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504.1601 Corporate records.

1. A corporation shall keep as permanent records minutes of all meetings of its members and
board of directors, a record of all actions taken by the members or directors without a meeting,
and a record of all actions taken by committees of the board of directors as authorized by section
504.826 , subsection 4.

2. A corporation shall maintain appropriate accounting records.

3. A corporation or its agent shall maintain a record of its members in a form that permits
preparation of a list of the names and addresses of all members, in alphabetical order by class,
showing the number of votes each member is entitled to vote.

4. A corporation shall maintain its records in written form or in another form capable of
conversion into written form within a reasonable time.

5. A corporation shall keep a copy of all of the following records:

a. Its articles or restated articles of incorporation and all amendments to them currently in
effect.

b. Its bylaws or restated bylaws and all amendments to them currently in effect.

c. Resolutions adopted by its board of directors relating to the characteristics, qualifications,
rights, limitations, and obligations of members or any class or category of members.

d. The minutes of all meetings of members and records of all actions approved by the members
for the past three years.

e. All written communications to members generally within the past three years, including the
financial statements furnished for the past three years under section 504.1611 .

/. A list of the names and business or home addresses of its current directors and officers.

g Its most recent biennial report delivered to the secretary of state under section 504.1613 .

2004 Acts, ch 1049, §167 , 192

NEW section
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For purposes of this section, the term “contribution base”
means adjusted gross income (computed without regard to
any net operating loss carryback to the taxable year under
section 172).

(2) Corporations
In the case of a corporation, the total deductions under subsection

(@) for any taxable year shall not exceed 10 percent of the
taxpayer’s taxable income computed without regard to—

(A) this section,
(B) part VIII (except section 248),

(C) any net operating loss carryback to the taxable year under
section 172, and

(D) any capital loss carryback to the taxable year under
section 1212 (a)(1).

(c) Charitable contribution defined

For purposes of this section, the term “charitable contribution” means a
contribution or gift to or for the use of—

(1) A State, a possession of the United States, or any political
subdivision of any of the foregoing, or the United States or the District
of Columbia, but only if the contribution or gift is made for exclusively
public purposes.

(2) A corporation, trust, or community chest, fund, or foundation—

(A) created or organized in the United States or in any
possession thereof, or under the law of the United States, any
State, the District of Columbia, or any possession of the United
States;

(B) organized and operated exclusively for religious,
charitable, scientific, literary, or educational purposes, or to
foster national or international amateur sports competition (but
only if no part of its activities involve the provision of athletic
facilities or equipment), or for the prevention of cruelty to
children or animals;

(C) no part of the net earnings of which inures to the benefit of
any private shareholder or individual; and

(D) which is not disqualified for tax exemption under section
501 (c)(3) by reason of attempting to influence legislation, and
which does not participate in, or intervene in (including the
publishing or distributing of statements), any political campaign
on behalf of (or in opposition to) any candidate for public office.

A contribution or gift by a corporation to a trust, chest, fund, or
foundation shall be deductible by reason of this paragraph only if it is
to be used within the United States or any of its possessions
exclusively for purposes specified in subparagraph (B). Rules similar to
the rules of section 501 (j) shall apply for purposes of this paragraph.

(3) A post or organization of war veterans, or an auxiliary unit or

society of, or trust or foundation for, any such post or organization—
(A) organized in the United States or any of its possessions,
and

(B) no part of the net earnings of which inures to the benefit of
any private shareholder or individual.
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(a) Exemption from taxation Search this title:

An organization described in subsection (c) or (d) or section 401 (a) shall
be exempt from taxation under this subtitle unless such exemption is
denied under section 502 or 503.

(b) Tax on unrelated business income and certain other activities L_S?ETEEM_

An organization exempt from taxation under subsection (a) shall be subject
to tax to the extent provided in parts II, III, and VI of this subchapter, but
(notwithstanding parts II, III, and VI of this subchapter) shall be Notes

considered an organization exempt from income taxes for the purpose of Updates

any law which refers to organizations exempt from income taxes. Parallel authorities (CFR)
Your comments

(c) List of exempt organizations
The following organizations are referred to in subsection (a):

(1) Any corporation organized under Act of Congress which is an
instrumentality of the United States but only if such corporation—

(A) is exempt from Federal income taxes—

(i) under such Act as amended and supplemented before
July 18, 1984, or

(ii) under this title without regard to any provision of law
which is not contained in this title and which is not
contained in a revenue Act, or

(B) is described in subsection (I).

(2) Corporations organized for the exclusive purpose of holding title
to property, collecting income therefrom, and turning over the entire
amount thereof, less expenses, to an organization which itself is
exempt under this section. Rules similar to the rules of subparagraph
(G) of paragraph (25) shall apply for purposes of this paragraph.

(3) Corporations, and any community chest, fund, or foundation,
organized and operated exclusively for religious, charitable, scientific,
testing for public safety, literary, or educational purposes, or to foster
national or international amateur sports competition (but only if no
part of its activities involve the provision of athletic facilities or
equipment), or for the prevention of cruelty to children or animals, no
part of the net earnings of which inures to the benefit of any private
shareholder or individual, no substantial part of the activities of which
is carrying on propaganda, or otherwise attempting, to influence
legislation (except as otherwise provided in subsection (h)), and which
does not participate in, or intervene in (including the publishing or
distributing of statements), any political campaign on behalf of (or in
opposition to) any candidate for public office.
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(4)
(A) Civic leagues or organizations not organized for profit but
operated exclusively for the promotion of social welfare, or local
associations of employees, the membership of which is limited
to the employees of a designated person or persons in a
-particular municipality, and the net earnings of which are
devoted exclusively to charitable, educational, or recreational
purposes.

(B) Subparagraph (A) shall not apply to an entity unless no
part of the net earnings of such entity inures to the benefit of
any private shareholder or individual.

(5) Labor, agricultural, or horticultural organizations.

(6) Business leagues, chambers of commerce, real-estate boards,
boards of trade, or professional football leagues (whether or not
administering a pension fund for football players), not organized for
profit and no part of the net earnings of which inures to the benefit of
any private shareholder or individual.

(7) Clubs organized for pleasure, recreation, and other nonprofitable
purposes, substantially all of the activities of which are for such
purposes and no part of the net earnings of which inures to the benefit
of any private shareholder.

(8) Fraternal beneficiary societies, orders, or associations—
(A) operating under the lodge system or for the exclusive
benefit of the members of a fraternity itself operating under the
lodge system, and

(B) providing for the payment of life, sick, accident, or other
benefits to the members of such society, order, or association or
their dependents.

(9) Voluntary employees’ beneficiary associations providing for the
payment of life, sick, accident, or other benefits to the members of
such association or their dependents or designated beneficiaries, if no
part of the net earnings of such association inures (other than through
such payments) to the benefit of any private shareholder or individual.

(10) Domestic fraternal societies, orders, or associations, operating
under the lodge system—
(A) the net earnings of which are devoted exclusively to
religious, charitable, scientific, literary, educational, and
fraternal purposes, and

(B) which do not provide for the payment of life, sick, accident,
or other benefits.

(11) Teachers’ retirement fund associations of a purely local
character, if—
(A) no part of their net earnings inures (other than through
payment of retirement benefits) to the benefit of any private
shareholder or individual, and

(B) the income consists solely of amounts received from public
taxation, amounts received from assessments on the teaching
salaries of members, and income in respect of investments.

(12)
(A) Benevolent life insurance associations of a purely local
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(1) organized and operated solely to hold, commingle, and
collectively invest and reinvest (including arranging for and supervising
the performance by independent contractors of investment services
related thereto) in stocks and securities, the moneys contributed
thereto by each of the members of such organization, and to collect
income therefrom and turn over the entire amount thereof, less
expenses, to such members,

(2) organized and controlled by one or more such members, and
(3) comprised solely of members that are organizations described in
clause (ii) or (iv) of section 170 (b)(1)(A)—

(A) which are exempt from taxation under subsection (a), or

(B) the income of which is excluded from taxation under
section 115 (a),

then such organization shall be treated as an organization organized
and operated exclusively for charitable purposes.

(g) Definition of agricultural

For purposes of subsection (c)(5), the term “agricultural” includes the art
or science of cultivating land, harvesting crops or aguatic resources, or
raising livestock.

(h) Expenditures by public charities to influence legislation
(1) General rule

In the case of an organization to which this subsection applies,
exemption from taxation under subsection (a) shall be denied
because a substantial part of the activities of such organization
consists of carrying on propaganda, or otherwise attempting, to
influence legislation, but only if such organization normally—

(A) makes lobbying expenditures in excess of the lobbying
ceiling amount for such organization for each taxable year, or

(B) makes grass roots expenditures in excess of the grass
roots ceiling amount for such organization for each taxable year.

(2) Definitions
For purposes of this subsection—

(A) Lobbying expenditures

The term “lobbying expenditures” means expenditures for the
purpose of influencing legislation (as defined in section 4911

(d)).

(B) Lobbying ceiling amount

The lobbying ceiling amount for any organization for any
taxable year is 150 percent of the lobbying nontaxable
amount for such organization for such taxable year,
determined under section 4911.

(C) Grass roots expenditures

The term “grass roots expenditures” means expenditures for
the purpose of influencing legislation (as defined in section
4911 (d) without regard to paragraph (1)(B) thereof).

(D) Grass roots ceiling amount
The grass roots ceiling amount for any organization for any
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taxable year is 150 percent of the grass roots nontaxable
amount for such organization for such taxable year,
determined under section 4911.

(3) Organizations to which this subsection applies

This subsection shall apply to any organization which has elected (in
such manner and at such time as the Secretary may prescribe) to
have the provisions of this subsection apply to such organization and
which, for the taxable year which includes the date the election is
made, is described in subsection (c)(3) and—

(A) is described in paragraph (4), and

(B) is not a disqualified organization under paragraph (5).

(4) Organizations permitted to elect to have this subsection
apply
An organization is described in this paragraph if it is described in—

(A) section 170 (b)(1)(A)(ii) (relating to educational
institutions),

(B) section 170 (b)(1)(A)(iii) (relating to hospitals and medical
research organizations),

(C) section 170 (b)(1)(A)(iv) (relating to organizations
supporting government schools),

(D) section 170 (b)(1)(A)(vi) (relating to organizations publicly
supported by charitable contributions),

(E) section 509 (a)(2) (relating to organizations publicly
supported by admissions, sales, etc.), or

(F) section 509 (a)(3) (relating to organizations supporting
certain types of public charities) except that for purposes of this
subparagraph, section 509 (a)(3) shall be applied without regard
to the last sentence of section 509 (a).

(5) Disqualified organizations
For purposes of paragraph (3) an organization is a disqualified
organization if it is—

(A) described in section 170 (b)(1)(A)(i) (relating to churches),

(B) an integrated auxiliary of a church or of a convention or
association of churches, or

(C) a member of an affiliated group of organizations (within
the meaning of section 4911 (f)(2)) if one or more members of
such group is described in subparagraph (A) or (B).

(6) Years for which election is effective

An election by an organization under this subsection shall be
effective for all taxable years of such organization which—

(A) end after the date the election is made, and

(B) begin before the date the election is revoked by such
organization (under regulations prescribed by the Secretary).

(7) No effect on certain organizations
With respect to any organization for a taxable year for which—

(A) such organization is a disqualified organization (within the
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meaning of paragraph (5)), or

(B) an election under this subsection is not in effect for such
organization,

nothing in this subsection or in section 4911 shall be construed to
affect the interpretation of the phrase, “no substantial part of the
activities of which is carrying on propaganda, or otherwise attempting,
to influence legislation,” under subsection (c)(3).

(8) Affiliated organizations
For rules regarding affiliated organizations, see section 4911

(.

(i) Prohibition of discrimination by certain social clubs

Notwithstanding subsection (a), an organization which is described in
subsection (c)(7) shall not be exempt from taxation under subsection (a)
for any taxable year if, at any time during such taxable year, the charter,
bylaws, or other governing instrument, of such organization or any written
policy statement of such organization contains a provision which provides
for discrimination against any person on the basis of race, color, or
religion. The preceding sentence to the extent it relates to discrimination

on the basis of religion shall not apply to—

(1) an auxiliary of a fraternal beneficiary society if such society—

(A) is described in subsection (c)(8) and exempt from tax
under subsection (a), and

(B) limits its membership to the members of a particular
religion, or

(2) a club which in good faith limits its membership to the members
of a particular religion in order to further the teachings or principles of
that religion, and not to exclude individuals of a particular race or
color.

(j) Special rules for certain amateur sports organizations
(1) In general
In the case of a qualified amateur sports organization—

(A) the requirement of subsection (c)(3) that no part of its
activities involve the provision of athletic facilities or equipment
shall not apply, and

(B) such organization shall not fail to meet the requirements of
subsection (¢)(3) merely because its membership is local or
regional in nature.

(2) Qualified amateur sports organization defined

For purposes of this subsection, the term “qualified amateur sports
organization” means any organization organized and operated
exclusively to foster national or international amateur sports
competition if such organization is also organized and operated
primarily to conduct national or international competition in sports or
to support and develop amateur athletes for national or international
competition in sports.

(k) Treatment of certain organizations providing child care

For purposes of subsection (c)(3) of this section and sections 170 (¢)(2),
2055 (a)(2), and 2522 (a)(2), the term “educational purposes” includes
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2005 lowa Code/Statutes {Code Chapters & Sections)/2005 IOWA CODE/TITLE XIl BUSINESS
ENTITIES/SUBTITLE 2 BUSINESS AND PROFESSIONAL CORPORATIONS AND
COMPANIES/CHAPTER 490 BUSINESS CORPORATIONS/490.833 Liability for unfawful distribution.

490.833 Liability for unlawful distribution.

1. A director who votes for or assents to a distribution in excess of what may be authorized and
made pursuant to section 490.640 , subsection 1, or section 490.1409 , subsection 1, is personally
liable to the corporation for the amount of the distribution that exceeds what could have been
distributed without violating section 490.640 , subsection 1, or section 490.1409 , subsection 1, if
the party asserting liability establishes that when taking the action the director did not comply
with section 490.830 .

2. A director held liable for an unlawful distribution under subsection 1 is entitled to both of
the following:

a. Contribution from every other director who could be held liable under subsection 1 for the
unlawful distribution.

b. Recoupment from each shareholder of the pro rata portion of the amount of the unlawful
distribution the shareholder accepted, knowing the distribution was made in violation of section
490.640 , subsection 1, or section 490.1409 , subsection 1.

3. a. A proceeding to enforce the liability of a director under subsection 1 is barred unless it is
commenced within two years after one of the following dates:

(1) The date on which the effect of the distribution was measured under section 490.640 ,
subsection 5 or 7.

(2) The date as of which the violation of section 490.640 , subsection 1, occurred as the
consequence of disregard of a restriction in the articles of incorporation.

(3) The date on which the distribution of assets to sharcholders under section 490.1409 ,
subsection 1, was made.

b. A proceeding to enforce contribution or recoupment under subsection 2 is barred unless it is
commenced within one year after the liability of the claimant has been finally adjudicated under
subsection 1.

89 Acts, ch 288, §92; 2002 Acts, ch 1154, §40, 125
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