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The 76
th
 Session of the Nevada Legislature adopted amendments to Title 7 of the Nevada Revised 

Statutes, which governs business entities including corporations, limited liability companies and 
partnerships. This legislation has been signed into law by Governor Sandoval and becomes effective on 
October 1, 2011. The following is a summary of the significant legislative changes:

1. Electronic Technology Provisions.  Certain definitions and related provisions of NRS Title 7 
have been amended in light of proposed changes to the Model Business Corporations Act, the 
Uniform Electronic Transactions Act and the federal Electronic Signatures in Global and National 
Commerce Act. The amendments to the Nevada statutes revise provisions governing business 
entity records and the manner in which entities and individuals are permitted to sign, deliver and 
receive notices and other communications. For example, the revised statutes clarify that a written 
consent of directors or stockholders may be in the form of paper or an electronic record, and that 
meeting participation may be through “electronic communications, videoconferencing, 
teleconferencing or other available technology which allows the members to communicate 
simultaneously or sequentially.” In addition, provisions relating to the effectiveness of notices and 
other communications have been consolidated. Further, the Secretary of State has been 
authorized to adopt regulations to define and supplement certain statutory provisions in order to 
facilitate the implementation of new developments in communications technology.

2. Combinations with Interested Stockholders Statutes.  Nevada’s business combinations 
statutes encourage a potential acquirer to negotiate before attempting a corporate takeover, 
permitting the target’s board of directors to undertake calm deliberation of the proposed 
transaction without undue coercion. In order to safeguard that important policy without 
unnecessarily prohibiting, restricting or delaying friendly transactions, NRS 78.411 through 
78.444, inclusive, have been amended to:

 Reduce the 3-year restriction on prohibited combinations to 2 years;

 Provide that the statutes do not apply unless, at the time the potential acquirer became 
an “interested stockholder,” the corporation has a class or series of voting shares (i) listed 
on the NYSE, Amex or Nasdaq or (ii) traded in an “organized market” with a minimum 
prescribed public float; and

 Permit an otherwise prohibited combination to be consummated during the 2-year 
restricted period if the transaction is approved by the target’s board of directors and by 
60% of the target’s disinterested stockholders at an annual or special meeting.

The 2011 legislation also includes some technical amendments to clarify potentially vague 
provisions and to confirm that these statutes do not limit the ability of a corporation to impose 
stricter requirements in its articles of incorporation or bylaws or prevent the directors from taking 
other actions to protect the corporation and its stockholders, including the adoption of stockholder 
rights plans. However, even with the 2011 amendments, these provisions will remain a complex 
and nuanced statutory framework and their possible implication should be considered and 
addressed carefully to avoid potentially preclusive effects on important corporate transactions. 
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3. Restrictions on Transfers of Stock.  The amendments to NRS 78.242 specify that a restriction 
on the transfer of stock, whether set forth in an agreement or the corporation’s articles of 
incorporation or bylaws, does not bind shares issued prior to the adoption of the restriction unless 
the holder of those shares is a party to the relevant agreement or voted in favor of the adoption of 
the restriction. The new legislation also clarifies that the permissible grounds for transfer 
restrictions set forth in NRS 78.242(4)(e) include (i) maintaining the corporation’s status as an S-
corporation, (ii) maintaining or preserving any local, state, federal or foreign tax advantage to the 
corporation, including net operating losses, and (iii) maintaining any statutory or regulatory 
advantage or complying with any statutory or regulatory requirements under local, state, federal 
or foreign laws.

4. Prohibition on Retroactive Amendments Impairing Indemnification Rights.  NRS 78.751, as 
amended, will prohibit the retroactive elimination or impairment of any right to indemnification or 
advancement of expenses provided for in a corporation’s articles of incorporation or bylaws.  
Such an amendment will only be permissible if explicitly authorized in the relevant articles or 
bylaws provision in effect at the time of the act or omission giving rise to the claim for 
indemnification or advancement of expenses.

5. Effective Time for Filings with the Nevada Secretary of State.  NRS Chapters 78 and 92A 
refer to an “effective date” for certain filings with the Nevada Secretary of State – for example, 
articles of merger and certificates of amendment – but do not refer to an “effective time” despite 
the fact that the Secretary of State indicates the filing time on its official records. The 
amendments to NRS Title 7 include express references to the date and time of such filings, and 
provide that if a particular filing specifies a later effective date but does not expressly include an 
effective time, the default effective time will be 12:01 a.m., Pacific Time, on the specified later 
date. Filings made without a specified later effective date and/or time will still be effective upon  
filing.  

6. Proxies and Written Consents.  NRS 78.355, as amended, will expressly provide that a 
stockholder is permitted to authorize a proxy to act on the stockholder’s behalf in signing a written 
consent as well as taking action at a meeting of stockholders.

7. Rights of Dissent as to Fractional Shares.  NRS 92A.380(1)(f) provides that, subject to certain 
exceptions, a stockholder has the right to dissent from any corporate action resulting in the 
stockholder receiving cash or scrip in lieu of a fractional share. The amendments to NRS 92A.380 
clarify that the right of dissent applies only to the fractional share, and not to all shares held by the 
stockholder.  

8. Charging Order Statutes.  In response to a current trend among peer jurisdictions, Nevada’s 
charging order statutes relating to corporations, LLCs and partnerships have been amended to 
clarify the exclusivity of the remedies of judgment creditors and to specifically address single-
owner entities such as single-member LLCs. The charging order statutes, as amended, will still 
not supersede any written agreement between an equity owner and a creditor if the agreement 
does not violate the entity’s governing documents.

9. Duties of Trustees of Dissolved Corporations.  NRS 78.595 will be eliminated and replaced 
with a new subsection of NRS 78.590, which provides that trustees of a dissolved corporation, in 
winding up and liquidating its business and affairs, have the fiduciary duties of directors under 
NRS 78.138(1) and the benefits of the “business judgment rule” under NRS 78.138(3).

If you are interested in learning more about these amendments or the entire scope of the 2011 
amendments to Nevada’s business statutes or their potential impact on your company or business, 
please contact Ellen Schulhofer (eschulhofer@bhfs.com) or Albert Kovacs (akovacs@bhfs.com) in the 
Business and Corporate Advisory group in Brownstein Hyatt Farber Schreck’s Las Vegas office.
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