Senate Amendment 5143

PAG LIN

Amend Senate File 2374, as amended, passed, and
reprinted by the Senate, as follows:
#1. Page 1, by inserting before line 1 the

following:
<DIVISION
LIMITED PARTNERSHIPS
Section l Section 488.108, subsection 4,

paragraph , Code Supﬁlement 2005, is_amended by
stri the paragraph and inserting in lieu thereof
10 the following:

11 b. A name reserved, registered, or protected as
12 follows: o o ) i

13 (1) For a limited liability partnership, section
14 486A.1001 or 486A.1002.

15 (2) For a limited partnership, this section,

16 section 488.109, or section 488.810.

17 (3) For a business corporation, section 490.401,
18 490.402, 490.403, or 490.1422. i

19 (4) For a limited liability company, section

20 490A.401, 490A.402, or 490A.1313.

21 (5) For a nonprofit corporation, section 504.401,
22 504.402, 504.403, or 504.1423.

23 Sec. 2. Section 488.810, subsection 1, unnumbered
24 paragraph 1, Code 2005, is amended to read as follows:
25 A limited partnershlp that has been

26 administratively dissolved may apply to the secretary
27 of state for reinstatement within—twve—years at any
28 time after the effective date of dissolution. The

29 application must be delivered to the secretary of

30 state for filing and state all of the following:

31 Sec. 3. Section 488.810, subsection 1, paragraph
32 c, Code 2005, is amended to read as follows:

33 Fhat 1f the application is received more than
34 flve ears after the effective date of the

35 dissolution, that the limited partnership®s name

36 satisfies the requirements of section 488.108.

37 Sec. 4. Section 488.810, subsection 2, Code 2005,
is amended to read as follows:
39 2. If the secretary of state determines that an
40 application contains the information required by
41 subsection 2 and that the information is correct, the
42 secretary of state shall prepare a declaration of
43 reinstatement that states this determination, sign,
44 and file the effgfﬁa+—ef—the declaration of
45 reinstatement, and serwve deliver a copy to the limited
46 partnership w+fh—a—eepy
47 Sec. 5. Section 488.810, Code 2005, is amended by
48 adding the following new subsection:
49 NEW SUBSECTION. 4. A limited partnership shall
50 not relinquish_the right to retain its name if the

1 reinstatement is effective within five years of the
2 effective date of the limited partnership®s
dissolution.>
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4 #2. Page 1, lines 13 and 14, by striking the word
5 and figure <or 490A.402> and inserting the following:
6 <, 490A.402, or 490A.1313>.
7 #3. Page 1, by striking lines 17 through 25.
8 #4. Page 1, by inserting before line 26 the
9 following:
10 <Sec. . Section 490.502, subsection 3, Code
11 2005, is amended to read as follows:
12 3. If a registered agent changes the registered
13 agent®s business address to another place, the
14 registered agent may change the business address and
15 the address of the registered agent by filing a
16 statement as required in subsection 2 for each
17 corporation, or a single statement for all
18 corporations named in the notice, except that it need
19 be signed only by the registered agent er—agents and
20 need not be responsive to subsection 1, paragraph *c",
21 and must recite that a copy of the statement has been
22 mailed to each corporation named in the notice.>
%2 %gé ?g striking page 1, line 33, through page 2,

ine -
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#6. Page 2, by inserting before line 13 the
following:

<Sec. . Section 490.1422, subsection 1,
unnumbered paragraph 1, Code 2005, is amended to read

as follows:

A corporation administratively dissolved under
section 490.1421 may apply to the secretary of state
for reinstatement wrthti—two—years at_any time after
the effective date of dissolution. The application

must meet all of_the following requirements:>
#7. Page 2, by inserting after line 18 the
following:
<Sec. . Section 490.1422, subsection 2,
paragraph , Code 2005, is amended to read as follows:
(1) |If the secretary of state determines that

the appllcatlon contains the information required by
subsection 1, and that a dellnquency or liability _
reported pursuant to para%raph
has been satisfied, and at the information is
correct, the secretary of state shall cancel the
certificate of dissolution and ﬁrepare a certificate
of reinstatement that recites the secretary of state’s
determination and the effective date of reinstatement,
file the certificate of reinstatement,
and serve deliver a copy em to the corporation under
section 490.504

(2) If the corporate name in subsection 1,
paragraph ''c', 1is dlfferent than the corporate name in
subsection 1, para?raph ‘a", the certificate of
reinstatement shall constitute an amendment to the
articles of incorporation insofar as it pertains to

the corporate name. A corporation shall not }
relinquish the right to retain its corporate name if
the reinstatement is effective within five years of

the effective date of the corporation®s dissolution.
Sec. . Section 490.1422, subsection 4, Code

2005, is amended by strikin the subsection.>
#8. Page 2, by inserting after line 22 the
following:

<Sec. . Section 490.1701, subsection 3,
paragraph a, Code Supplement 2005, is amended to read

as follows:

a. The corporation_shall amend or restate its
articles _of incorporation to indicate that_the
corporation adopts this chapter and to designate the
address of its initial registered office and the name
of its registered agent er—agents at that office and,
if the name of the corporation is not in compliance
with the requirements of this chapter, to change the
name_of the corporation to one complylng with the
requirements of this chapter.>
#9. Page 2, by inserting after line 31 the
following:

<Sec. . Section 490A.121, subsections 2 and 3,
Code 2005, are amended to read as follows:

2. The secretary of state files a document by

recording it
"filed”
and acknowledging the date and _time

of its receipt;

- After fTiling a

3 37 document, and except as ﬁrOVIded in section 490A.503,

3 38 the secretary of state s

all deliver a copy of the

3 39 filed document, with the—FiHng—Ffeereecetpt;—or an

3 40 acknowledgment of

reeetpt—i+Fno—feeis—reguireds
—341attacheds the date and time of filing to the domestic
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or forelgn limited liability company or its
representative.

3. IT the secretary of state refuses to file a
document, the secretary of state shall return it to
the domestic or forelgn I|m|ted I|ab|I|ty company or
its representatlve W i
e y ate, together W|th
a brief, ertten explanatlon of the reason for the
refusal .

Sec. . Section 490A.124, subsection 1,
paragraphs e and f, Code 2005, are amended to read as
follows:

e. Application for registered name per month or
part thereof . ... .. .. .. e eeaaaaaaa $
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f. Application for renewal of registered name

Sec. . Section 490A.131, subsection 1,
paragraph b, Code Supplement 2005, is amended to read
as follows:

b. The street and—matHng address of its
designated reqgistered office and the name and street
and—medHRg address_of its registered agent fer

>

#10. Page 3, by inserting after line 5 the
following:
<Sec. . _Section 490A.131, subsection 5, Code
Sugplemgnt 2005, is amended by striking the
subsection.>
#11. Page 4, by inserting after line 10 the
following:
<Sec. . Section 490A.401, subsection 3,
paragraph b, Code 2005, is amended by striking the
paragraph and inserting in lieu thereof the following:
- A name reserved, registered, or protected as
follows:
1) For a limited liability partnership, section

486&.1001 or 486A.1002.

(2) For a limited partnership, section 4838.108,
488.109, or 488.810.

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

(4) For a limited liability company, this section
or section 490A.402 or 490A.1313.

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

Sec. . Section 490A.401, subsection 6, Code
2005, is amended to read as follows:

6. This chapter does not control the use of
fictitious names; however, if a limited liability
company uses a Fictitious name in this state it shall
deliver to the secretary of state for filing a
certified copy of the resolution ef—the—Hmtted

filed and executed according to
section 490A.120 adopting the fictitious name.
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Sec. . Section 490A.1301, Code 2005, is amended
by adding the following new subsection:

NEW SUBSECTION. 4. The administrative dissolution
of the limited liability company under section
490A.1312.

Sec. . NEW SECTION. 490A.1308 REVOCATION OF
DISSOLUTION.

1. A limited liability company may revoke its
dissolution within one hundred twenty days of the
effective date of its articles of dissolution.

2. Revocation of dissolution must be authorized in
the same manner as the dissolution was authorized
unless that authorization permitted revocation by
action of the managers of the limited liability
company alone, in which event the managers may revoke
the dissolution without member action.

3. After the revocation of dissolution is
authorized, the limited liability company may revoke
the dissolution by delivering to the secretary of
state for filing articles of revocation of
dissolution, together with a copy of its articles of
dissolution, that set forth all of the following:

a. The name of the limited liability company.

b. The effective date of the dissolution that was
revoked.

c. The date that the revocation of dissolution was
authorized.

IT members of the limited liability company
unanimously revoked the dissolution, a statement to
that effect.

e. |If the managers of the limited liability
company revoked a dissolution authorized by its
members, a statement that revocation was permitted by
action by the managers alone pursuant to that
authorization.

4. Revocation of dissolution is effective upon the
effective date of the articles of revocation o
dissolution.

5. When the revocation of dissolution is

No fee

No fee
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effective, it relates back to and takes effect as of
the effective date of the dissolution as if the
dissolution had never occurred.
PART B
ADMINISTRATIVE DISSOLUTION

Sec. . NEW SECTION. 490A.1311 GROUNDS FOR
ADMINISTRATIVE DISSOLUTION. )

The secretary of state may commence a proceeding
under section 490A.1312 to administratively dissolve a
limited liability company if any of the following

apply:

pp1¥ The limited liability company has not delivered
a biennial report to the secretary of state in a form
that meets the requirements of section 490A.131,
within sixty days after it is due, or has not paid the
filing fee as determined by the secretary of state,
within sixty days after it is due.

2. The limited liability company is without a
registered office or registered agent in this state as
required in subchapter V for sixty days or more.

3. The limited liability company does not notify
the secretary of state within sixty days that its
registered office or registered agent as required in
subchapter V has been changed, its registered office
has been discontinued, or that its registered agent
has resigned.

4. The limited liability company®s period of
duration stated in its articles of organization
expires.

Sec. . NEW SECTION. 490A.1312 PROCEDURE FOR
AND EFFECT OF ADMINISTRATIVE DISSOLUTION.

1. If the secretary of state determines that one
or more grounds exist under section 490A.1311 for
dissolving a limited liability company, the secretary
of state shall serve the limited liability company
with written notice of the secretary of state"s
determination under section 490A.504.

2. If the limited liability company does not
correct each ground for dissolution or demonstrate to
the reasonable satisfaction of the secretary of state
that each ground determined by the secretary of state
does not exist within sixty days after service of the
notice is perfected under section 490A.504, the
secretary of state shall administratively dissolve the
limited liability company by signing a certificate of
dissolution that recites the ground or grounds for
dissolution and its effective date. The secretary of
state shall file the original of the certificate and
serve a copy on the limited liability company under
section 490A.504.

3. A limited liability company administratively
dissolved continues its existence but shall not carry
on any business except that necessary to wind up and
liquidate its business and affairs under part A of
this subchapter and notify claimants under sections
490A.1306 and 490A.1307.

4. The administrative dissolution of a limited
liability company does not terminate the authority of
its registered agent as provided in subchapter V.

5. The secretary of state®s administrative
dissolution of a limited liability company pursuant to
this section_appoints the secretary of state the
limited liability company®s agent for service of
process in any proceeding based on a cause of action
which arose during the time the limited Iiabilitg
company was authorized to transact business in this
state. Service of process on the secretary of state
under this subsection is service on the limited
liability company. Upon receipt of process, the
secretary of state shall serve a copy of the process
on the limited liability company as provided in
section 490A.504. This subsection does not preclude
service on the limited liability company"s registered
agent, if any.

Sec. . NEW SECTION. 490A.1313 REINSTATEMENT
FOLLOWING ADMINISTRATIVE DISSOLUTION.

1. A limited liability company administratively
dissolved under section 490A.1312 may apply to the
secretary of state for reinstatement at any time after
the effective date of dissolution. The application
must meet all of the following requirements:
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a. Recite the name of the limited liability
company at its date of dissolution and the effective
date of its administrative dissolution.

b. State that the ground or_grounds for
dissolution as provided in section 490A.1311 have been
eliminated.

c. |If the application is received more than five
years after the effective date of the administrative
dissolution, state a name that satisfies the
requirements of section 490A_401.

d. State the federal tax identification number of
the limited liability company.

2. a. The secretary of state shall refer the
federal tax identification number contained in the
application for reinstatement to the department of
revenue. The department of revenue shall report to
the secretary of state the tax status of the limited
liability company. If the department reports to the
secretary of_state that a Filing delinguency or
liability exists against the limited liability
company, the secretary of state shall not cancel the
certificate of dissolution until the filing
delinquency or liability is satisfied.

b. If the secretary of state determines that the
application contains the information required by
subsection 1, and that a delinquency or liability
reported pursuant to paragraph '"a'" of this subsection
has been satisfied, and that the information is
correct, the secretary of state shall cancel the
certificate of dissolution and ﬁrepare a certificate
of reinstatement that recites the secretary of state’s
determination and the effective date of reinstatement,
file the original of the certificate, and serve a copy
on the limited liability compan¥ under section
490A.504. If the limited liability company®s name in
subsection 1, paragraph *c', is different than the
name in subsection 1, paragraph "a', the certificate
of reinstatement shall constitute an amendment to the
limited liability company®s articles of organization
insofar as it pertains to its name. A limited
liability company shall not relinquish the right to
retain its name as provided in section 490A.401, if
the reinstatement is effective within five years of
the effective date of the limited liability company®s
dissolution.

3. When the reinstatement is effective, it relates
back to and takes effect as of the effective date of
the administrative dissolution as if the
administrative dissolution had never occurred.

Sec. . NEW SECTION. 490A.1314 APPEAL FROM
DENIAL OF REINSTATEMENT.

1. If the secretary of state denies a limited
liability company®s application for reinstatement
following administrative dissolution pursuant to
section 490A.1312, the secretary of state shall serve
the limited liability company under section 490A.504
with a written notice that explains the reason or
reasons for denial.

2. The limited liability company may appeal the
denial of reinstatement to the district court within
thirty days after service of the notice of denial is
perfected. The limited liability company appeals by
petitioning the court to set aside the dissolution and
attaching to the petition copies of the secretary of
state”s certificate of dissolution, the limited
liability company®s application for reinstatement, and
the secretary of state®s notice of denial.

3. The court may summarily order the secretary of
state to reinstate the dissolved limited liability
company or may take other action the court considers
appropriate.

4_ The court"s fTinal decision may be appealed as

in other civil proceedings.>
#12_. Page 4, by inserting after line 27 the
following:

<Sec. . _Section 490A.1402, Code 2005, is
amended by striking the section and inserting in lieu

thereof the following:

490A.1402 APPLICATION FOR CERTIFICATE OF
AUTHORITY.

1. A foreign limited liability company may apply
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for a certificate of authority to transact business in
this state by dellverln% an application to the
secretary of state for fTiling. The application must
set forth all of the following:

a. The name of the foreign limited liability
company or, 1T its name is unavailable for use iIn this
state, a name that satisfies the requirements of
section 490A.401.

b. The name of the state or country under whose
law it is organized.

c. Its date of formation and period of duration.

d. The street address of its principal office.

e. The address of its registered office in this
state and the name of its registered agent at that
address as provided in subchapter V.

2. The forelgn limited liability company shall
deliver the completed application to the secretary of
state, and also deliver to the secretary of state a
certificate of existence or a document of similar
import duly authenticated by the secretary of state or
proper officer of the state or other jurisdiction of
its formation which is dated no_earlier_than ninety
days prior to the date the application is filed with

the secretary of state.>
#13. Page 5, by inserting after line 22 the
following:

<Sec. . Section 490A.1410, subsection 1,
paragraph a, Code 2005, is amended by adding the

following new subparagra h:

NEW SUBPARAGRAPH. Deliver for filing to the
secretary of state a blennlal report as required by
section 490A.131.>

#14_. Page 5, by inserting after line 27 the
following:
<DIVISION
TRADITIONAL COOPERATIVES
Sec. . Section 499.78, subsection 1, unnumbered

paragraph 1, Code 2005, is amended to read as follows:
An association admlnlstratlvely dissolved under
section 499.77 may_apply to the secretary of state for
reinstatement at any time after the
effective date of dissolution. The application must

meet all of the following requirements:
DIVISION
CLOSED COOPERATIVES
Sec. . Section 501.104, Code 2005, is amended

to read as follows:

501.104 NAME.

The name of a cooperative organized under this
chapter must comply with all of the following:

1. The name must contain the word "cooperative",
'coop™, or '"co=op"';—ant—the.
The name must be distinguishable from the—names

all of the following:

a. The name of eeeﬁe¥at+ves a_cooperative
organized under this chapter er.
b. The name of a cooperative or cooperatlve

10 6 association or%anlzed under another chapter, including
10 7 chapter 497, 498, 499, or 501A.

—2Y /[ chapter ¢

10

8

c. The name of a foreign eeoperatives cooperative,

10 9 cooperative association. or corporation authorized to
10 10 do E

10
10
10

usiness iIn this state. including as provided in
secglon 499.54 or section 501A.221.

. __The name of a cooperative which has been
administratively dissolved pursuant to section 501.812

10

for a period of less than five years from the

10
10
10
10
10
10
10
10
10
10
10
10

effective date of the dissolution.

Sec. . Section 501.813, subsection 1,
unnumbered paragraph 1, Code 2005, is amended to read
as fTollows:

A cooperative administratively dissolved under
section 501.812 may _apply to the secretary of state
for reinstatement at any time after
the effective date of dissolution. The application
must meet all of the following requirements:

Sec. - Section 501.813, subsection 1, paragraph
c, Code 2005, is amended to read as follows:

c. State If the application is received more than

10 27 five years after the effective date of the

10 28 cooperative®s dissolution. state a name that satisfies
10 29 the requirements of section 501.104.
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10 30 Sec. . Section 501.813, subsection 2, paragraph
10 31 b, Code 2005, is amended to read as fTollows:
10 32 b. (1) If the secretary of state determines that
10 33 the application contains the information required by
10 34 subsection 1, and that a delinquency or liability
10 35 reported pursuant to paragraph "a" has been satisfied,
10 36 and that the information Is correct, the secretary of
10 37 state shall cancel the certificate of dissolution and
10 38 prepare a certificate of reinstatement that recites
10 39 the secretary of state"s determination and the
10 40 effective date of reinstatement, file the ot

i document, and serve deliver a copy e#t

10 42 to the cooperative under section 501.106.
10 43 (2) IT the name of the cooperative as provided in
10 44 subsection 1, paragraph 'c", is different than the
10 45 name in subsection 1, paragraph *a', the certificate
10 46 of reinstatement shall constitute an amendment to the
10 47 articles of association insofar as it pertains to the
10 48 name. A cooperative shall not relinquish the right to
10 49 retain its name if the reinstatement is effective
10 50 within five years of the effective date of the
11 1 cooperative®s dissolution.>
11 2 #15. Page 5, by inserting after line 29 the
11 3 following:
11 4 <Sec. . Section 504.401, subsection 2,

11 5 paragraph b, Code Supﬁlement 2005, is_amended by
p

11 6 stri in? the paragra and inserting in lieu thereof
11 7 the following:
11 8 b. A name reserved, registered, or protected as

11 9 follows:

11 10 (1) For a limited liability partnership, section
11 11 486A.1001 or 486A.1002.

11 12 (2) For a limited partnership, section 488.108,
11 13 488.109, or 488.810.

11 14 (3) For a business corporation, section 490.401,
11 15 490.402, 490.403, or 490.1422.

11 16 (4) For a limited liability company, section

11 17 490A.401, 490A.402, or 490A.1313.

11 18 (5) For a nonprofit corporation, this section or
11 19 section 504.402, 504.403, or 504.1423.>

11 20 #16. Page 6, lines 5 and 6, by striking the word

11 21 and figure <or 490A.402> and inserting the following:
11 22 <, 490A.402, or 490A.1313>.

11 23 #17. Page 11, by inserting after line 17 the

11 24 following:

11 25 <Sec. . Section 504.1423, subsection 1,

11 26 unnumbered paragraph 1, Code 2005, is amended to read
11 27 as follows:

11 28 A corporation administratively dissolved under

11 29 section 504.1422 may apply to the secretary of state
11 30 for reinstatement within—two—years at any time after
11 31 the effective date of dissolution. The application
11 32 must state all of the following:

11 33 Sec. . Section 504.1423, subsection 1,

11 34 paragraph c, Code 2005, is amended to read as follows:

11 35 (o} +hat LT the application is received more than

11 36 five years after the effective date of dissolution,

11 37 state the corporation®s name satisfies the

11 38 requirements of section 504.401.

11 39 Sec. . Section 504.1423, subsection 2,

11 40 paragraph b, Code 2005, is amended to read as follows:
11 41 b. (1) If the secretary of state determines that
11 42 the application contains the information required by
11 43 subsection 1, that a delinquency or liability reported
11 44 pursuant to paragraph "a'" has been satisfied, and that
11 45 all of the application information is correct, the

11 46 secretary of state shall cancel the certificate of

11 47 dissolution and prepare a certificate of reinstatement
11 48 reciting that determination and the effective date of
11 49 reinstatement, file the gt i

11 50 document, and se¥rve deliver a copy er to the

12 1 corporation under section 504.504.

12 2 (2) If the corporate name in subsection 1,

12 3 paragraph "c", is different from the corporate name in
12 4 subsection 1, para?raph "a", the certificate of

12 5 reinstatement shall constitute an amendment to the

12 6 articles of incorporation insofar as it pertains to

12 7 the_corporate name. A corporation shall not

12 8 relinquish the right to retain its corporate name if
12 9 the reinstatement is effective within five years of

12 10 the effective date of the corporation®s dissolution.>
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#18. Title pa%e, by striking lines 2 and 3 and
inserting_the following: <entities, including limited
partnerships, corporations, limited liability
companies, cooperatives, and nonprofit corporations.>
#19. By renumbering, relettering, or redesignating
ggdzggzrﬁcting internal references as necessary.

da/es/25


javascript:void(0)
javascript:void(0)

