
institution which becomes a direct or indirect subsidiary of an out-
of-state savings institution and to the out-of-state savings
institution. The provisions of this subsection shall not be
construed to prohibit the acquisition by an out-of-state savings
institution of all or substantially all of the shares of an in-state
savings institution organized solely for the purpose of facilitating
the acquisition of a savings institution which has been in existence
and continuous operation as a savings institution for more than five
(5) years, if the acquisition has otherwise been approved pursuant to
this subsection. ©Nor shall the provisions of this subsection be
construed to prohibit an out-of-state savings institution which
acquires an in-state savings institution under this section from
additional acquisitions under this section, if such acquisition would
otherwise be permitted.

F. Any out-of-state savings institution which controls an in-
state savings institution shall be subject to the laws of this state
and the rules of its agencies relating to the acquisition, ownership,
and operation of in-state savings institutions. The Commissioner
shall make such rules including the imposition of reasonable
application and administration fees as it finds necessary to
implement the provisions of this act.

G. The Commissioner may enter into cooperative agreements with
other regulatory agencies to facilitate the regulation of savings
institutions doing business in this state. If such agreements result
in the payment of fees, however calculated, by any other regulatory
agency to the Oklahoma State Banking Department for examination
activities conducted by Department personnel, whether such
examination activity is conducted inside or outside this state, such
fees shall be deposited in the Bank Examination Revolving Fund
established in Section 211.2 of Title 6 of the Oklahoma Statutes. If
such agreements result in the payment of fees, however calculated, by
the Department to any other bank supervisory agency for examination
activities conducted by such other regulatory agency, whether such
examination activity is conducted inside or outside this state, such
fees shall be paid by the Department from the Bank Examination
Revolving Fund established by Section 211.2 of Title 6 of the
Oklahoma Statutes. The Commissioner may accept reports of
examinations and other records from such other agencies in lieu of
the Commissioner conducting examinations of in-state savings
institutions controlled by out-of-state savings institutions. The
Commissioner may take any action jointly with other regulatory
agencies having concurrent jurisdiction over savings institutions
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doing business in this state or may take such actions independently
in order to carry out its responsibilities.

H. The Commissioner shall have the power to enforce the
prohibitions provided for in subsection B of this section by
requiring divestiture and through the imposition of fines and
penalties, the issuance of cease and desist orders, and such other
remedies as are provided by law.

I. Any organization which intentionally and willfully violates
any provision of this section, upon conviction, shall be fined not
less than Five Hundred Dollars ($500.00) nor more than Five Thousand
Dollars ($5,000.00) for each day during which the violation
continues. Any individual who intentionally and willfully
participates in a violation of any provision of this section, upon
conviction, shall be fined not more than Ten Thousand Dollars
($10,000.00) or imprisoned not more than one (1) year, or both such
fine and imprisonment.

J. Any final order of the Commissioner pursuant to this section

shall be appealable pursuant to Section 207 of Title 6 of the
Oklahoma Statutes.
Added by Laws 1986, c. 219, § 3, operative July 1, 1987. Amended by
Laws 1989, c. 292, § 1, operative July 1, 1989; Laws 1990, c. 118, §
23, emerg. eff. April 23, 1990; Laws 1993, c. 183, § 67, eff. July 1,
1993; Laws 2000, c. 81, § 74, eff. Nov. 1, 2000.

§18-381.74. Taking possession by Commissioner.

A. Except as otherwise provided in this act, the State Banking
Commissioner may take possession of a state-chartered savings and
loan association, 1f the Commissioner determines that:

1. The business of the association is being conducted in an
unlawful or unsound manner;
2. The association does not have funds available to pay all

withdrawals of savings deposits when due or is otherwise unable to
continue normal operations;

3. The examination of the association has been obstructed or
impeded; or

4. The association is operating in violation of provisions of
this act despite written notice to discontinue such violation.

B. 1. The Commissioner may take possession of any state-

chartered savings association by posting upon the premises of such
association a notice reciting that possession is being assumed
pursuant to the provisions of this section and stating when
possession shall be deemed effective. Possession may become
effective no earlier than the posting of the notice. A copy of the
notice shall be filed in the district court of the county where the
association is located. The Commissioner shall notify, if
applicable, the appropriate district offices of the Director of the
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Office of Thrift Supervision and the Federal Deposit Insurance
Corporation of taking possession of the association.

2. a. Once possession is effective the Commissioner shall be
vested with the full and exclusive power of management
and control, including the power to:

(1) continue or discontinue the business of the
association,

(2) stop or limit the payment of the obligations of
the association,

(3) employ any necessary assistants, including legal
counsel,

(4) execute any instrument in the name of the
association as Commissioner in charge of
liguidation,

(5) commence, defend or conduct in the name of the

association any action or proceeding to which it
may be a party,

(6) enforce the liabilities of stockholders, officers
and directors of the association,
(7) terminate possession by restoring the assets of
the association to its board of directors, and
(8) reorganize or liquidate the association in
accordance with this act.
b. As soon as practicable after taking possession the

Commissioner shall make an inventory of the assets of
the association and file a copy thereof with the
district court where the notice of possession was
filed.

3. While the Commissioner is in possession there shall be a
postponement of six (6) months after the effective date of
possession, of the date upon which any period of limitation fixed by
statute or agreement would otherwise expire on a claim or right of
action of the association, or upon which a review must be taken or a
pleading or other document must be filed by the association in any
pending action or proceeding.

4. a. The Commissioner, within two (2) days after taking
possession of a stock association, shall call a special
meeting of the stockholders to allow the stockholders
to retain the incumbent board of directors or to elect
a newly constituted board of directors, who may
represent the stockholders in the liquidation
proceedings and observe, assist and protect the
interests of the stockholders.

b. The board of directors of the association is authorized
to bring all necessary legal actions for and on behalf
of the stockholders and to pay attorney's fees in a
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reasonable amount, if such action benefits the
liguidating account of the failed association.

c. The board of directors, as authorized by the
stockholders, shall represent the stockholders in the
district court in which the notice of possession was
filed by the Commissioner, as to all matters affecting
the association.

5. The association shall continue to exist as a body corporate
for all purposes, except for the purpose of continuing the business
for which the association was organized, and may function to assist
the Commissioner or to protect the stockholders' interests in the
assets of the liquidating account.

C. 1. 1If the Commissioner determines that an emergency exists
which may result in serious losses to the depositors of an
association, he may take possession of the association without a
prior hearing. Within ten (10) days after the Commissioner has taken
possession any interested person may appeal such action pursuant to
the provisions of Section 207 of Title 6 of the Oklahoma Statutes.

2. If the Commissioner determines that liquidation of the
association is warranted, notice of such determination shall be given
to such directors, stockholders, depositors and creditors of the
association as the Commissioner may prescribe. The notice shall be
by restricted delivery to the directors and stockholders at their
last-known address as shown on the records of the association, and
notice to the depositors and creditors shall be published in a
newspaper of general circulation in the county where the main office
of such association is located. Any objection to such determination
by a person directly affected thereby shall be appealed pursuant to
the provisions of Section 207 of Title 6 of the Oklahoma Statutes.
Unless within ten (10) days after the date of publication an order is
issued staying the liquidation or unless the Commissioner tenders to
the Federal Deposit Insurance Corporation the appointment as
liquidator pursuant to Section 381.77 of this title, the Commissioner
shall ligquidate the association after providing a bond executed by a
surety company authorized to do business in this state, for the
benefit of the people of this state, for the faithful discharge of
the duties of the Commissioner in connection with such liquidation
and the accounting for all monies coming into the possession of the
Commissioner. The cost of such bond shall be paid from the assets of
the association. Suit may be maintained on such bond by any person
injured by a breach of the conditions thereof.

3. After the Commissioner takes possession of an association
pursuant to the provisions of this section, the stockholders thereof
may repair its credit, restore or substitute its reserves, and
otherwise improve its condition so that it is qualified to do a
general savings and loan business as provided for by law. Such
association shall not reopen its business until the Commissioner
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issues written permission therefor after an investigation of the
affairs of the association and a determination that the board of
directors of the association has complied with all applicable laws,
that the association's credit and funds are in all respects repaired,
and its reserves restored or sufficiently substituted, and that it
again should be permitted to reopen for business. Written permission
to reopen to do a general savings and loan business shall be issued
in the same manner as is provided by law for granting permission to
do business after incorporation.

4, 1If the Commissioner determines that reorganization of the
association is warranted or if the Supreme Court, after staying the
ligquidation of the association, orders such reorganization, the
Commissioner, after according a hearing to all interested persons,
shall enter an order proposing a reorganization plan. A copy of the
plan shall be sent to each depositor and creditor who will not
receive full payment of their claim under the plan, together with
notice that, unless the plan is disapproved, within fifteen (15) days
after the date of the mailing of the plan, in writing by persons
holding one-third (1/3) or more of the aggregate amount of such
claims, the Commissioner shall proceed to effect the reorganization.
A department, agency, or political subdivision of this state holding
a claim which will not be paid in full is authorized to participate
in the reorganization as any other creditor.

5. a. Notwithstanding any other provision to the contrary,
the Commissioner, upon taking possession of an
association, may immediately liquidate said association
without giving prior notice to the directors,
stockholders, depositors and creditors of such
association, if it is determined by order of the
district court where notice of possession was filed
that the immediate liquidation of the association is
necessary to protect the interests of the depositors of
the association and is otherwise in the public
interest.

b. In proceeding with the immediate liquidation of the
association, the Commissioner, in order to facilitate
the assumption of the deposit liabilities of the closed
insured association by another association, may borrow
monies from the Federal Deposit Insurance Corporation
and pledge some or all of the assets of the closed
insured association as security for such borrowing or
may sell some or all of the assets of the closed
insured association to the Federal Deposit Insurance
Corporation.

6. Once the Commissioner takes possession of an association for
purposes of liquidation, neither the ten-day periods provided by
subsection C of this section nor the pendency of any proceeding for
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review of the action of the Commissioner shall operate to defer,
delay, impede or prevent the payment by the Federal Deposit Insurance
Corporation of the insured deposits of an insured association.

7. The Commissioner shall make available to the Federal Deposit
Insurance Corporation such facilities in or of an insured association
and such books, records and other relevant data of the insured
association as may be necessary or appropriate to enable the Federal
Deposit Insurance Corporation to pay the insured deposits in the
insured association as provided in this subsection. The Federal
Deposit Insurance Corporation, its directors, officers, agents, and
employees, and the Commissioner, and the agents and employees of the
Commissioner, shall be free from any liability to the insured
association, its directors, stockholders, and creditors, for any
action relating to the payment of insured deposits.

D. No judgment, lien, or attachment shall be executed upon any
asset of the association while it is in the possession of the
Commissioner. The Commissioner, in connection with a liquidation or
reorganization may:

1. Vacate and void any lien or attachment, other than an
attorney's or mechanic's lien, obtained upon any asset of the
association during the Commissioner's possession or within four (4)
months prior to commencement thereof, except liens created by the
Commissioner while in possession; and

2. Void any transfer of an asset of the association made after
or in contemplation of its insolvency with intent to effect a
preference.

E. The Commissioner may borrow money in the name of the
association and may pledge its assets as security for a loan.

F. All necessary and reasonable expenses of the Commissioner
relating to the possession of an association and of its
reorganization or liquidation shall be defrayed from the assets of
the association. Compensation to liquidating agents and employees
shall not be in excess of amounts which such individuals would be
entitled to in their regular employment or for like services rendered
within the area of the insolvent association, and in no event shall a
liquidating agent be paid a monthly salary or wage from the assets of
the association in excess of the amount of the monthly salary of the
highest paid official of the insolvent association. Any attorney's
fee allowed to an attorney representing the liquidating agent shall
not exceed the reasonable amount charged by other attorneys of
similar competence for like services in regular employment of an
attorney in the area of the association.

Added by Laws 1987, c. 61, § 21, emerg. eff. May 4, 1987. Amended by
Laws 1990, c. 118, § 24, emerg. eff. April 23, 1990; Laws 1993, c.
183, § 68, eff. July 1, 1993; Laws 2000, c. 81, § 75, eff. Nov. 1,
2000.
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§18-381.75. Reorganization plan.
A. A plan of reorganization shall not be acceptable unless:

1. Such plan is feasible and fair to all classes of depositors,
creditors and stockholders;
2. The aggregate face amount of the interest accorded to any

class of depositors, creditors or stockholders under the plan does
not exceed the value of the assets upon liquidation less the full
amount of the claims of all prior classes, subject, however, to any
fair adjustment for new capital that any class will pay in under the
plan;

3. Such plan provides for the issuance of capital stock and, if
necessary, debentures in an amount that will provide an adequate
ratio to deposits;

4. Any exchange of new common stock for obligations or stock of
the association will be effected in inverse order to the priorities
in liquidation of the classes that will retain an interest in the
association and upon terms that fairly adjust any change in the
relative interests of the respective classes that will be produced by
the exchange;

5. The plan assures the removal of any director, officer or
employee responsible for any unsound or unlawful practice or the
existence of an unsound condition; and

6. Any merger or consolidation provided by the plan conforms to
the requirements of this act.

B. Whenever, in the course of reorganization, supervening
conditions render the plan unfair or its execution impractical, the
State Banking Commissioner may modify the plan or liquidate the
association. Any such action shall be taken by order of the
Commissioner upon appropriate notice.

Added by Laws 1987, c. 61, § 22, emerg. eff. May 4, 1987. Amended by
Laws 1993, c. 183, § 69, eff. July 1, 1993; Laws 2000, c. 81, § 76,
eff. Nov. 1, 2000.

§18-381.76. Ligquidation by Commissioner.

A. 1In liquidating an association, the State Banking Commissioner
may exercise any power of such association, but shall not, without
the approval of the district court where notice of possession was
filed:

1. Sell any asset of the association having a value in excess of
Five Hundred Dollars ($500.00) or such larger sum as may be
determined by the court, but not exceeding One Hundred Thousand
Dollars ($100,000.00);

2. Compromise or release any claim exceeding Five Hundred
Dollars ($500.00), exclusive of interest or such larger sum as may be
determined by the court, but not exceeding One Hundred Thousand
Dollars ($100,000.00); or
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3. Make any payment on any claim, other than a claim upon an
obligation incurred by the Commissioner, before preparing and filing
a schedule of determinations in accordance with subsection H of this
section.

B. 1. The Commissioner may lease for oil and/or gas purposes
any land vested in the Commissioner as assets of an insolvent
association.

2. In making or executing any such lease the Commissioner shall
retain and reserve a royalty of not less than one-eighth (1/8) of the
01l and/or gas produced from said land. Said lease shall be made in
the same manner as provided for by law for the sale of other assets
of state-chartered associations in the possession of the
Commissioner.

C. Within six (6) months after the commencement of liquidation
proceedings, the Commissioner may terminate any executory contract,
including but not limited to contracts for services or advertising,
to which the association is a party or any obligation of the
association as a lessee. A lessor who receives at least sixty (60)
days' notice of the Commissioner's decision to terminate the lease
shall not be entitled to a claim for rent other than rent accrued to
the date of termination nor for damages for such termination, except
that on building or association premises the lessor may receive
damages not exceeding one (1) year's rent as provided in such lease.

D. As soon after the commencement of liquidation as is
practicable, the Commissioner shall take the necessary steps to
terminate all fiduciary positions held by the association and take
such action as may be necessary to surrender all property held by the
association as a fiduciary and to settle its fiduciary accounts. The
Commissioner may transfer such fiduciary accounts to another
qualified corporate fiduciary in the same community without assent of
the parties. Notice of such transfer shall be given by registered
mail to the parties, and the manner of succession of trust powers and
successor trustees shall be in accordance with the procedure provided
in Section 1018 of Title 6 of the Oklahoma Statutes.

E. The right of any agency of the United States insuring
deposits to be subrogated to the rights of depositors upon payment of
their claims shall not be less extensive than what the law of the
United States requires as a condition of the authority to issue such
insurance or make such payments to depositors of federal
associations.

F. Within ten (10) days after taking possession, the
Commissioner shall send notice of the ligquidation to each known
depositor, creditor, lessee of a safe deposit box, and bailor of
property held by the association, at the address shown on the books
of the association. The notice shall also be published in a
newspaper of general circulation in the county in which the main
office of the association is located once a week for three (3)
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successive weeks. The Commissioner shall send with each notice a
statement of the amount shown on the books of the association to be
the claim of the depositor or creditor, with all setoffs and any
amounts due to the association. The notice shall demand that
property held by the association as bailee or in a safe deposit box
be withdrawn by the person entitled thereto and, if the amount
claimed differs from that stated in the statement to be due, that the
depositor or creditor file a claim with the Commissioner within sixty
(60) days from the date of the first publication of the notice of the
liguidation given by the Commissioner, in accordance with the
procedure prescribed in the notice. The failure of any depositor,
creditor or claimant to receive a notice, or observe the published
notice of the liquidation by the Commissioner, shall not relieve such
claimant of the obligation to file a claim, if the amount thereof
differs from the amount found by the Commissioner. If no claim is
filed by the claimant within the time specified, then the
determination of the Commissioner shall be final and shall constitute
the claim of that claimant.

G. Safe deposit boxes, the contents of which have not been
removed within sixty (60) days from the date of first publication of
the notice of liquidation, shall be opened by the Commissioner.
Sealed packages containing the contents of such box, with a
certificate of inventory of contents, together with any unclaimed
property held by the association as bailee and certified inventories
thereof, shall be held by the Commissioner and administered in
accordance with the provisions of the Uniform Unclaimed Property Act.

H. The Commissioner shall:

1. Notify each person whose claim has not been allowed in full,
by mailing to the last-known address of such person, as shown on the
records of the association, a notice of the time when and the place
where the schedule of determinations will be available for inspection
and the date when the Commissioner shall file the schedule in court;

2. As soon as practical and within one hundred twenty (120) days
from the date of first publication of the notice of ligquidation,
determine the amount, if any, owing to each known creditor or
depositor and the priority class of such claim under subsection K of
this section, and file such determination in the district court where
notice of possession was filed; and

3. As soon as practical and within sixty (60) days from the date
of filing, reject any claim if the Commissioner doubts the wvalidity
thereof.

I. Within twenty (20) days after the filing of the schedule of
determinations, any creditor, depositor or stockholder may file an
objection to any determination which adversely affects such creditor,
depositor or stockholder. Objections so filed shall be heard and
determined by the court. The clerk of such district court shall
enter the objection upon the court docket under the case number
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assigned to the liquidation proceedings. The Commissioner and
interested claimants as the court determines shall be notified of
such objection not less than ten (10) days prior to the hearing on
such objection. The matter shall be tried de novo. No person having
a claim against an insolvent association shall maintain action
thereon except as herein provided.

J. After filing the schedule of determinations and establishing
proper reserves for the payment of costs, expenses of liquidation and
disputed claims, the Commissioner shall pay to any agency of the
United States insuring deposits in the insolvent association such sum
as may be then available but not exceeding the amount paid out by
such agency as such an insurer of deposits and accounts. The
Commissioner from time to time may also make partial distribution to
the holders of claims which are undisputed or which have been allowed
by the district court, in the order of their priority as provided in
subsection K of this section. The district court supervising the
liquidation, as soon as practicable after the establishment of an
adequate and proper reserve for payment of disputed claims, costs and
expenses of liquidation, shall direct the Commissioner to make a
substantial partial pro rata distribution that will not interfere
with orderly liquidation, to the holders of undisputed claims and
those allowed by the court in the order of their priority, to the
extent that there remains only the determination and settlement of
disputed claims and the procedures of the final accounting and final
distribution to be made by the Commissioner as provided in this
section.

K. 1. The following claims shall have priority in the order
specified:

a. obligations incurred by the Commissioner, fees and
assessments due to the Oklahoma State Banking
Department, and all expenses of liquidation, all of
which may be covered by a proper reserve of funds,

b. approved claims of depositors against the general
ligquidating account of the association,
C. approved claims of general creditors against the
general liquidating account of the association,
d. claims otherwise proper which were not filed within the
time prescribed by subsection F of this section, and
e. claims of stockholders of the association.
2. No claim shall be entitled to interest thereon if it is paid
within six (6) months after the first publication of notice of the
liquidation by the Commissioner. If the claim is paid after such

period, then the unpaid balance of the claim shall be credited with
interest at the rate of six percent (6%) per annum for the expiration
of the six (6) months until paid or finally canceled by exhaustion of
all assets.
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3. All distribution declared in accordance with subsection J of
this section, which shall not be claimed within one (1) year, shall
be canceled upon the order of the district court having jurisdiction
of the liquidation of such insolvent association, and the proceeds
thereof returned to the general liquidating account of the insolvent
association. Provided, that notice of the application of the
Commissioner to the district court for permission to cancel such
unclaimed distributions shall be given by publication for two (2)
successive weeks in a newspaper of general circulation in the county
where the main office of the insolvent association is located. The
notice shall describe the unclaimed distributions sought to be
canceled, giving the name and location of the insolvent association,
the name of the payee and the amount and shall recite the
Commissioner has filed an application in the designated district
court for cancellation of such distributions and shall refer to the
application for further particulars.

4. Any assets remaining after all partial distributions, after
all claims have been paid, or ample provisions for reserves are made
for payment thereof by the court, shall be distributed to the
stockholders in accordance with their respective interests.

L. Unclaimed funds, other than unclaimed distributions,
remaining after completion of the liquidation shall be retained by
the Commissioner and administered in accordance with the Uniform
Unclaimed Property Act.

M. 1. During the liquidation procedure, the Commissioner and
the agents and employees of the Commissioner shall prepare an annual
report that details all receipts and disbursements made from assets
in the possession of the Commissioner. A copy of the annual report
shall be filed with the district court of the county where the notice
of taking possession was filed and a hearing shall be held thereon.
Interested parties and the board of directors of the insolvent
association shall be given such notice of the hearing as the court
directs and shall make such objections as they shall desire to the
account. The failure to object at a hearing shall not prejudice the
right of any claimant or interested party to object to items of
expense and proceedings in the liquidation upon the final account.

2. When the assets have been distributed in accordance with this
section, except unclaimed funds and contents of safe deposit boxes
held by the Commissioner, the Commissioner shall file a final account
with the court. Notice of hearing upon the final account shall be
given, of not less than ten (10) days nor more than thirty (30) days
prior to the date of the hearing, by registered or certified mail, to
all interested persons and to the board of directors of the insolvent
association and the notice shall be published for two (2) successive
weeks in some newspaper of general circulation published in the
county where the association is located, showing the nature of the
hearing, the date and time of the hearing and that such account is
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for final settlement of the liquidating account of such insolvent
association.

3. The final account shall reflect all the acts of the
Commissioner as supported by annual reports and such necessary items
to support the account, including distribution of such remaining cash
to the stockholders in accordance with their interests and all other
assets to the board of directors of the association as liquidating
agents for the stockholders under the Oklahoma General Corporation
Act.

4. The court shall hear all matters relating to the final
account; allow, reduce or reject any item of expense; and determine
all matters before it. Any person aggrieved by the judgment of the
court may appeal as in any other civil action.

5. Upon approval of the final account by the court, the
Commissioner shall be relieved of liability in connection with the
liguidation and shall cancel the charter upon the records of the
Department.

Added by Laws 1987, c. 61, § 23, emerg. eff. May 4, 1987. Amended by
Laws 1991, c. 331, § 50, eff. Sept. 1, 1991; Laws 2000, c. 81, § 77,
eff. Nov. 1, 2000.

§18-381.77. Ligquidation by Federal Deposit Insurance Corporation.

A. The Federal Deposit Insurance Corporation (FDIC) may act
without bond as the ligquidating agent of any insured association
closed by the State Banking Commissioner.

B. The Commissioner, upon closing an insured association, may
tender to the FDIC the appointment as liquidator of such association.

C. Upon being notified in writing of the acceptance of such an
appointment, the Commissioner shall immediately file in the office of
the county clerk of the county where the main office of the insured
association is situated a certificate evidencing the appointment of
the FDIC as liquidator. Upon the filing of the certificate the
possession of all the assets, business and property of such
association of every kind and nature, wheresocever situated, shall be
deemed transferred from such association and the Commissioner to the
FDIC. Without the execution of any instruments of conveyance,
assignment, transfer or endorsement, the title to all such assets and
property shall be vested in the FDIC and the Commissioner thereafter
shall be forever relieved from any and all responsibility and
liability with respect to the liquidation of such association. With
respect to a federal association, it shall be sufficient to file a
certified copy of the resolution of the Director of the Office of
Thrift Supervision appointing a receiver.

D. When the Director of the Office of Thrift Supervision or FDIC
transfers all real property, interests in real property, and liens on
real property of a closed insured association or federal association,
collectively referred to for the purpose of this subsection as the
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"transferred property", to a single existing association, federal
association or bank or a newly chartered federal association, the
Director of the Office of Thrift Supervision or FDIC shall file a
memorandum of transfer or a memorandum of assignment so stating in
the office of the county clerk of the county where real property
records must be recorded with respect to the transferred property.
The memorandum shall be executed by an authorized special
representative of the Director of the Office of Thrift Supervision or
of the FDIC and shall have attached to it certified copies of the
resolutions of the Director of the Office of Thrift Supervision or of
the FDIC appointing and authorizing the special representative and
authorizing the transfer. In that event, regardless of whether the
date of closing predates this statute, it shall not be necessary for
the memorandum to describe the transferred property with specificity,
nor shall it be necessary for any of the transferred property to be
separately conveyed to the transferee association, federal
association or bank by an additional instrument. Thereafter, when
the transferee association, federal association or bank conveys,
assigns, or releases any of the transferred property, such
conveyances, assignments, and releases shall recite that the
transferee association, federal association or bank is successor in
title to the closed association as evidenced by the memorandum of
transfer or the memorandum of assignment and shall further recite the
date and county of filing and the book and page of recording the
memorandum.

E. If the FDIC accepts the appointment as liquidator, it shall
have and possess all the powers and privileges provided by the laws
of this state with respect to the liquidation of an insured
association and with respect to the depositors and other creditors of
such an association and shall proceed in liquidation as if it were
the Commissioner, and shall have the right and power, upon the order
of a court of record of competent jurisdiction, to enforce the
individual liability of the directors of any such association.

F. To the extent that any action is required or permitted to be
taken by the FDIC or the Director of the Office of Thrift Supervision
pursuant to the terms of this section, any similar action taken by
the Federal Savings and Loan Insurance Corporation or the Federal
Home Loan Bank Board as predecessor federal agencies, either prior to
or subsequent to the effective date of this section, shall be equally
legal and effective as if such action were taken by the FDIC or the
Director of the Office of Thrift Supervision pursuant to the
authorization granted herein.

Added by Laws 1987, c. 61, § 24, emerg. eff. May 4, 1987. Amended by
Laws 1989, c. 292, § 2, operative July 1, 1989; Laws 1990, c. 118, §

25, emerg. eff. April 23, 1990; Laws 1993, c. 183, § 70, eff. July 1,
1993; Laws 2000, c. 81, & 78, eff. Nov. 1, 2000.
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§18-381.78. Removal of officer, director or employee by
Commissioner.

Any officer, director or employee of an association found by the
State Banking Commissioner to be dishonest, reckless, unfit to
participate in the conduct of the affairs of the association, or to
have engaged or participated in any unsafe or unsound practice in
connection with an association, or to be practicing a continuing
disregard or violation of laws, rules, regulations or orders which
are likely to cause substantial loss to the association or likely to
seriously weaken the condition of the association shall be removed
immediately from office by the board of directors of the association
of which such person is an officer, director or employee on the
written order of the Commissioner. The association or officer,
employee or director thereof, within ten (10) days of the date of the
written order directing removal, may appeal such removal pursuant to
the provisions of Section 207 of Title 6 of the Oklahoma Statutes.

As soon as possible thereafter the Supreme Court shall review the
order of the Commissioner and make such findings as it deems proper.
During the pendency of the review of the protest against removal, the
officer, employee or director shall not perform any of the duties of
such office.

Added by Laws 1987, c. 61, § 25, emerg. eff. May 4, 1987. Amended by
Laws 1993, c¢. 183, § 71, eff. July 1, 1993; Laws 2000, c. 81, § 79,
eff. Nov. 1, 2000.

§18-381.79. Appeal of orders.

Any final order of the Commissioner issued under this act or
rules promulgated under this act shall be appealable pursuant to the
provisions and requirements of Section 207 of Title 6 of the Oklahoma
Statutes.

Added by Laws 2000, c. 81, § 80, eff. Nov. 1, 2000.

§18-381.80. Criminal offenses - Penalties.

A. Any person responsible for an act or omission or a criminal
offense expressly declared to be unlawful by this act or rules
promulgated under this act shall be guilty:

1. Of a misdemeanor punishable by imprisonment for a term not
exceeding one (1) year or a fine not exceeding Fifty Thousand Dollars
($50,000.00), or both; and

2. If the act or omission was intended to defraud, of a felony
punishable by imprisonment not exceeding five (5) years or a fine not
exceeding One Hundred Thousand Dollars ($100,000.00), or both.

B. An officer, director, employee, agent or attorney of an
association shall be responsible for an act or omission of the
institution declared to be a criminal offense against this act
whenever, knowing that such act or omission is unlawful, such person
participates in authorizing, executing, ratifying or concealing such
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act, or in authorizing or ratifying such omission or, having a duty
to take the required action, omits to do so. A director shall be
deemed to participate in any action, of which the director has or
should have had knowledge, taken or omitted to be taken by the board
of which the director is a member unless the director dissents
therefrom in writing and promptly notifies the Commissioner of such
dissent.

C. It shall be a criminal offense against this act to violate
any lawful order of the Commissioner. The Commissioner may refer
evidence concerning violations of this act or of any rule or order
hereunder to the Attorney General of the State of Oklahoma or to the
district attorney for the county where a violation occurred in order
that an information or indictment for such violations may be filed.
The Attorney General or district attorney may designate and appoint a
lawyer of the Oklahoma State Banking Department as special assistant,
if available, for the purpose of assisting in or conducting criminal
prosecutions arising because of the proceedings provided for in this
section.

D. Unless otherwise provided in this act, it shall be no defense
to a criminal prosecution under this act that the defendant did not
know the facts establishing the criminal character of the act or
omission charged if the defendant could and should have known such
facts in the proper performance of such duty.

E. This section shall not apply to specific offenses for which
criminal sanctions have been imposed in other sections of this act.
Added by Laws 2000, c. 81, § 81, eff. Nov. 1, 2000.

§18-381.81. Payment or reimbursement by association for fine,
penalty or judgment upon another person.

It shall be unlawful for an association to pay a fine or penalty
imposed by law upon any other person or any judgment against such
person or to reimburse directly or indirectly any person by whom such
fine, penalty or judgment has been paid, except as otherwise provided
in Section 1411 of Title 6 of the Oklahoma Statutes.

Added by Laws 2000, c. 81, § 82, eff. Nov. 1, 2000.

§18-381.82. Receipt of deposit after notification of insolvency.
It shall be unlawful for an association to receive any deposit
after it has been notified by its primary regulator that it is
insolvent or for an officer, director or employee who knows or, in
the proper performance of such duty should know of the notification
of such insolvency, to receive or authorize the receipt of such
deposit, if such deposit, when aggregated together with other funds
held by the depositor in the same right and capacity, would exceed
the limit of any federal deposit insurance coverage.
Added by Laws 2000, c. 81, § 83, eff. Nov. 1, 2000.

Oklahoma Statutes - Title 18. Corporations Page 98



§18-381.83. Certain persons prohibited from serving as officer or
director.

It shall be unlawful for any person to serve as an officer or
director of an association who:

1. Has been convicted of an offense constituting, in the
jurisdiction in which the conviction was rendered, a violation of the
banking, savings institution or credit union laws or other felony
involving dishonesty or a breach of trust; and

2. 1Is indebted to the bank for more than thirty (30) days based
on a Jjudgment that has become final.

Added by Laws 2000, c. 81, § 84, eff. Nov. 1, 2000.

§18-381.84. Criminal embezzlement, abstraction, or misapplication of
association funds.

It shall be a criminal offense for any officer, director,
shareholder or employee of any association to directly or indirectly
embezzle, abstract, or misapply, or cause to be embezzled, abstracted
or misapplied any of the funds or securities or other property of or
under the control of the association with intent to deceive, injure,
cheat, wrong, or defraud any person or entity.

Added by Laws 2000, c. 81, § 85, eff. Nov. 1, 2000.

§18-381.85. Publishing, uttering, or circulating false statement or
representation.

It shall be unlawful for any person to publish, utter, or
circulate any false, malicious, or unprivileged statement or
representation for the purpose of injuring any association chartered,
existing and doing business within the State of Oklahoma, under and
by virtue of the laws of this state, or under and by virtue of the
laws of the United States of America.

Added by Laws 2000, c. 81, § 86, eff. Nov. 1, 2000.

§18-381.86. Injunctions - Enforcement of orders.

A. Whenever a violation of this act by an association or any
officer, director or employee thereof is threatened or impending and
will cause substantial injury to the institution or to the
depositors, creditors, or stockholders thereof, the district court of
the county in which the association is located shall, upon the suit
of the State Banking Commissioner, issue an injunction restraining
such violation.

B. Whenever any corporation, not authorized to carry on
association business under this act, shall falsely act as an
association, or shall use an artificial or corporate name implying it
is a trust company, the district court of the county in which lawful
service is obtained shall, upon suit of the Commissioner, issue an
injunction restraining such act.
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C. All orders of the Commissioner shall be enforced by the
district court of the district of domicile of the person or persons
to whom the order is directed.

Added by Laws 2000, c. 81, § 87, eff. Nov. 1, 2000.

§18-411. Reports - Misapplication of funds solicited.

Thirty (30) days after the passage and approval of this bill, all
chambers of commerce, commercial clubs, or any such associations
organized and doing business in this state as is commonly done by
such associations shall make a report to their entire membership,
setting forth and itemizing their receipts and disbursements for the
year ending at the date of the passage and approval of this bill, and
shall thereafter make a like report each year ending June 30th.

Every committee or individual who solicits or receives any funds
from the public for such associations herein named shall make a full
itemized report of all receipts and disbursements thereof. The
report shall be filed with the city clerk where the committee or
person soliciting such fund resides, or where the funds were
collected; provided, that any person or committee who diverts the
funds so collected from the purposes for which they were solicited or
collected shall be guilty of a felony and on conviction therefor
shall be punished by confinement in the State Penitentiary for a term
of not less than one (1) year nor more than five (5) years.

Added by Laws 1919, c. 260, p. 370, § 1. Amended by Laws 1997, c.
133, § 140, eff. July 1, 1999; Laws 1999, 1st Ex.Sess., c. 5, § 066,
eff. July 1, 1999.

NOTE: Laws 1998, 1lst Ex.Sess., c. 2, § 23 amended the effective date
of Laws 1997, c. 133, § 140 from July 1, 1998, to July 1, 1999.

§18-421. Corporations authorized - Formation - Purposes.

Ten or more persons may form a corporation for the purpose of
conducting an agricultural, dairy, livestock, irrigation,
horticultural, mercantile, mining, manufacturing, mechanical, or
industrial business upon a co-operative plan, and with their
associates, successors and assigns may become and be a body politic
and corporate by complying with the provisions of this act.

Laws 1919, c. 147, p. 211, § 1; Laws 1923, c. 167, p. 269, § 1.

§18-422. Articles of incorporation.

The incorporators shall sign and acknowledge, in the manner
required for the signing and acknowledgment of deeds, a certificate
of incorporation showing the following facts:

(1) The corporate name.

(2) The purpose of corporation.

(3) The amount of capital stock.

(4) The number of shares, and the par value of the shares into
which the capital stock is divided.
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(5) The term of the corporate existence.

(6) The number of directors, not less than five and the names and
addresses of the incorporating directors who shall manage the
concerns of the corporation for the first corporate year.

(7) The name of the town or post office and the county where the
principal office or place of business of the corporation shall be
located.

(8) Any further provision, not inconsistent with law, which the
incorporators may deem expedient to be embodied in such certificate.
Added by Laws 1919, c. 147, p. 211, § 2.

§18-423. Filing of articles - Certificate - Election by existing
corporations.

The articles of incorporation shall be filed with the Secretary
of State whereupon he shall issue to the corporation over the Great
Seal of the State of Oklahoma, a certificate that the articles
containing the required statement of facts have been filed in his
office, and thereupon the persons signing the articles and their
associates, successors and assigns shall be a body politic and
corporate by the name and for the purposes stated in said article.
Provided, that any corporation doing business as mentioned in Section
One, now operating in the State of Oklahoma, may, at regular or
special meeting of the shareholders called for such purpose, by a
majority vote elect to operate under the provisions of this act,
after the action taken at such meeting shall be properly certified by
the secretary of such corporation to the Secretary of State.

Laws 1919, c¢. 147, p. 212, § 3.

§18-424. Amendment of articles.

The articles of incorporation may be amended at any time, or from
time to time, by the affirmative vote of two-thirds of the members
present at any annual meeting of the stockholders, if notice of the
proposed amendment shall have been given in the call for such
meeting. Such amendments shall be put into effect by the directors,
who shall sign and acknowledge and file, as above provided, new or
revised articles containing such amendments and superseding the
original articles.

Laws 1919, c. 147, p. 212, § 4.

§18-425. Powers.

Each corporation formed under the provisions of this act shall
have power:

(1) To have succession by its corporate name for the period
limited in its certificate.

(2) To sue and be sued, complain and defend in any court.

(3) To establish and use a common seal and alter the same.
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(4) To hold, purchase and convey such real and personal property
as the purpose of the corporation may require, including stock in
subsidiary or allied cooperative corporations within or without the
state.

(5) To appoint such officers and agents as the business may
require, including in every case a president and secretary, and to
fix their compensation.

(6) To make bylaws not inconsistent with law for the management
of its property, the regulation of its business and the transfer of
its stock.

(7) To exercise all other lawful powers necessary or proper for
the exercise of the powers herein conferred.

Laws 1919, c. 147, p. 212, § 5.

§18-426. Stock.

The stock of such corporation shall not be sold at less than its
par value. Twenty percent (20%) of the par value of the stock
subscribed for shall be paid in before the corporation shall commence
business, and the remainder of such subscriptions shall be paid from
time to time upon call of the directors. No certificate of stock
shall be issued to any person until the full amount of the
subscription therefor shall have been paid. No person shall become a
shareholder except by consent of the board of directors. Not more
than ten percent (10%) of the stock outstanding at any time, and not
more than Three Thousand Dollars ($3,000.00) in par value, shall be
held by or for one person, firm or corporation.

Laws 1919, c¢. 147, p. 212, § 6; Laws 1969, c. 226, § 1.

§18-427. Voting rights.

Fach shareholder or subscriber shall be entitled to one vote, and
no more, irrespective of the number of shares owned, at any meeting
of the stockholders. Voting by proxies or absentee voting may be
permitted and regulated by the bylaws. In the absence of such
provision in the bylaws, no voting by proxies or absentees shall be
allowed.

Laws 1919, c. 147, p. 213, § 7.

§18-428. Liability of subscribers and shareholders.

All subscribers or shareholders shall be severally and
individually liable to the creditors of the corporation, to the
amount of the unpaid capital stock subscribed for, or held by them,
respectively and to no other or further amount.

Laws 1919, c. 147, p. 213, § 8; Laws 1923, c. 167, p. 269, § 2.

§18-429. Directors - Selection and term - Quorum.

The stock, property and affairs, of such corporation shall be
managed by the board of directors, which shall consist of five (5)

Oklahoma Statutes - Title 18. Corporations Page 102



members, all of whom must be stockholders, and who shall be elected
at the annual meeting of the stockholders. At the first meeting of
the stockholders, there shall be elected five directors, one of whom
shall serve one (1) year, two of whom shall serve two (2) years, and
the remaining two of whom shall serve three (3) years. As the term
of office of each of these directors expires a successor shall be
elected, who shall serve for three (3) years, unless sooner removed,
or until his successor is elected and qualified.

Notice of the time and place of holding such election shall be
published not less than two (2) weeks previous thereto in the
newspaper printed nearest to the place where the principal office or
place of business of the corporation is located. A quorum shall
consist of at least ten percent (10%) in number of all the
stockholders or subscribers for stock who are entitled to vote.

Laws 1919, c¢. 147, p. 213, § 9; Laws 1923, c. 167, p. 270, § 3; Laws
1941, p. 58, § 1.

§18-430. Removal of director or officer - Vacancies.

Any director or officer of such corporation may be removed by a
majority vote of the stockholders at any regular or special
stockholders' meeting lawfully called, and the vacancy may be filled
at such meeting or by the remaining directors at any regular or
special meeting thereafter.

Laws 1919, c¢. 147, p. 213, § 10.

§18-431. Liability of directors.

If the indebtedness of such corporation shall at any time exceed
the amount of its subscribed capital stock and surplus the directors
assenting thereto shall be personally and individually liable for
such excess to the creditors. Except any indebtedness created in
favor of the State warehouse revolving fund.

Laws 1919, c. 147, p. 231, § 11; Laws 1923, c. 167, p. 270, § 4.

§18-432. Dividends and profits - Reserve fund.

The directors, subject to revision by the stockholders, at any
general or special meeting lawfully called, shall apportion the net
earnings and profits thereof from time to time at least once in each
year in the following manner:

(1) Not less than ten percent (10%) thereof accruing since the
last apportionment shall be set aside in a surplus or reserve fund
until such fund shall equal at least fifty percent (50%) of the paid
up capital stock.

(2) Dividends at a rate not to exceed eight percent (8%) per
annum, may, in the discretion of the directors, be declared upon the
paid up capital stock. Five percent (5%) may be set aside for
educational purposes.
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(3) The remainder of such net earnings and profits shall be
apportioned and paid to its members ratably upon the amounts of the
products sold to the corporation by its members, and the amounts of
the purchases of members from the corporation: provided, that if the
bylaws of the corporation shall so provide the directors may
apportion such earnings and profits in part to nonmembers upon the
amounts of their purchases and sales from or to the corporation.
Laws 1919, c. 147, p. 213, § 12.

§18-433. 1Illegal dividends - Liability of directors.

If the directors of such corporation shall declare and pay any
dividend or apportionment of earnings, or profits to members or
nonmembers when the corporation is insolvent or when it would be
rendered insolvent by such payment, such directors shall be jointly
and severally liable for all debts of the corporation then existing
and for all such debts as shall be thereafter incurred while they
shall respectively continue in office. Any director may relieve
himself from such liability at any time before the time fixed for the
payment of such dividend or apportionment by filing a certificate in
writing of his objection with the secretary of the corporation, and
with the county clerk of the county in which the principal office is
located.

Laws 1919, c. 147, p. 214, § 13.

§18-434. Financial statements.

At the time of each dividend or apportionment of profits and at
least once in every year, the directors shall cause to be prepared a
statement showing the financial condition of the corporation at the
end of the period to which such dividend or apportionment relates, in
such form as shall fully exhibit the assets and liabilities of the
corporation; its earnings and profits, purchases and sales, expenses
and outlays, for the period covered by such dividend or
apportionment, in such manner that a good understanding of the
condition of the company, may be obtained from such statement, and
shall cause such statement to be kept on file with the secretary
where the same may be examined by any member of the corporation at
all reasonable times.

Laws 1919, c. 147, p. 214, § 14.

§18-435. Use of word "cooperative".

No person, firm or association, nor any corporation other than
such as shall be organized pursuant to Sections 421 through 439.2 of
this title or pursuant to the Uniform Limited Cooperative Association
Act of 2009, shall make use of the word "cooperative", in the name
under which its or their business is carried on. Whoever shall
violate the provisions of this section shall be punishable by fine of
not exceeding One Hundred Dollars ($100.00) for each offense. The
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violation of this section may furthermore be enjoined at the suit of
any citizen of the state.

Added by Laws 1919, c. 147, p. 214, § 15. Amended by Laws 2009, c.
68, § 150, eff. Jan. 1, 2010.

NOTE: Laws 2008, c. 382, § 170 was held unconstitutional by the
Oklahoma Supreme Court in the case of Weddington v. Henry, 202 P.3d
143, 2008 OK 102 (2009) and repealed by Laws 2009, c. 68, § 152, eff.
Jan. 1, 2010.

§18-436. Forfeiture of charter.

Any corporation organized under this act, which fails to comply
with all the provisions of this act, shall thereby forfeit its
charter, and the Secretary of State is hereby authorized and directed
to recall the charter of any such corporation.

Laws 1919, c. 147, p. 214, § 1lo6.

§18-437. Short title.
This act may be cited as the "Rural Electric Cooperative Act".
Laws 1939, p. 256, § 1.

§18-437.1. Rural electric cooperatives authorized.

Cooperative, nonprofit, membership corporations may be organized
under this act for the purpose of supplying electric energy and
promoting and extending the use thereof in rural areas. Corporations
organized under this act and corporations which become subject to
this act in the manner hereinafter provided are hereinafter referred
to as "cooperatives".

Laws 1939, p. 256, § 2.

§18-437.2. Powers.

A cooperative shall have power:

(a) To sue and be sued, in its corporate name;

(b) To have a perpetual existence unless a limited period of
duration is stated in its charter;

(c) To adopt a corporate seal and alter the same at pleasure;

(d) To generate, manufacture, purchase, acquire, accumulate and
transmit electric energy, and to distribute, sell, supply and dispose
of electric energy in rural areas to its members, to governmental
agencies and political subdivisions, and to other persons not in
excess of ten percent (10%) of the number of its members;

(e) To make loans to persons to whom electric energy is or will
be supplied by the cooperative for the purpose of, and otherwise to
assist such persons in wiring their premises and installing therein
electric and plumbing fixtures, appliances, apparatus and equipment
of any and all kinds of character, and to accept and otherwise
acquire, and to sell, assign, transfer, endorse, pledge, hypothecate
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and otherwise dispose of notes, bonds, and other evidences of
indebtedness and any and all types of security therefor;

(f) To make loans to persons to whom electric energy is or will
be supplied by the cooperative for the purpose of, and otherwise to
assist such persons in constructing, maintaining and operating
electric refrigeration plants;

(g) To become a member in one or more other cooperatives or
corporations or to own stock therein;

(h) To construct, purchase, take, receive, lease as lessee, or
otherwise acquire, and to own, hold, use, equip, maintain, and
operate and to sell, assign, transfer, convey, exchange, lease as
lessor, mortgage, pledge, or otherwise dispose of or encumber,
electric transmission and distribution lines or systems, electric
generating plants, electric refrigeration plants, lands, buildings,
structures, dams, plants, and equipment, and any and all kinds and
classes of real or personal property whatsoever, which shall be
deemed necessary, convenient or appropriate to accomplish the purpose
for which the cooperative is organized; provided, that any and all
such electrical construction and maintenance shall conform to the
requirements and regulations of the National Electrical Safety Code;

(i) To purchase or otherwise acquire, and to own, hold, use and
exercise and to sell, assign, transfer, convey, mortgage, pledge,
hypothecate, or otherwise dispose of or encumber, franchises, rights,
privileges, licenses, rights-of-way and easements;

(j) To borrow money and otherwise contract indebtedness therefor
and to secure the payment thereof by mortgage, pledge, deed or trust,
or any other encumbrance upon any or all of its then owned or after
acquired real or personal property, assets, franchises, revenues or
income;

(k) To construct, maintain and operate electric transmission and
distribution lines along, upon, under and across all public
thoroughfares, including without limitation, all roads, highways,
streets, alleys and bridges, and upon, under and across all publicly
owned lands, subject, however, to the requirements in respect of the
use of such thoroughfares and lands that are imposed by the
respective authorities having jurisdiction thereof upon corporations,
constructing or operating electric transmission and distribution
lines or systems; provided that in case an area has been or shall be
included, as a result of incorporation, annexation, population
growth, or otherwise, within the boundaries of a city, town or
village, a cooperative which was furnishing electric energy, or was
constructing or operating electric facilities, in such area, prior to
such inclusion, shall be entitled to construct, maintain and operate
electric transmission and distribution lines and related facilities
along, upon, under and across all existing and future public
thoroughfares, and to continue and extend the furnishing of electric
energy or the construction and operation of electric facilities in
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such area without obtaining the consent, franchise, license, permit
or other authority of such city, town or village, subject, however,
to compliance with the lawful safety requirements of such city, town
or village as to the manner of constructing and maintaining
facilities on such thoroughfares, and subject to payment of taxes of
such city, town or village that may be levied and assessed as
provided in Section 1201 of Title 68 of the Oklahoma Statutes; and
provided further that if such city, town or village in which an area
has been or shall be included, as aforesaid, owns and operates a
system for the furnishing of electric energy to its inhabitants, the
cooperative furnishing electric energy in such area shall transfer to
such city, town or village, upon its request, the cooperative's
electric distribution facilities used in furnishing electric energy
in said area, other than facilities used in furnishing electric
energy for resale or to premises of the cooperative, subject,
however, to the following requirement: The city, town or wvillage
shall pay to the cooperative an amount to compensate the cooperative
for the fair value of the cooperative's facilities to be acquired by
the city, town or village. If such cooperative and city, town or
village cannot agree upon the amount to be paid to the cooperative,
the city, town or village is authorized to file a proceeding in the
district court of the county in which such city, town or wvillage, or
any part thereof, is located, for the acquisition of the
cooperative's electric distribution facilities used in furnishing
electric energy in said area, other than facilities used in
furnishing electric energy for resale or to premises of the
cooperative, and the procedure followed and the method of
ascertaining just compensation to be paid the cooperative will be as
provided in Article 2, Section 24, of the Oklahoma Constitution and
Sections 53 to 58, inclusive, of Title 66 of the Oklahoma Statutes.

(1) To conduct its business and exercise any or all of its powers
within or without this state;

(m) To adopt, amend and repeal bylaws; and

(n) To do and perform any and other acts and things, and to have
and exercise any and all other powers which may be necessary,
convenient or appropriate to accomplish the purpose for which the
cooperative 1is organized;

(0) To have and exercise the right of eminent domain in the same
manner and by like proceedings as provided for railroad corporations
under the laws of this state.

(p) To participate with, Jjointly own or operate or enter into
loans with any person, firm, corporation, limited liability company
or any other kind of business entity including, but not limited to,
privately owned electric utilities for the construction, operation or
maintenance of electric generation, transmission or distribution
facilities.
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Added by Laws 1939, p. 256, § 3, emerg. eff. April 14, 1939. Amended
by Laws 1939, p. 271, § 1, emerg. eff. May 12, 1939; Laws 1949, p.
128, § 1, emerg. eff. March 25, 1949; Laws 1961, p. 200, § 1; Laws
1988, c. 323, § 1, eff. Nov. 1, 1988; Laws 2002, c. 32, § 1, emerg.
eff. April 10, 2002.

§18-437.3. Name.

The name of each cooperative shall include the words "electric"
and "cooperative", provided, however, such limitation shall not apply
if, in an affidavit made by the president or vice president of a
cooperative and filed with the Secretary of State, it shall appear
that the cooperative desires to transact business in another state
and is precluded therefrom by reason of its name. The name of a
cooperative shall distinguish it from the name of any other
corporation organized under the laws of, or authorized to transact
business in, this state. The words "electric" and "cooperative"
shall not both be used in the name of any corporation organized under
the laws of, or authorized to transact business in, this state,
except a cooperative or a corporation transacting business in this
state pursuant to the provisions of this act.

Laws 1939, p. 258, § 4.

§18-437.4. 1Incorporators.

Five or more natural persons, or two or more cooperatives, may
organize a cooperative in the manner hereinafter provided.
Laws 1939, p. 258, § 5.

§18-437.5. Articles of incorporation.

(a) The articles of incorporation of a cooperative shall recite
in the caption that they are executed pursuant to this act, shall be
signed and acknowledged by each of the incorporators, and shall
state: (1) The name of the cooperative; (2) The address of its
principal office; (3) The names and addresses of the incorporators;
(4) The names and addresses of the persons who shall constitute its
first board of trustees; and (5) Any provisions not inconsistent with
this act deemed necessary or advisable for the conduct of its
business and affairs.

(b) Such articles of incorporation shall be submitted to the
Secretary of State for filing as provided in this act.

(c) It shall not be necessary to set forth in the articles of
incorporation of a cooperative the purpose for which it is organized
or any of the corporate powers vested in a cooperative under this
act.

Laws 1939, p. 258, § 6.

§18-437.6. Bylaws.
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The original bylaws of a cooperative shall be adopted by its
board of trustees. Thereafter bylaws shall be adopted, amended or
repealed by its members. The bylaws shall set forth the rights and
duties of members and trustees and may contain other provisions for
the regulation and management of the affairs of the cooperative not
inconsistent with this act or with its articles of incorporation.
Laws 1939, p. 259, § 7.

§18-437.7. Members

(a) No person who is not an incorporator shall become a member of
a cooperative unless such person shall agree to use electric energy
furnished by the cooperative when such electric energy shall be
available through its facilities. The bylaws of a cooperative may
provide that any person, including a corporation, shall cease to be a
member thereof if he or she shall fail or refuse to use electric
energy made available by the cooperative or if electric energy shall
not be made available to such person by the cooperative within a
specified time after such person shall have become a member thereof.
Membership in the cooperative shall not be transferable, except as
provided in the bylaws. The bylaws may prescribe additional
qualifications and limitations in respect to membership.

(b) An annual meeting of the members shall be held at such time
as shall be provided in the bylaws.

(c) Special meetings of the members may be called by the board of
trustees, by any three trustees, by not less than ten percent (10%)
of the members, or by the president.

(d) Meetings of members shall be held at such place as may be
provided in the bylaws. In the absence of any such provision, all
meetings shall be held in the city or town in which the principal
office of the cooperative is located.

(e) Except as hereinafter otherwise provided, written or printed
notice stating the time and place of each meeting of members and, in
the case of a special meeting, the purpose or purposes for which the
meeting is called, shall be given to each member, either personally
or by mail, not less than ten (10) nor more than twenty-five (25)
days before the date of the meeting.

(f) Five percent (5%) of all members, present in person, shall
constitute a quorum for the transaction of business at all meetings
of the members, unless the bylaws prescribe the presence of a greater
percentage of the members for a quorum. If less than a quorum is
present at any meeting, a majority of those present in person may
adjourn the meeting from time to time without further notice. If
allowed by the bylaws of a cooperative, mail-in ballots may be
counted toward the required five percent (5%) of members necessary to
constitute a quorum.

(g) Each member shall be entitled to one vote on each matter
submitted to a vote at a meeting. Voting shall be in person, but, if
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the bylaws so provide, may also be by proxy or by mail, or both. If
the bylaws provide for voting by proxy or by mail, they shall also
prescribe the conditions under which proxy or mail voting shall be
exercised. In any event, no person shall vote a proxy for more than
three members at any meeting of the members.

Laws 1939, p. 259, § 8. Amended by Laws 2016, c. 96, § 1, emerg.
eff. Apr. 19, 201e6.

§18-437.8. Board of trustees.

(a) The business and affairs of a cooperative shall be managed
by a board of not less than five (5) trustees, each of whom shall be
a member of the cooperative or of another cooperative which shall be
a member thereof. The bylaws shall prescribe the number of trustees,
their gqualifications, other than those provided for in this act, the
manner of holding meetings of the board of trustees and of the
election of successors to trustees who shall resign, die, or
otherwise be incapable of acting. The bylaws may also provide for
the removal of trustees from office and for the election of their
successors. Without approval of the members, trustees shall not
receive any salaries for their services as trustees. The bylaws may,
however, provide that a fixed fee and expenses of attendance, if any,
may be allowed to each trustee for attendance at each meeting of the
board of trustees and such other meetings, seminars, workshops,
conferences or for other business purposes authorized by the board of
trustees.

(b) The trustees of a cooperative named in any articles of
incorporation, consolidation, merger or conversion, as the case may
be, shall hold office until the next following annual meeting of the
members or until their successors shall have been elected and
qualified. At each annual meeting or, in case of failure to hold the
annual meeting as specified in the bylaws, at a special meeting
called for that purpose, the members shall elect trustees to hold
office until the next following annual meeting of the members, except
as hereinafter otherwise provided. Each trustee shall hold office
for the term for which he is elected or until his successor shall
have been elected and qualified.

(c) The officers of a cooperative shall consist of a president,
secretary and treasurer, who shall be elected annually by and from
the board of trustees. No person shall continue to hold any of the
above offices after he shall have ceased to be a trustee. The
offices of secretary and/or treasurer may be held by the same person.
The board of trustees may also elect or appoint a chief executive or
operating officer or such other officers, agents, or employees,
whether or not such persons are trustees of the cooperative, as it
shall deem necessary or advisable and shall prescribe the powers and
duties thereof. Any officer may be removed from office and his
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successor elected in the manner prescribed in the bylaws. Vacancies
in office may be filled by the board of trustees.

(d) The bylaws may provide that, in lieu of electing the whole
number of trustees annually, the trustees shall be divided into three
classes at the first or any subsequent annual meeting, each class to
be as nearly equal in number as possible, with the term of office of
the trustees of the first class to expire at the next succeeding
annual meeting and the term of the second class to expire at the
second succeeding annual meeting, and the term of the third class to
expire at the third succeeding annual meeting. At each annual
meeting after such classification a number of trustees equal to the
number of the class whose term expires at the time of such meeting
shall be elected to hold office until the third succeeding annual

meeting.

(e) A majority of the board of trustees shall constitute a
quorum.

(f) If a husband and wife hold a joint membership in a

cooperative, either one, but not both, may be elected a trustee.
(g) The board of trustees may exercise all of the powers of a

cooperative except such as are conferred upon the members by this

act, or its articles of incorporation or bylaws.

Laws 1939, p. 260, § 9; Laws 1955, p. 151, § 1. Amended by Laws

1990, c. 202, § 1, emerg. eff. May 10, 1990.

§18-437.9. Voting districts.

Notwithstanding any other provision of this act, the bylaws may
provide that the territory in which a cooperative supplies electric
energy to its members shall be divided into two or more voting
districts and that, in respect of each such voting district, (1) a
designated number of trustees shall be elected by the members
residing therein, or (2) a designated number of delegates shall be
elected by such members, or (3) both such trustees and delegates
shall be elected by such members. In any such case the bylaws shall
prescribe the manner in which such voting districts and the members
thereof, and the delegates and trustees, if any, elected therefrom
shall function and the powers of the delegates, which may include the
power to elect trustees. No member at any voting district meeting
and no delegate at any meeting shall vote by proxy or by mail.

Laws 1939, p. 261, § 10.

§18-437.10. Officers.

The officers of a cooperative shall consist of a president, vice
president, secretary and treasurer, who shall be elected annually by
and from the board of trustees. No person shall continue to hold any
of the above offices after he shall have ceased to be a trustee. The
offices of secretary and of treasurer may be held by the same person.
The board of trustees may also elect or appoint such other officers,
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agents, or employees as it shall deem necessary or advisable and
shall prescribe the powers and duties thereof. Any officer may be
removed from office and his successor elected in the manner
prescribed in the bylaws. Vacancies in office may be filed by the
board of trustees.

Laws 1953, p. 486, § 10.

§18-437.11. Amendment of articles of incorporation - Change of
location without amending articles.

(a) A cooperative may amend its articles of incorporation by
complying with the following requirements:

(1) The proposed amendment shall be first approved by the board
of trustees and shall then be submitted to a vote of the members at
any annual or special meeting thereof, the notice of which shall set
forth the proposed amendment. The proposed amendment, with such
changes as the members shall choose to make therein, shall be deemed
to be approved on the affirmative vote of not less than two-thirds of
those members voting thereon at such meeting; and

(2) Upon such approval by the members, articles of amendment
shall be executed and acknowledged on behalf of the cooperative by
its president or vice president and its corporate seal shall be
affixed thereto and attested by its secretary. The articles of
amendment shall recite in the caption that they are executed pursuant
to this act and shall state: (a) the name of the cooperative; (b) the
address of its principal office; (c) the date of the filing of its
articles of incorporation in the office of the Secretary of State;
and (d) the amendment to its articles of incorporation. The
president or vice president executing such articles of amendment
shall also make and annex thereto an affidavit stating that the
provisions of this section were duly complied with. Such articles of
amendment and affidavit shall be submitted to the Secretary of State
for filing as provided in this act.

(b) A cooperative may, without amending its articles of
incorporation, upon authorization of its board of trustees, change
the location of its principal office by filing a certificate of
change of principal office, executed and acknowledged by its
president or vice president under its seal attested by its secretary,
in the office of the Secretary of State and also in each county
office in which its articles of incorporation or any prior
certificate of change of principal office of such cooperative has
been filed. Such cooperative shall also, within thirty (30) days
after the filing of such certificate of change of principal office in
any county office, file therein certified copies of its articles of
incorporation and all amendments thereto, if the same are not already
on file therein.

Laws 1939, p. 261, § 12.
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§18-437.12. Consolidation.

Any two or more cooperatives, each of which is hereinafter
designated a "consolidating cooperative", may consolidate into a new
cooperative, hereinafter designated the "new cooperative", by
complying with the following requirements:

(a) The proposition for the consolidation of the consolidating
cooperatives into the new cooperative and proposed articles of
consolidation to give effect thereto shall be first approved by the
board of trustees of each consolidating cooperative. The proposed
articles of consolidation shall recite in the caption that they are
executed pursuant to this act and shall state: (1) The name of each
consolidating cooperative, the address of its principal office, and
the date of the filing of its articles of incorporation in the office
of the Secretary of State; (2) the name of the new cooperative and
the address of its principal office; (3) the names and addresses of
the persons who shall constitute the first board of trustees of the
new cooperative; (4) the terms and conditions of the consolidation
and the mode of carrying the same into effect, including the manner
and basis of converting memberships in each consolidating cooperative
into memberships in the new cooperative and the issuance of
certificates of membership in respect of such converted memberships;
and (5) any provisions not inconsistent with this act deemed
necessary or advisable for the conduct of the business and affairs of
the new cooperative;

(b) The proposition for the consolidation of the consolidating
cooperatives into the new cooperative and the proposed articles of
consolidation approved by the board of trustees of each consolidating
cooperative shall then be submitted to a vote of the members thereof
at any annual or special meeting thereof, the notice of which shall
set forth full particulars concerning the proposed consolidation. The
proposed consolidation and the proposed articles of consolidation
shall be deemed to be approved upon the affirmative vote of not less
than two-thirds of those members of each consolidating cooperative
voting thereon at such meeting; and

(c) Upon such approval by the members of the respective
consolidation cooperatives, articles of consolidation in the form
approved shall be executed and acknowledged on behalf of each
consolidating cooperative by its president or vice president and its
seal shall be affixed thereto and attested by its secretary. The
president or vice president of each consolidating cooperative
executing such articles of consolidation shall also make and annex
thereto an affidavit stating that the provisions of this section were
duly complied with by such cooperative. Such articles of
consolidation and affidavits shall be submitted to the Secretary of
State for filing as provided in this act.

Laws 1939, p. 262, § 13.
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§18-437.13. Merger.

Any one or more cooperatives, each of which is hereinafter
designated a "merging cooperative", may merge into another
cooperative, hereinafter designated the "surviving cooperative", by
complying with the following requirements:

(a) The proposition for the merger of the merging cooperatives
into the surviving cooperative and proposed articles of merger to
give effect thereto shall be first approved by the board of trustees
of each merging cooperative and by the board of trustees of the
surviving cooperative. The proposed articles of merger shall recite
in the caption that they are executed pursuant to this act and shall
state: (1) the name of each merging cooperative, the address of its
principal office, and the date of the filing of its articles of
incorporation in the office of the Secretary of State; (2) the name
of the surviving cooperative and the address of its principal office;
(3) a statement that the merging cooperatives elect to be merged into
the surviving cooperative; (4) the terms and conditions of the merger
and the mode of carrying the same into effect, including the manner
and basis of converting the memberships in the merging cooperative or
cooperatives into memberships in the surviving cooperative and the
issuance of certificates of membership in respect of such converted
memberships; and (6) any provisions not inconsistent with this act
deemed necessary or advisable for the conduct of the business and
affairs of the surviving cooperative;

(b) The proposition for the merger of the merging cooperatives
into the surviving cooperative and the proposed articles of merger
approved by the board of trustees of the respective cooperatives,
parties to the proposed merger, shall then be submitted to a vote of
the members of each such cooperative at any annual or special meeting
thereof, the notice of which shall set forth full particulars
concerning the proposed merger. The proposed merger and the proposed
articles of merger shall be deemed to be approved upon the
affirmative vote of not less than two-thirds of those members of each
cooperative voting thereon at such meeting; and

(c) Upon such approval by the members of the respective
cooperatives, parties to the proposed merger, articles of merger in
form approved shall be executed and acknowledged on behalf of each
such cooperative by its president or vice president and its seal
shall be affixed thereto and attested by its secretary. The
president or vice president of each cooperative executing such
articles of merger shall also make and annex thereto an affidavit
stating that the provisions of this section were duly complied with
by such cooperative. Such articles of merger and affidavits shall be
submitted to the Secretary of State for filing as provided in this
act.

Laws 1939, p. 263, § 14.
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§18-437.14. Effect of consolidation or merger.

The effect of consolidation or merger shall be as follows:

(a) The several cooperatives, parties to the consolidation or
merger, shall be a single cooperative, which, in the case of a
consolidation, shall be the new cooperative provided for in the
articles of consolidation, and, in the case of a merger, shall be
that cooperative designated in the articles of merger as the
surviving cooperative, and the separate existence of all
cooperatives, parties to the consolidation or merger, except the new
or surviving cooperative, shall cease;

(b) Such new or surviving cooperative shall have all the rights,
privileges, immunities, and powers and shall be subject to all the
duties and liabilities of a cooperative organized under the
provisions of this act, and shall possess all the rights, privileges,
immunities, and franchises, as well of a public as of a private
nature, and all property, real and personal, applications for
membership, all debts due on whatever account, and all other choses
in action, of each of the consolidating or merging cooperatives, and
furthermore all and every interest of, or belonging or due to, each
of the cooperatives so consolidated or merged, shall be taken and
deemed to be transferred to and vested in such new or surviving
cooperative without further act or deed; and the title to any real
estate, or any interest therein, under the laws of this state wvested
in any such cooperatives shall not revert or be in any way impaired
by reason of such consolidation or merger; (c) Such new or surviving
cooperative shall thenceforth be responsible and liable for all of
the liabilities and obligations of each of the cooperatives so
consolidated or merged, and any claim existing, or action or
proceeding pending, by or against any of such cooperatives may be
prosecuted as if such consolidation or merger had not taken place,
but such new or surviving cooperative may be substituted in its
place;

(d) Neither the rights of creditors nor any liens upon the
property of any of such cooperatives shall be impaired by such
consolidation or merger; and

(e) In the case of a consolidation, the articles of consolidation
shall be deemed to be the articles of incorporation of the new
cooperative; and in the case of a merger, the articles of
incorporation of the surviving cooperative shall be deemed to be
amended to the extent, if any, that changes therein are provided for
in the articles of merger.

Laws 1939, p. 264, § 15.

§18-437.15. Conversion of existing corporations.

Any corporation organized under the laws of this state for the
purpose, among others, of supplying electric energy in rural areas
may be converted into a cooperative and become subject to this act
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with the same effect as if originally organized under this act by
complying with the following requirements:

(a) The proposition for the conversion of such corporation into a
cooperative and proposed articles of conversion to give effect
thereto shall be first approved by the board of trustees or the board

of directors, as the case may be, of such corporation. The proposed
articles of conversion shall recite in the caption that they are
executed pursuant to this act and shall state: (1) the name of the
corporation prior to its conversion into a cooperative; (2) the

address of the principal office of such corporation; (3) the date of
the filing of the articles of incorporation of such corporation in
the office of the Secretary of State; (4) the statute or statutes
under which such corporation was organized; (5) the name assumed by
such corporation; (6) a statement that such corporation elects to
become a cooperative, nonprofit, membership corporation subject to
this act; (7) the manner and basis of converting either memberships
in or shares of stock of such corporation into memberships therein
after completion of the conversion; and (8) any provisions not
inconsistent with this Act deemed necessary or advisable for the
conduct of the business and affairs of such corporation;

(b) The proposition for the conversion of such corporation into a
cooperative and the proposed articles of conversion approved by the
board of trustees or board of directors, as the case may be, of such
corporation shall then be submitted to a vote of the members or
stockholders, as the case may be, of such corporation at any duly
held annual or special meeting thereof, the notice of which shall set
forth full particulars concerning the proposed conversion. The
proposition for the conversion of such corporation into a cooperative
and the proposed articles of conversion, with such amendments thereto
as the members or stockholders of such corporation shall choose to
make, shall be deemed to be approved upon the affirmative vote of not
less than two-thirds of those members of such corporation voting
thereon at such meeting, or, if such corporation is a stock
corporation, upon the affirmative vote of the holders of not less
than two-thirds of the capital stock of such corporation represented
at such meeting;

(c) Upon such approval by the members or stockholders of such
corporation, articles of conversion in the form approved by such
members or stockholders shall be executed and acknowledged on behalf
of such corporation by its president or vice president and its
corporate seal shall be affixed thereto and attested by its
secretary. The president or vice president executing such articles
of conversion on behalf of such corporation shall also make and annex
thereto an affidavit stating that the provisions of this section with
respect to the approval of its trustees or directors and its members
or stockholders, of the proposition for the conversion of such
corporation into a cooperative and such articles of conversion were

Oklahoma Statutes - Title 18. Corporations Page 116



duly complied with. Such articles of conversion and affidavit shall
be submitted to the Secretary of State for filing as provided in this

act. The term "articles of incorporation" as used in this act shall
be deemed to include the articles of conversion of a converted
corporation.

Laws 1939, p. 265, § 16.

§18-437.16. Initiative by members.

Not withstanding any other provision of this act, any proposition
embodied in a petition signed by not less than ten percent (10%) of
the members of a cooperative, together with any document submitted
with such petition to give effect to the proposition, shall be
submitted to the members of a cooperative, either at a special
meeting of the members held within forty-five (45) days after the
presentation of such petition or, if the date of the next annual
meeting of members falls within ninety (90) days after such
presentation or if the petition so requests, at such annual meeting.
The approval of the board of trustees shall not be required in
respect of any proposition or document submitted to the members
pursuant to this section and approved by them, but such proposition
or document shall be subject to all other applicable provisions of
this act. Any affidavit or affidavits required to be filed with any
such document pursuant to applicable provisions of this act shall, in
such case, be modified to show compliance with the provisions of this
section.

Laws 1939, p. 266, § 17.

§18-437.17. Dissolution.

A cooperative may dissolve in the manner provided by law for the
dissolution of private corporations.
Laws 1939, p. 267, § 18.

§18-437.18. Filing of articles - Certificate of incorporation -
Filing.

Articles of incorporation, amendment, consolidation, merger or
conversion, as the case may be, when executed and acknowledged and
accompanied by such affidavits as may be required by applicable
provisions of this act, shall be presented to the Secretary of State
for filing in the records of his office. If the Secretary of State
shall find that the articles presented conform to the requirements of
this act, he shall, upon the payment of the fees as in this act
provided, file the articles so presented in the records of his office
and shall issue over the Great Seal of the state an appropriate
certificate of incorporation, amendment, consolidation, merger or
conversion, as the case may be, and thereupon the incorporation,
amendment, consolidation, merger or conversion provided for therein
shall be in effect.
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Laws 1939, p. 267, § 19; Laws 1979, c. 259, § 3.

§18-437.19. Refunds to members.

Revenues of a cooperative for any fiscal year in excess of the
amount thereof necessary:

(a) To defray expenses of the cooperative and of the operation
and maintenance of its facilities during such fiscal year;

(b) To pay interest and principal obligations of the cooperative
coming due in such fiscal year;

(c) To finance, or to provide a reserve for the financing of, the
construction or acquisition by the cooperative of additional
facilities to the extent determined by the board of trustees;

(d) To provide a reasonable reserve for working capital;

(e) To provide a reserve for the payment of indebtedness of the
cooperative maturing more than one (1) year after the date of the
incurrence of such indebtedness in an amount not less than the total
of the interest and principal payments in respect thereof required to
be made during the next following fiscal year; and

(f) To provide a fund for education in cooperation and for the
dissemination of information concerning the effective use of electric
energy and other services made available by the cooperative, shall,
unless otherwise determined by a vote of the members, be distributed
by the cooperative to its members as patronage refunds prorated in
accordance with the patronage of the cooperative by the respective
members paid for during such fiscal year. Nothing herein contained
shall be construed to prohibit the payment by a cooperative of all or
any part of its indebtedness prior to the date when the same shall
become due.

Laws 1939, p. 267, § 20.

§18-437.20. Disposition of property.

A cooperative may not sell, mortgage, lease or otherwise dispose
of or encumber all or any substantial portion of its property unless
such sale, mortgage, lease, or other disposition or encumbrance is
authorized at a duly held meeting of the members thereof by the
affirmative vote of not less than two-thirds of all of the members of
the cooperative, and unless the notice of such proposed sale,
mortgage, lease, or other disposition or encumbrance shall have been
contained in the notice of the meeting; provided, however, that
notwithstanding anything herein contained, or any other provisions of
law, the board of trustees of a cooperative, without authorization by
the members thereof, shall have full power and authority upon an
affirmative vote of not less than two-thirds (2/3) of the board of
trustees to authorize the execution and delivery of a lease and
leaseback transaction only where the board of trustees determines
that such transaction will not impair the ability of the cooperative
to use the assets as needed to serve the members; provided, however,
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that such transactions shall apply only to the physical assets of a
cooperative and shall not be used to effect a sale or other
disposition of the cooperative business entity itself; and further,
shall have full power and authority to authorize the execution and
delivery of a mortgage or mortgages or a deed or deeds of trust upon,
or the pledging or encumbering of, any or all of the property,
assets, rights, privileges, licenses, franchises and permits of the
cooperative, whether acquired or to be acquired, and wherever
situated, as well as the revenues and income therefrom, all upon such
terms and conditions as the board of trustees shall determine, to
secure any indebtedness of the cooperative to the United States of
America or any instrumentality or agency thereof or to any
corporation or financial institution authorized to assist in the
credit and financial needs of rural electric cooperatives.

Added by Laws 1939, p. 268, § 21, emerg. eff. April 14, 1939.
Amended by Laws 1969, c. 53, § 1; Laws 2002, c. 25, § 1, emerg. eff.
April 5, 2002.

§18-437.21. Nonliability of members, trustees and officers for debts
of cooperative.

No member, trustee or officer of the cooperative shall be liable
or responsible individually for any debts of the cooperative.
Laws 1939, p. 268, § 22.

§18-437.22. Waiver of notice.

Whenever any notice is required to be given under the provisions
of this act or under the provisions of the articles of incorporation
or bylaws of a cooperative, waiver thereof in writing, signed by the
person or persons entitled to such notice, whether before or after
the time fixed for the giving of such notice, shall be deemed
equivalent to such notice. If a person or persons entitled to notice
of a meeting shall attend such meeting, such attendance shall
constitute a waiver of notice of the meeting, except in case the
attendance is for the express purpose of objecting to the transaction
of any business because the meeting shall not have been lawfully
called or convened.

Laws 1939, p. 269, § 23.

§18-437.23. Foreign corporation.

Any corporation organized on a nonprofit or a cooperative basis
for the purpose of supplying electric energy in rural areas and
owning and operating electric transmission or distribution lines in a
state adjacent to this state may file in the office of the Secretary
of State a certified copy of its charter or articles of incorporation
which shall be recorded in a book to be kept by the Secretary of
State for that purpose, and thereupon, upon payment of the fees
required of a cooperative for the filing of articles of
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incorporation, and the appointment of a service agent as provided by
law, such foreign corporation shall be authorized to transact
business in this state and shall have all the rights, powers and
privileges conferred upon a cooperative under this act.

Laws 1939, p. 269, § 24.

§18-437.24. Fees.
The Secretary of State shall have charge and collect for:

(a) Filing articles of incorporation, Twenty-five Dollars
($25.00) ;

(b) Filing articles of amendment, Ten Dollars ($10.00);

(c) Filing articles of consolidation or merger, Twenty-five

Dollars ($25.00);
(d) Filing articles of conversion, Twenty-five Dollars ($25.00);

(e) Filing certificate of change of principal office, Ten
Dollars ($10.00);
(f) Issuing certificate of incorporation, amendment,

consolidation, merger or conversion, or any certified copy thereof,
Five Dollars ($5.00).
Amended by Laws 1984, c. 229, § 8, operative July 1, 1984.

§18-437.25. Exemption from excise and income taxes - License fee.
FEach cooperative and each foreign corporation transacting
business in this state pursuant to this act shall pay annually, on or
before the thirty-first day of August, to the Oklahoma Tax
Commission, a fee of One Dollar ($1.00) for each one hundred persons
or fraction thereof to whom electricity is supplied within the state
by it, as of June thirtieth preceding, but shall be exempt from all
other excise and income taxes whatsoever.
Laws 1939, p. 270, § 26.

§18-437.27. Securities Act exemption.

The provisions of the Securities Act, Article 23 of Chapter 24,
Oklahoma Statutes 1931, as amended, shall not apply to any note, bond
or other evidence of indebtedness issued by any cooperative or
foreign corporation transacting business in this state pursuant to
this act, to the United States of America or any agency or
instrumentality thereof, or to any mortgage or deed of trust executed
to secure the same. The provisions of said Securities Act shall not
apply to the issuance of membership certificates by any cooperative
or any such foreign corporation.

Laws 1939, p. 270, § 28.

§18-437.28. Definitions.

In this act, unless the context otherwise requires;

(a) "Rural area" means any area not included within the
boundaries of any incorporated or unincorporated city, town or
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village, having a population in excess of one thousand five hundred
(1,500) persons, and any area included within the boundaries of any
such city, town or village as a result of incorporation, annexation,
population growth, or otherwise, in which area a cooperative
commenced or commences the construction or operation of electric
facilities or the furnishing of electric energy prior to such
incorporation, annexation or population growth.

(b) "Person" includes any natural person, firm, association,
corporation, business trust, partnership, federal agency, state or
political subdivision or agency thereof, or any body politic; and

(c) "Member" means each incorporator of a cooperative and each
person admitted to and retaining membership therein, and shall
include a husband and wife admitted to joint membership.

Laws 1939, p. 270, § 29; Laws 1961, p. 201, § 2.

§18-437.29. Construction of act.

This act shall be construed liberally. The enumeration of any
object, purpose, power, manner, method, or thing shall not be deemed
to exclude like or similar object, purposes, powers, manner, methods
or things.

Laws 1939, p. 270, § 30.

§18-438.1. Short title of act.

This act may be cited as the "Telephone Cooperative Corporations
Act".
Laws 1953, p. 484, § 1; Laws 1991, c. 135, § 1, eff. Sept. 1, 1991.

§18-438.2. Organization authorized - Purpose.

Cooperative, nonprofit corporations may be organized under this
act for the purpose of furnishing communication services to the
widest practicable number of users of such service.

Laws 1953, p. 484, § 2; Laws 1991, c. 135, § 2, eff. Sept. 1, 1991.

§18-438.3. Definitions.

As used in this act:

1. "Cooperative" means any corporation organized pursuant to or
which becomes subject to the provisions of the Telephone Cooperative
Corporations Act;

2. "Person" means any natural person, firm, association,
corporation, business trust, or partnership;
3. "Telephone company" means any natural person, firm,

association, corporation, or partnership, other than a cooperative or
mutual telephone company, owning, leasing, or operating any line,
facility, or system used in furnishing telephone service within this
state;

4. "Communication services" means the transmitting, receiving,
or both, of information, signals or messages by wire, radio, cellular
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radio, microwave, fiber optics or any other means, and includes, but
is not limited to, the providing of lines, facilities and systems
used in providing the services;

5. "Member" means the incorporators of a cooperative and each
person thereafter lawfully admitted to membership therein pursuant to
the provisions contained in the bylaws; and

6. "Patron" means a member of the cooperative who is eligible to
receive patronage dividends or to earn capital credits as a result of
the purchase of certain services from the cooperative, as provided by
subsection D of Section 438.9 of this title.

Amended by Laws 1983, c. 3, § 1, emerg. eff. Feb. 21, 1983; Laws
1991, c. 135, § 3, eff. Sept. 1, 1991.

§18-438.4. Powers of cooperative.

A cooperative shall have power:

1. To sue and be sued in its corporate name;

2. To have a perpetual existence unless a limited period of
duration is stated in its articles of incorporation;

3. To adopt a corporate seal and alter the same;

4. To furnish, improve and expand any or all communications

services to its members, to other persons, and through
interconnection of facilities to any number of subscribers of other
communications systems, and through pay stations to any number of
users; provided, however, that no such regulated communications
services, as determined by the Oklahoma Corporation Commission, shall
be furnished to persons located within the certified territory of
another local exchange telephone company; and provided further that a
cooperative which acquires existing communications facilities,
systems or territories may continue service to persons who are
already receiving service from such facilities and systems or who are
located or who become located within the acquired territories. Such
persons may become members as provided in the bylaws;

5. To construct, purchase, lease as lessee, or otherwise
acquire, and to improve, expand, install, equip, maintain, and
operate, and to sell, assign, convey, lease as lessor, mortgage,
pledge, or otherwise dispose of or encumber, communication lines,
facilities or systems, lands, buildings, structures, plants and
equipment, exchanges, and any other real or personal property,
tangible or intangible, which shall be deemed necessary, convenient
or appropriate to accomplish the purpose for which the cooperative is
organized; provided, however, that a cooperative shall not duplicate
existing telephone lines, facilities or systems providing reasonably
adequate service;

6. To connect and interconnect its communication lines,
facilities or systems with other communication lines, facilities or
systems; provided that any such connection or interconnection shall
be in such manner and according to such specifications as will avoid
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interference with or hazards to existing communication lines,
facilities or systems;

7. To make its facilities available to persons furnishing
communication services within or without this state;
8. To purchase, lease as lessee, or otherwise acquire, and to

use and exercise and to sell, assign, convey, mortgage, pledge or
otherwise dispose of or encumber, franchises, rights, privileges,
licenses and easements;

9. To issue membership certificates and nonvoting shares of
stock as hereinafter provided;
10. To borrow money and otherwise contract indebtedness, and to

issue or guarantee notes, bonds, and other evidences of indebtedness,
and to secure the payment thereof by mortgage, pledge, or deed of
trust of, or any other encumbrance upon, any or all of its then-owned
or after-acquired real or personal property, assets, franchises, or
revenues;

11. To construct, maintain and operate communication lines and
facilities along, upon, under and across publicly owned lands and
public thoroughfares, including, without limitation, all roads,
highways, streets, alleys, bridges and causeways; subject, however,
to the same requirements and limitations with respect to the use or
occupancy of such thoroughfares and lands as are now or hereafter
imposed by the laws of this state;

12. To exercise the power of eminent domain in the manner
provided by the laws of this state for the exercise of such power by
other corporations constructing or operating telephone lines,
facilities or systems;

13. To become a member of other cooperatives, Jjoint ventures,
partnerships, corporations or other legal entities or to own stock
therein;

14. To conduct its business and exercise its powers within or
without this state;

15. To adopt, amend and repeal bylaws;

16. To make any and all legal contracts necessary, convenient or
appropriate for the full exercise of the powers herein granted; and
17. To do and perform any other acts and things, and to have and

exercise any other powers which may be necessary, convenient or
appropriate to accomplish the purpose for which the cooperative is
organized.

Amended by Laws 1988, c. 323, § 2, eff. Nov. 1, 1988; Laws 1991, c.
135, § 4, eff. Sept. 1, 1991.

§18-438.5. Name.

The name of a cooperative shall include the words "telephone" and
"cooperative", and the abbreviation "Inc.", unless, in an affidavit
made by its president or vice president, and filed with the Secretary
of State, or in an affidavit made by a person signing articles of
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incorporation, consolidation, merger or conversion, which relate to
such cooperative, and filed, together with any such articles, with
the Secretary of State, it shall appear that the cooperative desires
to do business in another state and is or would be precluded
therefrom by reason of the inclusion of such words or either thereof
in its name. The name of a cooperative shall be distinct from the
name of any other cooperative or corporation organized under the laws
of, or authorized to do business in, this state. This section shall
not apply to any corporation which becomes subject to this act by
complying with the provisions of Section 20 of this act, or which
does business in this state pursuant to Section 29 of this act and
which elects to retain a corporate name which does not comply with
this section.

Laws 1953, p. 485, § 5.

§18-438.6. Incorporators.

Five or more natural persons who are residents of the areas in
which the principal operations of the cooperative are to be conducted
may organize a cooperative in the manner hereinafter provided.

Laws 1953, p. 486, § 6.

§18-438.7. Articles of incorporation.

Articles of incorporation of a cooperative shall recite that they
are executed pursuant to this act and shall state: (1) the name of
the cooperative; (2) the address of its principal office; (3) the
names and addresses of the incorporators; (4) the names and addresses
of its trustees; (5) the purpose for which the cooperative is formed;
and (6) the period of its existence and may contain any provisions
not inconsistent with this act deemed necessary or advisable for the
conduct of its business, including provisions for the issuance of
nonvoting shares of stock as hereinafter provided. Such articles
shall be signed by each incorporator and acknowledged by at least two
of the incorporators, or on their behalf, if they are cooperatives.
If a cooperative desires to issue nonvoting shares of stock, its
articles of incorporation shall state: (1) the total number of such
shares of stock which may be issued and the par value of each share;
(2) the fixed or maximum rate of dividends on the par value of such
shares of stock, in either case not exceeding four percent (4%) per
annum, and whether dividends shall be cumulative or noncumulative;

(3) whether such shares of stock may be issued to members only or to
members and nonmembers; (4) the maximum number of such shares of
stock which may be owned by any person; and (5) the terms and
conditions on which such shares of stock may be transferred, redeemed
and retired.

Laws 1953, p. 486, § 7.

§18-438.8. Bylaws.
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The board of trustees shall adopt the first bylaws of a
cooperative to be adopted following an incorporation, conversion,
combined consolidation and conversion, merger or consolidation.
Thereafter the members shall adopt, amend or repeal the bylaws by the
affirmative vote of a majority of those members voting thereon at a
meeting of the members. The bylaws shall set forth the rights and
duties of members, trustees and shareholders, if any, and may contain
other provisions for the regulation and management of the affairs of
the cooperative not inconsistent with this act or with its articles
of incorporation.

Laws 1953, p. 486, § 8.

§18-438.9. Membership - Shares of stock - Qualification as patron.

A. Each incorporator of a cooperative shall be a member thereof
but no other person may become a member thereof unless such other
person agrees to use communication services furnished by the
cooperative when it is made available through its facilities, except
as otherwise provided in the bylaws. Membership in a cooperative may
be evidenced by a certificate of membership which shall not be
transferable, except as provided by the bylaws. The bylaws may
prescribe additional qualifications and limitations in respect of
membership, provided that ownership of shares of stock, if any are
authorized, shall not be a condition of membership in the
cooperative.

B. 1In case the issuance of shares of stock is provided for in
the articles of incorporation, ownership thereof shall be evidenced
by share certificates. No share of stock shall be issued except for
cash, or for property at its fair value, in an amount equal to the
par value of such share of stock.

C. Membership and share certificates shall contain such
provisions, consistent with this act and the articles of
incorporation of the cooperative, as shall be prescribed by its
bylaws.

D. Each member who purchases communication services in the
ordinary course of business of the cooperative is a patron of the
cooperative, except the use of inter-exchange access, payment of
inter-exchange access fares or settlements, or the purchase of
equipment does not qualify a member or other person as a patron. The
bylaws of the cooperative may provide other circumstances where a
member or other person will not qualify to be a patron.

Laws 1953, p. 486, § 9; Laws 1991, c. 135, § 5, eff. Sept. 1, 1991.

§18-438.10. Meetings of members.

A. An annual meeting of the members of a cooperative shall be
held at such time and place as shall be provided in the bylaws.

B. Special meetings of the members may be called by the
president, by the board of trustees, by any three trustees, or by not
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less than two hundred members or ten percent (10%) of all members,
whichever shall be the lesser.

C. Except as otherwise provided in this act, written or printed
notice stating the time and place of each meeting of the members and
in the case of a special meeting, the purpose or purposes for which
the meeting is called, shall be given to each member, either
personally or by mail, not less than ten (10) days nor more than
twenty-five (25) days before the date of the meeting. If mailed,
such notice shall be deemed to be given when deposited in the United
States mail with postage prepaid, addressed to the member at his
address as it appears on the records of the cooperative.

D. Unless the bylaws prescribe the presence of a greater
percentage or number of the members for a guorum, a quorum for the
transaction of business at all meetings of the members of a
cooperative having not more than five hundred members, shall be ten
percent (10%) of all members, present in person, and of a cooperative
having more than five hundred members, shall be fifty members or two
percent (2%) of all members, whichever is greater, present in person.
If less than a quorum is present at any meeting, a majority of those
present in person may adjourn the meeting from time to time without
further notice.

E. Each member shall be entitled to one vote on each matter
submitted to a vote at a meeting of the members. Voting shall be in
person, but, if the bylaws so provide, may also be by mail.

Laws 1953, p. 486, § 10; Laws 1991, c. 135, § 6, eff. Sept. 1, 1991.

§18-438.11. Waiver of notice of meeting.

Any person entitled to notice of a meeting may waive such notice
in writing either before or after such meeting. If any such person
shall attend such meeting, such attendance shall constitute a waiver
of notice of such meeting, unless such person participates therein
solely to object to the transaction of any business because the
meeting has not been legally called or convened.

Laws 1953, p. 487, § 11.

§18-438.12. Board of trustees.

A. The business of a cooperative shall be managed by a board of
not less than five (5) trustees, each of whom shall be a member of
the cooperative. The bylaws shall prescribe the number of trustees,
their gqualifications, other than those prescribed in this act, the
manner of holding meetings of the board of trustees and of electing
successors to trustees who shall resign, die, or otherwise be
incapable of acting. The bylaws may also provide for the removal of
trustees from office and for the election of their successors.
Trustees shall not receive any salaries for their services as
trustees and, except in emergencies, shall not receive any salaries
for their services in any other capacity without the approval of the
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members. The cooperative may provide liability, accident, life and
health insurance coverage for trustees choosing to have that
coverage. The bylaws may also prescribe a fixed fee for attendance
at each meeting of the board of trustees and may provide for
reimbursement of actual expenses of attendance.

B. The trustees of a cooperative named in any articles of
incorporation, consolidation, merger, conversion, or combined
consolidation and conversion shall hold office until the next annual
meeting of the members and until their successors are elected and
qualify. At each annual meeting or, in case of failure to hold the
annual meeting as specified in the bylaws, at a special meeting
called for that purpose, the members shall elect trustees to hold
office until the next annual meeting of the members, except as
otherwise provided in this act or the bylaws. Each trustee shall
hold office for the term for which he is elected and until his
successor is elected and qualifies. Vacancies shall be filled in
accordance with provisions of the bylaws.

C. The bylaws may provide that:

1. In lieu of electing the whole number of trustees annually,
the trustees shall be divided into three classes at the first or any
subsequent annual meeting, each class to be as nearly equal in number
as possible, with the term of office of the trustees of the first
class to expire at the next succeeding annual meeting, the term of
the second class to expire at the second succeeding annual meeting,
and the term of the third class to expire at the third succeeding
annual meeting; and

2. At each annual meeting or at district meetings, after such
classification, a number of trustees equal to the number of the class
whose term expires at the time of such meeting shall be elected to
hold office until the third succeeding annual or district meeting.

D. A majority of the board of trustees, as determined by the
bylaws, shall constitute a quorum.

E. The board of trustees may exercise all of the powers of a
cooperative conferred upon the members by this act, or its articles
of incorporation or bylaws.

Laws 1953, p. 487, § 12; Laws 1961, p. 202, § 1; Laws 1991, c. 135, §
7, eff. Sept. 1, 1991.

§18-438.13. Division of territory into districts.

The bylaws may provide for the division of the territory served
or to be served by a cooperative into two or more districts for the
nomination and election of trustees and the election and functioning
of district delegates. Such delegates, who shall be members, may
nominate and elect trustees. The bylaws shall prescribe the
boundaries of the districts, or the manner of establishing such
boundaries, and the manner of changing such boundaries, and the
manner in which such districts shall function. No member at any
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district meeting and no district delegate at any meeting shall vote
by proxy or by mail.
Laws 1953, p. 488, § 13.

§18-438.14. Officers.

The officers of a cooperative shall consist of a president, vice
president, secretary and treasurer, who shall be elected annually by
and from the board of trustees. When a person holding any such
office ceases to be a trustee he shall cease to hold such office. The
offices of secretary and of treasurer may be held by the same person.
The board of trustees may also elect or appoint such other officers,
agents, or employees as it deems necessary or advisable and shall
prescribe their powers and duties. Any officer may be removed from
office and his successor elected in the manner prescribed in the
bylaws.

Laws 1953, p. 488, § 14.

§18-438.15. Amendment of articles of incorporation.

A cooperative may amend its articles of incorporation by
complying with the following requirements, provided, however, that a
change of location of principal office may be effected in the manner
set forth in Section 16 of this act: The proposed amendment shall be
presented to a meeting of the members, the notice of which shall set
forth or have attached thereto the proposed amendment. If the
proposed amendment, with any changes, is approved by the affirmative
vote of not less than two thirds of those members voting thereon at
such meeting, articles of amendment shall be executed and
acknowledged on behalf of the cooperative by its president or vice
president and its seal shall be affixed thereto and attested by its
secretary. The articles of amendment shall recite that they are

executed pursuant to this act and shall state: (1) the name of the
cooperative; (2) the address of its principal office; and (3) the
amendment to its articles of incorporation. The president or vice

president executing such articles of amendment shall make and annex
thereto an affidavit stating that the provisions of this section in
respect of the amendment set forth in such articles were duly
complied with.

Laws 1953, p. 488, § 15.

§18-438.16. Change of location of principal office.

A cooperative may, upon authorization of its board of trustees or
its members, change the location of its principal office in this
state by filing a certificate reciting such change of principal
office, executed and acknowledged by its president or vice president
under its seal attested by its Secretary, in the office of the
Secretary of State.

Laws 1953, p. 488, § 16.
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§18-438.17. Consolidation of cooperatives.

Any two or more cooperatives (each of which is hereinafter
designated a "consolidating cooperative"), may consolidate into a new
cooperative (hereinafter designated the "new cooperative"), by
complying with the following requirements:

(a) The proposition for the consolidation of the consolidating
cooperatives into the new cooperative and proposed articles of
consolidation to give effect thereto shall be submitted to a meeting
of the members of each consolidating cooperative, the notice of which
shall have attached thereto a copy of the proposed articles of
consolidation;

(b) If the proposed consolidation and the proposed articles of
consolidation, with any amendments, are approved by the affirmative
vote of not less than two thirds of those members of each
consolidating cooperative voting thereon at each such meeting,
articles of consolidation in the form approved shall be executed and
acknowledged on behalf of each consolidating cooperative by its
president or vice president and its seal shall be affixed thereto and
attested by its secretary. The articles of consolidation shall
recite that they are executed pursuant to this act and shall state:
(1) the name of each consolidating cooperative and the address of its
principal office; (2) the name of the new cooperative and the address
of its principal office; (3) a statement that each consolidating
cooperative agrees to the consolidation; (4) the names and addresses
of the trustees of the new cooperative; (5) the terms and conditions
of the consolidation and the mode of carrying the same into effect,
including the manner in which members and shareholders, if any, of
the consolidating cooperatives may or shall become members and
shareholders, respectively, of the new cooperative; (6) the purpose
for which the cooperative is formed; (7) the period of existence of
the new cooperative, and may contain any provisions not inconsistent
with this act deemed necessary or advisable for the conduct of the
business of the new cooperative. The president or vice president of
each consolidating cooperative executing such articles of
consolidation shall make and annex thereto an affidavit stating that
the provisions of this section in respect of such articles were duly
complied with by such cooperative.

Laws 1953, p. 488, § 17.

§18-438.18. Merger of cooperatives.

Any one or more cooperatives (each of which is hereinafter
designated a "merging cooperative") may merge into another
cooperative (hereinafter designated the "surviving cooperative"), by
complying with the following requirements:

(a) The proposition for the merger of the merging cooperative
into the surviving cooperative and proposed articles of merger to
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give effect thereto shall be submitted to a meeting of the members of
each merging cooperative and of the surviving cooperative, the notice
of which shall have attached thereto a copy of the proposed articles
of merger;

(b) If the proposed merger and the proposed articles of merger,
with any amendments, are approved by the affirmative vote of not less
than two thirds of those members of each cooperative voting thereon
at each such meeting, articles of merger in the form approved shall
be executed and acknowledged on behalf of each such cooperative by
its president or vice president and its seal shall be affixed thereto
and attested by its secretary. The articles of merger shall recite
that they are executed pursuant to this act and shall state: (1) the
name of each merging cooperative and the address of its principal
office; (2) the name of the surviving cooperative and the address of
its principal office; (3) a statement that each merging cooperative
and the surviving cooperative agree to the merger; (4) the names and
addresses of the trustees of the surviving cooperative; and (5) the
terms and conditions of the merger and the mode of carrying the same
into effect, including the manner in which members and shareholders,
if any, of the merging cooperatives may or shall become members and
shareholders, respectively, of the surviving cooperative; (6) the
period of existence of the new cooperative; and (7) the purpose for
which the cooperative is formed; and may contain any provisions not
inconsistent with this act deemed necessary or advisable for the
conduct of the business of the surviving cooperative. The president
or vice president of each cooperative executing such articles of
merger shall make and annex thereto an affidavit stating that the
provisions of this section in respect of such articles were duly
complied with by such cooperative.

Laws 1953, p. 489, § 18.

§18-438.19. Effect of consolidation or merger.

(a) In the case of a consolidation the existence of the
consolidating cooperative shall cease and the articles of
consolidation shall be deemed to be the articles of incorporation of
the new cooperative; and in the case of a merger the separate
existence of the merging cooperatives shall cease and the articles of
incorporation of the surviving cooperative shall be deemed to be
amended to the extent, if any, that changes therein are provided for
in the articles of merger;

(b) All the rights, privileges, immunities and franchises and all
property, real and personal, including without limitation
applications for membership, all debts due on whatever account and
all other choses in action, of each of the consolidating or merging
cooperatives shall be deemed to be transferred to and vested in the
new or surviving cooperative without further act or deed;
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(c) The new or surviving cooperative shall be responsible and
liable for all the liabilities and obligations of each of the
consolidating or merging cooperatives and any claim existing or
action or proceeding pending by or against any of the consolidating
or merging cooperatives may be prosecuted as if the consolidation or
merger had not taken place, but the new or surviving cooperative may
be substituted in its place; and

(d) Neither the rights of creditors nor any liens upon the
property of any of such cooperatives shall be impaired by such
consolidation or merger.

Laws 1953, p. 489, § 19.

§18-438.20. Conversion of other corporations into cooperatives.

A. Any corporation organized under the laws of this state and
furnishing or having the corporative power to furnish communication
services may be converted into a cooperative by complying with the
following requirements and shall thereupon become subject to this act
with the same effect as if originally organized under this act:

1. The proposition for the conversion of such corporation into a
cooperative and proposed articles of conversion to give effect
thereto shall be submitted to a meeting of the members or
stockholders of such corporation, or in case of a corporation having
no members or stockholders, to a meeting of the incorporators of such
corporation, the notice of which shall have attached thereto a copy
of the proposed articles of conversion; and

2. If the proposition for the conversion of such corporation
into a cooperative and the proposed articles of conversion, with any
amendments, are approved by the affirmative vote of not less than
two-thirds (2/3) of those members of such corporation voting thereon
at such meeting, or, if such corporation is a stock corporation, by
the affirmative vote of the holders of not less than two-thirds (2/3)
of those shares of the capital stock of such corporation represented
at such meeting and voting thereon, or, in the case of a corporation
having no members and no shares of its capital stock outstanding, by
the affirmative vote of not less than two-thirds (2/3) of its
incorporators; articles of conversion in the form approved shall be
executed and acknowledged on behalf of such corporation by its
president or vice-president and its seal shall be affixed thereto and
attested by its secretary. The articles of conversion shall recite
that they are executed pursuant to this act and shall state:

a. the name of the corporation and the address of its
principal office prior to its conversion into a
cooperative,

b. the statute or statutes under which it was organized,

C. a statement that such corporation elects to become a
cooperative, nonprofit corporation subject to this
act,
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d. its name as a cooperative,

e. the address of the principal office of the cooperative,

f. the names and addresses of the trustees of the
cooperative,

g. the manner in which members, stockholders or
incorporators of such corporation may or shall become
members of the cooperative,

h. the period of existence of the new cooperative, and

i. the purpose for which the cooperative is formed;

and may contain any provisions not inconsistent with this act deemed
necessary or advisable for the conduct of the business of the
cooperative, including provisions for the issuance of nonvoting
shares of stock as provided for in Section 348.7 of this title. If
the articles of conversion shall make provision for the issuance of
such shares of stock, they shall also state the manner in which
members, stockholders or incorporators of such corporation may or
shall become shareholders of the cooperative. The president or vice-
president executing such articles of conversion shall make and annex
thereto an affidavit stating that the provisions of this section were

duly complied with in respect of such articles. The articles of
conversion shall be deemed to be the articles of incorporation of the
cooperative.

B. Any two or more corporations organized under the laws of this
state and furnishing or having the corporate power to furnish
communication services may, if otherwise permitted to consolidate by
the laws of this state, consolidate into a cooperative subject to
this act, with the same effect as if originally organized under this
act, by complying with the following requirements:

1. The proposition for the consolidation into a cooperative and
the proposed articles of consolidation and conversion, with any
amendments, shall be approved by each consolidating corporation in
accordance with the statute or statutes under which it was organized
and the provisions of subsection A of this section;

2. The articles of consolidation and conversion in the form
approved shall be executed, acknowledged and sealed in the manner
prescribed in subsection A of this section and in the statute or
statutes under which the consolidating corporations were organized.
The articles of consolidation and conversion shall state that they
are executed pursuant to this act and such statute or statutes, that
each consolidating corporation elects that the new corporation shall
be a cooperative, and in addition shall contain all other information
required by such statute or statutes and by paragraph 2 of subsection
A of this section; and may contain any provisions not inconsistent
with this act deemed necessary or advisable for the conduct of the
business of the cooperative. The president or vice-president
executing such articles of consolidation and conversion shall make
and annex thereto an affidavit stating that the provisions of this
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section and of the statute or statutes under which the consolidating
corporations were organized were duly complied with in respect of
such articles. The articles of consolidation and conversion shall be
deemed to be the articles of incorporation of the cooperative and
shall be filed both in accordance with the provisions of this act and
of the statute or statutes under which the consolidating corporations
were organized.

Laws 1953, p. 490, § 20; Laws 1991, c. 135, § 8, eff. Sept. 1, 1991.

§18-438.21. Dissolution.

A. A cooperative which has not commenced business may be
dissolved by delivering to the Secretary of State articles of
dissolution which shall be executed and acknowledged on behalf of the
cooperative by a majority of the incorporators and which shall state:

1. The name of the cooperative;

2. The address of its principal office;

3. That the cooperative has not commenced business;

4. That any sums received by the cooperative, less any part

thereof disbursed for expenses of the cooperative, have been returned
or paid to those entitled thereto;

5. That no debt of the cooperative is unpaid; and

6. That a majority of the incorporators elect that the
cooperative be dissolved.

B. 1. A cooperative which has commenced business may be
dissolved in the following manner: The proposition to dissolve shall
be submitted to the members of the cooperative at any annual or
special meeting, the notice of which shall set forth such
proposition. The members at any such meeting shall approve, by the
affirmative vote of not less than a majority of all members of the
cooperative, the proposition that the cooperative be dissolved. Upon
such approval, a certificate of election to dissolve (hereinafter
designated the "certificate"), executed and acknowledged on behalf of
the cooperative by its president or vice-president under its seal,
attested by its secretary, and stating:

(a) the name of the cooperative,

(b) the address of its principal office, and

(c) that the members of the cooperative have duly voted that the

cooperative be dissolved, shall, together with an affidavit
made by its president or vice-president executing the

certificate, stating that the statements in the certificate
are true, be submitted to the Secretary of State for filing.

2. Upon the filing of the certificate and affidavit with the
Secretary of State, the cooperative shall cease to carry on its
business except to the extent necessary for the winding up thereof,
but its corporate existence shall continue until articles of
dissolution have been filed with the Secretary of State. The board
of trustees shall immediately cause notice of the dissolution
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proceedings to be mailed to each known creditor of and claimant
against the cooperative and to be published once a week for two (2)
successive weeks in a newspaper of general circulation in the county
in which the principal office of the cooperative is located. The
board of trustees shall wind up and settle the affairs of the
cooperative, collect sums owing to it, liquidate its property and
assets, pay and discharge its debts, obligations and liabilities,
other than those to patrons arising by reason of their patronage, and
do all other things required to wind up its business, and after
paying or discharging or adequately providing for the payment or
discharge of all its debts, obligations and liabilities, other than
those to patrons arising by reason of their patronage, shall
distribute any remaining sums: first, to shareholders, if any, for
the pro rata return of the par value of their shares, together with
any accrued dividends; second, to patrons for the pro rata return of
all amounts standing to their credit by reason of their patronage;
and third, to members for the pro rata repayment of membership fees.
Any sums then remaining shall be distributed among its members and
former members in proportion to their patronage. The board of
trustees shall thereupon authorize the execution of articles of
dissolution, which shall be executed and acknowledged on behalf of
the cooperative by its president or vice-president, and its seal
shall be affixed thereto and attested by its secretary. The articles
of dissolution shall recite that they are executed pursuant to this
act and shall state:

a. the name of the cooperative,

b. the address of its principal office,

C. the date on which the certificate of election to dissolve
was filed with the Secretary of State,

d. that there are no actions or suits pending against the
cooperative,

e. that all debts, obligations and liabilities of the

cooperative have been paid and discharged or that adequate
provision has been made therefor, and
f. that the preceding provisions of this subsection have been

duly complied with. The president or vice-president
executing the articles of dissolution shall make and annex
thereto an affidavit stating that the statements made
therein are true.

Laws 1953, p. 491, § 21; Laws 1991, c. 135, § 9, eff. Sept. 1, 1991.

§18-438.22. Presentation and filing of papers with Secretary of
State.

Articles of incorporation, amendment, consolidation, merger,
conversion, combined consolidation and conversion, or dissolution,
when executed and acknowledged and accompanied by such affidavits as
may be required by applicable provisions of this act, shall be
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presented to the Secretary of State for filing in the records of his
office. 1If the Secretary of State shall find that the articles
presented conform to the requirements of this act, he shall, upon the
payment of the fees as in this act provided, file such articles in
the records of his office and upon such filing the incorporation,
amendment, consolidation, merger, conversion, combined consolidation
and conversion, or dissolution provided for therein shall be in
effect. The provisions of this section shall also apply to
certificates of election to dissolve and affidavits executed in
connection therewith pursuant to subsection (b) of Section 21 of this
act.

Laws 1953, p. 492, § 22.

§18-438.23. Operation for mutual benefit - Disposition of receipts
and revenues.

A cooperative shall be operated on a nonprofit basis for the
mutual benefit of its members and patrons. The bylaws of a
cooperative or its contracts with members and patrons shall contain
such provisions relative to the disposition of revenues and receipts
as may be necessary and appropriate to establish and maintain its
nonprofit and cooperative character. In the case of a cooperative
authorized to issue shares of stock, such bylaws or contracts shall
provide that no monies shall be paid or credits given on the basis of
patronage except after the declaration or payment of dividends on the
outstanding shares of stock in accordance with the articles of
incorporation of the cooperative, and such bylaws or contracts shall
otherwise be consistent with the cooperative's obligations in respect
of such shares of stock.

Laws 1953, p. 492, § 23.

§18-438.24. Mortgages, deeds of trust or pledges - Sale, lease, etc.

A. The board of trustees of a cooperative shall have full power
and authority, without authorization by the members thereof, to
authorize the execution and delivery of a mortgage or mortgages or a
deed or deeds of trust of, or the pledging or encumbering of, any or
all of the property, assets, rights, privileges, licenses, franchises
and permits of the cooperative, whether acquired or to be acquired,
and wherever situated, as well as the revenues therefrom, all upon
such terms and conditions as the board of trustees shall determine,
to secure any indebtedness of the cooperative to United States of
America or any agency or instrumentality thereof or to any
corporation or financial institution permitted to assist in the
credit and financial needs of rural telephone cooperative
corporations.

B. A cooperative may not otherwise sell, mortgage, lease or
otherwise dispose of or encumber all or a substantial portion of its
property unless such sale, mortgage, lease or other disposition or
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encumbrance is authorized by the affirmative vote of not less than
two thirds (2/3) of all the members of the cooperative; provided,
however, that notwithstanding any other provision of Section 438.1 et
seq. of this title, or any other provision of law, the board of
trustees may, upon the authorization of a majority of those members
of the cooperative present at a meeting of the members thereof, the
notice of which shall have set forth the proposed action, sell, lease
or otherwise dispose of all or a substantial portion of its property
to another cooperative pursuant to this act or to the holder or
holders of any notes, bonds or other evidences of indebtedness to
United States of America or any agency or instrumentality thereof or
to any corporation or financial institution permitted to assist in
the credit and financial needs of rural telephone cooperative
corporations.

Amended by Laws 1987, c¢. 57, § 1, emerg. eff. April 30, 1987.

§18-438.25. Members and shareholders not liable for debts.

No member or shareholder shall be liable or responsible for any
debts of the cooperative and the property of the members and
shareholders shall not be subject to execution therefor.

Laws 1953, p. 493, § 25.

§18-438.26. Recording instruments - Lien.

Any mortgage, deed of trust or other instrument executed by a
cooperative or foreign corporation doing business in this state
pursuant to this act, which affects real and personal property and
which is recorded in the real property records in any county in which
such property is located or is to be located, shall have the same
force and effect as if the mortgage, deed of trust or other
instrument were also recorded, filed or indexed as provided by law in
the proper office in such county as a mortgage of personal property.
The lien upon real or personal property of any such mortgage, deed of
trust or other instrument shall, after recordation thereof, continue
in existence and of record for the period of time specified therein
without the refiling thereof of the filing or any renewal
certificate, affidavit, or other supplemental information required by
the laws relating to the renewal, maintenance or extension of liens
upon real or personal property.

Laws 1953, p. 493, § 26; Laws 1991, c. 135, § 10, eff. Sept. 1, 1991.

§18-438.27. Safety standards.

Construction of communication lines and facilities by a
cooperative shall, as a minimum requirement, comply with the
standards of the National Electrical Safety Code in effect at the
time of such construction, and shall be in such manner and according
to such specifications as will avoid interference with or hazards to
existing communication lines, facilities or systems.
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Laws 1953, p. 493, § 27; Laws 1991, c. 135, § 11, eff. Sept. 1, 1991.

§18-438.28. Acknowledgment of instruments.

No person who is authorized to take acknowledgments under the
laws of this state shall be disqualified from taking acknowledgments
of instruments executed in favor of a cooperative or to which it is a
party, by reason of being an officer, trustee, member, or shareholder
of such cooperative.

Laws 1953, p. 493, § 28.

§18-438.29. Foreign nonprofit or cooperative corporation -
Extensions of lines into state.

Any foreign nonprofit or cooperative corporation furnishing or
authorized to furnish communication services and owning or operating
communication lines or facilities in an adjacent state may construct
or acquire extensions of such lines in this state and operate such
extensions by complying with the statutes of this state pertaining to
the qualifications of foreign corporations for the doing of business
in this state. Thereafter, such corporation shall have all the
rights, powers, privileges and immunities of a cooperative organized
under this act.

Laws 1953, p. 493, § 29; Laws 1991, c. 135, § 12, eff. Sept. 1, 1991.

§18-438.30. Connections with other lines.

Any cooperative or foreign corporation doing business in this
state pursuant to this act (such cooperative or corporation being
designated in this section as "applicant") shall have the right to
require any person furnishing telephone service to the public in this
state (such person being designated in this section as "company") to
interconnect the company's lines, facilities or systems with, or
otherwise make available such lines, facilities or systems to the
applicant's telephone lines, facilities or systems, in order to
provide a continuous line of communication for the applicant's
subscribers. In the event the connecting company and the applicant
shall be unable to agree upon the terms and conditions of such
interconnection, including compensation therefor, within thirty (30)
days after request by the applicant, the Corporation Commission shall
by order direct that such interconnection be made and shall prescribe
the terms and conditions thereof, which shall be reasonable and
nondiscriminatory. Nothing in this section shall be deemed to
subject a cooperative to the jurisdiction of the Corporation
Commission except and only to the extent required to carry out the
provisions hereof.

Laws 1953, p. 493, § 30.

§18-438.31. Rates.
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The Corporation Commission shall have the power and authority to
prescribe and enforce rates for regulated communication services
under this act as may be found to be reasonable and just after due
notice and hearing, provided that said commission shall make final
determination of rates within ninety (90) days after the request has
been received by the Commission. In the event that said Commission
fails to act within the period prescribed above, the rate requested
by the applicant in said application shall immediately become
effective. From any action of the Commission prescribing rates and
charges under this act, any party aggrieved may appeal to the Supreme
Court in the manner now provided by law for appealing cases from the
Corporation Commission to the Supreme Court. Nothing in this section
shall be deemed to subject a cooperative to the jurisdiction of the
Corporation Commission except and only to the extent required to
carry out the provisions thereof.

Laws 1953, p. 494, § 31; Laws 1991, c. 135, § 13, eff. Sept. 1, 1991.

§18-438.32. Approval of Corporation Commission - Orders -
Certificate not required.

A. Subject to paragraph 4 of Section 438.4 of this title, any
cooperative may furnish communication services in any territory not
already being furnished communication services by a telephone company
or another cooperative without approval of the Corporation Commission
of this state.

B. In any matter before the Corporation Commission, to which any
cooperative is a party, the Commission shall issue its order
determining such matter within ninety (90) days after the application
therein has been filed.

C. Under this act, no certificate of convenience and necessity,
as provided in Sections 131 through 133 of Title 17 of the Oklahoma
Statutes inclusive, shall be required by the Corporation Commission
for a cooperative organized hereunder.

Laws 1953, p. 494, § 32; Laws 1991, c. 135, § 14, eff. Sept. 1, 1991.

§18-438.33. Cooperatives, nonprofit and mutual corporations and
associations subject to act - Corrected articles of incorporation.

A. Existing domestic and domesticated cooperatives, nonprofit
and mutual corporations and associations formed to engage in or
engaging in the business, undertaking or activity described in or
contemplated hereby, shall be deemed, ipso facto, to come under the
provisions of this act as of the date this act becomes effective and
all provisions hereof shall thereafter fully apply thereto and every
such corporation and association shall have the same rights,
privileges, powers and immunities as it would possess if respectively
created or domesticated hereunder and shall be subject to the same
obligations, duties and jurisdictions as cooperatives organized under
this act.
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B. In the event any cooperative has filed defective articles of
incorporation or has failed to do all things necessary to perfect its
corporate organization, it may, nevertheless, file corrected articles
of incorporation or amend the original articles and do and perform
all acts and things necessary in the premises for the correction of
such defects.

Laws 1953, p. 494, § 33; Laws 1991, c. 135, § 15, eff. Sept. 1, 1991.

§18-438.34. Partial invalidity.

If any provision of this act, or the application of such
provision to any person or circumstance is held invalid, the
remainder of the act and the application of such provisions to other
persons or circumstances shall not be affected thereby.

Laws 1953, p. 494, § 34.

§18-438.35. Act deemed amendment of Constitution.

It is hereby expressly declared by the Legislature that this
entire act is an amendment to, and alteration of, Section 18 through
Section 34 inclusive of Article IX of the Constitution of the State
of Oklahoma, as authorized by Section 35 of Article IX of said
Constitution.

Added by Laws 1991, c. 135, § 16, eff. Sept. 1, 1991.

§18-439.1. Conversion of grain elevator corporations to cooperatives
- Procedure.

Any corporation organized under the laws of this state for the
purpose, among others, of conducting a grain elevator business, may
be converted into a cooperative and become subject to this act with
the same effect as if originally organized under this act by
complying with the following requirements:

1. The proposition for the conversion of such corporation into a
cooperative and proposed articles of conversion to give effect
thereto shall be first approved by the board of trustees or the board
of directors of the corporation. The proposed articles of conversion
shall state:

a. the name of the corporation prior to its conversion
into a cooperative,

b. the address of the principal officer of the
corporation,

C. the date of the filing of the articles of incorporation
of the corporation in the Office of the Secretary of
State,

d. the name assumed by the cooperative,

e. a statement that the corporation elects to become a

cooperative, nonprofit, membership corporation subject
to this act,
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f. the manner and basis of converting either memberships
in or shares of stock of the corporation into
memberships of the cooperative, and

g. any provisions not inconsistent with this act deemed
necessary or advisable for the conduct of the business
and affairs of the corporation;

2. The proposition for the conversion of the corporation into a
cooperative and the proposed articles of conversion approved by the
board of trustees or the board of directors of such corporation shall
then be submitted to a vote of the members or stockholders of the
corporation at any duly held annual or special meeting thereof, the
notice of which shall set forth full particulars concerning the
proposed conversion. The proposition for the conversion of the
corporation into a cooperative and the proposed articles of
conversion, with any amendments thereto as the members or
stockholders of the corporation shall choose to make, shall be deemed
to be approved upon the affirmative vote of a majority of those
members of the corporation voting thereon at such meeting, or, if the
corporation is a stock corporation, upon the affirmative vote of the
holders of a majority of the capital stock of the corporation
represented at such meeting;

3. Upon approval by the members or stockholders of the
corporation, articles of conversion in the form approved by such
members or stockholders shall be executed and acknowledged on behalf
of the corporation by its president or vice-president and its
corporate seal shall be affixed thereto and attested by its
secretary. The president or vice-president executing such articles
of conversion on behalf of the corporation shall also make and annex
thereto an affidavit stating that the provisions of this section with
respect to the approval of its trustees or directors and its members
or stockholders, of the proposition for the conversion of the
corporation into a cooperative and such articles of conversion were
duly complied with. Such articles of conversion and affidavit shall
be submitted to the Secretary of State for filing as provided in this
act. The term "articles of incorporation", as used in Chapter 10 of
Title 18, of the Oklahoma Statutes, shall be deemed to include the
articles of conversion of a converted corporation; and

4. The value of shares in the corporation shall be converted to
the value of shares in the cooperative, on a dollar-for-dollar basis.
Any dividends payable on shares of stock in the cooperative shall be
paid on preferred stock before dividends are paid on common stock.
Added by Laws 1983, c. 15, § 2, emerg. eff. March 25, 1983.

§18-439.2. Filing articles of conversion with Secretary of State -
Issuance of certificate of conversion.

Articles of conversion, when executed and acknowledged and
accompanied by such affidavits as may be required by applicable
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provisions of this act, shall be presented to the Secretary of State
for filing in the records of his office. If the Secretary of State
shall find that the articles conform to the requirements of this act,
he shall, upon the payment of the fees specified by him file the
articles so presented in the records of his office and shall issue
over the Great Seal of the State an appropriate certificate of
conversion, and thereupon the conversion provided for therein shall
be in effect.

Added by Laws 1983, c. 15, § 3, emerg. eff. March 25, 1983.

§18-440-101. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.
NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-102. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.
NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-103. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.
NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-104. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.
NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-105. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.
NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-106. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.
NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-107. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.
NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-108. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1, 2010.
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NOTE:

Court in the case of Weddington wv.

(2009) .
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151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
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NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-515.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-516.
NOTE :

Court in the case of Weddington v.

(2009) .

§18-440-517.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-601.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-602.
NOTE :

Court in the case of Weddington wv.

(2009) .

§18-440-603.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-604.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-605.
NOTE :

Court in the case of Weddington wv.

(2009) .

§18-440-701.

Oklahoma Statutes - Title 18. Corporations

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.

68,

68,

68,

68,

68,

68,

68,

68,

68,

This section was held unconstitutional

Henry, 202

S

202

S

202

S

202

S

202

S

202

S

202

S

202

S

202

S

by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
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NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-702.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-703.
NOTE :

Court in the case of Weddington v.

(2009) .

§18-440-704.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-801.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-802.
NOTE :

Court in the case of Weddington wv.

(2009) .

§18-440-803.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-804.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-805.
NOTE :

Court in the case of Weddington wv.

(2009) .

§18-440-806.

Oklahoma Statutes - Title 18. Corporations

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.

68,

68,

68,

68,

68,

68,

68,

68,

68,

This section was held unconstitutional

Henry, 202

S

202

S

202

S

202

S

202

S

202

S

202

S

202

S

202

S

by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
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NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-807.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-808.
NOTE :

Court in the case of Weddington v.

(2009) .

§18-440-8009.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-810.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-811.
NOTE :

Court in the case of Weddington wv.

(2009) .

§18-440-812.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-813.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-814.
NOTE :

Court in the case of Weddington wv.

(2009) .

§18-440-815.

Oklahoma Statutes - Title 18. Corporations

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.

68,

68,

68,

68,

68,

68,

68,

68,

68,

This section was held unconstitutional

Henry, 202

S

202

S

202

S

202

S

202

S

202

S

202

S

202

S

202

S

by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
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NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-816.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-817.
NOTE :

Court in the case of Weddington v.

(2009) .

§18-440-818.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-819.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-820.
NOTE :

Court in the case of Weddington wv.

(2009) .

§18-440-821.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-822.
NOTE:

Court in the case of Weddington wv.

(2009) .

§18-440-823.
NOTE :

Court in the case of Weddington wv.

(2009) .

§18-440-901.

Oklahoma Statutes - Title 18. Corporations

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.
This section was held unconstitutional
Henry,

Repealed by Laws 2009, c.

68,

68,

68,

68,

68,

68,

68,

68,

68,

This section was held unconstitutional

Henry, 202

S

202

S

202

S

202

S

202

S

202

S

202

S

202

S

202

S

by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
by the Oklahoma Supreme
P.3d 143, 2008 OK 102

151, eff. Jan. 1, 2010.
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NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1001. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1002. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1003. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1004. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1005. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1006. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1007. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .
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§18-440-1008. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1009. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1101. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1102. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1103. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1201. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1202. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1203. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .
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§18-440-1204. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1205. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1206. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1207. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1208. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1209. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1210. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1211. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.
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NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1212. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1213. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1214. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1215. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1301. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1302. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1303. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .
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§18-440-1304. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1305. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1401. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1402. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1403. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1404. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1405. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1406. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .
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§18-440-1407. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1408. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1501. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1502. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1503. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1504. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1601. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1602. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

Oklahoma Statutes - Title 18. Corporations Page 156



NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1603. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1604. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1605. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1606. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1607. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1608. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1609. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .
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§18-440-1610. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1611. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1612. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1701. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1702. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1703. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-440-1704. Repealed by Laws 2009, c. 68, § 151, eff. Jan. 1,
2010.

NOTE: This section was held unconstitutional by the Oklahoma Supreme
Court in the case of Weddington v. Henry, 202 P.3d 143, 2008 OK 102
(2009) .

§18-441-101. Short title.

SHORT TITLE. Sections 1 through 149 of this act shall be known
and may be cited as the “Uniform Limited Cooperative Association Act
of 2009”.

Added by Laws 2009, c. 68, § 1, eff. Jan. 1, 2010.
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§18-441-102. Definitions.

DEFINITIONS. 1In the Uniform Limited Cooperative Association Act
of 2009:

(1) “Articles of organization” means the articles of
organization of a limited cooperative association required by Section
30 of this act. The term includes the articles as amended or
restated.

(2) “Board of directors” means the board of directors of a
limited cooperative association.

(3) “Bylaws” means the bylaws of a limited cooperative
association. The term includes the bylaws as amended or restated.

(4) “Certificate of authority” means a certificate issued by the
Secretary of State for a foreign cooperative to transact business in
this state.

(5) “Contribution”, except as used in subsection (c) of Section
97 of this act, means a benefit that a person provides to a limited
cooperative association to become or remain a member or in the
person’s capacity as a member.

(6) “Cooperative” means a limited cooperative association or an
entity organized under any cooperative law of any jurisdiction.
(7) “Designated office” means the office that a limited

cooperative association or a foreign cooperative is required to
designate and maintain under paragraph (1) of subsection (a) of
Section 17 of this act.

(8) “Director” means a director of a limited cooperative
association.
(9) “Distribution”, except as used in subsection (e) of Section

96 of this act, means a transfer of money or other property from a
limited cooperative association to a member because of the member’s
financial rights or to a transferee of a member’s financial rights.

(10) M“Entity” means a person other than an individual.

(11) “Financial rights” means the right to participate in
allocations and distributions as provided in Articles 10 and 12 of
the Uniform Limited Cooperative Association Act of 2009 but does not
include rights or obligations under a marketing contract governed by
Article 7 of the Uniform Limited Cooperative Association Act of 20009.

(12) “Foreign cooperative” means an entity organized in a
jurisdiction other than this state under a law similar to the Uniform
Limited Cooperative Association Act of 2009.

(13) ™“Governance rights” means the right to participate in
governance of a limited cooperative association.
(14) “Investor member” means a member that has made a

contribution to a limited cooperative association and
(A) 1is not required by the organic rules to conduct
patronage with the association in the member’s capacity
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as an investor member in order to receive the member’s
interest; or

(B) 1is not permitted by the organic rules to conduct
patronage with the association in the member’s capacity
as an investor member in order to receive the member’s
interest.

(15) “Limited cooperative association” means an association
organized under the Uniform Limited Cooperative Association Act of
20009.

(16) “Member” means a person that is admitted as a patron member
or investor member, or both, in a limited cooperative association.
The term does not include a person that has dissociated as a member.

(17) “Member’s interest” means the interest of a patron member
or investor member under Section 57 of this act.

(18) “Members meeting” means an annual members meeting or
special meeting of members.

(19) ™Organic law” means the statute providing for the creation
of an entity or principally governing its internal affairs.

(20) “Organic rules” means the articles of organization and
bylaws of a limited cooperative association.

(21) “Organizer” means an individual who signs the initial
articles of organization.

(22) “Patron member” means a member that has made a contribution

to a limited cooperative association and:

(A) 1is required by the organic rules to conduct patronage
with the association in the member’s capacity as a
patron member in order to receive the member’s
interest; or

(B) 1s permitted by the organic rules to conduct patronage
with the association in the member’s capacity as a
patron member in order to receive the member’s
interest.

(23) “Patronage” means business transactions between a limited
cooperative association and a person which entitle the person to
receive financial rights based on the value or quantity of business
done between the association and the person.

(24) “Person” means an individual, corporation, business trust,
cooperative, estate, trust, partnership, limited partnership, limited
liability company, limited cooperative association, joint venture,
association, public corporation, government or governmental
subdivision, agency, or instrumentality, or any other legal or
commercial entity.

(25) “Principal office” means the principal executive office of
a limited cooperative association or foreign cooperative, whether or
not in this state.
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(26) “Record”, used as a noun, means information that is
inscribed on a tangible medium or that is stored in an electronic or
other medium and is retrievable in perceivable form.

(27) “Required information” means the information a limited
cooperative association is required to maintain under Section 14 of
this act.

(28) ™“Sign” means, with present intent to authenticate or adopt
a record:

(A) to execute or adopt a tangible symbol; or
(B) to attach to or logically associate with the record an
electronic symbol, sound, or process.

(29) “State” means a state of the United States, the District of
Columbia, Puerto Rico, the United States Virgin Islands, or any
territory or insular possession subject to the jurisdiction of the
United States.

(30) “Transfer” includes an assignment, conveyance, deed, bill
of sale, lease, mortgage, security interest, encumbrance, gift, and
transfer by operation of law.

(31) “Woting group” means any combination of one or more voting
members in one or more districts or classes that under the organic
rules or the Uniform Limited Cooperative Association Act of 2009 are
entitled to vote and can be counted together collectively on a matter
at a members meeting.

(32) “Woting member” means a member that, under the organic law
or organic rules, has a right to vote on matters subject to vote by
members under the organic law or organic rules.

(33) ™“Woting power” means the total current power of members to
vote on a particular matter for which a vote may or is to be taken.
Added by Laws 2009, c. 68, § 2, eff. Jan. 1, 2010.

§18-441-103. Limited cooperative association subject to amendment or
repeal of the Uniform Limited Cooperative Association Act of 2009.
LIMITED COOPERATIVE ASSOCIATION SUBJECT TO AMENDMENT OR REPEAL OF
THE UNIFORM LIMITED COOPERATIVE ASSOCIATION ACT OF 2009. A limited
cooperative association governed by the Uniform Limited Cooperative
Association Act of 2009 is subject to any amendment or repeal of the
Uniform Limited Cooperative Association Act of 2009.
Added by Laws 2009, c. 68, § 3, eff. Jan. 1, 2010.

§18-441-104. Nature of limited cooperative association.

NATURE OF LIMITED COOPERATIVE ASSOCIATION.

(a) A limited cooperative association organized under the
Uniform Limited Cooperative Association Act of 2009 is an autonomous,
unincorporated association of persons united to meet their mutual
interests through a jointly owned enterprise primarily controlled by
those persons, which permits combining:
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(1) Ownership, financing, and receipt of benefits by the members
for whose interests the association is formed; and

(2) Separate investments in the association by members who may
receive returns on their investments and a share of control.

(b) The fact that a limited cooperative association does not
have one or more of the characteristics described in subsection (a)
of this section does not alone prevent the association from being
formed under and governed by the Uniform Limited Cooperative
Association Act of 2009 nor does it alone provide a basis for an
action against the association.

Added by Laws 2009, c. 68, § 4, eff. Jan. 1, 2010.

§18-441-105. Purpose and duration of limited cooperative
association.

PURPOSE AND DURATION OF LIMITED COOPERATIVE ASSOCIATION.

(a) A limited cooperative association is an entity distinct from
its members.

(b) A limited cooperative association may be organized for any
lawful purpose, whether or not for profit except for supplying
electric energy or natural gas in rural areas. A cooperative
organized for the purpose of supplying electric energy and promoting
and extending the use thereof in rural areas must be organized under
the Rural Electric Cooperative Act.

(c) Unless the articles of organization state a term for a
limited cooperative association’s existence, the association has
perpetual duration.

Added by Laws 2009, c. 68, § 5, eff. Jan. 1, 2010.

§18-441-106. Powers.

POWERS. A limited cooperative association may sue and be sued in
its own name and do all things necessary or convenient to carry on
its activities. An association may maintain an action against a
member for harm caused to the association by the member’s violation
of a duty to the association or of the organic law or organic rules.
Added by Laws 2009, c. 68, § 6, eff. Jan. 1, 2010.

§18-441-107. Governing law.

GOVERNING LAW. The law of this state governs:

(1) The internal affairs of a limited cooperative association;
and

(2) The liability of a member as member and a director as
director for the debts, obligations, or other liabilities of a
limited cooperative association.
Added by Laws 2009, c. 68, § 7, eff. Jan. 1, 2010.

§18-441-108. Supplemental principles of law.
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SUPPLEMENTAL PRINCIPLES OF LAW. Unless displaced by particular
provisions of the Uniform Limited Cooperative Association Act of
2009, the principles of law and equity supplement the Uniform Limited
Cooperative Association Act of 2009.

Added by Laws 2009, c. 68, § 8, eff. Jan. 1, 2010.

§18-441-109. Requirements of other laws.

REQUIREMENTS OF OTHER LAWS.

(a) The Uniform Limited Cooperative Association Act of 2009 does
not alter or amend any law that governs the licensing and regulation
of an individual or entity in carrying on a specific business or
profession even if that law permits the business or profession to be
conducted by a limited cooperative association, a foreign
cooperative, or its members.

(b) A limited cooperative association may not conduct an
activity that, under law of this state other than the Uniform Limited
Cooperative Association Act of 2009, may be conducted only by an
entity that meets specific requirements for the internal affairs of
that entity unless the organic rules of the association conform to
those requirements.

Added by Laws 2009, c. 68, § 9, eff. Jan. 1, 2010.

§18-441-110. Relation to restraint of trade and antitrust laws.
RELATION TO RESTRAINT OF TRADE AND ANTITRUST LAWS. To the extent
a limited cooperative association or activities conducted by the
association in this state meet the material requirements for other
cooperatives entitled to an exemption from or immunity under any
provision of Title 79 of the Oklahoma Statutes, the association and
its activities are entitled to the exemption or immunity. This
section does not create any new exemption or immunity for an
association or affect any exemption or immunity provided to a
cooperative organized under any other law.
Added by Laws 2009, c. 68, § 9, eff. Jan. 1, 2010.

§18-441-111. Name.

NAME .

(a) TUse of the term “cooperative” or its abbreviation under the
Uniform Limited Cooperative Association Act of 2009 is not a
violation of the provisions restricting the use of the term under
Section 435 of Title 18 of the Oklahoma Statutes.

(b) The name of a limited cooperative association must contain
the words “limited cooperative association” or “limited cooperative”
or the abbreviation “L.C.A.” or “LCA”. “Limited” may be abbreviated
as “Ltd.”. “Cooperative” may be abbreviated as “Co-op” or “Coop”.

“Association” may be abbreviated as “Assoc.” or “Assn.” A limited
cooperative association or a member may enforce the restrictions on
the use of the term “cooperative” under the Uniform Limited
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Cooperative Association Act of 2009 and Section 435 of Title 18 of
the Oklahoma Statutes.

(c) Except as otherwise provided in subsection (d) of this
section, a limited cooperative association may use only a name that
is available. A name is available if it is distinguishable in the
records of the Secretary of State from:

(1) The name of any entity organized or authorized to transact
business in this state;
(2) A name reserved under Section 12 of this act; and

(3) An alternative name approved for a foreign cooperative
authorized to transact business in this state.
(d) A limited cooperative association may apply to the Secretary

of State for authorization to use a name that is not available. The
Secretary of State shall authorize use of the name if:
(1) The person with ownership rights to use the name consents in

a record to the use and applies in a form satisfactory to the
Secretary of State to change the name used or reserved to a name that
is distinguishable upon the records of the Secretary of State from
the name applied for; or

(2) The applicant delivers to the Secretary of State a certified
copy of the final judgment of a court establishing the applicant’s
right to use the name in this state.
Added by Laws 2009, c. 68, § 11, eff. Jan. 1, 2010.

§18-441-112. Reservation of name.

RESERVATION OF NAME.

(a) A person may reserve the exclusive use of the name of a
limited cooperative association, including a fictitious name for a
foreign cooperative whose name is not available under Section 11 of
this act, by delivering an application to the Secretary of State for
filing. The application must set forth the name and address of the
applicant and the name proposed to be reserved. If the Secretary of
State finds that the name applied for is available under Section 11
of this act, the Secretary of State shall reserve the name for the
applicant’s exclusive use for a nonrenewable period of one hundred
twenty (120) days.

(b) A person that has reserved a name for a limited cooperative
association may transfer the reservation to another person by
delivering to the Secretary of State a signed notice of the transfer
which states the name, street address, and, if different, the mailing
address of the transferee. If the person is an organizer of the
association and the name of the association is the same as the
reserved name, the delivery of articles of organization for filing by
the Secretary of State is a transfer by the person to the
association.

Added by Laws 2009, c. 68, § 12, eff. Jan. 1, 2010.

Oklahoma Statutes - Title 18. Corporations Page 164



§18-441-113. Effect of organic rules.

EFFECT OF ORGANIC RULES.

(a) The relations between a limited cooperative association and
its members are consensual. Unless required, limited, or prohibited
by the Uniform Limited Cooperative Association Act of 2009, the
organic rules may provide for any matter concerning the relations
among the members of the association and between the members and the
association, the activities of the association, and the conduct of
its activities.

(b) The matters referred to in paragraphs (1) through (11) of
this subsection may be varied only in the articles of organization.
The articles may:

(1) State a term of existence for the association under
subsection (c¢) of Section 5 of this act;
(2) Limit or eliminate the acceptance of new or additional

members by the initial board of directors under subsection (b) of
Section 31 of this act;

(3) Vary the limitations on the obligations and liability of
members for association obligations under Section 43 of this act;

(4) Require a notice of an annual members meeting to state a
purpose of the meeting under subsection (b) of Section 47 of this
act;

(5) Vary the board of directors meeting quorum under subsection
(a) of Section 80 of this act;

(6) Vary the matters the board of directors may consider in
making a decision under Section 85 of this act;

(7) Specify causes of dissolution under paragraph (1) of Section
103 of this act;

(8) Delegate amendment of the bylaws to the board of directors
pursuant to subsection (f) of Section 37 of this act;

(9) Provide for member approval of asset dispositions under

Section 130 of this act;

(10) Subject to Section 85 of this act, provide for the
elimination or limitation of liability of a director to the
association or its members for money damages pursuant to Section 83
of this act;

(11) Provide for permitting or making obligatory indemnification
under subsection (a) of Section 89 of this act; and
(12) Provide for any matters that may be contained in the

organic rules, including those under subsection (c) of this section.
(c) The matters referred to in paragraphs (1) through (25) of
this subsection may be varied only in the organic rules. The organic
rules may:
(1) Require more information to be maintained under Section 14
of this act or provided to members under subsection (k) of Section 44
of this act;
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(2) Provide restrictions on transactions between a member and an
association under Section 15 of this act;

(3) Provide for the percentage and manner of voting on
amendments to the organic rules by district, class, or voting group
under subsection (a) of Section 36 of this act;

(4) Provide for the percentage vote required to amend the bylaws
concerning the admission of new members under paragraph (5) of
subsection (e) of Section 37 of this act;

(5) Provide for terms and conditions to become a member under
Section 41 of this act;
(6) Restrict the manner of conducting members meetings under

subsection (c) of Section 45 of this act and subsection (e) of
Section 46 of this act;

(7) Designate the presiding officer of members meetings under
subsection (e) of Section 45 of this act and subsection (g) of
Section 46 of this act;

(8) Require a statement of purposes in the annual meeting notice
under subsection (b) of Section 47 of this act;
(9) Increase gquorum requirements for members meetings under

Section 49 of this act and board of directors meetings under Section
80 of this act;

(10) Allocate voting power among members, including patron
members and investor members, and provide for the manner of member
voting and action as permitted by Sections 50 through 56 of this act;

(11) Authorize investor members and expand or restrict the
transferability of members’ interests to the extent provided in
Sections 58 through 60 of this act;

(12) Provide for enforcement of a marketing contract under
subsection (a) of Section 65 of this act;
(13) Provide for qualification, election, terms, removal,

filling vacancies, and member approval for compensation of directors
in accordance with Sections 68 through 70, 72, 74, and 75 of this
act;

(14) Restrict the manner of conducting board meetings and taking
action without a meeting under Sections 76 and 77 of this act;

(15) Provide for frequency, location, notice and waivers of
notice for board meetings under Sections 78 and 79 of this act;

(16) Increase the percentage of votes necessary for board action
under subsection (b) of Section 81 of this act;

(17) Provide for the creation of committees of the board of

directors and matters related to the committees in accordance with
Section 82 of this act;

(18) Provide for officers and their appointment, designation,
and authority under Section 87 of this act;
(19) Provide for forms and values of contributions under Section

91 of this act;
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(20) Provide for remedies for failure to make a contribution
under subsection (b) of Section 92 of this act;

(21) Provide for the allocation of profits and losses of the
association, distributions, and the redemption or repurchase of
distributed property other than money in accordance with Sections 93
through 96 of this act;

(22) Specify when a member’s dissociation is wrongful and the
liability incurred by the dissociating member for damage to the
association under subsections (b) and (c) of Section 99 of this act;

(23) Provide the personal representative, or other legal
representative, of a deceased member or a member adjudged incompetent
with additional rights under Section 101 of this act;

(24) Increase the percentage of votes required for board of
director approval of:

(A) a resolution to dissolve under paragraph (1) of
subsection (a) of Section 106 of this act;

(B) a proposed amendment to the organic rules under
paragraph (1) of subsection (a) of Section 34 of this
act;

(C) a plan of conversion under subsection (a) of Section
136 of this act;

(D) a plan of merger under subsection (a) of Section 140 of
this act; and

(E) a proposed disposition of assets under paragraph (1) of
Section 132 of this act; and

(25) Vary the percentage of votes required for members approval

(A) a resolution to dissolve under Section 106 of this act;
(B) an amendment to the organic rules under Section 37 of

this act;
(C) a plan of conversion under Section 136 of this act;
(D) a plan of merger under Section 141 of this act; and
(E) a disposition of assets under Section 133 of this act.

(d) The organic rules must address members’ contributions
pursuant to Section 90 of this act.
Added by Laws 2009, c. 68, § 13, eff. Jan. 1, 2010.

§18-441-114. Reqgquired information.

REQUIRED INFORMATION.

(a) Subject to subsection (b) of this section, a limited
cooperative association shall maintain in a record available at its
principal office:

(1) A list containing the name, last-known street address and,
if different, mailing address, and term of office of each director
and officer;

(2) The initial articles of organization and all amendments to
and restatements of the articles, together with a signed copy of any
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power of attorney under which any article, amendment, or restatement
has been signed;

(3) The initial bylaws and all amendments to and restatements of
the bylaws;
(4) All filed articles of merger and statements of conversion;

(5) All financial statements of the association for the six (0)
most recent years;

(6) The six most recent annual reports delivered by the
association to the Secretary of State;

(7) The minutes of members meetings for the six (6) most recent
years;

(8) Evidence of all actions taken by members without a meeting

for the six (6) most recent years;
(9) A list containing:

(A) the name, in alphabetical order, and last-known street
address and, if different, mailing address of each
patron member and each investor member; and

(B) 1if the association has districts or classes of members,
information from which each current member in a
district or class may be identified;

(10) The federal income tax returns, any state and local income
tax returns, and any tax reports of the association for the six (6)
most recent years;

(11) Accounting records maintained by the association in the
ordinary course of its operations for the six (6) most recent years;

(12) The minutes of directors meetings for the six (6) most
recent years;

(13) Evidence of all actions taken by directors without a
meeting for the six (6) most recent years;

(14) The amount of money contributed and agreed to be

contributed by each member;

(15) A description and statement of the agreed value of
contributions other than money made and agreed to be made by each
member;

(16) The times at which, or events on the happening of which,
any additional contribution is to be made by each member;
(17) For each member, a description and statement of the

member’s interest or information from which the description and
statement can be derived; and

(18) All communications concerning the association made in a
record to all members, or to all members in a district or class, for
the six (6) most recent years.

(b) If a limited cooperative association has existed for less
than the period for which records must be maintained under subsection
(a) of this section, the period records must be kept is the period of
the association’s existence.
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(c) The organic rules may require that more information be
maintained.
Added by Laws 2009, c. 68, § 14, eff. Jan. 1, 2010.

§18-441-115. Business transactions of member with limited
cooperative association.

BUSINESS TRANSACTIONS OF MEMBER WITH LIMITED COOPERATIVE
ASSOCIATION. Subject to Sections 83 and 84 of this act and except as
otherwise provided in the organic rules or a specific contract
relating to a transaction, a member may lend money to and transact
other business with a limited cooperative association in the same
manner as a person that is not a member.

Added by Laws 2009, c. 68, § 15, eff. Jan. 1, 2010.

§18-441-116. Dual capacity.

DUAL CAPACITY. A person may have a patron member’s interest and
an investor member’s interest. When such person acts as a patron
member, the person is subject to the Uniform Limited Cooperative
Association Act of 2009 and the organic rules governing patron
members. When such person acts as an investor member, the person is
subject to the Uniform Limited Cooperative Association Act of 2009
and the organic rules governing investor members.

Added by Laws 2009, c. 68, § 16, eff. Jan. 1, 2010.

§18-441-117. Designated office and agent for service of process.

DESIGNATED OFFICE AND AGENT FOR SERVICE OF PROCESS.

(a) A limited cooperative association, or a foreign cooperative
that has a certificate of authority under Section 125 of this act,
shall designate and continuously maintain in this state:

(1) An office, as its designated office, which need not be a
place of the association’s or foreign cooperative’s activity in this
state; and

(2) An agent for service of process at the designated office.

(b) An agent for service of process of a limited cooperative
association or foreign cooperative must be an individual who is a
resident of this state or an entity that is authorized to do business
in this state.

Added by Laws 2009, c. 68, § 17, eff. Jan. 1, 2010.

§18-441-118. Change of designated office or agent for service of
process.

CHANGE OF DESIGNATED OFFICE OR AGENT FOR SERVICE OF PROCESS.

(a) Except as otherwise provided in subsection (e) of Section 27
of this act, to change its designated office, its agent for service
of process, or the street address or, if different, mailing address
of its principal office, a limited cooperative association must
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deliver to the Secretary of State for filing a statement of change
containing:

(1) The name of the limited cooperative association;

(2) The street address and, if different, mailing address of its
designated office;

(3) If the designated office is to be changed, the street
address and, if different, mailing address of the new designated
office;

(4) The name of its agent for service of process; and

(5) 1If the agent for service of process is to be changed, the
name of the new agent.

(b) Except as otherwise provided in subsection (e) of Section 27
of this act, to change its agent for service of process, the address
of its designated office, or the street address or, if different,
mailing address of its principal office, a foreign cooperative shall
deliver to the Secretary of State for filing a statement of change
containing:

(1) The name of the foreign cooperative;

(2) The name, street address and, if different, mailing address
of its designated office;

(3) If the current agent for service of process or an address of
the designated office is to be changed, the new information;

(4) The street address and, if different, mailing address of its
principal office; and

(5) If the street address or, if different, the mailing address

of its principal office is to be changed, the street address and, if
different, the mailing address of the new principal office.

(c) Except as otherwise provided in Section 24 of this act, a
statement of change is effective when filed by the Secretary of
State.

Added by Laws 2009, c. 68, § 18, eff. Jan. 1, 2010.

§18-441-119. Resignation of agent for service of process.

RESIGNATION OF AGENT FOR SERVICE OF PROCESS.

(a) To resign as an agent for service of process of a limited
cooperative association or foreign cooperative, the agent must
deliver to the Secretary of State for filing a statement of
resignation containing the name of the agent and the name of the
association or foreign cooperative.

(b) After receiving a statement of resignation under subsection
(a) of this section, the Secretary of State shall file it and mail or
otherwise provide or deliver a copy to the limited cooperative
association or foreign cooperative at its principal office.

(c) An agency for service of process of a limited cooperative
association or foreign cooperative terminates on the earlier of:

(1) The thirty-first day after the Secretary of State files a
statement of resignation under subsection (b) of this section; or
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(2) When a record designating a new agent for service of process
is delivered to the Secretary of State for filing on behalf of the
association or foreign cooperative and becomes effective.

Added by Laws 2009, c. 68, § 19, eff. Jan. 1, 2010.

§18-441-120. Service of process.

SERVICE OF PROCESS.

(a) An agent for service of process appointed by a limited
cooperative association or foreign cooperative is an agent of the
association or foreign cooperative for service of process, notice, or
a demand required or permitted by law to be served upon the
association or foreign cooperative.

(b) If a limited cooperative association or foreign cooperative
does not appoint or maintain an agent for service of process in this
state or the agent for service of process cannot with reasonable
diligence be found at the address of the designated office on file
with the Secretary of State, the Secretary of State is an agent of
the association or foreign cooperative upon which process, notice, or
a demand may be served.

(c) Service of process, notice, or a demand on the Secretary of
State as agent of a limited cooperative association or foreign
cooperative may be made by delivering to the Secretary of State two
copies of the process, notice, or demand. The Secretary of State
shall forward one copy by registered or certified mail, return
receipt requested, to the association or foreign cooperative at its
principal office.

(d) Service is effected under subsection (c) of this section on
the earliest of:

(1) The date the limited cooperative association or foreign
cooperative receives the process, notice, or demand;

(2) The date shown on the return receipt, if signed on behalf of
the association or foreign cooperative; or

(3) Five (5) days after the process, notice, or demand is
deposited by the Secretary of State for delivery by the United States
Postal Service, if postage is prepaid to the address of the principal
office on file with the Secretary of State.

(e) The Secretary of State shall keep a record of each process,
notice, and demand served pursuant to this section and record the
time of, and the action taken regarding, the service.

(f) This section does not affect the right to serve process,
notice, or a demand in any other manner provided by law.

Added by Laws 2009, c. 68, § 20, eff. Jan. 1, 2010.

§18-441-201. Signing of records delivered for filing to Secretary of

State.
SIGNING OF RECORDS DELIVERED FOR FILING TO SECRETARY OF STATE.
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(a) A record delivered to the Secretary of State for filing
pursuant to the Uniform Limited Cooperative Association Act of 2009
must be signed as follows:

(1) The initial articles of organization must be signed by at
least one organizer.

(2) A statement of cancellation under subsection (d) of Section
30 of this act must be signed by at least one organizer.

(3) Except as otherwise provided in paragraph (4) of this
subsection, a record signed on behalf of an existing limited
cooperative association must be signed by an officer.

(4) A record filed on behalf of a dissolved association must be
signed by a person winding up activities under Section 107 of this
act or a person appointed under Section 107 of this act to wind up
those activities.

(5) Any other record must be signed by the person on whose
behalf the record is delivered to the Secretary of State.

(b) Any record to be signed under the Uniform Limited
Cooperative Association Act of 2009 may be signed by an authorized
agent.

Added by Laws 2009, c. 68, § 21, eff. Jan. 1, 2010.

§18-441-202. Signing and filing of records pursuant to judicial
order.

SIGNING AND FILING OF RECORDS PURSUANT TO JUDICIAL ORDER.

(a) If a person required by the Uniform Limited Cooperative
Association Act of 2009 to sign or deliver a record to the Secretary
of State for filing does not do so, the district court of the county
where the association’s principal office is located, or if the
association does not have a principal office in this state, where its
designated office in this state is located, upon petition of an
aggrieved person, may order:

(1) The person to sign the record and deliver it to the
Secretary of State for filing; or

(2) Delivery of the unsigned record to the Secretary of State
for filing.

(b) An aggrieved person under subsection (a) of this section,
other than the limited cooperative association or foreign cooperative
to which the record pertains, shall make the association or foreign
cooperative a party to the action brought to obtain the order.

(c) An unsigned record filed pursuant to this section is
effective.

Added by Laws 2009, c. 68, § 22, eff. Jan. 1, 2010.

§18-441-203. Delivery to and filing of records by Secretary of State
- Effective time and date.

DELIVERY TO AND FILING OF RECORDS BY SECRETARY OF STATE;
EFFECTIVE TIME AND DATE.
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(a) A record authorized or required by the Uniform Limited
Cooperative Association Act of 2009 to be delivered to the Secretary
of State for filing must be captioned to describe the record’s
purpose, be in a medium and format permitted by the Secretary of
State, and be delivered to the Secretary of State. TIf the filing
fees have been paid, and unless the Secretary of State determines
that the record does not comply with the filing requirements of the
Uniform Limited Cooperative Association Act of 2009, the Secretary of
State shall file the record and send a copy of the filed record and a
receipt for the fees to the person on whose behalf the record was
filed.

(b) The Secretary of State, upon request and payment of the
required fee, shall furnish a certified copy of any record filed by
the Secretary of State under the Uniform Limited Cooperative
Association Act of 2009 to the person making the request.

(c) Except as otherwise provided in Sections 18 and 24 of this
act, a record delivered to the Secretary of State for filing under
the Uniform Limited Cooperative Association Act of 2009 may specify
an effective time and a delayed effective date that may include an
effective time on that date. Except as otherwise provided in
Sections 18 and 24 of this act, a record filed by the Secretary of
State under the Uniform Limited Cooperative Association Act of 2009
is effective:

(1) If the record does not specify an effective time and does
not specify a delayed effective date, on the date and at the time the
record is filed as evidenced by the Secretary of State’s endorsement
of the date and time on the record;

(2) If the record specifies an effective time but not a delayed
effective date, on the date the record is filed at the time specified
in the record;

(3) If the record specifies a delayed effective date but not an
effective time, at 12:01 a.m. on the earlier of:

(A) the specified date; or
(B) the ninetieth day after the record is filed; or
(4) If the record specifies an effective time and a delayed
effective date, at the specified time on the earlier of:
(A) the specified date; or
(B) the ninetieth day after the record is filed.
Added by Laws 2009, c. 68, § 23, eff. Jan. 1, 2010.

§18-441-204. Correcting filed record.

CORRECTING FILED RECORD.

(a) A limited cooperative association or foreign cooperative may
deliver to the Secretary of State for filing a statement of
correction to correct a record previously delivered by the
association or foreign cooperative to the Secretary of State and
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filed by the Secretary of State if, at the time of filing, the record
contained inaccurate information or was defectively signed.

(b) A statement of correction may not state a delayed effective
date and must:

(1) Describe the record to be corrected, including its filing
date, or have attached a copy of the record as filed;

(2) Specify the inaccurate information and the reason it is
inaccurate or the manner in which the signing was defective; and

(3) Correct the inaccurate information or defective signature.

(c) When filed by the Secretary of State, a statement of
correction is effective:

(1) When filed as to persons relying on the inaccurate
information or defective signature before its correction and
adversely affected by the correction; and

(2) As to all other persons, retroactively as of the effective
date and time of the record the statement corrects.

Added by Laws 2009, c. 68, § 24, eff. Jan. 1, 2010.

§18-441-205. Liability for inaccurate information in filed record.
LIABILITY FOR INACCURATE INFORMATION IN FILED RECORD. If a
record delivered to the Secretary of State for filing under the
Uniform Limited Cooperative Association Act of 2009 and filed by the
Secretary of State contains inaccurate information, a person that
suffers a loss by reliance on the information may recover damages for
the loss from a person that signed the record or caused another to
sign it on the person’s behalf and knew at the time the record was
signed that the information was inaccurate.
Added by Laws 2009, c. 68, § 25, eff. Jan. 1, 2010.

§18-441-206. Certificate of good standing or authorization.

CERTIFICATE OF GOOD STANDING OR AUTHORIZATION.

(a) The Secretary of State, upon request and payment of the
required fee, shall furnish any person that requests it a certificate
of good standing for a limited cooperative association if the records
filed in the Office of the Secretary of State show that the Secretary
of State has filed the association’s articles of organization, that
the association is in good standing, and that the Secretary of State
has not filed a statement of termination.

(b) The Secretary of State, upon request and payment of the
required fee, shall furnish to any person that requests it a
certificate of authority for a foreign cooperative if the records
filed in the Office of the Secretary of State show that the Secretary
of State has filed the foreign cooperative’s certificate of
authority, has not revoked nor has reason to revoke the certificate
of authority, and has not filed a notice of cancellation.

(c) Subject to any exceptions stated in the certificate, a
certificate of good standing or authority issued by the Secretary of
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State establishes conclusively that the limited cooperative
association or foreign cooperative is in good standing or 1is
authorized to transact business in this state.

Added by Laws 2009, c. 68, § 26, eff. Jan. 1, 2010.

§18-441-207. Annual report for Secretary of State.

ANNUAL REPORT FOR SECRETARY OF STATE.

(a) A limited cooperative association or foreign cooperative
authorized to transact business in this state shall deliver to the
Secretary of State for filing an annual report that states:

(1) The name of the association or foreign cooperative;

(2) The street address and, if different, mailing address of the
association’s or foreign cooperative’s designated office and the name
of its agent for service of process at the designated office;

(3) The street address and, if different, mailing address of the
association’s or foreign cooperative’s principal office; and
(4) In the case of a foreign cooperative, the state or other

jurisdiction under whose law the foreign cooperative is formed and
any alternative name adopted under Section 126 of this act.

(b) Information in an annual report must be current as of the
date the report is delivered to the Secretary of State.
(c) The first annual report must be delivered to the Secretary

of State between January 1 and April 1 of the year following the
calendar year in which the limited cooperative association is formed
or the foreign cooperative is authorized to transact business in this
state. An annual report must be delivered to the Secretary of State
between January 1 and April 1 of each subsequent calendar year.

(d) If an annual report does not contain the information
required by subsection (a) of this section, the Secretary of State
shall promptly notify the reporting limited cooperative association
or foreign cooperative and return the report for correction. If the
report is corrected to contain the information required by subsection
(a) of this section and delivered to the Secretary of State not later
than thirty (30) days after the date of the notice from the Secretary
of State, it is timely delivered.

(e) If a filed annual report contains an address of the
designated office, name of the agent for service of process, or
address of the principal office which differs from the information
shown in the records of the Secretary of State immediately before the
filing, the differing information in the annual report is considered
a statement of change.

(f) If a limited cooperative association fails to deliver an
annual report under this section, the Secretary of State may proceed
under Section 112 of this act to dissolve the association
administratively.
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(g) If a foreign cooperative fails to deliver an annual report
under this section, the Secretary of State may revoke the certificate
of authority of the cooperative.

Added by Laws 2009, c. 68, § 27, eff. Jan. 1, 2010.

§18-441-208. Filing fees.

FILING FEES. The filing fees for records filed under the Uniform
Limited Cooperative Association Act of 2009 by the Secretary of State
shall be:

1. For filing articles of organization, One Hundred Dollars
($100.00) ;

2. For filing an amendment to articles of organization or
restated articles of organization, Fifty Dollars ($50.00);

3. For filing articles of merger or conversion, One Hundred
Dollars ($100.00);

4. For filing a statement of change of a designated office,

agent for service of process, address of an agent for service of
process, or a statement of resignation of registered agent, Twenty-
five Dollars ($25.00);

5. For filing a name reservation or notice of transfer, Ten
Dollars ($10.00);

6. For filing an annual report, Fifty Dollars ($50.00);

7. For issuing a certificate of good standing, Twenty Dollars
($20.00) ;

8. For acting as registered agent, One Hundred Dollars
($100.00); and

9. For filing any other certificate, statement, notice or other
document for which a fee is not otherwise specified under the Uniform
Limited Cooperative Association Act of 2009, Fifty Dollars ($50.00).
Added by Laws 2009, c. 68, § 28, eff. Jan. 1, 2010.

§18-441-301. Organizers.

ORGANIZERS. A limited cooperative association must be organized
by one or more organizers.
Added by Laws 2009, c. 68, § 29, eff. Jan. 1, 2010.

§18-441-302. Formation of limited cooperative association - Articles
of organization.

FORMATION OF LIMITED COOPERATIVE ASSOCIATION,; ARTICLES OF
ORGANIZATION.

(a) To form a limited cooperative association, an organizer of
the association must deliver articles of organization to the
Secretary of State for filing. The articles must state:

(1) The name of the association;
(2) The purposes for which the association is formed;
(3) The street address and, if different, mailing address of the

association’s initial designated office and the name of the
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association’s initial agent for service of process at the designated
office;

(4) The street address and, if different, mailing address of the
initial principal office;

(5) The name and street address and, if different, mailing
address of each organizer; and

(6) The term for which the association is to exist if other than
perpetual.

(b) Subject to subsection (a) of Section 13 of this act,

articles of organization may contain any other provisions in addition
to those required by subsection (a) of this section.

(c) A limited cooperative association is formed after articles
of organization that substantially comply with subsection (a) of this
section are delivered to the Secretary of State, are filed, and
become effective under subsection (c) of Section 23 of this act.

(d) If articles of organization filed by the Secretary of State
state a delayed effective date, a limited cooperative association is
not formed if, before the articles take effect, an organizer signs
and delivers to the Secretary of State for filing a statement of
cancellation.

Added by Laws 2009, c. 68, § 30, eff. Jan. 1, 2010.

§18-441-303. Organization of limited cooperative association.

ORGANIZATION OF LIMITED COOPERATIVE ASSOCIATION.

(a) After a limited cooperative association is formed:

(1) If initial directors are named in the articles of
organization, the initial directors shall hold an organizational
meeting to adopt initial bylaws and carry on any other business
necessary or proper to complete the organization of the association;
or

(2) If initial directors are not named in the articles of
organization, the organizers shall designate the initial directors
and call a meeting of the initial directors to adopt initial bylaws
and carry on any other business necessary or proper to complete the
organization of the association.

(b) Unless the articles of organization otherwise provide, the
initial directors may cause the limited cooperative association to
accept members, including those necessary for the association to
begin business.

(c) Initial directors need not be members.

(d) An initial director serves until a successor is elected and
qualified at a members’ meeting or the director is removed, resigns,
is adjudged incompetent, or dies.

Added by Laws 2009, c. 68, § 31, eff. Jan. 1, 2010.

§18-441-304. Bylaws.
BYLAWS.
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(a) Bylaws must be in a record and, if not stated in the
articles of organization, must include:

(1) A statement of the capital structure of the limited
cooperative association, including:

(A) the classes or other types of members’ interests and
relative rights, preferences, and restrictions granted
to or imposed upon each class or other type of member’s
interest; and

(B) the rights to share in profits or distributions of the
association;

(2) A statement of the method for admission of members;

(3) A statement designating voting and other governance rights,
including which members have voting power and any restriction on
voting power;

(4) A statement that a member’s interest is transferable if it
is to be transferable and a statement of the conditions upon which it
may be transferred;

(5) A statement concerning the manner in which profits and
losses are allocated and distributions are made among patron members
and, if investor members are authorized, the manner in which profits
and losses are allocated and how distributions are made among
investor members and between patron members and investor members;

(6) A statement concerning:

(A) whether persons that are not members but conduct
business with the association may be permitted to share
in allocations of profits and losses and receive
distributions; and

(B) the manner in which profits and losses are allocated
and distributions are made with respect to those
persons; and

(7) A statement of the number and terms of directors or the
method by which the number and terms are determined.

(b) Subject to subsection (c) of Section 13 of this act and the
articles of organization, bylaws may contain any other provision for
managing and regulating the affairs of the association.

(c) In addition to amendments permitted under Article 4 of the
Uniform Limited Cooperative Association Act of 2009, the initial
board of directors may amend the bylaws by a majority vote of the
directors at any time before the admission of members.

Added by Laws 2009, c. 68, § 32, eff. Jan. 1, 2010.

§18-441-401. Authority to amend organic rules.

AUTHORITY TO AMEND ORGANIC RULES.

(a) A limited cooperative association may amend its organic
rules under this article for any lawful purpose. In addition, the
initial board of directors may amend the bylaws of an association
under Section 32 of this act.
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(b) Unless the organic rules otherwise provide, a member does
not have a vested property right resulting from any provision in the
organic rules, including a provision relating to the management,
control, capital structure, distribution, entitlement, purpose, or
duration of the limited cooperative association.

Added by Laws 2009, c. 68, § 33, eff. Jan. 1, 2010.

§18-441-402. Notice and action on amendment of organic rules.

NOTICE AND ACTION ON AMENDMENT OF ORGANIC RULES.

(a) Except as provided in subsection (a) of Section 33 of this
act and subsection (f) of Section 37 of this act, the organic rules
of a limited cooperative association may be amended only at a members
meeting. An amendment may be proposed by either:

(1) A majority of the board of directors, or a greater
percentage if required by the organic rules; or

(2) One or more petitions signed by at least ten percent (10%)
of the patron members or at least ten percent (10%) of the investor
members.

(b) The board of directors shall call a members meeting to
consider an amendment proposed pursuant to subsection (a) of this
section. The meeting must be held not later than ninety (90) days
following the proposal of the amendment by the board or receipt of a
petition. The board must mail or otherwise transmit or deliver in a
record to each member:

(1) The proposed amendment, or a summary of the proposed
amendment and a statement of the manner in which a copy of the
amendment in a record may be reasonably obtained by a member;

(2) A recommendation that the members approve the amendment, or
if the board determines that because of conflict of interest or other
special circumstances it should not make a favorable recommendation,
the basis for that determination;

(3) A statement of any condition of the board’s submission of
the amendment to the members; and

(4) Notice of the meeting at which the proposed amendment will
be considered, which must be given in the same manner as notice for a
special meeting of members.

Added by Laws 2009, c. 68, § 34, eff. Jan. 1, 2010.

§18-441-403. Method of voting on amendment of organic rules.

METHOD OF VOTING ON AMENDMENT OF ORGANIC RULES.

(a) A substantive change to a proposed amendment of the organic
rules may not be made at the members meeting at which a vote on the
amendment occurs.

(b) A nonsubstantive change to a proposed amendment of the
organic rules may be made at the members meeting at which the vote on
the amendment occurs and need not be separately voted upon by the
board of directors.
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(c) A vote to adopt a nonsubstantive change to a proposed
amendment to the organic rules must be by the same percentage of
votes required to pass a proposed amendment.

Added by Laws 2009, c. 68, § 35, eff. Jan. 1, 2010.

§18-441-404. Voting by district, class, or voting group.

VOTING BY DISTRICT, CLASS, OR VOTING GROUP.

(a) This section applies if the organic rules provide for voting
by district or class, or if there is one or more identifiable voting
groups that a proposed amendment to the organic rules would affect
differently from other members with respect to matters identified in
paragraphs (1) through (5) of subsection (e) of Section 37 of this
act. Approval of the amendment requires the same percentage of votes
of the members of that district, class, or voting group required in
Sections 37 and 53 of this act.

(b) If a proposed amendment to the organic rules would affect
members in two or more districts or classes entitled to vote
separately under subsection (a) of this section in the same or a
substantially similar way, the districts or classes affected must
vote as a single voting group unless the organic rules otherwise
provide for separate voting.

Added by Laws 2009, c. 68, § 36, eff. Jan. 1, 2010.

§18-441-405. Approval of amendment.

APPROVAL OF AMENDMENT.

(a) Subject to Section 36 of this act and subsections (c) and
(d) of this section, an amendment to the articles of organization
must be approved by:

(1) At least two-thirds (2/3) of the voting power of members
present at a members meeting called under Section 34 of this act; and

(2) If the limited cooperative association has investor members,
at least a majority of the votes cast by patron members, unless the
organic rules require a greater percentage vote by patron members.

(b) Subject to Section 36 of this act and subsections (c), (d),
(e) and (f) of this section, an amendment to the bylaws must be
approved by:

(1) At least a majority vote of the voting power of all members
present at a members meeting called under Section 34 of this act,
unless the organic rules require a greater percentage; and

(2) If a limited cooperative association has investor members, a
majority of the votes cast by patron members, unless the organic
rules require a larger affirmative vote by patron members.

(c) The organic rules may require that the percentage of votes
under paragraph (1) of subsection (a) of this section or paragraph
(1) of subsection (b) of this section be:

(1) A different percentage that is not less than a majority of
members voting at the meeting;
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(2) Measured against the voting power of all members; or

(3) A combination of paragraphs (1) and (2) of this subsection.

(d) Consent in a record by a member must be delivered to a
limited cooperative association before delivery of an amendment to
the articles of organization or restated articles of organization for
filing pursuant to Section 39 of this act, if as a result of the
amendment the member will have:

(1) Personal liability for an obligation of the association; or
(2) An obligation or liability for an additional contribution.
(e) The vote required to amend bylaws must satisfy the

requirements of subsection (a) of this section if the proposed
amendment modifies:

(1) The equity capital structure of the limited cooperative
association, including the rights of the association’s members to
share in profits or distributions, or the relative rights,
preferences, and restrictions granted to or imposed upon one or more
districts, classes, or voting groups of similarly situated members;

(2) The transferability of a member’s interest;

(3) The manner or method of allocation of profits or losses
among members;

(4) The quorum for a meeting and the rights of voting and
governance; oOr

(5) Unless otherwise provided in the organic rules, the terms

for admission of new members.

(f) Except for the matters described in subsection (e) of this
section, the articles of organization may delegate amendment of all
or a part of the bylaws to the board of directors without requiring
member approval.

(g) If the articles of organization delegate amendment of bylaws
to the board of directors, the board shall provide a description of
any amendment of the bylaws made by the board to the members in a
record not later than thirty (30) days after the amendment, but the
description may be provided at the next annual members meeting if the
meeting is held within the thirty-day period.

Added by Laws 2009, c. 68, § 37, eff. Jan. 1, 2010.

§18-441-406. Restated articles of organization.

RESTATED ARTICLES OF ORGANIZATION. A limited cooperative
association, by the affirmative vote of a majority of the board of
directors taken at a meeting for which the purpose is stated in the
notice of the meeting, may adopt restated articles of organization
that contain the original articles as previously amended. Restated
articles may contain amendments if the restated articles are adopted
in the same manner and with the same vote as required for amendments
to the articles under subsection (a) of Section 37 of this act. Upon
filing, restated articles supersede the existing articles and all
amendments.
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Added by Laws 2009, c. 68, § 38, eff. Jan. 1, 2010.

§18-441-407. Amendment or restatement of articles of organization -
Filing.

AMENDMENT OR RESTATEMENT OF ARTICLES OF ORGANIZATION; FILING.

(a) To amend its articles of organization, a limited cooperative
association must deliver to the Secretary of State for filing an
amendment of the articles, or restated articles of organization or
articles of conversion or merger pursuant to Article 16 of the
Uniform Limited Cooperative Association Act of 2009, which contain
one or more amendments of the articles of organization, stating:

(1) The name of the association;

(2) The date of filing of the association’s initial articles;
and

(3) The changes the amendment makes to the articles as most

recently amended or restated.

(b) Before the beginning of the initial meeting of the board of
directors, an organizer who knows that information in the filed
articles of organization was inaccurate when the articles were filed
or has become inaccurate due to changed circumstances shall promptly:

(1) Cause the articles to be amended; or

(2) If appropriate, deliver an amendment to the Secretary of
State for filing pursuant to Section 23 of this act.

(c) If restated articles of organization are adopted, the

restated articles may be delivered to the Secretary of State for
filing in the same manner as an amendment.

(d) Upon filing, an amendment of the articles of organization or
other record containing an amendment of the articles which has been
properly adopted by the members is effective as provided in
subsection (c) of Section 23 of this act.

Added by Laws 2009, c. 68, § 39, eff. Jan. 1, 2010.

§18-441-501. Members.

MEMBERS. To begin business, a limited cooperative association
must have at least two patron members unless the sole member is a
cooperative.

Added by Laws 2009, c. 68, § 40, eff. Jan. 1, 2010.

§18-441-502. Becoming a member.

BECOMING A MEMBER. A person becomes a member:

(1) As provided in the organic rules;

(2) As the result of a merger or conversion under Article 16 of
the Uniform Limited Cooperative Association Act of 2009; or

(3) With the consent of all the members.
Added by Laws 2009, c¢. 68, § 41, eff. Jan. 1, 2010.

§18-441-503. No power as member to bind association.
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NO POWER AS MEMBER TO BIND ASSOCIATION. A member, solely by
reason of being a member, may not act for or bind the limited
cooperative association.

Added by Laws 2009, c. 68, § 42, eff. Jan. 1, 2010.

§18-441-504. No liability as member for association’s obligations.
NO LIABILITY AS MEMBER FOR ASSOCIATION’S OBLIGATIONS. Unless the

articles of organization otherwise provide, a debt, obligation, or

other liability of a limited cooperative association is solely that

of the association and is not the debt, obligation, or liability of a

member solely by reason of being a member.

Added by Laws 2009, c. 68, § 43, eff. Jan. 1, 2010.

§18-441-505. Right of member and former member to information.

RIGHT OF MEMBER AND FORMER MEMBER TO INFORMATION.

(a) Not later than ten (10) business days after receipt of a
demand made in a record, a limited cooperative association shall
permit a member to obtain, inspect, and copy in the association’s
principal office required information listed in paragraphs (1)
through (8) of subsection (a) of Section 14 of this act during
regular business hours. A member need not have any particular
purpose for seeking the information. The association is not required
to provide the same information listed in paragraphs (2) through (8)
of subsection (a) of Section 14 of this act to the same member more
than once during a six-month period.

(b) On demand made in a record received by the limited
cooperative association, a member may obtain, inspect, and copy in
the association’s principal office required information listed in
paragraphs (9), (10), (12), (13), (16) and (18) of subsection (a) of
Section 14 of this act during regular business hours, if:

(1) The member seeks the information in good faith and for a
proper purpose reasonably related to the member’s interest;
(2) The demand includes a description with reasonable

particularity of the information sought and the purpose for seeking
the information;

(3) The information sought is directly connected to the member’s
purpose; and
(4) The demand is reasonable.

(c) Not later than ten (10) business days after receipt of a
demand pursuant to subsection (b) of this section, a limited
cooperative association shall provide, in a record, the following
information to the member that made the demand:

(1) If the association agrees to provide the demanded
information:

(A) what information the association will provide in
response to the demand; and
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(B) a reasonable time and place at which the association
will provide the information; or

(2) 1If the association declines to provide some or all of the
demanded information, the association’s reasons for declining.

(d) A person dissociated as a member may obtain, inspect, and
copy information available to a member under subsection (a) or (b) of
this section by delivering a demand in a record to the limited
cooperative association in the same manner and subject to the same
conditions applicable to a member under subsection (b) of this
section if:

(1) The information pertains to the period during which the
person was a member in the association; and
(2) The person seeks the information in good faith.

(e) A limited cooperative association shall respond to a demand
made pursuant to subsection (d) of this section in the manner
provided in subsection (c) of this section.

(f) DNot later than ten (10) business days after receipt by a
limited cooperative association of a demand made by a member in a
record, but not more often than once in a six-month period, the
association shall deliver to the member a record stating the
information with respect to the member required by paragraph (17) of
subsection (a) of Section 14 of this act.

(g) A limited cooperative association may impose reasonable
restrictions, including nondisclosure restrictions, on the use of
information obtained under this section. In a dispute concerning the
reasonableness of a restriction under this subsection, the
association has the burden of proving reasonableness.

(h) A limited cooperative association may charge a person that
makes a demand under this section reasonable costs of copying,
limited to the costs of labor and material.

(1) A person that may obtain information under this section may
obtain the information through an attorney or other agent. A
restriction imposed on the person under subsection (g) of this
section or by the organic rules applies to the attorney or other
agent.

(j) The rights stated in this section do not extend to a person
as transferee.

(k) The organic rules may require a limited cooperative
association to provide more information than required by this section
and may establish conditions and procedures for providing the
information.

Added by Laws 2009, c. 68, § 44, eff. Jan. 1, 2010.

§18-441-506. Annual meeting of members.
ANNUAL MEETING OF MEMBERS.
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(a) Members shall meet annually at a time provided in the
organic rules or set by the board of directors not inconsistent with
the organic rules.

(b) An annual members meeting may be held inside or outside this
state at the place stated in the organic rules or selected by the
board of directors not inconsistent with the organic rules.

(c) TUnless the organic rules otherwise provide, members may
attend or conduct an annual members meeting through any means of
communication if all members attending the meeting can communicate
with each other during the meeting.

(d) The board of directors shall report, or cause to be
reported, at the association’s annual members meeting the
association’s business and financial condition as of the close of the
most recent fiscal year.

(e) Unless the organic rules otherwise provide, the board of
directors shall designate the presiding officer of the association’s
annual members meeting.

(f) Failure to hold an annual members meeting does not affect
the validity of any action by the limited cooperative association.
Added by Laws 2009, c. 68, § 45, eff. Jan. 1, 2010.

§18-441-507. Special meeting of members.
SPECIAL MEETING OF MEMBERS.
(a) A special meeting of members may be called only:
(1) As provided in the organic rules;

(2) By a majority vote of the board of directors on a proposal
stating the purpose of the meeting;
(3) By demand in a record signed by members holding at least

twenty percent (20%) of the voting power of the persons in any
district or class entitled to vote on the matter that is the purpose
of the meeting stated in the demand; or

(4) By demand in a record signed by members holding at least ten
percent (10%) of the total voting power of all the persons entitled
to vote on the matter that is the purpose of the meeting stated in
the demand.

(b) A demand under paragraph (3) or (4) of subsection (a) of
this section must be submitted to the officer of the limited
cooperative association charged with keeping its records.

(c) Any voting member may withdraw its demand under paragraph
(3) or (4) of subsection (a) of this section before receipt by the
limited cooperative association of demands sufficient to require a
special meeting of members.

(d) A special meeting of members may be held inside or outside
this state at the place stated in the organic rules or selected by
the board of directors not inconsistent with the organic rules.

(e) Unless the organic rules otherwise provide, members may
attend or conduct a special meeting of members through the use of any
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means of communication if all members attending the meeting can
communicate with each other during the meeting.

(f) Only business within the purpose or purposes stated in the
notice of a special meeting of members may be conducted at the
meeting.

(g) Unless the organic rules otherwise provide, the presiding
officer of a special meeting of members shall be designated by the
board of directors.

Added by Laws 2009, c. 68, § 46, eff. Jan. 1, 2010.

§18-441-508. Notice of members meeting.

NOTICE OF MEMBERS MEETING.

(a) A limited cooperative association shall notify each member
of the time, date, and place of a members meeting at least fifteen
(15) and not more than sixty (60) days before the meeting.

(b) Unless the articles of organization otherwise provide,
notice of an annual members meeting need not include any purpose of
the meeting.

(c) Notice of a special meeting of members must include each
purpose of the meeting as contained in the demand under paragraph (3)
or (4) of subsection (a) of Section 46 of this act or as voted upon
by the board of directors under paragraph (2) of subsection (a) of
Section 46 of this act.

(d) Notice of a members meeting must be given in a record unless
oral notice is reasonable under the circumstances.

Added by Laws 2009, c. 68, § 47, eff. Jan. 1, 2010.

§18-441-509. Waiver of members meeting notice.
WAIVER OF MEMBERS MEETING NOTICE.

(a) A member may waive notice of a members meeting before,
during, or after the meeting.
(b) A member’s participation in a members meeting is a waiver of

notice of that meeting unless the member objects to the meeting at
the beginning of the meeting or promptly upon the member’s arrival at
the meeting and does not thereafter vote for or assent to action
taken at the meeting.

Added by Laws 2009, c. 68, § 48, eff. Jan. 1, 2010.

§18-441-510. Quorum of members.

QUORUM OF MEMBERS. Unless the organic rules otherwise require a
greater number of members or percentage of the voting power, the
voting member or members present at a members meeting constitute a
quorum.

Added by Laws 2009, c. 68, § 49, eff. Jan. 1, 2010.

§18-441-511. Voting by patron members.
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VOTING BY PATRON MEMBERS. Except as provided by subsection (a)
of Section 51 of this act, each patron member has one vote. The
organic rules may allocate voting power among patron members as
provided in subsection (a) of Section 51 of this act.

Added by Laws 2009, c. 68, § 50, eff. Jan. 1, 2010.

§18-441-512. Determination of voting power of patron member.

DETERMINATION OF VOTING POWER OF PATRON MEMBER.

(a) The organic rules may allocate voting power among patron
members on the basis of one or a combination of the following:

(1) One member, one vote;

(2) Use or patronage;

(3) Equity; or

(4) If a patron member is a cooperative, the number of its
patron members.

(b) The organic rules may provide for the allocation of patron
member voting power by districts or class, or any combination
thereof.

Added by Laws 2009, c. 68, § 51, eff. Jan. 1, 2010.

§18-441-513. Voting by investor members.

VOTING BY INVESTOR MEMBERS. If the organic rules provide for
investor members, each investor member has one vote, unless the
organic rules otherwise provide. The organic rules may provide for
the allocation of investor member voting power by class, classes, or
any combination of classes.

Added by Laws 2009, c. 68, § 52, eff. Jan. 1, 2010.

§18-441-514. Voting requirements for members.
VOTING REQUIREMENTS FOR MEMBERS. If a limited cooperative
association has both patron and investor members, the following rules

apply:

(1) The total voting power of all patron members may not be less
than a majority of the entire voting power entitled to vote.

(2) Action on any matter is approved only upon the affirmative

vote of at least a majority of:
(A) all members voting at the meeting unless more than a
majority is required by Articles 4, 12, 15 through 16
of the Uniform Limited Cooperative Association Act of
2009 or the organic rules; and
(B) votes cast by patron members unless the organic rules
require a larger affirmative vote by patron members.
(3) The organic rules may provide for the percentage of the
affirmative votes that must be cast by investor members to approve
the matter.
Added by Laws 2009, c. 68, § 53, eff. Jan. 1, 2010.
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§18-441-515. Manner of voting.

MANNER OF VOTING.

(a) Unless the organic rules otherwise provide, voting by a
proxy at a members meeting is prohibited. This subsection does not
prohibit delegate voting based on district or class.

(b) If voting by a proxy is permitted, a patron member may
appoint only another patron member as a proxy and, if investor
members are permitted, an investor member may appoint only another
investor member as a proxy.

(c) The organic rules may provide for the manner of and
provisions governing the appointment of a proxy.

(d) The organic rules may provide for voting on any question by
ballot delivered by mail or voting by other means on questions that
are subject to vote by members.

Added by Laws 2009, c. 68, § 54, eff. Jan. 1, 2010.

§18-441-516. Action without a meeting.

ACTION WITHOUT A MEETING.

(a) TUnless the organic rules require that action be taken only
at a members meeting, any action that may be taken by the members may
be taken without a meeting if each member entitled to vote on the
action consents in a record to the action.

(b) Consent under subsection (a) of this section may be
withdrawn by a member in a record at any time before the limited
cooperative association receives a consent from each member entitled
to vote.

(c) Consent to any action may specify the effective date or time
of the action.

Added by Laws 2009, c. 68, § 55, eff. Jan. 1, 2010.

§18-441-517. Districts and delegates - Classes of members.

DISTRICTS AND DELEGATES; CLASSES OF MEMBERS.

(a) The organic rules may provide for the formation of
geographic districts of patron members and:

(1) For the conduct of patron member meetings by districts and
the election of directors at the meetings; or

(2) That districts may elect district delegates to represent and
vote for the district at members meetings.

(b) A delegate elected under paragraph (2) of subsection (a) of
this section has one vote unless voting power is otherwise allocated
by the organic rules.

(c) The organic rules may provide for the establishment of
classes of members, for the preferences, rights, and limitations of
the classes, and:

(1) For the conduct of members meetings by classes and the
election of directors at the meetings; or
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(2) That classes may elect class delegates to represent and vote
for the class in members meetings.

(d) A delegate elected under paragraph (2) of subsection (c) of
this section has one vote unless voting power is otherwise allocated
by the organic rules.

Added by Laws 2009, c. 68, § 56, eff. Jan. 1, 2010.

§18-441-601. Member’s interest.
MEMBER’S INTEREST. A member’s interest:

(1) Is personal property;
(2) Consists of:
(A) governance rights;
(B) financial rights; and
(C) the right or obligation, if any, to do business with

the limited cooperative association; and
(3) May be in certificated or uncertificated form.
Added by Laws 2009, c. 68, § 57, eff. Jan. 1, 2010.

§18-441-602. Patron and investor members’ interests.

PATRON AND INVESTOR MEMBERS’ INTERESTS.

(a) Unless the organic rules establish investor members’
interests, a member’s interest is a patron member’s interest.

(b) TUnless the organic rules otherwise provide, if a limited
cooperative association has investor members, while a person is a
member of the association, the person:

(1) If admitted as a patron member, remains a patron member;

(2) If admitted as an investor member, remains an investor
member; and

(3) If admitted as a patron member and investor member remains a
patron and investor member if not dissociated in one of the
capacities.

Added by Laws 2009, c. 68, § 58, eff. Jan. 1, 2010.

§18-441-603. Transferability of member’s interest.

TRANSFERABILITY OF MEMBER’S INTEREST.

(a) The provisions of the Uniform Limited Cooperative Act of
2009 relating to the transferability of a member’s interest are
subject to the Uniform Commercial Code.

(b) Unless the organic rules otherwise provide, a member’s
interest other than financial rights is not transferable.

(c) Unless a transfer is restricted or prohibited by the organic
rules, a member may transfer its financial rights in the limited
cooperative association.

(d) The terms of any restriction on transferability of financial
rights must be:

(1) Set forth in the organic rules and the member records of the
association; and
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(2) Conspicuously noted on any certificates evidencing a
member’s interest.

(e) A transferee of a member’s financial rights, to the extent
the rights are transferred, has the right to share in the allocation
of profits or losses and to receive the distributions to the member
transferring the interest to the same extent as the transferring
member.

(f) A transferee of a member’s financial rights does not become
a member upon transfer of the rights unless the transferee is
admitted as a member by the limited cooperative association.

(g) A limited cooperative association need not give effect to a
transfer under this section until the association has notice of the
transfer.

(h) A transfer of a member’s financial rights in violation of a
restriction on transfer contained in the organic rules is ineffective
as to a person having notice of the restriction at the time of
transfer.

Added by Laws 2009, c. 68, § 59, eff. Jan. 1, 2010.

§18-441-604. Security interest and set-off.

SECURITY INTEREST AND SET-OFF.

(a) A member or transferee may create an enforceable security
interest in its financial rights in a limited cooperative
association.

(b) Unless the organic rules otherwise provide, a member may not
create an enforceable security interest in the member’s governance
rights in a limited cooperative association.

(c) The organic rules may provide that a limited cooperative
association has a security interest in the financial rights of a
member to secure payment of any indebtedness or other obligation of
the member to the association. A security interest provided for in
the organic rules is enforceable under, and governed by, Article 9 of
the Uniform Commercial Code.

(d) Unless the organic rules otherwise provide, a member may not
compel the limited cooperative association to offset financial rights
against any indebtedness or obligation owed to the association.

Added by Laws 2009, c. 68, § 60, eff. Jan. 1, 2010.

§18-441-605. Charging orders for judgment creditor of member or
transferee.

CHARGING ORDERS FOR JUDGMENT CREDITOR OF MEMBER OR TRANSFEREE.

(a) On application by a judgment creditor of a member or
transferee, a court may enter a charging order against the financial
rights of the judgment debtor for the unsatisfied amount of the
judgment. A charging order issued under this subsection constitutes
a lien on the judgment debtor’s financial rights and requires the
limited cooperative association to pay over to the creditor or
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receiver, to the extent necessary to satisfy the judgment, any
distribution that would otherwise be paid to the judgment debtor.

(b) To the extent necessary to effectuate the collection of
distributions pursuant to a charging order under subsection (a) of
this section, the court may:

(1) Appoint a receiver of the share of the distributions due or
to become due to the judgment debtor under the judgment debtor’s
financial rights, with the power to make all inquiries the judgment
debtor might have made; and

(2) Make all other orders that the circumstances of the case may
require to give effect to the charging order.

(c) Upon a showing that distributions under a charging order
will not pay the judgment debt within a reasonable time, the court
may foreclose the lien and order the sale of the financial rights.
The purchaser at the foreclosure sale obtains only the financial
rights that are subject to the charging order, does not thereby
become a member, and is subject to Section 59 of this act.

(d) At any time before a sale pursuant to a foreclosure, a
member or transferee whose financial rights are subject to a charging
order under subsection (a) of this section may extinguish the
charging order by satisfying the judgment and filing a certified copy
of the satisfaction with the court that issued the charging order.

(e) At any time before sale pursuant to a foreclosure, the
limited cooperative association or one or more members whose
financial rights are not subject to the charging order may pay to the
judgment creditor the full amount due under the judgment and succeed
to the rights of the judgment creditor, including the charging order.
Unless the organic rules otherwise provide, the association may act
under this subsection only with the consent of all members whose
financial rights are not subject to the charging order.

(f) The Uniform Limited Cooperative Association Act of 2009 does
not deprive any member or transferee of the benefit of any exemption
laws applicable to the member’s or transferee’s financial rights.

(g) This section provides the exclusive remedy by which a
judgment creditor of a member or transferee may satisfy the judgment
from the member’s or transferee’s financial rights.

Added by Laws 2009, c. 68, § 61, eff. Jan. 1, 2010.

§18-441-701. Authority.

AUTHORITY. 1In this article, “marketing contract” means a
contract between a limited cooperative association and another
person, that need not be a patron member:

(1) Requiring the other person to sell, or deliver for sale or
marketing on the person’s behalf, a specified part of the person’s
products, commodities, or goods exclusively to or through the
association or any facilities furnished by the association; or
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(2) Authorizing the association to act for the person in any
manner with respect to the products, commodities, or goods.
Added by Laws 2009, c. 68, § 62, eff. Jan. 1, 2010.

§18-441-702. Marketing contracts.

MARKETING CONTRACTS.

(a) If a marketing contract provides for the sale of products,
commodities, or goods to a limited cooperative association, the sale
transfers title to the association upon delivery or at any other
specific time expressly provided by the contract.

(b) A marketing contract may:

(1) Authorize a limited cooperative association to create an
enforceable security interest in the products, commodities, or goods
delivered; and

(2) Allow the association to sell the products, commodities, or
goods delivered and pay the sales price on a pooled or other basis
after deducting selling costs, processing costs, overhead, expenses,
and other charges.

(c) Some or all of the provisions of a marketing contract
between a patron member and a limited cooperative association may be
contained in the organic rules.

Added by Laws 2009, c. 68, § 63, eff. Jan. 1, 2010.

§18-441-703. Duration of marketing contract.

DURATION OF MARKETING CONTRACT. The initial duration of a
marketing contract may not exceed ten (10) years, but the contract
may be self-renewing for additional periods not exceeding five (5)
years each. Unless the contract provides for another manner or time
for termination, either party may terminate the contract by giving
notice in a record at least ninety (90) days before the end of the
current term.

Added by Laws 2009, c. 68, § 64, eff. Jan. 1, 2010.

§18-441-704. Remedies for breach of contract.

REMEDIES FOR BREACH OF CONTRACT.

(a) Damages to be paid to a limited cooperative association for
breach or anticipatory repudiation of a marketing contract may be
liguidated, but only at an amount or under a formula that is
reasonable in light of the actual or anticipated harm caused by the
breach or repudiation. A provision that so provides is not a
penalty.

(b) Upon a breach of a marketing contract, whether by
anticipatory repudiation or otherwise, a limited cooperative
association may seek:

(1) An injunction to prevent further breach; and

(2) Specific performance.
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(c) The remedies in this section are in addition to any other
remedies available to an association under law other than the Uniform
Limited Cooperative Association Act of 20009.

Added by Laws 2009, c. 68, § 65, eff. Jan. 1, 2010.

§18-441-801. Board of directors.

BOARD OF DIRECTORS.

(a) A limited cooperative association must have a board of
directors of at least three individuals, unless the association has
fewer than three members. If the association has fewer than three
members, the number of directors may not be fewer than the number of
members.

(b) The affairs of a limited cooperative association must be
managed by, or under the direction of, the board of directors. The
board may adopt policies and procedures that do not conflict with the
organic rules or the Uniform Limited Cooperative Association Act of
20009.

(c) An individual is not an agent for a limited cooperative
association solely by being a director.

Added by Laws 2009, c. 68, § 66, eff. Jan. 1, 2010.

§18-441-802. No liability as director for limited cooperative
association’s obligations.

NO LIABILITY AS DIRECTOR FOR LIMITED COOPERATIVE ASSOCIATION’S
OBLIGATIONS. A debt, obligation, or other liability of a limited
cooperative association is solely that of the association and is not
a debt, obligation, or liability of a director solely by reason of
being a director. An individual is not personally liable, directly
or indirectly, for an obligation of an association solely by reason
of being a director.

Added by Laws 2009, c. 68, § 67, eff. Jan. 1, 2010.

§18-441-803. Qualifications of directors.

QUALIFICATIONS OF DIRECTORS.

(a) Unless the organic rules otherwise provide, and subject to
subsection (c) of this section, each director of a limited
cooperative association must be an individual who is a member of the
association or an individual who is designated by a member that is
not an individual for purposes of qualifying and serving as a
director. 1Initial directors need not be members.

(b) Unless the organic rules otherwise provide, a director may
be an officer or employee of the limited cooperative association.

(c) If the organic rules provide for nonmember directors, the
number of nonmember directors may not exceed:

(1) One, if there are two through four directors;

(2) Two, i1f there are five through eight directors; or
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(3) One-third (1/3) of the total number of directors if there
are at least nine directors.

(d) The organic rules may provide qualifications for directors
in addition to those in this section.
Added by Laws 2009, c. 68, § 68, eff. Jan. 1, 2010.

§18-441-804. Election of directors and composition of board.

ELECTION OF DIRECTORS AND COMPOSITION OF BOARD.

(a) Unless the organic rules require a greater number:

(1) The number of directors that must be patron members may not
be fewer than:

(A) one, 1f there are two or three directors;

(B) two, if there are four or five directors;

(C) three, if there are six through eight directors; or

(D) one-third (1/3) of the directors if there are at least
nine directors; and

(2) A majority of the board of directors must be elected
exclusively by patron members.

(b) TUnless the organic rules otherwise provide, if a limited
cooperative association has investor members, the directors who are
not elected exclusively by patron members are elected by the investor
members.

(c) Subject to subsection (a) of this section, the organic rules
may provide for the election of all or a specified number of
directors by one or more districts or classes of members.

(d) Subject to subsection (a) of this section, the organic rules
may provide for the nomination or election of directors by districts
or classes, directly or by district delegates.

(e) If a class of members consists of a single member, the
organic rules may provide for the member to appoint a director or
directors.

(f) Unless the organic rules otherwise provide, cumulative
voting for directors is prohibited.

(g) Except as otherwise provided by the organic rules,
subsection (e) of this section, or Sections 31, 55, 56 and 74 of this
act, member directors must be elected at an annual members meeting.
Added by Laws 2009, c. 68, § 69, eff. Jan. 1, 2010.

§18-441-805. Term of director.

TERM OF DIRECTOR.

(a) Unless the organic rules otherwise provide, and subject to
subsections (c) and (d) of this section and subsection (c) of Section
31 of this act, the term of a director expires at the annual members
meeting following the director’s election or appointment. The term
of a director may not exceed three (3) years.

(b) TUnless the organic rules otherwise provide, a director may
be reelected.
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(c) Except as otherwise provided in subsection (d) of this
section, a director continues to serve until a successor director is
elected or appointed and qualifies or the director is removed,
resigns, 1s adjudged incompetent, or dies.

(d) Unless the organic rules otherwise provide, a director does
not serve the remainder of the director’s term if the director ceases
to qualify to be a director.

Added by Laws 2009, c. 68, § 70, eff. Jan. 1, 2010.

§18-441-806. Resignation of director.

RESIGNATION OF DIRECTOR. A director may resign at any time by
giving notice in a record to the limited cooperative association.
Unless the notice states a later effective date, a resignation is
effective when the notice is received by the association.

Added by Laws 2009, c. 68, § 71, eff. Jan. 1, 2010.

§18-441-807. Removal of director.

REMOVAL OF DIRECTOR. Unless the organic rules otherwise provide,
the following rules apply:

(1) Members may remove a director with or without cause.

(2) A member or members holding at least ten percent (10%) of
the total voting power entitled to be voted in the election of a
director may demand removal of the director by one or more signed
petitions submitted to the officer of the limited cooperative
association charged with keeping its records.

(3) Upon receipt of a petition for removal of a director, an
officer of the association or the board of directors shall:

(A) call a special meeting of members to be held not later
than ninety (90) days after receipt of the petition by
the association; and

(B) mail or otherwise transmit or deliver in a record to
the members entitled to vote on the removal, and to the
director to be removed, notice of the meeting which
complies with Section 47 of this act.

(4) A director is removed if the votes in favor of removal are
equal to or greater than the votes required to elect the director.
Added by Laws 2009, c. 68, § 72, eff. Jan. 1, 2010.

§18-441-808. Suspension of director by board.

SUSPENSION OF DIRECTOR BY BOARD.

(a) A board of directors may suspend a director if, considering
the director’s course of conduct and the inadequacy of other
available remedies, immediate suspension is necessary for the best
interests of the association and the director is engaging, or has
engaged, in:

(1) Fraudulent conduct with respect to the association or its
members;
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(2) Gross abuse of the position of director;

(3) Intentional or reckless infliction of harm on the
association; or
(4) Any other behavior, act, or omission as provided by the

organic rules.

(b) A suspension under subsection (a) of this section is
effective for thirty (30) days unless the board of directors calls
and gives notice of a special meeting of members for removal of the
director before the end of the thirty-day period in which case the
suspension is effective until adjournment of the meeting or the
director is removed.

Added by Laws 2009, c. 68, § 73, eff. Jan. 1, 2010.

§18-441-809. Vacancy on board.

VACANCY ON BOARD.

(a) TUnless the organic rules otherwise provide, a vacancy on the
board of directors must be filled:

(1) Within a reasonable time by majority vote of the remaining
directors until the next annual members meeting or a special meeting
of members called to fill the vacancy; and

(2) For the unexpired term by members at the next annual members
meeting or a special meeting of members called to fill the vacancy.

(b) Unless the organic rules otherwise provide, 1if a vacating
director was elected or appointed by a class of members or a
district:

(1) The new director must be of that class or district; and

(2) The selection of the director for the unexpired term must be
conducted in the same manner as would the selection for that position
without a wvacancy.

(c) If a member appointed a vacating director, the organic rules
may provide for that member to appoint a director to fill the
vacancy.

Added by Laws 2009, c. 68, § 74, eff. Jan. 1, 2010.

§18-441-810. Remuneration of directors.

REMUNERATION OF DIRECTORS. Unless the organic rules otherwise
provide, the board of directors may set the remuneration of directors
and of nondirector committee members appointed under subsection (a)
of Section 82 of this act.

Added by Laws 2009, c. 68, § 75, eff. Jan. 1, 2010.

§18-441-811. Meetings.

MEETINGS.

(a) A board of directors shall meet at least annually and may
hold meetings inside or outside this state.

(b) TUnless the organic rules otherwise provide, a board of
directors may permit directors to attend or conduct board meetings
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through the use of any means of communication, if all directors
attending the meeting can communicate with each other during the
meeting.

Added by Laws 2009, c. 68, § 76, eff. Jan. 1, 2010.

§18-441-812. Action without meeting.

ACTION WITHOUT MEETING.

(a) Unless prohibited by the organic rules, any action that may
be taken by a board of directors may be taken without a meeting if
each director consents in a record to the action.

(b) Consent under subsection (a) of this section may be
withdrawn by a director in a record at any time before the limited
cooperative association receives consent from all directors.

(c) A record of consent for any action under subsection (a) of
this section may specify the effective date or time of the action.
Added by Laws 2009, c. 68, § 77, eff. Jan. 1, 2010.

§18-441-813. Meetings and notice.

MEETINGS AND NOTICE.

(a) Unless the organic rules otherwise provide, a board of
directors may establish a time, date, and place for regular board
meetings, and notice of the time, date, place, or purpose of those
meetings is not required.

(b) Unless the organic rules otherwise provide, notice of the
time, date, and place of a special meeting of a board of directors
must be given to all directors at least three (3) days before the
meeting, the notice must contain a statement of the purpose of the
meeting, and the meeting is limited to the matters contained in the
statement.

Added by Laws 2009, c. 68, § 78, eff. Jan. 1, 2010.

§18-441-814. Waiver of notice of meeting.

WATVER OF NOTICE OF MEETING.

(a) TUnless the organic rules otherwise provide, a director may
waive any required notice of a meeting of the board of directors in a
record before, during, or after the meeting.

(b) Unless the organic rules otherwise provide, a director’s
participation in a meeting is a waiver of notice of that meeting
unless:

(1) The director objects to the meeting at the beginning of the
meeting or promptly upon the director’s arrival at the meeting and
does not thereafter vote in favor of or otherwise assent to the
action taken at the meeting; or

(2) The director promptly objects upon the introduction of any
matter for which notice under Section 78 of this act has not been
given and does not thereafter vote in favor of or otherwise assent to
the action taken on the matter.
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Added by Laws 2009, c. 68, § 79, eff. Jan. 1, 2010.

§18-441-815. Quorum.

QUORUM.

(a) Unless the articles of organization provide for a greater
number, a majority of the total number of directors specified by the
organic rules constitutes a quorum for a meeting of the directors.

(b) If a quorum of the board of directors is present at the
beginning of a meeting, any action taken by the directors present is
valid even if withdrawal of directors originally present results in
the number of directors being fewer than the number required for a
quorum.

(c) A director present at a meeting but objecting to notice
under paragraph (1) or (2) of subsection (b) of Section 79 of this
act does not count toward a guorum.

Added by Laws 2009, c. 68, § 80, eff. Jan. 1, 2010.

§18-441-816. Voting.

VOTING.

(a) Each director shall have one vote for purposes of decisions
made by the board of directors.

(b) Unless the organic rules otherwise provide, the affirmative
vote of a majority of directors present at a meeting is required for
action by the board of directors.

Added by Laws 2009, c. 68, § 81, eff. Jan. 1, 2010.

§18-441-817. Committees.

COMMITTEES.

(a) Unless the organic rules otherwise provide, a board of
directors may create one or more committees and appoint one or more
individuals to serve on a committee.

(b) Unless the organic rules otherwise provide, an individual
appointed to serve on a committee of a limited cooperative
association need not be a director or member.

(c) An individual who is not a director and is serving on a
committee has the same rights, duties, and obligations as a director
serving on the committee.

(d) Unless the organic rules otherwise provide, each committee
of a limited cooperative association may exercise the powers
delegated to it by the board of directors, but a committee may not:

(1) Approve allocations or distributions except according to a
formula or method prescribed by the board of directors;

(2) Approve or propose to members action requiring approval of
members; or

(3) Fill vacancies on the board of directors or any of its
committees.

Added by Laws 2009, c. 68, § 82, eff. Jan. 1, 2010.
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§18-441-818. Standards of conduct and liability.

STANDARDS OF CONDUCT AND LTIABILITY. Except as otherwise provided
in Section 85 of this act:

(1) The discharge of the duties of a director or member of a
committee of the board of directors is governed by the law applicable
to directors of entities organized under the Oklahoma General
Corporation Act; and

(2) The liability of a director or member of a committee of the
board of directors is governed by the law applicable to directors of
entities organized under the Oklahoma General Corporation Act.

Added by Laws 2009, c. 68, § 83, eff. Jan. 1, 2010.

§18-441-819. Conflict of interest.

CONFLICT OF INTEREST.

(a) The law applicable to conflicts of interest between a
director of an entity organized under the Oklahoma General
Corporation Act governs conflicts of interest between a limited
cooperative association and a director or member of a committee of
the board of directors.

(b) A director does not have a conflict of interest under the
Uniform Limited Cooperative Association Act of 2009 or the organic
rules solely because the director’s conduct relating to the duties of
the director may further the director’s own interest.

Added by Laws 2009, c. 68, § 84, eff. Jan. 1, 2010.

§18-441-820. Other considerations of directors.

OTHER CONSIDERATIONS OF DIRECTORS. Unless the articles of
organization otherwise provide, in considering the best interests of
a limited cooperative association, a director of the association in
discharging the duties of director, in conjunction with considering
the long- and short-term interest of the association and its patron
members, may consider:

(1) The interest of employees, customers, and suppliers of the
association;

(2) The interest of the community in which the association
operates; and

(3) Other cooperative principles and values that may be applied
in the context of the decision.

Added by Laws 2009, c. 68, § 85, eff. Jan. 1, 2010.

§18-441-821. Right of director or committee member to information.
RIGHT OF DIRECTOR OR COMMITTEE MEMBER TO INFORMATION. A director
or a member of a committee appointed under Section 82 of this act may
obtain, inspect, and copy all information regarding the state of
activities and financial condition of the limited cooperative
association and other information regarding the activities of the
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association if the information is reasonably related to the
performance of the director’s duties as director or the committee
member’s duties as a member of the committee. Information obtained
in accordance with this section may not be used in any manner that
would violate any duty of or to the association.

Added by Laws 2009, c. 68, § 86, eff. Jan. 1, 2010.

§18-441-822. Appointment and authority of officers.

APPOINTMENT AND AUTHORITY OF OFFICERS.

(a) A limited cooperative association has the officers:

(1) Provided in the organic rules; or

(2) Established by the board of directors in a manner not
inconsistent with the organic rules.

(b) The organic rules may designate or, if the rules do not
designate, the board of directors shall designate, one of the
association’s officers for preparing all records required by Section
14 of this act and for the authentication of records.

(c) Unless the organic rules otherwise provide, the board of
directors shall appoint the officers of the limited cooperative
association.

(d) Officers of a limited cooperative association shall perform
the duties the organic rules prescribe or as authorized by the board
of directors not in a manner inconsistent with the organic rules.

(e) The election or appointment of an officer of a limited
cooperative association does not of itself create a contract between
the association and the officer.

(f) Unless the organic rules otherwise provide, an individual
may simultaneously hold more than one office in a limited cooperative
association.

Added by Laws 2009, c. 68, § 87, eff. Jan. 1, 2010.

§18-441-823. Resignation and removal of officers.

RESIGNATION AND REMOVAL OF OFFICERS.

(a) The board of directors may remove an officer at any time
with or without cause.

(b) An officer of a limited cooperative association may resign
at any time by giving notice in a record to the association. Unless
the notice specifies a later time, the resignation is effective when
the notice is given.

Added by Laws 2009, c. 68, § 88, eff. Jan. 1, 2010.

§18-441-901. Indemnification.

INDEMNIFICATION.

(a) Indemnification of an individual who has incurred liability
or is a party, or is threatened to be made a party, to litigation
because of the performance of a duty to, or activity on behalf of, a
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limited cooperative association is governed by the Oklahoma General
Corporation Act.

(b) A limited cooperative association may purchase and maintain
insurance on behalf of any individual against liability asserted
against or incurred by the individual to the same extent and subject
to the same conditions as provided by the Oklahoma General
Corporation Act.

Added by Laws 2009, c. 68, § 89, eff. Jan. 1, 2010.

§18-441-1001. Members’ contributions.

MEMBERS’ CONTRIBUTIONS. The organic rules must establish the
amount, manner, or method of determining any contribution
requirements for members or must authorize the board of directors to
establish the amount, manner, or other method of determining any
contribution requirements for members.

Added by Laws 2009, c. 68, § 90, eff. Jan. 1, 2010.

§18-441-1002. Contribution and wvaluation.

CONTRIBUTION AND VALUATION.

(a) Unless the organic rules otherwise provide, the
contributions of a member to a limited cooperative association may
consist of tangible or intangible property or other benefit to the
association, including money, labor or other services performed or to
be performed, promissory notes, other agreements to contribute money
or property, and contracts to be performed.

(b) The receipt and acceptance of contributions and the
valuation of contributions must be reflected in a limited cooperative
association’s records.

(c) TUnless the organic rules otherwise provide, the board of
directors shall determine the value of a member’s contributions
received or to be received and the determination by the board of
directors of valuation is conclusive for purposes of determining
whether the member’s contribution obligation has been met.

Added by Laws 2009, c. 68, § 91, eff. Jan. 1, 2010.

§18-441-1003. Contribution agreements.

CONTRIBUTION AGREEMENTS.

(a) Except as otherwise provided in the agreement, the following
rules apply to an agreement made by a person before formation of a
limited cooperative association to make a contribution to the
association:

(1) The agreement is irrevocable for six (6) months after the
agreement i1s signed by the person unless all parties to the agreement
consent to the revocation.

(2) If a person does not make a required contribution:

(A) the person is obligated, at the option of the
association, once formed, to contribute money equal to
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the value of that part of the contribution that has not
been made, and the obligation may be enforced as a debt
to the association; or

(B) the association, once formed, may rescind the agreement
if the debt remains unpaid more than twenty (20) days
after the association demands payment from the person,
and upon rescission the person has no further rights or
obligations with respect to the association.

(b) Unless the organic rules or an agreement to make a
contribution to a limited cooperative association otherwise provides,
if a person does not make a required contribution to an association,
the person or the person’s estate is obligated, at the option of the
association, to contribute money equal to the value of the part of
the contribution which has not been made.

Added by Laws 2009, c. 68, § 92, eff. Jan. 1, 2010.

§18-441-1004. Allocations of profits and losses.

ALLOCATIONS OF PROFITS AND LOSSES.

(a) The organic rules may provide for allocating profits of a
limited cooperative association among members, among persons that are
not members but conduct business with the association, to an
unallocated account, or to any combination thereof. Unless the
organic rules otherwise provide, losses of the association must be
allocated in the same proportion as profits.

(b) Unless the organic rules otherwise provide, all profits and
losses of a limited cooperative association must be allocated to
patron members.

(c) If a limited cooperative association has investor members,
the organic rules may not reduce the allocation to patron members to
less than fifty percent (50%) of profits. For purposes of this
subsection, the following rules apply:

(1) Amounts paid or due on contracts for the delivery to the
association by patron members of products, goods, or services are not
considered amounts allocated to patron members.

(2) Amounts paid, due, or allocated to investor members as a
stated fixed return on equity are not considered amounts allocated to
investor members.

(d) Unless prohibited by the organic rules, in determining the
profits for allocation under subsections (a), (b) and (c) of this
section, the board of directors may first deduct and set aside a part
of the profits to create or accumulate:

(1) An unallocated capital reserve; and

(2) Reasonable unallocated reserves for specific purposes,
including expansion and replacement of capital assets; education,
training, cooperative development; creation and distribution of
information concerning principles of cooperation; and community
responsibility.
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(e) Subject to subsections (b) and (f) of this section and the
organic rules, the board of directors shall allocate the amount
remaining after any deduction or setting aside of profits for
unallocated reserves under subsection (d) of this section:

(1) To patron members in the ratio of each member’s patronage to
the total patronage of all patron members during the period for which
allocations are to be made; and

(2) To investor members, if any, in the ratio of each investor
member’s contributions to the total contributions of all investor
members.

(f) For purposes of allocation of profits and losses or specific
items of profits or losses of a limited cooperative association to
members, the organic rules may establish allocation units or methods
based on separate classes of members or, for patron members, on
class, function, division, district, department, allocation units,
pooling arrangements, members’ contributions, or other equitable
methods.

Added by Laws 2009, c. 68, § 93, eff. Jan. 1, 2010.

§18-441-1005. Distributions.

DISTRIBUTIONS.

(a) TUnless the organic rules otherwise provide and subject to
Section 96 of this act, the board of directors may authorize, and the
limited cooperative association may make, distributions to members.

(b) Unless the organic rules otherwise provide, distributions to
members may be made in any form, including money, capital credits,
allocated patronage equities, revolving fund certificates, and the
limited cooperative association’s own or other securities.

Added by Laws 2009, c. 68, § 94, eff. Jan. 1, 2010.

§18-441-1006. Redemption or repurchase.

REDEMPTION OR REPURCHASE. Property distributed to a member by a
limited cooperative association, other than money, may be redeemed or
repurchased as provided in the organic rules but a redemption or
repurchase may not be made without authorization by the board of
directors. The board may withhold authorization for any reason in
its sole discretion. A redemption or repurchase is treated as a
distribution for purposes of Section 96 of this act.

Added by Laws 2009, c. 68, § 95, eff. Jan. 1, 2010.

§18-441-1007. Limitations on distributions.

LIMITATIONS ON DISTRIBUTIONS.

(a) A limited cooperative association may not make a
distribution if, after the distribution:

(1) The association would not be able to pay its debts as they
become due in the ordinary course of the association’s activities; or
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(2) The association’s assets would be less than the sum of its
total liabilities.

(b) A limited cooperative association may base a determination
that a distribution is not prohibited under subsection (a) of this
section on financial statements prepared on the basis of accounting
practices and principles that are reasonable in the circumstances or
on a fair valuation or other method that is reasonable in the
circumstances.

(c) Except as otherwise provided in subsection (d) of this
section, the effect of a distribution allowed under subsection (b) of
this section is measured:

(1) In the case of distribution by purchase, redemption, or
other acquisition of financial rights in the limited cooperative
association, as of the date money or other property is transferred or
debt is incurred by the association; and

(2) In all other cases, as of the date:

(A) the distribution is authorized, if the payment occurs
not later than one hundred twenty (120) days after that
date; or

(B) the payment is made, if payment occurs more than one
hundred twenty (120) days after the distribution is
authorized.

(d) TIf indebtedness is issued as a distribution, each payment of
principal or interest on the indebtedness is treated as a
distribution, the effect of which is measured on the date the payment
is made.

(e) For purposes of this section, “distribution” does not
include reasonable amounts paid to a member in the ordinary course of
business as payment or compensation for commodities, goods, past or
present services, or reasonable payments made in the ordinary course
of business under a bona fide retirement or other benefits program.
Added by Laws 2009, c. 68, § 96, eff. Jan. 1, 2010.

§18-441-1008. Liability for improper distributions - Limitation of
action.

LTABILITY FOR IMPROPER DISTRIBUTIONS; LIMITATION OF ACTION.

(a) A director who consents to a distribution that wviolates
Section 96 of this act is personally liable to the limited
cooperative association for the amount of the distribution which
exceeds the amount that could have been distributed without the
violation if it is established that in consenting to the distribution
the director failed to comply with Section 83 or 84 of this act.

(b) A member or transferee of financial rights which received a
distribution knowing that the distribution was made in violation of
Section 96 of this act is personally liable to the limited
cooperative association to the extent the distribution exceeded the
amount that could have been properly paid.

Oklahoma Statutes - Title 18. Corporations Page 204



(c) A director against whom an action is commenced under
subsection (a) may:

(1) Implead in the action any other director who is liable under
subsection (a) of this section and compel contribution from the
person; and

(2) Implead in the action any person that is liable under
subsection (b) of this section and compel contribution from the
person in the amount the person received as described in subsection
(b) of this section.

(d) An action under this section is barred if it is commenced
later than two (2) years after the distribution.

Added by Laws 2009, c. 68, § 97, eff. Jan. 1, 2010.

§18-441-1009. Relation to state securities law.

RELATION TO STATE SECURITIES LAW. Patron members’ interest in a
limited cooperative association has the same exemption as provided
for substantially similar interests in cooperatives under Section
437.27 of Title 18 of the Oklahoma Statutes.

Added by Laws 2009, c. 68, § 98, eff. Jan. 1, 2010.

§18-441-1101. Member’s dissociation.

MEMBER’S DISSOCIATION.

(a) A person has the power to dissociate as a member at any
time, rightfully or wrongfully, by express will.

(b) TUnless the organic rules otherwise provide, a member’s
dissociation from a limited cooperative association is wrongful only
if the dissociation:

(1) Breaches an express provision of the organic rules; or

(2) Occurs before the termination of the limited cooperative
association and:

(A) the person is expelled as a member under paragraph (3)
or (4) of subsection (d) of this section; or

(B) 1in the case of a person that is not an individual,
trust other than a business trust, or estate, the
person 1s expelled or otherwise dissociated as a member
because it dissolved or terminated in bad faith.

(c) TUnless the organic rules otherwise provide, a person that
wrongfully dissociates as a member is liable to the limited
cooperative association for damages caused by the dissociation. The
liability is in addition to any other debt, obligation, or liability
of the person to the association.

(d) A member is dissociated from the limited cooperative
association as a member when:

(1) The association receives notice in a record of the member’s
express will to dissociate as a member, or if the member specifies in
the notice an effective date later than the date the association
received notice, on that later date;

Oklahoma Statutes - Title 18. Corporations Page 205



(2) An event stated in the organic rules as causing the member’s
dissociation as a member occurs;

(3) The member is expelled as a member under the organic rules;
(4) The member is expelled as a member by the board of directors
because:

(A) it is unlawful to carry on the association’s activities
with the member as a member;

(B) there has been a transfer of all the member’s financial
rights in the association, other than:

(i) a creation or perfection of a security interest;
or

(ii) a charging order in effect under Section 61 of
this act which has not been foreclosed;

(C) the member is a limited liability company, association,
or partnership, which has been dissolved, and its
business is being wound up; or

(D) the member is a corporation or cooperative and:

(i) the member filed a certificate of dissolution or
the equivalent, or the jurisdiction of formation
revoked the association’s charter or right to
conduct business;

(ii) the association sends a notice to the member that
it will be expelled as a member for a reason
described in division (i) of this subparagraph;
and

(iii) not later than ninety (90) days after the notice
was sent under division (ii) of this subparagraph,
the member did not revoke its certificate of
dissolution or the equivalent, or the jurisdiction
of formation did not reinstate the association’s
charter or right to conduct business; or

(E) the member is an individual and is adjudged
incompetent;
(5) In the case of a member who is an individual, the individual
dies;
(6) In the case of a member that is a trust or is acting as a

member by virtue of being a trustee of a trust, all the trust’s
financial rights in the association are distributed;

(7) In the case of a member that i1s an estate, the estate’s
entire financial interest in the association is distributed;
(8) In the case of a member that is not an individual,

partnership, limited liability company, cooperative, corporation,
trust, or estate, the member is terminated; or

(9) The association participates in a merger if under the plan
of merger as approved under Article 16 of the Uniform Limited
Cooperative Association Act of 2009 the member ceases to be a member.
Added by Laws 2009, c. 68, § 99, eff. Jan. 1, 2010.
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§18-441-1102. Effect of dissociation as member.

EFFECT OF DISSOCIATION AS MEMBER.

(a) Upon a member’s dissociation:

(1) Subject to Section 101 of this act, the person has no
further rights as a member; and

(2) Subject to Section 101 of this act and Article 16 of the
Uniform Limited Cooperative Association Act of 2009, any financial
rights owned by the person in the person’s capacity as a member
immediately before dissociation are owned by the person as a
transferee.

(b) A person’s dissociation as a member does not of itself
discharge the person from any debt, obligation, or liability to the
limited cooperative association which the person incurred under the
organic rules, by contract, or by other means while a member.

Added by Laws 2009, c. 68, § 100, eff. Jan. 1, 2010.

§18-441-1103. ©Power of estate of member.

POWER OF ESTATE OF MEMBER. Unless the organic rules provide for
greater rights, if a member is dissociated because of death, dies or
is expelled by reason of being adjudged incompetent, the member’s
personal representative or other legal representative may exercise
the rights of a transferee of the member’s financial rights and, for
purposes of settling the estate of a deceased member, may exercise
the informational rights of a current member to obtain information
under Section 44 of this act.

Added by Laws 2009, c. 68, § 101, eff. Jan. 1, 2010.

§18-441-1201. Dissolution and winding up.

DISSOLUTION AND WINDING UP. A limited cooperative association is
dissolved only as provided in this article and upon dissolution winds
up in accordance with this article.

Added by Laws 2009, c. 68, § 102, eff. Jan. 1, 2010.

§18-441-1202. Nonjudicial dissolution.

NONJUDICIAL DISSOLUTION. Except as otherwise provided in
Sections 104 and 112 of this act, a limited cooperative association
is dissolved and its activities must be wound up:

(1) Upon the occurrence of an event or at a time specified in
the articles of organization;

(2) TUpon the action of the association’s organizers, board of
directors, or members under Section 105 or 106 of this act; or

(3) Ninety (90) days after the dissociation of a member, which
results in the association having one patron member and no other
members, unless the association:

(A) has a sole member that is a cooperative; or
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(B) not later than the end of the ninety-day period, admits
at least one member in accordance with the organic
rules and has at least two members, at least one of
which is a patron member.

Added by Laws 2009, c. 68, § 103, eff. Jan. 1, 2010.

§18-441-1203. Judicial dissolution.

JUDICIAL DISSOLUTION. The district court may dissolve a limited
cooperative association or order any action that under the
circumstances is appropriate and equitable:

(1) In a proceeding initiated by the Attorney General, if:

(A) the association obtained its articles of organization
through fraud; or

(B) the association has continued to exceed or abuse the
authority conferred upon it by law; or

(2) In a proceeding initiated by a member, if:

(A) the directors are deadlocked in the management of the
association’s affairs, the members are unable to break
the deadlock, and irreparable injury to the association
is occurring or is threatened because of the deadlock;

(B) the directors or those in control of the association
have acted, are acting, or will act in a manner that is
illegal, oppressive, or fraudulent;

(C) the members are deadlocked in voting power and have
failed to elect successors to directors whose terms
have expired for two consecutive periods during which
annual members meetings were held or were to be held;
or

(D) the assets of the association are being misapplied or
wasted.

Added by Laws 2009, c. 68, § 104, eff. Jan. 1, 2010.

§18-441-1204. Voluntary dissolution before commencement of activity.
VOLUNTARY DISSOLUTION BEFORE COMMENCEMENT OF ACTIVITY. A

majority of the organizers or initial directors of a limited

cooperative association that has not yet begun business activity or

the conduct of its affairs may dissolve the association.

Added by Laws 2009, c. 68, § 105, eff. Jan. 1, 2010.

§18-441-1205. Voluntary dissolution by the board and members.

VOLUNTARY DISSOLUTION BY THE BOARD AND MEMBERS.

(a) Except as otherwise provided in Section 105 of this act, for
a limited cooperative association to voluntarily dissolve:

(1) A resolution to dissolve must be approved by a majority vote
of the board of directors unless a greater percentage is required by
the organic rules;
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(2) The board of directors must call a members meeting to
consider the resolution, to be held not later than ninety (90) days
after adoption of the resolution; and

(3) The board of directors must mail or otherwise transmit or
deliver to each member in a record that complies with Section 47 of
this act:

(A) the resolution required by paragraph (1) of this
subsection;

(B) a recommendation that the members vote in favor of the
resolution or, i1f the board determines that because of
conflict of interest or other special circumstances it
should not make a favorable recommendation, the basis
of that determination; and

(C) notice of the members meeting, which must be given in
the same manner as notice of a special meeting of
members.

(b) Subject to subsection (c) of this section, a resolution to
dissolve must be approved by:

(1) At least two-thirds (2/3) of the voting power of members
present at a members meeting called under paragraph (2) of subsection
(a) of this section; and

(2) If the limited cooperative association has investor members,
at least a majority of the votes cast by patron members, unless the
organic rules require a greater percentage.

(c) The organic rules may require that the percentage of votes
under paragraph (1) of subsection (b) of this section is:

(1) A different percentage that is not less than a majority of
members voting at the meeting; or

(2) Measured against the voting power of all members; or

(3) A combination of paragraphs (1) and (2) of this subsection.
Added by Laws 2009, c. 68, § 106, eff. Jan. 1, 2010.

§18-441-1206. Winding up.

WINDING UP.

(a) A limited cooperative association continues after
dissolution only for purposes of winding up its activities.

(b) In winding up a limited cooperative association’s
activities, the board of directors shall cause the association to:

(1) Discharge its liabilities, settle and close its activities,
and marshal and distribute its assets;

(2) Preserve the association or its property as a going concern
for no more than a reasonable time;

(3) Prosecute and defend actions and proceedings;

(4) Transfer association property; and

(5) Perform other necessary acts.

(c) After dissolution and upon application of a limited
cooperative association, a member, or a holder of financial rights,
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the district court may order judicial supervision of the winding up
of the association, including the appointment of a person to wind up
the association’s activities, if:

(1) After a reasonable time, the association has not wound up
its activities; or

(2) The applicant establishes other good cause.

(d) If a person is appointed pursuant to subsection (c) of this
section to wind up the activities of a limited cooperative
association, the association shall promptly deliver to the Secretary
of State for filing an amendment to the articles of organization to
reflect the appointment.

Added by Laws 2009, c. 68, § 107, eff. Jan. 1, 2010.

§18-441-1207. Distribution of assets in winding up limited
cooperative association.

DISTRIBUTION OF ASSETS IN WINDING UP LIMITED COOPERATIVE
ASSOCIATION.

(a) In winding up a limited cooperative association’s business,
the association shall apply its assets to discharge its obligations
to creditors, including members that are creditors. The association

shall apply any remaining assets to pay in money the net amount
distributable to members in accordance with their right to
distributions under subsection (b) of this section.

(b) Unless the organic rules otherwise provide, in this
subsection “financial interests” means the amounts recorded in the
names of members in the records of a limited cooperative association
at the time a distribution is made, including amounts paid to become
a member, amounts allocated but not distributed to members, and
amounts of distributions authorized but not yet paid to members.
Unless the organic rules otherwise provide, each member is entitled
to a distribution from the association of any remaining assets in the
proportion of the member’s financial interests to the total financial
interests of the members after all other obligations are satisfied.
Added by Laws 2009, c. 68, § 108, eff. Jan. 1, 2010.

§18-441-1208. Known claims against dissolved limited cooperative
association.

KNOWN CLAIMS AGAINST DISSOLVED LIMITED COOPERATIVE ASSOCIATION.

(a) Subject to subsection (d) of this section, a dissolved
limited cooperative association may dispose of the known claims
against it by following the procedure in subsections (b) and (c) of
this section.

(b) A dissolved limited cooperative association may notify its
known claimants of the dissolution in a record. The notice must:

(1) Specify that a claim be in a record;
(2) Specify the information required to be included in the
claim;
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(3) Provide an address to which the claim must be sent;

(4) State the deadline for receipt of the claim, which may not
be less than one hundred twenty (120) days after the date the notice
is received by the claimant; and

(5) State that the claim will be barred if not received by the
deadline.

(c) A claim against a dissolved limited cooperative association
is barred if the requirements of subsection (b) of this section are
met, and:

(1) The association is not notified of the claimant’s claim, in
a record, by the deadline specified in the notice under paragraph (4)
of subsection (b) of this section;

(2) In the case of a claim that is timely received but rejected
by the association, the claimant does not commence an action to
enforce the claim against the association within ninety (90) days
after receipt of the notice of the rejection; or

(3) If a claim is timely received but is neither accepted nor
rejected by the association within one hundred twenty (120) days
after the deadline for receipt of claims, the claimant does not
commence an action to enforce the claim against the association:

(A) after the one-hundred-twenty-day period; and
(B) not later than ninety (90) days after the one-hundred-
twenty-day period.

(d) This section does not apply to a claim based on an event
occurring after the date of dissolution or a liability that is
contingent on that date.

Added by Laws 2009, c. 68, § 109, eff. Jan. 1, 2010.

§18-441-1209. Other claims against dissolved limited cooperative
association.

OTHER CLAIMS AGAINST DISSOLVED LIMITED COOPERATIVE ASSOCIATION.

(a) A dissolved limited cooperative association may publish
notice of its dissolution and request persons having claims against
the association to present them in accordance with the notice.

(b) A notice under subsection (a) of this section must:

(1) Be published at least once in a newspaper of general
circulation in the county in which the dissolved limited cooperative
association’s principal office is located or, if the association does
not have a principal office in this state, in the county in which the
association’s designated office is or was last located;

(2) Describe the information required to be contained in a claim
and provide an address to which the claim is to be sent; and
(3) State that a claim against the association is barred unless

an action to enforce the claim is commenced not later than three (3)
years after publication of the notice.

(c) If a dissolved limited cooperative association publishes a
notice in accordance with subsection (b) of this section, the claim
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of each of the following claimants is barred unless the claimant
commences an action to enforce the claim not later than three (3)
years after the first publication date of the notice:

(1) A claimant that is entitled to but did not receive notice in
a record under Section 109 of this act; and

(2) A claimant whose claim is contingent or based on an event
occurring after the effective date of dissolution.

(d) A claim not barred under this section may be enforced:

(1) Against a dissolved limited cooperative association, to the
extent of its undistributed assets; or

(2) If the association’s assets have been distributed in
connection with winding up the association’s activities, against a
member or holder of financial rights to the extent of that person’s
proportionate share of the claim or the association’s assets
distributed to the person in connection with the winding up,
whichever is less. The person’s total liability for all claims under
this paragraph shall not exceed the total amount of assets
distributed to the person as part of the winding up of the
association.
Added by Laws 2009, c. 68, § 110, eff. Jan. 1, 2010.

§18-441-1210. Court proceeding.

COURT PROCEEDING.

(a) Upon application by a dissolved limited cooperative
association that has published a notice under Section 110 of this
act, the district court in the county where the association’s
principal office is located or, if the association does not have a
principal office in this state, where its designated office in this
state is located, may determine the amount and form of security to be
provided for payment of claims against the association that are
contingent, have not been made known to the association, or are based
on an event occurring after the effective date of dissolution but
that, based on the facts known to the association, are reasonably
anticipated to arise after the effective date of dissolution.

(b) Not later than ten (10) days after filing an application
under subsection (a) of this section, a dissolved limited cooperative
association shall give notice of the proceeding to each known
claimant holding a contingent claim.

(c) The court may appoint a representative in a proceeding
brought under this section to represent all claimants whose
identities are unknown. The dissolved limited cooperative
association shall pay reasonable fees and expenses of the
representative, including all reasonable attorney and expert witness
fees.

(d) Provision by the dissolved limited cooperative association
for security in the amount and the form ordered by the court
satisfies the association’s obligations with respect to claims that
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are contingent, have not been made known to the association, or are
based on an event occurring after the effective date of dissolution,
and the claims may not be enforced against a member that received a
distribution.

Added by Laws 2009, c. 68, § 111, eff. Jan. 1, 2010.

§18-441-1211. Administrative dissolution.

ADMINISTRATIVE DISSOLUTION.

(a) The Secretary of State may dissolve a limited cooperative
association administratively if the association does not:

(1) Pay, not later than sixty (60) days after the due date, any
fee, tax, or penalty due to the Secretary of State under the Uniform
Limited Cooperative Association Act of 2009 or other law; or

(2) Deliver not later than sixty (60) days after the due date
its annual report to the Secretary of State.

(b) If the Secretary of State determines that a ground exists
for dissolving a limited cooperative association administratively,
the Secretary of State shall file a record of the determination and
serve the association with a copy of the record.

(c) If, not later than sixty (60) days after service of a copy
of the Secretary of State’s determination under subsection (b) of
this section, the association does not correct each ground for
dissolution or demonstrate to the satisfaction of the Secretary of
State that each uncorrected ground determined by the Secretary of
State does not exist, the Secretary of State shall dissolve the
association administratively by preparing and filing a declaration of
dissolution which states the grounds for dissolution. The Secretary
of State shall serve the association with a copy of the declaration.

(d) A limited cooperative association that has been dissolved
administratively continues its existence only for purposes of winding
up its activities.

(e) The administrative dissolution of a limited cooperative
association does not terminate the authority of its agent for service
of process.

Added by Laws 2009, c. 68, § 112, eff. Jan. 1, 2010.

§18-441-1212. Reinstatement following administrative dissolution.

REINSTATEMENT FOLLOWING ADMINISTRATIVE DISSOLUTION.

(a) A limited cooperative association that has been dissolved
administratively may apply to the Secretary of State for
reinstatement not later than two (2) years after the effective date
of dissolution. The application must be delivered to the Secretary
of State for filing and state:

(1) The name of the association and the effective date of its
administrative dissolution;

(2) That the grounds for dissolution either did not exist or
have been eliminated; and
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(3) That the association’s name satisfies the requirements of
Section 11 of this act.

(b) If the Secretary of State determines that an application
contains the information required by subsection (a) of this section
and that the information is correct, the Secretary of State shall:

(1) Prepare a declaration of reinstatement;
(2) File the original of the declaration; and
(3) Serve a copy of the declaration on the association.

(c) When reinstatement under this section becomes effective, it
relates back to and takes effect as of the effective date of the
administrative dissolution, and the limited cooperative association
may resume or continue its activities as i1if the administrative
dissolution had not occurred.

Added by Laws 2009, c. 68, § 113, eff. Jan. 1, 2010.

§18-441-1213. Denial of reinstatement - Appeal.

DENIAL OF REINSTATEMENT; APPEAL.

(a) If the Secretary of State denies a limited cooperative
association’s application for reinstatement following administrative
dissolution, the Secretary of State shall prepare and file a notice
that explains the reason for denial and serve the association with a
copy of the notice.

(b) DNot later than thirty (30) days after service of a notice of
denial of reinstatement by the Secretary of State, a limited
cooperative association may appeal the denial by petitioning the
district court to set aside the dissolution. The petition must be
served on the Secretary of State and contain a copy of the Secretary
of State’s declaration of dissolution, the association’s application
for reinstatement, and the Secretary of State’s notice of denial.

(c) The court may summarily order the Secretary of State to
reinstate the dissolved cooperative association or may take other
action the court considers appropriate.

Added by Laws 2009, c. 68, § 114, eff. Jan. 1, 2010.

§18-441-1214. Statement of dissolution.

STATEMENT OF DISSOLUTION.

(a) A limited cooperative association that has dissolved or is
about to dissolve may deliver to the Secretary of State for filing a
statement of dissolution that states:

(1) The name of the association;

(2) The date the association dissolved or will dissolve; and

(3) Any other information the association considers relevant.

(b) A person has notice of a limited cooperative association’s
dissolution on the later of:

(1) Ninety (90) days after a statement of dissolution is filed;
or

(2) The effective date stated in the statement of dissolution.
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Added by Laws 2009, c. 68, § 115, eff. Jan. 1, 2010.

§18-441-1215. Statement of termination.

STATEMENT OF TERMINATION.

(a) A dissolved limited cooperative association that has
completed winding up may deliver to the Secretary of State for filing
a statement of termination that states:

(1) The name of the association;

(2) The date of filing of its initial articles of organization;
and

(3) That the association is terminated.

(b) The filing of a statement of termination does not itself
terminate the limited cooperative association.
Added by Laws 2009, c. 68, § 116, eff. Jan. 1, 2010.

§18-441-1301. Derivative action.

DERIVATIVE ACTION. A member may maintain a derivative action to
enforce a right of a limited cooperative association if:

(1) The member demands that the association bring an action to
enforce the right; and

(2) Any of the following occur:

(A) the association does not, within ninety (90) days after
the member makes the demand, agree to bring the action;

(B) the association notifies the member that it has
rejected the demand;

(C) irreparable harm to the association would result by
waiting ninety (90) days after the member makes the
demand; or

(D) the association agrees to bring an action demanded and
fails to bring the action within a reasonable time.

Added by Laws 2009, c. 68, § 117, eff. Jan. 1, 2010.

§18-441-1302. Proper plaintiff.
PROPER PLAINTIFF.
(a) A derivative action to enforce a right of a limited
cooperative association may be maintained only by a person that:
(1) Is a member or a dissociated member at the time the action
is commenced and:
(A) was a member when the conduct giving rise to the action
occurred; or
(B) whose status as a member devolved upon the person by
operation of law or the organic rules from a person
that was a member at the time of the conduct; and
(2) Adequately represents the interests of the association.
(b) If the sole plaintiff in a derivative action dies while the
action is pending, the court may permit another member who meets the
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requirements of subsection (a) of this section to be substituted as
plaintiff.
Added by Laws 2009, c. 68, § 118, eff. Jan. 1, 2010.

§18-441-1303. Pleading.

PLEADING. In a derivative action to enforce a right of a limited
cooperative association, the complaint must state:

(1) The date and content of the plaintiff’s demand under
paragraph (1) of Section 117 of this act and the association’s
response;

(2) If ninety (90) days have not expired since the demand, how
irreparable harm to the association would result by waiting for the
expiration of ninety (90) days; and

(3) If the association agreed to bring an action demanded, that
the action has not been brought within a reasonable time.

Added by Laws 2009, c. 68, § 119, eff. Jan. 1, 2010.

§18-441-1304. Approval for discontinuance or settlement.

APPROVAL FOR DISCONTINUANCE OR SETTLEMENT. A derivative action
to enforce a right of a limited cooperative association may not be
discontinued or settled without the court’s approval.

Added by Laws 2009, c. 68, § 120, eff. Jan. 1, 2010.

§18-441-1305. Proceeds and expenses.

PROCEEDS AND EXPENSES.

(a) Except as otherwise provided in subsection (b) of this
section:

(1) Any proceeds or other benefits of a derivative action to
enforce a right of a limited cooperative association, whether by
judgment, compromise, or settlement, belong to the association and
not to the plaintiff; and

(2) If the plaintiff in the derivative action receives any
proceeds, the plaintiff shall immediately remit them to the
association.

(b) TIf a derivative action to enforce a right of a limited
cooperative association is successful in whole or in part, the court
may award the plaintiff reasonable expenses, including reasonable
attorney fees and costs, from the recovery of the association.
Added by Laws 2009, c. 68, § 121, eff. Jan. 1, 2010.

§18-441-1401. Governing law.

GOVERNING LAW.

(a) The law of the state or other jurisdiction under which a
foreign cooperative is organized governs relations among the members
of the foreign cooperative and between the members and the foreign
cooperative.
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(b) A foreign cooperative may not be denied a certificate of
authority because of any difference between the law of the
jurisdiction under which the foreign cooperative is organized and the
law of this state.

(c) A certificate of authority does not authorize a foreign
cooperative to engage in any activity or exercise any power that a
limited cooperative association may not engage in or exercise in this
state.

Added by Laws 2009, c. 68, § 122, eff. Jan. 1, 2010.

§18-441-1402. Application for certificate of authority.

APPLTICATION FOR CERTIFICATE OF AUTHORITY.

(a) A foreign cooperative may apply for a certificate of
authority by delivering an application to the Secretary of State for
filing. The application must state:

(1) The name of the foreign cooperative and, if the name does
not comply with Section 11 of this act, an alternative name adopted
pursuant to Section 126 of this act;

(2) The name of the state or other jurisdiction under whose law
the foreign cooperative is organized;
(3) The street address and, if different, mailing address of the

principal office and, if the law of the jurisdiction under which the
foreign cooperative is organized requires the foreign cooperative to
maintain another office in that jurisdiction, the street address and,
if different, mailing address of the required office;

(4) The street address and, if different, mailing address of the
foreign cooperative’s designated office in this state, and the name
of the foreign cooperative’s agent for service of process at the
designated office; and

(5) The name, street address and, if different, mailing address
of each of the foreign cooperative’s current directors and officers.

(b) A foreign cooperative shall deliver with a completed
application under subsection (a) of this section a certificate of
good standing or a similar record signed by the Secretary of State or
other official having custody of the foreign cooperative’s publicly
filed records in the state or other jurisdiction under whose law the
foreign cooperative is organized.

Added by Laws 2009, c. 68, § 123, eff. Jan. 1, 2010.

§18-441-1403. Activities not constituting transacting business.

ACTIVITIES NOT CONSTITUTING TRANSACTING BUSINESS.

(a) Activities of a foreign cooperative which do not constitute
transacting business in this state under this article include:

(1) Maintaining, defending, and settling an action or
proceeding;
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(2) Holding meetings of the foreign cooperative’s members or
directors or carrying on any other activity concerning the foreign
cooperative’s internal affairs;

(3) Maintaining accounts in financial institutions;

(4) Maintaining offices or agencies for the transfer, exchange,
and registration of the foreign cooperative’s own securities or
maintaining trustees or depositories with respect to those
securities;

(5) Selling through independent contractors;

(6) Soliciting or obtaining orders, whether by mail or
electronic means, through employees, agents, or otherwise, if the
orders require acceptance outside this state before they become
contracts;

(7) Creating or acquiring indebtedness, mortgages, or security
interests in real or personal property;
(8) Securing or collecting debts or enforcing mortgages or other

security interests in property securing the debts, and holding,
protecting, and maintaining property so acquired;

(9) Conducting an isolated transaction that is completed within
thirty (30) days and is not one in the course of similar
transactions; and

(10) Transacting business in interstate commerce.

(b) For purposes of this article, the ownership in this state of
income-producing real property or tangible personal property, other
than property excluded under subsection (a) of this section,
constitutes transacting business in this state.

(c) This section does not apply in determining the contacts or
activities that may subject a foreign cooperative to service of
process, taxation, or regulation under law of this state other than
the Uniform Limited Cooperative Association Act of 2009.

Added by Laws 2009, c. 68, § 124, eff. Jan. 1, 2010.

§18-441-1404. 1Issuance of certificate of authority.

ISSUANCE OF CERTIFICATE OF AUTHORITY. Unless the Secretary of
State determines that an application for a certificate of authority
does not comply with the filing requirements of the Uniform Limited
Cooperative Association Act of 2009, the Secretary of State, upon
payment by the foreign cooperative of all filing fees, shall file the
application, issue a certificate of authority, and send a copy of the
filed certificate, together with a receipt for the fees, to the
foreign cooperative or its representative.

Added by Laws 2009, c. 68, § 125, eff. Jan. 1, 2010.

§18-441-1405. Noncomplying name of foreign cooperative.
NONCOMPLYING NAME OF FOREIGN COOPERATIVE.
(a) A foreign cooperative whose name does not comply with
Section 11 of this act may not obtain a certificate of authority
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until it adopts, for the purpose of transacting business in this
state, an alternative name that complies with Section 11 of this act.
After obtaining a certificate of authority with an alternative name,
a foreign cooperative’s business in this state must be transacted
under that name.

(b) If a foreign cooperative authorized to transact business in
this state changes its name to one that does not comply with Section
11 of this act, it may not thereafter transact business in this state
until it complies with subsection (a) of this section and obtains an
amended certificate of authority.

Added by Laws 2009, c. 68, § 126, eff. Jan. 1, 2010.

§18-441-1406. Revocation of certificate of authority.

REVOCATION OF CERTIFICATE OF AUTHORITY.

(a) A certificate of authority may be revoked by the Secretary
of State in the manner provided in subsection (b) of this section if
the foreign cooperative does not:

(1) Pay, not later than sixty (60) days after the due date, any
fee, tax, or penalty due to the Secretary of State under the Uniform
Limited Cooperative Association Act of 2009 or law of this state
other than the Uniform Limited Cooperative Association Act of 2009;

(2) Deliver, not later than sixty (60) days after the due date,
its annual report;

(3) Appoint and maintain an agent for service of process; or

(4) Deliver for filing a statement of change not later than
thirty (30) days after a change has occurred in the name of the agent
or the address of the foreign cooperative’s designated office.

(b) To revoke a certificate of authority, the Secretary of State
must file a notice of revocation and send a copy to the foreign
cooperative’s registered agent for service of process in this state
or, if the foreign cooperative does not appoint and maintain an agent
for service of process in this state, to the foreign cooperative’s
principal office. The notice must state:

(1) The revocation’s effective date, which must be at least
sixty (60) days after the date the Secretary of State sends the copy;
and

(2) The foreign cooperative’s noncompliance that is the reason
for the revocation.
(c) The authority of a foreign cooperative to transact business

in this state ceases on the effective date of the notice of
revocation unless before that date the foreign cooperative cures each
failure to comply stated in the notice. If the foreign cooperative
cures the failures, the Secretary of State shall so indicate on the
filed notice.

Added by Laws 2009, c. 68, § 127, eff. Jan. 1, 2010.
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§18-441-1407. Cancellation of certificate of authority - Effect of
failure to have certificate.

CANCELLATION OF CERTIFICATE OF AUTHORITY, EFFECT OF FAILURE TO
HAVE CERTIFICATE.

(a) To cancel its certificate of authority, a foreign
cooperative must deliver to the Secretary of State for filing a
notice of cancellation. The certificate is canceled when the notice
becomes effective under Section 23 of this act.

(b) A foreign cooperative transacting business in this state may
not maintain an action or proceeding in this state unless it has a
certificate of authority.

(c) The failure of a foreign cooperative to have a certificate
of authority does not impair the validity of a contract or act of the
foreign cooperative or prevent the foreign cooperative from defending
an action or proceeding in this state.

(d) A member of a foreign cooperative is not liable for the
obligations of the foreign cooperative solely by reason of the
foreign cooperative’s having transacted business in this state
without a certificate of authority.

(e) If a foreign cooperative transacts business in this state
without a certificate of authority or cancels its certificate, it
appoints the Secretary of State as its agent for service of process
for an action arising out of the transaction of business in this
state.

Added by Laws 2009, c. 68, § 128, eff. Jan. 1, 2010.

§18-441-1408. Action by Attorney General.

ACTION BY ATTORNEY GENERAL. The Attorney General may maintain an
action to restrain a foreign cooperative from transacting business in
this state in violation of this article.

Added by Laws 2009, c. 68, § 129, eff. Jan. 1, 2010.

§18-441-1501. Disposition of assets not requiring member approval.

DISPOSITION OF ASSETS NOT REQUIRING MEMBER APPROVAL. Unless the
articles of organization otherwise provide, member approval under
Section 131 of this act is not required for a limited cooperative
association to:

(1) Sell, lease, exchange, license, or otherwise dispose of all
or any part of the assets of the association in the usual and regular
course of business; or

(2) Mortgage, pledge, dedicate to the repayment of indebtedness,
or encumber in any way all or any part of the assets of the
association whether or not in the usual and regular course of
business.

Added by Laws 2009, c. 68, § 130, eff. Jan. 1, 2010.

§18-441-1502. Member approval of other disposition of assets.
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MEMBER APPROVAL OF OTHER DISPOSITION OF ASSETS. A sale, lease,
exchange, license, or other disposition of assets of a limited
cooperative association, other than a disposition described in
Section 130 of this act, requires approval of the association’s
members under Sections 132 and 133 of this act if the disposition
leaves the association without significant continuing business
activity.

Added by Laws 2009, c. 68, § 131, eff. Jan. 1, 2010.

§18-441-1503. Notice and action on disposition of assets.

NOTICE AND ACTION ON DISPOSITION OF ASSETS. For a limited
cooperative association to dispose of assets under Section 131 of
this act:

(1) A majority of the board of directors, or a greater
percentage if required by the organic rules, must approve the
proposed disposition; and

(2) The board of directors must call a members meeting to
consider the proposed disposition, hold the meeting not later than
ninety (90) days after approval of the proposed disposition by the
board, and mail or otherwise transmit or deliver in a record to each
member:

(A) the terms of the proposed disposition;

B) a recommendation that the members approve the
disposition, or if the board determines that because of
conflict of interest or other special circumstances it
should not make a favorable recommendation, the basis
for that determination;

(C) a statement of any condition of the board’s submission
of the proposed disposition to the members; and

(D) notice of the meeting at which the proposed disposition
will be considered, which must be given in the same
manner as notice of a special meeting of members.

Added by Laws 2009, c. 68, § 132, eff. Jan. 1, 2010.

§18-441-1504. Disposition of assets.

DISPOSITION OF ASSETS.

(a) Subject to subsection (b) of this section, a disposition of
assets under Section 131 of this act must be approved by:

(1) At least two-thirds (2/3) of the voting power of members
present at a members meeting called under paragraph (2) of Section
132 of this act; and

(2) If the limited cooperative association has investor members,
at least a majority of the votes cast by patron members, unless the
organic rules require a greater percentage vote by patron members.

(b) The organic rules may require that the percentage of votes
under paragraph (1) of subsection (a) of this section is:
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(1) A different percentage that is not less than a majority of
members voting at the meeting;

(2) Measured against the voting power of all members; or
(3) A combination of paragraphs (1) and (2) of this subsection.
(c) Subject to any contractual obligations, after a disposition

of assets is approved and at any time before the consummation of the
disposition, a limited cooperative association may approve an
amendment to the contract for disposition or the resolution
authorizing the disposition or approve abandonment of the
disposition:

(1) As provided in the contract or the resolution; and

(2) Except as prohibited by the resolution, with the same
affirmative vote of the board of directors and of the members as was
required to approve the disposition.

(d) The voting requirements for districts, classes, or voting
groups under Section 36 of this act apply to approval of a
disposition of assets under this article.

Added by Laws 2009, c. 68, § 133, eff. Jan. 1, 2010.

§18-441-1601. Definitions.
DEFINITIONS. In this article:

(1) “Constituent entity” means an entity that is a party to a
merger.

(2) “Constituent limited cooperative association” means a
limited cooperative association that is a party to a merger.

(3) “Converted entity” means the organization into which a

converting entity converts pursuant to Sections 135 through 138 of
this act.

(4) “Converting entity” means an entity that converts into
another entity pursuant to Sections 135 through 138 of this act.

(5) “Converting limited cooperative association” means a
converting entity that is a limited cooperative association.

(6) “Organizational documents” means articles of incorporation,
bylaws, articles of organization, operating agreements, partnership
agreements, or other documents serving a similar function in the
creation and governance of an entity.

(7) “Personal liability” means personal liability for a debt,
liability, or other obligation of an entity imposed, by operation of
law or otherwise, on a person that co-owns or has an interest in the
entity:

(A) by the entity’s organic law solely because of the
person co-owning or having an interest in the entity;
or

(B) by the entity’s organizational documents under a
provision of the entity’s organic law authorizing those
documents to make one or more specified persons liable
for all or specified parts of the entity’s debts,
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liabilities, and other obligations solely because the
person co-owns or has an interest in the entity.

(8) “Surviving entity” means an entity into which one or more
other entities are merged, whether the entity existed before the
merger or is created by the merger.

Added by Laws 2009, c. 68, § 134, eff. Jan. 1, 2010.

§18-441-1602. Conversion.

CONVERSTION.

(a) An entity that is not a limited cooperative association may
convert to a limited cooperative association and a limited
cooperative association may convert to an entity that is not a
limited cooperative association pursuant to this section, Sections
136 through 138 of this act, and a plan of conversion, if:

(1) The other entity’s organic law authorizes the conversion;

(2) The conversion is not prohibited by the law of the
jurisdiction that enacted the other entity’s organic law; and

(3) The other entity complies with its organic law in effecting
the conversion.

(b) A plan of conversion must be in a record and must include:

(1) The name and form of the entity before conversion;

(2) The name and form of the entity after conversion;

(3) The terms and conditions of the conversion, including the

manner and basis for converting interests in the converting entity
into any combination of money, interests in the converted entity, and
other consideration; and

(4) The organizational documents of the proposed converted
entity.
Added by Laws 2009, c. 68, § 135, eff. Jan. 1, 2010.

§18-441-1603. Action on plan of conversion by converting limited
cooperative association.

ACTION ON PLAN OF CONVERSION BY CONVERTING LIMITED COOPERATIVE
ASSOCIATION.

(a) For a limited cooperative association to convert to another
entity, a plan of conversion must be approved by a majority of the
board of directors, or a greater percentage if required by the
organic rules, and the board of directors must call a members meeting
to consider the plan of conversion, hold the meeting not later than
ninety (90) days after approval of the plan by the board, and mail or
otherwise transmit or deliver in a record to each member:

(1) The plan, or a summary of the plan and a statement of the
manner in which a copy of the plan in a record may be reasonably
obtained by a member;

(2) A recommendation that the members approve the plan of
conversion, or if the board determines that because of a conflict of
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interest or other circumstances it should not make a favorable
recommendation, the basis for that determination;

(3) A statement of any condition of the board’s submission of
the plan of conversion to the members; and

(4) Notice of the meeting at which the plan of conversion will
be considered, which must be given in the same manner as notice of a
special meeting of members.

(b) Subject to subsections (c) and (d) of this section, a plan
of conversion must be approved by:

(1) At least two-thirds (2/3) of the voting power of members
present at a members meeting called under subsection (a) of this
section; and

(2) If the limited cooperative association has investor members,
at least a majority of the votes cast by patron members, unless the
organic rules require a greater percentage vote by patron members.

(c) The organic rules may require that the percentage of votes
under paragraph (1) of subsection (b) of this section is:

(1) A different percentage that is not less than a majority of
members voting at the meeting;

(2) Measured against the voting power of all members; or

(3) A combination of paragraphs (1) and (2) of this subsection.

(d) The vote required to approve a plan of conversion may not be
less than the vote required for the members of the limited
cooperative association to amend the articles of organization.

(e) Consent in a record to a plan of conversion by a member must
be delivered to the limited cooperative association before delivery
of articles of conversion for filing if as a result of the conversion
the member will have:

(1) Personal liability for an obligation of the association; or
(2) An obligation or liability for an additional contribution.
(f) Subject to subsection (e) of this section and any

contractual rights, after a conversion is approved and at any time
before the effective date of the conversion, a converting limited
cooperative association may amend a plan of conversion or abandon the
planned conversion:

(1) As provided in the plan; and

(2) Except as prohibited by the plan, by the same affirmative
vote of the board of directors and of the members as was required to
approve the plan.

(g) The voting requirements for districts, classes, or voting
groups under Section 36 of this act apply to approval of a conversion
under this article.

Added by Laws 2009, c. 68, § 136, eff. Jan. 1, 2010.

§18-441-1604. Filings required for conversion - Effective date.

FILINGS REQUIRED FOR CONVERSION; EFFECTIVE DATE.
(a) After a plan of conversion is approved:
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(1) A converting limited cooperative association shall deliver
to the Secretary of State for filing articles of conversion, which
must include:

(A) a statement that the limited cooperative association
has been converted into another entity;

(B) the name and form of the converted entity and the
jurisdiction of its governing statute;

(C) the date the conversion is effective under the
governing statute of the converted entity;

(D) a statement that the conversion was approved as
required by the Uniform Limited Cooperative Association
Act of 2009;

(E) a statement that the conversion was approved as
required by the governing statute of the converted
entity; and

(F) 1if the converted entity is an entity organized in a
jurisdiction other than this state and is not
authorized to transact business in this state, the
street address and, if different, mailing address of an
office which the Secretary of State may use for
purposes of Section 20 of this act; and

(2) If the converting entity is not a converting limited
cooperative association, the converting entity shall deliver to the
Secretary of State for filing articles of organization, which must
include, in addition to the information required by Section 30 of
this act:

(A) a statement that the association was converted from
another entity;

(B) the name and form of the converting entity and the
jurisdiction of its governing statute; and

(C) a statement that the conversion was approved in a
manner that complied with the converting entity’s
governing statute.

(b) A conversion becomes effective:

(1) If the converted entity is a limited cooperative
association, when the articles of conversion take effect pursuant to
subsection (c) of Section 23 of this act; or

(2) 1If the converted entity is not a limited cooperative
association, as provided by the governing statute of the converted
entity.

Added by Laws 2009, c. 68, § 137, eff. Jan. 1, 2010.

§18-441-1605. Effect of conversion.

EFFECT OF CONVERSION.

(a) An entity that has been converted pursuant to this article
is for all purposes the same entity that existed before the
conversion and is not a new entity but, after conversion, 1is
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organized under the organic law of the converted entity and is
subject to that law and other law as it applies to the converted
entity.

(b) When a conversion takes effect under this article:

(1) All property owned by the converting entity remains vested
in the converted entity;

(2) All debts, liabilities, and other obligations of the
converting entity continue as obligations of the converted entity;

(3) An action or proceeding pending by or against the converting
entity may be continued as if the conversion had not occurred;

(4) Except as prohibited by other law, all the rights,
privileges, immunities, powers, and purposes of the converting entity
remain vested in the converted entity;

(5) Except as otherwise provided in the plan of conversion, the
terms and conditions of the plan of conversion take effect; and
(6) Except as otherwise provided in the plan of conversion, the

conversion does not dissolve a converting limited cooperative
association for purposes of Article 12 of the Uniform Limited
Cooperative Association Act of 2009.

(c) A converted entity that is an entity organized under the
laws of a jurisdiction other than this state consents to the
jurisdiction of the courts of this state to enforce any obligation
owed by the converting limited cooperative association if, before the
conversion, the converting limited cooperative association was
subject to suit in this state on the obligation. A converted entity
that is an entity organized under the laws of a jurisdiction other
than this state and not authorized to transact business in this state
appoints the Secretary of State as its agent for service of process
for purposes of enforcing an obligation under this subsection.
Service on the Secretary of State under this subsection is made in
the same manner and with the same consequences as under subsections
(c) and (d) of Section 20 of this act.

Added by Laws 2009, c. 68, § 138, eff. Jan. 1, 2010.

§18-441-1606. Merger.

MERGER.

(a) One or more limited cooperative associations may merge with
one or more other entities pursuant to this article and a plan of
merger if:

(1) The governing statute of each of the other entities
authorizes the merger;

(2) The merger is not prohibited by the law of a jurisdiction
that enacted any of those governing statutes; and

(3) Each of the other entities complies with its governing
statute in effecting the merger.

(b) A plan of merger must be in a record and must include:

(1) The name and form of each constituent entity;
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(2) The name and form of the surviving entity and, if the
surviving entity is to be created by the merger, a statement to that
effect;

(3) The terms and conditions of the merger, including the manner
and basis for converting the interests in each constituent entity
into any combination of money, interests in the surviving entity, and
other consideration;

(4) 1If the surviving entity is to be created by the merger, the
surviving entity’s organizational documents;
(5) 1If the surviving entity is not to be created by the merger,

any amendments to be made by the merger to the surviving entity’s
organizational documents; and

(6) If a member of a constituent limited cooperative association
will have personal liability with respect to a surviving entity, the
identity of the member by descriptive class or other reasonable
manner.
Added by Laws 2009, c. 68, § 139, eff. Jan. 1, 2010.

§18-441-1607. Notice and action on plan of merger by constituent
limited cooperative association.

NOTICE AND ACTION ON PLAN OF MERGER BY CONSTITUENT LIMITED
COOPERATIVE ASSOCIATION.

(a) For a limited cooperative association to merge with another
entity, a plan of merger must be approved by a majority vote of the
board of directors or a greater percentage if required by the
association’s organic rules.

(b) The board of directors shall call a members meeting to
consider a plan of merger approved by the board, hold the meeting not
later than ninety (90) days after approval of the plan by the board,
and mail or otherwise transmit or deliver in a record to each member:

(1) The plan of merger, or a summary of the plan and a statement
of the manner in which a copy of the plan in a record may be
reasonably obtained by a member;

(2) A recommendation that the members approve the plan of
merger, or i1f the board determines that because of conflict of
interest or other special circumstances it should not make a
favorable recommendation, the basis for that determination;

(3) A statement of any condition of the board’s submission of
the plan of merger to the members; and

(4) Notice of the meeting at which the plan of merger will be
considered, which must be given in the same manner as notice of a
special meeting of members.

Added by Laws 2009, c. 68, § 140, eff. Jan. 1, 2010.

§18-441-1608. Approval or abandonment of merger by members.
APPROVAL OR ABANDONMENT OF MERGER BY MEMBERS.
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(a) Subject to subsections (b) and (c) of this section, a plan
of merger must be approved by:

(1) At least two-thirds (2/3) of the voting power of members
present at a members meeting called under subsection (b) of Section
140 of this act; and

(2) If the limited cooperative association has investor members,
at least a majority of the votes cast by patron members, unless the
organic rules require a greater percentage vote by patron members.

(b) The organic rules may provide that the percentage of votes
under paragraph (1) of subsection (a) of this section is:

(1) A different percentage that is not less than a majority of
members voting at the meeting;

(2) Measured against the voting power of all members; or
(3) A combination of paragraphs (1) and (2) of this subsection.
(c) The vote required to approve a plan of merger may not be

less than the vote required for the members of the limited
cooperative association to amend the articles of organization.

(d) Consent in a record to a plan of merger by a member must be
delivered to the limited cooperative association before delivery of
articles of merger for filing pursuant to Section 142 of this act if
as a result of the merger the member will have:

(1) Personal liability for an obligation of the association; or
(2) An obligation or liability for an additional contribution.
(e) Subject to subsection (d) of this section and any

contractual rights, after a merger is approved, and at any time
before the effective date of the merger, a limited cooperative
association that is a party to the merger may approve an amendment to
the plan of merger or approve abandonment of the planned merger:

(1) As provided in the plan; and

(2) Except as prohibited by the plan, with the same affirmative
vote of the board of directors and of the members as was required to
approve the plan.

(f) The voting requirements for districts, classes, or voting
groups under Section 36 of this act apply to approval of a merger
under this article.

Added by Laws 2009, c. 68, § 141, eff. Jan. 1, 2010.

§18-441-1609. Filings required for merger - Effective date.

FILINGS REQUIRED FOR MERGER; EFFECTIVE DATE.

(a) After each constituent entity has approved a merger,
articles of merger must be signed on behalf of each constituent
entity by an authorized representative.

(b) The articles of merger must include:

(1) The name and form of each constituent entity and the
jurisdiction of its governing statute;
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(2) The name and form of the surviving entity, the jurisdiction
of its governing statute, and, if the surviving entity is created by
the merger, a statement to that effect;

(3) The date the merger is effective under the governing statute
of the surviving entity;
(4) If the surviving entity is to be created by the merger and:

(A) will be a limited cooperative association, the limited
cooperative association’s articles of organization; or

(B) will be an entity other than a limited cooperative
association, the organizational document that creates
the entity;

(5) If the surviving entity is not created by the merger, any
amendments provided for in the plan of merger to the organizational
document that created the entity;

(6) A statement as to each constituent entity that the merger
was approved as required by the entity’s governing statute;

(7) If the surviving entity is a foreign organization not
authorized to transact business in this state, the street address
and, if different, mailing address of an office which the Secretary
of State may use for the purposes of Section 20 of this act; and

(8) Any additional information required by the governing statute
of any constituent entity.

(c) Each limited cooperative association that is a party to a
merger shall deliver the articles of merger to the Secretary of State

for filing.
(d) A merger becomes effective under this article:
(1) If the surviving entity is a limited cooperative

association, upon the later of:
(A) compliance with subsection (c) of this section; or

(B) subject to subsection (c) of Section 23 of this act, as
specified in the articles of merger; or
(2) TIf the surviving entity is not a limited cooperative
association, as provided by the governing statute of the surviving

entity.
Added by Laws 2009, c. 68, § 142, eff. Jan. 1, 2010.

§18-441-1610. Effect of merger.

EFFECT OF MERGER.

(a) When a merger becomes effective:

(1) The surviving entity continues or comes into existence;

(2) Each constituent entity that merges into the surviving
entity ceases to exist as a separate entity;

(3) All property owned by each constituent entity that ceases to
exist vests in the surviving entity;

(4) All debts, liabilities, and other obligations of each
constituent entity that ceases to exist continue as obligations of
the surviving entity;
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(5) An action or proceeding pending by or against any
constituent entity that ceases to exist may be continued as if the
merger had not occurred;

(6) Except as prohibited by law other than the Uniform Limited
Cooperative Association Act of 2009, all rights, privileges,
immunities, powers, and purposes of each constituent entity that
ceases to exist vest in the surviving entity;

(7) Except as otherwise provided in the plan of merger, the
terms and conditions of the plan take effect;
(8) Except as otherwise provided in the plan of merger, if a

merging limited cooperative association ceases to exist, the merger
does not dissolve the association for purposes of Article 12 of this
act;

(9) If the surviving entity is created by the merger and:

(A) is a limited cooperative association, the articles of
organization become effective; or

(B) is an entity other than a limited cooperative
association, the organizational document that creates
the entity becomes effective; and

(10) If the surviving entity is not created by the merger, any
amendments made by the articles of merger for the organizational
documents of the surviving entity become effective.

(b) A surviving entity that is an entity organized under the
laws of a jurisdiction other than this state consents to the
jurisdiction of the courts of this state to enforce any obligation
owed by the constituent entity if, before the merger, the constituent
entity was subject to suit in this state on the obligation. A
surviving entity that is an entity organized under the laws of a
jurisdiction other than this state and not authorized to transact
business in this state appoints the Secretary of State as its agent
for service of process for purposes of enforcing an obligation under
this subsection. Service on the Secretary of State under this
subsection is made in the same manner and with the same consequences
as in subsections (c) and (d) of Section 20 of this act.

Added by Laws 2009, c. 68, § 143, eff. Jan. 1, 2010.

§18-441-1611. Consolidation.

CONSOLIDATION.

(a) Constituent entities that are limited cooperative
associations or foreign cooperatives may agree to call a merger a
consolidation under this article.

(b) All provisions governing mergers or using the term merger in
this act apply equally to mergers that the constituent entities
choose to call consolidations under subsection (a) of this section.
Added by Laws 2009, c. 68, § 144, eff. Jan. 1, 2010.

§18-441-1612. Article not exclusive.
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ARTICLE NOT EXCLUSIVE. This article does not prohibit a limited
cooperative association from being converted or merged under law
other than the Uniform Limited Cooperative Association Act of 2009.
Added by Laws 2009, c. 68, § 145, eff. Jan. 1, 2010.

§18-441-1701. Uniformity of application and construction.
UNIFORMITY OF APPLICATION AND CONSTRUCTION. In applying and
construing the Uniform Limited Cooperative Association Act of 2009,
consideration must be given to the need to promote uniformity of the
law with respect to its subject matter among states that enact it.

Added by Laws 2009, c. 68, § 146, eff. Jan. 1, 2010.

§18-441-1702. Relation to Electronic Signatures in Global and
National Commerce Act.

RELATION TO ELECTRONIC SIGNATURES IN GLOBAL AND NATIONAL COMMERCE
ACT. The Uniform Limited Cooperative Association Act of 2009
modifies, limits, or supersedes the federal Electronic Signatures in
Global and National Commerce Act, 15 U.S.C., Section 7001 et seq.,
but does not modify, limit, or supersede Section 101 (c) of that act,
15 U.S.C., Section 7001 (c) or authorize electronic delivery of any of
the notices described in Section 103 (b) of that act, 15 U.S.C.,
Section 7003 (b) .

Added by Laws 2009, c. 68, § 147, eff. Jan. 1, 2010.

§18-441-1703. Savings clause.

SAVINGS CLAUSE. The Uniform Limited Cooperative Association Act
of 2009 does not affect an action or proceeding commenced, or right
accrued, before January 1, 2010.

Added by Laws 2009, c. 68, § 148, eff. Jan. 1, 2010.

§18-441-1704. Act deemed amendment of Constitution.

ACT DEEMED AMENDMENT OF CONSTITUTION. It is the intent of the
Legislature that the Uniform Limited Cooperative Association Act of
2009 be an amendment to, and alteration of, Sections 18 through 34,
inclusive, of Article IX of the Constitution of the State of
Oklahoma, as authorized by Section 35 of Article IX of the
Constitution of the State of Oklahoma.

Added by Laws 2009, c. 68, § 149, eff. Jan. 1, 2010.

§18-471. Venue of actions.

Any foreign corporation, doing business in the State of Oklahoma,
and any person now or hereafter having any cause of action against
such corporation, arising on contract, tort, or otherwise, may file
suit in any county in the State of Oklahoma where the plaintiff
resides or where said corporation has its principal place of
business, or has property, or in any county where said corporation
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has an agent appointed upon whom service of summons or other process
may be had.
Laws 1910-11, c. 26, p. 46, § 1.

§18-476. Repealed by Laws 1998, c. 104, § 40, eff. Nov. 1, 1998.
§18-477. Repealed by Laws 1998, c. 104, § 40, eff. Nov. 1, 1998.
§18-478. Repealed by Laws 1998, c. 104, § 40, eff. Nov. 1, 1998.

§18-481. Corporation surety authorized.

Whenever any recognizance, stipulation, bond, or undertaking
conditioned for the faithful performance of any duty or for the doing
or refraining from doing anything in such recognizances, stipulation,
bond or undertaking specified, is by law of the State of Oklahoma
required or permitted to be given with one surety, or with two or
more sureties, the execution of the same or the guaranteeing of the
performance of the conditions thereof shall be sufficient when
executed or guaranteed solely by a corporation incorporated under the
laws of the United States, or of any state, having power to guarantee
the fidelity of persons holding positions of public or private trust,
and to execute and guarantee bonds and undertakings in judicial
proceedings: Provided, that such recognizance, stipulation, bond or
undertaking be approved by the head of department, court, judge,
officer, board or body executive, legislative or judicial, required
to approve or execute the same.

R.L.1910, § 1344.

§18-482. Permission to do business - Statements - Deposit.

Every company, before transacting any business in the State of
Oklahoma, under Section 481 et seq. of this title, shall deposit with
the Insurance Commissioner of the state a copy of its charter or
articles of incorporation and a statement signed and sworn to by its
president and secretary, showing the assets and liabilities. If said
Insurance Commissioner shall be satisfied that such company has
authority under its charter to do the business provided for in this
article, and that it has a paid-up capital of not less than Five
Hundred Thousand Dollars ($500,000.00) in cash or its equivalent, and
is able tokeep and perform its contracts and has a good reputation
for the prompt and equitable settlement and adjustment of liabilities
accruing upon its undertakings, he shall grant authority in writing
to such company to do business in this state, but before granting
such authority the said corporations shall also be required to comply
with the requirements of Section 613 of Title 36 of the Oklahoma
Statutes, relating to insurers issuing policies of surety insurance.
Provided however, the deposit requirements of subsection A of Section
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613 of Title 36 of the Oklahoma Statutes shall not apply to companies
that solely write bonds that cover grain warehouse storage.

Amended by Laws 1986, c. 129, § 1, emerg. eff. April 14, 1986; Laws
1988, c. 291, § 1, eff. Nov. 1, 1988.

§18-483. Surety contracts, liberal construction of.

The rule of the common law requiring a strict construction of the
obligations of a surety shall have no application to the obligations
of a surety or guarantor or indemnitor for hire, but all such
obligations shall be liberally construed in accordance with the rules
of the general law applicable to policies of insurance.

R.L.1910, § 1346.

§18-484. Quarterly reports - Revocation of authority - Inquiry into
solvency - Additional security.

Every such corporation shall, in the months of January, April,
July and October of each year, file with the Insurance Commissioner
of the state a statement signed and sworn to by its president and
secretary, showing its assets and liabilities as required by Section
1345. And the Insurance Commissioner shall have the power, and it
shall be his duty, to revoke the authority of any such company to
transact any business under this article whenever, in his judgment,
said company is not solvent, or is conducting its business in
violation of this article. He may institute inquiry, at any time,
into the solvency of such company, and may require that additional
security be given, at any time, upon any obligation to the state when
he deems such company no longer sufficient security.

R.L.1910, § 1347.

§18-485. Actions - Venue - Bond considered made where.

Any surety company doing business under the provisions of this
article, may be sued in respect thereof, in any court of the United
States or the State of Oklahoma, which has jurisdiction of actions on
suits upon such recognizances, stipulations, bond, or undertaking,
was made or guaranteed. And for the purpose of this article, such
recognizance, stipulation, bond, or undertaking, shall be treated as
made or guaranteed in the county in which the office is located, to
which it is returnable, or in which it is filed, or in the county in
which the principal of such recognizance, stipulation, bond or
undertaking, resided when it was made or guaranteed.

R.L.1910, § 1348.

§18-486. Failure to pay judgment.

If any such company shall neglect or refuse to pay any final
judgment or decree rendered against it, upon any such recognizance,
stipulation, bond, or undertaking made or guaranteed by it under the
provisions of this article, from which no appeal, writ of error or
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supersedeas has been taken for sixty (60) days after the rendition of
such judgment or decree, it shall forfeit all right to do business
under this act.

R.L.1910, § 1349.

§18-487. Estopped to deny liability.

Any company which shall execute or guarantee any recognizance,
stipulation, bond, or undertaking under the provisions of this
article, shall be estopped in any such proceeding to deny the
liability which it shall have assumed to incur, or to deny its
corporate power to execute or guarantee any such instrument, or
assume such liability.

R.L.1910, § 1350.

§18-488. Penalty for failure to comply.

Any company doing business under the provisions of this article,
which shall fail to comply with any of its provisions, shall forfeit
to the State of Oklahoma for every such failure not less than Five
Hundred Dollars ($500.00) nor more than Five Thousand Dollars
($5,000.00) to be recovered by suit in the name of the State of
Oklahoma, in the same court in which suit may be brought against such
company under the provisions of this article, and such failure shall
not affect the validity of any contract entered into by such company.
R.L.1910, § 1351.

§18-489. Fiduciaries - Cost of bond as lawful expense - Amount of
bond.

That any receiver, assignee, guardian, trustee, executor,
administrator or other fiduciary, required by law or the order of any
court or judge, to give a bond or other obligations as such, may
include as a part of the lawful expense of executing his trust, such
reasonable sum paid a company authorized under the laws of this state
so to do, for becoming his surety on such bond as may be allowed by
the court in which or a judge before whom, he is required to account,
and when any such bond is signed by a surety company as surety, the
penalty must not be in excess of the value of the personal property
and the probable value of the annual rents, profits and issues of
real property, which are likely to come into the hands of such
receiver, assignee, guardian, trustee, executor, administrator or
other fiduciary. But when real estate is to be sold an additional
bond shall be required in amount equal to the probable value of such
real estate.

R.L.1910, § 1352; Laws 1913, c. 86, p. 139, § 1.

§18-490. Cancellation of bond - Grounds - Notice.

Where any surety company bond is required to be executed by any
county, district, or state officer or his deputy or by any county
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employee who has in his custody any money or property belonging to
the county for the purposes of his employment, whether said bond is
required by law or by the board of county commissioners or by the
principal officer, such surety or sureties may, if they deem
themselves unsafe or insecure, upon thirty (30) days written notice
given to the Secretary of State as to state and district officers and
as to county officers the board of county commissioners, withdraw and
cancel their obligations as surety or sureties on said bond; provided
that such cancellation shall not relieve the surety company from any
liability previously incurred, and said pro rata share of the
unearned premium shall be returned.

Laws 1957, p. 450, § 1.

§18-491. Agreement between principal and surety for deposit of
monies and assets.

It shall be lawful for any party of whom a bond, undertaking or
other obligation is required, to agree with his surety or sureties
for the deposit of any or all monies and assets for which he and his
surety or sureties are or may be held responsible, with a bank,
savings bank, safe-deposit or trust company, authorized by law to do
business as such, or with other depository approved by a court or a
judge thereof, if such deposit is otherwise proper, for the
safekeeping thereof, and in such manner as to prevent the withdrawal
of such money or assets or any part thereof, without the written
consent of such surety or sureties, or an order of court, or a judge
thereof made on such notice to such surety or sureties as such court
or judge may direct; provided, however, that such agreement shall not
in any manner release from or change the liability of the principal
or sureties as established by the terms of the said bond.

Laws 1959, p. 81, § 1.

§18-543. Right to hold real property limited.

All corporations organized for religious, charitable, educational
or scientific purposes may hold all the property of the association
owned prior to incorporation, as well as that acquired thereafter in
any manner and transact all business relative thereto; but no such
corporation shall own or hold more real property than may be
reasonably necessary for the business and objects of the said
association.

Amended by Laws 1986, c. 292, § 146, eff. Nov. 1, 1986.

§18-549. Charitable and educational corporations may engage in
business.

Any corporation heretofore or hereafter organized under the laws
of the State of Oklahoma for charitable or educational purposes may
maintain and carry on any and all kinds of business enterprises that
an individual or corporation may lawfully carry on under the laws of
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the State of Oklahoma as auxiliary enterprises and may do so either
directly or through any other corporation or corporations, a majority
of whose stock it lawfully owns, in order that additional funds may
be obtained with which to carry out only the charitable or
educational purposes of such corporation.

Amended by Laws 1983, c. 100, § 8, emerg. eff. May 9, 1983.

§18-550. Power to borrow money and incur indebtedness - Mortgage or
pledge of property - Liability of property to taxation.

Any such charitable or educational corporation may borrow money
and incur debts either for its principal purposes, or for the
furtherance of any or all its business enterprises or both. 1In case
money is borrowed to aid any corporation, a majority of whose stock
is lawfully owned by such charitable or educational corporation, it
may loan or advance the same to such controlled corporation on such
terms as may seem advisable to its trustees. Any such charitable or
educational corporation so borrowing money to aid any other
corporation as aforesaid, may evidence its indebtedness by notes or
bonds and secure their payment by mortgaging and pledging all or any
part of its property, real, personal and mixed, except the real
estate, buildings and personal property consisting of household
goods, farm implements and domestic animals used for the ordinary
conduct and operation of the institution of such corporations, which
last-named property shall never be liable, or in any manner taken for
indebtedness, charge or lien of any nature whatsoever contracted by
such corporation, to aid another corporation as aforesaid, provided
that i1f any charitable or educational corporation shall maintain or
carry on any auxiliary business under the terms of Section 549 of
this title, either directly or through any other corporation or
corporations, such fact shall be held to be an agreement on its part
and on the part of such other corporation or corporations that all
property owned by, devoted to, or used in such auxiliary business
hereunder, shall be subject to taxation for all purposes in the same
manner as taxable property generally and that such property shall not
be exempt from taxation by reason of the fact that the revenues or
profits or a portion thereof, are used or intended to be used as
additional funds for carrying out the charitable or educational
purposes of such corporation or for reinvestment by or in behalf of
such charitable or educational corporation; and it is hereby declared
that no such property shall be exempt from taxation; and provided,
further, that the real estate, buildings, and personal property
consisting of household goods, farming implements and domestic
animals necessary for the ordinary conduct and operation of such
charitable or educational corporations, shall be exempt from
taxation.

Amended by Laws 1983, c¢. 100, § 9, emerg. eff. May 9, 1983.
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§18-552.1. Citation.

This act may be cited as the Oklahoma Solicitation of Charitable
Contributions Act.
Added by Laws 1959, p. 88, § 1.

§18-552.1a. Oklahoma Solicitation of Charitable Contributions Act.
The Oklahoma Solicitation of Charitable Contributions Act is
enacted for the purpose of promoting integrity and accountability in

the charitable solicitation process; protecting donors and
prospective donors who may be solicited for charitable contributions;
educating the public, charitable organizations, professional
fundraisers, and others in matters relating to ethical and
appropriate behavior in fundraising and charitable solicitation
activities; preventing fraud and abuse in the fundraising process of
charitable organizations and in the solicitation of charitable
contributions; and providing transparency to the public in
fundraising and charitable solicitation activities of charitable
organizations.

Added by Laws 2010, c. 460, § 1, eff. July 1, 2011.

§18-552.2. Definitions.

As used in the Oklahoma Solicitation of Charitable Contributions
Act:

1. "Person" means any individual, organization, group,
association, partnership, corporation, limited liability company,
trust, or other entity, except as otherwise provided in Section 552.1
et seq. of this title;

2. "Charitable organization" means any person soliciting
contributions in this state, other than a natural person, that is
described in Section 501 (c) of Title 26 of the United States Code,
that solicits contributions as described in this act and that is
organized and operated primarily for religious, charitable,
scientific, literary, educational, artistic, cultural, economic
development, civic improvement, testing for public safety, research,
humanitarian, animal welfare, recreational, or environmental
protection purposes; to foster national or international amateur
sports competition, but only if no part of its activities involves
the provision of athletic facilities or equipment; to prevent cruelty
to children, the elderly, identified populations, or animals; to
relieve poverty, hunger, or homelessness; to support law enforcement
or citizen protection organizations or agencies; or to provide
emergency relief. "Charitable organization" shall also include a
natural person representing himself or herself as a charitable
organization or purporting to act on behalf of a charitable
organization;

3. "Contribution" means the promise, gift, donation, payment,
pledge, or grant of any money or property of any kind or wvalue,
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including any contribution for operations, capital, endowment,
reserves, dues, memberships, program support, naming opportunities,
or other uses. Contribution does not include a payment for goods,
services, admission to a museum, performances or programs sold or
provided by a charitable organization, if the payment does not exceed
the bona fide fair market value of the goods or services provided;

4. "Professional fundraiser" means any person who for
compensation or other consideration plans, conducts or manages in
this state the solicitation of contributions for or on behalf of any
charitable organization, or who engages in the business of or holds
himself or herself out to persons in this state as independently
engaged in the business of soliciting contributions for such purpose.
For purposes of this act, professional fundraiser does not include an
employee of a charitable organization who engages in such activities
for the charitable organization for which he or she is employed; nor
does it include any volunteer who receives no payment, compensation,
or remuneration of any kind for soliciting any contributions;
provided, a volunteer may receive credit for fulfilling any community
service requirement of an educational institution or government
agency. In addition, for this purpose consideration does not include
incidental benefits that might be received by a noncompensated
person, such as meals, supplies, or similar support, and does not
include reimbursement for expenses incurred by any noncompensated
person in his or her solicitation activities;

5. "Professional solicitor" means any person that is either
located within this state or that is soliciting contributions from
any person in this state and who is employed or retained for
compensation or other consideration by a professional fundraiser to
solicit contributions for or on behalf of any charitable
organization. Professional solicitor does not include an employee of
a charitable organization who is engaged in such activities for the
charitable organization for which he or she is employed; nor does it
include a volunteer who engages in such activities for the charitable
organization for which he or she volunteers if the volunteer receives
no payment, compensation or remuneration of any kind for soliciting
any contributions; provided, a volunteer may receive credit for
fulfilling any community service requirement of an educational
institution or government agency. In addition, for this purpose
consideration does not include incidental benefits that might be
received by a noncompensated person, such as meals, supplies, or
similar support, and does not include reimbursement for expenses
incurred by any noncompensated person in his or her solicitation
activities;

6. "Professional fundraising counsel”" means any person that
provides, for compensation or other consideration, services,
including planning, organizing or managing any solicitation, to a
charitable organization, as long as such person does not:
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a. directly or indirectly solicit contributions alone or
through its employees and agents, or
b. accept, receive, hold, have access to, maintain, manage,
invest, or control any contribution generated by the
solicitation activity.
However, professional fundraising counsel does not include an
employee or volunteer of a charitable organization who is providing
such services on behalf of the charitable organization;

7. "Solicitation" means the request or appeal for any
contribution on the plea or representation that such contribution
will be used by or on behalf of a charitable organization; and

8. "Form 990" means a return of an organization that is exempt
from federal income tax. Form 990, includes, but is not limited to,
Form 990, Form 990-N, Form 990-PF, and other similar returns as
required by federal law.

Added by Laws 1959, p. 88, § 2, emerg. eff. May 8, 1959. Amended by
Laws 1978, c. 244, § 1, eff. July 1, 1978; Laws 1983, c. 100, § 10,
emerg. eff. May 9, 1983; Laws 1999, c. 421, § 1, eff. Nov. 1, 1999;
Laws 2010, c. 460, § 2, eff. July 1, 2011; Laws 2019, c. 281, & 1,
eff. Nov. 1, 2019.

§18-552.3. Registration - Fee - Information to be filed - Out-of-
state organizations.

A. ©No charitable organization that is either located within this
state or that is soliciting contributions from any person in this
state, except those specifically exempt under Section 552.4 of this
title, shall solicit contributions until the charitable organization
shall have registered with the Office of the Secretary of State and
filed information, as required by the Oklahoma Solicitation of
Charitable Contributions Act, on forms approved by that office. At
the time of registration, each charitable organization, except as
otherwise provided in this section, shall pay a fee of Sixty-five
Dollars ($65.00). The first Fifteen Dollars ($15.00) of the fee
shall be deposited to the credit of the General Revenue Fund of the
State Treasury. Thirty-four Dollars ($34.00) of the fee shall be
deposited to the credit of the Attorney General Charitable
Solicitations Enforcement Revolving Fund and the remaining Sixteen
Dollars ($16.00) shall be deposited to the credit of the Secretary of
State Charitable Solicitations Revolving Fund. Provided, a
charitable organization whose contributions during the previous
registration period did not exceed Ten Thousand Dollars ($10,000.00)
or if this is the charitable organization's first registration period
and the anticipated contributions for the current registration period
are not expected to exceed Ten Thousand Dollars ($10,000.00), shall
pay a fee of Fifteen Dollars ($15.00) of which Ten Dollars ($10.00)
shall be deposited to the credit of the Attorney General Charitable
Solicitations Enforcement Revolving Fund and the remaining Five
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Dollars ($5.00) shall be deposited to the credit of the Secretary of
State Charitable Solicitations Revolving Fund. Each charitable
organization that is required to register under this act shall
register annually with the Secretary of State by the date that the
charitable organization files its Form 990 or by the date, plus
extensions, that it is required to file its Form 990, whichever
occurs first. Registration shall not be deemed to constitute an
endorsement by the state or by the Secretary of State of any
charitable organization or the proposed uses of the funds solicited.
The information so filed shall be available to the general public.
The charitable organization shall provide the following information
on the required forms:

1. The legal name of the charitable organization, any trade
names that the charitable organization uses, any other name the
organization may be identified or known as, and any distinctive names
the organization uses for purposes of solicitation of contributions;

2. The mailing address of the charitable organization;

3. The name and mailing address of:

a. each officer, director, trustee, and/or equivalent, and
b. each salaried executive employee of the charitable

organization;
4. The name and mailing address of:
a. each professional fundraiser or professional solicitor

that will have custody of the contributions, and

b. each person associated with a professional fundraiser,
professional solicitor or charitable organization that
is directly responsible for the payment and distribution
of funds collected;

5. The name and mailing address of each professional fundraising
counsel utilized by the charitable organization;
6. For charitable organizations that register for the first

time, a statement of whether or not the charitable organization
believes contributions for the first year of registration will exceed
Ten Thousand Dollars ($10,000.00);

7. The purposes for which the contributions solicited are to be
used;

8. For the initial registration of a newly formed charitable
organization, a copy of a letter from the Internal Revenue Service,
or other evidence, showing that such organization is exempt from
federal income taxation; or, for a charitable organization that has
not applied for federal income tax exemption with the Internal
Revenue Service or is not required to apply for federal income tax
exemption, evidence showing that said charitable organization is
organized in any state or jurisdiction as a not-for-profit entity;

9. An identification of the period of time or periods during
which solicitations are to be conducted, which may be specific
periods, estimated or projected time frames, or continuous, and which
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may involve different periods for different types of solicitations by
the same charitable organization;

10. An identification of the specific method or methods of
solicitation utilized by the charitable organization and its agents;

11. Whether the solicitation is to be conducted by the following
for or on behalf of the charitable organization: professional
fundraisers, employees or volunteers of the charitable organization,
and/or others; and

12. If the solicitation is to be conducted in whole or in part
by professional fundraisers, the names and addresses of each
professional fundraiser involved in the solicitation; the basis of
payment or other consideration payable to each professional
fundraiser and the nature of the arrangements between the charitable
organization and each professional fundraiser, the specific amount,
formula or percentage of compensation, or property of any kind or
value to be paid or provided to each professional fundraiser; and if
payment is based on a percentage, the amount of compensation as a
percentage of the total contributions received, and the net amount of
the total contributions received (total contributions received, less
expenses of solicitation other than amounts payable to any
professional fundraiser).

B. In addition to the required information in subsection A of
this section, every charitable organization subject to the provisions
of the Oklahoma Solicitation of Charitable Contributions Act that has
solicited contributions during the previous fiscal year shall provide
the following information:

1. The gross amount of the contributions, gifts, grants and
other similar amounts received by the charitable organization;

2. The total Program Service Expenses of the charitable
organization;

3. The total Management and General Expenses of the charitable
organization;

4. The total Fundraising Expenses of the charitable
organization; and

5. The aggregate amount paid, or payable, to professional
fundraisers and professional fundraising counsel.

C. Any registration form required to be filed under this section
shall be executed by signature, without more, of the person or
persons signing the form, in which case the signature or signatures
shall constitute the affirmation of the signatory, under penalty of
perjury, that the signature is that person's act and deed or the act
and deed of the organization, and that the facts stated therein are
true.

D. If a charitable organization that is registered with the
Secretary of State to solicit contributions in this state changes its
name or the mailing address of its principal office, or plans to
engage in the solicitation of contributions using a name that is not
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listed on its registration form, then it shall, prior to soliciting
any funds in this state using any such name, file with the Secretary
of State a statement executed by an authorized officer of the
organization setting forth any new name and mailing address along

with a fee of Twenty-five Dollars ($25.00). Such fee shall be
deposited to the credit of the General Revenue Fund of the State
Treasury.

E. Any fraternal or membership organization not based in
Oklahoma which solicits contributions from any person of this state
by telephone, or contracts with professional fundraisers to solicit
such contributions, shall be required to have at least one member or
employee of the fraternal or membership organization residing within
the county where the call is received.

Added by Laws 1959, p. 88, § 3, emerg. eff. May 8, 1959. Amended by
Laws 1976, c. 200, § 1, emerg. eff. June 4, 1976; Laws 1978, c. 244,
§ 2, eff. July 1, 1978; Laws 1980, c. 364, § 1, eff. Oct. 1, 1980;
Laws 1984, c. 79, § 1, emerg. eff. April 3, 1984; Laws 1991, c. 320,
§ 1, eff. Sept. 1, 1991; Laws 1994, c. 235, § 9, eff. Sept. 1, 1994;
Laws 1997, c. 334, § 1, eff. July 1, 1997; Laws 1999, c. 421, § 2,
eff. Nov. 1, 1999; Laws 2000, c. 6, § 2, emerg. eff. March 20, 2000;
Laws 2005, c. 366, § 1, emerg. eff. June 6, 2005; Laws 2010, c. 460,
§ 3, eff. July 1, 2011; Laws 2013, c. 4, § 1, eff. Nov. 1, 2013.
NOTE: Laws 1999, c. 377, § 2 repealed by Laws 2000, c. 6, § 33,
emerg. eff. March 20, 2000.

§18-552.3a. Repealed by Laws 2010, c. 460, § 15, eff. July 1, 2011.

§18-552.4. Persons and organizations exempt.

Except as otherwise specifically provided in the Oklahoma
Solicitation of Charitable Contributions Act, the provisions of
Sections 552.3 of this title shall not apply to the following
persons:

1. Organizations incorporated for religious purposes and
actually engaged in bona fide religious programs, and other
organizations directly operated, supervised, or controlled by a
religious organization;

2. Educational institutions that have a faculty, regularly
enrolled students and offer courses of study leading to the granting
of recognized degrees when solicitations of contributions are
primarily confined to its student body and their families, alumni,
faculty and trustees and any 501 (c) (3) organization authorized by and
having an established identity with such institutions;

3. Fraternal organizations, when soliciting from their own
members, and patriotic and civic organizations, when solicitation of
contributions is confined to the membership of said organizations,
and the solicitation is managed by their own membership without paid
solicitors; and
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4. Persons soliciting contributions for a named individual
person, when such individual person is specified by name at the time
of solicitation, the purpose for such contribution is clearly stated,
and if the gross contributions collected, without any deductions
whatsoever for the benefit of the solicitor or any other person, be
deposited directly to an account in the name of the beneficiary
established for that purpose at a licensed local bank, and if such
contributions are used for the direct benefit of the named individual
person as beneficiary.

Added by Laws 1959, p. 89, § 4, emerg. eff. May 8, 1959. Amended by
Laws 1974, c¢. 70, § 1; Laws 1980, c. 364, § 2, eff. Oct. 1, 1980;
Laws 2010, c. 460, § 4, eff. July 1, 2011.

§18-552.5. Repealed by Laws 2010, c. 460, § 15, eff. July 1, 2011.

§18-552.6. Records - Inspection.

Every charitable organization shall keep and maintain a full and
true record of the documents and information required for disclosure
pursuant to Section 552.3 of this title for five (5) calendar years
in such form as will enable such charitable organization to
accurately provide the information required herein. All records
required hereunder shall be open to inspection during regular
business hours, except as otherwise provided by court order, by the
Office of the Attorney General and its employees, and upon demand
shall be presented to that office for inspection.

Added by Laws 1959, p. 89, § 6, emerg. eff. May 8, 1959. Amended by
Laws 1978, c. 244, § 4, eff. July 1, 1978; Laws 1984, c. 79, § 3,
emerg. eff. April 3, 1984; Laws 1994, c. 235, § 11, eff. Sept. 1,
1994; Laws 1997, c. 334, § 3, eff. July 1, 1997; Laws 2010, c. 460, §
5, eff. July 1, 2011.

§18-552.7. Professional fundraisers - Registration - Fees - Name and
address changes.

A. ©No person shall act as a professional fundraiser for any
charitable organization until the person has first registered with
the Office of the Secretary of State. Applications for registration,
signed and acknowledged by a party duly authorized to act on behalf
of the professional fundraiser, shall state the full legal name of
the professional fundraiser, the street address of the principal
place of business of the professional fundraiser, the full legal
names and street addresses of the charitable organizations with which
it has entered into contracts or agreements relating to the
solicitation of contributions, and the names of all professional
solicitors employed by the professional fundraiser who will be
involved in the solicitation of contributions for charitable
organizations. The registration form shall also be accompanied by an
annual fee in the amount of Two Hundred Fifteen Dollars ($215.00).
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The first Fifty Dollars ($50.00) of the fee collected shall be
deposited to the credit of the General Revenue Fund of the State
Treasury. One Hundred Eleven Dollars ($111.00) of the fee shall be
deposited to the credit of the Attorney General Charitable
Solicitations Enforcement Revolving Fund and the remaining Fifty-four
Dollars ($54.00) shall be deposited to the credit of the Secretary of
State Charitable Solicitations Revolving Fund. Registration shall be
valid for a period of one (1) year from the date of filing with the
Secretary of State, and may be renewed annually upon the filing of a
renewal application and fee prescribed herein.

B. ©No professional fundraiser or solicitor shall engage in the
solicitation of contributions for a charitable organization that is
not registered with the Secretary of State unless the organization is
exempt from registration.

C. Every professional fundraiser registered with the Secretary
of State which shall change its name or the mailing address of its
principal office, or plans to engage in professional fundraising
activities using a name that is not listed on its registration form,
shall at least fifteen (15) days prior to engaging in such activities
file with the Secretary of State a statement executed by an
authorized officer of the organization setting forth its new name or
mailing address and pay a filing fee of Twenty-five Dollars ($25.00).
Such fee shall be deposited to the credit of the General Revenue Fund
of the State Treasury.

D. The professional fundraiser shall not employ or retain a
professional solicitor who is not registered pursuant to this act.

E. ©No professional fundraiser shall solicit any contribution for
a charitable organization without the consent of such organization.

F. ©No person shall act as a professional fundraiser if the
officers, directors, or any person with a controlling interest in the
business, or any person the professional fundraiser employs or
retains to solicit charitable contributions or to advise, consult,
plan, or manage the solicitation of any contributions, has been
convicted by a court of any state or the United States of a felony or
a misdemeanor involving moral turpitude or arising from his or her
conduct in connection with fundraising activities, the solicitation
of any funds, or the use or expenditure of any funds raised,
collected, or received in any fundraising activity.

G. Any registration form required to be filed under this section
shall be executed by signature, without more, of the person or
persons signing the form, in which case the signature or signatures
shall constitute the affirmation of the signatory, under penalty of
perjury, that the signature is that person’s act and deed or the act
and deed of the organization, and that the facts stated therein are
true.

Added by Laws 1959, p. 90, § 7, emerg. eff. May 8, 1959. Amended by
Laws 1978, c. 244, § 5, eff. July 1, 1978; Laws 1984, c. 79, § 4,
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emerg. eff. April 3, 1984; Laws 1994, c. 235, § 12, eff. Sept. 1,
1994; Laws 1997, c. 334, § 4, eff. July 1, 1997; Laws 1999, c. 421, §
5, eff. Nov. 1, 1999; Laws 2000, c. 6, § 3, emerg. eff. March 20,
2000; Laws 2001, c. 406, § 7, emerg. eff. June 4, 2001; Laws 2010, c.
460, § 6, eff. July 1, 2011.

NOTE: Laws 1999, c. 325, § 7 and Laws 1999, c. 377, § 3 repealed by
Laws 2000, c. 6, § 33, emerg. eff. March 20, 2000.

§18-552.8. Contracts.

A. All contracts entered into by a charitable organization with
a professional fundraiser or professional fundraising counsel for
charitable solicitations or fundraising services shall be in writing.
The charitable organization and the professional fundraiser or
professional fundraising counsel shall each keep and maintain such
contracts on file in their principal offices for a period of five (5)
years from the date that the contract was executed. These contracts
shall be available for inspection by the Office of the Attorney
General.

B. The contract shall clearly state:

1. The respective obligations of each party;

2. The compensation arrangement. If the compensation payable to
the professional fundraiser is based on a percentage or formula, the
contract shall state the percentage of the gross revenue derived in
connection with the solicitation that the charitable organization
will receive or other formula for payment;

3. Any goods or services to be offered to the public;

4. The geographic area where the campaign will take place;

5. In the case of a contract with a professional fundraiser, the
period of time or periods during which solicitations are to be
conducted, which may be specific periods, estimated or projected time
frames, or continuous, and which may involve different periods for
different types of solicitations by the same charitable organization;

6. A fundraising budget, if available; and

7. Provisions for a final accounting of contributions raised and
expenses incurred.

The contract shall also describe in reasonable detail the
services to be provided by the professional fundraiser and shall
clearly state whether the professional fundraiser may, at any time,
have custody, possession or control of any contributions.

Added by Laws 1959, p. 90, § 8, emerg. eff. May 8, 1959. Amended by
Laws 1978, c. 244, § 6, eff. July 1, 1978; Laws 1984, c. 79, § 5,
emerg. eff. April 3, 1984; Laws 1994, c. 235, § 13, eff. Sept. 1,
1994; Laws 1997, c. 334, § 5, eff. July 1, 1997; Laws 1999, c. 421, §
6, eff. Nov. 1, 1999; Laws 2010, c. 460, § 7, eff. July 1, 2011.

§18-552.9. Professional solicitors - Registration - Fees.
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A. Every professional solicitor employed or retained by a
professional fundraiser required to register pursuant to this act,
shall, before engaging in any solicitation of contributions by the
professional fundraiser, register with the Office of the Secretary of
State. An application for registration, signed by the solicitor,
shall state the full legal name and street address of the
professional fundraiser that employs the solicitor and shall be
accompanied by a fee in the amount of Twenty-five Dollars ($25.00) of
which Ten Dollars ($10.00) shall be deposited to the credit of the
General Revenue Fund of the State Treasury. Ten Dollars ($10.00) of
the fee shall be deposited to the credit of the Attorney General
Charitable Solicitations Enforcement Revolving Fund and the remaining
Five Dollars ($5.00) shall be deposited to the credit of the
Secretary of State Charitable Solicitations Revolving Fund.
Registration shall be for a period of one (1) year from the date of
filing with the Secretary of State, and may be renewed annually upon
the filing of a renewal application accompanied by a payment of the
fee prescribed herein.

B. When requesting a contribution, the professional solicitor
shall clearly disclose or provide contact information for the
following information, if requested by the person being solicited:

1. The name of the professional fundraiser that employs or
retains the professional solicitor, as set out in the registration
statement filed with the Secretary of State, and the fact that the
professional fundraiser is being paid for his or her services;

2. The name of the charitable organization the person represents
and a description of how the contributions raised by the solicitation
will be used; and

3. The percentage of the contributions solicited that the
professional fundraiser is to receive and the registration number of
the professional fundraiser, the charitable organization and the
professional solicitor, as requested.

C. No person shall act as a professional solicitor if the person
has been convicted by a court of any state or the United States of a
felony or of a misdemeanor involving moral turpitude or arising from
conduct by the person in connection with fundraising or the
solicitation of any funds, for or on behalf of a charitable
organization, or the use or expenditure of any funds raised,
collected, or received in any fundraising activity.

D. Any registration form required to be filed under this section
shall be executed by signature, without more, of the person signing
the form, in which case the signature shall constitute the
affirmation of the signatory, under penalty of perjury, that the
signature is that person’s act and deed, and that the facts stated
therein are true.

Added by Laws 1959, p. 90, § 9, emerg. eff. May 8, 1959. Amended by
Laws 1978, c. 244, § 7, eff. July 1, 1978; Laws 1984, c. 79, § 6,
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emerg. eff. April 3, 1984; Laws 1994, c. 235, § 14, eff. Sept. 1,
1994; Laws 1997, c. 334, § 6, eff. July 1, 1997; Laws 1999, c. 421, §
7, eff. Nov. 1, 1999; Laws 2000, c. 6, § 4, emerg. eff. March 20,
2000; Laws 2010, c. 460, § 8, eff. July 1, 2011.

NOTE: Laws 1999, c. 377, § 4 repealed by Laws 2000, c. 6, § 33,
emerg. eff. March 20, 2000.

§18-552.10. Repealed by Laws 2010, c. 460, § 15, eff. July 1, 2011.
§18-552.11. Repealed by Laws 2010, c. 460, § 15, eff. July 1, 2011.
§18-552.12. Repealed by Laws 2010, c. 460, § 15, eff. July 1, 2011.

§18-552.13. Reciprocal agreements with other states.

The Secretary of State may enter into reciprocal agreements with
a like authority of any other state or states for the purpose of
exchanging information made available to the Secretary of State.
Pursuant to such agreements the Secretary of State may accept
information filed by a charitable organization with another state in
lieu of the information required to be filed by a charitable
organization in accordance with the provisions of Section 552.3 of
this title, if such information is substantially similar to the
information required to be filed under Section 552.3 of this title.
Added by Laws 1959, p. 91, § 13, emerg. eff. May 8, 1959. Amended by
Laws 1978, c. 244, § 8, eff. July 1, 1978; Laws 1984, c. 79, § 7,
emerg. eff. April 3, 1984; Laws 1994, c. 235, § 15, eff. Sept. 1,
1994; Laws 1997, c. 334, § 7, eff. July 1, 1997.

§18-552.14. Repealed by Laws 2010, c. 460, § 15, eff. July 1, 2011.

§18-552.14a. Professional fundraisers - Violations of act.

A. Applicable to charitable organizations, professional
fundraisers and professional solicitors, the following shall
constitute violations of this act:

1. Knowingly making any false material statement or
representation on a registration application;
2. Using the name of a person when soliciting contributions or

in an advertisement, brochure, stationery or correspondence, without
the consent or approval of such person, other than an officer,
director or trustee of the charitable organization by or for which
contributions are solicited. This paragraph shall not apply to the
use of the name of a person that has contributed to or sponsored an
event or program of the charitable organization in a report,
brochure, program or listing of donors, contributors, sponsors, or
supporters issued or published by a charitable organization. This
paragraph shall not apply to the use of a public figure’s name and/or
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likeness truthfully and in good faith, so long as such use does not
imply a false endorsement;

3. Knowingly using, in connection with solicitation of
contributions for the purpose of deceiving the public, a name similar
to other charitable organizations, professional fundraiser,
professional solicitor or government agency or political subdivision;

4. Failing to register as required pursuant to Sections 552.3,
552.7 or 552.9, as applicable, of Title 18 of the Oklahoma Statutes
unless otherwise exempted by this act;

5. Employing in any solicitation or collection of contributions
for a charitable organization any device, scheme or artifice to
defraud or for obtaining money or property by means of any false
pretense, representation or promise; and

6. Failing or refusing to supply requested information as
required by Section 552.9 of Title 18 of the Oklahoma Statutes.

B. The Attorney General or a district attorney may bring an
action:

1. To obtain a declaratory judgment that an act or practice
violates this act;

2. To enjoin, or to obtain a restraining order against a person
who has violated or is violating this act;

3. To recover actual damages, restitution, disgorgement and
penalties attributed to a violation of this act;

4. To recover reasonable expenses and investigation fees
attributable to a violation of this act;

5. To prosecute any civil or criminal actions as provided by
this act, as applicable; and

6. To revoke the registration of a charitable organization,

professional fundraiser, or professional solicitor for any violation
of this act.

C. In lieu of instigating or continuing an action or proceeding,
the Attorney General or a district attorney may accept a consent
judgment with respect to any act or practice declared to be a
violation of this act. Such a consent judgment shall provide for the
discontinuance by the person entering the same of any act or practice
declared to be a violation of this act, and it may include a
stipulation for the payment by such person of reasonable expenses,
attorney fees, investigation costs and penalties incurred by the
Attorney General or a district attorney. The consent judgment also
may include a stipulation for restitution to be made by such person
to contributors of money, property or other things received from
contributors in connection with a violation of this act and also may
include a stipulation for specific performance. Any consent judgment
entered into pursuant to this section shall not be deemed to admit
the violation, unless it does so by its terms. Before any consent
judgment entered into pursuant to this section shall be effective, it
must be approved by the district court and an entry made in the
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manner required for making an entry of judgment. After such approval
is received, any breach of the conditions of such consent judgment
shall be treated as a violation of a court order, and shall be
subject to all the penalties provided by law therefor.

D. In any action brought by the Attorney General or a district
attorney, the court may:

1. Make such orders or judgments as may be necessary to prevent
the use or employment by a person of any practice declared to be a
violation of this act;

2. Make such orders or judgments as may be necessary to
compensate any person for damages sustained;

3. Enjoin any person from engaging in solicitation of charitable
contributions in this state;

4. Revoke the registration of a charitable organization,
professional fundraiser or professional solicitor;

5. Enter any order that is appropriate in a criminal prosecution
of crimes identified in this act or any other state law; and

6. Grant other appropriate relief.

E. When an action is filed under this act by the Attorney
General or a district attorney, no action seeking an injunction or
declaratory judgment shall be filed in any other district in this
state based upon the same transaction or occurrence, series of
transactions or occurrences, or allegations that form the basis of
the first action filed.

F. When the Attorney General or a district attorney has reason
to believe that a person has engaged in, is engaging in or is about
to engage in any practice declared to be in violation of this act and
he or she believes it to be in the public interest that an
investigation should be made to ascertain whether a person has in
fact engaged in, is engaging in or is about to engage in any such
practice, he or she may execute in writing and cause to be served
upon any such person who is believed to have information, documentary
material or physical evidence relevant to the alleged violation an
investigative demand requiring such person to furnish, under oath or
otherwise, a report in writing setting forth the nonprivileged
relevant facts and circumstances of which the person has knowledge,
or to appear and testify, or to produce relevant nonprivileged
documentary material or physical evidence for examination at such
reasonable time and place as may be stated in the investigative
demand, concerning the solicitation of charitable contributions.

G. To accomplish the objectives and to carry out the duties
prescribed by this act, the Attorney General or district attorney, in
addition to other powers conferred on him or her by this act or the
laws of this state, may issue subpoenas or other process to any
person and conduct hearings in aid of any investigation or inquiry,
administer oaths and take sworn statements under penalty of perjury,
and serve and execute in any county, search warrants; provided, that
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none of the powers conferred by this act shall be used for the
purpose of compelling any natural person to furnish testimony or
evidence that might tend to incriminate him or her or subject him or
her to a penalty; and provided further, that information obtained
pursuant to the powers conferred by this act shall not be made public
or disclosed by the Attorney General, district attorney or their
employees unless otherwise provided under this act.

H. In addition to any other penalties provided under this act, a
charitable organization, professional fundraiser, or professional
solicitor that is found to be in violation of the Oklahoma
Solicitation of Charitable Contributions Act in a civil action or who
willfully violates the terms of any injunction or court order issued
pursuant to the Oklahoma Solicitation of Charitable Contributions Act
shall pay a civil penalty of not more than Ten Thousand Dollars
($10,000.00) per violation, taking into account the nature and
severity of the violation and the benefit provided to the public by
the violator, along with the need for protecting contributors and
donors. For the purposes of this section, the district court issuing
an injunction shall retain jurisdiction, and in such cases, the
Attorney General, acting in the name of the state, or a district
attorney may petition for recovery of civil penalties.

I. In administering and pursuing actions under this act, the
Attorney General and a district attorney are authorized to sue for
and collect reasonable expenses, attorney fees, and investigation
fees as determined by the court. Civil penalties or contempt
penalties sued for and recovered by the Attorney General or a
district attorney shall be used for the furtherance of their duties
and activities under this act.

J. In addition to other penalties imposed by this act, any
person convicted in a criminal proceeding of committing an act
prohibited in paragraph 1, 3 or 5 of subsection A of this section,
shall be guilty of a felony and upon conviction thereof shall be
subject to a fine not to exceed Ten Thousand Dollars ($10,000.00) or
imprisonment in the custody of the Department of Corrections for not
more than five (5) years, or by both such fine and imprisonment.
Added by Laws 2010, c. 460, § 9, eff. July 1, 2011.

§18-552.15. Repealed by Laws 2010, c. 460, § 15, eff. July 1, 2011.

§18-552.16. Powers and duties not restricted.

The Oklahoma Solicitation of Charitable Contributions Act shall
not be construed to limit or to restrict the exercise of the powers
or the performance of the duties of the Attorney General or of any
district attorney of this state which they otherwise are authorized
to exercise or perform under any other provision of law.

Added by Laws 1959, p. 92, § 16, emerg. eff. May 8, 1959. Amended by
Laws 2010, c. 460, § 10, eff. July 1, 2011.

Oklahoma Statutes - Title 18. Corporations Page 250



§18-552.17. Repealed by Laws 2010, c. 460, § 15, eff. July 1, 2011.
§18-552.18. Repealed by Laws 2010, c. 460, § 15, eff. July 1, 2011.

§18-552.19. Availability of registration information - Electronic
registration.

A. The Secretary of State shall make available on the Secretary
of State’s website all pertinent information related to the entities
that are required to register under this act including information
included in the entity’s registration. The Secretary of State shall
also create a numbering system and assign a registration number to
each entity that is required to register under this act. The
registration number shall also be identified with the registered
entity on the website.

B. The Secretary of State shall, on or before July 1, 2012,
provide for electronic registration of all entities required to
register under this act.

C. The Secretary of State shall notify the Office of the
Attorney General if, in the opinion of the Secretary of State, there
is such a violation of the Oklahoma Solicitation of Charitable
Contributions Act that the Office of the Attorney General needs to be
aware of in order to investigate or prosecute.

D. The Office of the Attorney General may review all
applications and renewals and other relevant information required to
be filed with the Secretary of State pursuant to this act in order to
determine the reasonableness and accuracy of such information and to
determine if there are any violations of the act. If the Office of
the Attorney General finds any questionable information or
inaccuracies, it may notify the charitable organization, professional
fundraiser or professional solicitor of such discrepancies and allow
a reasonable time to cure such discrepancies. If such discrepancies
are not cured in a reasonable time or if the Office of the Attorney
General becomes aware of any other violations of this act, then it
may investigate and/or prosecute as authorized by this act.

E. If the Office of the Attorney General becomes aware of any
charitable organization, professional fundraiser, or professional
solicitor that has not registered and that is required to register
under the Oklahoma Solicitation of Charitable Contributions Act, then
the Office of the Attorney General shall notify such entity in
writing that it must comply with the act and register. If the entity
has not registered within one month after written notification then
the Office of the Attorney General may take enforcement action
concerning the failure to register.

Added by Laws 2010, c. 460, § 11, eff. July 1, 2011.
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§18-552.20. Secretary of State Charitable Solicitations Revolving
Fund.

There is hereby created in the State Treasury a revolving fund
for the Office of the Secretary of State to be designated the
"Secretary of State Charitable Solicitations Revolving Fund". The
fund shall be a continuing fund, not subject to fiscal year
limitations, and shall consist of all monies received by the Office
of the Secretary of State from sources provided under this act and
any appropriations made by the Legislature. All monies accruing to
the credit of the fund are hereby appropriated and may be budgeted
and expended by the Secretary of State in furtherance of its duties
under the provisions of the Oklahoma Solicitation of Charitable
Contributions Act. Expenditures from the fund shall be made upon
warrants issued by the State Treasurer against claims filed as
prescribed by law with the Director of the Office of Management and
Enterprise Services for approval and payment.

Added by Laws 2010, c. 460, § 12, eff. July 1, 2011. Amended by Laws
2012, c. 304, § 65.

§18-552.21. Attorney General Charitable Solicitations Enforcement
Revolving Fund.

There is hereby created in the State Treasury a revolving fund
for the Office of the Attorney General to be designated the "Attorney
General Charitable Solicitations Enforcement Revolving Fund". The
fund shall be a continuing fund, not subject to fiscal year
limitations, and shall consist of all monies received by the Office
of the Attorney General from sources provided under this act and any
appropriations made by the Legislature. All monies accruing to the
credit of the fund are hereby appropriated and may be budgeted and
expended by the Attorney General in furtherance of its duties under
the provisions of the Oklahoma Solicitation of Charitable
Contributions Act. Expenditures from the fund shall be made upon
warrants issued by the State Treasurer against claims filed as
prescribed by law with the Director of the Office of Management and
Enterprise Services for approval and payment.

Added by Laws 2010, c. 460, § 13, eff. July 1, 2011. Amended by Laws
2012, c. 304, § 66.

§18-552.22. Effectiveness of registrations made prior to act.

All registrations, unless otherwise terminated pursuant to this
act, made prior to the effective date of this act shall remain
effective until they expire and any registrations occurring after the
effective date of this act shall be made with the Office of the
Secretary of State pursuant to this act.

Added by Laws 2010, c. 460, § 14, eff. July 1, 2011.

§18-553.1. Solicitation under certain promises prohibited.
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It shall be unlawful for any person, organization, group,
association, partnership, corporation, or combination thereof, to
conduct or carry on any drive for, or to solicit or invite,
contributions of funds for the purpose of or under the guise or
representation or promise of being able to secure old age or other
assistance for any person, under any state or federal law, or of
securing for such person or persons higher or additional assistance.
Laws 1959, p. 220, § 1; Laws 1978, c. 244, § 10, eff. July 1, 1978.

§18-553.2. Solicitations by regulated organizations not prohibited.
Provided that nothing in this act shall be construed to prohibit

solicitations or other activity by any organization whose activities

are regulated by any law or laws of the federal government or any

professional organization of the State of Oklahoma.

Laws 1959, p. 221, § 2.

§18-553.3. Penalties.

Any violation of the provisions of Sections 553.1 and 553.2 of
this title shall constitute a felony and any person guilty thereof
shall, upon conviction, be fined not more than Ten Thousand Dollars
($10,000.00) and may be confined in the State Penitentiary for a
period of not to exceed ten (10) years, or by both such fine and
imprisonment. Any such prohibited communication by any agent or
servant of a corporation shall subject such corporation to the fine
above specified in addition to whatever penalty is imposed upon such
agent or servant. Any corporation may be enjoined in the manner
provided in Section 12, Chapter 70, Title 21, Page 193, Oklahoma
Session Laws 1955, when any of the conditions herein set forth are
found to exist with respect to a violation of this act, or it may be
subject to the cancellation therein specified.

Added by Laws 1959, p. 221, § 3. Amended by Laws 1997, c. 133, §
143, eff. July 1, 1999; Laws 1999, 1st Ex.Sess., c. 5, § 69, eff.
July 1, 1999.

NOTE: Laws 1998, 1lst Ex.Sess., c. 2, § 23 amended the effective date
of Laws 1997, c. 133, § 143 from July 1, 1998, to July 1, 1999.

§18-561. Trustees of religious corporations, selection.

The board of trustees, or other officers of any religious
corporation, may be chosen at such times and in such manner as may be
in conformity to the rules, usage or general discipline of such
corporation.

R.L.1910, § 1467.

§18-562. Alternative articles for religious association - Recording
- Powers.

The members of any church or religious society, not less than
three, who by its rules, usage and general discipline, or otherwise,
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do not desire to organize and become incorporated under the foregoing
provisions relating to corporations may organize and become
corporate, capable of suing and being sued, holding, purchasing and
receiving title to real estate and other property by devise, gift,
grant or other conveyance, with power to mortgage, sell or convey the
same or any part, parcel or portion thereof, by adopting and signing
articles containing:

First. The name of the church, society, association or
corporation, its general purpose and plan of operation and its place
of location.

Second. The terms of admission and qualifications of membership,
and the selection of officers and the filling of vacancies, and the
manner in which the same is to be governed and managed. Such
articles shall be filed in the office of the Secretary of State and a
filing fee of Twenty-five Dollars ($25.00) shall be paid to the
Secretary of State. The articles shall also be filed in the office
of the register of deeds of the county in which such church, society,
association or corporation is located; and thereupon such church,
society, association or corporation shall have all the powers
hereinbefore provided, and may adopt and establish bylaws and make
all rules and regulations deemed necessary and expedient for the
management of its affairs in accordance with law.

R.L. 1910, § 1468. Amended by Laws 1996, c. 69, § 1, eff. Nov. 1,
1996.

§18-563. Title vests in successors in trust.

All grants or deeds from private individuals, or acts of
legislative bodies, transferring, conveying or granting real estate
in this state to any bishop, dean, rector, vestryman, deacon,
director, minister or any other officer or officers of any church or
organized religious society in trust for the use and benefit of such
society of which they are such officer or officers, which have been
or may be made, done or executed, shall vest in their successor or
successors in office, or other officer which such society may at any
time designate, all the legal or other title, to the same extent and
in all respects the same, as trustee of such trust, for the use and
benefit of such society, which such bishop, dean, rector, vestryman,
deacon, director, minister or other officer or officers, had under
such grant, deed or act; and all transfers or sales made by such
officer or officers so acquiring title by wvirtue of this article, by
succession in office shall have all the wvalidity, force and effect
that it would have had had it been made by such bishop, dean, rector,
vestryman, deacon, director, minister or other officer or officers,
while holding under and by virtue of such grant, deed or act of such
legislative body.

R.L.1910, § 1469.
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§18-564.1. Extinct church, religious corporation, etc. -
Preservation and protection of property.

The property, both real and personal, belonging to or held in
trust by or for any church, religious corporation, association,
organization, or society, that has or shall become extinct, or that
has or shall cease to function and use its property, shall be
preserved and protected from waste and dilapidation.

Laws 1943, p. 39, § 1.

§18-564.2. Association, etc. of same denomination or creed to have
jurisdiction.

If there is no superior body, presbytery, synod, conference,
diocese, convention, or other ecclesiastical body having jurisdiction
to take charge of, protect and preserve such property, then, any
statewide religious association, organization, society, or
corporation of the same or similar denomination, faith, creed,
practice or doctrine, shall have and is hereby given jurisdiction to
take charge of and preserve such property.

Laws 1943, p. 39, § 2.

§18-564.3. Petition to district court - Final order - Transfer of
title and possession.

When the condition of being extinct or of ceasing to function and
use its property has existed for two (2) years or longer, and there
is no superior body having jurisdiction, the district court of any
county where any such property is located, upon petition therefor,
after the notice hereinafter provided, and, after hearing and inquiry
into the merits, shall make a final order, declaring such church or
society extinct and dissolving the same; and shall make a final order
transferring the title and possession of all property which may
belong to such church or society or which may be held in trust for
such church or society to a statewide religious association,
organization, society, or corporation of the same or similar
denomination, faith, creed, practice, or doctrine.

Laws 1943, p. 39, § 3.

§18-564.4. Notice of hearing.

Notice of hearing of said petition shall be given by publication
in a newspaper published in the town or city where the church or
religious organization was located if there be one, and if there be
none, then in a newspaper at the county seat of the county, for two
(2) consecutive weekly issues, the first publication being at least
fifteen (15) days prior to the day of the hearing.

Laws 1943, p. 39, § 4.

§18-564.5. Lien or reversionary interest not affected.
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This act shall not affect or impair any valid lien or any
reversionary interest.
Laws 1943, p. 39, § 5.

§18-571. School property - How held.

Any corporation formed for the purpose of establishing an
institution of learning shall hold the property of the institution
solely for the purpose of education, and not for the individual
benefit of itself or any contributor to the endowment thereof.
R.L.1910, § 1470.

§18-572. Objects of expenditure.

The trustees or directors of any such corporation shall
faithfully apply all the funds collected, or the proceeds of the
property belonging to the institution, according to their best
judgment, in erecting, completing or repairing suitable buildings, in
supporting necessary officers, instructors, agents and employees, and
in procuring books, maps, charts, globes and philosophical, chemical
and other apparatus or cabinets, necessary to the objects and success
of the institution; and all donations, devises or bequests made to it
for particular purposes when accepted, shall be applied in conformity
with the express condition of the donor or devisor.

R.L.1910, § 1471.

§18-573. Powers of corporation.

Such corporation has power to appoint a president or principal
for the institution, and such professors, tutors and other agents and
officers, as may be necessary, and to displace any of them as the
interests of the institutions may require; to fill wvacancies, to
prescribe and direct the course of studies and the discipline to be
pursued and observed in the institution, and the rates of tuition in
the same; and the president and professors shall constitute the
faculty of such institution; and they have power to enforce the rules
and regulations enacted for the government and discipline of the
students, and to suspend and expel offenders, as may be deemed
expedient.

R.L.1910, § 1472.

§18-574. Degrees conferred.

Every such corporation having the rank of a college or
university, has power to confer, on the recommendation of the
faculty, all such degrees or honors as are usually conferred by
colleges and universities in the United States, and such others,
having reference to the course of studies and the worth and
accomplishment of the student, as may be deemed proper.
R.L.1910, § 1473.
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§18-575. Mechanics and agriculture.

Such corporation may connect with its institution, to be used as
a part of its course of education, any mechanical shops or machinery,
or lands for agricultural purposes, not exceeding three hundred and
twenty (320) acres, to which may be attached all necessary buildings
for carrying on the mechanical and agricultural purposes of such
institution.
R.L.1910, § 1474.

§18-581. Benevolent and charitable corporations - Purposes.

The following associations for charitable purposes may become
incorporated, as provided in this article, as follows:

1. To establish and maintain hospitals and infirmaries for the
cure of the sick and support of the aged and indigent, and asylums
for orphans;

2. For the mutual assistance of the members in time of sickness
or necessity, and to provide a fund for this purpose by contributions
of the members thereof from time to time, and for the like incidental
charitable purposes;

3. To establish and maintain lodges, chapters and encampments,
of fraternities or associations commonly known as Free Masons, the
Independent Order of Odd Fellows, Good Templars, Sons of Temperance,
and other like charitable orders or societies;

4. To establish and maintain fire companies in any incorporated
city or town; and
5. To establish and maintain youth organizations to promote the

ideals of good sportsmanship, honesty, loyalty, courage and reverence
by providing supervised competitive athletic games.
Amended by Laws 1983, c. 100, § 11, emerg. eff. May 9, 1983.

§18-582. Transfer of membership.

Any regularly incorporated fraternal beneficiary society shall,
on application of its governing body, be permitted to transfer its
membership to any other society doing business in this state, and
such membership may be accepted without restriction, upon age limit
and without new medical examination on the part of the membership so
transferred where the entrance age limit of fifty-five (55) years and
a medical examination was required and made by the society so
transferring its membership.

R.L.1910, § 1476.

§18-583. Fraternal beneficiary societies - Change of name.

Any fraternal beneficiary society incorporated under the laws of
this state may change its corporate name on application by its
governing body to the Insurance Commissioner of the state. The name
selected shall not be such as will appear to be so near the name of
any other association or society now doing business in this state as
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to cause confusion in the minds of the people, or to interfere with
the corporate name of such existing association or corporation. On
the approval of the Insurance Commissioner the Secretary of State
shall cause an amended charter to issue, signed by the Governor and
attested by the seal of state, changing the name of such beneficiary
society in accordance with the recommendation of the Insurance
Commissioner, and such change of name shall have the same effect as
if originally set forth in the original articles of incorporation.
R.L.1910, § 1477.

§18-584. Use of society name exclusive.

No person, society, association or corporation shall assume,
adopt or use the name of a humane, fraternal or charitable
organization, incorporated under the laws of this or of any other
state of the United States, or a name so nearly resembling the name
of such incorporated organization as to be a colorable imitation
thereof, or calculated to deceive persons not members, with respect
to such corporation. In all cases where two or more of such
societies, associations or corporations claim the right to the same
name, or to names substantially similar as above provided, the
organization which was first organized and used the name, and first
became incorporated under the laws of the United States or of any
state of the Union, shall be entitled in this state to the prior and
exclusive use of such name, and the rights of such societies,
associations or corporations, and of their individual members shall
be fixed and determined accordingly.

Amended by Laws 1983, c. 100, § 12, emerg. eff. May 9, 1983.

§18-585. Persons not entitled to wear insignia, use name or claim
membership.

No person shall wear or exhibit the badge, button, emblem,
decoration, insignia or charm or shall assume or use the name of any
humane, fraternal or charitable corporation, incorporated under the
laws of this or any other state or of the United States or shall
assume or claim to be a member thereof, or of a humane, fraternal or
charitable corporation, the name of which shall so nearly resemble
the name of any other corporation existing prior to the organization
of the corporation or association of which such person may claim to
be a member, the name whereof may be calculated to deceive the people
with respect to any such prior corporation, unless he shall be
authorized under the laws, statutes, rules, regulations and bylaws of
such former corporation, to wear such badge, button, emblem,
decoration, insignia or charm, or to use and assume such name as a
member thereof.

Amended by Laws 1983, c. 100, § 13, emerg. eff. May 9, 1983.

§18-586. Violation enjoined.
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Whenever there shall be an actual or threatened violation of
Sections 584 and 585 of this title, an application may be made to the
court or judge having jurisdiction, to issue an injunction upon
notice to the defendant of not less than five (5) days, for an
injunction so restraining such actual or threatened violation, or if
it shall appear to such court or justice that the defendant is in
fact using the name of a humane, fraternal or charitable corporation,
incorporated as aforesaid, or a name so nearly resembling it as to be
calculated to deceive the public, or is wearing or exhibiting the
badge, insignia or emblem of such corporation without authority
thereof, and in violation of Sections 584 and 585 of this title, an
injunction may be issued by said court or justice, enjoining or
restraining such actual or threatened violation, without requiring
proof that any person has in fact been misled or deceived thereby.
Amended by Laws 1983, c. 100, § 14, emerg. eff. May 9, 1983.

§18-587. Penalty.

Any person violating the provisions of Sections 1478 and 1479 of
this article, shall be deemed guilty of a misdemeanor, and upon upon
conviction thereof, shall be fined not exceeding Fifty Dollars
($50.00), or imprisoned in the county jail not exceeding thirty (30)
days, or may be punished by both such fine and imprisonment.

R.L. 1910, § 1481.

§18-588. Benevolent corporations may own real or personal property.
Any charitable corporation, including chartered fraternal, grand
and subordinate lodges and societies, are hereby empowered to
receive, either by way of gift, purchase, grant, devise or by will,
real or personal property, and to hold the same, and to dispose of
the same in the carrying out of the purposes of the corporation,
society or lodge.
Amended by Laws 1983, c. 100, § 15, emerg. eff. May 9, 1983.

§18-589. Charter as benevolent corporation - Trustees - Bylaws.
Before being competent to so receive such property, such society
shall obtain a charter as a charitable corporation in the manner
provided by law from the Secretary of State, and elect trustees, who
may be the same trustees already elected under their fraternal rules,
and whose bylaws may, so far as they do not contravene the statute
laws of the state, be substituted for the bylaws required to be
adopted upon obtaining a charter.
Amended by Laws 1983, c. 100, § 16, emerg. eff. May 9, 1983.

§18-590. Community fund or chest corporations - Notice of meetings -
Quorum.

Any corporation organized under the laws of this state as a
community fund or community chest, or that may hereafter be so
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organized, may give notice of the time and place of any regular or
special meeting of its members by publication for not less than two
(2) weeks previous thereto in a newspaper of general circulation in
the city or town where the principal office or place of business of
the corporation is located. At any such regular or special meeting,
the members present in person shall constitute a quorum, and a vote
of a majority of such quorum shall be sufficient to transact any or
all business properly before such meeting, including the adoption or
amendment of bylaws.

Laws 1945, p. 48, § 1.

§18-591. Community fund or chest corporations - Amendment of
articles of incorporation.

Any community fund or community chest corporation organized under
the laws of this state for which a charter has been issued may amend
its articles of incorporation in any particular competent to have
been embodied or inserted in the original articles of incorporation
of such company, including any provision authorized by this act. In
order to amend its articles of incorporation, it shall be necessary
for such amendment to have been authorized at any regular meeting of
its members, or at a special meeting of such members called for the
purpose of making such amendment. When so authorized, new articles
signed by the president and secretary of the corporation and entitled
"Amended Articles of Incorporation" shall be filed with the Secretary
of State, who upon the payment of the fees provided by Section 541,
of Title 18, 0.S. 1951, shall cause an amended charter to issue,
signed by him as Secretary of State and attested by the seal of the
state, for which date the amendment shall relate back and be
considered a part of the original articles of incorporation to the
same effect as if originally set forth therein.

Laws 1945, p. 48, § 2.

§18-592. Fire departments for unincorporated areas - Incorporation.
The authority of persons associated together to become
incorporated as a charitable corporation for the purpose of providing
either a volunteer or full-time fire department for an unincorporated
area or place is hereby ratified and confirmed. Such a corporate
fire department shall have authority to provide fire protective
service both to its members and to nonmembers, either within or
without the unincorporated area wherein it is situated.
Amended by Laws 1983, c. 100, § 17, emerg. eff. May 9, 1983.

§18-593. Fire departments for unincorporated areas - Service fees -
Insurance.

A. Any charitable corporation formed for the purpose of
providing either a volunteer or a full-time fire department, pursuant
to Section 592 of this title, shall have authority to establish a
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reasonable schedule of fees to be charged for its services in
extinguishing fires and all other emergencies of its members and
nonmembers who utilize such fire department to extinguish or control
a fire or provide services in response to an emergency either within
or without the unincorporated area wherein it is situated. Such
schedule of fees may contain one fee for members and another fee for
nonmembers, except that no fee shall be established in excess of the
approximate cost of providing the service. Any member or nonmember
utilizing the services of such a fire department to extinguish or
control a fire or provide services in response to an emergency shall
be liable to said corporation in the amount of the established fee.
However, no fee shall be charged by a fire department for merely
appearing at the scene of a controlled fire unless called by the
person setting the fire or at such person's request. If it is
necessary for suit to be brought for collection of such amount due,
such liability shall include costs of suit and a reasonable
attorney's fee.

B. If insurance coverage is provided for the fee specified in
subsection A of this section or for the cost of providing the service
rendered by the fire department and an insurer makes payment for the
service it shall be the duty of the insured party or the responding
fire department to notify the insurer of services rendered. The
instrument of payment for the services of the fire department shall
be made to the order of the responding fire department and the
insured.

Added by Laws 1957, p. 143, § 2. Amended by Laws 1983, c. 100, § 18,
emerg. eff. May 9, 1983; Laws 1989, c. 172, § 1, emerg. eff. May 8,
1989; Laws 1993, c. 8, § 1, eff. Sept. 1, 1993; Laws 2014, c. 343, §
1, eff. Nov. 1, 2014.

§18-594. Fire departments for unincorporated areas - Status as state
agency - Nonliability for tort.

Any charitable corporation formed in an unincorporated area for
the purpose of providing eithe