APPLICATION FOR RESTATED ARTICLES OF INCORPORATION

Submit one executed copy of the completed application and applicable supplemental documents through the online submission portal on the Iowa Division of Banking website.  All information is to be sent in one file in Microsoft Word or Adobe PDF format.  The file size cannot exceed 25 megabytes.  Once uploaded, instructions will be provided on paying the $550 application fee via credit card or e-check.  The application fee may be waived if the restatement is made in conjunction with another application. The bank may consult an attorney to draft or review the applicable legal documents, if desired.

The following items are to be submitted:
· One notarized copy of the Restated Articles of Incorporation conforming to the requirements of Iowa Code Sections 524.302, 524.532, and 524.1508.  A template is provided below under “Restated Articles of Incorporation.”
· Resolution of the board of directors.  A template is provided below under “Resolution of the Board of Directors.”
· Copy of the notice of meeting given to the shareholders conforming to the requirements of Iowa Code Section 524.533 setting forth the resolution to be adopted.  Templates are provided below under “Notice to Shareholders.”
· Resolution adopted by the shareholders or certification to the effect that the resolution as set forth in the notice of the meeting was adopted by the shareholders.  A template is provided below under “Resolution of Shareholders.”
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Effective July 2022
Effective March 2021
RESTATED
ARTICLES OF INCORPORATION
OF
(BANK)
(CITY/TOWN), IOWA

	Pursuant to Iowa Code Section 524.1508, the undersigned state bank adopts the following Restated Articles of Incorporation:
ARTICLE I
	The name of the state bank shall be (name — Iowa Code Section 524.310).
ARTICLE II
	The location of the principal place of business will be (physical address) (city/town), County of (county), State of Iowa.
ARTICLE III
	The duration of the state bank shall be perpetual.
ARTICLE IV
	(number) common shares are authorized, with a par value of (dollars), totaling (dollars).  [Express the number of common shares, par value, and total in words.]
ARTICLE V
	The state bank is incorporated under the Iowa Banking Act for the purpose of conducting the business of banking as a state bank (with or without) fiduciary powers, subject to the powers and duties conferred by the Act.  [If fiduciary powers are to be limited, so state.  See Iowa Code Section 524.1001.]



ARTICLE VI
	The board of directors who shall serve until election and qualification of directors at the next annual meeting of the shareholders shall consist of the following individuals:
	NAME
	ADDRESS

	
	

	
	

	
	

	
	

	
	

	
	

	
	



ARTICLE VII
	The annual meeting of the shareholders shall take place at (place) (for example: the principal office of the state bank) on (day/month of meeting) (for example: the second Monday of January or the specific month).  [See Iowa Code Sections 524.532 and 524.302(1)(g).]
ARTICLE ____
	Other provisions not inconsistent with law which the shareholders elect to set forth in the Restated Articles of Incorporation for management of the internal affairs of the state bank.  This article would include any restriction on the transfer of shares of stock.
ARTICLE ____
	These Restated Articles of Incorporation set forth the provisions of the Articles of Incorporation of (bank) as heretofore and hereby amended; have been duly adopted as required by law; and supersede the original Articles of Incorporation and all amendments thereto.
ARTICLE ____
	The effective date of the Restated Articles of Incorporation is (effective date).  [May be filed with the Secretary of State up to 90 days prior to the effective date.]


	

	Name of Bank Adopting the Restated Articles of Incorporation

	

	Signature and Title (president or vice president) 

	

	Signature and Title (cashier or assistant cashier)





	State of Iowa
	
	)
	

	
	
	)
	SS

	County of 
	
	)
	



	On (date), before me, a Notary Public in and for the State of Iowa, personally appeared (name) and (name), who, being by me duly sworn, did say that they are the (president or vice president) and (cashier or assistant cashier), respectively, of the corporation executing the within and foregoing instrument; that (the seal affixed thereto is the seal of the corporation or the corporation has no seal); that said instrument was signed (and sealed) on behalf of the corporation by the authority of its board of directors; and that  (name) and (name), as officers, acknowledged the execution of said instrument to be the voluntary act and deed of the corporation, by it and by them voluntarily executed.
	

	Notary Public in and for Said County and State











RESOLUTION OF THE BOARD OF DIRECTORS
TO RESTATE THE ARTICLES OF INCORPORATION

	Resolved, that the board of directors of (bank) submit to (an annual or a special) meeting of the shareholders of the state bank to be held on (date), a resolution called for the adoption of Restated Articles of Incorporation of the state bank as follows:
	Resolved, that the shareholders of (bank) do hereby direct the board of directors and officers to submit an application to the Superintendent of Banking for the approval of the Restated Articles of Incorporation in accordance with the provisions of Iowa Code Section 524.1508.
	The (president or vice president) and (cashier or assistant cashier) of the state bank are authorized to prepare and sign the required application and the Restated Articles of Incorporation.
	Resolved further, that the notice to the shareholders of the meeting at which the resolution is to be considered shall contain or be accompanied by a copy of the foregoing resolution and that such notice shall be given by the (president or vice president) and (cashier or assistant cashier) of the bank.

	Chairperson

	

	Secretary

	

	Date





NOTICE TO SHAREHOLDERS
OF
(BANK)
(CITY/TOWN), IOWA

	You are notified that the annual meeting of the shareholders of (bank), (city/town), Iowa, will be held at (place) on (date), at (time).
	In addition to the usual business to come before this meeting, the following resolution will be considered to adopt Restated Articles of Incorporation in accordance with the provisions of Iowa Code Section 524.1508.
	Resolved, that the shareholders of (bank) do hereby direct the board of directors and officers to submit an application to the Superintendent of Banking for the approval of the Restated Articles of Incorporation in accordance with the provisions of Iowa Code Section 524.1508.
	The (president or vice president) and (cashier or assistant cashier) of the bank are authorized to prepare and sign the required application and Restated Articles of Incorporation.
	You may cast your vote, either in person or by proxy, equal to the number of shares registered in your name on (date).
	A copy of the Restated Articles of Incorporation which will accompany the application is attached.
	
	Signature and Title of Individual Entitled to Issue Call

	

	Signature and Title of Individual Entitled to Issue Call

	

	Date





Note: Notice shall be delivered not less than 10 and no more than 60 days before the date of the meeting.  For further guidance see Iowa Code Section 524.533.
NOTICE TO SHAREHOLDERS
OF
(BANK)
(CITY/TOWN), IOWA

	You are notified that a special meeting of the shareholders of (bank), (city/town), Iowa, will be held at (place) on (date), at (time).
	The meeting is called for the purpose of considering the following resolution to adopt Restated Articles of Incorporation in accordance with the provisions of Iowa Code Section 524.1508.
	Resolved, that the shareholders of (bank) do hereby direct the board of directors and officers to submit an application to the Superintendent of Banking for the approval of the Restated Articles of Incorporation in accordance with the provisions of Iowa Code Section 524.1508.
	The (president or vice president) and (cashier or assistant cashier) of the bank are authorized to prepare and sign the required application and Restated Articles of Incorporation.
	You may cast your vote, either in person or by proxy, equal to the number of shares registered in your name on (date).
	A copy of the Restated Articles of Incorporation which will accompany the application is attached.
	
	Signature and Title of Individual Entitled to Issue Call
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	Signature and Title of Individual Entitled to Issue Call

	

	Date





Note: Notice shall be delivered not less than 10 and no more than 60 days before the date of the meeting.  For further guidance see Iowa Code Section 524.533.


PROXY

	I, the undersigned shareholder of (bank) do hereby appoint (name) my true and lawful attorney with power of substitution for me and in my name to vote at the meeting of the shareholders of (bank) to be held at (place) on (date), or any adjournment thereof, with all the powers I should possess if personally present, (except [if limited, here state]) and hereby revoke all previous proxies.
	

	Name (printed)

	

	Signature

	

	Date



Note: If signed by attorney-in-fact, attach copy of appointment.



RESOLUTION OF SHAREHOLDERS
TO RESTATE THE ARTICLES OF INCORPORATION

	Resolved, that the shareholders of (bank) do hereby direct the board of directors and officers to submit an application to the Superintendent of Banking for the approval of the Restated Articles of Incorporation in accordance with the provisions of Iowa Code Section 524.1508.
	The (president or vice president) and (cashier or assistant cashier) of the state bank are authorized to prepare and sign the required application and the Restated Articles of Incorporation.
	On the question of adoption of the resolution, “yes” votes were cast by (number) shares.  “No” votes were cast by (number) shares.  A total of (number) shares were entitled to vote at the meeting.  [If there are several classes, show votes for each class.  See Iowa Code Section 524.1503 for limitations.]
Shareholders’ Meeting
	

	Chairperson

	

	Secretary

	

	Date




image1.png
1D O Ba nking —
lowa Division




image2.png
|OWA

Division of Banking




