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PREFACE TO 2024 IOWA CODE

IOWA CODE — ANNUAL ELECTRONIC PUBLICATIONS — BIENNIAL PRINTED
HARDBOUND VOLUMES. The Iowa Code is published pursuant to Iowa Code chapters 2A
and 2B by the Legislative Services Agency. An official copy in PDF format and an unofficial
and searchable version of the Iowa Code are published following each regular session of
a General Assembly on the Internet and on the Iowa Law Infobase. Printed hardbound
volumes of the Iowa Code and the Tables and Indexes are published following the second
regular session of a General Assembly.

CODE CONTENTS AND EFFECTIVE AND APPLICABILITY DATES. This 2024 Iowa Code
includes all enactments with a January 1, 2024, or earlier effective date from the 2023 Regular
and Extraordinary Sessions of the Ninetieth Iowa General Assembly and includes enactments
from prior sessions that were effective on or before that date. Unless otherwise indicated in
the text or in a footnote, new sections, amendments, and repeals from the 2023 Session were
effective on or before July 1, 2023. New sections from the 2023 Extraordinary Session were
effective as stated in the enactment. Refer to specific enactments to determine effective and
applicability dates. The Table of Contents enumerates the titles and subtitles in this Iowa
Code, and each volume contains an analysis by title, subtitle, and chapter. Codified and
original versions of the Constitution of the State of Iowa are included at the beginning of
Volume 1.

EDITORIAL DECISIONS. All duplicative or nonconflicting amendments to a Code section
or part of a Code section were harmonized as required under lowa Code sections 2B.13 and
4.11. A strike or repeal prevailed over an amendment to the same material. If amendments
were irreconcilable, the last amendment in the Act, or latest in date of enactment, was codified
as provided in Iowa Code sections 2B.13 and 4.8. Code Editor’s Notes at the beginning of
each Code volume explain editorial decisions. Iowa Code sections 2B.13 and 2B.17A govern
editorial changes and their effective dates.

HISTORIES AND NOTES. Bracketed material at the end of Code sections traces the
sections’ histories up through 1982. Beginning with the 1983 Legislative Session, Code
section histories are traced by citing all Iowa Acts amending or enacting the Code sections.
The history of a transferred section includes the publication year and the Code section from
which the transfer took place. An explanatory note describing the most recent changes in
each new, amended, or revised Code section follows the history. Internal reference citations
follow Code titles, subtitles, chapters, chapter subunits, or sections.

TABLES AND INDEXES. Tables and Indexes are published at the end of Volume VIII and
online annually, and contain conversion tables of Senate and House files and Joint Resolutions
to Iowa Acts chapters, tables of disposition of Iowa Acts, tables of Code sections altered,
tables of corresponding sections, an Iowa Constitution Index, a General Index, and a Skeleton
Index.

EDITORIAL STAFFE. The 2024 Iowa Code senior legal editorial staff included Ed Cook,
Senior Legal Counsel; Michael Duster, Senior Legal Counsel; and Nicholas Schroeder, Legal
Services Editor. The editorial staff of the Iowa Code welcomes comments and suggestions
for improvements.

Timothy C. McDermott Jonathan Heggen
Legislative Services Agency Director Legal Services Division Director

Leslie E. W. Hickey
Iowa Code Editor

Orders for legal publications, including the Iowa Code and Iowa Law Infobase, should be directed to:
Legislative Services Agency
State Capitol
Des Moines, Iowa 50319
515.281.6766
www.legis.iowa.gov/law/information
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CODE EDITOR’S NOTES

The multiple amendments do not conflict, so they were harmonized
to give effect to each as required by Code sections 2B.13 and 4.11.
In some cases where this note is referenced, the amendments are
identical. Under Code section 2B.13, a strike or repeal prevails over an
amendment to the same material and does not create a conflict.

2023 Acts, ch 19, §9, 10, 1723, 2606, and 2607, amend subsections 1
through 4, effective July 1, 2023. 2020 Acts, ch 1064, §26, repeals the
entire Code section on or about November 13, 2023. The repeal prevails
and was codified, but the amendments by 2023 Acts, ch 19, §9, 10, 1723,
2606, and 2607, were in effect from July 1, 2023, until November 13,
2023.

2023 Acts, ch 19, §471, changes a reference to “substance abuse
problem” to “substance use disorder” in subsection 2, paragraph a,
subparagraph (1), and then amends various definitions in subsection 4.
2023 Acts, ch 140, §1, amends subsection 2, paragraph a, subparagraph
(1), by striking the phrase “or a substance abuse problem” and then
adds new language relating to mental health treatment. The changes
made by 2023 Acts, ch 19, §471, to subsection 4 do not conflict
with the changes made by 2023 Acts, ch 140, §1, and were codified.
The amendments made by both Acts to subsection 2, paragraph a,
subparagraph (1), however, do conflict. Because 2023 Acts, ch 140, §1,
strikes the entire phrase “substance abuse problem” and because it is
the later enactment, the changes from that Act only were codified in
subsection 2, paragraph a, subparagraph (1).

2023 Acts, ch 19, §654 and 655, amend subsection 2, paragraphs c and
d, and subsection 3 by adding the words “health and” before the words
“human services” in references to the former department of human
services. 2023 Acts, ch 112, §70, in addition to other amendments,
strikes the words “human services” from those same department
references. The amendments conflict and 2023 Acts, ch 112, §70,
because it was the later enactment, was codified.

2023 Acts, ch 19, §985 and 2545, amend subsection 5, paragraph j,
subparagraph (1), and subsections 9, 9A, and 9B. 2023 Acts, ch 90,
§11, 17, and 19, amend subsections 3 and 4, subsection 5, paragraph
j, subparagraph (1), and subsections 9 and 9A. 2023 Acts, ch 91,
§2 and 3, amend subsections 2, 3, and 4, subsection 5, paragraph
j, subparagraph (1), and subsection 9. The changes made by 2023
Acts, ch 19, §2545, 2023 Acts, ch 90, §17, and 2023 Acts, ch 91, §2, to
subsections 2, 3, 4, 9A, and 9B did not conflict and were codified to
give effect to each. In subsection 5, paragraph j, subparagraph (1),
the change from “substance abuse” to “substance use disorder” by
2023 Acts, ch 19, §985, and the change from “shall” to “may” and the
addition of the phrase “cardiopulmonary resuscitation”; by 2023 Acts,
ch 90, §19, did not create a conflict and were codified. In addition,
although 2023 Acts, ch 90, §19, and 2023 Acts, ch 91, §3, both struck
the words “and acquired immune deficiency syndrome”, because 2023
Acts, ch 91, §3, also struck other language, the change by 2023 Acts,
ch 91, §3, was codified in subsection 5, paragraph j, subparagraph
(1). In subsection 9, 2023 Acts, ch 90, §11, divides the subsection into
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CODE EDITOR’S NOTES vi

422.16

paragraphs, changes language regarding who may be employed as a
librarian and the level of education that may be required, and then adds
a new paragraph regarding rules establishing standards for library
programming and materials. 2023 Acts, ch 91, §2, divides subsection 9
into different subunits, adds language regarding the establishment of
age-appropriate kindergarten through grade twelve library programs
that support student achievement goals, and provides for disciplinary
action for failure to use only age-appropriate materials. 2023 Acts,
ch 19, §2545, updates two references in subsection 9 to chapter 272
to reflect the transfer of that Code chapter to a new location. The
amendments conflict in part and were harmonized by codifying the
changes from 2023 Acts, ch 90, §11, and then renumbering paragraph
a as paragraph a, subparagraph (1). The amendments by 2023 Acts,
ch 91, §2, were then codified as paragraph a, subparagraphs (2) and
(3), and the internal references to subparagraph (1) were altered to
reflect the renumbering. Because the references to chapter 272 that
were updated by 2023 Acts, ch 19, §2545, were stricken entirely in the
changes made by 2023 Acts, ch 91, §2, the changes made by 2023 Acts,
ch 19, §2545, were not codified.

2023 Acts, ch 5, §8, amends subsection 1, paragraph c, and is
retroactively applicable to January 1, 2023, for tax years beginning
on or after that date. 2023 Acts, ch 66, §99, amends subsection 12,
paragraph a. 2023 Acts, ch 115, §17, strikes the entire Code section
and rewrites it. The strike and rewrite prevails and was codified.
The amendment by 2023 Acts, ch 5, §8, was in effect, however, from
January 1, 2023, until July 1, 2023.
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DESIGNATION OF GENERAL ASSEMBLY — OFFICIAL
LEGAL PUBLICATIONS — CITATIONS

2.2 Designation of general assembly.

1. Each regular session of the general assembly shall be designated by the year in which it convenes and by
a number with a new consecutive number assigned with the session beginning in each odd-numbered year.

2. A special session of the general assembly shall be designated as an extraordinary session in the particular
year of a numbered general assembly.

2B.17 Official legal publications — citations.

1. A legal publication designated as official by the legislative services agency as provided in sections 2.42
and 2A.1 is the authoritative and official electronic or print version of the statutes, administrative rules, or court
rules of the state of Iowa.

2. a. The codified state constitution shall be known as the Constitution of the State of Iowa.

b. For statutes, the official versions of publications shall be known as the Iowa Acts, the Iowa Code, and the
Code Supplement for supplements for the years 1979 through 2011.

c. For administrative rules, the official versions of the publications shall be known as the lowa Administrative
Bulletin and the Iowa Administrative Code.

d. For court rules, the official legal publication shall be known as the Iowa Court Rules.

3. The legislative services agency may adopt a style manual providing a uniform system of citing the codified
Constitution of the State of Iowa and the official versions of publications listed in subsection 2, including by
reference to commonly accepted legal sources. The legislative services agency style manual may provide for a
different form of citation for electronic and printed versions of the same publication. Nothing in this section
affects rules for style and format adopted pursuant to section 2.42.

4. The codified Constitution of the State of Iowa, and statutes enacted and joint resolutions enacted or passed
by the general assembly shall be cited as follows:

a. The codified Constitution of the State of Iowa shall be cited as the Constitution of the State of Iowa, with
a reference identifying the preamble or boundaries, or article, section, and subunit of a section. Subject to
the legislative services agency style manual, the Constitution of the State of Iowa may be cited as the Iowa
Constitution.

b. The Iowa Acts shall be cited as the Iowa Acts with a reference identifying the year of the publication in
conformance with section 2.2, and the chapter of a bill enacted or joint resolution enacted or passed during
a regular session, or in the alternative the bill or joint resolution chamber designation, and the section of the
chapter or bill or subunit of a section. A bill or joint resolution enacted or passed during a special session shall
be cited by the extraordinary session designation in conformance with section 2.2. If the Iowa Acts have not
been published, a bill or joint resolution may be cited by its bill or joint resolution chamber designation.

c. TheIowa Code shall be cited as the Iowa Code. Supplements to the lowa Code published for the years 1979
through 2011 shall be cited as the Code Supplement. Subject to the legislative services agency style manual, the
Iowa Code may be cited as the Code of Iowa or Code and the Code Supplement may be cited as the Iowa Code
Supplement, with references identifying parts of the publication, including but not limited to title or chapter,
section, or subunit of a section. If the citation refers to a past edition of the Iowa Code or Code Supplement,
the citation shall identify the year of publication. The legislative services agency style manual shall provide for
a citation form for any supplements to the Iowa Code published after the year 2013.

5. Administrative rules shall be cited as follows:

a. The Iowa Administrative Bulletin shall be cited as the IAB, with references identifying the volume number
which may be based on a fiscal year cycle, the issue number, the publication date, and the ARC number assigned
to the rulemaking document by the administrative rules coordinator pursuant to section 17A.4 or 17A.5. Subject
to the legislative services agency style manual, the citation may also include the publication’s page number.

b. The Iowa Administrative Code shall be cited as the IAC, with references to an agency’s identification
number placed at the beginning of the citation and with references to parts of the publication, including but not
limited to chapter, rule, or subunit of a rule.

6. The Iowa Court Rules shall be cited as the Iowa Court Rules, with references to the rule number and to
subunits of the publication, which may include but are not limited to the Iowa Rules of Civil Procedure, the Iowa
Rules of Criminal Procedure, the Iowa Rules of Evidence, the Iowa Rules of Appellate Procedure, the Iowa Rules
of Professional Conduct, and the Iowa Code of Judicial Conduct. Subject to the legislative services agency style
manual, the names of the rules may be abbreviated.

Chapters of the Code are cited as whole numerals; as chapter 135 or chapter 135A.
Sections are cited as decimal numerals; as section 135.101 or section 135A.2. Sections are often divided into subunits. The following is
an example of the hierarchical structure of a Code section:

Section: 8C.7A Subparagraph division: (a)
Subsection: 3 Subparagraph subdivision: (iv)
Paragraph: ¢ Subparagraph part: (A)
Subparagraph: (3) Subparagraph subpart: (I)

The above Code section example may be abbreviated as 8C.7A(3) (c) (3) (a) (iv) (A) (D).

xXi
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C51 ot Code of 1851
R60 ....ovviiiiil Revision of 1860
C73 e Code of 1873
COT oo Code of 1897
S02 .o Supplement of 1902
S07 oo Supplement of 1907
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xii
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CS2003........ Code Supplement of 2003
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Ch oo Chapter
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R (intables) ..................... Repealed
Vol .o Volume
CtR o Court Rule
RCP ............ Rules of Civil Procedure
R.CrP ....... Rules of Criminal Procedure

R.App.P ....
R.Prob.P. ....

Rules of Appellate Procedure
. Rules of Probate Procedure

Stat. ............. Statutes at Large (U. S.)
USC. oo United States Code
U.S.C. App. United States Code Appendix

Pub. L. No. ... Public Law Number (U. S.)
C.ER. Code of Federal Regulations (U. S.)

Tit. oo Title in federal Acts
Subtit. ............ Subtitle in federal Acts
Pt Part in federal Acts
Subpt. ............ Subpart in federal Acts



ANALYSIS OF THE CODE BY TITLES,
SUBTITLES, AND CHAPTERS

Volume VI

TITLE XII
BUSINESS ENTITIES

SUBTITLE 1. PARTNERSHIPS

CHAPTER PAGE
486 Repealed
486A  Uniform partnerShip ACE  ....coooiiiiiiiiieee ettt VI-1
487 Repealed
488 Uniform limited partnership ACt ......ooocooiiiiiiiiiee e VI-30

SUBTITLE 2. BUSINESS AND PROFESSIONAL CORPORATIONS AND COMPANIES

CHAPTER PAGE
489 Uniform limited liability company ACt  .......cccceoiiriiiiiniereeececeeee e VI-77
490 BUSINESS COIPOTATIONS  ..eeruviiiiiriieiiieiitenteeieerite st et et steebeesbee st ebeesbeesateebeesaeesaneeabeens VI-174
490A  Repealed

491 Corporations for pecuniary profit ........cccoceeceeiiinieniiineeeee e VI-312
492 Capital Stock  ....coooviiiiiiiiiiieeieeee

493 Stock without par value
493A  and 494 Reserved

495 Foreign public utility COrporations .........ccccceeceeriieriiiniieniienieeree ettt VI-336
496 Reserved

496A  Repealed

496B  Economic development COrpOTations  ........ccccceevuereieerierieeriieeseenienreeereesreereeeneesneeeneeas VI-338
496C  Professional COrPOTatiONS  ......cccevvieerierieriiiiniieniesieeite st ete ettt et e et e st e s bt esaeesareebeens VI-344

SUBTITLE 3. ASSOCIATIONS

CHAPTER PAGE
497 Cooperative aSSOCIAtIONS  ...coiviiiiiiiiiiiiieiiie ettt ettt et et e s eree e VI-353
498 Nonprofit cooperative associations .. VI-359
499 Cooperative associations ................. ... VI-365
499A  Multiple housing ........cccoceviiiiiiiiinies .. VI-397
499B  Horizontal property (condominiums) ................ ... VI-405
499C  Unit owners associations — access to records .. VI411
500 Collective marketing ........ccccceeviiviiniiiniiniinnenne .. VI-413
501 Closed cooperatives .................. .. VI-414
501A  Cooperative associations ACt  .......cccocceerviieriiieiniieeneeeieeeeen ... VI-446
501B  Revised uniform unincorporated nonprofit association Act .........c.cccceeiniiiiiiniininne. VI-505
SUBTITLE 4. SECURITIES
CHAPTER PAGE
502 Uniform securities Act (blue SKY 1aW)  ..ooouiiiiiiiiiieieieeceeee e VI-515
502A  CommOditieS COAE ....ooiiiiiiiiiiiiiiicitceet ettt VI-577

xiii



ANALYSIS OF THE CODE BY TITLES, SUBTITLES, AND CHAPTERS xiv

503 Reserved

SUBTITLE 5. NONPROFIT CORPORATIONS

CHAPTER PAGE
504 Revised Iowa nonprofit corporation ACt ..........cccoeciiiiiiiiiiiiiiieteeee e VI-589
504A Repealed

504B  Nonprofit corporations and federal tax liability .......ccccccecceeveennenn. VI-665
504C Nonprofit corporations — housing for persons with disabilities VI-667

TITLE XIII
COMMERCE
SUBTITLE 1. INSURANCE AND RELATED REGULATION

CHAPTER PAGE
505 INSUrancCe diVISION  ..c.coooieriiiiiierieeiietent ettt sttt st st e b e st st e esaeeeareens VI-669
505A Interstate insurance product regulation COMPAaCt .....cccccoeceeeviiiiiiiiieeneenieneeieeeceee VI-686
505B Insurance notices and documents — electronic delivery and posting ..........c.cceceeeenee. VI-697
506 Domestic insurance companies VI-702
507 Examination of inSurance COMPAani€s .......ccccccooerveereeriiernieenieenienieeneesreesieeseeseeeneens VI-705
507A  Unauthorized INSUIEIS  .....ccccoiiiiiiiiiiiiieeteeeceeete ettt et e et VI-712
507B  INSUrance trade PraCtiCeS ........ccocceoveeriieriiimiieeniienteeie et eeteeteesteesateeteesbeesasesseesseesareenee VI-720
507C Insurers supervision, rehabilitation, and liquidation ..............ccoocciiiiiiiiniiniiiennieee VI-733
507D  INSUIancCe asSISTANCE  .....c..ccceciiviiiiiiiiiiniiiencterec ettt sa e VI-770
S507E  INSUIrance fraud .......ccocoooiiiiiiieieeeceeeee ettt et VI-772
507F  INSUrance data SECUTILY ....cccccevvieriierriiinieniieieenieeet et esie et e et este e st ebeesbeesaseeseenbaesasesane VI-775
508 Life inSUrance COMPANIES  .....cocereriiiiiriieiiieeeeieeeeee et VI-784
508A  Variable annuities and life iINSUTANCE  ......c..cocevvieiiiniiiiiniiniiiicceccceecrece e VI-823
508B  Conversion from mutual company to stock company .........ccccceveviiiiiiiniinicninieee, VI-825
508C Iowa life and health insurance guaranty association ........c..ccocceeveeveiniieniieeneenieeninenne VI-832
508D Multistate life and health insurance resolution facility ..........c.cccecvviiiiniiiinnnne. VI-854
508E  Viatical settlement contracts VI-857
508F  Charitable gift annuities ... VI-882
509 GIOUP INSUTANCE  ..eeiiiiiiiiiiiieeiieeeiiiteeeite ettt e ettt e sbbeeseibeeeesbeeesabteesbaeeebbeeesubeesenseesansaeenanee VI-884
509A  Group insurance for public employees .........ccccccoviviiiiiiiiiiniinii VI-896
509B  Continuation of group health inSUrance .......c..ccccccoceneriinininiininecneeceneeeene VI-902
510 Managing general agents and third-party administrators ..., VI-905
510A  Business producer controlled property and casualty inSurers —..........ccccceevvvienieircneenne VI-913
510B  Regulation of pharmacy benefits managers ..., VI-917
510C Pharmacy benefits manager reporting ......... et VI-922
510D  340B program — covered entities and contract pharmac1es .................... VI-923
511 Provisions applicable to life insurance companies and associations .........ccccccceevueeen. VI-926
512 Reserved

512A  Benevolent associations VI-941
512B  Fraternal benefit societies VI-943
513 Employees mutual iNSUTANCE  .....ccceoeiiiiiiiiiiiiiiiiiiiieeecrecece e VI-959
513A  Third-party payors of health care benefits ...........ccccoviiiiiiniiiiie, VI-959
513B  Small group health COVErage ........cccccoviiiiiiiiniiiiiiieeceeeree e VI-961
513C Individual health insurance market reform .........cccccovvieriiineeniienieeneeneeeeeeesee e VI-978
513D  Multiple employer welfare arrangements  ........ccccoccervieriiienieniieniienene e VI-985
514 Nonprofit health service COrporations ........cccccooeerieerierreenienieeeeneceeeeeene e VI-987
514A  Accident and health INSUTANCe ......c..ccocviriiiiiiiniirieee e VI-994
514B  Health maintenance organizations ........c.ccccceviviiiininniininieee e VI-1005
514C  Special health and accident insurance COVerages .........ccccoovervuervieneenieercreeneeninenenennne VI-1019
514D  Accident and sickness inSurance POliCIES ........ccocceevveeriierieineeniienieeneenteereeseesreereenne VI-1046
514E Iowa comprehensive health insurance association ..........cccccccviiiieiiieiniienniieeerieeee VI-1050

514F  Utilization and COSt CONLIOL  ......cccciiiiiiiiiiiiiiieeiiee ettt eeeireeeseteeesbeeesbaeesseseeennne VI-1058



514G
514H
5141
514J
514K
514L
515
515A
515B
515C
515D
515E
515F
515G
515H
5151
515J
515K
516
516A
516B
516C
516D
516E
517
517A
518
518A
518B
518C
519
519A
520
521
521A
521B
521C
521D
521E
521F
521G
521H
5211
521J
522
522A
522B
522C
522D
522E
523
523A
523B
523C
523D
523E
523F
523G
523H
5231

ANALYSIS OF THE CODE BY TITLES, SUBTITLES, AND CHAPTERS

Long-term care inSUrancCe ACE .......cccceovueriiiiiieniiiiiieeente ettt VI-1064
Long-term care asset disregard inCeNtives ...........cocecveviviiiiininiiiniininiicnicceeiene VI-1077
Healthy and well Kids in Iowa Program ........ccccceeveevieriieniiiniieninenreceeneeere e VI-1079
External review of health care coverage deCiSiOnS ........cccceeverviervieiveeniierneeneeniennens VI-1087

Health care plan information ..........cocceiiiiiiiiiii e VI-1106
Uniform prescription drug information card .....c...ccoccevvierviiiieniienieereenieeeeeeseeeene VI-1107
Insurance other than life ... VI-1109
Workers’ compensation liability insurance rates .........c.ccceeevivviininiicnininiinencciene VI-1160

Insurance guaranty assoCIatiOn  ........ccoceeeeerieriieriieiiene et VI-1170
Mortgage gUaranty iNSULANCE  .......cccceerierrieereeriersieeneenieesieeseesteeseesseessessseesseessessseens VI-1179
Automobile insurance cancellation control .........cccccocceeiiiriiniiiieneneen VI-1181
Risk retention groups and purchasing Sroups .......cccccceeveerieerieeneenieennieeneeneeseeenieens VI-1185
Casualty INSUTANCE  ...cccieiiieriieiieeeeteett ettt sttt st st sresreesmee s ne e e e smeeeareean

Mutual insurance company conversions
Property and casualty actuarial opinions

SUrplus liNes INSUTANCE  ...oovuiiiiiiiieiieeieerte ettt st ettt et e st s te et esaaeereens

Private primary residential flood insurance ... VI-1219
Travel INSUTANCE  ....ccciiiiiiiiiiiiiiiiic e sa e VI-1222
Liability policies — unsatisfied judgments ..........cccccevniiiiniiiiie VI-1229
Uninsured, underinsured, or hit-and-run motoriStS .........ccccccvvvvrrrererrrrererererereeerereeeeees VI-1229
Automobile liability POLICIES  ......cccoviiiiiiiiiiiiic VI-1231
Reserved

Rental of MOtor VENICIES  ....ooueiiiiiiiiiieecce et VI-1233
Repealed

Employers liability INSUrance ...........cccociviiiniiiniiiiiiiii e VI-1238
Liability insurance for public emplOYEES .......cccceeirieriiniriinienieienieeeeteseetereee e VI-1240
County mutual insurance associations

State mutual insurance associations

RiOt reinSurance Program ........ccococeiiiiiiiiniiiiinie ittt sa s sre e

County and state mutual insurance guaranty association ...

Liability insurance — certain professions ..........ccccecenene

Medical malpractice insurance .................

Reciprocal or interinsurance contracts
Consolidation, merger, and reinsurance

Insurance holding company systems .......

Credit for reinsurance ...........cccccoceereneee

Reinsurance intermediaries ................

Disclosure of material transactions  .......cccccoecieviiniiiniiiieence e
Risk-based capital requirements for iNSUIErS ........ccocceeveerieriierneenienieerieeneeeeeeeeenieenn
Risk-based capital requirements for health organizations ..

Protected Cell COMPANIES  ...coceerieeriiiriiiieeniieeieeeeste et e e st eteeteesbeesateesbeesbeesaseeseenaaens
Corporate governance annual diSCIOSUI®  .......cccceevieriiiiiiiinieeiiinieeeceeee e VI-1355
Division of domestic StOCK INSUIErS ........ccceviiiiiriiiiiiiniiiiieiicicccienecece e VI-1359
CaptiVe COMPANIES  .eoouieiiiiiieiiiie ettt ettt e et e et e et e e st e e s bt e e e st e e e sabeeessteeesaeeeane VI-1366
Insurer risk and SOIVENCY aSSESSMENTS  ...cc.eevuieriieriiriiiieeniieeieeieenieeereesreesieesreeseeesanens VI-1382
Sale of insurance by vehicle rental companies .......c..ccccceveerieenieneenieeneeneereeeeeene VI-1387
Licensing of inSUrance produCErS .....c.cccoceerierierrieenienieenieerteete et esreesteesieesreeseeeniaens VI-1390
Licensing of public adjuSters ..........ccccociiviiiiiiiiiiniiii e VI-1403
Licensing of health plan navigators ........c.ccceceviriiiniiniiniininieceeeree e VI-1405
Sale of portable electronics INSUTANCE  .......ccceeeveerrieeriiniieieeeee e VI-1410
Elections and insider trading ........ccccovvieiiieinieniiiieecee et VI-1416
Cemetery and funeral merchandise and funeral services ...........ccccecvviiiniiiiiinnnne, VI-1418
Transferred to chapter 551A

Residential and motor vehicle service contracts .........ccccoceevveeveeneenieeneeneeneeeeneeene VI-1460
Retirement facilitieS  ......cccooceeviiriiiiiiiiiiiccc e e VI-1471
Repealed

Repealed

Invention development services
Franchises ...,
Towa cemetery ACt ......ocooviiiiiiiiii







TITLE XII

BUSINESS ENTITIES

Referred to in §9.13, 714H.4

SUBTITLE 1
PARTNERSHIPS

CHAPTER 486
UNIFORM PARTNERSHIP LAW

Repealed effective January 1, 2001, by
98 Acts, ch 1201, §78; see chapter 486A

UNIFORM PARTNERSHIP ACT
Referred to in §9.11, 10.1, 169.4A, 501.101, 501A.102, 558.72, 669.14
This chapter applies to all partnerships on and after
January 1, 2001; 98 Acts, ch 1201, §79

For provisions applicable to partnerships prior to
January 1, 2001, see chapter 486, Code 1999

ARTICLE 1
GENERAL PROVISIONS
486A.101  Definitions.
486A.102 Knowledge and notice.
486A.103  Effect of partnership agreement
— nonwaivable provisions.
486A.104  Supplemental principles of law.
486A.105 Execution, filing, and recording
of statements.
486A.105A Secretary of state — extra
services — surcharge.
486A.106  Governing law.
486A.107  Partnership subject to
amendment or repeal of
chapter.
ARTICLE 2
NATURE OF PARTNERSHIP
486A.201  Partnership as entity.
486A.202  Formation of partnership.
486A.203  Partnership property.
486A.204 When property is partnership
property.
ARTICLE 3
RELATIONS OF PARTNERS TO PERSONS DEALING WITH
PARTNERSHIP
486A.301  Partner agent of partnership.
486A.302  Transfer of partnership property.

486A.303  Statement of partnership
authority.

486A.304  Statement of denial.

486A.305  Partnership liable for partner’s
actionable conduct.

486A.306  Partner’s liability.

486A.307 Actions by and against
partnership and partners.

486A.308  Liability of purported partner.

ARTICLE 4
RELATIONS OF PARTNERS TO EACH OTHER AND TO
PARTNERSHIP

486A.401  Partner’s rights and duties.

486A.402  Distributions in kind.

486A.403  Partner’s rights and duties with
respect to information.

486A.404  General standards of partner’s
conduct.

486A.405  Actions by partnership and
partners.

486A.406  Continuation of partnership

beyond definite term or
particular undertaking.

ARTICLE 5

TRANSFEREES AND CREDITORS OF PARTNER

486A.501 Partner not co-owner of
partnership property.
Partner’s transferable interest in

partnership.

486A.502




Ch 486A, UNIFORM PARTNERSHIP ACT

486A.503  Transfer of partner’s transferable
interest.

486A.504 Partner’s transferable interest
subject to charging order.

ARTICLE 6
PARTNER’S DISSOCIATION

486A.601 Events causing partner’s
dissociation.

486A.602  Partner’s power to dissociate —
wrongful dissociation.

486A.603  Effect of partner’s dissociation.

ARTICLE 7
PARTNER’S DISSOCIATION WHEN BUSINESS NOT WOUND
UpP

486A.701  Purchase of dissociated partner’s
interest.

486A.702  Dissociated partner’s power
to bind and liability to
partnership.

486A.703  Dissociated partner’s liability to
other persons.

486A.704  Statement of dissociation.

486A.705  Continued use of partnership
name.

ARTICLE 8

WINDING UP PARTNERSHIP BUSINESS

486A.801  Events causing dissolution and

winding up of partnership

business.
486A.802  Partnership continues after
dissolution.
486A.803  Right to wind up partnership
business.
486A.804  Partner’s power to bind
partnership after dissolution.
486A.805  Statement of dissolution.
486A.806  Partner’s liability to other
partners after dissolution.
486A.807  Settlement of accounts and
contributions among partners.
ARTICLE 9
CONVERSIONS AND MERGERS
486A.901  Definitions.
486A.902  Conversion of partnership to
limited partnership.
486A.903  Conversion of limited partnership

to partnership.

VI-2

486A.904  Effect of conversion — entity
unchanged.
486A.905  Merger of partnerships.
486A.906  Effect of merger.
486A.907  Statement of merger.
486A.908  Nonexclusive.
ARTICLE 10

LIMITED LIABILITY PARTNERSHIP

486A.1001 Statement of qualification.
486A.1002 Name.

ARTICLE 11
FOREIGN LIMITED LIABILITY PARTNERSHIP

486A.1101 Law governing foreign limited
liability partnership.

486A.1102 Statement of foreign
qualification.

486A.1103 Effect of failure to qualify.

486A.1104 Activities not constituting
transacting business.

486A.1105 Action by attorney general.

ARTICLE 12
FILING PROVISIONS

486A.1201 Filing requirements.

486A.1202 Fees.

486A.1203 Effective time and date of
documents.

486A.1204 Correcting filed documents.

486A.1205 Filing duty of secretary of state.

486A.1206 Appeal from secretary of state’s
refusal to file document.

486A.1207 Evidentiary effect of copy of filed

document.

486A.1208 Certificates issued by secretary
of state.

486A.1209 Penalty for signing false
document.

486A.1210 Secretary of state powers.

486A.1211 Registered office and registered
agent.

486A.1212 Change of registered office or
registered agent.

486A.1213 Resignation of registered agent.

486A.1214 Service on partnership.

ARTICLE 13
MISCELLANEOUS PROVISIONS
486A.1301 Uniformity of application and

construction.
486A.1302 Short title.

ARTICLE 1
GENERAL PROVISIONS

486A.101 Definitions.

As used in this chapter, unless the context otherwise requires:
1. “Business” includes every trade, occupation, and profession.
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2. “Debtor in bankruptcy” means a person who is the subject of any of the following:

a. An order for relief under Tit. 11 of the United States Code or a comparable order under
a successor statute of general application.

b. A comparable order under federal, state, or foreign law governing insolvency.

3. “Distribution” means a transfer of money or other property from a partnership to a
partner in the partner’s capacity as a partner or to the partner’s transferee.

4. “Foreign limited liability partnership” means a partnership that satisfies both of the
following:

a. The partnership is formed under laws other than the laws of this state.

b. The partnership has the status of a limited liability partnership under those laws.

5. “Limited liability partnership” means a partnership that has filed a statement of
qualification under section 486A.1001 and does not have a similar statement in effect in any
other jurisdiction.

6. “Partnership” means an association of two or more persons to carry on as cCo-owners
a business for profit formed under section 486A.202, predecessor law, or comparable law of
another jurisdiction.

7. “Partnership agreement” means the agreement, whether written, oral, or implied,
among the partners concerning the partnership, including amendments to the partnership
agreement.

8. “Partnership at will” means a partnership in which the partners have not agreed to
remain partners until the expiration of a definite term or the completion of a particular
undertaking.

9. “Partnership interest” or “partner’s interest in the partnership” means all of a partner’s
interests in the partnership, including the partner’s transferable interest and all management
and other rights.

10. “Person” means as defined in section 4.1.

11. “Property” means all property, real, personal, or mixed, tangible or intangible, or any
interest in such property.

12. “State” means a state, territory, or possession of the United States, the District of
Columbia, or the Commonwealth of Puerto Rico.

13. “Statement” means a statement of partnership authority under section 486A.303,
a statement of denial under section 486A.304, a statement of dissociation under section
486A.704, a statement of dissolution under section 486A.805, a statement of merger under
section 486A.907, a statement of qualification under section 486A.1001, a statement of
foreign qualification under section 486A.1102, or an amendment or cancellation of any of
the foregoing.

14. “Transfer” includes an assignment, conveyance, lease, mortgage, deed, and
encumbrance.

98 Acts, ch 1201, §1, 79, 82; 2010 Acts, ch 1061, §180

Referred to in §142D.2, 673A.3

486A.102 Knowledge and notice.

1. A person knows a fact if the person has actual knowledge of it.

2. A person has notice of a fact if any of the following apply:

a. The person knows of it.

b. The person has received a notification of it.

c. The person has reason to know it exists from all of the facts known to the person at the
time in question.

3. A person notifies or gives a notification to another by taking steps reasonably required
to inform the other person in ordinary course, whether or not the other person learns of it.

4. A person receives a notification when any of the following occur:

a. The notification comes to the person’s attention.

b. The notification is duly delivered at the person’s place of business or at any other place
held out by the person as a place for receiving communications.

5. Except as otherwise provided in subsection 6, a person other than an individual knows,
has notice, or receives a notification of a fact for purposes of a particular transaction when
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the individual conducting the transaction knows, has notice, or receives a notification of the
fact, or in any event when the fact would have been brought to the individual’s attention if
the person had exercised reasonable diligence. The person exercises reasonable diligence if
the person maintains reasonable routines for communicating significant information to the
individual conducting the transaction and there is reasonable compliance with the routines.
Reasonable diligence does not require an individual acting for the person to communicate
information unless the communication is part of the individual’s regular duties or the
individual has reason to know of the transaction and that the transaction would be materially
affected by the information.

6. A partner’s knowledge, notice, or receipt of a notification of a fact relating to the
partnership is effective immediately as knowledge by, notice to, or receipt of a notification
by the partnership, except in the case of a fraud on the partnership committed by or with the
consent of that partner.

98 Acts, ch 1201, §2, 79, 82

486A.103 Effect of partnership agreement — nonwaivable provisions.

1. Except as otherwise provided in subsection 2, relations among the partners and
between the partners and the partnership are governed by the partnership agreement. To
the extent the partnership agreement does not otherwise provide, this chapter governs
relations among the partners and between the partners and the partnership.

2. The partnership agreement shall not do any of the following:

a. Vary the rights and duties under section 486A.105 except to eliminate the duty to
provide copies of statements to all of the partners.

b. Unreasonably restrict the right of access to books and records under section 486A.403,
subsection 2.

c. Eliminate the duty of loyalty under section 486A.404, subsection 2, or 486A.603,
subsection 2, paragraph “c”, except as follows:

(1) The partnership agreement may identify specific types or categories of activities that
do not violate the duty of loyalty, if not manifestly unreasonable.

(2) All of the partners or a number or percentage specified in the partnership agreement
may authorize or ratify, after full disclosure of all material facts, a specific act or transaction
that otherwise would violate the duty of loyalty.

d. Unreasonably reduce the duty of care under section 486A.404, subsection 3, or
486A.603, subsection 2, paragraph “c”.

e. FEliminate the obligation of good faith and fair dealing under section 486A.404,
subsection 4, but the partnership agreement may prescribe the standards by which the
performance of the obligation is to be measured, if the standards are not manifestly
unreasonable.

f.  Vary the power to dissociate as a partner under section 486A.602, subsection 1, except
to require the notice under section 486A.601, subsection 1, to be in writing.

g. Vary the right of a court to expel a partner in the events specified in section 486A.601,
subsection 5.

h. Vary the requirement to wind up the partnership business in cases specified in section
486A.801, subsection 4, 5, or 6.

i. Vary the law applicable to a limited liability partnership under section 486A.106,
subsection 2.

j. Restrict rights of third parties under this chapter.

98 Acts, ch 1201, §3, 79, 82

486A.104 Supplemental principles of law.

1. Unless displaced by particular provisions of this chapter, the principles of law and
equity supplement this chapter.

2. If an obligation to pay interest arises under this chapter and the rate is not specified,
the rate is that specified in section 535.3.

98 Acts, ch 1201, §4, 79, 82
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486A.105 Execution, filing, and recording of statements.

1. A statement may be filed in the office of the secretary of state. A certified copy of a
statement that is filed in an office in another state may be filed in the office of the secretary of
state. Either filing has the effect provided in this chapter with respect to partnership property
located in or transactions that occur in this state.

2. A certified copy of a statement that has been filed in the office of the secretary of state
and recorded in the office for recording transfers of real property has the effect provided for
recorded statements in this chapter. A recorded statement that is not a certified copy of a
statement filed in the office of the secretary of state does not have the effect provided for
recorded statements in this chapter.

3. A statement filed by a partnership must be executed by at least two partners. Other
statements must be executed by a partner or other person authorized by this chapter. An
individual who executes a statement as, or on behalf of, a partner or other person named as
a partner in a statement shall personally declare under penalty of perjury that the contents
of the statement are accurate.

4. A person authorized by this chapter to file a statement may amend or cancel the
statement by filing an amendment or cancellation that names the partnership, identifies the
statement, and states the substance of the amendment or cancellation.

5. A person who files a statement pursuant to this section shall promptly send a copy of
the statement to every nonfiling partner and to any other person named as a partner in the
statement. Failure to send a copy of a statement to a partner or other person does not limit
the effectiveness of the statement as to a person not a partner.

6. The secretary of state may collect a fee for filing or providing a certified copy of a
statement. The county recorder may collect a fee for recording a statement.

98 Acts, ch 1201, §5, 79, 82

Referred to in §9.11, 486A.103, 486A.303, 486A.907, 486A.1001, 486A.1102

486A.105A Secretary of state — extra services — surcharge.

Upon the request of a filer of a document under this chapter, the secretary of state shall
provide an extra filing service and assess a surcharge as provided in chapter 9, subchapter II.

2021 Acts, ch 165, §254

486A.106 Governing law.

1. Except as otherwise provided in subsection 2, the law of the jurisdiction in which a
partnership has its chief executive office governs relations among the partners and between
the partners and the partnership.

2. The law of this state governs relations among the partners and the partnership and the
liability of partners for an obligation of a limited liability partnership.

98 Acts, ch 1201, §6, 79, 82

Referred to in §486A.103

486A.107 Partnership subject to amendment or repeal of chapter.

A partnership governed by this chapter is subject to any amendment to or repeal of this
chapter.

98 Acts, ch 1201, §7, 79, 82

ARTICLE 2
NATURE OF PARTNERSHIP

486A.201 Partnership as entity.

1. A partnership is an entity distinct from its partners.

2. A limited liability partnership continues to be the same entity that existed before the
filing of a statement of qualification under section 486A.1001.

98 Acts, ch 1201, §8, 79, 82
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486A.202 Formation of partnership.

1. Except as otherwise provided in subsection 2, the association of two or more persons to
carry on as co-owners a business for profit forms a partnership, whether or not the persons
intend to form a partnership.

2. An association formed under a statute other than this chapter, a predecessor statute,
or a comparable statute of another jurisdiction is not a partnership under this chapter.

3. In determining whether a partnership is formed, the following rules apply:

a. Joint tenancy, tenancy in common, tenancy by the entireties, joint property, common
property, or part ownership does not by itself establish a partnership, even if the co-owners
share profits made by the use of the property.

b. The sharing of gross returns does not by itself establish a partnership, even if the
persons sharing them have a joint or common right or interest in property from which the
returns are derived.

c. A person who receives a share of the profits of a business is presumed to be a partner
in the business, unless the profits were received in payment of or for any of the following:

(1) Of a debt by installments or otherwise.

(2) For services as an independent contractor or of wages or other compensation to an
employee.

@3) Of rent.

(4) Of an annuity or other retirement or health benefit to a beneficiary, representative, or
designee of a deceased or retired partner.

(5) Of interest or other charge on a loan, even if the amount of payment varies with
the profits of the business, including a direct or indirect present or future ownership of the
collateral, or rights to income, proceeds, or increase in value derived from the collateral.

(6) For the sale of the goodwill of a business or other property by installments or
otherwise.

98 Acts, ch 1201, §9, 79, 82
Referred to in §468.506, 486A.101, 489.1001

486A.203 Partnership property.

Property acquired by a partnership is property of the partnership and not of the partners
individually.

98 Acts, ch 1201, §10, 79, 82

486A.204 When property is partnership property.

1. Property is partnership property if acquired in the name of any of the following;:

a. The partnership.

b. One or more partners with an indication in the instrument transferring title to the
property of the person’s capacity as a partner or of the existence of a partnership but without
an indication of the name of the partnership.

2. Property is acquired in the name of the partnership by a transfer to any of the following;:

a. The partnership in its name.

b. One or more partners in their capacity as partners in the partnership, if the name of
the partnership is indicated in the instrument transferring title to the property.

3. Property is presumed to be partnership property if purchased with partnership assets,
even if not acquired in the name of the partnership or of one or more partners with an
indication in the instrument transferring title to the property of the person’s capacity as a
partner or of the existence of a partnership.

4. Property acquired in the name of one or more of the partners, without an indication in
the instrument transferring title to the property of the person’s capacity as a partner or of the
existence of a partnership and without use of partnership assets, is presumed to be separate
property, even if used for partnership purposes.

98 Acts, ch 1201, §11, 79, 82
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ARTICLE 3

RELATIONS OF PARTNERS TO
PERSONS DEALING WITH PARTNERSHIP

486A.301 Partner agent of partnership.

Subject to the effect of a statement of partnership authority under section 486A.303:

1. Each partner is an agent of the partnership for the purpose of its business. An act of
a partner, including the execution of an instrument in the partnership name, for apparently
carrying on in the ordinary course the partnership business or business of the kind carried
on by the partnership binds the partnership, unless the partner had no authority to act for
the partnership in the particular matter and the person with whom the partner was dealing
knew or had received a notification that the partner lacked authority.

2. An act of a partner which is not apparently for carrying on in the ordinary course
the partnership business or business of the kind carried on by the partnership binds the
partnership only if the act was authorized by the other partners.

98 Acts, ch 1201, §12, 79, 82
Referred to in §486A.302, 486A.401, 486A.702, 486A.804, 486A.805

486A.302 Transfer of partnership property.

1. Partnership property may be transferred as follows:

a. Subject to the effect of a statement of partnership authority under section 486A.303,
partnership property held in the name of the partnership may be transferred by an instrument
of transfer executed by a partner in the partnership name.

b. Partnership property held in the name of one or more partners with an indication in
the instrument transferring the property to the partners of their capacity as partners or of the
existence of a partnership, but without an indication of the name of the partnership, may be
transferred by an instrument of transfer executed by the persons in whose name the property
is held.

c. Partnership property held in the name of one or more persons other than the
partnership, without an indication in the instrument transferring the property to the partners
of their capacity as partners or of the existence of a partnership, may be transferred by an
instrument of transfer executed by the persons in whose name the property is held.

2. A partnership may recover partnership property from a transferee only if it proves that
execution of the instrument of initial transfer did not bind the partnership under section
486A.301 and if one of the following applies:

a. Astoasubsequent transferee who gave value for property transferred under subsection
1, paragraphs “a” and “b”, proves that the subsequent transferee knew or had received a
notification that the person who executed the instrument of initial transfer lacked authority
to bind the partnership.

b. As to a transferee who gave value for property transferred under subsection 1,
paragraph “c”, proves that the transferee knew or had received a notification that the
property was partnership property and that the person who executed the instrument of
initial transfer lacked authority to bind the partnership.

3. A partnership shall not recover partnership property from a subsequent transferee if
the partnership would not have been entitled to recover the property, under subsection 2,
from any earlier transferee of the property.

4. If a person holds all of the partners’ interests in the partnership, all of the partnership
property vests in that person. The person may execute a document in the name of the
partnership to evidence vesting of the property in that person and may file or record the
document.

98 Acts, ch 1201, §13, 79, 82
Referred to in §486A.907

486A.303 Statement of partnership authority.
1. A partnership may file a statement of partnership authority as provided in this
subsection.
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a. The statement of partnership authority must include all of the following:

(1) The name of the partnership.

(2) The street address of its chief executive office and of one office in this state, if there
is one.

(3) The names and mailing addresses of all of the partners or of an agent appointed and
maintained by the partnership for the purpose of subsection 2.

(4) The names of the partners authorized to execute an instrument transferring real
property held in the name of the partnership.

b. The statement of partnership authority may state the authority, or limitations on the
authority, of some or all of the partners to enter into other transactions on behalf of the
partnership and any other matter.

2. If a statement of partnership authority names an agent, the agent shall maintain a list
of the names and mailing addresses of all of the partners and make it available to any person
on request for good cause shown.

3. If a filed statement of partnership authority is executed pursuant to section 486A.105,
subsection 3, and states the name of the partnership but does not contain all of the other
information required by subsection 1, the statement nevertheless operates with respect to a
person not a partner as provided in subsections 4 and 5.

4. Except as otherwise provided in subsection 7, a filed statement of partnership authority
supplements the authority of a partner to enter into transactions on behalf of the partnership
as follows:

a. Except for transfers of real property, a grant of authority contained in a filed statement
of partnership authority is conclusive in favor of a person who gives value without knowledge
to the contrary, so long as and to the extent that a limitation on that authority is not then
contained in another filed statement. A filed cancellation of a limitation on authority revives
the previous grant of authority.

b. A grant of authority to transfer real property held in the name of the partnership
contained in a certified copy of a filed statement of partnership authority recorded in the
office for recording transfers of that real property is conclusive in favor of a person who
gives value without knowledge to the contrary, so long as and to the extent that a certified
copy of a filed statement containing a limitation on that authority is not then of record in the
office for recording transfers of that real property. The recording in the office for recording
transfers of that real property of a certified copy of a filed cancellation of a limitation on
authority revives the previous grant of authority.

5. A person not a partner is deemed to know of a limitation on the authority of a partner
to transfer real property held in the name of the partnership if a certified copy of the filed
statement containing the limitation on authority is of record in the office for recording
transfers of that real property.

6. Except as otherwise provided in subsections 4 and 5 and sections 486A.704 and
486A.805, a person not a partner is not deemed to know of a limitation on the authority of a
partner merely because the limitation is contained in a filed statement.

7. A statement of partnership authority filed by the secretary of state is effective until
amended or canceled, unless an earlier cancellation date is specified in the statement.

98 Acts, ch 1201, §14, 79, 82; 2013 Acts, ch 108, §1

Referred to in §486A.101, 486A.301, 486A.302, 486A.304, 486A.702, 486A.703, 486A.704, 486A.805, 633A.4606

486A.304 Statement of denial.

A partner or other person named as a partner in a filed statement of partnership authority
or in a list maintained by an agent pursuant to section 486A.303, subsection 2, may file a
statement of denial stating the name of the partnership and the fact that is being denied,
which may include denial of a person’s authority or status as a partner. A statement of denial
is a limitation on authority as provided in section 486A.303, subsections 4 and 5.

98 Acts, ch 1201, §15, 79, 82

Referred to in §486A.101, 486A.1205
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486A.305 Partnership liable for partner’s actionable conduct.

1. A partnership is liable for loss or injury caused to a person, or for a penalty incurred,
as a result of a wrongful act or omission, or other actionable conduct, of a partner acting in
the ordinary course of business of the partnership or with authority of the partnership.

2. If, in the course of the partnership’s business or while acting with authority of the
partnership, a partner receives or causes the partnership to receive money or property of
a person not a partner, and the money or property is misapplied by a partner, the partnership
is liable for the loss.

98 Acts, ch 1201, §16, 79, 82

486A.306 Partner’s liability.

1. Except as otherwise provided in subsections 2 and 3, all partners are liable jointly and
severally for all obligations of the partnership unless otherwise agreed by the claimant or
provided by law.

2. A person admitted as a partner into an existing partnership is not personally liable for
any partnership obligation incurred before the person’s admission as a partner.

3. An obligation of a partnership incurred while the partnership is a limited liability
partnership, whether arising in contract, tort, or otherwise, is solely the obligation of the
partnership. A partner is not personally liable, directly or indirectly, by way of contribution
or otherwise, for such an obligation solely by reason of being or so acting as a partner. This
subsection applies notwithstanding anything inconsistent in the partnership agreement that
existed immediately before the vote required to become a limited liability partnership under
section 486A.1001, subsection 2.

98 Acts, ch 1201, §17, 79, 82
Referred to in §486A.307, 486A.703, 486A.806, 486A.807, 486A.903, 486A.906

486A.307 Actions by and against partnership and partners.

1. A partnership may sue and be sued in the name of the partnership.

2. An action may be brought against the partnership and, to the extent not inconsistent
with section 486A.306, any or all of the partners in the same action or in separate actions.

3. A judgment against a partnership is not by itself a judgment against a partner. A
judgment against a partnership shall not be satisfied from a partner’s assets unless there is
also a judgment against the partner.

4. A judgment creditor of a partner shall not levy execution against the assets of the
partner to satisfy a judgment based on a claim against the partnership unless the partner
is personally liable for the claim under section 486A.306 and one or more of the following
apply:

a. A judgment based on the same claim has been obtained against the partnership and a
writ of execution on the judgment has been returned unsatisfied in whole or in part.

b. The partnership is a debtor in bankruptcy.

c. The partner has agreed that the creditor need not exhaust partnership assets.

d. A court grants permission to the judgment creditor to levy execution against the assets
of a partner based on a finding that partnership assets subject to execution are clearly
insufficient to satisfy the judgment, that exhaustion of partnership assets is excessively
burdensome, or that the grant of permission is an appropriate exercise of the court’s
equitable powers.

e. Liability is imposed on the partner by law or contract independent of the existence of
the partnership.

5. This section applies to any partnership liability or obligation resulting from a
representation by a partner or purported partner under section 486A.308.

98 Acts, ch 1201, §18, 79, 82

486A.308 Liability of purported partner.

1. If a person, by words or conduct, purports to be a partner, or consents to being
represented by another as a partner, in a partnership or with one or more persons not
partners, the purported partner is liable to a person to whom the representation is made,



§486A.308, UNIFORM PARTNERSHIP ACT VI-10

if that person, relying on the representation, enters into a transaction with the actual or
purported partnership. If the representation, either by the purported partner or by a person
with the purported partner’s consent, is made in a public manner, the purported partner is
liable to a person who relies upon the purported partnership even if the purported partner is
not aware of being held out as a partner to the claimant. If partnership liability results, the
purported partner is liable with respect to that liability as if the purported partner were a
partner. If no partnership liability results, the purported partner is liable with respect to that
liability jointly and severally with any other person consenting to the representation.

2. 1If a person is thus represented to be a partner in an existing partnership, or with one
or more persons not partners, the purported partner is an agent of persons consenting to
the representation to bind the persons to the same extent and in the same manner as if the
purported partner were a partner, with respect to persons who enter into transactions in
reliance upon the representation. If all of the partners of the existing partnership consent to
the representation, a partnership act or obligation results. If fewer than all of the partners
of the existing partnership consent to the representation, the person acting and the partners
consenting to the representation are jointly and severally liable.

3. A person is not liable as a partner merely because the person is named by another in a
statement of partnership authority.

4. A person does not continue to be liable as a partner merely because of a failure to file
a statement of dissociation or to amend a statement of partnership authority to indicate the
partner’s dissociation from the partnership.

5. Except as otherwise provided in subsections 1 and 2, persons who are not partners as
to each other are not liable as partners to other persons.

98 Acts, ch 1201, §19, 79, 82
Referred to in §486A.307

ARTICLE 4

RELATIONS OF PARTNERS TO EACH OTHER
AND TO PARTNERSHIP

486A.401 Partner’s rights and duties.

1. Each partner is deemed to have an account subject to the following:

a. The account is credited with an amount equal to the money plus the value of any other
property, net of the amount of any liabilities, the partner contributes to the partnership and
the partner’s share of the partnership profits.

b. The account is charged with an amount equal to the money plus the value of any other
property, net of the amount of any liabilities, distributed by the partnership to the partner and
the partner’s share of the partnership losses.

2. Each partner is entitled to an equal share of the partnership profits and is chargeable
with a share of the partnership losses in proportion to the partner’s share of the profits.

3. A partnership shall reimburse a partner for payments made and indemnify a partner
for liabilities incurred by the partner in the ordinary course of the business of the partnership
or for the preservation of its business or property, if such payments were made or liabilities
incurred without violation of the partner’s duties to the partnership or the other partners.

4. A partnership shall reimburse a partner for an advance to the partnership beyond the
amount of capital the partner agreed to contribute.

5. A payment or advance made by a partner which gives rise to a partnership obligation
under subsection 3 or 4 constitutes a loan to the partnership which accrues interest from the
date of the payment or advance.

6. Each partner has equal rights in the management and conduct of the partnership
business.

7. A partner may use or possess partnership property only on behalf of the partnership.

8. A partner is not entitled to remuneration for services performed for the partnership,
except for reasonable compensation for services rendered in winding up the business of the
partnership.
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9. A person may become a partner only with the consent of all of the partners.

10. A difference arising as to a matter in the ordinary course of business of a partnership
may be decided by a majority of the partners. An act outside the ordinary course of business
of a partnership and an amendment to the partnership agreement may be undertaken only
with the consent of all of the partners.

11. This section does not affect the obligations of a partnership to other persons under
section 486A.301.

98 Acts, ch 1201, §20, 79, 82
Referred to in §486A.405

486A.402 Distributions in kind.
A partner has no right to receive, and shall not be required to accept, a distribution in kind.
98 Acts, ch 1201, §21, 79, 82

486A.403 Partner’s rights and duties with respect to information.

1. A partnership shall keep its books and records, if any, at its chief executive office.

2. A partnership shall provide partners and their agents and attorneys access to its books
and records. It shall provide former partners and their agents and attorneys access to books
and records pertaining to the period during which the former partners were partners. The
right of access provides the opportunity to inspect and copy books and records during
ordinary business hours. A partnership may impose a reasonable charge, covering the costs
of labor and material, for copies of documents furnished.

3. Each partner and the partnership shall furnish to a partner, and to the legal
representative of a deceased partner or partner under legal disability, all of the following:

a. Without demand, any information concerning the partnership’s business and affairs
reasonably required for the proper exercise of the partner’s rights and duties under the
partnership agreement or this chapter.

b. On demand, any other information concerning the partnership’s business and affairs,
except to the extent the demand or the information demanded is unreasonable or otherwise
improper under the circumstances.

98 Acts, ch 1201, §22, 79, 82
Referred to in §486A.103, 486A.405

486A.404 General standards of partner’s conduct.

1. The only fiduciary duties a partner owes to the partnership and the other partners are
the duty of loyalty and the duty of care set forth in subsections 2 and 3.

2. A partner’s duty of loyalty to the partnership and the other partners is limited to the
following:

a. To account to the partnership and hold as trustee for the partnership any property,
profit, or benefit derived by the partner in the conduct and winding up of the partnership
business or derived from a use by the partner of partnership property, including the
appropriation of a partnership opportunity.

b. To refrain from dealing with the partnership in the conduct or winding up of the
partnership business as or on behalf of a party having an interest adverse to the partnership.

c. To refrain from competing with the partnership in the conduct of the partnership
business before the dissolution of the partnership.

3. A partner’s duty of care to the partnership and the other partners in the conduct and
winding up of the partnership business is limited to refraining from engaging in grossly
negligent or reckless conduct, intentional misconduct, or a knowing violation of law.

4. A partner shall discharge the duties to the partnership and the other partners under
this chapter or under the partnership agreement and exercise any rights consistently with
the obligation of good faith and fair dealing.

5. A partner does not violate a duty or obligation under this chapter or under the
partnership agreement merely because the partner’s conduct furthers the partner’s own
interest.

6. A partner may lend money to and transact other business with the partnership, and as
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to each loan or transaction the rights and obligations of the partner are the same as those of
a person who is not a partner, subject to other applicable law.

7. This section applies to a person winding up the partnership business as the personal or
legal representative of the last surviving partner as if the person were a partner.

98 Acts, ch 1201, §23, 79, 82

Referred to in §486A.103, 486A.405, 486A.601, 486A.603

486A.405 Actions by partnership and partners.

1. A partnership may maintain an action against a partner for a breach of the partnership
agreement, or for the violation of a duty to the partnership, causing harm to the partnership.

2. A partner may maintain an action against the partnership or another partner for legal
or equitable relief, with or without an accounting as to partnership business, to do any of the
following:

a. Enforce the partner’s rights under the partnership agreement.

b. Enforce the partner’s rights under this chapter, including any or all of the following:

(1) The partner’s rights under section 486A.401, 486A.403, or 486A.404.

(2) The partner’s right on dissociation to have the partner’s interest in the partnership
purchased pursuant to section 486A.701 or enforce any other right under article 6 or 7.

(3) The partner’s right to compel a dissolution and winding up of the partnership business
under section 486A.801 or enforce any other right under article 8.

c. Enforce the rights and otherwise protect the interests of the partner, including rights
and interests arising independently of the partnership relationship.

3. The accrual of, and any time limitation on, a right of action for a remedy under this
section is governed by other law. A right to an accounting upon a dissolution and winding up
does not revive a claim barred by law.

98 Acts, ch 1201, §24, 79, 82

Referred to in §486A.701

486A.406 Continuation of partnership beyond definite term or particular undertaking.

1. If a partnership for a definite term or particular undertaking is continued, without an
express agreement, after the expiration of the term or completion of the undertaking, the
rights and duties of the partners remain the same as they were at the expiration or completion,
so far as is consistent with a partnership at will.

2. If the partners, or those of them who habitually acted in the business during the term or
undertaking, continue the business without any settlement or liquidation of the partnership,
they are presumed to have agreed that the partnership will continue.

98 Acts, ch 1201, §25, 79, 82

ARTICLE 5

TRANSFEREES AND CREDITORS
OF PARTNER

486A.501 Partner not co-owner of partnership property.

A partner is not a co-owner of partnership property and has no interest in partnership
property which can be transferred, either voluntarily or involuntarily.

98 Acts, ch 1201, §26, 79, 82

486A.502 Partner’s transferable interest in partnership.

The only transferable interest of a partner in the partnership is the partner’s share of the
profits and losses of the partnership and the partner’s right to receive distributions. The
interest is personal property.

98 Acts, ch 1201, §27, 79, 82
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486A.503 Transfer of partner’s transferable interest.

1. A transfer, in whole or in part, of a partner’s transferable interest in the partnership is
or does all of the following:

a. Is permissible.

b. Does not by itself cause the partner’s dissociation or a dissolution and winding up of
the partnership business.

c. Does not, as against the other partners or the partnership, entitle the transferee, during
the continuance of the partnership, to participate in the management or conduct of the
partnership business, to require access to information concerning partnership transactions,
or to inspect or copy the partnership books or records.

2. A transferee of a partner’s transferable interest in the partnership has a right to all of
the following:

a. To receive, in accordance with the transfer, distributions to which the transferor would
otherwise be entitled.

b. To receive upon the dissolution and winding up of the partnership business, in
accordance with the transfer, the net amount otherwise distributable to the transferor.

c. To seek under section 486A.801, subsection 6, a judicial determination that it is
equitable to wind up the partnership business.

3. In a dissolution and winding up, a transferee is entitled to an account of partnership
transactions only from the date of the latest account agreed to by all of the partners.

4. Upon transfer, the transferor retains the rights and duties of a partner other than the
interest in distributions transferred.

5. A partnership need not give effect to a transferee’s rights under this section until it has
notice of the transfer.

6. A transfer of a partner’s transferable interest in the partnership in violation of a
restriction on transfer contained in the partnership agreement is ineffective as to a person
having notice of the restriction at the time of transfer.

98 Acts, ch 1201, §28, 79, 82

486A.504 Partner’s transferable interest subject to charging order.

1. On application by a judgment creditor of a partner or of a partner’s transferee, a court
having jurisdiction may charge the transferable interest of the judgment debtor to satisfy the
judgment. The court may appoint a receiver of the share of the distributions due or to become
due to the judgment debtor in respect of the partnership and make all other orders, directions,
accounts, and inquiries the judgment debtor might have made or which the circumstances of
the case may require.

2. Acharging order constitutes a lien on the judgment debtor’s transferable interest in the
partnership. The court may order a foreclosure of the interest subject to the charging order
at any time. The purchaser at the foreclosure sale has the rights of a transferee.

3. At any time before foreclosure, an interest charged may be redeemed by or with any of
the following;:

a. By the judgment debtor.

b. With property other than partnership property, by one or more of the other partners.

c. With partnership property, by one or more of the other partners with the consent of all
of the partners whose interests are not so charged.

4. This chapter does not deprive a partner of a right under exemption laws with respect
to the partner’s interest in the partnership.

5. This section provides the exclusive remedy by which a judgment creditor of a partner or
partner’s transferee may satisfy a judgment out of the judgment debtor’s transferable interest
in the partnership.

98 Acts, ch 1201, §29, 79, 82



§486A.601, UNIFORM PARTNERSHIP ACT VI-14

ARTICLE 6
PARTNER’S DISSOCIATION

Referred to in §486A.405

486A.601 Events causing partner’s dissociation.

A partner is dissociated from a partnership upon the occurrence of any of the following
events:

1. The partnership’s having notice of the partner’s express will to withdraw as a partner
or on a later date specified by the partner.

2. An event agreed to in the partnership agreement as causing the partner’s dissociation.

3. The partner’s expulsion pursuant to the partnership agreement.

4. The partner’s expulsion by the unanimous vote of the other partners if any of the
following apply:

a. It is unlawful to carry on the partnership business with that partner.

b. There has been a transfer of all or substantially all of that partner’s transferable interest
in the partnership, other than a transfer for security purposes, or a court order charging the
partner’s interest, which has not been foreclosed.

c. Within ninety days after the partnership notifies a corporate partner that it will be
expelled because it has filed a certificate of dissolution or the equivalent, its charter has
been revoked, or its right to conduct business has been suspended by the jurisdiction of its
incorporation, there is no revocation of the certificate of dissolution or no reinstatement of
its charter or its right to conduct business.

d. A partnership, limited partnership, or limited liability company that is a partner has
been dissolved and its business is being wound up.

5. Onapplication by the partnership or another partner, the partner’s expulsion by judicial
determination because of any of the following:

a. The partner engaged in wrongful conduct that adversely and materially affected the
partnership business.

b. The partner willfully or persistently committed a material breach of the partnership
agreement or of a duty owed to the partnership or the other partners under section 486A.404.

c. The partner engaged in conduct relating to the partnership business which makes it not
reasonably practicable to carry on the business in partnership with the partner.

6. The partner’s actions constituting any of the following:

a. Becoming a debtor in bankruptcy.

b. Executing an assignment for the benefit of creditors.

c. Seeking, consenting to, or acquiescing in the appointment of a trustee, receiver, or
liquidator of that partner or of all or substantially all of that partner’s property.

d. Failing, within ninety days after the appointment, to have vacated or stayed the
appointment of a trustee, receiver, or liquidator of the partner or of all or substantially all
of the partner’s property obtained without the partner’s consent or acquiescence, or failing
within ninety days after the expiration of a stay to have the appointment vacated.

7. In the case of a partner who is an individual any of the following:

a. The partner’s death.

b. The appointment of a general guardian or general conservator for the partner.

c. Ajudicial determination that the partner has otherwise become incapable of performing
the partner’s duties under the partnership agreement.

8. In the case of a partner that is a trust or is acting as a partner by virtue of being a
trustee of a trust, distribution of the trust’s entire transferable interest in the partnership, but
not merely by reason of the substitution of a successor trustee.

9. In the case of a partner that is an estate or is acting as a partner by virtue of being a
personal representative of an estate, distribution of the estate’s entire transferable interest
in the partnership, but not merely by reason of the substitution of a successor personal
representative.
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10. Termination of a partner who is not an individual, partnership, corporation, trust, or
estate.

98 Acts, ch 1201, §30, 79, 82
Referred to in §486A.103, 486A.602, 486A.801

486A.602 Partner’s power to dissociate — wrongful dissociation.

1. A partner has the power to dissociate at any time, rightfully or wrongfully, by express
will pursuant to section 486A.601, subsection 1.

2. A partner’s dissociation is wrongful only if any of the following applies:

a. Itisin breach of an express provision of the partnership agreement.

b. In the case of a partnership for a definite term or particular undertaking, before the
expiration of the term or the completion of the undertaking if any of the following occur:

(1) The partner withdraws by express will, unless the withdrawal follows within ninety
days after another partner’s dissociation by death or otherwise under section 486A.601,
subsections 6 through 10, or wrongful dissociation under this subsection.

(2) The partner is expelled by judicial determination under section 486A.601, subsection
5.

(3) The partner is dissociated by becoming a debtor in bankruptcy.

(4) In the case of a partner who is not an individual, trust other than a business trust,
or estate, the partner is expelled or otherwise dissociated because it willfully dissolved or
terminated.

3. A partner who wrongfully dissociates is liable to the partnership and to the other
partners for damages caused by the dissociation. The liability is in addition to any other
obligation of the partner to the partnership or to the other partners.

98 Acts, ch 1201, §31, 79, 82
Referred to in §486A.103, 486A.701, 486A.801

486A.603 Effect of partner’s dissociation.

1. If a partner’s dissociation results in a dissolution and winding up of the partnership
business, article 8 applies; otherwise, article 7 applies.

2. Upon a partner’s dissociation all of the following apply:

a. The partner’s right to participate in the management and conduct of the partnership
business terminates, except as otherwise provided in section 486A.803.

b. The partner’s duty of loyalty under section 486A.404, subsection 2, paragraph “c”,
terminates.

c. The partner’s duty of loyalty under section 486A.404, subsection 2, paragraphs “a” and
“b”, and duty of care under section 486A.404, subsection 3, continue only with regard to
matters arising and events occurring before the partner’s dissociation, unless the partner
participates in winding up the partnership’s business pursuant to section 486A.803.

98 Acts, ch 1201, §32, 79, 82

Referred to in §486A.103

ARTICLE 7

PARTNER’S DISSOCIATION WHEN BUSINESS
NOT WOUND UP

Referred to in §486A.405, 486A.603

486A.701 Purchase of dissociated partner’s interest.

1. If a partner is dissociated from a partnership without resulting in a dissolution and
winding up of the partnership business under section 486A.801, the partnership shall cause
the dissociated partner’s interest in the partnership to be purchased for a buyout price
determined pursuant to subsection 2.

2. The buyout price of a dissociated partner’s interest is the amount that would have been
distributable to the dissociating partner under section 486A.807, subsection 2, if, on the date
of dissociation, the assets of the partnership were sold at a price equal to the greater of the
liquidation value or the value based on a sale of the entire business as a going concern without
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the dissociated partner and the partnership were wound up as of that date. Interest must be
paid from the date of dissociation to the date of payment.

3. Damages for wrongful dissociation under section 486A.602, subsection 2, and all other
amounts owing, whether or not presently due, from the dissociated partner to the partnership,
must be offset against the buyout price. Interest must be paid from the date the amount owed
becomes due to the date of payment.

4. A partnership shall indemnify a dissociated partner whose interest is being purchased
against all partnership liabilities, whether incurred before or after the dissociation, except
liabilities incurred by an act of the dissociated partner under section 486A.702.

5. If no agreement for the purchase of a dissociated partner’s interest is reached within
one hundred twenty days after a written demand for payment, the partnership shall pay, or
cause to be paid, in cash to the dissociated partner the amount the partnership estimates to
be the buyout price and accrued interest, reduced by any offsets and accrued interest under
subsection 3.

6. If a deferred payment is authorized under subsection 8, the partnership may tender a
written offer to pay the amount the partnership estimates to be the buyout price and accrued
interest, reduced by any offsets under subsection 3, stating the time of payment, the amount
and type of security for payment, and the other terms and conditions of the obligation.

7. The payment or tender required by subsection 5 or 6 must be accompanied by all of the
following:

a. A written statement of partnership assets and liabilities as of the date of dissociation.

b. The latest available partnership balance sheet and income statement, if any.

c. A written explanation of how the estimated amount of the payment was calculated.

d. Written notice that the payment is in full satisfaction of the obligation to purchase
unless, within one hundred twenty days after the written notice, the dissociated partner
commences an action to determine the buyout price, any offsets under subsection 3, or other
terms of the obligation to purchase.

8. A partner who wrongfully dissociates before the expiration of a definite term or the
completion of a particular undertaking is not entitled to payment of any portion of the buyout
price until the expiration of the term or completion of the undertaking, unless the partner
establishes to the satisfaction of the court that earlier payment will not cause undue hardship
to the business of the partnership. A deferred payment must be adequately secured and bear
interest.

9. A dissociated partner may maintain an action against the partnership, pursuant to
section 486A.405, subsection 2, paragraph “b”, subparagraph (2), to determine the buyout
price of that partner’s interest, any offsets under subsection 3, or other terms of the
obligation to purchase. The action must be commenced within one hundred twenty days
after the partnership has tendered payment or an offer to pay or within one year after written
demand for payment if no payment or offer to pay is tendered. The court shall determine
the buyout price of the dissociated partner’s interest, any offset due under subsection 3,
and accrued interest, and enter judgment for any additional payment or refund. If deferred
payment is authorized under subsection 8, the court shall also determine the security for
payment and other terms of the obligation to purchase. The court may assess reasonable
attorney’s fees and the fees and expenses of appraisers or other experts for a party to
the action, in amounts the court finds equitable, against a party that the court finds acted
arbitrarily, vexatiously, or not in good faith. The finding may be based on the partnership’s
failure to tender payment or an offer to pay or to comply with subsection 7.

98 Acts, ch 1201, §33, 79, 82

Referred to in §486A.405, 486A.906

486A.702 Dissociated partner’s power to bind and liability to partnership.

1. For two years after a partner dissociates without resulting in a dissolution and
winding up of the partnership business, the partnership, including a surviving partnership
under article 9, is bound by an act of the dissociated partner which would have bound the
partnership under section 486A.301 before dissociation only if at the time of entering into
the transaction all of the following apply:
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a. The other party reasonably believed that the dissociated partner was then a partner.

b. The other party did not have notice of the partner’s dissociation.

c. The other party is not deemed to have had knowledge under section 486A.303,
subsection 5, or notice under section 486A.704, subsection 3.

2. A dissociated partner is liable to the partnership for any damage caused to the
partnership arising from an obligation incurred by the dissociated partner after dissociation
for which the partnership is liable under subsection 1.

98 Acts, ch 1201, §34, 79, 82
Referred to in §486A.701, 486A.704, 486A.906

486A.703 Dissociated partner’s liability to other persons.

1. A partner’s dissociation does not of itself discharge the partner’s liability for a
partnership obligation incurred before dissociation. A dissociated partner is not liable
for a partnership obligation incurred after dissociation, except as otherwise provided in
subsection 2.

2. A partner who dissociates without resulting in a dissolution and winding up of the
partnership business is liable as a partner to the other party in a transaction entered into by
the partnership, or a surviving partnership under article 9, within two years after the partner’s
dissociation, only if the partner is liable for the obligation under section 486A.306 and at the
time of entering into the transaction all of the following apply:

a. The other party reasonably believed that the dissociated partner was then a partner.

b. The other party did not have notice of the partner’s dissociation.

c. The other party is not deemed to have had knowledge under section 486A.303,
subsection 5, or notice under section 486A.704, subsection 3.

3. By agreement with the partnership creditor and the partners continuing the business,
a dissociated partner may be released from liability for a partnership obligation.

4. A dissociated partner is released from liability for a partnership obligation if a
partnership creditor, with notice of the partner’s dissociation but without the partner’s
consent, agrees to a material alteration in the nature or time of payment of a partnership
obligation.

98 Acts, ch 1201, §35, 79, 82
Referred to in §486A.704, 486A.906

486A.704 Statement of dissociation.

1. A dissociated partner or the partnership may file a statement of dissociation stating the
name of the partnership and that the partner is dissociated from the partnership.

2. A statement of dissociation is a limitation on the authority of a dissociated partner for
the purposes of section 486A.303, subsections 4 and 5.

3. For the purposes of section 486A.702, subsection 1, paragraph “c”, and section
486A.703, subsection 2, paragraph “c”, a person not a partner is deemed to have notice of
the dissociation ninety days after the statement of dissociation is filed.

98 Acts, ch 1201, §36, 79, 82
Referred to in §486A.101, 486A.303, 486A.702, 486A.703

486A.705 Continued use of partnership name.

Continued use of a partnership name, or a dissociated partner’s name as part of a
partnership name, by partners continuing the business does not of itself make the dissociated
partner liable for an obligation of the partners or the partnership continuing the business.

98 Acts, ch 1201, §37, 79, 82
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ARTICLE 8
WINDING UP PARTNERSHIP BUSINESS

Referred to in §486A.405, 486A.603

486A.801 Events causing dissolution and winding up of partnership business.

A partnership is dissolved, and its business must be wound up, only upon the occurrence
of any of the following events:

1. In a partnership at will, the partnership’s having notice from a partner, other than a
partner who is dissociated under section 486A.601, subsections 2 through 10, of that partner’s
express will to withdraw as a partner, or on a later date specified by the partner.

2. In a partnership for a definite term or particular undertaking if any of the following
occur or are present:

a. The expiration of ninety days after a partner’s dissociation by death or otherwise
under section 486A.601, subsections 6 through 10, or wrongful dissociation under section
486A.602, subsection 2, unless before that time a majority in interest of the remaining
partners, including partners who have rightfully dissociated pursuant to section 486A.602,
subsection 2, paragraph “b”, subparagraph (1), agree to continue the partnership.

b. The express will of all of the partners to wind up the partnership business.

c. The expiration of the term or the completion of the undertaking.

3. An event agreed to in the partnership agreement resulting in the winding up of the
partnership business.

4. An event that makes it unlawful for all or substantially all of the business of the
partnership to be continued, but a cure of illegality within ninety days after notice to the
partnership of the event is effective retroactively to the date of the event for purposes of this
section.

5. On application by a partner, a judicial determination that concludes any of the
following:

a. The economic purpose of the partnership is likely to be unreasonably frustrated.

b. Another partner has engaged in conduct relating to the partnership business which
makes it not reasonably practicable to carry on the business in partnership with that partner.

c. It is not otherwise reasonably practicable to carry on the partnership business in
conformity with the partnership agreement.

6. On application by a transferee of a partner’s transferable interest, a judicial
determination that it is equitable to wind up the partnership business at any of the following
times:

a. After the expiration of the term or completion of the undertaking, if the partnership
was for a definite term or particular undertaking at the time of the transfer or entry of the
charging order that gave rise to the transfer.

b. At any time, if the partnership was a partnership at will at the time of the transfer or
entry of the charging order that gave rise to the transfer.

98 Acts, ch 1201, §38, 79, 82
Referred to in §486A.103, 486A.405, 486A.503, 486A.701

486A.802 Partnership continues after dissolution.

1. Subject to subsection 2, a partnership continues after dissolution only for the purpose
of winding up its business. The partnership is terminated when the winding up of its business
is completed.

2. At any time after the dissolution of a partnership and before the winding up of its
business is completed, all of the partners, including any dissociating partner other than a
wrongfully dissociating partner, may waive the right to have the partnership’s business wound
up and the partnership terminated. In that event all of the following apply:

a. The partnership resumes carrying on its business as if dissolution had never occurred,
and any liability incurred by the partnership or a partner after the dissolution and before the
waiver is determined as if dissolution had never occurred.

b. The rights of a third party accruing under section 486A.804, subsection 1, or arising out
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of conduct in reliance on the dissolution before the third party knew or received a notification
of the waiver shall not be adversely affected.
98 Acts, ch 1201, §39, 79, 82

486A.803 Right to wind up partnership business.

1. After dissolution, a partner who has not wrongfully dissociated may participate in
winding up the partnership’s business, but on application of any partner, partner’s legal
representative, or transferee, the court, for good cause shown, may order judicial supervision
of the winding up.

2. The legal representative of the last surviving partner may wind up a partnership’s
business.

3. A person winding up a partnership’s business may preserve the partnership business
or property as a going concern for a reasonable time, prosecute and defend actions and
proceedings, whether civil, criminal, or administrative, settle and close the partnership’s
business, dispose of and transfer the partnership’s property, discharge the partnership’s
liabilities, distribute the assets of the partnership pursuant to section 486A.807, settle
disputes by mediation or arbitration, and perform other necessary acts.

98 Acts, ch 1201, §40, 79, 82

Referred to in §486A.603

486A.804 Partner’s power to bind partnership after dissolution.

Subject to section 486A.805, a partnership is bound by a partner’s act after dissolution that
meets any of the following criteria:

1. Is appropriate for winding up the partnership business.

2. Would have bound the partnership under section 486A.301 before dissolution, if the
other party to the transaction did not have notice of the dissolution.

98 Acts, ch 1201, §41, 79, 82

Referred to in §486A.802, 486A.805, 486A.806

486A.805 Statement of dissolution.

1. After dissolution, a partner who has not wrongfully dissociated may file a statement of
dissolution stating the name of the partnership and that the partnership has dissolved and is
winding up its business.

2. A statement of dissolution cancels a filed statement of partnership authority for the
purposes of section 486A.303, subsection 4, and is a limitation on authority for the purposes
of section 486A.303, subsection 5.

3. For the purposes of sections 486A.301 and 486A.804, a person not a partner is deemed
to have notice of the dissolution and the limitation on the partners’ authority as a result of
the statement of dissolution ninety days after it is filed.

4. After filing and, if appropriate, recording a statement of dissolution, a dissolved
partnership may file and, if appropriate, record a statement of partnership authority
which will operate with respect to a person not a partner as provided in section 486A.303,
subsections 4 and 5, in any transaction, whether or not the transaction is appropriate for
winding up the partnership business.

98 Acts, ch 1201, §42, 79, 82
Referred to in §486A.101, 486A.303, 486A.804

486A.806 Partner’s liability to other partners after dissolution.

1. Except as otherwise provided in subsection 2 and section 486A.306, after dissolution
a partner is liable to the other partners for the partner’s share of any partnership liability
incurred under section 486A.804.

2. A partner who, with knowledge of the dissolution, incurs a partnership liability
under section 486A.804, subsection 2, by an act that is not appropriate for winding up the
partnership business is liable to the partnership for any damage caused to the partnership
arising from the liability.

98 Acts, ch 1201, §43, 79, 82
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486A.807 Settlement of accounts and contributions among partners.

1. In winding up a partnership’s business, the assets of the partnership, including the
contributions of the partners required by this section, must be applied to discharge its
obligations to creditors, including, to the extent permitted by law, partners who are creditors.
Any surplus must be applied to pay in cash the net amount distributable to partners in
accordance with their right to distributions under subsection 2.

2. Each partner is entitled to a settlement of all partnership accounts upon winding up the
partnership business. In settling accounts among the partners, profits and losses that result
from the liquidation of the partnership assets must be credited and charged to the partners’
accounts. The partnership shall make a distribution to a partner in an amount equal to any
excess of the credits over the charges in the partner’s account. A partner shall contribute to
the partnership an amount equal to any excess of the charges over the credits in the partner’s
account, but excluding from the calculation charges attributable to an obligation for which
the partner is not personally liable under section 486A.306.

3. If a partner fails to contribute the full amount required under subsection 2, all of the
other partners shall contribute, in the proportions in which those partners share partnership
losses, the additional amount necessary to satisfy the partnership obligations for which they
are personally liable under section 486A.306. A partner or partner’s legal representative may
recover from the other partners any contributions the partner makes to the extent the amount
contributed exceeds that partner’s share of the partnership obligations for which the partner
is personally liable under section 486A.306.

4. After the settlement of accounts, each partner shall contribute, in the proportion in
which the partner shares partnership losses, the amount necessary to satisfy partnership
obligations that were not known at the time of the settlement and for which the partner is
personally liable under section 486A.306.

5. The estate of a deceased partner is liable for the partner’s obligation to contribute to
the partnership.

6. An assignee for the benefit of creditors of a partnership or a partner, or a person
appointed by a court to represent creditors of a partnership or a partner, may enforce a
partner’s obligation to contribute to the partnership.

98 Acts, ch 1201, §44, 79, 82
Referred to in §486A.701, 486A.803, 486A.906

ARTICLE 9
CONVERSIONS AND MERGERS

Referred to in §486A.702, 486A.703

486A.901 Definitions.

In this article:

1. “General partner” means a partner in a partnership and a general partner in a limited
partnership.

2. “Limited partner” means a limited partner in a limited partnership.

3. “Limited partnership” means a limited partnership created under chapter 488,
predecessor law, or comparable law of another jurisdiction.

4. “Partner” includes both a general partner and a limited partner.

98 Acts, ch 1201, §45, 79, 82; 2004 Acts, ch 1021, §111, 117, 118

486A.902 Conversion of partnership to limited partnership.

1. A partnership may be converted to a limited partnership pursuant to this section.

2. The terms and conditions of a conversion of a partnership to a limited partnership must
be approved by all of the partners or by a number or percentage specified for conversion in
the partnership agreement.

3. After the conversion is approved by the partners, the partnership shall file a certificate
of limited partnership in the jurisdiction in which the limited partnership is to be formed. The
certificate must include all of the following:
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a. A statement that the partnership was converted to a limited partnership from a
partnership.

b. Its former name.

c. A statement of the number of votes cast by the partners for and against the conversion
and, if the vote is less than unanimous, the number or percentage required to approve the
conversion under the partnership agreement.

4. The conversion takes effect when the certificate of limited partnership is filed or at any
later date specified in the certificate.

5. A general partner who becomes a limited partner as a result of the conversion
remains liable as a general partner for an obligation incurred by the partnership before
the conversion takes effect. If the other party to a transaction with the limited partnership
reasonably believes when entering the transaction that the limited partner is a general
partner, the limited partner is liable for an obligation incurred by the limited partnership
within ninety days after the conversion takes effect. The limited partner’s liability for all
other obligations of the limited partnership incurred after the conversion takes effect is that
of a limited partner as provided in chapter 488.

98 Acts, ch 1201, §46, 79, 82; 2004 Acts, ch 1021, §112, 117, 118

486A.903 Conversion of limited partnership to partnership.

1. A limited partnership may be converted to a partnership pursuant to this section.

2. Notwithstanding a provision to the contrary in a limited partnership agreement, the
terms and conditions of a conversion of a limited partnership to a partnership must be
approved by all of the partners.

3. After the conversion is approved by the partners, the limited partnership shall cancel
its certificate of limited partnership.

4. The conversion takes effect when the certificate of limited partnership is canceled.

5. Alimited partner who becomes a general partner as a result of the conversion remains
liable only as a limited partner for an obligation incurred by the limited partnership before
the conversion takes effect. Except as otherwise provided in section 486A.306, the partner is
liable as a general partner for an obligation of the partnership incurred after the conversion
takes effect.

98 Acts, ch 1201, §47, 79, 82

486A.904 Effect of conversion — entity unchanged.

1. A partnership or limited partnership that has been converted pursuant to this article is
for all purposes the same entity that existed before the conversion.

2. When a conversion takes effect all of the following apply:

a. Allproperty owned by the converting partnership or limited partnership remains vested
in the converted entity.

b. All obligations of the converting partnership or limited partnership continue as
obligations of the converted entity.

c. An action or proceeding pending against the converting partnership or limited
partnership may be continued as if the conversion had not occurred.

98 Acts, ch 1201, §48, 79, 82

486A.905 Merger of partnerships.

1. Pursuant to a plan of merger approved as provided in subsection 3, a partnership may
be merged with one or more partnerships or limited partnerships.

2. The plan of merger must set forth all of the following:

a. The name of each partnership or limited partnership that is a party to the merger.

b. The name of the surviving entity into which the other partnerships or limited
partnerships will merge.

c. Whether the surviving entity is a partnership or a limited partnership and the status of
each partner.

d. The terms and conditions of the merger.

e. The manner and basis of converting the interests of each party to the merger into
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interests or obligations of the surviving entity, or into money or other property in whole or
part.

f. The street address of the surviving entity’s chief executive office.

3. The plan of merger must be approved as follows:

a. In the case of a partnership that is a party to the merger, by all of the partners, or a
number or percentage specified for merger in the partnership agreement.

b. In the case of a limited partnership that is a party to the merger, by the vote required
for approval of a merger by the law of the state or foreign jurisdiction in which the limited
partnership is organized and, in the absence of such a specifically applicable law, by all of the
partners, notwithstanding a provision to the contrary in the partnership agreement.

4. After a plan of merger is approved and before the merger takes effect, the plan may be
amended or abandoned as provided in the plan.

5. The merger takes effect on the later of any of the following:

a. Theapproval of the plan of merger by all parties to the merger, as provided in subsection
3.

b. The filing of all documents required by law to be filed as a condition to the effectiveness
of the merger.

c. Any effective date specified in the plan of merger.

98 Acts, ch 1201, §49, 79, 82

486A.906 Effect of merger.

1. When a merger takes effect all of the following apply:

a. The separate existence of every partnership or limited partnership that is a party to the
merger, other than the surviving entity, ceases.

b. All property owned by each of the merged partnerships or limited partnerships vests
in the surviving entity.

c. All obligations of every partnership or limited partnership that is a party to the merger
become the obligations of the surviving entity.

d. An action or proceeding pending against a partnership or limited partnership that is
a party to the merger may be continued as if the merger had not occurred, or the surviving
entity may be substituted as a party to the action or proceeding.

2. The secretary of state of this state is the agent for service of process in an action or
proceeding against a surviving foreign partnership or limited partnership to enforce an
obligation of a domestic partnership or limited partnership that is a party to a merger. The
surviving entity shall promptly notify the secretary of state of the mailing address of its chief
executive office and of any change of address. Upon receipt of process, the secretary of state
shall mail a copy of the process to the surviving foreign partnership or limited partnership.

3. A partner of the surviving partnership or limited partnership is liable for all of the
following:

a. All obligations of a party to the merger for which the partner was personally liable
before the merger.

b. All other obligations of the surviving entity incurred before the merger by a party to the
merger, but those obligations may be satisfied only out of property of the surviving entity.

c. Except as otherwise provided in section 486A.306, all obligations of the surviving entity
incurred after the merger takes effect, but those obligations may be satisfied only out of
property of the surviving entity if the partner is a limited partner.

4. 1If the obligations incurred before the merger by a party to the merger are not satisfied
out of the property of the surviving partnership or limited partnership, the general partners
of that party immediately before the effective date of the merger shall contribute the amount
necessary to satisfy that party’s obligations to the surviving entity, in the manner provided in
section 486A.807 or in chapter 488 or under the law of the jurisdiction in which the party was
formed, as the case may be, as if the merged party were dissolved.

5. A partner of a party to a merger who does not become a partner of the surviving
partnership or limited partnership is dissociated from the entity, of which that partner was a
partner, as of the date the merger takes effect. The surviving entity shall cause the partner’s
interest in the entity to be purchased under section 486A.701 or another statute specifically
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applicable to that partner’s interest with respect to a merger. The surviving entity is bound
under section 486A.702 by an act of a general partner dissociated under this subsection, and
the partner is liable under section 486A.703 for transactions entered into by the surviving
entity after the merger takes effect.

98 Acts, ch 1201, §50, 79, 82; 99 Acts, ch 114, §40; 2004 Acts, ch 1021, §113, 117, 118

486A.907 Statement of merger.

1. After a merger, the surviving partnership or limited partnership may file a statement
that one or more partnerships or limited partnerships have merged into the surviving entity.

2. A statement of merger must contain all of the following:

a. The name of each partnership or limited partnership that is a party to the merger.

b. The name of the surviving entity into which the other partnerships or limited
partnership were merged.

c. The street address of the surviving entity’s chief executive office and of an office in this
state, if any.

d. Whether the surviving entity is a partnership or a limited partnership.

3. Except as otherwise provided in subsection 4, for the purposes of section 486A.302,
property of the surviving partnership or limited partnership which before the merger was
held in the name of another party to the merger is property held in the name of the surviving
entity upon filing a statement of merger.

4. For the purposes of section 486A.302, real property of the surviving partnership or
limited partnership which before the merger was held in the name of another party to the
merger is property held in the name of the surviving entity upon recording a certified copy of
the statement of merger in the office for recording transfers of that real property.

5. Afiled and, if appropriate, recorded statement of merger, executed and declared to be
accurate pursuant to section 486A.105, subsection 3, stating the name of a partnership or
limited partnership that is a party to the merger in whose name property was held before the
merger and the name of the surviving entity, but not containing all of the other information
required by subsection 2, operates with respect to the partnerships or limited partnerships
named to the extent provided in subsections 3 and 4.

98 Acts, ch 1201, §51, 79, 82

Referred to in §486A.101

486A.908 Nonexclusive.

This article is not exclusive. Partnerships or limited partnerships may be converted or
merged in any other manner provided by law.

98 Acts, ch 1201, §52, 79, 82

ARTICLE 10
LIMITED LIABILITY PARTNERSHIP

486A.1001 Statement of qualification.

1. A partnership may become a limited liability partnership pursuant to this section.

2. Theterms and conditions on which a partnership becomes a limited liability partnership
must be approved by the vote necessary to amend the partnership agreement except, in the
case of a partnership agreement that expressly considers obligations to contribute to the
partnership, by the vote necessary to amend those provisions.

3. After the approval required by subsection 2, a partnership may become a limited
liability partnership by filing a statement of qualification. The statement must contain all
of the following:

a. The name of the partnership.

b. The street address of the partnership’s chief executive office and, if different, the street
address of an office in this state, if any.

c. The address of a registered office and the name and address of a registered agent for
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service of process in this state, which the partnership is required to maintain as provided in
section 486A.1211.

d. A statement that the partnership elects to be a limited liability partnership.

e. A deferred effective date, if any.

4. The statement shall be executed by one or more partners authorized to execute the
statement on behalf of the partnership.

5. The status of a partnership as a limited liability partnership is effective on the later of
the filing of the statement or a date specified in the statement. The status remains effective,
regardless of changes in the partnership, until the statement is canceled pursuant to section
486A.105, subsection 4.

6. The status of a partnership as a limited liability partnership and the liability of its
partners is not affected by errors or later changes in the information required to be contained
in the statement of qualification under subsection 3.

7. The filing of a statement of qualification establishes that a partnership has satisfied all
conditions precedent to the qualification of the partnership as a limited liability partnership.

8. An amendment or cancellation of a statement of qualification is effective when it is filed
or on a deferred effective date specified in the amendment or cancellation.

98 Acts, ch 1201, 8§53, 79, 82
Referred to in §486A.101, 486A.201, 486A.306, 486A.1211, 488.108, 490.401, 504.401, 504.403

486A.1002 Name.
The name of a limited liability partnership must end with “Registered Limited Liability
Partnership”, “Limited Liability Partnership”, “R.L.L.P”, “L.L.R”, “RLLP”, or “LLP”.

98 Acts, ch 1201, §54, 79, 82
Referred to in §488.108, 490.401, 504.401, 504.403

ARTICLE 11

FOREIGN LIMITED LIABILITY
PARTNERSHIP

486A.1101 Law governing foreign limited liability partnership.

1. The law under which a foreign limited liability partnership is formed governs relations
among the partners and between the partners and the partnership and the liability of partners
for obligations of the partnership.

2. A foreign limited liability partnership may not be denied a statement of foreign
qualification by reason of any difference between the law under which the partnership was
formed and the law of this state.

3. A statement of foreign qualification does not authorize a foreign limited liability
partnership to engage in any business or exercise any power that a partnership may not
engage in or exercise in this state as a limited liability partnership.

98 Acts, ch 1201, §55, 79, 82

486A.1102 Statement of foreign qualification.

1. Before transacting business in this state, a foreign limited liability partnership must file
a statement of foreign qualification. The statement must contain all of the following:

a. The name of the foreign limited liability partnership which satisfies the requirements of
the state or other jurisdiction under whose law it is formed and ends with “Registered Limited
Liability Partnership”, “Limited Liability Partnership”, “R.L.L.PR”, “L.L.R”, “RLLP”, or “LLP”.

b. The street address of the partnership’s chief executive office and, if different, the street
address of an office of the partnership in this state, if any.

c. If there is no office of the partnership in this state, the name and street address of the
partnership’s agent for service of process.

d. A deferred effective date, if any.

2. The agent of a foreign limited liability partnership for service of process must be an
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individual who is a resident of this state or other person authorized to do business in this
state.

3. The status of a partnership as a foreign limited liability partnership is effective on the
later of the filing of the statement of foreign qualification or a date specified in the statement.
The status remains effective, regardless of changes in the partnership, until it is canceled
pursuant to section 486A.105, subsection 4.

4. An amendment or cancellation of a statement of foreign qualification is effective when
it is filed or on a deferred effective date specified in the amendment or cancellation.

98 Acts, ch 1201, §56, 79, 82; 2002 Acts, ch 1119, §178

Referred to in §486A.101

486A.1103 Effect of failure to qualify.

1. A foreign limited liability partnership transacting business in this state may not
maintain an action or proceeding in this state unless it has in effect a statement of foreign
qualification.

2. The failure of a foreign limited liability partnership to have in effect a statement of
foreign qualification does not impair the validity of a contract or act of the foreign limited
liability partnership or preclude it from defending an action or proceeding in this state.

3. A limitation on personal liability of a partner is not waived solely by transacting
business in this state without a statement of foreign qualification.

4. If a foreign limited liability partnership transacts business in this state without a
statement of foreign qualification, the secretary of state is its agent for service of process
with respect to a right of action arising out of the transaction of business in this state.

98 Acts, ch 1201, §57, 79, 82

486A.1104 Activities not constituting transacting business.

1. Activities of a foreign limited liability partnership which do not constitute transacting
business for the purpose of this article include all of the following:

a. Maintaining, defending, or settling an action or proceeding.

b. Holding meetings of its partners or carrying on any other activity concerning its internal
affairs.

c. Maintaining bank accounts.

d. Maintaining offices or agencies for the transfer, exchange, and registration of the
partnership’s own securities or maintaining trustees or depositories with respect to those
securities.

e. Selling through independent contracts.

f. Soliciting or obtaining orders, whether by mail or through employees or agents or
otherwise, if the orders require acceptance outside this state before they become contracts.

g. Creating or acquiring indebtedness, with or without a mortgage, or other security
interest in property.

h. Collecting debts or foreclosing mortgages or other security interests in property
securing the debts, and holding, protecting, and maintaining property so acquired.

i. Conducting an isolated transaction that is completed within thirty days and is not one
in the course of similar transactions.

j. Transacting business in interstate commerce.

2. For purposes of this article, the ownership in this state of income-producing real
property or tangible personal property, other than property excluded under subsection 1,
constitutes transacting business in this state.

3. This section does not apply in determining the contracts or activities that may subject
a foreign limited liability partnership to service of process, taxation, or regulation under any
other law of this state.

98 Acts, ch 1201, §58, 79, 82



§486A.1105, UNIFORM PARTNERSHIP ACT VI-26

486A.1105 Action by attorney general.

The attorney general may maintain an action to restrain a foreign limited liability
partnership from transacting business in this state in violation of this article.

98 Acts, ch 1201, §59, 79, 82

ARTICLE 12
FILING PROVISIONS

486A.1201 Filing requirements.

1. A document shall satisfy the requirements of this section, and of any other section that
adds to or varies these requirements, to be entitled to filing.

2. The document shall be filed in the office of the secretary of state.

3. The document shall contain the information required by this chapter. The document
may contain other information as well.

4. The document shall be typewritten or printed. The typewritten or printed portion shall
be black. Manually signed photocopies, or other reproduced copies, including facsimiles or
other electronically or computer-generated copies of typewritten or printed documents may
be filed.

5. The document shall be in the English language. A limited partnership name need not
be in English if written in English letters or Arabic or Roman numerals.

6. Except as otherwise provided in this chapter, the document shall be executed by one
of the following methods:

a. By two or more partners.

b. By a person authorized under this chapter, the partnership agreement, or other law to
execute the document.

c. If the partnership is in the hands of a receiver, trustee, or other court-appointed
fiduciary, by such receiver, trustee, or fiduciary.

d. If the document is that of a registered agent, by the registered agent, if the person is an
individual, or by a person authorized by the registered agent to execute the document, if the
registered agent is an entity.

7. The person executing the document shall sign it and state beneath or opposite the
person’s signature, the person’s name and the capacity in which the person signs. The
secretary of state may accept for filing a document containing a copy of a signature, however
made.

8. If, pursuant to any provision of this chapter, the secretary of state has prescribed a
mandatory form for the document, the document shall be in or on the prescribed form.

9. The document shall be delivered to the office of the secretary of state for filing and shall
be accompanied by the correct filing fee.

10. The secretary of state may adopt rules for the electronic filing of documents and the
certification of electronically filed documents.

98 Acts, ch 1201, §60, 79, 82
Referred to in §486A.1205

486A.1202 Fees.
1. The secretary of state shall collect fees for documents described in this subsection
which are delivered to the secretary’s office for filing as follows:

DOCUMENT FEE
a. Statement of qualification...........cceceeveeceeriecieneerenreieeens $ 50
b. Statement of foreign qualification.........cccccceeeveeevieennnneen. $100
c. Amendment to statement of

QUAlITICAION ..ot $ 20

d. Amendment to statement of foreign
QUALIfICAtION ..eoiiiiiiiieiieie e $ 20



VI-27 UNIFORM PARTNERSHIP ACT, §486A.1205

e. Cancellation of statement of

(oD E:1 033 Lot 15 (o) o RO USRS $ 20
f. Cancellation of statement of foreign

foDT=1033 (or: 15 (o) o RO USRS $ 20
g. Application for certificate of existence

OF QUALIfICALION ...veevivieeiiciieiieiecteete ettt eeas $ 5
h. Any other statement or document

required or permitted to be filed .......ccccoooooiiiiiiiiiiiiiiniis $ 5

2. The secretary of state shall collect a fee of five dollars each time process is served on the
secretary under this chapter. The party to a proceeding causing service of process is entitled
to recover this fee as costs if the party prevails in the proceeding.

3. The secretary of state shall collect fees for copying and certifying the copy of any filed
document relating to a domestic or foreign partnership as follows:

a. One dollar a page for copying.

b. Five dollars for the certificate.

98 Acts, ch 1201, §61, 79, 82

Referred to in §9.11

486A.1203 Effective time and date of documents.

1. Except as provided in subsection 2 and section 486A.1204, subsection 3, a document
accepted for filing is effective at the later of the following:

a. At the time of filing on the date it is filed, as evidenced by the secretary of state’s date
and time endorsement on the original document.

b. At the time specified in the document as its effective time on the date it is filed.

2. A document may specify a delayed effective time and date, and if it does so the
document becomes effective at the time and date specified. If a delayed effective date but no
time is specified, the document is effective at the close of business on that date. A delayed
effective date for a document shall not be later than the ninetieth day after the date it is filed.

98 Acts, ch 1201, §62, 79, 82

486A.1204 Correcting filed documents.

1. A partnership may correct a document filed by the secretary of state if the document
satisfies one or both of the following:

a. The document contains an incorrect statement.

b. The document was defectively executed, attested, sealed, verified, or acknowledged.

2. A document is corrected by complying with both of the following:

a. By preparing a statement of correction that satisfies all of the following:

(1) The statement describes the document, including its filing date, or a copy of the
document is attached to the statement.

(2) The statement specifies the incorrect statement and the reason it is incorrect or the
manner in which the execution was defective.

(3) The statement corrects the incorrect statement or defective execution.

b. By delivering the statement to the secretary of state for filing.

3. Statements of corrections are effective on the effective date of the document they
correct except as to persons relying on the uncorrected document and adversely affected by
the correction. As to those persons, statements of correction are effective when filed.

98 Acts, ch 1201, §63, 79, 82
Referred to in §9.14, 486A.1203

486A.1205 Filing duty of secretary of state.

1. If a document delivered to the office of the secretary of state for filing satisfies the
requirements of section 486A.1201, the secretary of state shall file it and issue any necessary
certificate.

2. The secretary of state files a document by stamping or otherwise endorsing “filed”,
together with the secretary of state’s name and official title and the date and time of receipt,
on both the document and the receipt for the filing fee. After filing a document, and except
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as provided in sections 486A.304 and 486A.1213, the secretary of state shall deliver the
document, with the filing fee receipt, or acknowledgment of receipt if no fee is required,
attached, to the domestic or foreign partnership or its representative.

3. Ifthe secretary of state refuses to file a document, the secretary of state shall return it to
the domestic or foreign partnership or its representative within ten days after the document
was received by the secretary of state, together with a brief, written explanation of the reason
for the refusal.

4. The secretary of state’s duty to file documents under this section is ministerial. Filing
or refusing to file a document does not do any of the following:

a. Affect the validity or invalidity of the document in whole or part.

b. Relate to the correctness or incorrectness of information contained in the document.

c. Create a presumption that the document is valid or invalid or that information contained
in the document is correct or incorrect.

98 Acts, ch 1201, §64, 79, 82

486A.1206 Appeal from secretary of state’s refusal to file document.

1. If the secretary of state refuses to file a document delivered to the secretary of state’s
office for filing, the domestic or foreign partnership may appeal the refusal, within thirty
days after the return of the document, to the district court for the county in which the
partnership’s principal office is located or, if none is located in this state, for the county in
which its registered office is or will be located. The appeal is commenced by petitioning the
court to compel filing the document and by attaching to the petition the document and the
secretary of state’s explanation of the refusal to file.

2. The court may summarily order the secretary of state to file the document or take other
action the court considers appropriate.

3. The court’s final decision may be appealed as in other civil proceedings.

98 Acts, ch 1201, §65, 79, 82

486A.1207 Evidentiary effect of copy of filed document.

A certificate attached to a copy of a document filed by the secretary of state, bearing the
secretary of state’s signature, which may be in facsimile, and the seal of the secretary of state,
is conclusive evidence that the original document is on file with the secretary of state.

98 Acts, ch 1201, §66, 79, 82

486A.1208 Certificates issued by secretary of state.

1. The secretary of state shall issue to any person, upon request, a certificate that sets
forth any facts recorded in the office of the secretary of state.

2. A certificate issued by the secretary of state may be relied upon, subject to any
qualification stated in the certificate, as prima facie evidence of the facts set forth in the
certificate.

98 Acts, ch 1201, §67, 79, 82

486A.1209 Penalty for signing false document.

1. A person commits an offense if that person signs a document the person knows is false
in any material respect with intent that the document be delivered to the secretary of state
for filing.

2. An offense under this section is a serious misdemeanor punishable by a fine not to
exceed one thousand dollars.

98 Acts, ch 1201, §68, 79, 82

486A.1210 Secretary of state powers.

The secretary of state has the power reasonably necessary to perform the duties required
of the secretary of state by this chapter.

98 Acts, ch 1201, §69, 79, 82
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486A.1211 Registered office and registered agent.

Each partnership that is qualified under section 486A.1001 shall continuously maintain in
this state the following;:

1. A registered office.

2. Aregistered agent, who is one of the following:

a. An individual who resides in this state and whose business office is identical with the
registered office.

b. A domestic corporation whose business office is identical with the registered office.

c. Aforeign corporation authorized to transact business in this state whose business office
is identical with the registered office.

98 Acts, ch 1201, §70, 79, 82
Referred to in §486A.1001

486A.1212 Change of registered office or registered agent.

1. A partnership may change its registered office or registered agent by delivering to the
secretary of state for filing a statement of change that sets forth all of the following:

a. The name of the partnership.

b. The street address of its current registered office.

c. If the registered office is to be changed, the street address of the new registered office.

d. The name of its current registered agent.

e. If the registered agent is to be changed, the name of the new registered agent and the
new registered agent’s written consent to the appointment, either on the statement of change
or in an accompanying document.

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

2. If a registered agent changes the street address of the registered agent’s business
office, the registered agent may change the street address of the registered office of any
partnership for which the registered agent is the registered agent by giving written notice to
the partnership of the change and executing, either manually or in facsimile, and delivering
to the secretary of state for filing a statement of change that complies with the requirements
of subsection 1 and recites that notice of the change has been given to the partnership.

98 Acts, ch 1201, §71, 79, 82

Referred to in §9.11

486A.1213 Resignation of registered agent.

1. The registered agent of a partnership may resign the agency by delivering to the
secretary of state for filing a statement of resignation, which shall be accompanied by two
exact or conformed copies of such statement. The statement of resignation may include a
statement that the registered office is also discontinued.

2. After filing the statement of resignation, the secretary of state shall deliver one copy to
the registered office of the partnership and the other copy to the chief executive office of the
partnership.

3. A statement of resignation takes effect on the earlier of the following;:

a. 12:01 a.m. on the thirty-first day after the date on which it is filed with the secretary of
state.

b. The designation of a new registered agent for the partnership.

98 Acts, ch 1201, §72, 79, 82; 2020 Acts, ch 1058, §1

Referred to in §9.11, 486A.1205

486A.1214 Service on partnership.

1. A partnership’s registered agent is the partnership’s agent for service of any process,
notice, or demand required or permitted by law to be served on the partnership.

2. [If a partnership has no registered agent, or the registered agent cannot with reasonable
diligence be served, the partnership may be served by registered or certified mail, return
receipt requested, addressed to the partnership at its chief executive office. Service is
perfected under this subsection at the earliest of the following:

a. The date the partnership receives the process, notice, or demand.
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b. The date shown on the return receipt, if sighed on behalf of the partnership.

c. Five days after mailing.

3. This section does not prescribe the only means, or necessarily the required means, of
serving a partnership.

98 Acts, ch 1201, §73, 79, 82

ARTICLE 13
MISCELLANEOUS PROVISIONS

486A.1301 Uniformity of application and construction.

This chapter shall be applied and construed to effectuate its general purpose to make
uniform the law with respect to the subject of this chapter among states enacting it.

98 Acts, ch 1201, §74, 79, 82

486A.1302 Short title.
This chapter may be cited as the “Uniform Partnership Act”.
98 Acts, ch 1201, §75, 79, 82

CHAPTER 487
UNIFORM LIMITED PARTNERSHIP LAW

Repealed by its own terms effective January 1, 2006;
2004 Acts, ch 1021, §114; see chapter 488

CHAPTER 488
UNIFORM LIMITED PARTNERSHIP ACT

Referred to in §9.11, 9H.1, 10B.1, 486A.901, 486A.902, 486A.906, 501A.102, 547.1, 558.72, 669.14

ARTICLE 1 488.117 Service of process.
488.117A  Fees.
OENERAL PROVISIONS 488.118 Consent and proxies of partners.
488.101 Short title. 488.119 through 488.200 Reserved.

488.102 Definitions.
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488.104 Nature, purpose, and duration of ARTICLE 2
entity. FORMATION — CERTIFICATE OF LIMITED PARTNERSHIP
488.105 Powers. AND OTHER FILINGS
488.106 Governing law. . o .
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488.110 Effect of partnership agreement certificate.
— nonwaivable provisions. 488.203 Statement of termination.
488.111 Required information. 488.204 Signing of records.
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488.209 Certificate of existence or
authorization.

488.210 Biennial report for secretary of
state.

488.211 through 488.300 Reserved.

ARTICLE 3
LIMITED PARTNERS

488.301 Becoming limited partner.

488.302 No right or power as limited
partner to bind limited
partnership.

488.303 No liability as limited partner
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488.304 Right of limited partner and
former limited partner to
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488.305 Limited duties of limited partners.
488.306 Person erroneously believing self

to be limited partner.
488.307 through 488.400 Reserved.

ARTICLE 4
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488.402 General partner agent of limited
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488.403 Limited partnership liable for
general partner’s actionable
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488.404 General partner’s liability.

488.405 Actions by and against
partnership and partners.

488.406 Management rights of general
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488.409 through 488.500 Reserved.
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CONTRIBUTIONS AND DISTRIBUTIONS
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488.510 through 488.600 Reserved.
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488.607
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Effect of dissociation as limited
partner.
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Power to bind — liability to
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through 488.700 Reserved.
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488.701
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Rights of creditor of partner or
transferee.
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through 488.800 Reserved.
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Court proceedings.

Liability of general partner and
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partner when claim against
limited partnership barred.

Administrative dissolution.

Reinstatement following
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Appeal from denial of
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Disposition of assets — when
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through 488.900 Reserved.
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notification. 488.1110 Restrictions on approval of
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488.1113  Article not exclusive.

488.1114  through 488.1200 Reserved.

488.907 Cancellation of certificate of
authority — effect of failure to
have certificate.

488.908 Action by attorney general.

488.909 through 488.1000 Reserved.

ARTICLE 10
ACTIONS BY PARTNERS
. . ARTICLE 12
488.1001 Direct action by partner.
488.1002  Derivative action. MISCELLANEOUS PROVISIONS
488.1003  Proper plaintiff. 488.1201  Uniformity of application and
488.1004  Pleading. construction.
488.1005 Proceeds and expenses. 488.1202 Severability.
488.1006  through 488.1100 Reserved. 488.1203  Relation to Electronic Signatures
in Global and National
Commerce Act.
ARTICLE 11 488.1204  Application to existing
CONVERSION AND MERGER relationships.
o 488.1205 Savings clause.
488.1101 Definitions. 488.1206  Fees. Transferred to §488.117A;
488.1102 Conversion. 2019 Acts, ch 24, §104.
488.1103  Action on plan of conversion by 488.1207  Effective date. Repealed by 2017
converting limited partnership. Acts, ch 29, §164.
ARTICLE 1

GENERAL PROVISIONS

488.101 Short title.
This chapter may be cited as the “Uniform Limited Partnership Act”.
2004 Acts, ch 1021, §1, 118

488.102 Definitions.

As used in this chapter, unless the context otherwise requires:

1. “Certificate of limited partnership” means the certificate required by section 488.201.
The term includes the certificate as amended or restated.

2. “Contribution”, except in the phrase “right of contribution”, means any benefit provided
by a person to a limited partnership in order to become a partner or in the person’s capacity
as a partner.

3. “Debtor in bankruptcy” means a person that is the subject of either of the following:

a. An order for relief under Tit. 11 of the United States Code or a comparable order under
a successor statute of general application.

b. A comparable order under federal, state, or foreign law governing insolvency.

4. “Deliver”, “delivery”, or “delivered” means any method of delivery used in conventional
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commercial practice, including delivery in person, by mail, commercial delivery, and
electronic transmission.

5. “Distribution” means a transfer of money or other property from a limited partnership to
a partner in the partner’s capacity as a partner or to a transferee on account of a transferable
interest owned by the transferee.

6. “Electronic transmission” or “electronically transmitted” means any process of
communication not directly involving the physical transfer of paper that is suitable for the
retention, retrieval, and reproduction of information by the recipient.

7. “Foreign limited liability limited partnership” means a foreign limited partnership whose
general partners have limited liability for the obligations of the foreign limited partnership
under a provision similar to section 488.404, subsection 3.

8. “Foreign limited partnership” means a partnership formed under the laws of a
jurisdiction other than Iowa and required by those laws to have one or more general partners
and one or more limited partners. The term includes a foreign limited liability limited
partnership.

9. “General partner” means:

a. With respect to a limited partnership, a person that is either of the following:

(1) A person that becomes a general partner under section 488.401.

(2) A person that was a general partner in a limited partnership when the limited
partnership became subject to this chapter under section 488.1204, subsection 1 or 2.

b. With respect to a foreign limited partnership, a person that has rights, powers, and
obligations similar to those of a general partner in a limited partnership.

10. “Limited liability limited partnership”, except in the phrase “foreign limited liability
limited partnership”, means a limited partnership whose certificate of limited partnership
states that the limited partnership is a limited liability limited partnership.

11. “Limited partner” means:

a. With respect to a limited partnership, a person that is either of the following:

(1) A person that becomes a limited partner under section 488.301.

(2) A person that was a limited partner in a limited partnership when the limited
partnership became subject to this chapter under section 488.1204, subsection 1 or 2.

b. With respect to a foreign limited partnership, a person that has rights, powers, and
obligations similar to those of a limited partner in a limited partnership.

12. “Limited partnership”, except in the phrases “foreign limited partnership” and “foreign
limited liability limited partnership”, means an entity, having one or more general partners
and one or more limited partners, which is formed under this chapter by two or more persons
or becomes subject to this chapter under article 11 or section 488.1204, subsection 1 or 2. The
term includes a limited liability limited partnership.

13. “Partner” means a limited partner or general partner.

14. “Partnership agreement” means the partners’ agreement, whether oral, implied, in a
record, or in any combination, concerning the limited partnership. The term includes the
agreement as amended.

15. “Person” means an individual, corporation, business trust, estate, trust, partnership,
limited liability company, association, joint venture, or government; governmental
subdivision, agency, or instrumentality; public corporation; or any other legal or commercial
entity.

16. “Person dissociated as a general partner” means a person dissociated as a general
partner of a limited partnership.

17. “Principal office” means the office where the principal executive office of a limited
partnership or foreign limited partnership is located, whether or not the office is located in
this state.

18. “Record” means information that is inscribed on a tangible medium or that is stored
in an electronic or other medium and is retrievable in perceivable form.

19. “Registered office” means:

a. With respect to a limited partnership, the office that the limited partnership is required
to designate and maintain under section 488.114.

b. With respect to a foreign limited partnership, its principal office.
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20. “Required information” means the information that a limited partnership is required
to maintain under section 488.111.

21. “Sign” means either of the following:

a. To execute or adopt a tangible symbol with the present intent to authenticate a record.

b. To attach or logically associate an electronic symbol, sound, or process to or with a
record with the present intent to authenticate the record.

22. “State” means a state of the United States, the District of Columbia, Puerto Rico, the
United States Virgin Islands, or any territory or insular possession subject to the jurisdiction
of the United States.

23. “Transfer” includes an assignment, conveyance, deed, bill of sale, lease, mortgage,
security interest, encumbrance, gift, and transfer by operation of law.

24. “Transferable interest” means a partner’s right to receive distributions.

25. “Transferee” means a person to which all or part of a transferable interest has been
transferred, whether or not the transferor is a partner.

2004 Acts, ch 1021, §2, 118; 2004 Acts, ch 1175, §373 — 375; 2010 Acts, ch 1061, §180; 2016
Acts, ch 1097, §1, 2

Referred to in §9H.1, 10B.1

488.103 Knowledge and notice.

1. A person knows a fact if the person has actual knowledge of it.

2. A person has notice of a fact if any of the following apply:

a. The person knows of it.

b. The person has received a notification of it.

c. The person has reason to know it exists from all of the facts known to the person at the
time in question.

d. The person has notice of it under subsection 3 or 4.

3. A certificate of limited partnership on file in the office of the secretary of state is notice
that the partnership is a limited partnership and the persons designated in the certificate as
general partners are general partners. Except as otherwise provided in subsection 4, the
certificate is not notice of any other fact.

4. A person has notice of any of the following:

a. Another person’s dissociation as a general partner, ninety days after the effective date
of an amendment to the certificate of limited partnership which states that the other person
has dissociated, or ninety days after the effective date of a statement of dissociation pertaining
to the other person, whichever occurs first.

b. A limited partnership’s dissolution, ninety days after the effective date of an
amendment to the certificate of limited partnership stating that the limited partnership is
dissolved.

c. A limited partnership’s termination, ninety days after the effective date of a statement
of termination.

d. A limited partnership’s conversion under article 11, ninety days after the effective date
of the articles of conversion.

e. A merger under article 11, ninety days after the effective date of the articles of merger.

5. A person notifies or gives a notification to another person by taking steps reasonably
required to inform the other person in ordinary course, whether or not the other person learns
of it.

6. A person receives a notification when either of the following applies:

a. Notification comes to the person’s attention.

b. Notification is delivered at the person’s place of business or at any other place held out
by the person as a place for receiving communications.

7. Except as otherwise provided in subsection 8, a person other than an individual
knows, has notice, or receives a notification of a fact for purposes of a particular transaction
when the individual conducting the transaction for the person knows, has notice, or receives
a notification of the fact, or in any event when the fact would have been brought to the
individual’s attention if the person had exercised reasonable diligence. A person other than
an individual exercises reasonable diligence if the person maintains reasonable routines
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for communicating significant information to the individual conducting the transaction for
the person and there is reasonable compliance with the routines. Reasonable diligence
does not require an individual acting for the person to communicate information unless the
communication is part of the individual’s regular duties or the individual has reason to know
of the transaction and that the transaction would be materially affected by the information.

8. A general partner’s knowledge, notice, or receipt of a notification of a fact relating to
the limited partnership is effective immediately as knowledge of, notice to, or receipt of a
notification by the limited partnership, except in the case of a fraud on the limited partnership
committed by or with the consent of the general partner. A limited partner’s knowledge,
notice, or receipt of a notification of a fact relating to the limited partnership is not effective
as knowledge of, notice to, or receipt of a notification by the limited partnership.

2004 Acts, ch 1021, §3, 118
Referred to in §488.207, 488.402

488.104 Nature, purpose, and duration of entity.

1. Alimited partnership is an entity distinct from its partners. A limited partnership is the
same entity regardless of whether its certificate states that the limited partnership is a limited
liability limited partnership.

2. A limited partnership may be organized under this chapter for any lawful purpose.

3. A limited partnership has a perpetual duration.

2004 Acts, ch 1021, §4, 118

Referred to in §488.1204

488.105 Powers.

A limited partnership has the powers to do all things necessary or convenient to carry on its
activities, including the power to sue, be sued, and defend in its own name and to maintain
an action against a partner for harm caused to the limited partnership by a breach of the
partnership agreement or violation of a duty to the partnership.

2004 Acts, ch 1021, §5, 118

Referred to in §488.110

488.106 Governing law.

The law of this state governs relations among the partners of a limited partnership and
between the partners and the limited partnership and the liability of partners as partners for
an obligation of the limited partnership.

2004 Acts, ch 1021, §6, 118
Referred to in §488.110

488.107 Supplemental principles of law — rate of interest.

1. Unless displaced by particular provisions of this chapter, the principles of law and
equity supplement this chapter.

2. If an obligation to pay interest arises under this chapter and the rate is not specified,
the rate shall be set according to the provisions of section 535.3.

2004 Acts, ch 1021, §7, 118

488.108 Name.

1. The name of a limited partnership may contain the name of any partner.

2. The name of a limited partnership that is not a limited liability limited partnership
must contain the phrase “limited partnership” or the abbreviation “L.P” or “LP” and must
not contain the phrase “limited liability limited partnership” or the abbreviation “LLLP” or
“L.L.L.P”.

3. The name of a limited liability limited partnership must contain the phrase “limited
liability limited partnership” or the abbreviation “LLLP” or “L. L. L. P” and must not contain
the abbreviation “LP” or “L.P”.

4. Unless authorized by subsection 5, the name of a limited partnership must be
distinguishable in the records of the secretary of state from all of the following:
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a. The name of each person other than an individual incorporated, organized, or
authorized to transact business in this state.

b. A name reserved, registered, or protected as follows:

(1) For a limited liability partnership, section 486A.1001 or 486A.1002.

(2) For a limited partnership, this section, section 488.109, or section 488.810.

(3) For a business corporation, section 490.401, 490.402, 490.403, or 490.1422.

(4) For a limited liability company under chapter 489, section 489.112, 489.113, 489.114,
or 489.710.

(5) For a nonprofit corporation, section 504.401, 504.402, 504.403, or 504.1423.

5. Alimited partnership may apply to the secretary of state for authorization to use a name
that does not comply with subsection 4. The secretary of state shall authorize use of the name
applied for if, as to each conflicting name, at least one of the following applies:

a. The present user, registrant, or owner of the conflicting name consents in a signed
record to the use and submits an undertaking in a form satisfactory to the secretary of state to
change the conflicting name to a name that complies with subsection 4 and is distinguishable
in the records of the secretary of state from the name applied for.

b. The applicant delivers to the secretary of state a certified copy of the final judgment of
a court of competent jurisdiction establishing the applicant’s right to use the name applied
for in this state.

c. The applicant delivers to the secretary of state proof satisfactory to the secretary of
state that at least one of the following applies to the present user, registrant, or owner of the
conflicting name:

(1) The present user, registrant, or owner of the conflicting name has merged into the
applicant.

(2) The present uset, registrant, or owner of the conflicting name has been converted into
the applicant.

(3) The present user, registrant, or owner of the conflicting name has transferred
substantially all of its assets, including the conflicting name, to the applicant.

6. Subject to section 488.905, this section applies to any foreign limited partnership
transacting business in this state, having a certificate of authority to transact business in this
state, or applying for a certificate of authority.

7. This chapter does not control the use of fictitious names. However, a limited partnership
which uses a fictitious name in this state shall deliver to the secretary of state for filing a copy
of the resolution of the limited partnership certified by its general partners, adopting the
fictitious name.

2004 Acts, ch 1021, §8, 118; 2004 Acts, ch 1049, §191; 2005 Acts, ch 4, §1; 2005 Acts, ch 19,

§70; 2006 Acts, ch 1089, §1; 2008 Acts, ch 1162, §137, 154, 155; 2023 Acts, ch 152, §149, 161
Referred to in §488.109, 488.201, 488.810, 488.902, 488.905, 490.401, 504.401, 504.403
2023 amendment to subsection 4, paragraph b, subparagraph (4) effective January 1, 2024; 2023 Acts, ch 152, §161
Subsection 4, paragraph b, subparagraph (4) amended

488.109 Reservation of name.

1. The exclusive right to the use of a name that complies with section 488.108 may be
reserved by any of the following:

a. A person intending to organize a limited partnership under this chapter and to adopt
the name.

b. A limited partnership or a foreign limited partnership authorized to transact business
in this state intending to adopt the name.

c. A foreign limited partnership intending to obtain a certificate of authority to transact
business in this state and adopt the name.

d. A person intending to organize a foreign limited partnership and intending to have it
obtain a certificate of authority to transact business in this state and adopt the name.

e. A foreign limited partnership formed under the name.

f. A foreign limited partnership formed under a name that does not comply with section
488.108, subsection 2 or 3, but the name reserved under this paragraph may differ from
the foreign limited partnership’s name only to the extent necessary to comply with section
488.108, subsections 2 and 3.
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2. A person may apply to reserve a name under subsection 1 by delivering to the secretary
of state for filing an application that states the name to be reserved and the paragraph of
subsection 1 that applies. If the secretary of state finds that the name is available for use by
the applicant, the secretary of state shall file a statement of name reservation and reserve the
name for the exclusive use of the applicant for a nonrenewable period of one hundred twenty
days.

3. A person that has reserved a name under this section may deliver to the secretary of
state for filing a notice of transfer that states the reserved name, the name and street and
mailing address of some other person to which the reservation is to be transferred, and the
paragraph of subsection 1 which applies to the other person. Subject to section 488.206,
subsection 3, the transfer is effective when the secretary of state files the notice of transfer.

2004 Acts, ch 1021, §9, 118
Referred to in §488.108, 490.401, 504.401, 504.403

488.110 Effect of partnership agreement — nonwaivable provisions.

1. Except as otherwise provided in subsection 2, the partnership agreement governs
relations among the partners and between the partners and the partnership. To the extent
the partnership agreement does not otherwise provide, this chapter governs relations among
the partners and between the partners and the partnership.

2. A partnership agreement shall not do any of the following:

a. Vary a limited partnership’s power under section 488.105 to sue, be sued, and defend
in its own name.

b. Vary the law applicable to a limited partnership under section 488.106.

c. Vary the requirements of section 488.204.

d. Vary the information required under section 488.111 or unreasonably restrict the right
to information under section 488.304 or 488.407, but the partnership agreement may impose
reasonable restrictions on the availability and use of information obtained under those
sections and may define appropriate remedies, including liquidated damages, for a breach
of any reasonable restriction on use.

e. Eliminate the duty of loyalty under section 488.408, but the partnership agreement may
do any of the following:

(1) Identify specific types or categories of activities that do not violate the duty of loyalty,
if not manifestly unreasonable.

(2) Specify the number or percentage of partners which may authorize or ratify, after full
disclosure to all partners of all material facts, a specific act or transaction that otherwise
would violate the duty of loyalty.

f. Unreasonably reduce the duty of care under section 488.408, subsection 3.

g. Eliminate the obligation of good faith and fair dealing under section 488.305,
subsection 2, and section 488.408, subsection 4, but the partnership agreement may
prescribe the standards by which the performance of the obligation is to be measured, if the
standards are not manifestly unreasonable.

h. Vary the power of a person to dissociate as a general partner under section 488.604,
subsection 1, except to require that the notice under section 488.603, subsection 1, be in a
record.

i. Vary the power of a court to decree dissolution in the circumstances specified in section
488.802.

j. Vary the requirement to wind up the partnership’s business as specified in section
488.803.

k. Unreasonably restrict the right to maintain an action under article 10.

. Restrict the right of a partner under section 488.1110, subsection 1, to approve a
conversion or merger, or the right of a general partner under section 488.1110, subsection
2, to consent to an amendment to the certificate of limited partnership which deletes a
statement that the limited partnership is a limited liability limited partnership.

m. Restrict rights under this chapter of a person other than a partner or a transferee.

2004 Acts, ch 1021, §10, 118
Referred to in §488.201
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488.111 Required information.

A limited partnership shall maintain at its registered office all of the following information:

1. A current list showing the full name and last known street and mailing address of each
partner, separately identifying the general partners, in alphabetical order, and the limited
partners, in alphabetical order.

2. A copy of the initial certificate of limited partnership and all amendments to and
restatements of the certificate, together with signed copies of any powers of attorney under
which any certificate, amendment, or restatement has been signed.

3. A copy of any filed articles of conversion or merger.

4. A copy of the limited partnership’s federal, state, and local income tax returns and
reports, if any, for the three most recent years.

5. A copy of any partnership agreement made in a record and any amendment made in a
record to any partnership agreement.

6. A copy of any financial statement of the limited partnership for the three most recent
years.

7. A copy of the three most recent biennial reports delivered by the limited partnership to
the secretary of state pursuant to section 488.210.

8. A copy of any record made by the limited partnership during the past three years of
any consent given by or vote taken of any partner pursuant to this chapter or the partnership
agreement.

9. Unless contained in a partnership agreement made in a record, a record stating all of
the following;:

a. The amount of cash, and a description and statement of the agreed value of the other
benefits, contributed and agreed to be contributed by each partner.

b. The times at which, or events on the happening of which, any additional contributions
agreed to be made by each partner are to be made.

c. For any person that is both a general partner and a limited partner, a specification of
what transferable interest the person owns in each capacity.

d. Any events upon the happening of which the limited partnership is to be dissolved and
its activities wound up.

2004 Acts, ch 1021, §11, 118; 2016 Acts, ch 1097, §3
Referred to in §488.102, 488.110

488.112 Business transactions of partner with partnership.

A partner may lend money to and transact other business with the limited partnership and
has the same rights and obligations with respect to the loan or other transaction as a person
that is not a partner.

2004 Acts, ch 1021, §12, 118

488.113 Dual capacity.

A person may be both a general partner and a limited partner. A person that is both a
general and limited partner has the rights, powers, duties, and obligations provided by this
chapter and the partnership agreement in each of those capacities. When the person acts
as a general partner, the person is subject to the obligations, duties, and restrictions under
this chapter and the partnership agreement for general partners. When the person acts as
a limited partner, the person is subject to the obligations, duties, and restrictions under this
chapter and the partnership agreement for limited partners.

2004 Acts, ch 1021, §13, 118

488.114 Registered office and registered agent for service of process.

1. A limited partnership shall designate and continuously maintain in this state both of
the following:

a. Aregistered office, which need not be a place of its activity in this state.

b. A registered agent for service of process.

2. A foreign limited partnership shall designate and continuously maintain in this state a
registered agent for service of process.
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3. A registered agent for service of process of a limited partnership or foreign limited
partnership must be an individual who is a resident of Iowa or other person authorized to do
business in this state.

2004 Acts, ch 1021, §14, 118; 2016 Acts, ch 1097, §4
Referred to in §488.102, 488.802, 488.803, 488.807A, 488.906

488.115 Change of registered office or registered agent for service of process.

1. In order to change its registered office, registered agent for service of process, or the
address of its registered agent for service of process, a limited partnership or a foreign limited
partnership may deliver to the secretary of state for filing a statement of change containing
all of the following:

a. The name of the limited partnership or foreign limited partnership.

b. The street and mailing address of its current registered office.

c. [If the current registered office is to be changed, the street and mailing address of the
new registered office.

d. The name and street and mailing address of its current registered agent for service of
process.

e. Ifthe current registered agent for service of process or an address of the agent is to be
changed, the new information.

2. Subject to section 488.206, subsection 3, a statement of change is effective when filed
by the secretary of state.

2004 Acts, ch 1021, §15, 118; 2016 Acts, ch 1097, §5

Referred to in §488.202, 488.208, 488.210, 488.906

488.116 Resignation of registered agent for service of process.

1. In order to resign as a registered agent for service of process of a limited partnership
or foreign limited partnership, the agent must deliver to the secretary of state for filing a
statement of resignation containing the name of the limited partnership or foreign limited
partnership.

2. After receiving a statement of resignation, the secretary of state shall file it and mail
a copy to the registered office of the limited partnership or foreign limited partnership and
another copy to the principal office if the address of the office appears in the records of the
secretary of state and is different from the address of the registered office.

3. A statement of resignation takes effect on the earlier of the following:

a. 12:01 a.m. on the thirty-first day after the day on which it is filed with the secretary of
state.

b. The designation of a new registered agent for the limited partnership.

2004 Acts, ch 1021, §16, 118; 2016 Acts, ch 1097, §6; 2020 Acts, ch 1058, §2
Referred to in §9.11, 488.206

488.117 Service of process.

1. Aregistered agent for service of process appointed by a limited partnership or foreign
limited partnership is a registered agent of the limited partnership or foreign limited
partnership for service of any process, notice, or demand required or permitted by law to be
served upon the limited partnership or foreign limited partnership.

2. If a limited partnership or foreign limited partnership does not appoint or maintain
a registered agent for service of process in this state or the registered agent for service of
process cannot with reasonable diligence be found at the registered agent’s address, the
secretary of state is an agent of the limited partnership or foreign limited partnership upon
whom process, notice, or demand may be served.

3. Service of any process, notice, or demand on the secretary of state may be made by
delivering to and leaving with the secretary of state duplicate copies of the process, notice, or
demand. If a process, notice, or demand is served on the secretary of state, the secretary of
state shall forward one of the copies by certified mail or restricted certified mail to the limited
partnership or foreign l