
TITLE 30
CORPORATIONS

CHAPTER 30
IDAHO NONPROFIT CORPORATION ACT

PART 1
GENERAL PROVISIONS

30-30-101. SHORT TITLE. This act shall be known and may be cited as the
"Idaho Nonprofit Corporation Act" and shall apply to any type of lawful non-
profit corporation formed under the provisions of this act or other laws of
this state.

[30-30-101, added 2015, ch. 243, sec. 74, p. 968.]

30-30-102. FILING REQUIREMENTS. (1) Except as otherwise permitted by
subsection (2) of this section, a record delivered to the secretary of state
for filing pursuant to this chapter must be signed as follows:

(a) By the presiding officer of its board of directors of a domestic or
foreign nonprofit corporation, by its president, or by another of its
officers;
(b) If the corporation has not been formed, by an incorporator; or
(c) If the corporation is in the hands of a receiver, trustee or other
court-appointed fiduciary, by that fiduciary.
(2) The annual report delivered to the secretary of state for filing

under section 30-21-213, Idaho Code, shall be executed by one (1) of the per-
sons identified in subsection (1) of this section or by another person who is
authorized by the board of directors to execute the report.

[30-30-102, added 2015, ch. 243, sec. 74, p. 968; am. 2018, ch. 28,
sec. 1, p. 52.]

30-30-103. DEFINITIONS. Unless the context otherwise requires in this
chapter:

(1) "Approved by or approval by the members" means approved or ratified
by the affirmative vote of a majority of the votes represented and voting at a
duly held meeting at which a quorum is present, which affirmative votes also
constitute a majority of the required quorum, or by a written ballot or writ-
ten consent in conformity with this act or by the affirmative vote, written
ballot or written consent of such greater proportion, including the votes of
all the members of any class, unit or grouping as may be provided in the arti-
cles, bylaws or this act for any specified member action.

(2) "Articles of incorporation" or "articles" includes amended and re-
stated articles of incorporation and articles of merger.

(3) "Board" or "board of directors" means the board of directors by
whatever name it is designated, except that no person or group of persons are
the board of directors merely because of powers delegated to that person or
group pursuant to section 30-30-601, Idaho Code.

(4) "Bylaws" means the code or codes of rules, other than the articles,
adopted pursuant to this act for the regulation or management of the affairs
of the corporation irrespective of the name or names by which such rules are
designated.

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH21/SECT30-21-213
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-601
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(5) "Class" refers to a group of memberships that have the same rights
with respect to voting, dissolution, redemption and transfer. For the pur-
pose of this section, rights shall be considered the same if they are deter-
mined by a formula applied uniformly.

(6) "Cooperative corporation" or "cooperative" means any nonprofit
corporation, operating on a cooperative basis, owned, operated, organized
and maintained by its members, for the purpose of providing goods or services
to its members.

(7) "Delegates" means those persons elected or appointed to vote in a
representative assembly for the election of a director or directors or on
other matters.

(8) "Directors" means individuals, designated in the articles or
bylaws or elected by the incorporators, and their successors and individuals
elected or appointed by any other name or title to act as members of the
board.

(9) "Distribution" means the payment of a dividend or any part of the
income or profit of a corporation to its members, directors or officers.

(10) "Employee" does not include an officer or director who is not oth-
erwise employed by the corporation.

(11) "Foreign nonprofit corporation" means a corporation organized un-
der a law other than the laws of this state that would be a nonprofit corpora-
tion if formed under the laws of this state.

(12) "Governmental subdivision" includes authority, county, district
and municipality.

(13) "Member" shall also mean stockholder or shareholder, wherever and
whenever those terms are used in this act, and shall apply to all nonprofit
corporations formed under this act or other laws of this state that have
stockholders or shareholders and issue shares of stock instead of member-
ships.

(14) "Membership" refers to the rights and obligations a member or mem-
bers have pursuant to a corporation's articles, bylaws and this act.

(15) "Notice" is defined in section 30-30-104, Idaho Code.
(16) "Record date" means the date on which a corporation determines the

identity of its members for the purposes of this act.
(17) "Secretary" means the corporate officer to whom the board of direc-

tors has delegated responsibility under section 30-30-621(2), Idaho Code,
for custody of the minutes of the director and member meetings and for au-
thenticating the records of the corporation.

(18) "United States" includes district, authority, bureau, commission,
department and any other agency of the United States.

(19) "Vote" includes authorization by written ballot, absentee ballot
and written consent.

(20) "Voting power" means the total number of votes entitled to be cast
for the election of directors at the time the determination of voting power
is made, excluding a vote that is contingent upon the happening of a condi-
tion or event that has not occurred at the time. Where a class is entitled to
vote as a class for directors, the determination of voting power of the class
shall be based on the percentage of the number of directors the class is enti-
tled to elect out of the total number of authorized directors.

[30-30-103, added 2015, ch. 243, sec. 74, p. 968.]

30-30-104. NOTICE. (1) Notice may be oral or written. Notice by elec-
tronic transmission is written notice.

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-104
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-621
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(2) Notice may be communicated: in person; by telephone or voice mail;
by telegraph, teletype or other electronic means; or by mail or private car-
rier; if these forms of personal notice are impracticable, notice may be com-
municated by publication for ten (10) days pursuant to section 60-109, Idaho
Code.

(3) Oral notice is effective when communicated, if communicated in a
comprehensible manner.

(4) Written notice, if in a comprehensible form, is effective at the
earliest of the following:

(a) When received;
(b) Five (5) days after its deposit in the United States mail, as ev-
idenced by sworn affidavit or postmark, if mailed correctly addressed
and with first class postage affixed;
(c) On the date shown on the return receipt, if sent by registered or
certified mail, return receipt requested, and the receipt is signed by
or on behalf of the addressee;
(d) When electronically transmitted to a member in a manner authorized
by the members.
(5) Written notice is correctly addressed to a member of a domestic or

foreign nonprofit corporation if addressed to the member's address shown in
the corporation's current list of members.

(6) A written notice or report delivered as part of a newsletter, maga-
zine or other publication regularly sent to members shall constitute a writ-
ten notice or report if addressed or delivered to the member's address shown
in the corporation's current list of members, or in the case of members who
are residents of the same household and who have the same address in the cor-
poration's current list of members, if addressed or delivered to one of such
members, at the address appearing on the current list of members.

(7) Written notice is correctly addressed to a domestic or foreign non-
profit corporation authorized to transact business in this state, other than
in its capacity as a member, if addressed to its registered agent or to its
secretary at its principal office shown in its most recent annual report or,
in the case of a foreign nonprofit corporation that has not yet delivered an
annual report, in its application for a certificate of authority.

(8) If section 30-30-505(2), Idaho Code, or any other provision of this
act prescribes notice requirements for particular circumstances, those re-
quirements govern. If articles or bylaws prescribe notice requirements, not
inconsistent with this section or other provisions of this act, those re-
quirements govern.

[30-30-104, added 2015, ch. 243, sec. 74, p. 969.]

30-30-105. PRIVATE FOUNDATION. (1) Except where otherwise determined
by a court of competent jurisdiction, a corporation that is a private foun-
dation as defined in section 509(a) of the Internal Revenue Code of 1986, as
amended:

(a) Shall distribute such amounts for each taxable year at such time
and in such manner as not to subject the corporation to tax under section
4942 of the code.
(b) Shall not engage in any act of self-dealing as defined in section
4941(d) of the code.
(c) Shall not retain any excess business holdings as defined in section
4943(c) of the code.

https://legislature.idaho.gov/statutesrules/idstat/Title60/T60CH1/SECT60-109
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-505
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(d) Shall not make any taxable expenditures as defined in section 4944
of the code.
(e) Shall not make any taxable expenditures as defined in section
4945(d) of the code.
(f) Shall be authorized to terminate its status as a private foundation
in a manner described in section 507(b)(1) of the Internal Revenue Code.
(2) All references in this section to sections of the code shall be to

such sections of the Internal Revenue Code of 1986, as amended from time to
time, or to corresponding provisions of subsequent internal revenue laws of
the United States.

(3) A private foundation described in subsection (1) of this section,
or a charitable trust governed by the provisions of chapter 12, title 68,
Idaho Code, shall not be required to report any information that may other-
wise be required by law unless such report is required by the provisions of
this chapter.

(4) This section shall not be interpreted to limit or restrict the func-
tions, powers, and duties granted to the attorney general to investigate vi-
olations of state law or enforce provisions of state law.

[30-30-105, added 2015, ch. 243, sec. 74, p. 970; am. 2022, ch. 324,
sec. 1, p. 1045.]

30-30-106. JUDICIAL RELIEF. (1) If for any reason it is impractical or
impossible for any corporation to call or conduct a meeting of its members,
delegates or directors, or otherwise obtain their consent, in the manner
prescribed by its articles, bylaws or this act, then upon petition of a
director, officer, delegate or member, the district court may order that
such a meeting be called or that a written ballot or other form of obtaining
the vote of members, delegates or directors be authorized, in such a manner
as the court finds fair and equitable under the circumstances.

(2) The court shall, in an order issued pursuant to this section, pro-
vide for a method of notice reasonably designed to give actual notice to all
persons who would be entitled to notice of a meeting held pursuant to the ar-
ticles, bylaws and this act, whether or not the method results in actual no-
tice to all such persons or conforms to the notice requirements that would
otherwise apply. In a proceeding under this section the court may determine
who the members or directors are.

(3) The order issued pursuant to this section may dispense with any
requirements relating to the holding of or voting at meetings or obtaining
votes, including any requirement as to quorums or as to the number or per-
centage of votes needed for approval, that would otherwise be imposed by the
articles, bylaws or this act.

(4) Whenever practical, any order issued pursuant to this section shall
limit the subject matter of meetings or other forms of consent authorized
to items, including amendments to the articles or bylaws, the resolution of
which will or may enable the corporation to continue managing its affairs
without further resort to this section; provided however, that an order un-
der this section may also authorize the obtaining of whatever votes and ap-
provals are necessary for the dissolution, merger or sale of assets.

(5) Any meeting or other method of obtaining the vote of members, dele-
gates or directors conducted pursuant to an order issued under this section,
and that complies with all the provisions of such order, is for all purposes
a valid meeting or vote, as the case may be, and shall have the same force and

https://legislature.idaho.gov/statutesrules/idstat/Title68/T68CH12
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effect as if it complied with every requirement imposed by the articles, by-
laws and this act.

(6) Any member of a cooperative association that provides electric ser-
vice may apply to the district court of the county where the member's service
entrance is located for a determination that the cooperative association's
charges for electric service to that member are fair, just and reasonable and
are not discriminatory or preferential. In the event that the court deter-
mines that the rate is not fair, just and reasonable or is discriminatory or
preferential, the court shall remand the matter to the cooperative associa-
tion to alter or amend the rate in conformance with the standards set forth
herein.

[30-30-106, added 2015, ch. 243, sec. 74, p. 970.]

30-30-107. RELIGIOUS CORPORATIONS -- CONSTITUTIONAL PROTECTIONS. If
religious doctrine governing the affairs of a religious corporation is in-
consistent with the provisions of this act on the same subject, the reli-
gious doctrine shall control to the extent required by the constitution of
the United States or the constitution of this state or both.

[30-30-107, added 2015, ch. 243, sec. 74, p. 971.]

PART 2
INCORPORATION

30-30-201. INCORPORATORS. One (1) or more persons may act as the incor-
porator or incorporators of a corporation by delivering articles of incorpo-
ration to the secretary of state for filing.

[30-30-201, added 2015, ch. 243, sec. 75, p. 971.]

30-30-202. ARTICLES OF INCORPORATION. (1) The articles of incorpora-
tion must set forth:

(a) A corporate name for the corporation that satisfies the require-
ments of sections 30-21-301 and 30-21-302(a), Idaho Code;
(b) 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;
(c) The names and addresses of the individuals who are to serve as the
initial directors;
(d) The information required by section 30-21-404(a), Idaho Code;
(e) The name and address of each incorporator;
(f) Whether or not the corporation will have members; and
(g) Provisions not inconsistent with law regarding the distribution of
assets on dissolution.
(2) The articles of incorporation may set forth:
(a) Provisions not inconsistent with law regarding:

(i) Managing and regulating the affairs of the corporation;
(ii) Defining, limiting and regulating the powers of the corpora-
tion, 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.

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH21/SECT30-21-301
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH21/SECT30-21-302
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH21/SECT30-21-404
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(b) Any provision that under this act is required or permitted to be set
forth in the bylaws.
(3) The articles of incorporation need not set forth any of the corpora-

tion powers enumerated in this act.
(4) The articles of incorporation may authorize assessments to be

levied upon all members or classes of membership alike, or upon the out-
standing shares of stock of the corporation that issues shares of stock
instead of memberships pursuant to its articles of incorporation, or in
different amounts or proportions or upon a different basis upon different
members or classes of membership, and may exempt some members or classes
of membership from assessments. The articles of incorporation may fix the
amount and method of collection of assessments, or may authorize the board
of directors to fix the amount thereof, from time to time, and may make them
payable at such times or intervals, and upon such notice and by such methods
as the directors may prescribe. Assessments may be made enforceable by
civil action or by the forfeiture of membership, or both, or by the sale of
shares of the capital stock of a stockholder in a corporation that issues
shares of stock instead of memberships, when authorized by the articles of
incorporation of said corporation, upon notice given in writing twenty (20)
days before commencement of such action or such forfeiture. If the articles
of incorporation so provide, assessments may be secured by a lien upon real
property to which membership rights are appurtenant, if appropriate, or
upon the shares of stock of a stockholder or shareholder corporation, when
authorized by its articles of incorporation.

[30-30-202, added 2015, ch. 243, sec. 75, p. 971; am. 2018, ch. 28,
sec. 2, p. 52.]

30-30-203. INCORPORATION. (1) Unless a delayed effective date is spec-
ified, the corporate existence begins when the articles of incorporation are
filed.

(2) 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.

[30-30-203, added 2015, ch. 243, sec. 75, p. 972.]

30-30-204. LIABILITY. All persons purporting to act as or on behalf of a
corporation, knowing there was no incorporation under this act, are jointly
and severally liable for all liabilities created while so acting.

[30-30-204, added 2015, ch. 243, sec. 75, p. 972.]

30-30-205. ORGANIZATION OF CORPORATION. (1) After incorporation:
(a) If initial directors are named in the articles of incorporation,
the initial directors shall hold an organizational meeting, at the call
of a majority of the directors, to complete the organization of the cor-
poration by appointing officers, adopting bylaws and carrying on any
other business brought before the meeting;
(b) If initial directors are not named in the articles, the incorpora-
tor or incorporators shall hold an organizational meeting at the call of
a majority of the incorporators:
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(i) To elect directors and complete the organization of the in-
corporation; or
(ii) To elect a board of directors who shall complete the organi-
zation of the corporation.

(2) Action required or permitted by this act to be taken by incorpora-
tors at an organizational meeting may be taken without a meeting if the ac-
tion taken is evidenced by one (1) or more written consents describing the
action taken and signed by each incorporator.

(3) An organizational meeting may be held in or out of this state in ac-
cordance with section 30-30-612, Idaho Code.

[30-30-205, added 2015, ch. 243, sec. 75, p. 973; am. 2021, ch. 321,
sec. 11, p. 951.]

30-30-206. BYLAWS. (1) The board of directors or members of a corpora-
tion shall adopt the initial bylaws for the corporation.

(2) The bylaws may contain any provision for regulating and managing
the affairs of the corporation that is not inconsistent with law or the arti-
cles of incorporation.

(3) The patrons of a cooperative corporation, by dealing with the cor-
poration, acknowledge that the terms and provisions of the articles of in-
corporation and bylaws, as well as policies, rules and regulations, shall
constitute and be a contract between the corporation and each patron, and
both the corporation and the patrons are bound by such contract, as fully as
though each patron had individually signed a separate instrument containing
such terms and provisions.

[30-30-206, added 2015, ch. 243, sec. 75, p. 973.]

30-30-207. EMERGENCY BYLAWS AND POWERS. (1) Unless the articles pro-
vide otherwise, the directors of a corporation may adopt, amend or repeal
bylaws to be effective only in an emergency defined in subsection (4) of this
section. The emergency bylaws, which are subject to amendment or repeal by
the members, may provide special procedures necessary for managing the cor-
poration during the emergency, including:

(a) How to call a meeting of the board;
(b) Quorum requirements for the meeting; and
(c) Designation of additional or substitute directors.
(2) All provisions of the regular bylaws consistent with the emergency

bylaws remain effective during the emergency. The emergency bylaws are not
effective after the emergency ends.

(3) Corporate action taken in good faith in accordance with the emer-
gency bylaws:

(a) Binds the corporation; and
(b) May not be used to impose liability on a corporate director, offi-
cer, employee, or agent.
(4) An emergency exists for purposes of this section if a quorum of the

corporation's directors cannot readily be assembled because of some cata-
strophic event.

[30-30-207, added 2015, ch. 243, sec. 75, p. 973.]

PART 3
PURPOSES AND POWERS

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-612
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30-30-301. PURPOSES. (1) One (1) or more persons may act as the incorpo-
rator or incorporators of a corporation by delivering articles of incorpora-
tion to the secretary of state for filing.

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

[30-30-301, added 2015, ch. 243, sec. 76, p. 974.]

30-30-302. GENERAL POWERS. Unless its articles of incorporation pro-
vide 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 limita-
tion, 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 in-
corporation 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 to own, hold,
improve, use and otherwise deal with real property, including water and
water rights, and 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 30-30-620, Idaho Code;

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

(10) To conduct its activities, locate offices and exercise the powers
granted by this 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 and to levy assessments upon the outstanding shares of stock, of a
corporation with capital stock, if authorized by the articles of incorpora-
tion of that corporation;

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-620
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(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.

[30-30-302, added 2015, ch. 243, sec. 76, p. 974.]

30-30-303. EMERGENCY POWERS. (1) In anticipation of or during an emer-
gency defined in subsection (4) of this section, the board of directors of a
corporation may:

(a) Modify lines of succession to accommodate the incapacity of any di-
rector, officer, employee or agent; and
(b) Relocate the principal office, designate alternative principal of-
fices or regional offices, or authorize the officer to do so.
(2) During an emergency defined in subsection (4) of this section, un-

less emergency bylaws provide otherwise:
(a) Notice of a meeting of the board of directors need be given only to
those directors it is practicable to reach and may be given in any prac-
ticable manner, including by publication and radio; and
(b) One (1) or more officers of the corporation present at a meeting of
the board of directors may be deemed to be directors for the meeting, in
order of rank and within the same rank in order of seniority, as neces-
sary to achieve a quorum.
(3) Corporate action taken in good faith during an emergency under this

section to further the ordinary affairs of the corporation:
(a) Binds the corporation; and
(b) May not be used to impose liability on a corporate director, offi-
cer, employee or agent.
(4) An emergency exists for purposes of this section if a quorum of the

corporation's directors cannot readily be assembled because of some cata-
strophic event.

[30-30-303, added 2015, ch. 243, sec. 76, p. 975.]

30-30-304. ULTRA VIRES. (1) Except as provided in subsection (2) of
this section, the validity of corporate action may not be challenged on the
ground that the corporation lacks or lacked power to act.

(2) A corporation's power to act may be challenged in a proceeding
against the corporation to enjoin an act where a third party has not acquired
rights. The proceeding may be brought by a director, or by a member or
members in a derivative proceeding.

(3) A corporation's power to act may be challenged in a proceeding
against an incumbent or former director, officer, employee or agent of the
corporation. The proceeding may be brought by a director, the corporation,
directly, derivatively, or through a receiver, a trustee or other legal
representative.

[30-30-304, added 2015, ch. 243, sec. 76, p. 975.]

PART 4
MEMBERSHIP
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30-30-401. ADMISSION OF MEMBERS. (1) The articles or bylaws may estab-
lish criteria or procedures for admission of members.

(2) No person shall be admitted as a member without his or her consent.
(3) No person who is not an incorporator shall become a member of a coop-

erative corporation unless such person shall agree to use services furnished
by the corporation when such service shall be available through its facili-
ties.

[30-30-401, added 2015, ch. 243, sec. 77, p. 975.]

30-30-402. CONSIDERATION. Except as provided in its articles or by-
laws, a corporation may admit members for no consideration or for such con-
sideration as is determined by the board, or by the articles of incorpora-
tion.

[30-30-402, added 2015, ch. 243, sec. 77, p. 975.]

30-30-403. NO REQUIREMENT OF MEMBERS. A corporation, except a coopera-
tive corporation, is not required to have members.

[30-30-403, added 2015, ch. 243, sec. 77, p. 976.]

30-30-404. DIFFERENCES IN RIGHTS AND OBLIGATIONS OF MEMBERS. All mem-
bers shall have the same rights and obligations with respect to voting, dis-
solution, redemption and transfer, unless the articles or bylaws establish
classes of membership with different rights or obligations or divide voting
rights by voting districts. All members shall have the same rights and obli-
gations with respect to any other matters, except as set forth in or autho-
rized by the articles or bylaws.

[30-30-404, added 2015, ch. 243, sec. 77, p. 976.]

30-30-405. TRANSFERS. Where transfer rights have been provided, no re-
striction on them shall be binding with respect to a member holding a member-
ship issued prior to the adoption of the restriction unless the restriction
is approved by the members and the affected member.

[30-30-405, added 2015, ch. 243, sec. 77, p. 976.]

30-30-406. MEMBER'S LIABILITY TO THIRD PARTIES. A member of a corpora-
tion is not, as such, personally liable for the acts, debts, liabilities or
obligations of the corporation.

[30-30-406, added 2015, ch. 243, sec. 77, p. 976.]

30-30-407. MEMBER'S LIABILITY FOR DUES, ASSESSMENTS AND FEES. A member
may become liable to the corporation for dues, assessments or fees.

[30-30-407, added 2015, ch. 243, sec. 77, p. 976.]

30-30-408. RESIGNATION. (1) A member may resign at any time. A person
ceases to be a stockholder only when that person's shares of stock have all
been disposed of.

(2) The resignation of a member, or the disposal of all stock of a stock-
holder, does not relieve the member from any obligations the member may have
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to the corporation as a result of obligations incurred or commitments made
prior to resignation.

(3) The provisions of title 42, Idaho Code, shall also apply to all res-
ignations pursuant to this section if a company or corporation is regulated
or governed pursuant to that title.

[30-30-408, added 2015, ch. 243, sec. 77, p. 976.]

30-30-409. TERMINATION, EXPULSION AND SUSPENSION. (1) No member, ex-
cept a member of a religious corporation, may be expelled or suspended, and
no membership or memberships in such corporations may be terminated or sus-
pended except pursuant to a procedure that is fair and reasonable and is car-
ried out in good faith.

(2) A procedure is fair and reasonable when either:
(a) The articles or bylaws set forth a procedure that provides:

(i) Not less than fifteen (15) days' prior written notice of the
expulsion, suspension or termination and the reasons therefor;
and
(ii) An opportunity for the member to be heard, orally or in writ-
ing, not less than five (5) days before the effective date of the
expulsion, suspension or termination by a person or persons autho-
rized to decide that the proposed expulsion, termination or sus-
pension not take place; or

(b) It is fair and reasonable taking into consideration all of the rele-
vant facts and circumstances.
(3) Any written notice given by mail must be given by first class or cer-

tified mail sent to the last address of the member shown on the corporation's
records.

(4) Any proceeding challenging an expulsion, suspension or termina-
tion, including a proceeding in which defective notice is alleged, must be
commenced within one (1) year after the effective date of the expulsion,
suspension or termination.

(5) A member who has been expelled or suspended may be liable to the cor-
poration for dues, assessments or fees as a result of obligations incurred or
commitments made prior to expulsion or suspension.

[30-30-409, added 2015, ch. 243, sec. 77, p. 976.]

30-30-410. PURCHASE OF MEMBERSHIPS. A corporation may purchase the
membership of a member who resigns or whose membership is terminated for
the amount and pursuant to the conditions set forth in or authorized by
its articles or bylaws. No payment shall be made in violation of section
30-30-904, Idaho Code.

[30-30-410, added 2015, ch. 243, sec. 77, p. 977.]

30-30-411. DERIVATIVE SUITS. (1) A proceeding may be brought in the
right of a domestic or foreign nonprofit corporation to procure a judgment
in its favor by:

(a) Any member or members having five percent (5%) or more of the voting
power or by fifty (50) members, whichever is less; or
(b) Any director.
(2) In any such proceeding, each complainant shall be a member or direc-

tor at the time of bringing the proceeding.

https://legislature.idaho.gov/statutesrules/idstat/Title42/
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-904
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(3) A complaint in a proceeding brought in the right of a corporation
must be verified and alleged with particularity to the demand made, if any,
to obtain action by the directors and either why the complainants could not
obtain the action or why they did not make the demand. If a demand for action
was made and the corporation's investigation of the demand is in progress
when the proceeding is filed, the court may stay the suit until the inves-
tigation is completed.

(4) On termination of the proceeding, the court may require the com-
plainants to pay any defendant's reasonable expenses, including attorney's
fees, incurred in defending the suit if it finds that the proceeding was com-
menced frivolously or in bad faith.

(5) If the proceeding on behalf of the corporation results in the
corporation taking some action requested by the complainants or otherwise
was successful, in whole or in part, or if anything was received by the
complainants as the result of a judgment, compromise or settlement of an
action or claim, the court may award the complainants reasonable expenses,
including attorney's fees.

[30-30-411, added 2015, ch. 243, sec. 77, p. 977.]

30-30-412. DELEGATES. (1) A corporation may provide in its articles or
bylaws for delegates having some or all of the authority of members.

(2) The articles or bylaws may set forth provisions relating to:
(a) The characteristics, qualifications, rights, limitations and
obligations of delegates including their selection and removal;
(b) Calling, noticing, holding and conducting meetings of delegates;
and
(c) Carrying on corporate activities during and between meetings of
delegates.

[30-30-412, added 2015, ch. 243, sec. 77, p. 977.]

PART 5
MEMBER MEETINGS

30-30-501. ANNUAL AND REGULAR MEETINGS. (1) A corporation with members
shall hold a membership meeting annually at a time stated in or fixed in ac-
cordance with the bylaws.

(2) A corporation with members may hold regular membership meetings at
the times stated in or fixed in accordance with the bylaws.

(3) Annual and regular membership meetings may be held in or out of this
state at the place stated in or fixed in accordance with the bylaws. If no
place is stated in or fixed in accordance with the bylaws, annual and regular
meetings shall be held at the corporation's principal office.

(4) At the annual meeting:
(a) The president and chief financial officer shall report on the ac-
tivities and financial condition of the corporation; and
(b) The members shall consider and act upon such other matters as may
be raised consistent with the notice requirements of section 30-30-505,
Idaho Code.
(5) At regular meetings the members shall consider and act upon such

matters as may be raised consistent with the notice requirements of section
30-30-505, Idaho Code.

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-505
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-505
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(6) The failure to hold an annual or regular meeting at a time stated in
or fixed in accordance with a corporation's bylaws does not affect the valid-
ity of any corporate action.

[30-30-501, added 2015, ch. 243, sec. 78, p. 977.]

30-30-502. SPECIAL MEETING. (1) A corporation with members shall hold a
special meeting of members:

(a) On call of its board or the person or persons authorized to do so by
the articles or bylaws; or
(b) Except as provided in the articles or bylaws of a religious corpora-
tion if the holders of at least ten percent (10%) of the voting power of
any corporation sign, date and deliver to any corporate officer one (1)
or more written demands for the meeting describing the purpose or pur-
poses for which it is to be held.
(2) The close of business on the thirtieth day before delivery of the

demand or demands for a special meeting to any corporate officer is the
record date for the purpose of determining whether the ten percent (10%)
requirement of subsection (1) of this section has been met.

(3) If a notice for a special meeting demanded under subsection (1)(b)
of this section is not given pursuant to section 30-30-505, Idaho Code,
within thirty (30) days after the date the written demand or demands are de-
livered to a corporate officer, regardless of the requirements of subsection
(4) of this section, a person signing the demand or demands may set the time
and place of the meeting and give notice pursuant to section 30-30-505, Idaho
Code.

(4) Special meetings of members may be held in or out of this state at
the place stated in or fixed in accordance with the bylaws. If no place is
stated or fixed in accordance with the bylaws, special meetings shall be held
at the corporation's principal office.

(5) Only those matters that are within the purpose or purposes de-
scribed in the meeting notice required in section 30-30-505, Idaho Code, may
be conducted at a special meeting of members.

[30-30-502, added 2015, ch. 243, sec. 78, p. 978.]

30-30-503. COURT-ORDERED MEETINGS. (1) The district court of the
county where a corporation's principal office is located or, if none in this
state, Ada county, may summarily order a meeting to be held:

(a) On application of any member or other person entitled to partici-
pate in an annual or regular meeting, if an annual meeting was not held
within the earlier of six (6) months after the end of the corporation's
fiscal year or fifteen (15) months after its last annual meeting; or
(b) On application of any member or other person entitled to partici-
pate in a regular meeting, if a regular meeting is not held within forty
(40) days after the date it was required to be held; or
(c) On application of a member who signed a demand for a special meeting
valid under section 30-30-502, Idaho Code, a person or persons entitled
to call a special meeting, if:

(i) Notice of the special meeting was not given within thirty (30)
days after the date the demand was delivered to a corporate offi-
cer; or
(ii) The special meeting was not held in accordance with the no-
tice.

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-505
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-505
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-505
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-502
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(2) The court may fix the time and place of the meeting, specify a record
date for determining members entitled to notice of and to vote at the meet-
ing, prescribe the form and content of the meeting notice, fix the quorum re-
quired for specific matters to be considered at the meeting, or direct that
the votes represented at the meeting constitute a quorum for action on those
matters, and enter other orders necessary to accomplish the purpose or pur-
poses of the meeting.

(3) If the court orders a meeting, it may also order the corporation to
pay the member's costs, including reasonable attorney's fees, incurred to
obtain the order.

[30-30-503, added 2015, ch. 243, sec. 78, p. 978.]

30-30-504. ACTION BY WRITTEN CONSENT. (1) Unless limited or prohibited
by the articles or bylaws, action required or permitted by this act to be ap-
proved by the members may be approved without a meeting of members if the ac-
tion is approved by members holding at least eighty percent (80%) of the vot-
ing power. The action must be evidenced by one (1) or more written consents
describing the action taken, signed by those members representing at least
eighty percent (80%) of the voting power, and delivered to the corporation
for inclusion in the minutes or filing with the corporate records.

(2) If not otherwise determined under section 30-30-503 or 30-30-507,
Idaho Code, the record date for determining members entitled to take action
without a meeting is the date the first member signs the consent under sub-
section (1) of this section.

(3) A consent signed under this section has the effect of a meeting
vote and may be described as such in any document filed with the secretary of
state.

(4) Written notice of member approval pursuant to this section shall
be given to all members who have not signed the written consent. If written
notice is required, member approval pursuant to this section shall be effec-
tive ten (10) days after such written notice is given.

[30-30-504, added 2015, ch. 243, sec. 78, p. 979.]

30-30-505. NOTICE OF MEETING. (1) A corporation shall give notice con-
sistent with its bylaws of meetings of members in a fair and reasonable man-
ner.

(2) Any notice that conforms to the requirements of subsection (3) of
this section is fair and reasonable, but other means of giving notice may
also be fair and reasonable when all the circumstances are considered; pro-
vided however, that notice of matters referred to in subsection (3)(b) of
this section must be given as provided in subsection (3) of this section.

(3) Notice is fair and reasonable if:
(a) The corporation notifies its members of the place, date, and time
of each annual, regular and special meeting of members no fewer than ten
(10) days, or if notice is mailed by other than first class or registered
mail, thirty (30) days, nor more than sixty (60) days before the meeting
date;
(b) Notice of an annual or regular meeting includes a description of any
matters or matters that must be approved by the members under section
30-22-203, 30-22-303, 30-22-403, 30-22-503, 30-30-619, 30-30-626,
30-30-703, 30-30-709, 30-30-903 or 30-30-1003, Idaho Code; and

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-503
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-507
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH22/SECT30-22-203
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH22/SECT30-22-303
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH22/SECT30-22-403
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH22/SECT30-22-503
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-619
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-626
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-703
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-709
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-903
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-1003
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(c) Notice of a special meeting includes a description of the matter or
matters for which the meeting is called.
(4) Unless the bylaws require otherwise, if an annual, regular or spe-

cial meeting of members is adjourned to a different date, time or place, no-
tice need not be given of the new date, time or place, if the new date, time
or place is announced at the meeting before adjournment. If a new record date
for the adjourned meeting is or must be fixed under section 30-30-507, Idaho
Code, however, notice of the adjourned meeting must be given under this sec-
tion to the members of record as of the new record date.

(5) When giving notice of an annual, regular or special meeting of mem-
bers, a corporation shall give notice of a matter a member intends to raise at
the meeting if:

(a) Requested in writing to do so by a person entitled to call a special
meeting; and
(b) The request is received by the secretary or president of the corpo-
ration at least ten (10) days before the corporation gives notice of the
meeting.

[30-30-505, added 2015, ch. 243, sec. 78, p. 979.]

30-30-506. WAIVER OF NOTICE. (1) A member may waive any notice required
in this act, the articles or bylaws before or after the date and time stated
in the notice. The waiver must be in writing, be signed by the member enti-
tled to the notice, and be delivered to the corporation for inclusion in the
minutes or filing with the corporate records.

(2) A member's attendance at a meeting:
(a) Waives objection to lack of notice or defective notice of the meet-
ing, unless the member at the beginning of the meeting objects to hold-
ing the meeting or transacting business at the meeting; or
(b) Waives objection to consideration of a particular matter at the
meeting that is not within the purpose or purposes described in the
meeting notice, unless the member objects to considering the matter
when it is presented.

[30-30-506, added 2015, ch. 243, sec. 78, p. 980.]

30-30-507. RECORD DATE -- DETERMINING MEMBERS ENTITLED TO NOTICE AND
VOTE. (1) The bylaws of a corporation may fix or provide the manner of fix-
ing a date as the record date for determining the members entitled to notice
of a members' meeting. If the bylaws do not fix or provide for fixing such
a record date, the board may fix a future date as such a record date. If no
such record date is fixed, members at the close of business on the business
day preceding the day on which notice is given, or if notice is waived, at the
close of business on the business day preceding the day on which the meeting
is held, are entitled to notice of the meeting.

(2) The bylaws of a corporation may fix or provide the manner of fixing a
date as the record date for determining the members entitled to vote at a mem-
bers' meeting. If the bylaws do not fix or provide for fixing such a record
date, the board may fix a future date as such a record date. If no such record
date is fixed, members on the date of the meeting who are otherwise eligible
to vote are entitled to vote at the meeting.

(3) The bylaws may fix or provide the manner for determining a date as
the record date for the purpose of determining the members entitled to ex-
ercise any rights in respect of any other lawful action. If the bylaws do

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-507
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not fix or provide for fixing such a record date, the board may fix in ad-
vance such a record date. If no such record date is fixed, members at the
close of business on the day on which the board adopts the resolution re-
lating thereto, or the sixtieth day prior to the date of such other action,
whichever is later, are entitled to exercise such rights.

(4) A record date fixed under this section may not be more than seventy
(70) days before the meeting or action requiring a determination of members
occurs.

(5) A determination of members entitled to notice of or to vote at a mem-
bership meeting is effective for any adjournment of the meeting unless the
board fixes a new date for determining the right to notice or the right to
vote, which it must do if the meeting is adjourned to a date more than seventy
(70) days after the record date for determining members entitled to notice of
the original meeting.

(6) If a court orders a meeting adjourned to a date more than one hundred
twenty (120) days after the date fixed for the original meeting, it may pro-
vide that the original record date for notice or voting continues in effect
or it may fix a new record date for notice or voting.

[30-30-507, added 2015, ch. 243, sec. 78, p. 980.]

30-30-508. ACTION BY MAILED WRITTEN BALLOT OR ABSENTEE BALLOT. (1) Un-
less prohibited or limited by the articles or bylaws, any action that may be
taken at any annual, regular or special meeting of members may be taken with-
out a meeting if the corporation delivers a written ballot to every member
entitled to vote on the matter. The articles or bylaws may provide that the
members may vote by mail or by absentee ballot on any corporate action that
may be taken at any annual, regular or special meeting of members.

(2) A written ballot for action taken without a meeting shall:
(a) Set forth each proposed action; and
(b) Provide an opportunity to vote for or against each proposed action.
(3) Approval by written ballot alone pursuant to this section when a

meeting is not held shall be valid only when the number of votes cast by bal-
lot equals or exceeds the quorum required to be present at a meeting autho-
rizing the action and when the number of approvals equals or exceeds the num-
ber of votes that would be required to approve the matter at a meeting at
which the total number of votes cast was the same as the number of votes cast
by ballot.

(4) All solicitations for votes by written ballot shall:
(a) Indicate the number of responses needed to meet the quorum require-
ments;
(b) State the percentage of approvals necessary to approve each matter
other than election of directors; and
(c) Specify the time by which a ballot must be received by the corpora-
tion in order to be counted.
(5) Except as otherwise provided in the articles or bylaws, a written

ballot may not be revoked.

[30-30-508, added 2015, ch. 243, sec. 78, p. 981.]

30-30-509. MEMBERS' LIST FOR MEETING. (1) After fixing a record date
for a notice of a meeting, a corporation shall prepare an alphabetical list
of the names of all its members who are entitled to notice of the meeting. The
list must show the address and number of votes each member is entitled to vote
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at the meeting. The corporation shall prepare on a current basis through the
time of the membership meeting a list of members, if any, who are entitled
to vote at the meeting but not entitled to notice of the meeting. This list
shall be prepared on the same basis and be part of the list of members.

(2) The list of members must be available for inspection by any mem-
ber for the purpose of communication with other members concerning the meet-
ing, beginning two (2) business days after notice is given of the meeting for
which the list was prepared and continuing through the meeting, at the cor-
poration's principal office or at a reasonable place identified in the meet-
ing notice in the city where the meeting will be held. A member or a mem-
ber's agent or attorney is entitled on written demand to inspect and, subject
to the limitations of sections 30-30-1102(3) and 30-30-1104, Idaho Code, to
copy the list, at a reasonable time and at the member's expense, during the
period it is available for inspection.

(3) The corporation shall make the list of members available at the
meeting, and any member or a member's agent or attorney is entitled to
inspect the list at any time during the meeting or any adjournment.

(4) If the corporation refuses to allow a member or a member's agent or
attorney to inspect the list of members before or at the meeting or copy the
list as permitted by subsection (2) of this section, the district court of
the county where a corporation's principal office is located, or if none in
this state, Ada county, on application of the member, may summarily order
the inspection or copying at the corporation's expense and may postpone the
meeting for which the list was prepared until the inspection or copying is
complete and may order the corporation to pay the member's costs, including
reasonable attorney's fees, incurred to obtain the order.

(5) Unless a written demand to inspect and copy a membership list has
been made under subsection (2) of this section prior to the membership meet-
ing and a corporation improperly refuses to comply with the demand, refusal
or failure to comply with this section does not affect the validity of action
taken at the meeting.

(6) The articles or bylaws of a religious corporation may limit or abol-
ish the rights of a member under this section to inspect and copy any corpo-
rate record.

[30-30-509, added 2015, ch. 243, sec. 78, p. 981.]

30-30-510. VOTING ENTITLEMENT GENERALLY. (1) Unless the articles or
bylaws provide otherwise, each member is entitled to one (1) vote on each
matter voted on by the members, or by one (1) vote for each share of stock
in a corporation that issues shares of stock instead of memberships, when
authorized by the articles of incorporation of said corporation.

(2) Unless the articles or bylaws provide otherwise, if a membership
stands of record in the names of two (2) or more persons, their acts with re-
spect to voting shall have the following effect:

(a) If only one (1) votes, such act binds all; and
(b) If more than one (1) votes, the vote shall be divided on a pro rata
basis.

[30-30-510, added 2015, ch. 243, sec. 78, p. 982.]

30-30-511. QUORUM REQUIREMENTS. (1) Unless this act, the articles, or
bylaws provide for a higher or lower quorum, ten percent (10%) of the votes
entitled to be cast on a matter must be represented in person, by proxy, by

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-1102
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-1104
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mailed written ballot, by absentee ballot, or by means of remote communica-
tion to the extent authorized by the board of directors at a meeting of mem-
bers to constitute a quorum on that matter.

(2) A bylaw amendment to decrease the quorum for any member action may
be approved by the members or, unless prohibited by the bylaws, by the board.

(3) A bylaw amendment to increase the quorum required for any member ac-
tion must be approved by the members.

(4) Unless one-third (1/3) or more of the voting power is present in
person, by proxy, by mailed written ballot, by absentee ballot, or by means
of remote communication to the extent authorized by the board of directors,
the only matters that may be voted upon at an annual or regular meeting of
members are those matters that are described in the meeting notice.

[30-30-511, added 2015, ch. 243, sec. 78, p. 982; am. 2021, ch. 191,
sec. 1, p. 520.]

30-30-512. VOTING REQUIREMENTS. (1) Unless this act, the articles or
the bylaws require a greater vote or voting by class, if a quorum is present,
the affirmative vote of the votes represented and voting, which affirmative
votes also constitute a majority of the required quorum, is the act of the
members.

(2) A bylaw amendment to increase or decrease the vote required for any
member action must be approved by the members.

[30-30-512, added 2015, ch. 243, sec. 78, p. 982.]

30-30-513. PROXIES. (1) Unless the articles or bylaws prohibit or limit
proxy voting, a member may appoint a proxy to vote or otherwise act for the
member by signing an appointment form either personally or by an attorney-
in-fact.

(2) An appointment of a proxy is effective when received by the secre-
tary or other officer or agent authorized to tabulate votes. An appointment
is valid for eleven (11) months unless a different period is expressly pro-
vided in the appointment form; provided however, that no proxy shall be valid
for more than three (3) years from its date of execution.

(3) An appointment of a proxy is revocable by the member.
(4) The death or incapacity of the member appointing a proxy does not

affect the right of the corporation to accept the proxy's authority unless
notice of the death or incapacity is received by the secretary or other offi-
cer or agent authorized to tabulate votes before the proxy exercises author-
ity under the appointment.

(5) Appointment of a proxy is revoked by the person appointing the
proxy:

(a) Attending any meeting and voting in person; or
(b) Signing and delivering to the secretary or other officer or agent
authorized to tabulate proxy votes either a written statement that the
appointment of the proxy is revoked or a subsequent appointment form.
(6) Subject to section 30-30-516, Idaho Code, and any express limita-

tion on the proxy's authority appearing on the face of the appointment form,
a corporation is entitled to accept the proxy's vote or other action as that
of the member making the appointment.

(7) The articles or bylaws of a corporation may prescribe reasonable
conditions under which proxy voting may be exercised.

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-516
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[30-30-513, added 2015, ch. 243, sec. 78, p. 982.]

30-30-514. CUMULATIVE VOTING FOR DIRECTORS. (1) If the articles or by-
laws specifically provide for cumulative voting by members, members may so
vote by multiplying the number of votes the members are entitled to cast by
the number of directors for whom they are entitled to vote, and cast the prod-
uct for a single candidate or distribute the product among two (2) or more
candidates.

(2) Cumulative voting is not authorized at a particular meeting unless:
(a) The meeting notice or statement accompanying the notice states that
cumulative voting will take place; or
(b) A member gives notice during the meeting and before the vote is
taken of the member's intent to cumulate votes, and if one (1) member
gives this notice all other members participating in the election are
entitled to cumulate their votes without giving further notice.
(3) A director elected by cumulative voting may be removed by the mem-

bers without cause if the requirements of section 30-30-608, Idaho Code, are
met unless the votes cast against removal, or not consenting in writing to
such removal, would be sufficient to elect such director if voted cumula-
tively at an election at which the same total number of votes were cast, or,
if such action is taken by written ballot, all memberships entitled to vote
were voted, and the entire number of directors authorized at the time of the
director's most recent election were then being elected.

(4) Members may not cumulatively vote if the directors and members are
identical.

[30-30-514, added 2015, ch. 243, sec. 78, p. 983.]

30-30-515. OTHER METHODS OF ELECTING DIRECTORS. A corporation may pro-
vide in its articles or bylaws for election of directors by members or dele-
gates:

(1) On the basis of chapter or other organizational unit;
(2) By region or other geographic unit, including voting district

and, in respect to each such voting district, the articles or bylaws shall
describe the boundaries thereof and designate the number of directors that
shall be elected by the members residing therein;

(3) By preferential voting; or
(4) By any other reasonable method.

[30-30-515, added 2015, ch. 243, sec. 78, p. 983.]

30-30-516. CORPORATION'S ACCEPTANCE OF VOTES. (1) If the name signed
on a vote, consent, waiver or proxy appointment corresponds to the name of a
member, the corporation, if acting in good faith, is entitled to accept the
vote, consent, waiver or proxy appointment and give it effect as the act of
the member.

(2) If the name signed on a vote, consent, waiver or proxy appointment
does not correspond to the record name of a member, the corporation, if
acting in good faith, is nevertheless entitled to accept the vote, consent,
waiver or proxy appointment and give it effect as the act of the member if:

(a) The member is an entity and the name signed purports to be that of an
officer or agent of the entity;
(b) The name signed purports to be that of an attorney-in-fact of the
member and if the corporation requests, evidence acceptable to the cor-

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-608
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poration of the signatory's authority to sign for the member has been
presented with respect to the vote, consent, waiver or proxy appoint-
ment;
(c) Two (2) or more persons hold the membership as cotenants or fiducia-
ries and the name signed purports to be the name of at least one (1) of
the coholders and the person signing appears to be acting on behalf of
all the coholders; and
(d) If:

(i) The name signed purports to be that of an administrator, ex-
ecutor, guardian or conservator representing the member and, if
the corporation requests, evidence of fiduciary status acceptable
to the corporation has been presented with respect to the vote,
consent, waiver or proxy appointment;
(ii) The name signed purports to be that of a receiver or trustee
in bankruptcy of the member, and, if the corporation requests, ev-
idence of this status acceptable to the corporation has been pre-
sented with respect to the vote, consent, waiver or proxy appoint-
ment.

(3) The corporation is entitled to reject a vote, consent, waiver or
proxy appointment if the secretary or other officer or agent authorized to
tabulate votes, acting in good faith, has reasonable basis for doubt about
the validity of the signature on it or about the signatory's authority to
sign for the member.

(4) The corporation and its officer or agent who accepts or rejects a
vote, consent, waiver or proxy appointment in good faith and in accordance
with the standards of this section are not liable in damages to the member for
the consequences of the acceptance or rejection.

(5) Corporate action based on the acceptance or rejection of a vote,
consent, waiver or proxy appointment under this section is valid unless a
court of competent jurisdiction determines otherwise.

(6) Contested elections shall be referred to the board of directors,
which shall, after reviewing all ballots, proxies, reports of election in-
spectors or judges, and any other relevant documents or materials, certify
the results of the election. In the case of a tie vote between candidates,
the tie shall be determined by a toss of a coin. If allowed by the bylaws
of the corporation, the board of directors shall have the power to call a
new election if, after reviewing all relevant documents and information, the
board of directors is unable to certify the results of the election.

[30-30-516, added 2015, ch. 243, sec. 78, p. 983.]

30-30-517. VOTING AGREEMENTS. (1) If the articles or bylaws specifi-
cally allow for voting agreements, two (2) or more members may provide for
the manner in which they will vote by signing an agreement for that purpose.
Such agreements may be valid for a period of up to ten (10) years.

(2) A voting agreement created under this section is specifically en-
forceable.

[30-30-517, added 2015, ch. 243, sec. 78, p. 984.]

PART 6
DIRECTORS AND OFFICERS
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30-30-601. REQUIREMENT FOR AND DUTIES OF BOARD. (1) Each corporation
must have a board of directors.

(2) Except as provided in this act or subsection (3) of this section,
all corporate powers shall be exercised by or under the authority of, and the
affairs of the corporation managed under the direction of, its board.

(3) The articles may authorize a person or persons to exercise some or
all of the powers that would otherwise be exercised by a board. To the extent
so authorized, any such person or persons shall have the duties and responsi-
bilities of the directors, and the directors shall be relieved to that extent
from such duties and responsibilities.

[30-30-601, added 2015, ch. 243, sec. 79, p. 984.]

30-30-602. QUALIFICATIONS OF DIRECTORS. All directors must be individ-
uals. If the corporation is a cooperative, all directors must be members of
the corporation, provided, that unless otherwise provided in the bylaws, a
person who has the right to vote on behalf of an entity that is a member of the
corporation may serve as a director. The articles or bylaws may prescribe
other qualifications for directors.

[30-30-602, added 2015, ch. 243, sec. 79, p. 985.]

30-30-603. NUMBER OF DIRECTORS. (1) The board of directors must consist
of three (3) or more individuals, with the number specified in or fixed in
accordance with the articles or bylaws. Notwithstanding the foregoing, the
board of directors of a religious corporation must consist of at least one
(1) individual, with the number specified in or fixed in accordance with the
articles or bylaws.

(2) The number of directors may be increased or decreased within the
limitations contained in subsection (1) of this section from time to time by
amendment to or in the manner prescribed in the articles or bylaws.

[30-30-603, added 2015, ch. 243, sec. 79, p. 985.]

30-30-604. ELECTION, DESIGNATION AND APPOINTMENT OF DIRECTORS. (1) If
the corporation has members, all the directors, except the initial direc-
tors, shall be elected at the first annual meeting of members, and at each
annual meeting thereafter, unless the articles or bylaws provide some other
time or method of election, or provide that some of the directors are ap-
pointed by some other person or designated.

(2) If the corporation does not have members, all the directors, except
the initial directors, shall be elected, appointed or designated as provided
in the articles or bylaws. If no method of designation or appointment is set
forth in the articles or bylaws, the directors, other than the initial direc-
tors, shall be elected by the board.

[30-30-604, added 2015, ch. 243, sec. 79, p. 985.]

30-30-605. TERMS OF DIRECTORS GENERALLY. (1) The articles or bylaws
must specify the terms of directors. Except for designated or appointed
directors, the terms of directors may not exceed five (5) years. In the
absence of any term specified in the articles or bylaws, the term of each
director shall be one (1) year. Directors may be elected for successive
terms.
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(2) A decrease in the number of directors or term of office does not
shorten an incumbent director's term.

(3) Except as provided in the articles or bylaws:
(a) The term of a director filling a vacancy in the office of a director
elected by members expires at the next election of directors by members;
and
(b) The term of a director filling any other vacancy expires at the end
of the unexpired term that such director is filling.
(4) Despite the expiration of a director's term, the director continues

to serve until the director's successor is elected, designated or appointed,
and qualifies, or until there is a decrease in the number of directors.

[30-30-605, added 2015, ch. 243, sec. 79, p. 985.]

30-30-606. STAGGERED TERMS FOR DIRECTORS. The articles or bylaws may
provide for staggering the terms of directors by dividing the total number of
directors into groups. The terms of office of the several groups need not be
uniform.

[30-30-606, added 2015, ch. 243, sec. 79, p. 985.]

30-30-607. RESIGNATION OF DIRECTORS. (1) A director may resign at any
time by delivering written notice to the board of directors, its presiding
officer or to the president or secretary.

(2) A resignation is effective when the notice is effective unless the
notice specifies a future effective date. If a resignation is made effective
at a future date, the board may fill the pending vacancy before the effective
date if the board provides that the successor does not take office until the
effective date.

[30-30-607, added 2015, ch. 243, sec. 79, p. 986.]

30-30-608. REMOVAL OF DIRECTORS ELECTED BY MEMBERS OR DIRECTORS. (1)
The members may remove one (1) or more directors elected by them without
cause.

(2) If a director is elected by a class, chapter or other organizational
unit or by region or other geographic grouping, the director may be removed
only by the members of that class, chapter, unit or grouping.

(3) Except as provided in subsection (9) of this section, a director may
be removed under subsection (1) or (2) of this section only if the number of
votes cast to remove the director would be sufficient to elect the director
at a meeting to elect directors.

(4) If cumulative voting is authorized, a director may not be removed if
the number of votes sufficient to elect the director under cumulative voting
is voted against the director's removal, or if the director was elected by a
class, chapter, unit or grouping of members, a director may not be removed if
the number of votes sufficient to elect the director by that class, chapter,
unit or grouping is voted against the director's removal.

(5) A director elected by members may be removed by the members only at
a meeting called for the purpose of removing the director and the meeting no-
tice must state that the purpose, or one (1) of the purposes, of the meeting
is removal of the director.

(6) In computing whether a director is protected from removal under
subsections (2) through (4) of this section, it should be assumed that the
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votes against removal are cast in an election for the number of directors of
the class to which the director to be removed belonged on the date of that
director's election.

(7) An entire board of directors may be removed under subsections (1)
through (5) of this section.

(8) A director elected by the board may be removed without cause by the
vote of two-thirds (2/3) of the directors then in office or such greater num-
ber as is set forth in the articles or bylaws; provided however, that a di-
rector elected by the board to fill the vacancy of a director elected by the
members may be removed without cause by the members, but not the board.

(9) If, at the beginning of a director's term on the board, the articles
or bylaws provide that the director may be removed for missing a specified
number of board meetings, the board may remove the director for failing to
attend the specified number of meetings. The director may be removed only if
a majority of the directors then in office vote for the removal.

(10) The articles or bylaws of a religious corporation may:
(a) Limit the application of this section; and
(b) Set forth the vote and procedures by which the board or any person
may remove with or without cause a director elected by the members or the
board.

[30-30-608, added 2015, ch. 243, sec. 79, p. 986.]

30-30-609. REMOVAL OF DESIGNATED OR APPOINTED DIRECTORS. (1) A des-
ignated director may be removed by an amendment to the articles or bylaws
deleting or changing the designation.

(2) Appointed directors:
(a) Except as otherwise provided in the articles or bylaws, an ap-
pointed director may be removed without cause by the person appointing
the director;
(b) The person removing the director shall do so by giving written no-
tice of the removal to the director and either the presiding officer of
the board or the corporation's president or secretary; and
(c) A removal is effective when the notice is effective unless the no-
tice specifies a future effective date.

[30-30-609, added 2015, ch. 243, sec. 79, p. 986.]

30-30-610. VACANCY ON BOARD. (1) Unless the articles or bylaws provide
otherwise, and except as provided in subsections (2) and (3) of this section,
if a vacancy occurs on a board of directors, including a vacancy resulting
from an increase in the number of directors:

(a) The members, if any, may fill the vacancy. If the vacant office
was held by a director elected by a class, chapter or other organiza-
tional unit or by region or other geographic grouping, only members of
the class, chapter, unit or grouping are entitled to vote to fill the va-
cancy if it is filled by the members;
(b) The board of directors may fill the vacancy; or
(c) If the directors remaining in office constitute fewer than a quorum
of the board, they may fill the vacancy by the affirmative vote of a ma-
jority of all the directors remaining in office.
(2) Unless the articles or bylaws provide otherwise, if a vacant office

was held by an appointed director, only the person who appointed the director
may fill the vacancy.
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(3) If a vacant office was held by a designated director, the vacancy
shall be filled as provided in the articles or bylaws. In the absence of an
applicable article or bylaw provision, the vacancy may not be filled by the
board.

(4) A vacancy that will occur at a specific later date, by reason of
a resignation effective at a later date under section 30-30-607(2), Idaho
Code, or otherwise, may be filled before the vacancy occurs but the new di-
rector may not take office until the vacancy occurs.

[30-30-610, added 2015, ch. 243, sec. 79, p. 987.]

30-30-611. COMPENSATION OF DIRECTORS. Unless the articles or bylaws
provide otherwise, a board of directors may fix the compensation, fees,
insurance or benefits, if any, of directors.

[30-30-611, added 2015, ch. 243, sec. 79, p. 987.]

30-30-612. REGULAR AND SPECIAL MEETINGS. (1) If the time and place of
a directors' meeting is fixed by the bylaws or the board, the meeting is a
regular meeting. All other meetings are special meetings.

(2) A board of directors may hold regular or special meetings in or out
of this state.

(3) Unless the articles or bylaws provide otherwise, a board may per-
mit any or all directors to participate in a regular or special meeting by, or
conduct the meeting through the use of, any means of communication by which
all directors participating may simultaneously hear each other during the
meeting. A director participating in a meeting by this means is deemed to be
present in person at the meeting.

[30-30-612, added 2015, ch. 243, sec. 79, p. 987.]

30-30-613. ACTION WITHOUT MEETING. (1) Unless the articles or bylaws
provide otherwise, action required or permitted by this act to be taken at a
board of directors' meeting may be taken without a meeting if the action is
taken by all members of the board. The action must be evidenced by one (1) or
more written consents describing the action taken, signed by each director,
and included in the minutes filed with the corporate records reflecting the
action taken.

(2) Action taken under this section is effective when the last director
signs the consent, unless the consent specifies a different effective date.

(3) A consent signed under this section has the effect of a meeting vote
and may be described as such in any document.

[30-30-613, added 2015, ch. 243, sec. 79, p. 987.]

30-30-614. CALL AND NOTICE OF MEETINGS. (1) Unless the articles, bylaws
or subsection (3) of this section provides otherwise, regular meetings of
the board may be held without notice.

(2) Unless the articles, bylaws or subsection (3) of this section pro-
vides otherwise, special meetings of the board must be preceded by at least
two (2) days' notice to each director of the date, time, and place, but not
the purpose, of the meeting.

(3) In corporations without members, any board action to remove a di-
rector or to approve a matter that would require approval by the members if

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-607
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the corporation had members shall not be valid unless each director is given
at least seven (7) days' written notice that the matter will be voted upon at
a directors' meeting or unless notice is waived pursuant to section 30-30-
615, Idaho Code.

(4) Unless the articles or bylaws provide otherwise, the presiding of-
ficer of the board, the president or twenty percent (20%) of the directors
then in office may call and give notice of a meeting of the board.

[30-30-614, added 2015, ch. 243, sec. 79, p. 988.]

30-30-615. WAIVER OF NOTICE. (1) A director may, at any time before,
during or after the meeting, waive any notice required by this act, the ar-
ticles or bylaws. Except as provided in subsection (2) of this section, the
waiver must be in writing, signed by the director entitled to the notice, and
filed with the minutes or the corporate records.

(2) A director's attendance at or participation in a meeting waives any
required notice of the meeting unless the director upon arriving at the meet-
ing or prior to the vote on a matter not noticed in conformity with this act,
the articles or bylaws objects to lack of notice and does not thereafter vote
for or assent to the objected to action.

[30-30-615, added 2015, ch. 243, sec. 79, p. 988.]

30-30-616. QUORUM AND VOTING. (1) Except as otherwise provided in this
act, the articles or bylaws, a quorum of a board of directors consists of
a majority of the directors in office immediately before a meeting begins.
In no event may the articles or bylaws authorize a quorum of fewer than the
greater of one-third (1/3) of the number of directors in office or two (2) di-
rectors.

(2) If a quorum is present when a vote is taken, the affirmative vote of
a majority of directors present is the act of the board unless this act, the
articles or bylaws require the vote of a greater number of directors.

[30-30-616, added 2015, ch. 243, sec. 79, p. 988.]

30-30-617. COMMITTEES OF THE BOARD. (1) Unless prohibited or limited by
the articles or bylaws, a board of directors may create one (1) or more com-
mittees of the board and appoint members of the board to serve on them. Each
committee shall have two (2) or more directors, who serve at the pleasure of
the board.

(2) The creation of a committee and appointment of members to it must be
approved by the greater of:

(a) A majority of all the directors in office when the action is taken;
or
(b) The number of directors required by the articles or bylaws to take
action under section 30-30-616, Idaho Code.
(3) Sections 30-30-612 through 30-30-616, Idaho Code, which govern

meetings, action without meetings, notice and waiver of notice, and quorum
and voting requirements of the board, apply to committees of the board and
their members as well.

(4) To the extent specified by the board of directors or in the articles
or bylaws, each committee of the board may exercise the board's authority un-
der section 30-30-601, Idaho Code.

(5) A committee of the board may not, however:

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-615
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-615
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-616
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-612
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-616
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-601
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(a) Authorize distributions;
(b) Approve or recommend to members dissolution, merger, or the sale,
pledge or transfer of all or substantially all of the corporation's as-
sets;
(c) Elect, appoint or remove directors or fill vacancies on the board or
on any of its committees; or
(d) Adopt, amend or repeal the articles or bylaws.
(6) The creation of, delegation of authority to, or action by a commit-

tee does not alone constitute compliance by a director with the standards of
conduct described in section 30-30-618, Idaho Code.

[30-30-617, added 2015, ch. 243, sec. 79, p. 988.]

30-30-618. GENERAL STANDARDS FOR DIRECTORS. (1) A director shall dis-
charge his duties as a director, including his duties as a member of a commit-
tee:

(a) In good faith;
(b) With the care an ordinarily prudent person in a like position would
exercise under similar circumstances; and
(c) In a manner the director reasonably believes to be in the best in-
terests of the corporation.
(2) In discharging his duties, a director is entitled to rely on infor-

mation, opinions, reports or statements, including financial statements and
other financial data, if prepared or presented by:

(a) One (1) or more officers or employees of the corporation whom the
director reasonably believes to be reliable and competent in the mat-
ters presented;
(b) Legal counsel, public accountants or other persons as to matters
the director reasonably believes are within the person's professional
or expert competence;
(c) A committee of the board of which the director is not a member, as
to matters within its jurisdiction, if the director reasonably believes
the committee merits confidence; or
(d) In the case of religious corporations, religious authorities and
ministers, priests, rabbis or other persons whose position or duties in
the religious organization the director believes justify reliance and
confidence and whom the director believes to be reliable and competent
in the matters presented.
(3) A director is not acting in good faith if the director has knowledge

concerning the matter in question that makes reliance otherwise permitted by
subsection (2) of this section unwarranted.

(4) A director is not liable to the corporation, any member, or any
other person for any action taken or not taken as a director, if the director
acted in compliance with this section.

(5) A director shall not be deemed to be a trustee with respect to the
corporation or with respect to any property held or administered by the cor-
poration, including, without limit, property that may be subject to restric-
tions imposed by the donor or transferor of such property.

[30-30-618, added 2015, ch. 243, sec. 79, p. 989.]

30-30-619. DIRECTOR -- CONFLICT OF INTEREST. (1) A conflict of interest
transaction is a transaction with the corporation in which a director of the
corporation has a direct or indirect interest. A conflict of interest trans-

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-618
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action is not voidable or the basis for imposing liability on the director
if the transaction was fair at the time it was entered into or is approved as
provided in subsection (2) of this section.

(2) A transaction in which a director of a corporation has a conflict of
interest may be approved if:

(a) The material facts of the transaction and the director's interest
were disclosed or known to the board of directors or a committee of the
board and the board or committee of the board authorized, approved or
ratified the transaction; or
(b) The material facts of the transaction and the director's interest
were disclosed or known to the members and they authorized, approved or
ratified the transaction.
(3) For purposes of this section, a director of the corporation has an

indirect interest in a transaction if:
(a) Another entity in which the director has a material interest or in
which the director is a general partner is a party to the transaction; or
(b) Another entity of which the director is a director, officer or
trustee is a party to the transaction.
(4) For purposes of subsection (2) of this section, a conflict of in-

terest transaction is authorized, approved or ratified, if it receives the
affirmative vote of a majority of the directors on the board or on the com-
mittee, who have no direct or indirect interest in the transaction. If a ma-
jority of the directors on the board who have no direct or indirect interest
in the transaction vote to authorize, approve or ratify the transaction, a
quorum is present for the purpose of taking action under this section. The
presence of, or a vote cast by, a director with a direct or indirect inter-
est in the transaction does not affect the validity of any action taken under
subsection (2)(a) of this section if the transaction is otherwise approved
as provided in subsection (2) of this section.

(5) For purposes of subsection (2)(b) of this section, a conflict of in-
terest transaction is authorized, approved or ratified by the members if it
receives a majority of the votes entitled to be counted under this subsec-
tion. Votes cast by or voted under the control of a director who has a di-
rect or indirect interest in the transaction, and votes cast by or voted un-
der the control of an entity described in subsection (3)(a) of this section,
may not be counted in a vote of members to determine whether to authorize, ap-
prove or ratify a conflict of interest transaction under subsection (2)(b)
of this section. The vote of these members, however, is counted in determin-
ing whether the transaction is approved under other sections of this act. A
majority of the voting power, whether or not present, that are entitled to be
counted in a vote on the transaction under this subsection constitutes a quo-
rum for the purpose of taking action under this section.

(6) The articles, bylaws or a resolution of the board may impose addi-
tional requirements on conflict of interest transactions.

[30-30-619, added 2015, ch. 243, sec. 79, p. 989.]

30-30-620. LOANS TO OR GUARANTEES FOR DIRECTORS AND OFFICERS. (1) Ex-
cept with regard to loan or guarantee programs available to all members, a
corporation may not lend money to or guarantee the obligation of a director
or officer of the corporation, provided that a cooperative corporation may
lend money to or guarantee the obligation of a director or officer with re-
gard to loan or guarantee programs available to all members.
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(2) The fact that a loan or guarantee is made in violation of this sec-
tion does not affect the borrower's liability on the loan.

[30-30-620, added 2015, ch. 243, sec. 79, p. 990.]

30-30-621. REQUIRED OFFICERS. (1) Unless otherwise provided in the ar-
ticles or bylaws, a corporation shall have a president, a secretary, a trea-
surer and such other officers as are appointed by the board. Except in the
case of religious corporations, any two (2) or more offices may be held by the
same person, except the offices of president and secretary. A religious cor-
poration is not required to have officers.

(2) The bylaws or the board shall delegate to one (1) of the officers re-
sponsibility for preparing minutes of the directors' and members' meetings
and for authenticating records of the corporation.

(3) The same individual may simultaneously hold more than one (1) of-
fice in a corporation.

[30-30-621, added 2015, ch. 243, sec. 79, p. 990.]

30-30-622. DUTIES AND AUTHORITY OF OFFICERS. Each officer has the au-
thority and shall perform the duties set forth in the bylaws or, to the extent
consistent with the bylaws, the duties and authority prescribed in a reso-
lution of the board or by direction of an officer authorized by the board to
prescribe the duties and authority of other officers.

[30-30-622, added 2015, ch. 243, sec. 79, p. 990.]

30-30-623. STANDARDS OF CONDUCT FOR OFFICERS. (1) An officer with dis-
cretionary authority shall discharge his duties under that authority:

(a) In good faith;
(b) With the care an ordinarily prudent person in a like position would
exercise under similar circumstances; and
(c) In a manner the officer reasonably believes to be in the best inter-
ests of the corporation and its members, if any.
(2) In discharging his duties, an officer is entitled to rely on infor-

mation, opinions, reports or statements, including financial statements and
other financial data, if prepared or presented by:

(a) One (1) or more officers or employees of the corporation who the of-
ficer reasonably believes to be reliable and competent in the matters
presented;
(b) Legal counsel, public accountants or other persons as to matters
the officer reasonably believes are within the person's professional or
expert competence; or
(c) In the case of religious corporations, religious authorities and
ministers, priests, rabbis or other persons whose position or duties
in the religious organization the officer believes justify reliance and
confidence and who the officer believes to be reliable and competent in
the matters presented.
(3) An officer is not acting in good faith if the officer has knowledge

concerning the matter in question that makes reliance otherwise permitted by
subsection (2) of this section unwarranted.

(4) An officer is not liable to the corporation, any member, or other
person for any action taken or not taken as an officer, if the officer acted
in compliance with this section.
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[30-30-623, added 2015, ch. 243, sec. 79, p. 991.]

30-30-624. RESIGNATION AND REMOVAL OF OFFICERS. (1) An officer may re-
sign at any time by delivering notice to the corporation. A resignation is
effective when the notice is effective unless the notice specifies a future
effective date. If a resignation is made effective at a future date and the
corporation accepts the future effective date, its board of directors may
fill the pending vacancy before the effective date if the board provides that
the successor does not take office until the effective date.

(2) A board may remove any officer at any time with or without cause.

[30-30-624, added 2015, ch. 243, sec. 79, p. 991.]

30-30-625. OFFICERS' AUTHORITY TO EXECUTE DOCUMENTS. Any contract or
other instrument in writing executed or entered into between a corporation
and any other person is not invalidated as to the corporation by any lack of
authority of the signing officers in the absence of actual knowledge on the
part of the other person that the signing officers had no authority to exe-
cute the contract or other instrument if it is signed by any two (2) officers
in category 1 of this section or by one (1) officer in category 1 of this sec-
tion and one (1) officer in category 2 of this section.

Category 1 -- The presiding officer of the board and the president.

Category 2 -- A vice president, the secretary, treasurer

and executive director.

[30-30-625, added 2015, ch. 243, sec. 79, p. 991.]

30-30-626. INDEMNIFICATION OF OFFICERS, DIRECTORS, EMPLOYEES AND
AGENTS. (1) A corporation shall have power to indemnify any person who
was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, other than an action by or in the right of
the corporation, by reason of the fact that he is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against
expenses, including attorney's fees, judgments, fines and amounts paid
in settlement actually and reasonably incurred by him in connection with
such action, suit or proceeding if he acted in good faith and in a manner
he reasonably believed to be in or not opposed to the best interests of the
corporation and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful. The termination of
any action, suit or proceeding by judgment, order, settlement, conviction,
or upon a plea of nolo contendere or its equivalent, shall not, of itself,
create a presumption that the person did not act in good faith and in a manner
that he reasonably believed to be in or not opposed to the best interests of
the corporation and, with respect to any criminal action or proceeding, had
reasonable cause to believe that his conduct was unlawful.

(2) A corporation shall have power to indemnify any person who was or
is a party or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the corporation to procure a
judgment in its favor by reason of the fact that he is or was a director, offi-
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cer, employee or agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, employee or agent of another cor-
poration, partnership, joint venture, trust or other enterprise against ex-
penses, including attorney's fees, actually and reasonably incurred by him
in connection with the defense or settlement of such action or suit if he
acted in good faith and in a manner he reasonably believed to be in or not
opposed to the best interests of the corporation and except that no indemni-
fication shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable for negligence or miscon-
duct in the performance of his duty to the corporation unless and only to the
extent that the court in that such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of
all circumstances of the case, such person is fairly and reasonably entitled
to indemnity for such expenses that such court shall deem proper.

(3) To the extent that a director, officer, employee or agent of a cor-
poration has been successful on the merits or otherwise in defense of any ac-
tion, suit or proceeding referred to in subsection (1) or (2) of this sec-
tion, or in defense of any claim, issue or matter therein, he shall be indem-
nified against expenses, including attorney's fees, actually and reasonably
incurred by him in connection herewith.

(4) Any determination under subsection (1) or (2) of this section, un-
less ordered by a court, shall be made by the corporation only as authorized
in the specific case upon a determination that indemnification of the direc-
tor, officer, employee or agent is proper in the circumstances because he has
met the applicable standard of conduct set forth in subsection (1) or (2) of
this section. Such determination shall be made:

(a) By the board of directors by a majority vote of a quorum consisting
of directors who were not parties to such action, suit or proceeding; or
(b) If such quorum is not obtainable, or, even if obtainable a quorum
of disinterested directors so directs, by independent legal counsel in
a written opinion; or
(c) By the members.
(5) Expenses, including attorney's fees, incurred in defending a civil

or criminal action, suit or proceeding may be paid by the corporation in ad-
vance of the final disposition of such action, suit or proceeding upon re-
ceipt of an undertaking by or on behalf of the director, officer, employee or
agent to repay such amount if it shall ultimately be determined that he is not
entitled to be indemnified by the corporation as authorized in this section.

(6) The indemnification and advancement of expenses provided by, or
granted pursuant to the other subsections of this section shall not be deemed
exclusive of any other rights to which those seeking indemnification or
advancement of expenses may be entitled under any bylaw, agreement, vote of
shareholders or disinterested directors or otherwise, both as to action in
his official capacity and as to action in another capacity while holding such
office.

(7) A corporation shall have power to purchase and maintain insurance
on behalf of any person who is or was a director, officer, employee or agent
of the corporation, or is or was serving at the request of the corporation as
a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise against any liability asserted
against him and incurred by him in any such capacity or arising out of his
status as such, whether or not the corporation would have the power to
indemnify him against such liability under the provisions of this section;
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provided that credit unions chartered under the laws of the state of Idaho
may provide indemnification only by insurance.

(8) For the purposes of this section, the term "corporation" includes,
in addition to the resulting corporation, all constituent corporations and
their predecessors absorbed in a consolidation or merger, which, if separate
existence had continued, would have had power and authority to indemnify its
directors, officers, employees or agents.

(9) The indemnification and advancement of expenses provided by, or
granted pursuant to, this section shall, unless otherwise provided when
authorized or ratified, continue as to a person who has ceased to be a
director, officer, employee or agent and shall inure to the benefit of the
heirs, and personal representatives of such a person.

[30-30-626, added 2015, ch. 243, sec. 79, p. 991.]

PART 7
AMENDMENT OF ARTICLES OF INCORPORATION AND BYLAWS

30-30-701. AUTHORITY TO AMEND ARTICLES. A corporation may amend its ar-
ticles of incorporation at any time to add or change a provision that is re-
quired or permitted in the articles or to delete a provision not required in
the articles. Whether a provision is required or permitted in the articles
is determined as of the effective date of the amendment.

[30-30-701, added 2015, ch. 243, sec. 80, p. 993.]

30-30-702. AMENDMENT OF ARTICLES BY DIRECTORS. (1) Unless the articles
provide otherwise, a corporation's board of directors may adopt one (1) or
more amendments to the corporation's articles without member approval:

(a) To extend the duration of the corporation if it was incorporated at
a time when limited duration was required by law;
(b) To delete the names and addresses of the initial directors;
(c) To change the information required by section 30-21-404(a)(1),
Idaho Code;
(d) To change the corporate name by substituting the word "corpo-
ration," "incorporated," "company," "limited," or the abbreviation
"corp.," "inc.," "co.," or "ltd.," for a similar word or abbreviation in
the name, or by adding, deleting or changing a geographical attribution
to the name; or
(e) To make any other change expressly permitted by this act to be made
by director action.
(2) If a corporation has no members, its incorporators, until direc-

tors have been chosen, and thereafter its board of directors, may adopt one
(1) or more amendments to the corporation's articles subject to any approval
required pursuant to section 30-30-801, Idaho Code. The corporation shall
provide notice of any meeting at which an amendment is to be voted upon. The
notice shall be in accordance with section 30-30-614(3), Idaho Code. The
notice must also state that the purpose, or one (1) of the purposes, of the
meeting is to consider a proposed amendment to the articles and contain or be
accompanied by a copy or summary of the amendment or state the general nature
of the amendment. The amendment must be approved by a majority of the direc-
tors in office at the time the amendment is adopted.

[30-30-702, added 2015, ch. 243, sec. 80, p. 993.]

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH21/SECT30-21-404
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30-30-703. AMENDMENT OF ARTICLES BY DIRECTORS AND MEMBERS. (1) Unless
this act, the articles, bylaws, the members, acting pursuant to subsection
(2) of this section, or the board of directors, acting pursuant to subsection
(3) of this section, require a greater vote or voting by class, an amendment
to a corporation's articles to be adopted must be approved:

(a) By the board, if the amendment does not relate to the number of di-
rectors, the composition of the board, the term of office of directors,
or the method or way in which directors are elected or selected;
(b) Except as provided in section 30-30-702(1), Idaho Code, by the mem-
bers by two-thirds (2/3) of the votes cast or a majority of the voting
power, whichever is less; and
(c) In writing by any person or persons whose approval is required by a
provision of the articles authorized in this section.
(2) The members may condition the amendment's adoption on receipt of a

higher percentage of affirmative votes or on any other basis.
(3) If the board initiates an amendment to the articles or board ap-

proval is required in subsection (1) of this section to adopt an amendment
to the articles, the board may condition the amendment's adoption on receipt
of a higher percentage of affirmative votes or any other basis.

(4) If the board or the members seek to have the amendment approved by
the members at a membership meeting, the corporation shall give notice to
its members of the proposed membership meeting in writing in accordance with
section 30-30-505, Idaho Code. The notice must state that the purpose, or
one (1) of the purposes, of the meeting is to consider the proposed amendment
and contain or be accompanied by a copy or summary of the amendment.

(5) If the board or the members seek to have the amendment approved by
the members by written consent or written ballot or absentee ballot, the ma-
terial soliciting the approval shall contain or be accompanied by a copy or
summary of the amendment.

[30-30-703, added 2015, ch. 243, sec. 80, p. 994.]

30-30-704. CLASS VOTING BY MEMBERS ON AMENDMENTS TO ARTICLES. (1) The
members of a class in a corporation are entitled to vote as a class on a pro-
posed amendment to the articles if the amendment would:

(a) Affect the rights, privileges, preferences, restrictions or condi-
tions of that class as to voting, dissolution, redemption or transfer of
memberships in a manner different than such amendment would affect an-
other class;
(b) Change the rights, privileges, preferences, restrictions or con-
ditions of that class as to voting, dissolution, redemption or transfer
by changing the rights, privileges, preferences, restrictions or con-
ditions of another class;
(c) Increase or decrease the number of memberships authorized for that
class;
(d) Increase the number of memberships authorized for another class;
(e) Effect an exchange, reclassification or termination of the member-
ships of that class; or
(f) Authorize a new class of memberships.
(2) The members of a class of a religious corporation are entitled to

vote as a class on a proposed amendment to the articles only if a class vote is
provided for in the articles or bylaws.

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-702
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-505
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(3) If a class is to be divided into two (2) or more classes as a result
of an amendment to the articles of a corporation, the amendment must be ap-
proved by the members of each class that would be created by the amendment.

(4) Except as provided in the articles or bylaws of a religious corpo-
ration, if a class vote is required to approve an amendment to the articles
of a corporation, the amendment must be approved by the members of the class
by two-thirds (2/3) of the votes cast by the class or a majority of the voting
power of the class, whichever is less.

(5) A class of members of a corporation, except a religious corpora-
tion, is entitled to the voting rights granted in this section although
the articles and bylaws provide that the class may not vote on the proposed
amendment.

[30-30-704, added 2015, ch. 243, sec. 80, p. 994.]

30-30-705. 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:
(a) 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
(b) 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 suf-
ficient for approval by that class.
(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
30-30-801, Idaho Code, a statement that the approval was obtained.

[30-30-705, added 2015, ch. 243, sec. 80, p. 995.]

30-30-706. RESTATED ARTICLES OF INCORPORATION. (1) 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.

(2) The restatement may include one (1) or more amendments to the ar-
ticles. If the restatement includes an amendment requiring approval by the
members or any other person, it must be adopted as provided in section 30-30-
703, Idaho Code.

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

(4) 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 30-30-
505, Idaho Code. The notice must also state that the purpose, or one (1) of
the purposes, of the meeting is to consider the proposed restatement and con-

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-801
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-703
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tain or be accompanied by a copy or summary of the restatement that identi-
fies any amendments or other change it would make in the articles.

(5) 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.

(6) A restatement requiring approval by the members must be approved
by the same vote as an amendment to articles under section 30-30-703, Idaho
Code.

(7) If the restatement includes an amendment requiring approval pur-
suant to section 30-30-801, Idaho Code, the board must submit the restate-
ment for such approval.

(8) 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 cer-
tificate setting forth:

(a) Whether the restatement contains an amendment to the articles re-
quiring 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
(b) If the restatement contains an amendment to the articles requiring
approval by the members, the information required by section 30-30-705,
Idaho Code; and
(c) If the restatement contains an amendment to the articles requir-
ing approval by a person whose approval is required pursuant to section
30-30-801, Idaho Code, a statement that such approval was obtained.
(9) Duly adopted restated articles of incorporation supersede the

original articles of incorporation and all amendments to them.
(10) The secretary of state may certify restated articles of incorpora-

tion, as the articles of incorporation currently in effect.

[30-30-706, added 2015, ch. 243, sec. 80, p. 995.]

30-30-707. EFFECT OF AMENDMENT AND RESTATEMENT OF ARTICLES. An amend-
ment to articles of incorporation does not affect a cause of action existing
against or in favor of the corporation, a proceeding to which the corporation
is a party, any requirement or limitation imposed upon the corporation or any
property held by it by virtue of any trust upon which such property is held
by the corporation or the existing rights of persons other than members of
the corporation. An amendment changing a corporation's name does not abate a
proceeding brought by or against the corporation in its former name.

[30-30-707, added 2015, ch. 243, sec. 80, p. 996.]

30-30-708. AMENDMENT OF BYLAWS BY DIRECTORS. If a corporation has no
members, its incorporators, until directors have been chosen, and there-
after its board of directors, may adopt one (1) or more amendments to the
corporation's bylaws subject to any approval required pursuant to section
30-30-801, Idaho Code. The corporation shall provide notice of any meeting
of directors at which an amendment is to be approved. The notice shall be
in accordance with section 30-30-614(3), Idaho Code. The notice must also
state that the purpose, or one (1) of the purposes, of the meeting is to
consider a proposed amendment to the bylaws and contain or be accompanied
by a copy or summary of the amendment or state the general nature of the

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-703
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-801
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amendment. The amendment must be approved by a majority of the directors in
office at the time the amendment is adopted.

[30-30-708, added 2015, ch. 243, sec. 80, p. 996.]

30-30-709. AMENDMENT OF BYLAWS BY DIRECTORS AND MEMBERS. (1) Unless the
articles or bylaws provide otherwise, an amendment to a corporation's bylaws
to be adopted must be approved:

(a) By a simple majority of the board;
(b) By the members by a simple majority of the votes cast or a majority
of the voting power, whichever is less; and
(c) In writing by any person or persons whose approval is required by a
provision of the articles authorized in section 30-30-801, Idaho Code.
(2) If the board initiates an amendment to the bylaws or board approval

is required to adopt an amendment to the bylaws, the board may condition the
amendment's adoption on receipt of a higher percentage of affirmative votes
or on any other basis.

(3) If the board or the members seek to have the amendment approved by
the members at a membership meeting, the corporation shall give notice to
its members of the proposed membership meeting in writing in accordance with
section 30-30-505, Idaho Code. The notice must also state that the purpose,
or one (1) of the purposes, of the meeting is to consider the proposed amend-
ment and contain or be accompanied by a copy or summary of the amendment.

(4) If the board or the members seek to have the amendment approved by
the members by written consent or written ballot or absentee ballot, the ma-
terial soliciting the approval shall contain or be accompanied by a copy or
summary of the amendment.

[30-30-709, added 2015, ch. 243, sec. 80, p. 996.]

30-30-710. CLASS VOTING BY MEMBERS ON AMENDMENTS TO BYLAWS. (1) If the
members of a class in a corporation are entitled to vote as a class on amend-
ments to the bylaws, they may vote as a class on a proposed amendment to the
bylaws if the amendment would:

(a) Affect the rights, privileges, preferences, restrictions or condi-
tions of that class as to voting, dissolution, redemption or transfer of
memberships in a manner different than such amendment would affect an-
other class;
(b) Change the rights, privileges, preferences, restrictions or con-
ditions of that class as to voting, dissolution, redemption or transfer
by changing the rights, privileges, preferences, restrictions or con-
ditions of another class;
(c) Increase or decrease the number of memberships authorized for that
class;
(d) Increase the number of memberships authorized for another class;
(e) Effect an exchange, reclassification or termination of all or part
of the memberships of that class; or
(f) Authorize a new class of memberships.
(2) The members of a class of a religious corporation are entitled to

vote as a class on a proposed amendment to the bylaws only if a class vote is
provided for in the articles or bylaws.

(3) If a class is to be divided into two (2) or more classes as a result
of an amendment to the bylaws, the amendment must be approved by the members
of each class that would be created by the amendment; and

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-801
https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-505
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(4) If a class vote is required to approve an amendment to the bylaws,
the amendment must be approved by the members of the class by two-thirds
(2/3) of the votes cast by the class or a majority of the voting power of the
class, whichever is less.

(5) A class of members is entitled to the voting rights granted by this
section although the articles and bylaws provide that the class may not vote
on the proposed amendment.

[30-30-710, added 2015, ch. 243, sec. 80, p. 997.]

PART 8
MERGER AND MEMBERSHIP EXCHANGES

30-30-801. APPROVAL BY THIRD PERSONS. The articles may require an
amendment to the articles or bylaws to be approved in writing by a specified
person or persons other than the board. Such an article provision may only be
amended with the approval in writing of such person or persons.

[30-30-801, added 2015, ch. 243, sec. 81, p. 997.]

30-30-802. APPROVAL OF PLAN OF MERGER. (1) One (1) or more nonprofit
corporations may merge into a business or nonprofit corporation, if the plan
of merger is approved as provided in section 30-30-803, Idaho Code.

(2) The plan of merger must set forth:
(a) The name of each corporation planning to merge and the name of the
surviving corporation into which each plans to merge;
(b) The terms and conditions of the planned merger;
(c) The manner and basis, if any, of converting memberships of each
merging corporation into memberships, obligations or securities of the
surviving or any other corporation or into cash or other property in
whole or part.
(3) The plan of merger may set forth:
(a) Any amendments to the articles of incorporation or bylaws of the
surviving corporation to be effected by the planned merger; and
(b) Other provisions relating to the planned merger.

[30-30-802, added 2015, ch. 243, sec. 81, p. 997.]

30-30-803. ACTION ON PLAN BY BOARD, MEMBERS AND THIRD PERSONS. (1) Un-
less this act, the articles, bylaws or the board of directors or members,
acting pursuant to subsection (3) of this section, require a greater vote or
voting by class, a plan of merger to be adopted must be approved:

(a) By the board;
(b) By the members, if any, by two-thirds (2/3) of the votes cast or a
majority of the voting power, whichever is less; and
(c) In writing by any person or persons whose approval is required by a
provision of the articles authorized in section 30-30-801, Idaho Code,
for an amendment to the articles or bylaws.
(2) If the corporation does not have members, the merger must be ap-

proved by a majority of the directors in office at the time the merger is ap-
proved. In addition, the corporation shall provide notice of any directors'
meeting at which such approval is to be obtained in accordance with section
30-30-614(3), Idaho Code. The notice must also state that the purpose, or
one (1) of the purposes, of the meeting is to consider the proposed merger.

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-803
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(3) The board may condition its submission of the proposed merger,
and the members may condition their approval of the merger, on receipt of a
higher percentage of affirmative votes or on any other basis.

(4) If the board seeks to have the plan approved by the members at a mem-
bership meeting, the corporation shall give notice to its members of the pro-
posed membership meeting in accordance with section 30-30-505, Idaho Code.
The notice must also state that the purpose, or one (1) of the purposes, of
the meeting is to consider the plan of merger and contain or be accompanied
by a copy or summary of the plan. The copy or summary of the plan for members
of the surviving corporation shall include any provision that, if contained
in a proposed amendment to the articles of incorporation or bylaws, would en-
title members to vote on the provision. The copy or summary of the plan for
members of the disappearing corporation shall include a copy or summary of
the articles and bylaws that will be in effect immediately after the merger
takes effect.

(5) If the board seeks to have the plan approved by the members by writ-
ten consent or written ballot or absentee ballot, the material soliciting
the approval shall contain or be accompanied by a copy or summary of the plan.
The copy or summary of the plan for members of the surviving corporation
shall include any provision that, if contained in a proposed amendment to the
articles of incorporation or bylaws, would entitle members to vote on the
provision. The copy or summary of the plan for members of the disappearing
corporation shall include a copy or summary of the articles and bylaws that
will be in effect immediately after the merger takes effect.

(6) Voting by a class of members is required on a plan of merger if the
plan contains a provision that, if contained in a proposed amendment to ar-
ticles of incorporation or bylaws, would entitle the class of members to vote
as a class on the proposed amendment under section 30-30-704 or 30-30-710,
Idaho Code. The plan is approved by a class of members by two-thirds (2/3)
of the votes cast by the class or a majority of the voting power of the class,
whichever is less.

(7) After a merger is adopted, and at any time before articles of merger
are filed, the planned merger may be abandoned, subject to any contractual
rights, without further action by members or other persons who approved the
plan in accordance with the procedure set forth in the plan of merger or, if
none is set forth, in the manner determined by the board of directors.

[30-30-803, added 2015, ch. 243, sec. 81, p. 998.]

PART 9
DISPOSITION OF ASSETS

30-30-901. BEQUESTS, DEVISES AND GIFTS. Any bequest, devise, gift,
grant or promise contained in a will or other instrument of donation, sub-
scription, or conveyance, that is made to a constituent corporation and that
takes effect or remains payable after the merger, inures to the surviving
corporation unless the will or other instrument otherwise specifically
provides.

[30-30-901, added 2015, ch. 243, sec. 82, p. 999.]

30-30-902. SALE OF ASSETS IN REGULAR COURSE OF ACTIVITIES AND MORTGAGE
OF ASSETS. (1) A corporation may on the terms and conditions and for the con-
sideration determined by the board of directors:

https://legislature.idaho.gov/statutesrules/idstat/Title30/T30CH30/SECT30-30-505
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(a) Sell, lease, exchange or otherwise dispose of all, or substantially
all, of its property in the usual and regular course of its activities;
or
(b) Mortgage, pledge, dedicate to the repayment of indebtedness,
whether with or without recourse, or otherwise encumber any or all
of its property whether or not in the usual and regular course of its
activities.
(2) Unless the articles require it, approval of the members or any other

person of a transaction described in subsection (1) of this section is not
required.

[30-30-902, added 2015, ch. 243, sec. 82, p. 999.]

30-30-903. SALE OF ASSETS OTHER THAN IN REGULAR COURSE OF ACTIVI-
TIES. (1) A corporation may sell, lease, exchange, or otherwise dispose of
all, or substantially all, of its property, with or without the goodwill,
other than in the usual and regular course of its activities on the terms and
conditions and for the consideration determined by the corporation's board
if the proposed transaction is authorized in subsection (2) of this section.

(2) Unless this act, the articles, bylaws or the board of directors
or members, acting pursuant to subsection (4) of this section, require a
greater vote or voting by class, the proposed transaction to be authorized
must be approved:

(a) By the board;
(b) By the members by a simple majority of the votes cast or a majority
of the voting power, whichever is less; and
(c) In writing by any person or persons whose approval is required by a
provision of the articles authorized in section 30-30-505, Idaho Code,
for an amendment to the articles or bylaws.
(3) If the corporation does not have members the transaction must be

approved by a vote of a majority of the directors in office at the time the
transaction is approved. In addition, the corporation shall provide notice
of any directors' meeting at which such approval is to be obtained in accor-
dance with section 30-30-614(3), Idaho Code. The notice must also state that
the purpose, or one (1) of the purposes, of the meeting is to consider the
sale, lease, exchange or other disposition of all, or substantially all, of
the property or assets of the corporation and contain or be accompanied by a
copy or summary of a description of the transaction.

(4) The board may condition its submission of the proposed transaction,
and the members may condition their approval of the transaction, on receipt
of a higher percentage of affirmative votes or on any other basis.

(5) If the corporation seeks to have the transaction approved by the
members at a membership meeting, the corporation shall give notice to its
members of the proposed membership meeting in accordance with section 30-30-
505, Idaho Code. The notice must also state that the purpose, or one (1) of
the purposes, of the meeting is to consider the sale, lease, exchange, or
other disposition of all, or substantially all, of the property or assets of
the corporation and contain or be accompanied by a copy or summary of a de-
scription of the transaction.

(6) If the board needs to have the transaction approved by the members
by written consent or written ballot or absentee ballot, the material solic-
iting the approval shall contain or be accompanied by a copy or summary of a
description of the transaction.
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(7) After a sale, lease, exchange, or other disposition of property is
authorized, the transaction may be abandoned, subject to any contractual
rights, without further action by the members or any other person who
approved the transaction in accordance with the procedure set forth in the
resolution proposing the transaction or, if none is set forth, in the manner
determined by the board of directors.

[30-30-903, added 2015, ch. 243, sec. 82, p. 999.]

30-30-904. PROHIBITED DISTRIBUTIONS. Except as authorized in section
30-30-905, Idaho Code, a corporation shall not make any distributions.

[30-30-904, added 2015, ch. 243, sec. 82, p. 1000.]

30-30-905. AUTHORIZED DISTRIBUTIONS. (1) Corporations may make dis-
tributions upon dissolution in conformity with section 30-30-1005 or 30-30-
1006, Idaho Code.

(2) The operations of a corporation that is a cooperative corporation
shall be so conducted that all members will, through their membership, fur-
nish capital for the corporation as provided in the corporation's bylaws. No
interest or dividends shall be paid or payable by the corporation on any cap-
ital furnished by its members. The corporation is obligated to account on a
membership basis to all its members for all amounts received and receivable
from the furnishing of service and from other sources in excess of operating
costs and expenses properly chargeable against the furnishing of service.
The corporation is obligated to pay by credits to a capital account for each
member all such amounts in excess of operating costs and expenses. The books
and records of the corporation shall be set up and kept in such a manner that
at the end of each fiscal year the amount of capital, if any, so furnished by
each member is clearly reflected and credited in an appropriate record to the
capital account of each member. In the event of dissolution or liquidation
of the corporation, after all outstanding indebtedness of the corporation
shall have been paid, outstanding capital credits shall be retired without
priority on a pro rata basis before any payments are made on account of prop-
erty rights of members. If, at any time prior to dissolution or liquidation,
the board shall determine that the financial condition of the corporation
will not be impaired thereby, the capital credited to members' accounts may
be retired in full or in part.

[30-30-905, added 2015, ch. 243, sec. 82, p. 1000.]

PART 10
DISSOLUTION

30-30-1001. DISSOLUTION BY INCORPORATORS OR DIRECTORS AND THIRD PER-
SONS. (1) A majority of the incorporators or directors of a corporation that
has no members may, prior to the organization meeting of directors and sub-
ject to any approval required by the articles or bylaws, dissolve the corpo-
ration by delivering to the secretary of state articles of dissolution.

(2) The corporation shall give notice of any meeting at which dissolu-
tion will be approved. The notice shall be in accordance with section 30-30-
614(3), Idaho Code. The notice must also state that the purpose, or one (1)
of the purposes, of the meeting is to consider dissolution of the corpora-
tion.
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(3) The incorporators or directors in approving dissolution shall
adopt a plan of dissolution indicating to whom the assets owned or held by the
corporation will be distributed after all creditors have been paid.

[30-30-1001, added 2015, ch. 243, sec. 83, p. 1000.]

30-30-1002. DISSOLUTION BY DIRECTORS, MEMBERS AND THIRD PERSONS. (1)
Unless this act, the articles, bylaws or the board of directors or members,
acting pursuant to subsection (3) of this section, require a greater vote or
voting by class, dissolution is authorized if it is approved:

(a) By the board;
(b) By the members, if any, by two-thirds (2/3) of the votes cast or a
majority of the voting power, whichever is less; and
(c) In writing by any person or persons whose approval is required by a
provision of the articles authorized in section 30-30-801, Idaho Code,
for an amendment to the articles or bylaws.
(2) If the corporation does not have members, dissolution must be

approved by a vote of a majority of the directors in office at the time
the transaction is approved. In addition, the corporation shall provide
notice of any directors' meeting at which such approval is to be obtained
in accordance with section 30-30-614(3), Idaho Code. The notice must also
state that the purpose, or one (1) of the purposes, of the meeting is to
consider dissolution of the corporation and contain or be accompanied by a
copy or summary of the plan of dissolution.

(3) The board may condition its submission of the proposed dissolution,
and the members may condition their approval of the dissolution on receipt of
a higher percentage of affirmative votes or on any other basis.

(4) If the board seeks to have dissolution approved by the members at
a membership meeting, the corporation shall give notice to its members of
the proposed membership meeting in accordance with section 30-30-505, Idaho
Code. The notice must also state that the purpose, or one (1) of the pur-
poses, of the meeting is to consider dissolving the corporation and contain
or be accompanied by a copy or summary of the plan of dissolution.

(5) If the board seeks to have dissolution approved by the members by
written consent or written ballot, the material soliciting the approval
shall contain or be accompanied by a copy or summary of the plan of dissolu-
tion.

(6) The plan of dissolution shall indicate to whom the assets owned or
held by the corporation will be distributed after all creditors have been
paid.

[30-30-1002, added 2015, ch. 243, sec. 83, p. 1001.]

30-30-1003. ARTICLES OF DISSOLUTION. (1) At any time after dissolution
is authorized, the corporation may dissolve by delivering to the secretary
of state articles of dissolution setting forth:

(a) The name of the corporation;
(b) The date dissolution was authorized;
(c) A statement that dissolution was approved by a sufficient vote of
the board;
(d) 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;
(e) If approval by members was required:
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(i) The designation, number of memberships outstanding, number
of votes entitled to be cast by each class entitled to vote sep-
arately on dissolution, and number of votes of each class indis-
putably voting on dissolution; and
(ii) Either the total number of votes cast for and against disso-
lution 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; and

(f) If approval of dissolution by some person or persons other than
the members, the board or the incorporators is required pursuant to
section 30-30-1002(1)(c), Idaho Code, a statement that the approval was
obtained.
(2) A corporation is dissolved upon the effective date of its articles

of dissolution.

[30-30-1003, added 2015, ch. 243, sec. 83, p. 1001.]

30-30-1004. EFFECT OF DISSOLUTION. (1) A dissolved corporation contin-
ues its corporate existence but may not carry on any activities except those
appropriate to wind up and liquidate its affairs, including:

(a) Preserving and protecting its assets and minimizing its liabili-
ties;
(b) Discharging or making provision for discharging its liabilities
and obligations;
(c) Disposing of its properties that will not be distributed in kind;
(d) Returning, transferring or conveying assets held by the corpora-
tion upon a condition requiring return, transfer or conveyance, which
condition occurs by reason of the dissolution, in accordance with such
condition;
(e) Transferring, subject to any contractual or legal requirements,
its assets as provided in or authorized by its articles of incorporation
or bylaws;
(f) If no provision has been made in its articles or bylaws for distri-
bution of assets on dissolution, it may transfer, subject to any con-
tractual or legal requirement, its assets:

(i) To one (1) or more persons described in section 501(c)(3) of
the Internal Revenue Code; or
(ii) To its members or, if it has no members, to those persons whom
the corporation holds itself out as benefiting or serving; and

(g) Doing every other act necessary to wind up and liquidate its assets
and affairs.
(2) Dissolution of a corporation does not:
(a) Transfer title to the corporation's property;
(b) Subject its directors or officers to standards of conduct different
from those prescribed in sections 30-30-618 and 30-30-623, Idaho Code;
(c) Change quorum or voting requirements for its board or members;
change provisions for selection, resignation or removal of its direc-
tors or officers or both; or change provisions for amending its bylaws;
(d) Prevent commencement of a proceeding by or against the corporation
in its corporate name;
(e) Abate or suspend a proceeding pending by or against the corporation
on the effective date of dissolution; or
(f) Terminate the authority of the registered agent.
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[30-30-1004, added 2015, ch. 243, sec. 83, p. 1002.]

30-30-1005. KNOWN CLAIMS AGAINST DISSOLVED CORPORATION. (1) The direc-
tors of a dissolved corporation may dispose of the known claims against it by
following the procedure described in this section.

(2) The directors of a dissolved corporation shall notify its known
claimants in writing of the dissolution at any time after its effective date.
The written notice must:

(a) Describe information that must be included in a claim;
(b) Provide a mailing address where a claim may be sent;
(c) State the deadline, which may not be fewer than one hundred twenty
(120) days from the effective date of the written notice, by which the
dissolved corporation must receive the claim; and
(d) State that the claim will be barred if not received by the deadline.
(3) A claim against the dissolved corporation is barred:
(a) If a claimant who was given written notice under subsection (2) of
this section does not deliver the claim to the dissolved corporation by
the deadline; or
(b) If a claimant whose claim was rejected by the dissolved corporation
does not commence a proceeding to enforce the claim within ninety (90)
days from the effective date of the rejection notice.
(4) For purposes of this section, "claim" does not include a contingent

liability or a claim based on an event occurring after the effective date of
dissolution.

[30-30-1005, added 2015, ch. 243, sec. 83, p. 1002.]

30-30-1006. UNKNOWN CLAIMS AGAINST DISSOLVED CORPORATION. (1) The di-
rectors of a dissolved corporation may also publish notice of its dissolu-
tion and request that persons with claims against the corporation present
them in accordance with the notice.

(2) The notice must:
(a) Be published one (1) time in a newspaper of general circulation in
the county where the dissolved corporation's principal office is or was
located, or, if none in this state, in Ada county;
(b) Describe the information that must be included in a claim and pro-
vide a mailing address where the claim may be sent; and
(c) State that a claim against the corporation will be barred unless a
proceeding to enforce the claim is commenced within five (5) years after
publication of the notice.
(3) If the directors of a dissolved corporation publish a newspaper no-

tice in accordance with subsection (2) of this section, the claim of each of
the following claimants is barred unless the claimant commences a proceeding
to enforce the claim against the dissolved corporation within five (5) years
after the publication date of the newspaper notice:

(a) A claimant who did not receive written notice under section 30-30-
1005, Idaho Code;
(b) A claimant whose claim was timely sent to the dissolved corporation
but not acted on; and
(c) A claimant whose claim is contingent or based on an event occurring
after the effective date of dissolution.
(4) A claim may be enforced under this section:
(a) Against the dissolved corporation to the extent of its undis-
tributed assets; or
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(b) If the assets have been distributed in liquidation, against any
person, other than a creditor of the corporation, to whom the corpora-
tion distributed its property to the extent of the distributee's pro
rata share of the claim or the corporate assets distributed to such
person in liquidation, whichever is less, but the distributee's total
liability for all claims under this section may not exceed the total
amount of assets distributed to the distributee.

[30-30-1006, added 2015, ch. 243, sec. 83, p. 1003.]

PART 11
RECORDS AND REPORTS

30-30-1101. CORPORATE RECORDS. (1) A corporation shall keep as perma-
nent 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 in section 30-30-617(4), Idaho Code.

(2) A corporation shall maintain appropriate accounting records.
(3) A corporation shall maintain a record of its members in a form that

permits preparation of a list of the name and address of all members, in al-
phabetical order by class, showing the number of votes each member is enti-
tled to cast.

(4) A corporation shall maintain its records in written form or in an-
other form capable of conversion into written form within a reasonable time.

(5) A corporation shall keep a copy of the following records at its
principal office:

(a) Its articles or restated articles of incorporation and all amend-
ments 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 (3) years;
(e) All written communications to members generally within the past
seven (7) years, including the financial statements furnished for the
past seven (7) years under section 30-30-1105, Idaho Code;
(f) A list of the names and business or home addresses of its current
directors and officers; and
(g) Its most recent annual report delivered to the secretary of state
under section 30-21-213, Idaho Code.

[30-30-1101, added 2015, ch. 243, sec. 84, p. 1004.]

30-30-1102. INSPECTION OF RECORDS BY MEMBERS. (1) Subject to subsec-
tion (5) of this section and section 30-30-1103(3), Idaho Code, a member is
entitled to inspect and copy, at a reasonable time and location specified by
the corporation, any of the records of the corporation described in section
30-30-1101(5), Idaho Code, if the member gives the corporation written no-
tice or a written demand at least fifteen (15) business days before the date
on which the member wishes to inspect and copy.
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(2) Subject to paragraph (c) of this subsection, a member is entitled
to inspect and copy, at a reasonable time and reasonable location specified
by the corporation, any of the following records of the corporation if the
member meets the requirements of subsection (3) of this section and gives the
corporation written notice at least fifteen (15) business days before the
date on which the member wishes to inspect and copy:

(a) Excerpts from any records required to be maintained under section
30-30-1101(1), Idaho Code, to the extent not subject to inspection un-
der subsection (1) of this section;
(b) Accounting records of the corporation; and
(c) Subject to section 30-30-1104, Idaho Code, the membership list.
(3) A member may inspect and copy the records identified in subsection

(2) of this section only if:
(a) The member's demand is made in good faith and for a proper purpose
reasonably related to the member's interest as a member of the corpora-
tion;
(b) The member describes with reasonable particularity the purpose and
the records the member desires to inspect;
(c) The records are directly connected with this purpose; and
(d) The board of directors shall determine whether a member's request
is for a proper purpose.
(4) The provisions of this section do not affect:
(a) The right of a member to inspect records under section 30-30-509,
Idaho Code, or, if the member is in litigation with the corporation, to
the same extent as any other litigant; or
(b) The board of directors may restrict or deny inspection of person-
nel and employment records and confidential attorney-client communica-
tions if it determines that such restriction or denial of access to said
records or information is in the best interests of the corporation.
(5) The articles or bylaws of a religious corporation may limit or abol-

ish the right of a member under this section to inspect and copy any corporate
record.

[30-30-1102, added 2015, ch. 243, sec. 84, p. 1004.]

30-30-1103. SCOPE OF INSPECTION RIGHTS. (1) A member's agent or attor-
ney has the same inspection and copying rights as the member the agent or at-
torney represents.

(2) The right to copy records under section 30-30-1102, Idaho Code, in-
cludes, if reasonable, the right to receive copies made by photographic, xe-
rographic, or other means.

(3) The corporation may impose a reasonable charge, covering the costs
of labor and material, for copies of any documents provided to the member.
The charge may not exceed the estimated cost of production or reproduction of
the records.

(4) The corporation may comply with a member's demand to inspect the
record of members under section 30-30-1102(2)(c), Idaho Code, by providing
the member with a list of its members that was compiled no earlier than the
date of the member's demand.

[30-30-1103, added 2015, ch. 243, sec. 84, p. 1005.]

30-30-1104. LIMITATIONS ON USE OF MEMBERSHIP LIST. Without consent of
the board, a membership list or any part thereof may not be obtained or used
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by any person for any purpose unrelated to a member's interest as a member.
Without limiting the generality of the foregoing and without the consent of
the board, a membership list or any part thereof may not be:

(1) Used to solicit money or property unless such money or property will
be used solely to solicit the votes of the members in an election to be held by
the corporation;

(2) Used for any commercial purpose; or
(3) Sold to or purchased by any person.

[30-30-1104, added 2015, ch. 243, sec. 84, p. 1005.]

30-30-1105. FINANCIAL STATEMENTS FOR MEMBERS. (1) Except as provided
in the articles or bylaws of a religious corporation, a corporation upon
written demand from a member shall furnish that member its latest annual
financial statements, which may be consolidated or combined statements of
the corporation and one (1) or more of its subsidiaries or affiliates, as
appropriate, that include a balance sheet as of the end of the fiscal year
and statement of operations for that year. If financial statements are
prepared for the corporation on the basis of generally accepted accounting
principles, the annual financial statements must also be prepared on that
basis.

(2) If annual financial statements are reported upon by a public ac-
countant, the accountant's report must accompany them. If not, the state-
ments must be accompanied by the statement of the president or the person re-
sponsible for the corporation's financial accounting records:

(a) Stating the president's or other person's reasonable belief as to
whether the statements were prepared on the basis of generally accepted
accounting principles and, if not, describing the basis of preparation;
and
(b) Describing any respects in which the statements were not prepared
on a basis of accounting consistent with the statements prepared for the
preceding year.

[30-30-1105, added 2015, ch. 243, sec. 84, p. 1005.]

30-30-1106. REPORT OF INDEMNIFICATION TO MEMBERS. If a corporation in-
demnifies or advances expenses to a director under section 30-30-626, Idaho
Code, in connection with a proceeding by or in the right of the corporation,
the corporation shall report the indemnification or advance in writing to
the members with or before the notice of the next meeting of members.

[30-30-1106, added 2015, ch. 243, sec. 84, p. 1006.]

PART 12
TRANSITION PROVISIONS

30-30-1201. APPLICATION TO EXISTING DOMESTIC NONPROFIT CORPORA-
TIONS. This chapter applies to all domestic nonprofit corporations in
existence on July 1, 2015, that were incorporated under the laws of this
state.

[30-30-1201, added 2015, ch. 243, sec. 85, p. 1006; am. 2015, ch. 337,
sec. 1, p. 1269.]
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30-30-1202. APPLICATION TO QUALIFIED FOREIGN NONPROFIT CORPORATION. A
foreign nonprofit corporation authorized to transact business in this state
on July 1, 2015, is subject to this chapter but is not required to obtain a new
certificate of authority to transact business under this chapter.

[30-30-1202, added 2015, ch. 243, sec. 85, p. 1006; am. 2015, ch. 337,
sec. 2, p. 1269.]

30-30-1203. APPLICATION TO CANAL COMPANIES AND CAREY ACT COMPA-
NIES. Should any provision of this chapter, as it pertains to canal companies
or Carey act companies, conflict with the provisions of title 42, Idaho Code,
the provisions of title 42, Idaho Code, shall prevail.

[30-30-1203, added 2015, ch. 243, sec. 85, p. 1006.]

30-30-1204. SAVING PROVISIONS. (1) Except as provided in subsection
(2) of this section, the repeal of a statute by this chapter does not affect:

(a) The operation of the statute or any action taken under it before its
repeal;
(b) Any ratification, right, remedy, privilege, obligation or liabil-
ity acquired, accrued or incurred under the statute before its repeal;
(c) Any violation of the statute or any penalty, forfeiture or punish-
ment incurred because of the violation, before its repeal;
(d) Any proceeding, reorganization or dissolution commenced under the
statute before its repeal, and the proceeding, reorganization, or dis-
solution may be completed in accordance with the statute as if it had not
been repealed; or
(e) Any meeting of members or directors or action by written consent no-
ticed or any action taken before its repeal as a result of a meeting of
members or directors or action by written consent.
(2) If a penalty or punishment imposed for violation of a statute re-

pealed by this chapter is reduced by this chapter, the penalty or punishment
if not already imposed shall be imposed in accordance with this chapter.

(3) Except as specifically provided in this chapter, this chapter shall
not affect the provisions of other statutes applicable to any form of non-
profit corporation.

[30-30-1204, added 2015, ch. 243, sec. 85, p. 1006.]
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