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Nebraska Revised Statutes Sections 21-1901 to 21-19,177 shall be known
and may be cited as the Nebraska Non-profit Corporation Act.

Following are selected statutes from the Nebraska Non-profit Corporation Act.

21-1903: Filing requirements.

(a) A document must satisfy the requirements of this section, and of any other section that
adds to or varies these requirements, to be entitled to filing by the Secretary of State. (b)
The Nebraska Nonprofit Corporation Act must require or permit filing the document in
the office of the Secretary of State. (c) The document must contain the information
required by the act. It may contain other information as well. (d) The document must be
typewritten or printed. (e) The document must be in the English language. However, a
corporate name need not be in English if written in English letters or Arabic or Roman
numerals, and the certificate of existence required of foreign corporations need not be in
English if accompanied by a reasonably authenticated English translation. (f) The
document must be executed:

(1) By the presiding officer of its board of directors of a domestic or foreign corporation,
by its president, or by another of its officers;

(2) If directors have not been selected or the corporation has not been formed, by an
incorporator; or

(3) If the corporation is in the hands of a receiver, trustee, or other court-appointed
fiduciary, by that fiduciary. (g) The person executing a document shall sign it and state
beneath or opposite the signature his or her name and the capacity in which he or she
signs. The document may, but need not, contain:

(1) The corporate seal,

(2) An attestation by the secretary or an assistant secretary; or

(3) An acknowledgment, verification, or proof. (h) If the Secretary of State has
prescribed a mandatory form for a document under section 21-1904, the document must
be in or on the prescribed form. (i) The document must be delivered to the office of the
Secretary of State for filing and must be accompanied by one exact or conformed copy
(except as provided in sections 21-1936 and 21-19,154), the correct filing fee, and any
tax, license fee, or penalty required by the Nebraska Nonprofit Corporation Act or other
law.

21-1905: Fees.

(a) The Secretary of State shall collect the following fees when the documents described
in this subsection are delivered for filing:

(2)(i) Articles of incorporation or documents relating to domestication $10.00

(2) Application for use of indistinguishable name $ 25.00

(3) Application for reserved name $ 25.00



(4) Notice of transfer of reserved name $ 25.00

(5) Application for registered name $ 25.00

(6) Application for renewal of registered name $ 25.00

(7) Corporation's statement of change of registered agent or registered office

or both $ 5.00

(8) Agent's statement of change of registered office for each affected corporation

$ 25.00 (not to exceed a total of $1,000.00)

(9) Agent's statement of resignation no fee

(10) Amendment of articles of incorporation $ 5.00

(11) Restatement of articles of incorporation with amendments $ 5.00

(12) Avrticles of merger $ 5.00

(13) Articles of dissolution $ 5.00

(14) Avrticles of revocation of dissolution $ 5.00

(15) Certificate of administrative dissolution no fee

(16) Application for reinstatement following administrative dissolution $ 5.00

(17) Certificate of reinstatement no fee

(18) Certificate of judicial dissolution no fee

(19) Certificate of authority $ 10.00

(20) Application for amended certificate of $ 5.00

(21) Application for certificate of $ 5.00

(22) Certificate of revocation of authority to transact business no fee

(23) Biennial report $ 20.00

(24) Avrticles of correction $5.00

(25) Application for certificate of good standing $ 10.00

(26) Any other document required or permitted to be filed by the Nebraska
Nonprofit /Corporation Act $ 5.00

(i) Amendments $ 5.00

(ii) Mergers $ 5.00

(b) The Secretary of State shall collect a recording fee of five dollars per page in addition
to the fees set forth in subsection (a) of this section. (c) The Secretary of State shall
collect the following fees for copying and certifying the copy of any filed document
relating to a domestic or foreign corporation:

(1) $1.00 per page; and

(2) $10.00 for the certificate.

(d) All fees set forth in this section shall be collected by the

Secretary of State and remitted to the State Treasurer and credited two-thirds to the
General Fund and one-third to the Corporation Cash Fund.

21-1920: Incorporators.
One or more persons may act as the incorporator or incorporators of a corporation by
delivering articles of incorporation to the Secretary of State for filing.



21-1921: Articles of incorporation.

(a) The articles of incorporation shall set forth:

(1) A corporate name for the corporation that satisfies the requirements of section
21-1931;

(2) One of the following statements: (i) This corporation is a public benefit corporation;
(i) This corporation is a mutual benefit corporation; or (iii) This corporation is a religious
corporation;

(3) The street address of the corporation's initial registered office and the name of its
initial registered agent at that office;

(4) The name and street address of each incorporator;

(5) Whether or not the corporation will have members; and

(6) Provisions not inconsistent with law regarding the distribution of assets on
dissolution.

(b) The articles of incorporation may set forth:

(1) The purpose or purposes for which the corporation is organized, which may be,
either alone or in combination with other purposes, the transaction of any lawful activity;
(2) The names and street addresses of the individuals who are to serve as the initial
directors;

(3) Provisions not inconsistent with law regarding: (i) Managing and regulating the
affairs of the corporation; (ii) Defining, limiting, and regulating the powers of the
corporation, its board of directors, and members (or any class of members); and (iii) The
characteristics, qualifications, rights, limitations, and obligations attaching to each or any
class of members.

(4) Any provision that under the Nebraska Nonprofit Corporation Act is required or
permitted to be set forth in the bylaws. (c) Each incorporator and director named in the
articles must sign the articles. (d) The articles of incorporation need not set forth any of
the corporate powers enumerated in the act.

21-1922: Incorporation.

(@) Unless a delayed effective date is specified, the corporate existence begins when the
articles of incorporation are filed. (b) The Secretary of State's filing of the articles of
incorporation is conclusive proof that the incorporators satisfied all conditions precedent
to incorporation except in a proceeding by the state to cancel or revoke the
incorporation or involuntarily dissolve the corporation.

21-1927: Purposes.

(@) (1) Every corporation incorporated under the Nebraska Nonprofit Corporation Act has
the purpose of engaging in any lawful activity unless a more limited purpose is set forth
in the articles of incorporation.

(2) A corporation engaging in an activity that is subject to regulation under another
statute of this state may incorporate under the act only if incorporation under the act is
not prohibited by the other statute. The corporation shall be subject to all limitations of
the other statute.

(b) Corporations may be incorporated under the Nebraska Nonprofit Corporation Act for
any one or more of, but not limited to, the following lawful purposes: Charitable;
benevolent; eleemosynary; educational; civic; patriotic; political; religious; social;



fraternal; literary; cultural; athletic; scientific; agricultural; horticultural; animal
husbandry; and professional, commercial, industrial, or trade association. Corporations
may also be incorporated under the act for the purpose of providing for, erecting, owning,
leasing, furnishing, and managing any building, hall, dormitory or apartments, lands or
grounds for the use or benefit in whole or in part of any governmental, religious, social,
educational, scientific, fraternal, or charitable society or societies, body or bodies,
institution or institutions, incorporated or unincorporated, or for the purpose of holding
property of any nature in trust for such society, body, or institution or for the purpose of
assisting any governmental body in obtaining grants from the federal government, the
performance of any requirements necessary to obtain a federal grant or carrying out the
purpose for which a federal grant is obtained. Such corporations, as to the ownership and
taxation of their property, shall have all the rights, privileges, and exemptions of the
body, society, or institution for whose use or benefit or for whom in trust such property
is held.

21-1928: General powers.

Unless its articles of incorporation provide otherwise, every corporation has perpetual
duration and succession in its corporate name and has the same powers as an individual
to do all things necessary or convenient to carry out its affairs including, without
limitation, the power:

(1) To sue and be sued, complain, and defend in its corporate name;

(2) To have a corporate seal, which may be altered at will, and to use it, or a facsimile of
it, by impressing or affixing or in any other manner reproducing it;

(3) To make and amend bylaws not inconsistent with its articles of incorporation or with
the laws of this state, for regulating and managing the affairs of the corporation;

(4) To purchase, receive, lease, or otherwise acquire, and own, hold, improve, use, and
otherwise deal with, real or personal property, or any legal or equitable interest in
property, wherever located,

(5) To sell, convey, mortgage, pledge, lease, exchange, and otherwise dispose of all or
any part of its property;

(6) To purchase, receive, subscribe for, or otherwise acquire, own, hold, vote, use, sell,
mortgage, lend, pledge, or otherwise dispose of, and deal in and with, shares or other
interests in, or obligations of, any entity;

(7) To make contracts and guaranties, incur liabilities, borrow money, issue notes, bonds,
and other obligations, and secure any of its obligations by mortgage or pledge of any of
its property, franchises, or income;

(8) To lend money, invest and reinvest its funds, and receive and hold real and personal
property as security for repayment, except as limited by section 21-1988;

(9) To be a promoter, partner, member, associate, or manager of any partnership, joint
venture, trust, or other entity;

(10) To conduct its activities, locate offices, and exercise the powers granted by the
Nebraska Nonprofit Corporation Act within or without this state;

(11) To elect or appoint directors, officers, employees, and agents of the corporation,
define their duties, and fix their compensation;

(12) To pay pensions and establish pension plans, pension trusts, and other benefit and
incentive plans for any or all of its current or former directors, officers, employees, and



agents;

(13) To make donations not inconsistent with law for the public welfare or for charitable,
religious, scientific, or educational purposes and for other purposes that further the
corporate interest;

(14) To impose dues, assessments, admission, and transfer fees upon its members;

(15) To establish conditions for admission of members, admit members, and issue
memberships;

(16) To carry on a business; and

(17) To do all things necessary or convenient, not inconsistent with law, to further the
activities and affairs of the corporation.

21-1931. Corporate name.

(a) A corporate name may not contain language stating or implying that the corporation is
organized for a purpose other than that permitted by section 21-1927 and its articles of
incorporation.

(b) Except as authorized by subsections (c) and (d) of this section, a corporate name shall
not be the same as or deceptively similar to, upon the records of the Secretary of State,
any of the names referenced in subdivisions (b)(1) through (5) of this section:

(1) The corporate name of a nonprofit or business corporation incorporated or authorized
to do business in this state;

(2) A corporate name reserved or registered under section 21-1932, 21-1933, 21-2029, or
21-2030;

(3) The fictitious name of a foreign business or nonprofit corporation authorized to
transact business in this state because its real name is unavailable;

(4) A trade name registered in this state pursuant to sections 87-208 to 87-220; and

(5) Any other business entity name registered or filed with the Secretary of State pursuant
to Nebraska law.

(c) A corporation may apply to the Secretary of State for authorization to use a name that
is deceptively similar to, upon the Secretary of State's records, one or more of the names
described in subsection (b) of this section. The Secretary of State shall authorize use of
the name applied for if:

(1) The other corporation or business entity consents to the use in writing; or

(2) The applicant delivers to the Secretary of State a certified copy of a final judgment of
a court of competent jurisdiction establishing the applicant's right to use the name applied
for in this state.

(d) A corporation may use the name (including the fictitious name) of another domestic
or foreign business or nonprofit corporation or business entity that is used in this state if
the other corporation or business entity is incorporated or authorized to do business in
this state and the proposed user corporation:

(1) Has merged with the other corporation or business entity;

(2) Has been formed by reorganization of the other corporation or business entity; or

(3) Has acquired all or substantially all of the assets, including the name, of the other
corporation or business entity.

(e) The Nebraska Nonprofit Corporation Act does not control the use of fictitious names.



21-1934. Registered office; registered agent.

Each corporation must continuously maintain in this state:

(1) A registered office with the same address as that of the registered agent; and

(2) A registered agent, who may be:

(1) An individual who resides in this state and whose office is identical with the registered
office;

(i) A domestic business or nonprofit corporation whose office is identical with the
registered office; or

(iii) A foreign business or nonprofit corporation authorized to transact business in this
state whose office is identical with the registered office.

21-1935. Change of registered office or registered agent.

(a) A corporation may change its registered office or registered agent by delivering to the
Secretary of State for filing a statement of change that sets forth:

(1) The name of the corporation;

(2) The street address of its current registered office;

(3) If the current registered office is to be changed, the street address of the new
registered office;

(4) The name of its current registered agent;

(5) If the current registered agent is to be changed, the name of the new registered agent
and the new agent's written consent (either on the statement or attached to it) to the
appointment; and

(6) That after the change or changes are made, the street addresses of its registered office
and the office of its registered agent will be identical.

(b) If the street address of a registered agent's office is changed, the registered agent may
change the street address of the registered office of any corporation for which the
registered agent is the registered agent by notifying the corporation in writing of the
change and by signing (either manually or in facsimile) and delivering to the Secretary of
State for filing a statement that complies with the requirements of subsection (a) of this
section and recites that the corporation has been notified of the change.

21-1936. Resignation of registered agent.

(a) A registered agent may resign as the registered agent by signing and delivering to the
Secretary of State the original and two exact or conformed copies of a statement of
resignation. The statement may include a statement that the registered office is also
discontinued.

(b) After filing the statement the Secretary of State shall mail one copy to the registered
office (if not discontinued) and the other copy to the corporation at its principal office as
shown in the most recent biennial report filed pursuant to section 21-19,172.

(c) The agency appointment is terminated, and the registered office discontinued if so
provided, on the thirty-first day after the date on which the statement was filed.

Section 21-19,109 Articles of amendment.

A corporation amending its articles shall deliver to the Secretary of State articles of
amendment setting forth:

(1) The name of the corporation;



(2) The text of each amendment adopted,

(3) The date of each amendment's adoption;

(4) If approval of members was not required, a statement to that effect and a statement
that the amendment was approved by a sufficient vote of the board of directors or
incorporators;

(5) If approval by members was required:

(1) The designation, number of memberships outstanding, number of votes entitled to be
cast by each class entitled to vote separately on the amendment, and number of votes of
each class indisputably voting on the amendment; and

(ii) Either the total number of votes cast for and against the amendment by each class
entitled to vote separately on the amendment or the total number of undisputed votes cast
for the amendment by each class and a statement that the number cast for the amendment
by each class was sufficient for approval by that class; and

(6) If approval of the amendment by some person or persons other than the members, the
board, or the incorporators is required pursuant to section 21-19,116, a statement that the
approval was obtained.

Section 21-19,110 Restated articles of incorporation.

(a) A corporation's board of directors may restate its articles of incorporation at any time
with or without approval by members or any other person.

(b) The restatement may include one or more amendments to the articles. If the
restatement includes an amendment requiring approval by the members or any other
person, it must be adopted as provided in section 21-19,107.

(c) If the restatement includes an amendment requiring approval by members, the board
must submit the restatement to the members for their approval.

(d) If the board seeks to have the restatement approved by the members at a membership
meeting, the corporation shall notify each of its members of the proposed membership
meeting in writing in accordance with section 21-1955. The notice must also state that the
purpose, or one of the purposes, of the meeting is to consider the proposed restatement
and contain or be accompanied by a copy or summary of the restatement that identifies
any amendments or other change it would make in the articles.

(e) If the board seeks to have the restatement approved by the members by written ballot
or written consent, the material soliciting the approval shall contain or be accompanied
by a copy or summary of the restatement that identifies any amendments or other change
it would make in the articles.

(f) A restatement requiring approval by the members must be approved by the same vote
as an amendment to articles under section 21-19,107.

(9) If the restatement includes an amendment requiring approval pursuant to section 21-
19,116, the board must submit the restatement for such approval.

(h) A corporation restating its articles shall deliver to the Secretary of State articles of
restatement setting forth the name of the corporation and the text of the restated articles
of incorporation together with a certificate setting forth:

(1) Whether the restatement contains an amendment to the articles requiring approval by
the members or any other person other than the board of directors and, if it does not, that
the board of directors adopted the restatement; or



(2) If the restatement contains an amendment to the articles requiring approval by the
members, the information required by section 21-19,109; and

(3) If the restatement contains an amendment to the articles requiring approval by a
person whose approval is required pursuant to section 21-19,116, a statement that such
approval was obtained.

(i) Duly adopted restated articles of incorporation supersede the original articles of
incorporation and all amendments to them.

(1) The Secretary of State may certify restated articles of incorporation as the articles of
incorporation currently in effect without including the certificate information required by
subsection (h) of this section.

Section 21-19,131 Notice to the Attorney General.

(a) A public benefit or religious corporation shall give the Attorney General written
notice that it intends to dissolve at or before the time it delivers articles of dissolution to
the Secretary of State. The notice shall include a copy or summary of the plan of
dissolution.

(b) No assets shall be transferred or conveyed by a public benefit or religious corporation
as part of the dissolution process until twenty days after it has given the written notice
required by subsection (a) of this section to the Attorney General or until the Attorney
General has consented in writing to the dissolution or indicated in writing that he or she
will take no action with respect to the transfer or conveyance, whichever is earlier.

(c) When all or substantially all of the assets of a public benefit corporation have been
transferred or conveyed following approval of dissolution, the board shall deliver to the
Attorney General a list showing those (other than creditors) to whom the assets were
transferred or conveyed. The list shall indicate the addresses of each person (other than
creditors) who received assets and indicate what assets each received.

Section 21-19,132 Articles of dissolution.

(a) At any time after dissolution is authorized, the corporation may dissolve by delivering
to the Secretary of State articles of dissolution setting forth:

(1) The name of the corporation;

(2) The date dissolution was authorized,;

(3) A statement that dissolution was approved by a sufficient vote of the board;

(4) If approval of members was not required, a statement to that effect and a statement
that dissolution was approved by a sufficient vote of the board of directors or
incorporators;

(5) If approval by members was required:

(i) The designation, number of memberships outstanding, number of votes entitled to be
cast by each class entitled to vote separately on dissolution, and number of votes of each
class indisputably voting on dissolution; and

(i1) Either the total number of votes cast for and against dissolution by each class entitled
to vote separately on dissolution or the total number of undisputed votes cast for
dissolution by each class and a statement that the number cast for dissolution by each
class was sufficient for approval by that class;



(6) If approval of dissolution by some person or persons other than the members, the
board, or the incorporators is required pursuant to subdivision (a)(3) of section 21-
19,130, a statement that the approval was obtained; and

(7) If the corporation is a public benefit or religious corporation, that the notice to the
Attorney General required by subsection (a) of section 21-19,131 has been given.

(b) A corporation is dissolved upon the effective date of its articles of dissolution.

21-19,172. Biennial report; contents.

(@) Commencing in 1999 and each odd-numbered year thereafter, each domestic
corporation, and each foreign corporation authorized to transact business in this state,
shall deliver to the Secretary of State a biennial report on a form prescribed and furnished
by the Secretary of State that sets forth:

(1) The name of the corporation and the state or country under whose law it is
incorporated;

(2) The street address of its registered office and the name of its registered agent at the
office in this state;

(3) The street address of its principal office;

(4) The names and business or residence addresses of its directors and principal officers;
(5) A brief description of the nature of its activities;

(6) Whether or not it has members;

(7) If it is a domestic corporation, whether it is a public benefit, mutual benefit, or
religious corporation; and

(8) If it is a foreign corporation, whether it would be a public benefit, mutual benefit, or
religious corporation had it been incorporated in this state.

(b) The information in the biennial report must be current on the date the biennial report
is executed on behalf of the corporation.

(c) The first biennial report must be delivered to the Secretary of State between January 1
and April 1 of the odd-numbered year following the calendar year in which a domestic
corporation was incorporated or a foreign corporation was authorized to transact
business. Subsequent biennial reports must be delivered to the Secretary of State between
January 1 and April 1 of the following odd-numbered years. For purposes of the
Nebraska Nonprofit Corporation Act, the biennial report is due on April 1 of the odd-
numbered year in which it must be delivered to the Secretary of State as required by this
section.

(d) If a biennial report does not contain the information required by this section, the
Secretary of State shall promptly notify the reporting domestic or foreign corporation in
writing and return the report to it for correction. If the report is corrected to contain the
information required by this section and delivered to the Secretary of State within thirty
days after the effective date of notice, it is deemed to be timely filed.

(e) Upon the delivery of the biennial report as provided in this section, the Secretary of
State shall charge and collect a fee as prescribed in section 21-1905. For purposes of the
Nebraska Nonprofit Corporation Act, the fee is due on April 1 of the odd-numbered year
in which the biennial report must be delivered to the Secretary of State as required by this
section.

(F) Biennial reports shall be filed in 1997 pursuant to sections 21-1981 and 21-1982
(Reissue 1991) as if such sections had not been repealed by Laws 1996, LB 681. Fees,



including penalties, due or delinquent prior to 1999 shall be paid pursuant to section 21-
1982 (Reissue 1991) as if such section had not been repealed by Laws 1996, LB 681.

Section 21-19,173 Notice of incorporation, amendment, merger, or dissolution;
publication.

(a) Notice of incorporation, amendment, or merger of a domestic corporation subject to
the Nebraska Nonprofit Corporation Act shall be published for three successive weeks in
some legal newspaper of general circulation in the county where the corporation's
principal office or, if none in this state, its registered office is located.

A notice of incorporation shall show (1) the corporate name of the corporation, (2)
whether the corporation is a public benefit, mutual benefit, or religious corporation, (3)
the street address of the corporation’s initial registered office and the name of its initial
registered agent at that office, (4) the name and street address of each incorporator, and
(5) whether or not the corporation will have members.

A brief resume of any amendment or merger of the corporation shall be published in the
same manner for the same period of time as a notice of incorporation is required to be
published.

(b) Notice of dissolution of a domestic corporation shall be published for three successive
weeks in some legal newspaper of general circulation in the county where the
corporation's principal office or, if none in this state, its registered office is located. A
notice of dissolution shall show (1) the terms and conditions of such dissolution, (2) the
names of the persons who are to wind up and liquidate its affairs and their official titles,
and (3) a statement of assets and liabilities of the corporation.

(c) Proof of publication of any of the notices required to be published under this section
shall be filed in the office of the Secretary of State. In the event any notice required to be
given pursuant to this section is not given, but is subsequently published for the required
time, and proof of the subsequent publication thereof is filed in the office of the Secretary
of State, the acts of such corporation prior to, as well as after, such publication shall be
valid.



