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1 An Act establishing limited liability partnerships and providing 

2 a fee. 

3 BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA: 
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S.F. ~cio H.F. 

1 Section 1. Section 486.2, Code 1993, is amended by adding 

2 the following new subsection: 

3 NEW SUBSECTION. 7. "Registered limited liability 

4 partnership" means a partnership formed pursuant io a~ 
5 agreement governed by the laws of this state, ~egistered under 

6 section 486.44, and complying with sections 486.45 and 486.46. 

7 Sec. 2. Section 486.6, subsection 1, Code 1993, is amended 

8 to read as follows: 

9 1. A partnership is an association of two or more persons 

10 to carry on as co-owr.ers a business for profit, and includes a 

11 reg i?·..:t::..:e::_r:_e:::_d:::_.::l.::i~m:..:i:..:t::..:e:::_d::__:l.:;;i.::a:..:b:..:i:..:l=-1=-· .::t.r..Y--"Pc::a:.:rc.:t::..:nc:.e=r-=s.:.:hc::i:.;;;:_p. 
12 Sec. 3. Section 486.15, Code 1993, is amended to read as 

13 follo<~s: 

14 486.15 NATURE OF PARTNER'S LIABILITY. 

15 1. All Except as otherwise provided 1n this section, all 

16 partners are liable: 

17 l a. Jointly and severally for everything chargeable to 

18 the partnership under sections 486.13 and 486.l4. 

19 r b. Jointly for all other debts and obligations of the 

20 partnership; but any partner may enter into a separate 

21 obligation to perform a partnership contract. 

22 2. A partner in a registered limited liability partnership 

23 is not liable directly or indirectly, including by way of 

24 indemnification, contribution, or otherwise, for debts, 

25 obiigati9ns, and liabilities chargeable to the partnership 

26 arising from negligence, wrongful acts, or misconduct, which 

27 occurs while the partnership is a registered limited liability 

28 partnership and which also occurs in the course of the 

29 partnership's business, by another partner or an employee, 

30 agent, or representative of the partnership. However, this 

31 section shall not affect the liability of a partner in a 

32 registered limited Jiability oartnership for the partner's own 

33 negligence, wrongful acts, or misconduct, or for the 

34 negligence, wror.cful acts, or misconduct of any person ur.der 

35 the par:ner's direct supervision and control. 
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1 Sec. 4. Section 486.18, subsection 1, Code l993, is 

2 amended to read as follows: 

3 l. Each partner shall be repaid the partner's 

4 contributions, whether by way of capital or advances to the 

5 partnership property and share equally in the profits and 

6 surplus remaining after all liabilities, including those to 

7 partners, are satisfied; and must contribute towards the 

8 losses, whether of capital or otherwise, sustained by the 

9 partnership according to the partner's share in the profits to 

10 the extent of such partner's liability as provided in section 

ll 486.15. 

12 Sec. 5. Section 486.34, Code 1993, is amended to read as 

13 follows: 

14 486.34 RIGHT OF PARTNER TO CONTRIBUTION FROM COPARTNERS 

15 AFTER DISSOLUTION. 

16 Where the dissolution is caused by the act, death~ or 

17 bankruptcy of a partner, each partner is liable to that 

18 partner's copartners for that partner's share of any liability 

19 created by any partner acting for the partnership as if the 

20 partnership had not been dissolved unless any of the following 

21 apply: 

22 1. The dissolution being by act of any partner, the 

23 partner acting for the partnership had knowledge of the 

24 dissolution 7 -o~. 

25 2. The dissolution being by the death or bankruptcy of a 

26 partner, the partner acting for the partnership had knowledge 

27 or notice of the death or bankruptcy. 

28 3. The liability created is for a debt, obligation, or 

29 liability for which the partner is not liable pursuant to 

30 section 486.15. 

31 Sec. 6. Section 486.36, subsection 4, Code 1993, is 

32 amended to read as follows: 

33 4. ~he individual property of a deceased partner ~het~-be 

34 ts liable for all obligations of the partnership incurred 

35 while the deceased partner was a partner, as pro'lided in 
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1 ?ection 486.15, but subject to the prior payment of the 

2 deceased partner's separate debts. 

3 Sec. 7. Section 486.40, subsection 1, paragraph b, Code 

4 1993, is amended to read as follows: 

5 b. The contributions of the partners necessary for the 

6 payme~t of all the liabilities specified in subsection ~ 4. 

7 Sec. 8. Section 486.40, subsection 4, Code 1993, is 

8 amended to read as follows: 

9 4. The partners shall contribute, as prov:ded by section 

10 486.18, ~~b~eet!en-r, the amount necessary to satisfy the 

ll liabilities; but if any, but not al: of the partners are 

l2 insolvent, or, not being subject to process, ref~se to 

13 contribute, the other partners shall contribute their share of 

14 the liabilities, and, in the relative proportions in which 

15 they share the profits, the additional amount necessary to pay 

16 the liabilities to the extent the partners which are insolvent 

17 or not subject to process would be iiable oursuar.t to section 

18 486.18. 

19 Sec. 9. NEW SECTION. 486.44 REGISTERED LIMITED LIAB:LITY 

20 PARTNERSHIPS. 

21 1. A partnership shall file with the secretary of state an 

22 application or a renewal application, to become or to continue 

23 as a registered limited liability partnership, as the case may 

24 be, stating the name of the partnership; the address of its 

25 principal office, if the partnership's principal office is not 

26 located in this state; the address of a registered office and 

27 the name and address of a registered agent for service of 

28 process in this state, which the partnership is req~ired to 

29 maintain; the number of partners; a brief statement of the 

30 business in which the partnership is engaged; and that the 

31 partnership is applying to become or renew its status as a 

32 registered limited liability partnership. 

33 2. The application or renewal appiication shall be 

34 executed by a majority in interest of the partners or by one 

35 or more partners authori~ed to execute an application or 
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l renewal application. 

2 J. The application or renewal application shall be 

3 accompanied by a fee of one hundred dollars. 

4 4. The secretary of state shall register as a registered 

5 limited liability partnership, or shall renew the registration 

6 of any registered limited liability partnership, any 

7 partnership that submits a completed application or renewal 

8 application with the required fee. 

9 5. Registration is effective for one year after the date 

10 an application is filed, unless voluntarily withdrawn by 

11 filing with the secretary of state a written withdrawal not1ce 

12 executed by a majority in interest of the partners or by one 

13 or more partners authorized to execute a withdrawal notice. 

14 Registration as a registered limited liability partnership is 

15 renewed if, during the sixty-day period preceding or the one-

16 year per~od following the date the application or renewal 

17 application otherwise would have expired, the partnership 

18 files with the secretary of state a renewal application. A 

19 renewal application filed pursuant to this subsection expires 

20 one year after the date the previous registration period would 

21 have expired if the renewal had not been filed. 

22 6. The status of a partnership as a registered limited 

23 liability partnership shall not be affected by changes after 

24 the filing of an application or a renewal application in the 

25 information stated in the application or renewal application. 

26 7. The secretary of 

27 appltcation and renewal 

28 section. 

state shall provide forms for 

of registration pursuant to this 

29 Sec. 10. NEW SECTION. 486.45 NAME OF REGISTERED LIM:TED 

30 LIABILITY PARTNERSHIP. 

31 The name of a registered limited liability partnership 

32 sha~l contain the words "Registered Limited ~~ab~lity 

33 Part~ership'' or the abbreviation ''L.L.P." as ~he last words or 

34 letters of its name. 

35 Sec. ll. :-lEI-" SECTrON. 486.46 A??LIC!'.BILITV TO FORE:GN 
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l AND INTERSTATE COMMERCE. 

2 1. A partnership, including a registered limi:ed liability 

3 partnership, formed and existing under this chapter, may 

4 conduct its business, carry on its operations, and have and 

5 exercise the powers granted by this chapter in any state, 

6 terri:ory, district, or possession of the United States or in 

7 any foreign country. 

8 2. It is the intent of the general assembly that the legal 

9 existence of a registered limited liability partnership formed 

10 and existing under this chapter be recognized outside the 

ll boundaries of this state and that the laws of this state 

12 governing such registered limited liability partnerships 

13 transacting business outside this state be granted the 

14 protection of fu~l faith and credit under the Constitu:ion of 

15 the United States. 

16 3. It is the policy of this state that the internal 

17 affai~s of partnerships, including registered limi:ed 

18 liability partnerships, formed and existing under this 

19 chapter, including the liability of partners for debts, 

20 obligations, and liabilities chargeable to partnerships, sha:: 

21 be subject to and governed by the laws of this state. 

22 4. Subject to any statutes for the regulation and control 

23 of specific types of business, registered limited liability 

24 partnerships formed and existing under the laws of another 

25 jurisdiction, may do business in this state and are not 

26 required to register with the secretary of state pursuant to 

27 this chapter. 

28 5. It is the policy of this state that the internal 

29 affairs of partnerships, including registered limited 

30 liability partnerships, formed and existing under the laws of 

31 another JUrisdiction, including the liability of partners for 

32 debts, obligations, and liabilities chargeable to 

33 partnersh1ps, shall be subject to and governed by :he laws of 

34 such other jurisdiction. 

35 EXPLANAC'ION 
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1 This bill ame:-tds chapter 486, relating to partnerships by 

2 establishing a limited liability partnership. The bill limits 

3 the personal liability a partner has for the unsatisfied debts 

4 and obligations of the partnership which arise from the 

5 negligence, wrongful acts, or misconduct of another partner or 

6 other persons not under that partner's direct supervision and 

7 control. To become a limited liability partnership, the 

8 partnership is required to register annually with the 

9 secretary of state, pay a fee of $100, and include as a part 

10 of its name "a registered limited liability partnership'' or 

ll add to the end of its name the abbreviation ''L.L.?.". 

12 A partner in a registered limited liability partnership is 

13 personally liable for the general obligations of the 

14 partnership unless a debt, obligation, or liability is due to 

15 the negligence, wrongful act, or misconduct of another partner 

16 or partnership employee, agent, or representative. 

17 The bill also contains provisions requiring recognition of 

18 a registered limited liability partnership of another state. 
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S.F. H.F. 

l Section 1. Section 486.2, Code 1993, is amended by adding 

2 the following new subsection: 

3 NEW SUBSECTION. 7. ''Registered limited liability 

4 partnership" means a partnership formed pursuant to an 

5 agreement governed by the laws of this state, registered under 

6 section 486.44, and complying with sections 486.45 and 486.46. 

7 Sec. 2. Section 486.6, subsection 1, Code 1993, is amended 
8 to read as follows: 

9 1. A partnership is an association of two or more persons 

10 to carry on as co-owners a business for profit, and includes a 

ll registered limited liability partnershio. 

12 Sec. 3. Section 486.15, Code 1993, is amended to read as 

13 follo•:s: 

14 486.!5 NATURE OF PARTNER 1 S LIAB:LITY. 

15 l. Ai~ Except as otherwise provided in this section, all 

16 partne~s are liable: 

17 i a. Jointly and severa:ly 

18 the partnersr.ip under sections 
for everything chargeable to 

486.13 and 486.14. 

19 2 b. Jointly for all other debts and ob:igations of the 

20 partnership; but any partner may enter into a separate 

2l obligation to perform a partnersr.ip contract. 

22 2. A partner in a registered limited liability partnership 

23 is not liable directly or indirectly, including by way of 

24 inde~nification, contribution, or otherwise, for debts, 

25 obligations, and :labilities chargeable to the partnership 

26 arising from negligence, wrongful acts, or misconduct, which 

27 occurs while the partnership is a registered limited liability 
28 partnership and which also occurs in the course of the 

29 partnershio's business, by another partner or an employee, 

30 agent, or representative of the partnership. However, this 

31 section shall not affect the liability of a partner in a 

32 registered limited liability partnership for the partner's own 

33 neglice~ce, wrongful acts, or misconduct, or for the 

34 negligence, wrongf~l acts, or misconduct of any person under 

35 tr.e partnec's direct supervision and control. 
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1 Sec. 4. Section 486.18, subsection 1, Code 1993, is 
2 amended to read as follows: 

3 1. Each partner shall be repaid the partner's 

4 contributions, whether by way of capital or advances to the 

5 partnership property and share equally in the profits and 

6 surplus remaining after all liabilities, including those to 

7 partners, are satisfied; and must contribute towards the 

8 losses, whether of capital or otherwise, sustained by the 

9 partnership according to the partner's share in the profits to 

10 the exte~t of such partner's liability as provided in section 
11 486.15. 

12 Sec. 5. Section 486.34, Code 1993, ~s amended to read as 
13 follo•.Js: 

14 486.34 RIGH~ OF PARTNER TO CONTRIBUTIO~ FROM COPARTNERS 

15 AFTER D:SSOLUTION. 

16 Where the dissolution is caused by the act, death, or 

17 ban~ruptcy of a partner, each partner is liable :o that 

18 partner's copartners for that partner's share of any liability 

19 created by any partner acting for the partnership as if the 

20 partnership had not been dissolved unless any of the following 

21 apo:y: 

22 1. The dissolution being by act of any partner, the 

23 partner acting for the partnership had knowledge of the 

24 dissclution;-e~~ 

25 2. The dissolution being by the death or banKruptcy of a 

26 partner, the partner acting for the partnership had knowledge 

27 or no~ice of the death or bankruptcy. 

28 3. The liability created is for a debt, obligation, or 

29 liability for which the partner is not liable pursuant to 

30 section 486.15. 

31 Sec. 6. Section 486.36, subsection 4, Code 1993, is 

32 ame~ded to read as follows: 

33 4. The indiv~dua: property of a deceased pa~tner ~~a:i-be 

34 is liable for all obligations of the partnership incurred 

35 while the deceased partner was a partner, as provided in 
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1 section 486.15, but subject to the prior payment of the 

2 deceased partner's separate debts. 

3 Sec. 7. Section 486.40, subsection 1, paragraph b, Code 

4 1993, is amended to read as follows: 

5 b. The contributions of the partners necessary for the 

6 payment of all the liabilities specified in subsection % 4. 

7 Sec. 8. Section 486.40, subsection 4, Code 1993, is 

8 amended to read as follows: 

9 4. The partners shall contribute, as provided by section 

20 486.18, ~~b~ee~±e~-%7 the amount necessary to satisfy the 

11 liabilities; but if any, but not all of the partners are 

12 insolvent, or, not being subject to process, refuse to 

13 contribute, the other partners shall contribute their share o£ 

14 the liabilities, and, in the relative proportions in which 

15 they share the profits, the additional amount necessary to pay 

16 the liabilities to the extent the partners which are inso:vent 

:7 or net subject to precess would be liable pursuant to section 

18 486.:8. 

19 Sec. 9. NEW SECTION. 486.44 REGISTERED LIMITED LIABILITY 

20 PAR~KERSE:?S. 

2: 1. A partnership shall file with the secretary of sta~e an 

22 application or a renewal application, to become or to continue 

23 as a registered limited liability partnership, as the case may 

24 be, stating the name o£ the partnership; the address of its 

25 principal office, if the partnership's principal office is not 

26 located in this state; the address of a registered office and 

27 the name and address of a registered agent for service of 

28 process in this state, which the partnership is required to 

29 maintain; the number of partners; a brief statement of the 

30 business in which the partnership is engaged; and that the 

31 partnership is applying to become or renew its status as a 

32 registered limited liability partnership. 

33 2. The application or renewal application shall be 

34 executed by a majority in interest of the partners or by one 

35 or more partners authorized to execute an application or 

-3-



-··--

S.F. H.F. 

1 renewal application. 

2 3. The application or renewal application shall be 

3 accompanied by a fee of one hundred dollars. 

4 4. The secretary of state shall register as a registered 

5 limited liability partnership, or shall renew the registration 

6 of any registered limited liability partnership, any 

7 partnership that submits a completed application or renewal 

8 appcication with the required fee. 

9 5. Registration is effective for one year after the date 

10 an application is filed, unless voluntarily withdrawn by 

ll filing with the secretary of state a written withdrawal notice 

12 executed by a majority in interest of the partners or by one 

13 or more partners authorized to execute a withdrawal notice. 

14 Registration as a registered limited liability partnership is 

15 re~ewed if, during the sixty-day period preceding or the one-

16 year period following the date the application or renewal 

17 app:ication otherwise would have expired, the partnership 

18 files with the secretary of state a renewal application. A 

19 renewal applicat:on filed pursuant to this subsection expires 

20 or.e year after the date the previous registration period would 

2l have expired if the renewal had not been filed. 

22 6. The status of a partnership as a registered limited 

23 liability partnership shall not be affected by changes after 

24 the :iling of an application or a renewal application in the 

25 information stated in the application or renewal application. 

26 7. The secretary of state shall provide forms for 

27 application and renewal of registration pursuant to this 

28 section. 
29 Sec. 10. NEW SECTION. 486,45 NAME OF REGISTERED LIMITED 

30 LIABILITY PARTNERSHIP. 
31 The na~e of a registered limited liability partnership 

32 shall contain the words "Registered Limited Liability 

33 Partnership" or the abbreviation "L.L.P.'' as the last wo:ds or 

34 letters of its na~e. 
35 Sec. 11. NEW SECTION. 486.46 APPLICABILITY TO FOREIGN 
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1 AND IN~ERSTATE CO~~ERCE. 

2 1. A partnership, including a registered limited liability 

3 partnership, formed and existing under this chapter, may 

4 conduct its business, carry on its operations, and have and 

5 exercise the powers granted by this chapter in any state, 

6 territory, district, or possession of the United States or in 

7 any foreign country. 

8 2. It is the intent of the general assembly that the legal 

9 existence of a registered limited liability partnership formed 

10 and existing under this chapter be recognized outside the 

ll bo~ndaries of this state and that the laws of this state 

12 governing such registered limited 

this 

liability partnerships 

state be granted the 13 transacting business outside 

14 protection of full faith and 

15 the United States. 

credit under the Constitution of 

16 3. It is the policy of this state that the internal 

17 a::airs of partnerships, including registered limited 

18 liability partners~ips, formed and existing under this 

19 chapter, including the liability of partners for debts, 

20 ob:igations, and liabilities chargeable to partnerships, sha:: 

21 be subject to and governed by the laws of this state. 

22 4. S~bject to any statutes for the regulation and centro: 

23 of specific types of business, registered limited liability 

24 partnerships formed and existing under the laws of another 

25 jurisdiction, may do business in this state and are not 

26 required to register with the secretary of state pursuant to 

27 this chapter. 

28 5. It is the policy of this state that the internal 

29 a:fairs of partnerships, including registered limited 

30 liability partnerships, formed and existing under the laws of 

31 another jurisdiction, including the liability of partners for 

32 debts, obligations, and liabilities chargeable to 

33 partnerships, shall be subject to and governed by the laws of 

3~ such other jurisdiction. 

35 EXPLANATION 
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1 Th:s bill amends chapter 486, relating to partnerships by 

2 establishing a limited liability partnership. The bill limits 

3 the personal liability a partner has for the unsatisfied debts 

4 and obligations of the partnership which arise from the 

5 negligence, wrongful acts, or misconduct of another partner or 

6 other persons not under that partner's direct supervision and 

7 centro~. To become a limited liability partnership, the 

8 partnership is req~ired to register annually with the 

9 secretary of state, pay a fee of $100, and include as a part 

10 o~ its name ''a registered limited liability partnership'• or 

ll add to the end of its name the abbreviation "L.L.P.''. 

12 A partner in a registered limited liability pa~tnership is 

13 pe:sonally liable for the general obligations of the 

14 pa:tne:ship unless a debt, obligation, or liability is due to 

15 the neg:igence, wrong~ul act, or misconduct of another partner 

16 or partnership employee, agen:, or representative. 

17 The bill also contains provisions requiring recognition of 

18 a 
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registered limited liability partnership of another state. 
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