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transactions and commercial matters. He advises on cross-border M&A, private
equity investments, share and/or asset acquisitions/disposals, JVs, LDD, commercial
contracts, corporate restructuring and corporate governance. He has represented a
range of clients, including private and listed companies, high net worth individuals
and family groups, sovereign wealth funds, private equity funds, banking and
financial institutions, energy and utilities majors in the Middle East, U.S. and Europe.
Suna Mirza (Associate, Dubai) – Suna’s practice focuses on corporate and
commercial work throughout the Middle East and Europe with particular experience
of advising on mergers and acquisitions, private equity and investment funds, and
general company advisory work. Suna’s clients are drawn from numerous sectors,
including private equity, retail and energy. She also has experience advising on the
corporate law aspects of international energy projects, with a particular focus on the
acquisition of independent power projects in the Middle East.
UNITED STATES
Charne van Biljon is Legal Counsel for Sovereign Trust (Hong Kong) Ltd, one of
the largest independent trust companies in the world. Sovereign offers a range of high
value advisory and support services to assist investors to enter or expand into foreign
markets, and to establish and manage structures to meet their personal or business
objectives. Ms van Biljon graduated from the University of Pretoria with a Bachelor
Degree of Laws (with distinction). Prior to being admitted as an Attorney in the High
Court of South Africa, Charne completed her articles of clerkship and practiced in
the Insolvency, Business Rescue and Corporate Recovery Department of ensafrica,
Africa’s largest law firm. She may be contacted at cvanbiljon@sovereigngroup.com.
Charne’s contributions include updating the Company Law Analysis of Delaware.
Roger A. Stong is a director and shareholder of Crowe & Dunlevy, A Professional
Corporation, Oklahoma City, Oklahoma. He may be reached at email roger.stong@
crowedunlevy.com and telephone number (405) 239-6614. Roger’s contributions
include creating the Company Law Analysis of Oklahoma.
Scott G. Morita is a member of the Honolulu, Hawaii, law firm of Schlack Ito,
a limited liability law company, where he advises clients in the areas of business
transactions and real estate. Mr. Morita is a graduate of the University of California,
San Diego and the University of Hawaii at Manoa, William S. Richardson School of
Law. He may be contacted at smorita@schlackito.com and (808) 532-6031. Scott’s
contributions include creating the Company Law Analysis of Hawaii.
Anna Chaykina holds the position of the Associate in the Corporate and M&A
division of Borenius Attorneys LTD, based in St. Petersburg, Russia. Anna advises
clients on corporate and employment law matters and assists in M&A transactions,
including acquisition and legal due diligence of companies and assets. Anna is a
graduate of St. Petersburg State University Law School (Bachelor of Laws) and
Washington University in St. Louis (LL.M. in U.S. Law). She may be contacted at
anna.chaykina@borenius.com. Anna’s contributions include updating the Company
Law Analysis of Nevada and of Wyoming.
Spencer W. Romney is a shareholder at the law firm of Parr Brown Gee &
Loveless. His specializations include mergers, acquisitions, and divestitures; private
equity fund formation; and general corporate law. Spencer has advised clients in
transactions in a variety of industries in jurisdictions across the country. Spencer
lives in Salt Lake City, Utah with his wife and daughter. He may be contacted at
sromney@parrbrown.com and 801-532-7840.
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ALTERNATIVE RISK TRANSFER
Marion Frings holds a BSc (Hons)|Dipl.-Betriebsw (FH) degree in business
administration and economics with main focus on insurance management & financial
services. Her studies specialized in particular on risk management and c orporate
governance. During her career she held positions with varying seniority, always
working in an international environment. Marion is currently based in Gibraltar and
serves as Executive Director at Sovereign Fund Management (SFM) where she has
been instrumental in obtaining the AIFMD license under the EU Directive. She is
primarily focused on sourcing new business opportunities for funds that come into
scope. Ms. Frings also continues to work as Investment Consultant at Sovereign
Asset Management (SAM) servicing UHNWI/HNWI, Trust or Family Office clients
globally by providing tailored custody solutions. Prior to these positions, Ms. Frings
was a Senior Account Manager in the institutional business division of the asset
management firm AllianceBernstein (AB) with headquarters in New York. Her clients
included state, sovereign and corporate pension funds, banks as well as insurance
companies of the CEMEA region. Ms. Frings initially joined AB as 
Business
Development Associate in 2005, specialized in pitches for RFP tenders on behalf of
the firm and its investment platform. Pre-ceding the period with AllianceBernstein,
where Marion was based in London, she worked in the audit department of KPMG in
Frankfurt. She may be contacted at mfrings@sovereigngroup.com.
MISCELLANEOUS
Dr. Shu-Chien Chen is a researcher at the Amsterdam Centre for Tax Law of
the University of Amsterdam. She is admitted to the Taiwanese Bar. She lectures
at the University of Amsterdam on EU tax law and international tax law. She received
her LL.M. degrees in European Law and European Business Law and she completed
her Ph.D. in the Netherlands. She may be contacted at s.chen@uva.nl or 93a21063@
nru.edu.tw. Shu-chien’s contribution includes Company Law Analysis updates for
Australia, British Virgin Islands, Ireland, and New Zealand.
Valeriya H Zamulko has served as a Chief Specialist and a Counsel of the Deputy
Head of the Russian Federation Tax Service. She completed her LL.M. at Voronezh
State University, and is now pursuing her PhD and a BA of legal studies at Drexel
University. Valeriya’s contributions include the Company Law Analysis updates for
Pennsylvania and for Czech Republic.
International trusts have been a popular mechanism in estate planning since the
early Roman days when emperors hoped to retain plundered treasures for their
descendants. These trusts were later refined by the Crusaders when they left their
homes for foreign ventures. However, it is only since the 1980s trusts have leaped to
the forefront as a prime avenue in offshore financial planning.
International Business Companies (IBCs), Limited Liability Companies (LLCs),
Foundations and Offshore Life Insurance are also vehicles used in offshore financial
planning.
For Americans, use of international trusts or entities may comply with Regulation S
of the 1933 Securities Act allowing access to worldwide investments. Some investments
are closed to Americans because the foreign funds do not want to register under the
1933 Securities Act and the Regulation S exemption can be met if the acquirer, such
as a trustee of an international trust, is classified as a non-US person.
International trusts are commonly referred to as offshore trusts, offshore asset
protection trusts or foreign asset protection trusts.
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FUNDS INVESTED IN FOREIGN TRUSTS
Trillions of offshore funds are placed in tax havens of the world (or offshore financial
centers, as they are widely known) and a substantial portion of these funds are
moved abroad for safekeeping through foreign trusts, foreign entities and offshore
life insurance. Multinationals, professionals, individuals, and entrepreneurs in every
corner of the globe have learned to rely on these tax haven financial centers more
than ever to secure their profits, savings, property, and other assets.
As of the mid 1980s, the so-called asset protection trust (APT) has emerged as one
of the most dependable vehicles in the expanding world of cross — border trusts.
Of the trillions of assets now converted into international trusts, approximately is
represented by transfers to APTs. The remaining balance of offshore investment
funds, consists of deposits in private financial institutions, real and personal property,
captive insurance companies, ships and marine installations, aircraft and other leasing
equipment, and various miscellaneous funds.
Leading Offshore Investment Centers. Some of the leading financial centers include
the Cayman Islands, Switzerland, Luxembourg, Liechtenstein, Hong Kong, Singapore,
the British Virgin Islands, The Bahamas, United Arab Emirates (particularly Dubai
and Abu Dhabi) and the Channel Islands.
Offshore Outlook. Considerable attention was focused on a new element that may
support an expanding offshore industry as a result of a Boston College research project
based on a modest assumption covering transfer of wealth to younger generations. The
latest study released estimates that $41 trillion will be transferred between generations
by 2050 based on a 2% annual inflationary indexation and $136 trillion assuming a
4% annual real growth rate as adjusted for inflation. The revelation of the vast size
of present wealth to be transferred to younger generations in the next 50 years opens
up a huge market for the offshore industry heretofore overlooked by many persons
providing off-shore services to clients. Based on statistics showing that roughly 10%
of world wealth is placed in offshore accounts, a minimum of $4.1 trillion over a
50-year period, or $80 billion annually, would be added to offshore coffers.
However the high cost-of-living in certain of shore jurisdictions, especially
in Bermuda, Hong Kong and Singapore, is behind the slowdown in the pace of
globalization and will affect expansion of the financial services industry in the future,
according to a survey of Pricewaterhouse Coopers. This study also found that 50% of
the companies reported that that between 10% and 20% of their current activity was
a result of outsourcing. Financial service entities provide offshore employment as a
cost savings strategy or as a way to benefit from greater operational efficiency and
increased shareholder value.
Asset protection trusts and other types of trust entities will continue to be the big
drawing card in the 2000s. One may expect various new versions of offshore trusts to
emerge in addition to the frequently used purpose, spendthrift, charitable, protective,
special, unit, bare, blind, honorary, inter vivos, grantor, simple, testamentary, and
support or accumulation trusts.
Government’s View of APT. The incredible rush of overseas companies and
individuals to establish trusts and other operations in the British Virgin Islands
continues despite the decision of the government not to adopt an APT law. This
sudden reversal in direction primarily is a result of (1) the government’s decision not
to disturb the course of the highly successful International Business Company Law
and (2) the conflict between the business community and government officials on
the time limit before a creditor’s action to bring suit is no longer permissible. After
several drafts of a proposed new trust act in which the business community sought
FRW 2.12
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a Belize-type trust of “instant immunity” versus a government preferred “Cayman
Islands six — year period” for a creditor to bring suit, a three-year agreement was
reached, and then the bill was finally phased out altogether.

MAJOR CONSIDERATIONS WHEN CREATING FOREIGN TRUSTS
Surveys show that nine out of ten major legal and accounting firms in the key cities
of the world (particularly in the United States and the United Kingdom) frequently
are reluctant to recommend a specific nation among the tax havens that have adopted
foreign trust legislation unless they have the actual laws as approved by the respective
governments in their possession. With this in mind, International Trust Laws and
Analysis is designed to fulfill these needs.
Analysis and Comparative Country Charts. To facilitate the selection of the
offshore center most suitable for the potential settlor, we analyze 29 of the leading
issues for each of the countries that should be considered by practitioners before a
decision can be made. In an effort to further ease any anxiety a lawyer may confront,
a comparison chart at the beginning of the text analyzes each of the 29 vital elements
required to make a recommendation with confidence.
Statute of Limitations. The strategy of a settlor or his or her professional adviser
may be to select a politically stable offshore center with a reasonably short statute of
limitations period for protection against a creditor’s suit.
The Cook Islands, the sophisticated Polynesian island country in the South Pacific,
might be the adviser’s first choice with a two-year statute. In contrast, the Central
American republic of Belize (known as British Honduras prior to independence in
1969) because of its desire to become the world’s most advantageous APT center,
offers instant immunity from court action by creditors. Still the adviser may have
reason to choose the Cook Islands with its two-year time limit. Even though
liberal asset protection features of Belize’s 1992 Trusts Act have made this Central
[Next page is FRW 3.]
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This section summarizes on two facing pages the 29 vital elements that form the
basic rules for creating and maintaining an international trust in each of 62 countries,
11 US states, and the Hague Convention.
You can use these uniformly arranged charts to find and compare essential
information about each country’s trust laws quickly and easily. For example, to
determine whether Bermuda provides asset trust protection, simply page to the
Bermuda chart on pages BER-a and BER-b. Asset protection can be found at ¶23
on page BER-b in the middle column of the fourth row. Similarly, asset protection
is denoted as ¶23 and is located in the same position on all the other country charts.
Each of these 29 vital elements are described in more detail under each country’s
Analysis section, which precedes that country’s trust statutes.
These comparative charts cover the jurisdictions listed below.
Andorra
Anguilla
Antigua and Barbuda
Aruba
Australia
Austria
Bahamas
Bangladesh
Barbados
Belize
Bermuda
Brazil
British Virgin Islands
Bulgaria
Cayman Islands
China
Cook Islands
Costa Rica
Cuba
Cyprus
Dominica
Ethiopia
Germany
Gibraltar
Grenada
Guernsey
Hague Convention on Trusts
(includes Netherlands, Portugal, Italy, France, Belgium, Spain, Luxembourg, etc.)
Hong Kong
Hungary
Ireland
Isle of Man
Israel
Jersey
Kenya
Labuan
Liberia
Liechtenstein
Trust Laws – Suppl. 4 (2017)
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Macau
Madeira
Malaysia
Malta
Marshall Islands
Mauritius
Mexico
Monaco
Montserrat
Nauru
Netherlands Antilles
Nevis
New Zealand
Niue
Northern Ireland (See United Kingdom)
Panama
Poland
Prince Edward Island
Puerto Rico
Russian Federation
St. Kitts
St. Lucia
St. Vincent and the Grenadines
Samoa
Scotland (See United Kingdom)
Seychelles
Singapore
South Africa
Switzerland
Turkey
Turks and Caicos
United Kingdom
(includes Northern Ireland and Scotland)
United Arab Emirates
United States
Alaska
California
Colorado
Delaware
Hawaii
Montana
Nevada
New York
Oklahoma
Rhode Island
Tennessee
Utah
Vanuatu
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This chapter is up-to-date as of 1 September 2017
Company Types ¶1

Licensing of ¶2
Corporate Agents

Company Name ¶3

A list of business structures available
for companies in Utah includes
(but not limited to): Domestic
Corporation; Limited Partnership;
Limited Liability Company; Limited
Liability Partnership; and General
Partnership.

Every Utah corporation is required
to have and maintain a registered
agent in Utah.

In general, a Utah corporation’s
name must identify the entity as
a corporation by including the
word “Corporation,” “Corp.,”
“Incorporated,” “Inc.,” “Company,”
or “Co.”.

Registration Fees ¶4

Registered Office ¶5

Registration ¶6

Incorporation Fee for a domestic
Utah corporation is USD 70.

Every Utah corporation must
maintain a registered address in
Utah.

A Utah corporation is formed
by filing executed articles of
incorporation with the Utah Division
of Corporations and Commercial
Code.

Registered Agent
Every corporation must maintain a
registered agent in Utah.

Conversion
A foreign corporation may become
a Utah corporation by filing articles
of domestication with the Utah
Division of Corporations and
Commercial Code. A domestic
limited liability company may
convert to a Utah corporation by
filing articles of incorporation with
the Utah Division of Corporations
and Commercial Code.
Foreign Company Registration
Foreign corporations must
register with the Utah Division of
Corporations and Commercial Code
prior to conducting business in the
State of Utah.

Reporting and ¶7
Recordkeeping

Formative ¶8
Documents

Powers ¶9

Annual Filing
Every Utah corporation must
file an annual report and pay its
annual franchise taxes with the
Utah Division of Corporations and
Commercial Code.

Every Utah corporation must have
articles of incorporation.

Generally, a Utah corporation has
the power to do all things necessary
or convenient to carry out its
permitted and lawful purposes,
activities, and affairs.
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Shareholders ¶10

Single Member ¶11
Companies

Share Capital ¶12

Every Utah corporation must have at
least one shareholder.

Single shareholder corporations are
permitted in Utah.

Minimum Authorized Capital

Registration and Reporting

There is no minimum authorized
capital requirement.

Utah corporations are not required
to submit a list of shareholders to the
Utah Division of Corporations and
Commercial Code.

Bearer Shares

Residency and Nationality

A Utah corporation may issue
classes of shares with and also
shares without a par value.

Bearer shares are permitted
Par/No-Par Value

There are no residency or nationality
requirements for shareholders of a
Utah corporation.

Redeemable Shares
A Utah corporation may issue
redeemable shares and may redeem
those shares at its option.

Directors and Officers ¶13

Meetings ¶14

Resolutions ¶15

A Utah corporation must have at
least three (3) directors; provided,
that if after shares are issued the Utah
corporation has fewer than three (3)
shareholders, the Utah corporation
may have directors equal to or greater
than the number of shareholders.

Organization Meeting

Shareholder resolutions are governed
by the Utah corporation’s Bylaws.

Appointment
Directors are appointed by vote of
the shareholders.
Unless otherwise provided in the
Utah corporation’s certificate or
bylaws, vacancies on the board may
be filled by vote of the board of
directors or the shareholders.

After filing the articles of
incorporation, the incorporator
(or initial directors, if named in
the articles of incorporation) must
hold an organizational meeting to
complete the organization of a Utah
corporation by appointing officers,
adopting bylaws, electing directors
and officers, and carrying on other
business
Annual Meeting
An annual meeting must be held at a
time state in or fixed in accordance
with the bylaws.

Removal/Resignation

Special Meetings

A director may be removed from
office by shareholders holding a
majority of shares with voting power
on the election of directors.

Special meetings may be called by
the directors or shareholders holding
at least 10% of all the votes entitled
to be cast on any issue proposed
to be considered at the proposed
special meeting.

Duties and Powers
Directors have the duty to discharge
his or her duties:
– in good faith;
–	with the care that an ordinarily
prudent person in a like
position would exercise under
similar circumstances; and
–	in a manner that the director
reasonably believes to be in
the best interests of the Utah
corporation.
Officers.
Officers may be appointed as required
or permitted by a Utah corporation’s
bylaws or by its board of directors.
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Directors and Officers ¶13

Meetings ¶14

Liability and Indemnification of
Directors and Officers
A Utah corporation may limit the
liability of its directors other than
liability arising from a financial
benefit received by a director to
which he or she is not entitled;
an intentional infliction of harm
on the Utah corporation or its
shareholders; a distribution by the
Utah corporation that exceeds the
amount allowed by the Utah Revised
Business Corporation Act; and an
intentional violation of criminal law.
A Utah corporation may indemnify
and advance expenses to its directors
and officers.

Shareholder meetings may be held
in or out of the State of Utah at the
place stated in or fixed in accordance
with the Bylaws.
Unless otherwise provide in
the Bylaws, any or all of the
shareholders may participate in
annual or special meetings by any
means of communication by which
all persons participating in the
meeting can hear each other during
the meeting.
Written notice of shareholder
meetings must be given to
shareholders at least 10, but no more
than 60, days prior to the meeting.
Shareholders may waive the notice
requirement either before or after the
time for notice.
Except as otherwise provided in the
URCBA, by applicable law, or in
the Articles, each outstanding share,
regardless of class, is entitle to one
vote, and each fractional share is
entitled to a corresponding fractional
vote, on each matter voted on at a
shareholders’ meeting.

Resolutions ¶15

General Accounting ¶16
Practices

Mergers & Acquisitions ¶17

Liquidation/Dissolution ¶18

Books of Account
While a Utah corporation must
maintain appropriate accounting
records, the accounts need not be
filed with the Utah Division of
Corporations and Commercial Code.

A Utah corporation may merge into
another domestic or foreign entity.
A subsidiary Utah corporation may
be merged with its parent, and vice
versa.

A Utah corporation may
be dissolved voluntarily or
involuntarily.

Audit
There is no audit requirement for
Utah corporations.

Governing Law ¶19

Forms ¶20

Utah Code, Title 16, Chapter 10a,
enacted by L. 277, 1992 General
Session (Utah Revised Business
Corporation Act).

Forms are available at.
<https://corporations.utah.gov/
business/dp.html>.
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UTAH*
ANALYSIS OF THE COMPANY LAWS
Utah corporate filings and governance are administered by the Utah Divisions of
Corporations and Commercial Code (the “Division”).
[¶1] Company Types. A list of business structures available for companies in
Utah includes (but not limited to):
–– Domestic Corporation;
–– Limited Partnership;
–– Limited Liability Company;
–– Limited Liability Partnership;
–– General Partnership.
This guide focuses on corporations with a share capital and does not address other
forms of companies.
[¶2] Licensing of Corporate Agents. Every Utah corporation is required to
designate a registered agent in the State of Utah in its articles of incorporation (its
“Articles”).1 The Utah corporation’s Articles shall state:
(1) the name of the Utah corporation’s commercial registered agent; or
(2) the title of an office or other position with the corporation, and the address of
the business office of that person, to whom service of process should be sent.2
[¶3] Company Name. The name of a Utah corporation must contain the following
words or abbreviations (or similar words in a different language):
–– Corporation or corp.;
–– Incorporated or Inc.; or
–– Company or co.3
The name of a Utah corporation may not contain language stating or implying that
the corporation is organized for a purpose other than that permitted by the Utah
Revised Business Corporation Act (the “URBCA”). Additionally, the name of a Utah
corporation may not contain any of the following words without consent from the US
Olympic Committee:
–– Olympic;
–– Olympiad; or
–– Citius Altius Fortius.4
Without the written consent of the Utah Division of Consumer Protection issued
under Section 13-34-114 of the Utah Code, the name of a Utah corporation may not
contain the following words:
–– University;
–– College;
–– Institute; or
–– Institution.5

*
Chapter by Spencer W. Romney, shareholder at Parr Brown Gee & Loveless. He may be
contacted at sromney@parrbrown.com and 801-532-7840.
1
Utah Code § 16-10a-202(1).
2
Utah Code § 16-17-203(1).
3
Utah Code § 16-10a-401(1)(a).
4
Utah Code § 16-10a-401(1)(c).
5
Utah Code § 16-10a-401(1)(d).
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[¶4] Fees.
Service Type
Corporation Filings/Services
Articles of Incorporation
Reinstatement
Voluntary Dissolution or Withdrawal
Merger/Amendment/Restated Articles
Conversion
Domestication/Transfer
Statement of Correction
Registration Information Change Form
Annual Renewal
Late Annual Renewal
DBA Registration/Renewal
DBA Change Form
DBA Cancellation/Transfers
Business Name Reservation
Foreign Name Registration
Certified Items
Certified Copies
Certification of Status
Certification of Good Standing/Existence
Long Form Good Standing
Letter of Nonexistence

Fee
USD 70.00
USD 70.00
Free
USD 37.00
USD 37.00
USD 37.00
USD 12.00
USD 15.00
USD 15.00
USD 25.00
USD 22.00
USD 15.00
Free
USD 22.00
USD 22.00
USD 12.00 + USD 0.30 per page
USD 12.00
USD 12.00
USD 20.00
USD 12.00

The Division charges an expedited processing fee of USD 75.00 (per filing/transaction).
Additionally, the Division charges a fee for telecopier (FAX) transmittals of USD
5.00 for the first page and USD 1.00 for each additional page.
[¶5] Registered Office and Resident Agent. Every Utah corporation is required
to designate a registered agent in the State of Utah in its Articles.6 Every Utah
corporation must also designate an address in the State of Utah for its registered
agent. The Utah corporation’s Articles shall state:
(1) the name of the Utah corporation’s commercial registered agent; or
(2) the title of an office or other position with the corporation, and the address of
the business office of that person, to whom service of process should be sent.7

6
7

Utah Code § 16-10a-202(1).
Utah Code § 16-17-203(1).
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[¶6] Registration. A Utah corporation is formed by filing executed Articles with
the Division.8 The corporation’s existence begins on the date the Articles are filed.9
Conversion. A foreign corporation may become a Utah corporation by filing
articles of domestication with the Division.10 Domestic limited liability companies
may convert to a Utah corporation by filing articles of incorporation with the Division
and complying with the applicable provisions of the Utah Revised Uniform Limited
Liability Company Act.11
Foreign Corporation Registration. Foreign corporations must register with the
Division prior to conducting business in the State of Utah. Foreign corporations are not
“transacting business” if they are only carrying on one or more of the following activities:
–– maintaining, defending, or settling a legal proceeding;
–– holding meetings;
–– maintaining bank accounts;
–– selling through independent contractors;
–– soliciting orders (if the orders require acceptance outside of the state before
they become contracts);
–– creating as borrower or lender or acquiring indebtedness, mortgages, or security
interests in real or personal property;
–– securing or collecting debts on their own behalf, or enforcing mortgages or
security interests;
–– owning real or personal property;
–– conducing isolated transactions;
–– transacting business in interstate commerce; and
–– other activities at the discretion of the Division.12
Time Requirement. The Division offers expedited services for an additional fee.
Confidentiality. Utah does not require disclosure of shareholder or director names.
Only registered agents and principal officers are a matter of public record. Utah has
an information sharing agreement with the Internal Revenue Service and certain
other federal, governmental agencies.
[¶7] Reporting and Recordkeeping.
A Utah corporations is required to keep the following records at its principal office:
–– its Articles currently in effect;
–– its bylaws currently in effect;
–– the minutes of all shareholders’ meetings, and records of all actions taken by
shareholders without a meeting, for the past three years;
–– all written communications within the past three years to shareholders as a group;
–– a list of the names and business addresses of its current officers and directors;
–– its most recent annual report; and
–– all financial statements prepared for period ending during the previous three
years that meet the requirements of Utah Code Section 16-10a-1605.13
Any shareholder or director of a Utah corporation is entitled to inspect and copy,
during regular business hours at the Utah corporation’s principal office, any records
of the Utah corporation described in Utah Code Section 16-10a-1601(5) if he or she
gives the Utah corporation at least five business days’ advance written notice.14
Utah Code § 16-10a-203(1).
Utah Code § 16-10a-203(1).
10
Utah Code § 16-10a-1533(1).
11
Utah Code § 16-10a-1501(1).
12
Utah Code § 16-10a-1501(2).
13
Utah Code § 16-10a-1601(5).
14
Utah Code § 16-10a-1602(1).
8
9
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Annual Reports. All Utah corporations must file an annual report with the Division.
The annual report may filed electronically or by mail. The annual report is filed on a
form provided by the Division and includes the following information:
–– the Utah corporation’s name and its assumed name, if any;
–– the Utah corporation’s jurisdiction of incorporation;
–– the registered agent information for the Utah corporation;
–– the street address of the Utah corporation’s principal address; and
–– the name of the Utah corporation’s principal officers.
The annual report must be filed annually with the Division, no later than the second
calendar month following the calendar month in which the Division mails the report
form to a Utah corporation. The filing fee for the annual report is USD 15.00, with
an additional USD 10.00 for late filings.
Franchise Returns. All Utah corporations must file an annual franchise tax return.
Franchise tax returns may be filed electronically or by mail. All Utah corporations
must pay the annual franchise tax, with the exception of S-corporations or
corporations that have received an exemption from the Utah state tax commission.
The franchise tax rate is computed at 5% of a Utah corporation’s net income, with a
minimum payment of USD 100.00. The franchise tax returns are due by April 15 of
each calendar year.
[¶8] Formative Documents. Articles of Incorporation. Every Utah corporation
must have Articles. The Articles must include the following information:15
–– the purpose or purposes for which the Utah corporation is incorporated;
–– a corporate name for the Utah corporation that satisfies Utah Code Section
16-10a-401;
–– the number of shares that the Utah corporation is authorized to issue;
–– the information required by Utah Code Section 16-10a-601 regarding each
class of stock that the Utah corporation is authorized to issue;
–– the registered agent information required under Utah Code Section 16-17-203(1);
and
–– the name and address of each incorporator.
Additionally, the Articles may include the following information so long as it is not
inconsistent with law:16
–– the names and addresses of the persons who will serve as the initial directors of
the Utah corporation;
–– provisions for the management of the business and affairs of the Utah
corporation;
–– provisions defining, limiting, and regulating the powers of the Utah corporation,
its board of directors and its shareholders;
–– a par value for authorized shares or classes of shares;
–– the imposition of personal liability of shareholders for debts of the Utah
corporation to a specified extent on specified conditions; and
–– any provision that Utah law requires or permits to be included in the bylaws of
a Utah corporation.17
The Articles must be signed by the incorporator(s).
Amendment to Articles. To amend its Articles, a Utah corporation must file articles
of amendment. Articles of amendment must contain the following information:18

Utah Code § 16-10a-202(1).
Utah Code § 16-10a-202(2).
17
Utah Code § 16-10a-202(2).
18
Utah Code § 16-10a-1006.
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–– the name of the Utah corporation;
–– the text of each amendment adopted;
–– if an amendment provides for an exchange, classification, or cancellation of
issued shares, provisions for implementing the amendment (if not contained in
the amendment itself);
–– the date of each amendment’s adoption; and
–– if an amendment was adopted by the incorporators or board of directors without
shareholder action, a statement to that effect and a statement that shareholder
action was not required.
If an amendment was approved by the shareholders of a Utah corporation, the articles
of amendment must also include the following information:19
–– the designation, number of outstanding shares, number of votes entitled to be cast
by each voting group entitled to vote separately on the amendment, and number
of votes by each voting group indisputably represented at the meeting; and
–– either the total number of votes cast for and against the amendment by each
voting group entitled to vote separately on the amendment or the total number of
undisputed votes cast for the amendment by each voting group and a statement
that the number of votes cast for the amendment by each voting group entitled to
vote separately on the amendment was sufficient for approval by that voting group.
Bylaws. The bylaws (“Bylaws”) of a Utah corporation may contain any provision for
managing the business and affairs of the Utah corporation that is consistent with its
Articles. In the event of a conflict between the Articles and the Bylaws, the Articles
will control.20
Initial Bylaws may be adopted by any of the following:21
–– the board of directors;
–– the incorporators, if no directors have been elected; or
–– the shareholders, if neither incorporators nor directors have adopted initial
Bylaws.
Amendment to Bylaws. The Bylaws may be amended at any time by:
–– the board of directors, unless the Articles, the Bylaws, or Utah law reserves this
power to the shareholders; or
–– the shareholders, even if the board of directors can amend the Bylaws.22
[¶9] Powers. Unless its Articles provide otherwise, and except as restricted by the
Utah Constitution, every Utah 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 permitted and lawful purposes, activities, and affairs,
including without limitation the following powers:23
(1) to sue and be sued, complain and defend in the Utah corporation’s corporate
name;
(2) to have a corporate seal, which may be altered at will, and to use the corporate
seal, or a facsimile of the corporate seal, by impressing or affixing the
corporate seal or in any other manner reproducing the corporate seal;
(3) to make and amend Bylaws, not inconsistent with the Utah corporation’s
Articles or with Utah law, for managing the business and regulating the affairs
of the Utah corporation;

Utah Code § 16-10a-1006.
Utah Code § 16-10a-206(2).
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Utah Code § 16-10a-206(1).
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Utah Code § 16-10a-1020.
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(4) to purchase, receive, lease, or otherwise acquire, and own, hold, improve, use,
and otherwise deal with, real or personal property, or any legal or equitable
interest in property, wherever located;
(5) to sell, convey, mortgage, pledge, lease, exchange, and otherwise dispose of
all or any part of the Utah corporation’s property and assets;
(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 other entity;
(7) to make contracts and guarantees, incur liabilities, borrow money, issue the
Utah corporation’s notes, bonds, and other obligations that may or may not be
convertible into or include the option to purchase other securities of the Utah
corporation, and secure any of the Utah corporation’s obligations by mortgage or
pledge of any of the Utah corporation’s property, assets, franchises, or income;
(8) to lend money, invest and reinvest the corporation’s funds, and receive and
hold real and personal property as security for repayment;
(9) to be a promoter, partner, member, associate, or manager of any partnership,
joint venture, trust, or other entity;
(10) to conduct the Utah corporation’s business and activities, locate offices, and
exercise the powers granted by this chapter within or without this state;
(11) to elect directors and appoint officers, employees, and agents of the Utah
corporation, define their duties, fix their compensation, and lend them money
and credit;
(12) to pay pensions and establish pension plans, pension trusts, profit sharing
plans, share bonus plans, share option plans, and benefit or incentive plans
for any or all of the Utah corporation’s current or former directors, officers,
employees, and agents;
(13) to operate, and to make donations, for the public welfare or for charitable,
religious, scientific, or educational purposes;
(14) to transact any lawful business that will aid governmental policy;
(15) to make payments or donations, or do any other act, not inconsistent with law,
that furthers the business and affairs of the Utah corporation; and
(16) to establish rules governing the conduct of the business and affairs of the Utah
corporation in the event of an emergency.
A Utah corporation’s power to act may be challenged by:24
–– in a proceeding by a shareholder against the Utah corporation to enjoin the act;
–– in a proceeding by the Utah corporation, directly, derivatively, or through a
receiver, trustee, or other legal representative, against an incumbent or former
director, officer, employee, or agent of the Utah corporation; or
–– in a proceeding by the Utah attorney general under Utah Code Section 16-10a-1430.
Except as set forth above, the validity of a Utah corporation to act may not be
challenged on the grounds that the Utah corporation lacks or lacked the power to act.25
[¶10] Shareholders/Members.
Registration and Reporting. Utah corporations are not required to submit a list of
shareholders to the Division.
Residency and Nationality. There are no residency or nationality requirements for
shareholders.

24
25

Utah Code § 16-10a-303(2).
Utah Code § 16-10a-303(1).
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Nominees. A Utah corporation may establish a procedure by which the beneficial
owner of shares that are registered in the name of a nominee is recognized by the
Utah corporation as the shareholder.26
[¶11] Single Member Companies. Single shareholder Utah corporations are
permitted.
[¶12] Share Capital. Share Certificates. Shares may, but need not be,
represented by certificates.27 Unless the Articles or Bylaws provide otherwise, the
board of directors of a Utah corporation may authorize the issuance of some or all
of the shares of any or all of its classes or series without certificates.28 Each share
certificate must state on its face:29
–– the name of the issuing Utah corporation and that it is organized under the laws
of the State of Utah;
–– the name of the person to whom the certificate is issued; and
–– the number and class of shares and the designation of the shares, if any, the
certificate represents.
Each share certificate:30
–– shall be signed by two officers designated in the Bylaws or by the board of directors;
–– may bear the corporate seal or its facsimile; and
–– may contain any other information as the Utah corporation considers necessary
or appropriate.
Shares. Unless the Articles or Utah law provide otherwise, a majority of the votes
entitled to be cast on the matter by the voting group constitutes a quorum of that
voting group for action on that matter.31 The Articles may provide for a greater
quorum or voting requirement for shareholders, or voting groups of shareholders,
than is provided by Utah law.32
If the issuing Utah corporation is authorized to issue different classes of shares
or different series within a class, the designations, preferences, limitations, and
relative rights applicable to each class, the variations in preferences, limitations, and
relative rights determined for each series, and the authority of the board of directors
to determine variations for any existing or future class or series, shall be summarized
on the front or back of each share certificate.33 Alternatively, each certificate may
state conspicuously on its front or back that the Utah corporation will furnish the
shareholder this information on request in writing and without charge.34
Minimum Authorized Capital. There is no minimum authorized capital requirement.
Scrip/Bearer Shares. A Utah corporation may issue scrip in registered or bearer
form entitling the holder to receive a full share upon surrendering enough scrip to
equal a full share.35 Each certificate representing scrip shall be conspicuously labeled
“scrip” and shall contain the information required to be included on a share certificate
by Utah Code Subsections 16-10a-625(2) and (3) and Section 16-10a-627.36 The
holder of scrip is not entitled to exercise the rights of a shareholder, including the right
Utah Code § 16-10a-723.
Utah Code § 16-10a-625(1).
Utah Code § 16-10a-626.
29
Utah Code § 16-10a-625(2).
30
Utah Code § 16-10a-625(4).
31
Utah Code § 16-10a-725(1).
32
Utah Code § 16-10a-727(1).
33
Utah Code § 16-10a-625(3).
34
Utah Code § 16-10a-625(3).
35
Utah Code § 16-10a-604.
36
Utah Code § 16-10a-604(2).
26
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to vote, to receive dividends, and to participate in the assets of the Utah corporation
upon liquidation, unless the scrip provides otherwise.37
Fractional Shares. A Utah corporation may (i) issue fractions of a share or pay in
money the value of fractions of share, and (ii) arrange for disposition of fractional
shares by the shareholders.38 The holder of a fractional share is entitled to exercise
the rights of a shareholder, including the right to vote, to receive dividends, and to
participate in the assets of the Utah corporation upon liquidation.39
Stock Options. Subject to any provisions in its Articles, a Utah corporation may
create and issue, whether or not in connection with the issuance and sale of any
shares or other securities of the Utah corporation, rights or options for the purchase
of shares or assets of the Utah corporation.40 The board of directors shall determine
the terms upon which the rights or options are issued, their form and content, and the
consideration for which the shares are to be issued.41
Par Value. A Utah corporation may, but is not required, to designate a par value in
its Articles.42
Transfer of Shares. Utah permits restrictions on the transferability of shares. The
Articles, the Bylaws, an agreement among shareholders, or an agreement between
one or more shareholders and the Utah corporation may impose restrictions on the
transfer or registration of transfer of shares of the Utah corporation.43
A restriction on the transfer or registration of transfer of shares is valid and enforceable
against the holder or a transferee of the holder if the restriction is authorized by Utah
Code Section 16-10a-627 and its existence is noted conspicuously on the front or
back of the certificate, or if the restriction is contained in the information statement
required by Utah Code Subsection 16-10a-626(2); unless so noted, a restriction is not
enforceable against a person who does not have knowledge of the restriction.44
Redeemable Shares. A Utah corporation may issue redeemable shares and may
redeem those shares at its option.45
Outstanding Shares. Shares that are issued are outstanding shares until they are
reacquired, redeemed, converted, or cancelled.46
Dividends/Distributions. A board of directors may authorize, and the Utah
corporation may make, distributions to its shareholders subject to any restriction
in its Articles and the following limitations: no distributions may be made if, after
giving it effect:
–– the Utah corporation would not be able to pay its debts as they become due in
the usual course of business; or
–– the Utah corporation’s total assets would be less than the sum of its total
liabilities plus, unless its Articles permit otherwise, the amount that would
be needed, if the Utah corporation were to be dissolved at the time of the
distribution, to satisfy the preferential rights upon dissolution of shareholders
whose preferential rights are superior to those receiving the distribution.47
Utah Code § 16-10a-604(3).
Utah Code § 16-10a-604(1).
39
Utah Code § 16-10a-604(3).
40
Utah Code § 16-10a-624(1).
41
Utah Code § 16-10a-624(1).
42
Utah Code § 16-10a-202(2).
43
Utah Code § 16-10a-627(1).
44
Utah Code § 16-10a-627(2).
45
Utah Code § 16-10a-601(3).
46
Utah Code § 16-10a-603(1).
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Utah Code § 16-10a-640.
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[¶13] Directors and Officers. A Utah corporation’s business and affairs is
managed by its board of directors, unless otherwise set forth in an agreement of the
shareholders.48 A Utah corporation must have at least three (3) directors, subject to
the following exceptions:49
–– Before any shares are issued, a Utah corporation’s board of directors may consist
of one (1) or more individuals.
–– After shares are issued and for as long as a Utah corporation has fewer than
three (3) shareholders entitled to vote for the election of directors, its board of
directors may consist of a number of individuals equal to or greater than the
number of those shareholders.
The directors of a Utah corporation must be individuals.50
Appointment. Directors are appointed by vote of the shareholders.51
Unless a Utah corporation’s Articles provide otherwise, if a vacancy occurs on a
board of directors, including a vacancy resulting from an increase in the number of
directors:52
–– the shareholders may fill the vacancy;
–– the board of directors may fill the vacancy; or
–– 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 majority of all the directors
remaining in office.
Removal/Resignation. The shareholders of a Utah corporation may remove one or
more directors with or without cause unless the Articles provide that directors may be
removed only for cause.53 If a director is elected by a voting group of shareholders,
only the shareholders of that voting group may participate in the vote to remove him.54
If cumulative voting is in effect, a director may not be removed if the number of
votes sufficient to elect the director under cumulative voting is voted against removal.
If cumulative voting is not in effect, a director may be removed only if the number of
votes cast to remove the director exceeds the number of votes cast against removal.55
Duties and Powers. Every director of a Utah corporation owes certain duties to
the Utah corporation, but those duties don’t necessarily correspond to traditional
fiduciary duties. The drafters of the URBCA explicitly chose not to call the duties
owed by directors to a Utah corporation “fiduciary duties” so as to avoid confusion
with the obligations imposed on a fiduciary of a trust by trust law.56
The URBCA requires that each director discharge his or her duties as a director:
–– in good faith;
–– with the care that an ordinarily prudent person in a like position would exercise
under similar circumstances; and
–– in a manner the director reasonably believes to be in the best interests of the
Utah corporation.57

Utah Code § 16-10a-801.
Utah Code § 16-10a-803(1).
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Utah Code § 16-10a-810(1).
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Utah Code § 16-10a-808(1).
54
Utah Code § 16-10a-808(2).
55
Utah Code § 16-10a-808(3).
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Comment to Utah Code § 16-10a-808(3).
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Utah Code § 16-10a-840(1).
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In discharging his or her duties a director can rely on information provided by:58
–– the employees or officers of the Utah corporation, or of any corporation of
which at least fifty percent (50%) of the outstanding shares of stock entitling
the holder of the shares to vote in the election of directors is owned directly or
indirectly by the Utah corporation, if the director reasonably believes them to
be reliable and competent;
–– legal counsel, public accountants, or other persons as to matters the director
or officer reasonably believes are within the person’s professional or expert
competence; or
–– a committee of the board of directors of which the director is not a member,
provided (i) the committee is designated in accordance with the Articles or the
Bylaws; (ii) the information is within the committee’s designated authority; (iii)
the director reasonably believes the committee merits confidence; and (iv) the
director is acting in good faith when relying on the committee.
A director will not be liable to the Utah corporation, its shareholders, or any
conservator or receiver, or any assignee or successor-in-interest thereof, for any
action taken, or any action not taken, as a director unless:59
–– the director has breached or failed to perform the duties set forth above; or
–– the breach constitutes (i) gross negligence, (ii) wilful misconduct; or (iii) intentional
infliction of harm on the Utah corporation or its shareholders.
Directors’ Meetings. Directors’ meetings may be held in or out of the State of Utah.60
Participation in a directors’ meeting may take place by any means of communication
by which all directors participating may hear each other during the meeting.61
Unless the Articles, Bylaws, or the URCBA provide otherwise, the directors may
take action by unanimous written consent of the directors without a meeting.62
Committees. Unless the Articles or the Bylaws provide otherwise, the board of
directors may delegate its powers and duties to committees, each consisting of at least
two members.63 The sections of the URCBA that govern meetings, actions without
meetings, notice, waiver of notice, and quorum and voting requirements of the board
of directors, apply to committees and their members as well.64
Officers. A Utah corporation shall have the officers designated in its Bylaws or by
the board of directors in a manner not inconsistent with the Bylaws.65 Any officer
shall be a natural person. The same individual may simultaneously hold more than
one office in a Utah corporation.66
Liability of Directors. If so provided in the Articles and the Bylaws, a Utah
corporation may eliminate or limit the liability of a director to a Utah corporation or
to its shareholders for monetary damages for any action taken or failure to take any
action as a director, except for:67
–– the amount of a financial benefit received by a director to which he or she is not
entitled;
–– an intentional infliction of harm on the Utah corporation or the shareholders;
Utah Code § 16-10a-840(2).
Utah Code § 16-10a-840(4).
Utah Code § 16-10a-820(1).
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–– a distribution by the Utah corporation that exceeds the allowable amount under
the URCBA; or
–– an intentional violation of criminal law.
Indemnification of Directors and Officers. Unless otherwise limited by the Articles or
Bylaws, a Utah corporation shall indemnify a director or officer who was successful,
on the merits or otherwise, in the defense of any claim, issue, or matter in the
proceeding, to which he or she was a party because he or she is or was a director
of the Utah corporation, against reasonable expenses incurred by him or her in
connection with the successful proceeding or claim.68
Additionally, a Utah corporation may indemnify an individual made party to
a proceeding because he or she is or was a director against liability incurred in a
proceeding if:69
–– his or her conduct was in good faith; and
–– he or she reasonably believed that his or her conduct was in, or not opposed to,
the Utah corporation’s best interest; and
–– in the case of any criminal proceeding, he or she had no reasonable cause to
believe his or her conduct was unlawful.
A Utah corporation may pay for or reimburse the reasonable expenses incurred by
a director who is a party to a proceeding in advance of the final disposition of the
proceeding if:70
–– the director furnishes the Utah corporation a written affirmation of his or her
good faith belief that he or she has met the applicable standard of conduct
provided by Utah Code Section 16-10a-902;
–– the director furnishes to the Utah corporation a written undertaking to repay the
advance if it is ultimately determined that he or she did not meet the standard
of conduct; and
–– a determination is made that the facts then known to those making the
determination would not preclude indemnification under Utah Code Section
16-10a-904.
A Utah corporation may also indemnify and advance expenses to an officer, employee,
fiduciary, or agent who is not a director to a greater extent, if not inconsistent with
public policy, and if provided by the Articles, the Bylaws, general or specific action
of its board of directors, or contract.71
A Utah corporation may purchase liability insurance on behalf of its directors,
officers, employees and agents even where the Utah corporation is not permitted to
indemnify those persons.72
[¶14] Meetings. Shareholder meetings may be held in or out of the State of
Utah at the place stated in or fixed in accordance with the Bylaws.73 Unless otherwise
provide in the Bylaws, any or all of the shareholders may participate in annual or
special meetings by any means of communication by which all persons participating

Utah Code § 16-10a-903.
Utah Code § 16-10a-902(1).
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in the meeting can hear each other during the meeting.74 Written notice of shareholder
meetings must be given to shareholders at least 10, but no more than 60, days prior to
the meeting.75 Shareholders may waive the notice requirement either before or after
the time for notice.76
Except as otherwise provided in the URCBA, by applicable law, or in the Articles,
each outstanding share, regardless of class, is entitle to one vote, and each fractional
share is entitled to a corresponding fractional vote, on each matter voted on at a
shareholders’ meeting.77
A proxy appointment is valid for eleven (11) months unless a longer period is
expressly provided in the appointment form.78
In lieu of acting at a general or special meeting, and unless otherwise provided in
the Articles, shareholders may take action by written consent of those shareholders
holding outstanding shares having not less than the minimum number of votes that
would be necessary to authorize or take the action at a meeting at which all shares
entitled to vote on the action were present and voted.79
Organizational Meeting. After filing the Articles, the incorporator (or initial
directors, if named in the Articles) must hold an organizational meeting to complete
the organization of a Utah corporation by appointing officers, adopting Bylaws,
electing directors and officers, and carrying on other business.80
Annual Meeting. An annual meeting must be held at a time stated in or fixed in
accordance with the Bylaws.81
Special Meetings. Special meetings may be called by the directors or shareholders
holding at least ten percent (10%) of all the votes entitled to be cast on any issue
proposed to be considered at the proposed special meeting.82
[¶15] Resolutions. Shareholder resolutions are governed by the Bylaws.
[¶16] General Accounting Practices. Books of Account. While a Utah
corporation must maintain appropriate accounting records, the accounts need not be
filed with the Division.
Audit. There is no audit requirement for Utah corporations.
[¶17] Mergers & Acquisitions. A Utah corporation may merge into another
domestic or foreign entity if:83
–– the board of directors of the Utah corporation adopts the merger and the Utah
corporation’s shareholders, if required by the URBCA, approve the plan of
merger; and
–– any other entity that plans to merge approves the plan of merger as provided by
the statutes governing that entity.
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A Utah corporation owning at least ninety percent (90%) of the outstanding shares of
each class of a subsidiary corporation may either merge the subsidiary into itself or
merge itself into the subsidiary.84
When a merger takes effect:85
–– every other corporation party to the merger merges into the surviving corporation
and the separate existence of every corporation except the surviving corporation
ceases;
–– the title to all real estate and other property owned by each corporation party
to the merger is transferred to and vested in the surviving corporation without
reversion or impairment;
–– the surviving corporation has all liabilities of each corporation party to the
merger;
–– the Articles of the surviving corporation are amended to the extent provided in
the plan of merger; and
–– the shares of each corporation party to the merger, which are to be converted into
shares, obligations, or other securities of the surviving or any other corporation
or into money or other property, are converted, and the former holders of the
shares are entitled only to the rights provided in the Articles or their dissenters’
rights under the URBCA.
Shareholders dissenting from a merger have appraisal rights (the right to require the
Utah corporation to purchase the dissenting shareholder’s shares).86
[¶18] Liquidation/Dissolution. Voluntary Dissolution. If a Utah corporation has
not yet issued shares, a majority of its directors, or if no directors have been elected
or if elected directors are no longer serving, a majority of its incorporators may
authorize the dissolution of the Utah corporation.87 Otherwise, a Utah corporation
may be voluntarily dissolved by adoption of a resolution by the directors to that
effect (unless the directors determine that due to a conflict of interest or other special
circumstance they cannot make a recommendation to the shareholders) and approval
by affirmative vote of a majority of shareholders holding the Utah corporation’s
outstanding stock.88 A dissolved Utah corporation will continue its existence for the
purpose of winding up its affairs and disposing of its property.89
Involuntary Dissolution. The Division may commence a proceeding for
administrative dissolution if:90
–– the Utah corporation does not pay any taxes, fees, or other penalties imposed by
the URBCA or other applicable state law when they are due;
–– the Utah corporation does not deliver a corporate or annual report to the
Division when it is due;
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–– the Utah corporation is without a registered agent in the State of Utah for thirty
(30) days or more;
–– the Utah corporation does not give notice to the Division within thirty (30)
days that its registered agent has been changed or that its registered agent has
resigned; or
–– the Utah corporation’s period of duration stated in its Articles expires.
Additionally, a Utah corporation may be dissolved by a proceeding by the attorney
general of the State of Utah, a proceeding by a shareholder, a proceeding by a creditor,
or a proceeding by the Utah corporation itself, under certain circumstances.91
[¶19] Governing Law. Utah Code, Title 16, Chapter 10a, enacted by L. 277,
1992 General Session (Utah Revised Business Corporation Act).
[¶20] Forms. Forms are available at <https://corporations.utah.gov/business/
dp.html>.
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