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H-1107

HOUSE FILE 355

Amend House File 355 as follows:1

1. Page 2, after line 21 by inserting:2

<Sec. ___. Section 476.6, Code 2019, is amended by adding3

the following new subsection:4

NEW SUBSECTION. 22. Utility rate history —— public5

dissemination. The board shall make publicly available in6

paper format and on its internet site information regarding7

the rates or charges of each rate-regulated public utility in8

the previous ten-year period. The information provided shall9

indicate any changes to the rates or charges of rate-regulated10

public utilities in the previous ten-year period.>11

2. By renumbering as necessary.12

By WOLFE of Clinton
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H-1108

HOUSE FILE 355

Amend House File 355 as follows:1

1. Page 2, after line 21 by inserting:2

<Sec. ___. Section 476.6, subsection 15, paragraph a,3

subparagraph (2), Code 2019, is amended to read as follows:4

(2) Gas and electric utilities required to be5

rate-regulated under this chapter may request an energy6

efficiency plan or demand response plan modification during the7

course of a five-year plan. A modification may be requested8

due to changes in funding as a result of public utility9

customers requesting exemptions from the plan or for any other10

reason identified by the gas or electric utility. The board11

shall take action on a modification request made by a gas or12

electric utility within ninety days after the modification13

request is filed. If the board fails to take action within14

ninety days after a modification request is filed, the15

modification request shall be deemed approved.16

Sec. ___. Section 476.6, subsection 15, paragraph c,17

subparagraph (4), Code 2019, is amended to read as follows:18

(4) The board shall approve, reject, or modify a plan filed19

pursuant to this subsection no later than March 31, 2019. If20

the board fails to approve, reject, or modify a plan filed by a21

gas or electric utility on or before such date, any plan filed22

by the gas or electric utility that was approved by the board23

prior to May 4, 2018, shall be terminated. The board shall24

not require a gas or electric utility to implement an energy25

efficiency plan or demand response plan that does not meet the26

requirements of this subsection.27

Sec. ___. Section 476.6, Code 2019, is amended by adding the28

following new subsection:29

NEW SUBSECTION. 22. Board action on filings —— cost of30

living rate cap. Notwithstanding any other provision of law to31

the contrary, the board shall not be required to take action on32

any filing under this chapter within a specific time period and33

shall be allotted any time period which the board determines34

is reasonably necessary and appropriate to make a final35
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H-1108 (Continued)

determination on such filing. Upon the review of any requested1

change in rate for a rate-regulated public utility and prior2

to the board’s final determination, the rate-regulated public3

utility shall maintain a rate which does not exceed a current4

cost of living rate as determined by the board.>5

2. By renumbering as necessary.6

By BRECKENRIDGE of Jasper

H-1108 FILED APRIL 2, 2019
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H-1111

HOUSE FILE 355

Amend House File 355 as follows:1

1. Page 2, after line 21 by inserting:2

<Sec. ___. Section 476.6, subsection 8, Code 2019, is3

amended by adding the following new paragraph:4

NEW PARAGRAPH. c. A rate-regulated public utility that5

automatically adjusts rates or charges to increase consumer6

costs shall be subjected to a random audit by the board or the7

office of the consumer advocate and shall report to the board8

and the office of the consumer advocate all of the following9

information:10

(1) The total amount of profits on the utility’s investment11

returns.12

(2) An explanation regarding how such increase in consumer13

costs will be spent or invested by the utility.14

(3) The total amount of moneys used by the utility for15

funding weatherization assistance programs and other customer16

assistance programs.>17

2. By renumbering as necessary.18

By HUNTER of Polk

H-1111 FILED APRIL 2, 2019

H-1111 -1-

https://www.legis.iowa.gov/legislation/BillBook?ga=88&ba=H1111
https://www.legis.iowa.gov/legislation/BillBook?ga=88&ba=HF355
https://www.legis.iowa.gov/legislation/BillBook?ga=88&ba=HF355
https://www.legis.iowa.gov/legislation/BillBook?ga=88&ba=H1111


H-1112

HOUSE FILE 355

Amend House File 355 as follows:1

1. Page 2, after line 21 by inserting:2

<Sec. ___. Section 476.6, Code 2019, is amended by adding3

the following new subsection:4

NEW SUBSECTION. 22. Public utility meters —— customer5

choice.6

a. (1) A rate-regulated public utility shall not install a7

digital meter or smart meter at a customer’s residence or place8

of business on or after July 1, 2019, without first providing9

the customer with educational information regarding the10

full scope of the digital meter or smart meter’s functioning11

and effects, including but not limited to health and safety12

warnings, and the opportunity to consent to the installation13

or refuse such consent by electing to keep or receive an14

electromechanical analog meter instead of the digital meter or15

smart meter.16

(2) A rate-regulated public utility shall offer to replace17

a digital meter or smart meter with an electromechanical analog18

meter free of charge and at any time upon a customer’s request.19

(3) A rate-regulated public utility shall not offer to20

provide or provide discounted rates to customers in exchange21

for obtaining the customer’s consent to install a digital meter22

or smart meter, and shall not charge a fee, assessment, or23

higher rate to any customer choosing not to consent to the24

installation of a digital meter or smart meter, or requesting25

the replacement of a digital meter or smart meter with an26

electromechanical analog meter.27

(4) The board shall adopt rules to implement this28

subsection.29

b. For purposes of this subsection:30

(1) “Digital meter” means a public utility meter which uses31

electronic components and produces conducted emissions.32

(2) “Electromechanical analog meter” means a public33

utility meter which is purely electric and mechanical, uses34

no electronic components, has no radio frequency or conducted35
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H-1112 (Continued)

emissions, and is not upgraded to function as a digital meter1

or smart meter.2

(3) “Smart meter” means an advanced metering infrastructure3

device which uses radio or other wireless means for two-way4

communication between the device and a public utility, an5

advanced meter reading device using radio or other wireless6

means for one-way communication between the device and a public7

utility, or any public utility meter that emits wireless8

radiofrequency electromagnetic radiation or requires a direct9

current to operate.>10

2. By renumbering as necessary.11

By SHIPLEY of Jefferson
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H-1112 -2-

https://www.legis.iowa.gov/legislation/BillBook?ga=88&ba=H1112


H-1113

HOUSE FILE 355

Amend House File 355 as follows:1

1. Page 2, after line 21 by inserting:2

<Sec. ___. Section 476.6, Code 2019, is amended by adding3

the following new subsection:4

NEW SUBSECTION. 22. Rate base increase —— proposed rate5

increase filings —— limits.6

a. Notwithstanding any provision of law to the contrary,7

the board shall not approve a proposed rate base increase for a8

rate-regulated public utility which exceeds three percent of9

the public utility’s approved rate base for the previous year.10

b. Notwithstanding any provision of law to the contrary,11

the board shall prohibit a rate-regulated public utility from12

filing more than one application for a proposed rate increase13

in a single year or filing an application for a proposed rate14

increase which proposes multiple-year rate increases.>15

2. By renumbering as necessary.16

By RUNNING-MARQUARDT of Linn
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H-1103

HOUSE FILE 418

Amend House File 418 as follows:1

1. Page 2, after line 5 by inserting:2

<Sec. ___. Section 321.449, subsection 1, Code 2019, is3

amended by adding the following new paragraph:4

NEW PARAGRAPH. c. The department may adopt rules pursuant5

to chapter 17A authorizing a person who is at least eighteen6

years of age or over, but under twenty-one years of age, to be7

licensed to operate a commercial motor vehicle in interstate8

commerce if the person holds a valid commercial driver’s9

license and is authorized under federal law to operate a10

commercial motor vehicle in interstate commerce.11

Sec. ___. COMMERCIAL DRIVER’S LICENSE DRIVING SKILLS TEST12

—— STUDY. The department of transportation shall conduct13

a study on access in this state to the driving skills test14

required for issuance of a commercial driver’s license. The15

department shall evaluate and may recommend additional testing16

options to increase access in this state to the driving skills17

test required for issuance of a commercial driver’s license.18

The department shall submit a report, in paper or electronic19

format, containing the department’s findings, evaluation,20

and any recommendations to the general assembly on or before21

December 31, 2019.>22

2. By renumbering as necessary.23

By HINSON of Linn

H-1103 FILED APRIL 2, 2019
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H-1105

HOUSE FILE 678

Amend House File 678 as follows:1

1. By striking everything after the enacting clause and2

inserting:3

<Section 1. NEW SECTION. 686.1 Definitions.4

As used in this chapter, unless the context otherwise5

requires:6

1. “Action” means any civil action or arbitration proceeding7

for damages or indemnity asserting a claim for injury to8

property, real or personal, arising out of the unsafe or9

defective condition of an improvement to real property based on10

tort, breach of contract, or express or implied warranty.11

2. “Association” means an entity or homeowners association12

created for the purposes of managing the operations of a13

community as set forth in a declaration of covenants or14

declaration of submission of property to horizontal property15

regime filed of record in the county that the property is16

located.17

3. “Claimant” means a private owner, a subsequent private18

owner, or an association, who asserts a claim in a class action19

for damages against a general contractor or subcontractor20

concerning a construction defect. “Claimant” shall not include21

a public corporation as defined in section 573.1.22

4. “Construction defect” means an alleged or actual unsafe23

or defective condition of an improvement to real property.24

5. “General contractor” means a person who does work or25

furnishes materials by contract, express or implied, with an26

owner.27

6. “Owner” means the legal or equitable titleholder of28

record to real property or the holder of a leasehold interest.29

7. “Serve”, “served”, or “service” means delivery by30

certified mail with a United States postal service record31

of evidence of delivery or attempted delivery to the last32

known address of the addressee, by hand delivery with written33

evidence of delivery, or by delivery by any courier with34

written evidence of delivery.35
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H-1105 (Continued)

8. “Subcontractor” means a person furnishing material1

or performing labor upon any building, erection, or other2

improvement to land, except those having contracts directly3

with the owner.4

Sec. 2. NEW SECTION. 686.2 Action —— compliance.5

1. A claimant shall not file an action without first6

complying with the requirements of this chapter. If a claimant7

files an action alleging a construction defect without first8

complying with the requirements of this chapter, on timely9

motion by a party to the action, the court shall stay the10

action, without prejudice, and the action shall not proceed11

until the claimant has complied with the requirements.12

2. An action filed prior to the expiration of the13

statute of limitations set forth in section 614.1, which is14

stayed pursuant to this section and for which the statute of15

limitations runs during the time the claimant is complying with16

this statute, shall not be deemed barred by the applicable17

statute of limitation for the pending action if the claimant18

complies with the requirements of this chapter and the action19

is otherwise allowed to proceed.20

Sec. 3. NEW SECTION. 686.3 Notice and opportunity to21

repair.22

1. Prior to commencing an action alleging a construction23

defect, the claimant shall, at least one hundred twenty days24

before filing an action, serve written notice of claim on the25

general contractor and subcontractor. The notice of claim26

shall refer to this chapter and must describe the claim in27

reasonable detail sufficient to determine the general nature of28

each alleged construction defect, a description of the damage29

or loss resulting from the defect, if known, and any work or30

inspections completed to determine the cause of the damage31

or loss or correct the construction defect. This subsection32

does not preclude a claimant from filing an action sooner than33

one hundred twenty days, after service of written notice as34

expressly provided in subsection 6, 7, or 8.35
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H-1105 (Continued)

2. a. Within sixty days after service of the notice1

of claim, the person served with the notice of claim under2

subsection 1 is entitled to perform a reasonable inspection3

of the property or of each unit subject to the claim to4

assess each alleged construction defect. The claimant shall5

provide the person served with notice under subsection 1 and6

the person’s general contractors, subcontractors, or agents7

reasonable access to the property during normal working hours8

to inspect the property to determine the nature and cause of9

each alleged construction defect and the nature and extent10

of any repairs or replacements necessary to remedy each11

construction defect. The person served with notice under12

subsection 1 shall reasonably coordinate the timing and manner13

of any and all inspections with the claimant to minimize the14

number of inspections. The inspection may include reasonable15

destructive testing by mutual agreement under the following16

terms and conditions:17

(1) If the person served with notice under subsection 118

determines that destructive testing is necessary to determine19

the nature and cause of the alleged construction defects, the20

person shall notify the claimant in writing.21

(2) The notice shall describe the destructive testing22

to be performed, the person selected to do the testing, the23

estimated anticipated damage and repairs to or restoration of24

the property resulting from the testing, the estimated amount25

of time necessary for the testing and to complete the repairs26

or restoration, and the financial responsibility offered for27

covering the costs of repairs or restoration.28

(3) The testing shall be done at a mutually agreeable time.29

(4) The claimant or a representative of the claimant may be30

present to observe the destructive testing.31

b. If the claimant refuses to agree and permit reasonable32

destructive testing, the claimant shall have no claim for33

damages which could have been avoided or mitigated had34

destructive testing been allowed when requested and had a35

H-1105 -3-



H-1105 (Continued)

feasible remedy been promptly implemented.1

3. The general contractor or subcontractor may serve a2

copy of the notice of claim to each subcontractor or general3

contractor whom the general contractor or subcontractor4

reasonably believes is responsible for a construction defect5

specified in the notice of claim and shall note the specific6

construction defect for which the subcontractor or general7

contractor is alleged to be responsible. The notice described8

in this subsection shall not be construed as an admission of9

any kind. A general contractor or subcontractor may inspect10

the property in the manner described in subsection 2.11

4. Within thirty days after service of the notice of12

claim pursuant to subsection 3, the general contractor or13

subcontractor must serve a written response to the general14

contractor or subcontractor who served the notice of claim.15

The written response shall include a report, if any, of16

the scope of any inspection of the property, the findings17

and results of the inspection, a statement of whether the18

subcontractor or general contractor is willing to make repairs19

to the property or whether the claim is disputed, a description20

of any repairs the subcontractor or general contractor is21

willing to make to remedy the alleged construction defect, and22

a timetable for the completion of the repairs. This response23

may also be served on the initial claimant by the general24

contractor or subcontractor.25

5. Within seventy-five days after service of the notice of26

claim, the person who was served the notice under subsection 127

shall serve a written response to the claimant. The response28

shall be served to the attention of the person who signed the29

notice of claim, unless otherwise designated in the notice30

of claim. The written response must provide for one of the31

following:32

a. A written offer to remedy the alleged construction defect33

at no cost to the claimant, a description of the proposed34

repairs necessary to remedy the construction defect, and a35
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H-1105 (Continued)

timetable for the completion of such repairs.1

b. A written offer to compromise and settle the claim by2

monetary payment, that will not obligate the person’s insurer,3

and a timetable for making payment.4

c. A written offer to compromise and settle the claim by5

a combination of repairs and monetary payment that will not6

obligate the person’s insurer, and which includes a detailed7

description of the proposed repairs and a timetable for the8

completion of such repairs and making payment.9

d. A written statement that the person disputes the claim10

and will not remedy the construction defect or compromise and11

settle the claim.12

e. A written offer of a monetary payment, including13

insurance proceeds, to be determined by the person and the14

person’s insurer, which the claimant may accept or reject.15

6. If the person served with a notice of claim pursuant16

to subsection 1 disputes the claim and will neither remedy17

the construction defect nor compromise and settle the claim,18

or does not respond to the claimant’s notice of claim within19

the time provided in subsection 5, the claimant may, without20

further notice, proceed with an action against that person for21

the claim described in the notice of claim. Nothing in this22

chapter shall be construed to preclude a partial settlement or23

compromise of the claim as agreed to by the parties and, in24

that event, the claimant may, without further notice, proceed25

with an action on the unresolved portions of the claim.26

7. A claimant who receives a timely settlement offer shall27

accept or reject the offer by serving written notice of such28

acceptance or rejection on the person making the offer within29

forty-five days after receiving the settlement offer. If30

a claimant initiates an action without first accepting or31

rejecting the offer, the court shall stay the action upon32

timely motion until the claimant complies with this subsection.33

8. If the claimant timely and properly accepts the offer34

to repair an alleged construction defect, the claimant shall35
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H-1105 (Continued)

provide the offeror and the offeror’s agents reasonable access1

to the claimant’s property during normal working hours to2

perform the repair by the agreed-upon timetable as stated3

in the offer. If the offeror does not make the payment or4

repair the construction defect within the agreed time and in5

the agreed manner, except for reasonable delays beyond the6

control of the offeror, including but not limited to weather7

conditions, delivery of materials, claimant’s actions, or8

issuance of any required permits, the claimant may, without9

further notice, proceed with an action against the offeror10

based upon the claim in the notice of claim. If the offeror11

makes payment or repairs to the defect within the agreed12

time and in the agreed manner, the claimant is barred from13

proceeding with an action for the claim described in the notice14

of claim or as otherwise provided in the accepted settlement15

offer.16

9. This section does not prohibit or limit a claimant from17

making any necessary emergency repairs to the property as are18

required to protect the health, safety, and welfare of any19

person.20

10. Any offer or failure to offer, pursuant to subsection 5,21

to remedy a construction defect or to compromise and settle the22

claim by monetary payment does not constitute an admission of23

liability with respect to the defect and is not admissible in24

an action that is subject to this chapter.25

11. This section does not relieve the person who is served26

a notice of claim under subsection 1 from complying with all27

contractual provisions of any liability insurance policy as28

a condition precedent to coverage for any claim under this29

section.30

Sec. 4. NEW SECTION. 686.4 Multiple construction defects.31

The procedures in this chapter apply to each construction32

defect. However, a claimant may include multiple defects in33

one notice of claim. A claimant may amend the initial list of34

construction defects to identify additional or new construction35
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H-1105 (Continued)

defects as the defects become known to the claimant. The court1

shall allow the action to proceed to trial only as to alleged2

construction defects that were noticed and for which the3

claimant has complied with this chapter and as to construction4

defects reasonably related to, or caused by, the construction5

defects previously noticed. Nothing in this section shall6

preclude subsequent or further actions.7

Sec. 5. NEW SECTION. 686.5 Limitations of chapter.8

This chapter does not do any of the following:9

1. Bar or limit any rights, including the right of specific10

performance to the extent such right would be available in the11

absence of this chapter, any causes of action, or any theories12

on which liability may be based, except as specifically13

provided in this chapter.14

2. Bar or limit any defense, or create any new defense,15

except as specifically provided in this chapter.16

3. Create any new rights, causes of action, or theories on17

which liability may be based.18

Sec. 6. NEW SECTION. 686.6 Effect of arbitration clauses.19

To the extent that an arbitration clause in a contract for20

the sale, design, or construction of real property conflicts21

with this chapter, this chapter shall control.22

Sec. 7. NEW SECTION. 686.7 Application.23

1. This chapter applies to construction defects in new24

construction. This chapter does not apply to construction25

defects in renovations or remodels.26

2. This chapter only applies to actions brought pursuant to27

a class action.28

Sec. 8. EFFECTIVE DATE. This Act, being deemed of immediate29

importance, takes effect upon enactment.30

Sec. 9. APPLICABILITY. This Act applies to actions for31

which litigation has not commenced prior to the effective date32

of this Act.>33

By LOHSE of Polk
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H-1110

HOUSE FILE 723

Amend House File 723 as follows:1

1. By striking everything after the enacting clause and2

inserting:3

<DIVISION I4

UNIFORM PROTECTED SERIES ACT —— ENACTMENT5

ARTICLE 126

PART 17

UNIFORM PROTECTED SERIES ACT8

SUBPART A9

GENERAL PROVISIONS10

Section 1. NEW SECTION. 489.12101 Short title.11

This part may be cited as the “Uniform Protected Series Act”.12

Sec. 2. NEW SECTION. 489.12102 Definitions.13

As used in this part, unless the context otherwise requires:14

1. “Asset” means any of the following:15

a. Property in which a series limited liability company or16

protected series has rights.17

b. Property as to which the company or protected series has18

the power to transfer rights.19

2. “Associated asset” means an asset that meets the20

requirements of section 489.12301.21

3. “Associated member” means a member that meets the22

requirements of section 489.12302.23

4. “Foreign protected series” means an arrangement,24

configuration, or other structure established by a foreign25

limited liability company which has attributes comparable to a26

protected series established under this part. The term applies27

whether or not the law under which the foreign company is28

organized refers to “protected series”.29

5. “Foreign series limited liability company” means a30

foreign limited liability company that has at least one foreign31

protected series.32

6. “Nonassociated asset” means any of the following:33

a. An asset of a series limited liability company which is34

not an associated asset of the company.35
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b. An asset of a protected series of the company which is1

not an associated asset of the protected series.2

7. “Person” means the same as defined in section 4.1 and3

includes a protected series.4

8. “Protected series”, except in the phrase “foreign5

protected series”, means a protected series established under6

section 489.12201.7

9. “Protected-series manager” means a person under whose8

authority the powers of a protected series are exercised9

and under whose direction the activities and affairs of the10

protected series are managed under the operating agreement,11

this part, and this chapter.12

10. “Protected-series transferable interest” means a right to13

receive a distribution from a protected series.14

11. “Protected-series transferee” means a person to which15

all or part of a protected-series transferable interest of a16

protected series of a series limited liability company has17

been transferred, other than the company. The term includes a18

person that owns a protected-series transferable interest as19

a result of ceasing to be an associated member of a protected20

series.21

12. “Series limited liability company”, except in the phrase22

“foreign series limited liability company”, means a limited23

liability company that has at least one protected series.24

Sec. 3. NEW SECTION. 489.12103 Nature of protected series.25

A protected series of a series limited liability company is a26

person distinct from all of the following:27

1. The company, subject to section 489.12104, subsection28

3, section 489.12501, subsection 1, and section 489.12502,29

subsection 4.30

2. Another protected series of the company.31

3. A member of the company, whether or not the member is an32

associated member of the protected series.33

4. A protected-series transferee of a protected series of34

the company.35
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5. A transferee of a transferable interest of the company.1

Sec. 4. NEW SECTION. 489.12104 Powers and duration of2

protected series.3

1. A protected series of a series limited liability company4

has the capacity to sue and be sued in its own name.5

2. Except as otherwise provided in subsections 3 and 4, a6

protected series of a series limited liability company has the7

same powers and purposes as the company.8

3. A protected series of a series limited liability company9

ceases to exist not later than when the company completes its10

winding up.11

4. A protected series of a series limited liability company12

shall not do any of the following:13

a. Be a member of the company.14

b. Establish a protected series.15

c. Except as permitted by law of this state other than this16

part, have a purpose or power that the law of this state other17

than this part prohibits a limited liability company from doing18

or having.19

Sec. 5. NEW SECTION. 489.12105 Governing law.20

The law of this state governs all of the following:21

1. The internal affairs of a protected series of a series22

limited liability company, including all of the following:23

a. Relations among any associated members of the protected24

series.25

b. Relations among the protected series and any of the26

following:27

(1) Any associated member.28

(2) The protected-series manager.29

(3) Any protected-series transferee.30

c. Relations between any associated member and any of the31

following:32

(1) The protected-series manager.33

(2) Any protected-series transferee.34

d. The rights and duties of a protected-series manager.35
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e. Governance decisions affecting the activities and affairs1

of the protected series and the conduct of those activities and2

affairs.3

f. Procedures and conditions for becoming an associated4

member or protected-series transferee.5

2. The relations between a protected series of a series6

limited liability company and each of the following:7

a. The company.8

b. Another protected series of the company.9

c. A member of the company which is not an associated member10

of the protected series.11

d. A protected-series manager that is not a protected-series12

manager of the protected series.13

e. A protected-series transferee that is not a14

protected-series transferee of the protected series.15

3. The liability of a person for a debt, obligation, or16

other liability of a protected series of a series limited17

liability company if the debt, obligation, or liability is18

asserted solely by reason of the person being or acting as any19

of the following:20

a. An associated member, protected-series transferee, or21

protected-series manager of the protected series.22

b. A member of the company which is not an associated member23

of the protected series.24

c. A protected-series manager that is not a protected-series25

manager of the protected series.26

d. A protected-series transferee that is not a27

protected-series transferee of the protected series.28

e. A manager of the company.29

f. A transferee of a transferable interest of the company.30

4. The liability of a series limited liability company for31

a debt, obligation, or other liability of a protected series of32

the company if the debt, obligation, or liability is asserted33

solely by reason of the company doing any of the following:34

a. Having delivered to the secretary of state for filing35
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under section 489.12201, subsection 2, a protected series1

designation pertaining to the protected series or under section2

489.12201, subsection 4, or section 489.12202, subsection 3,3

a statement of designation change pertaining to the protected4

series.5

b. Being or acting as a protected-series manager of the6

protected series.7

c. Having the protected series be or act as a manager of the8

company.9

d. Owning a protected-series transferable interest of the10

protected series.11

5. The liability of a protected series of a series limited12

liability company for a debt, obligation, or other liability of13

the company or of another protected series of the company if14

the debt, obligation, or liability is asserted solely by reason15

of any of the following:16

a. The protected series is any of the following:17

(1) A protected series of the company or having as a18

protected-series manager the company or another protected19

series of the company.20

(2) Acting as a protected-series manager of another21

protected series of the company or a manager of the company.22

b. The company owning a protected-series transferable23

interest of the protected series.24

Sec. 6. NEW SECTION. 489.12106 Relation of operating25

agreement, this part, and this chapter.26

1. Except as otherwise provided in this section and subject27

to sections 489.12107 and 489.12108, the operating agreement28

of a series limited liability company governs all of the29

following:30

a. The internal affairs of a protected series, including all31

of the following:32

(1) Relations among any associated members of the protected33

series.34

(2) Relations among the protected series and any of the35
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following:1

(a) Any associated member.2

(b) The protected-series manager.3

(c) Any protected-series transferee.4

(3) Relations between any associated member and any of the5

following:6

(a) The protected-series manager.7

(b) Any protected-series transferee.8

(4) The rights and duties of a protected-series manager.9

(5) Governance decisions affecting the activities and10

affairs of the protected series and the conduct of those11

activities and affairs.12

(6) Procedures and conditions for becoming an associated13

member or protected-series transferee.14

b. Relations among the protected series, the company, and15

any other protected series of the company.16

c. Relations between all of the following:17

(1) The protected series, its protected-series manager,18

any associated member of the protected series, or any19

protected-series transferee of the protected series.20

(2) A person in the person’s capacity as any of the21

following:22

(a) A member of the company which is not an associated23

member of the protected series.24

(b) A protected-series transferee or protected-series25

manager of another protected series.26

(c) A transferee of the company.27

2. If this chapter otherwise restricts the power of an28

operating agreement to affect a matter, the restriction29

applies to a matter under this part in accordance with section30

489.12108.31

3. If law of this state other than this part imposes a32

prohibition, limitation, requirement, condition, obligation,33

liability, or other restriction on a limited liability34

company, a member, manager, or other agent of the company, or a35
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transferee of the company, except as otherwise provided in law1

of this state other than this part, the restriction applies in2

accordance with section 489.12108.3

4. Except as otherwise provided in section 489.12107, if4

the operating agreement of a series limited liability company5

does not provide for a matter described in subsection 1 in a6

manner permitted by this article, the matter is determined in7

accordance with the following rules:8

a. To the extent this part addresses the matter, this part9

governs.10

b. To the extent this part does not address the matter, the11

other articles of this chapter governs the matter in accordance12

with section 489.12108.13

Sec. 7. NEW SECTION. 489.12107 Additional limitations on14

operating agreement.15

1. An operating agreement shall not vary the effect of any16

of the following:17

a. This section.18

b. Section 489.12103.19

c. Section 489.12104, subsection 1.20

d. Section 489.12104, subsection 2, to provide a protected21

series a power beyond the powers this chapter provides a22

limited liability company.23

e. Section 489.12104, subsection 3 or 4.24

f. Section 489.12105.25

g. Section 489.12106.26

h. Section 489.12108.27

i. Section 489.12201, except to vary the manner in which28

a limited liability company approves establishing a protected29

series.30

j. Section 489.12202.31

k. Section 489.12301.32

l. Section 489.12302.33

m. Section 489.12303, subsection 1 or 2.34

n. Section 489.12304, subsection 3 or 6.35
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o. Section 489.12401, except to decrease or eliminate a1

limitation of liability stated in section 489.12401.2

p. Section 489.12402.3

q. Section 489.12403.4

r. Section 489.12404.5

s. Section 489.12501, subsections 1, 4, and 5.6

t. Section 489.12502, except to designate a different person7

to manage winding up.8

u. Section 489.12503.9

v. Article 6.10

w. Article 7.11

x. Article 8, except to vary any of the following:12

(1) The manner in which a series limited liability company13

may elect under section 489.12803, subsection 1, paragraph “b”,14

to be subject to this part.15

(2) The person that has the right to sign and deliver to the16

secretary of state for filing a record under section 489.12803,17

subsection 2, paragraph “b”.18

y. A provision of this part pertaining to any of the19

following:20

(1) Registered agents.21

(2) The secretary of state, including provisions pertaining22

to records authorized or required to be delivered to the23

secretary of state for filing under this part.24

2. An operating agreement shall not unreasonably restrict25

the duties and rights under section 489.12305 but may impose26

reasonable restrictions on the availability and use of27

information obtained under section 489.12305 and may provide28

appropriate remedies, including liquidated damages, for a29

breach of any reasonable restriction on use.30

Sec. 8. NEW SECTION. 489.12108 Rules for applying to31

specified provisions of this chapter to specified provisions of32

this part.33

1. Except as otherwise provided in subsection 2 and section34

489.12107, the following rules apply in applying section35
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489.12106, section 489.12304, subsections 3 and 6, section1

489.12501, subsection 4, paragraph “a”, section 489.12502,2

subsection 1, and section 489.12503, subsection 2:3

a. A protected series of a series limited liability company4

is deemed to be a limited liability company that is formed5

separately from the series limited liability company and is6

distinct from the series limited liability company and any7

other protected series of the series limited liability company.8

b. An associated member of the protected series is deemed to9

be a member of the company deemed to exist under paragraph “a”.10

c. A protected-series transferee of the protected series is11

deemed to be a transferee of the company deemed to exist under12

paragraph “a”.13

d. A protected-series transferable interest of the protected14

series is deemed to be a transferable interest of the company15

deemed to exist under paragraph “a”.16

e. A protected-series manager is deemed to be a manager of17

the company deemed to exist under paragraph “a”.18

f. An asset of the protected series is deemed to be an asset19

of the company deemed to exist under paragraph “a”, whether or20

not the asset is an associated asset of the protected series.21

g. Any creditor or other obligee of the protected series22

is deemed to be a creditor or obligee of the company deemed to23

exist under paragraph “a”.24

2. Subsection 1 does not apply if its application would do25

any of the following:26

a. Contravene section 489.110.27

b. Authorize or require the secretary of state to do any of28

the following:29

(1) Accept for filing a type of record that neither this30

part nor any of the other articles of this chapter authorizes31

or requires a person to deliver to the secretary of state for32

filing.33

(2) Make or deliver a record that neither this part nor34

the other articles of this chapter authorizes or requires the35
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secretary of state to make or deliver.1

SUBPART B2

ESTABLISHING PROTECTED SERIES3

Sec. 9. NEW SECTION. 489.12201 Protected series designation4

—— amendment.5

1. With the affirmative vote or consent of all members6

of a limited liability company, the company may establish a7

protected series.8

2. To establish a protected series, a limited liability9

company shall deliver to the secretary of state for filing a10

protected series designation, signed by the company, stating11

the name of the company and the name of the protected series to12

be established.13

3. A protected series is established when the protected14

series designation takes effect under section 489.205.15

4. To amend a protected series designation, a series limited16

liability company shall deliver to the secretary of state17

for filing a statement of designation change, signed by the18

company, that changes the name of the company, the name of the19

protected series to which the designation applies, or both.20

The change takes effect when the statement of designation21

change takes effect under section 489.205.22

Sec. 10. NEW SECTION. 489.12202 Name.23

1. Except as otherwise provided in subsection 2, the name of24

a protected series must comply with section 489.108.25

2. The name of a protected series of a series limited26

liability company must do all of the following:27

a. Begin with the name of the company, including any word or28

abbreviation required by section 489.108.29

b. Contain the phrase “Protected Series” or “protected30

series” or the abbreviation “P.S.” or “PS”.31

3. If a series limited liability company changes its name,32

the company shall deliver to the secretary of state for filing33

a statement of designation change for each of the company’s34

protected series, changing the name of each protected series to35
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comply with this section.1

Sec. 11. NEW SECTION. 489.12203 Registered agent.2

1. The registered agent in this state for a series limited3

liability company is the registered agent in this state for4

each protected series of the company.5

2. Before delivering a protected series designation to the6

secretary of state for filing, a limited liability company7

shall agree with a registered agent that the agent will serve8

as the registered agent in this state for both the company and9

the protected series.10

3. A person that signs a protected series designation11

delivered to the secretary of state for filing affirms as a12

fact that the limited liability company on whose behalf the13

designation is delivered has complied with subsection 2.14

4. A person that ceases to be the registered agent for a15

series limited liability company ceases to be the registered16

agent for each protected series of the company.17

5. A person that ceases to be the registered agent for a18

protected series of a series limited liability company, other19

than as a result of the termination of the protected series,20

ceases to be the registered agent of the company and any other21

protected series of the company.22

6. Except as otherwise agreed by a series limited liability23

company and its registered agent, the agent is not obligated to24

distinguish between a process, notice, demand, or other record25

concerning the company and a process, notice, demand, or other26

record concerning a protected series of the company.27

Sec. 12. NEW SECTION. 489.12204 Service of process, notice,28

demand, or other record.29

1. A protected series of a series limited liability company30

may be served with a process, notice, demand, or other record31

required or permitted by law by any of the following:32

a. Serving the company.33

b. Serving the registered agent of the protected series.34

c. Other means authorized by law of this state other than35
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the other articles of this chapter.1

2. Service of a summons and complaint on a series limited2

liability company is notice to each protected series of3

the company of service of the summons and complaint and the4

contents of the complaint.5

3. Service of a summons and complaint on a protected series6

of a series limited liability company is notice to the company7

and any other protected series of the company of service of the8

summons and complaint and the contents of the complaint.9

4. Service of a summons and complaint on a foreign series10

limited liability company is notice to each foreign protected11

series of the foreign company of service of the summons and12

complaint and the contents of the complaint.13

5. Service of a summons and complaint on a foreign protected14

series of a foreign series limited liability company is notice15

to the foreign company and any other foreign protected series16

of the company of service of the summons and complaint and the17

contents of the complaint.18

6. Notice to a person under subsection 2, 3, 4, or 5 is19

effective whether or not the summons and complaint identify20

the person if the summons and complaint name as a party and21

identify any of the following:22

a. The series limited liability company or a protected23

series of the company.24

b. The foreign series limited liability company or a foreign25

protected series of the foreign company.26

Sec. 13. NEW SECTION. 489.12205 Certificate of existence27

for protected series.28

1. On request of any person, the secretary of state shall29

issue a certificate of existence for a protected series of a30

series limited liability company or a certificate of authority31

for a foreign protected series in the following circumstances:32

a. In the case of a protected series, if all of the33

following apply:34

(1) No statement of dissolution, termination, or relocation35
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pertaining to the protected series has been filed.1

(2) The company has delivered to the secretary of state2

for filing the most recent biennial report required by section3

489.209 and the report includes the name of the protected4

series, unless any of the following applies:5

(a) When the company delivered the report for filing, the6

protected series designation pertaining to the protected series7

had not yet taken effect.8

(b) After the company delivered the report for filing,9

the company delivered to the secretary of state for filing10

a statement of designation change changing the name of the11

protected series.12

b. In the case of a foreign protected series, it is13

authorized to do business in this state.14

2. A certificate issued under subsection 1 must state all15

of the following:16

a. In the case of a protected series, all of the following:17

(1) The name of the protected series of the series limited18

liability company and the name of the company.19

(2) That the requirements of subsection 1 are met.20

(3) The date the protected series designation pertaining to21

the protected series took effect.22

(4) If a statement of designation change pertaining to23

the protected series has been filed, the effective date and24

contents of the statement.25

b. In the case of a foreign protected series, that it is26

authorized to do business in this state.27

c. That all fees, taxes, interest, and penalties due under28

this chapter or other law to the secretary of state have been29

paid if all of the following apply:30

(1) Payment is reflected in the records of the secretary of31

state.32

(2) Nonpayment affects the existence or good standing of the33

protected series.34

d. Other facts reflected in the records of the secretary of35
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state pertaining to the protected series or foreign protected1

series which the person requesting the certificate reasonably2

requests.3

3. Subject to any qualification stated by the secretary4

of state in a certificate issued under subsection 1, the5

certificate may be relied on as conclusive evidence of the6

facts stated in the certificate.7

Sec. 14. NEW SECTION. 489.12206 Information required in8

biennial report —— effect of failure to provide.9

1. In the biennial report required by section 489.209, a10

series limited liability company shall include the name of each11

protected series of the company for which all of the following12

applies:13

a. For which the company has previously delivered to the14

secretary of state for filing a protected series designation.15

b. Which has not dissolved and completed winding up.16

2. A failure by a series limited liability company to comply17

with subsection 1 with regard to a protected series prevents18

issuance of a certificate of good standing pertaining to the19

protected series but does not otherwise affect the protected20

series.21

SUBPART C22

ASSOCIATED ASSET, ASSOCIATED MEMBER, PROTECTED-SERIES23

TRANSFERABLE INTEREST, MANAGEMENT, AND RIGHT OF INFORMATION24

Sec. 15. NEW SECTION. 489.12301 Associated asset.25

1. Only an asset of a protected series may be an associated26

asset of the protected series. Only an asset of a series27

limited liability company may be an associated asset of the28

company.29

2. An asset of a protected series of a series limited30

liability company is an associated asset of the protected31

series only if the protected series creates and maintains32

records that state the name of the protected series and33

describe the asset with sufficient specificity to permit34

a disinterested, reasonable individual to do all of the35
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following:1

a. Identify the asset and distinguish it from any other2

asset of the protected series, any asset of the company, and3

any asset of any other protected series of the company.4

b. Determine when and from what person the protected series5

acquired the asset or how the asset otherwise became an asset6

of the protected series.7

c. If the protected series acquired the asset from the8

company or another protected series of the company, determine9

any consideration paid, the payor, and the payee.10

3. An asset of a series limited liability company is an11

associated asset of the company only if the company creates12

and maintains records that state the name of the company and13

describe the asset with sufficient specificity to permit14

a disinterested, reasonable individual to do all of the15

following:16

a. Identify the asset and distinguish it from any other17

asset of the company and any asset of any protected series of18

the company.19

b. Determine when and from what person the company acquired20

the asset or how the asset otherwise became an asset of the21

company.22

c. If the company acquired the asset from a protected series23

of the company, determine any consideration paid, the payor,24

and the payee.25

4. The records and recordkeeping required by subsections26

2 and 3 may be organized by specific listing, category,27

type, quantity, or computational or allocational formula or28

procedure, including a percentage or share of any asset, or in29

any other reasonable manner.30

5. To the extent permitted by this section and law of this31

state other than this part, a series limited liability company32

or protected series of the company may hold an associated asset33

directly or indirectly, through a representative, nominee, or34

similar arrangement, except that all of the following applies:35
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a. A protected series shall not hold an associated asset1

in the name of the company or another protected series of the2

company.3

b. The company shall not hold an associated asset in the4

name of a protected series of the company.5

Sec. 16. NEW SECTION. 489.12302 Associated member.6

1. Only a member of a series limited liability company may7

be an associated member of a protected series of the company.8

2. A member of a series limited liability company becomes an9

associated member of a protected series of the company if the10

operating agreement or a procedure established by the agreement11

states all of the following:12

a. That the member is an associated member of the protected13

series.14

b. The date on which the member became an associated member.15

c. Any protected-series transferable interest the associated16

member has in connection with becoming or being an associated17

member.18

3. If a person that is an associated member of a protected19

series of a series limited liability company is dissociated20

from the company, the person ceases to be an associated member21

of the protected series.22

Sec. 17. NEW SECTION. 489.12303 Protected-series23

transferable interest.24

1. A protected-series transferable interest of a protected25

series of a series limited liability company must be owned26

initially by an associated member of the protected series or27

the company.28

2. If a protected series of a series limited liability29

company has no associated members when established, the30

company owns the protected-series transferable interests in the31

protected series.32

3. In addition to acquiring a protected series transferable33

series interest under subsection 2, a series limited liability34

company may acquire a protected-series transferable interest35
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through a transfer from another person or as provided in the1

operating agreement.2

4. Except for section 489.12108, subsection 1,3

paragraph “c”, a provision of this part which applies to4

a protected-series transferee of a protected series of a5

series limited liability company applies to the company in6

its capacity as an owner of a protected-series transferable7

interest of the protected series. A provision of the operating8

agreement of a series limited liability company which applies9

to a protected-series transferee of a protected series of the10

company applies to the company in its capacity as an owner of a11

protected-series transferable interest of the protected series.12

Sec. 18. NEW SECTION. 489.12304 Management.13

1. A protected series may have more than one14

protected-series manager.15

2. If a protected series has no associated members, the16

series limited liability company is the protected-series17

manager.18

3. Section 489.12108 applies to determine any duties of19

a protected-series manager of a protected series of a series20

limited liability company to all of the following:21

a. The protected series.22

b. Any associated member of the protected series.23

c. Any protected-series transferee of the protected series.24

4. Solely by reason of being or acting as a protected-series25

manager of a protected series of a series limited liability26

company, a person owes no duty to any of the following:27

a. The company.28

b. Another protected series of the company.29

c. Another person in that person’s capacity as any of the30

following:31

(1) A member of the company which is not an associated32

member of the protected series.33

(2) A protected-series transferee or protected-series34

manager of another protected series.35
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(3) A transferee of the company.1

5. An associated member of a protected series of a series2

limited liability company has the same rights as any other3

member of the company to vote on or consent to an amendment to4

the company’s operating agreement or any other matter being5

decided by the members, whether or not the amendment or matter6

affects the interests of the protected series or the associated7

member.8

6. Article 9 applies to a protected series in accordance9

with section 489.12108.10

Sec. 19. NEW SECTION. 489.12305 Right of person not11

associated member of protected series to information concerning12

protected series.13

1. A member of a series limited liability company which14

is not an associated member of a protected series of the15

company has a right to information concerning the protected16

series to the same extent, in the same manner, and under17

the same conditions that a member that is not a manager of18

a manager-managed limited liability company has a right to19

information concerning the company under section 489.410,20

subsection 2.21

2. A person formerly an associated member of a protected22

series has a right to information concerning the protected23

series to the same extent, in the same manner, and under24

the same conditions that a person dissociated as a member of25

a manager-managed limited liability company has a right to26

information concerning the company under section 489.410,27

subsection 3.28

3. If an associated member of a protected series dies, the29

legal representative of the deceased associated member has a30

right to information concerning the protected series to the31

same extent, in the same manner, and under the same conditions32

that the legal representative of a deceased member of a limited33

liability company has a right to information concerning the34

company under section 489.504.35
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4. A protected-series manager of a protected series has a1

right to information concerning the protected series to the2

same extent, in the same manner, and under the same conditions3

that a manager of a manager-managed limited liability company4

has a right to information concerning the company under section5

489.410, subsection 2.6

SUBPART D7

LIMITATION ON LIABILITY AND ENFORCEMENT OF CLAIMS8

Sec. 20. NEW SECTION. 489.12401 Limitations on liability.9

1. A person is not liable, directly or indirectly, by way10

of contribution or otherwise, for a debt, obligation, or other11

liability of any of the following:12

a. A protected series of a series limited liability company13

solely by reason of being or acting as any of the following:14

(1) An associated member, protected-series manager, or15

protected-series transferee of the protected series.16

(2) A member, manager, or a transferee of the company.17

b. A series limited liability company solely by reason18

of being or acting as an associated member, protected-series19

manager, or protected-series transferee of a protected series20

of the company.21

2. Subject to section 489.12404, all of the following rules22

apply:23

a. A debt, obligation, or other liability of a series24

limited liability company is solely the debt, obligation, or25

liability of the company.26

b. A debt, obligation, or other liability of a protected27

series is solely the debt, obligation, or liability of the28

protected series.29

c. A series limited liability company is not liable,30

directly or indirectly, by way of contribution or otherwise,31

for a debt, obligation, or other liability of a protected32

series of the company solely by reason of the protected series33

being a protected series of the company or the company for any34

of the following:35
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(1) Being or acting as a protected-series manager of the1

protected series.2

(2) Having the protected series manage the company.3

(3) Owning a protected-series transferable interest of the4

protected series.5

d. A protected series of a series limited liability company6

is not liable, directly or indirectly, by way of contribution7

or otherwise, for a debt, obligation, or other liability of the8

company or another protected series of the company solely by9

reason of any of the following:10

(1) Being a protected series of the company.11

(2) Being or acting as a manager of the company or a12

protected-series manager of another protected series of the13

company.14

(3) Having the company or another protected series of15

the company be or act as a protected-series manager of the16

protected series.17

Sec. 21. NEW SECTION. 489.12402 Claim seeking to disregard18

limitation of liability.19

1. Except as otherwise provided in subsection 2, a claim20

seeking to disregard a limitation in section 489.12401 is21

governed by the principles of law and equity, including a22

principle providing a right to a creditor or holding a person23

liable for a debt, obligation, or other liability of another24

person, which would apply if each protected series of a series25

limited liability company were a limited liability company26

formed separately from the series limited liability company27

and distinct from the series limited liability company and any28

other protected series of the series limited liability company.29

2. The failure of a limited liability company or a protected30

series to observe formalities relating to the exercise of31

its powers or management of its activities and affairs is32

not a ground to disregard a limitation in section 489.12401,33

subsection 1, but may be a ground to disregard a limitation in34

section 489.12401, subsection 2.35
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3. This section applies to a claim seeking to disregard a1

limitation of liability applicable to a foreign series limited2

liability company or foreign protected series and comparable3

to a limitation stated in section 489.12401, if any of the4

following apply:5

a. The claimant is a resident of this state or doing6

business or authorized to do business in this state.7

b. The claim is to establish or enforce a liability arising8

under law of this state other than this part or from an act or9

omission in this state.10

Sec. 22. NEW SECTION. 489.12403 Remedies of judgment11

creditor of associated member or protected-series transferee.12

Section 489.503 applies to a judgment creditor of any of the13

following:14

1. An associated member or protected-series transferee of a15

protected series.16

2. A series limited liability company, to the extent the17

company owns a protected-series transferable interest of a18

protected series.19

Sec. 23. NEW SECTION. 489.12404 Enforcement against20

nonassociated asset.21

1. As used in this section:22

a. “Enforcement date” means 12:01 a.m. on the date on which23

a claimant first serves process on a series limited liability24

company or protected series in an action seeking to enforce25

under this section a claim against an asset of the company or26

protected series by attachment, levy, or the like.27

b. Subject to section 489.12608, subsection 2, “incurrence28

date” means the date on which a series limited liability company29

or protected series incurred the liability giving rise to a30

claim that a claimant seeks to enforce under this section.31

2. If a claim against a series limited liability company or32

a protected series of the company has been reduced to judgment,33

in addition to any other remedy provided by law or equity,34

the judgment may be enforced in accordance with the following35
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rules:1

a. A judgment against the company may be enforced against2

an asset of a protected series of the company if any of the3

following applies:4

(1) The asset was a nonassociated asset of the protected5

series on the incurrence date.6

(2) The asset is a nonassociated asset of the protected7

series on the enforcement date.8

b. A judgment against a protected series may be enforced9

against an asset of the company if any of the following apply:10

(1) The asset was a nonassociated asset of the company on11

the incurrence date.12

(2) The asset is a nonassociated asset of the company on the13

enforcement date.14

c. A judgment against a protected series may be enforced15

against an asset of another protected series of the company if16

any of the following applies:17

(1) The asset was a nonassociated asset of the other18

protected series on the incurrence date.19

(2) The asset is a nonassociated asset of the other20

protected series on the enforcement date.21

3. In addition to any other remedy provided by law or22

equity, if a claim against a series limited liability company23

or a protected series has not been reduced to a judgment24

and law other than this part permits a prejudgment remedy by25

attachment, levy, or the like, the court may apply subsection 226

as a prejudgment remedy.27

4. In a proceeding under this section, the party asserting28

that an asset is or was an associated asset of a series limited29

liability company or a protected series of the company has the30

burden of proof on the issue.31

5. This section applies to an asset of a foreign series32

limited liability company or foreign protected series if all of33

the following applies:34

a. The asset is real or tangible property located in this35
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state.1

b. The claimant is a resident of this state or doing2

business or authorized to do business in this state, or the3

claim under section 489.12404 is to enforce a judgment, or to4

seek a prejudgment remedy, pertaining to a liability arising5

from law of this state other than this part or an act or6

omission in this state.7

c. The asset is not identified in the records of the foreign8

series limited liability company or foreign protected series9

in a manner comparable to the manner required by section10

489.12301.11

SUBPART E12

DISSOLUTION AND WINDING UP OF PROTECTED SERIES13

Sec. 24. NEW SECTION. 489.12501 Events causing dissolution14

of protected series.15

A protected series of a series limited liability company is16

dissolved, and its activities and affairs must be wound up,17

only on any of the following:18

1. Dissolution of the company.19

2. Occurrence of an event or circumstance the operating20

agreement states causes dissolution of the protected series.21

3. Affirmative vote or consent of all members.22

4. Entry by the court of an order dissolving the23

protected series on application by an associated member or24

protected-series manager of the protected series subject to all25

of the following:26

a. In accordance with section 489.12108.27

b. To the same extent, in the same manner, and on the same28

grounds the court would enter an order dissolving a limited29

liability company on application by a member or manager of the30

company.31

5. Entry by the court of an order dissolving the protected32

series on application by the company or a member of the company33

on the ground that the conduct of all or substantially all the34

activities and affairs of the protected series is illegal.35
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Sec. 25. NEW SECTION. 489.12502 Winding up dissolved1

protected series.2

1. Subject to subsections 2 and 3 and in accordance with3

section 489.12108 all of the following apply:4

a. A dissolved protected series shall wind up its activities5

and affairs in the same manner that a limited liability company6

winds up its activities and affairs under sections 489.7027

through 489.704 subject to the same requirements and conditions8

and with the same effects.9

b. Judicial supervision or another judicial remedy is10

available in the winding up of the protected series to the same11

extent, in the same manner, under the same conditions, and with12

the same effects that apply under section 489.702, subsection13

5.14

2. When a protected series of a series limited liability15

company dissolves, the company may deliver to the secretary of16

state for filing a statement of protected series dissolution17

stating the name of the company and the protected series18

and that the protected series is dissolved. The filing of19

the statement by the secretary of state has the same effect20

as the filing by the secretary of state of a statement of21

dissolution under section 489.103, subsection 4, paragraph “b”,22

subparagraph (1).23

3. When a protected series of a series limited liability24

company has completed winding up, the company may deliver to25

the secretary of state for filing a statement of designation26

cancellation stating the name of the company and the protected27

series and that the protected series is terminated. The filing28

of the statement by the secretary of state has the same effect29

as the filing by the secretary of state of a statement of30

termination under section 489.103, subsection 4, paragraph “b”,31

subparagraph (2).32

4. A series limited liability company has not completed its33

winding up until each of the protected series of the company34

has completed its winding up.35
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Sec. 26. NEW SECTION. 489.12503 Effect of reinstatement1

of series limited liability company or revocation of voluntary2

dissolution.3

If a series limited liability company that has been4

administratively dissolved is reinstated, or a series limited5

liability company that voluntarily dissolved rescinds its6

dissolution both of the following apply:7

1. Each protected series of the company ceases winding up.8

2. The provisions of section 489.706 apply to each protected9

series of the company in accordance with section 489.12108.10

SUBPART F11

ENTITY TRANSACTIONS RESTRICTED12

Sec. 27. NEW SECTION. 489.12601 Definitions.13

As used in this subpart:14

1. “After a merger” or “after the merger” means when a merger15

under section 489.12604 becomes effective and afterwards.16

2. “Before a merger” or “before the merger” means before a17

merger under section 489.12604 becomes effective.18

3. “Continuing protected series” means a protected series of19

a surviving company which continues in uninterrupted existence20

after a merger under section 489.12604.21

4. “Merging company” means a limited liability company that22

is party to a merger under section 489.12604.23

5. “Nonsurviving company” means a merging company that24

does not continue in existence after a merger under section25

489.12604.26

6. “Relocated protected series” means a protected series27

of a nonsurviving company which, after a merger under section28

489.12604, continues in uninterrupted existence as a protected29

series of the surviving company.30

7. “Surviving company” means a merging company that31

continues in existence after a merger under section 489.12604.32

Sec. 28. NEW SECTION. 489.12602 Protected series shall not33

be party to entity transaction.34

A protected series shall not do any of the following:35
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1. Be an acquiring, acquired, converting, converted,1

merging, or surviving entity.2

2. Participate in a domestication.3

3. Be a party to or be formed, organized, established, or4

created in a transaction substantially like a merger, interest5

exchange, conversion, or domestication.6

Sec. 29. NEW SECTION. 489.12603 Restriction on entity7

transaction involving protected series.8

A series limited liability company shall not be any of the9

following:10

1. An acquiring, acquired, converting, converted,11

domesticating, or domesticated entity.12

2. Except as otherwise provided in section 489.12604, a13

party to or the surviving company of a merger.14

Sec. 30. NEW SECTION. 489.12604 Merger authorized ——15

parties restricted.16

A series limited liability company may be party to a merger17

in accordance with sections 489.1001 through 489.1005, this18

section, and sections 489.12605 through 489.12608 only if all19

of the following apply:20

1. Each other party to the merger is a limited liability21

company.22

2. The surviving company is not created in the merger.23

Sec. 31. NEW SECTION. 489.12605 Plan of merger.24

In a merger under section 489.12604, the plan of merger must25

do all of the following:26

1. Comply with section 489.1002.27

2. State in a record all of the following:28

a. For any protected series of a nonsurviving company,29

whether after the merger the protected series will be a30

relocated protected series or be dissolved, wound up, and31

terminated.32

b. For any protected series of the surviving company33

which exists before the merger, whether after the merger the34

protected series will be a continuing protected series or be35
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dissolved, wound up, and terminated.1

c. For each relocated protected series or continuing2

protected series all of the following:3

(1) The name of any person that becomes an associated member4

or protected-series transferee of the protected series after5

the merger, any consideration to be paid by, on behalf of, or6

in respect of the person, the name of the payor, and the name7

of the payee.8

(2) The name of any person whose rights or obligations9

in the person’s capacity as an associated member or10

protected-series transferee will change after the merger.11

(3) Any consideration to be paid to a person who before the12

merger was an associated member or protected-series transferee13

of the protected series and the name of the payor.14

(4) If after the merger the protected series will be a15

relocated protected series, its new name.16

d. For any protected series to be established by the17

surviving company as a result of the merger all of the18

following:19

(1) The name of the protected series.20

(2) Any protected-series transferable interest to be21

owned by the surviving company when the protected series is22

established.23

(3) The name of and any protected-series transferable24

interest owned by any person that will be an associated25

member of the protected series when the protected series is26

established.27

e. For any person that is an associated member of a28

relocated protected series and will remain a member after29

the merger, any amendment to the operating agreement of the30

surviving company which is all of the following:31

(1) Is or is proposed to be in a record.32

(2) Is necessary or appropriate to state the rights and33

obligations of the person as a member of the surviving company.34

Sec. 32. NEW SECTION. 489.12606 Articles of merger.35
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In a merger under section 489.12604, the articles of merger1

must do all of the following:2

1. Comply with section 489.1004.3

2. Include as an attachment the following records, each to4

become effective when the merger becomes effective upon any of5

the following:6

a. For a protected series of a merging company being7

terminated as a result of the merger, a statement of8

termination signed by the company.9

b. For a protected series of a nonsurviving company which10

after the merger will be a relocated protected series all of11

the following:12

(1) A statement of relocation signed by the nonsurviving13

company which contains the name of the company and the name of14

the protected series before and after the merger.15

(2) A statement of protected series designation signed by16

the surviving company.17

c. For a protected series being established by the18

surviving company as a result of the merger, a protected series19

designation signed by the company.20

Sec. 33. NEW SECTION. 489.12607 Effect of merger.21

When a merger under section 489.12604 becomes effective, in22

addition to the effects stated in section 489.1005, all of the23

following apply:24

1. As provided in the plan of merger, each protected series25

of each merging company which was established before the merger26

is any of the following:27

a. Is a relocated protected series or continuing protected28

series.29

b. Is dissolved, wound up, and terminated.30

2. Any protected series to be established as a result of the31

merger is established.32

3. Any relocated protected series or continuing protected33

series is the same person without interruption as it was before34

the merger.35
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4. All property of a relocated protected series or1

continuing protected series continues to be vested in the2

protected series without transfer, reversion, or impairment.3

5. All debts, obligations, and other liabilities of a4

relocated protected series or continuing protected series5

continue as debts, obligations, and other liabilities of the6

protected series.7

6. Except as otherwise provided by law or the plan of8

merger, all the rights, privileges, immunities, powers,9

and purposes of a relocated protected series or continuing10

protected series remain in the protected series.11

7. The new name of a relocated protected series may be12

substituted for the former name of the protected series in any13

pending action or proceeding.14

8. If provided in the plan of merger all of the following15

apply:16

a. A person becomes an associated member or protected-series17

transferee of a relocated protected series or continuing18

protected series.19

b. A person becomes an associated member of a protected20

series established by the surviving company as a result of the21

merger.22

c. Any change in the rights or obligations of a person23

in the person’s capacity as an associated member or24

protected-series transferee of a relocated protected series or25

continuing protected series take effect.26

d. Any consideration to be paid to a person that before the27

merger was an associated member or protected-series transferee28

of a relocated protected series or continuing protected series29

is due.30

9. Any person that is a member of a relocated protected31

series becomes a member of the surviving company, if not32

already a member.33

Sec. 34. NEW SECTION. 489.12608 Application of section34

489.12404 after merger.35

H-1110 -29-



H-1110 (Continued)

1. A creditor’s right that existed under section 489.124041

immediately before a merger under section 489.12604 may2

be enforced after the merger in accordance with all of the3

following:4

a. A creditor’s right that existed immediately before the5

merger against the surviving company, a continuing protected6

series, or a relocated protected series continues without7

change after the merger.8

b. A creditor’s right that existed immediately before the9

merger against a nonsurviving company all of the following10

apply:11

(1) May be asserted against an asset of the nonsurviving12

company which vested in the surviving company as a result of13

the merger.14

(2) Does not otherwise change.15

c. Subject to subsection 2, all of the following apply:16

(1) In addition to the remedy stated in paragraph “a”, a17

creditor with a right under section 489.12404 which existed18

immediately before the merger against a nonsurviving company or19

a relocated protected series may assert the right against any20

of the following:21

(a) An asset of the surviving company, other than an asset22

of the nonsurviving company which vested in the surviving23

company as a result of the merger.24

(b) An asset of a continuing protected series.25

(c) An asset of a protected series established by the26

surviving company as a result of the merger.27

(d) If the creditor’s right was against an asset of the28

nonsurviving company, an asset of a relocated series.29

(e) If the creditor’s right was against an asset of a30

relocated protected series, an asset of another relocated31

protected series.32

(2) In addition to the remedy stated in paragraph “b”,33

a creditor with a right that existed immediately before the34

merger against the surviving company or a continuing protected35

H-1110 -30-



H-1110 (Continued)

series may assert the right against any of the following:1

(a) An asset of a relocated protected series.2

(b) An asset of a nonsurviving company which vested in the3

surviving company as a result of the merger.4

2. For the purposes of subsection 1, paragraph “c”, and5

section 489.12404, subsection 2, paragraph “a”, subparagraph6

(1); section 489.12404, subsection 2, paragraph “b”,7

subparagraph (1); and section 489.12404, subsection 2,8

paragraph “c”, subparagraph (1), the incurrence date is deemed9

to be the date on which the merger becomes effective.10

3. A merger under section 489.12604 does not affect the11

manner in which section 489.12404 applies to a liability12

incurred after the merger.13

SUBPART G14

FOREIGN PROTECTED SERIES15

Sec. 35. NEW SECTION. 489.12701 Governing law.16

The law of the jurisdiction of formation of a foreign series17

limited liability company governs all of the following:18

1. The internal affairs of a foreign protected series of the19

company, including all of the following:20

a. Relations among any associated members of the foreign21

protected series.22

b. Relations between the foreign protected series and any23

of the following:24

(1) Any associated member.25

(2) The protected-series manager.26

(3) Any protected-series transferee.27

c. Relations between any associated member and any of the28

following:29

(1) The protected-series manager.30

(2) Any protected-series transferee.31

d. The rights and duties of a protected-series manager.32

e. Governance decisions affecting the activities and affairs33

of the foreign protected series and the conduct of those34

activities and affairs.35

H-1110 -31-



H-1110 (Continued)

f. Procedures and conditions for becoming an associated1

member or protected-series transferee.2

2. Relations between the foreign protected series and all3

of the following:4

a. The company.5

b. Another foreign protected series of the company.6

c. A member of the company which is not an associated member7

of the foreign protected series.8

d. A foreign protected-series manager that is not a9

protected-series manager of the protected series.10

e. A foreign protected-series transferee that is not a11

foreign protected-series transferee of the protected series.12

f. A transferee of a transferable interest of the company.13

3. Except as otherwise provided in sections 489.12402 and14

489.12404, the liability of a person for a debt, obligation,15

or other liability of a foreign protected series of a foreign16

series limited liability company if the debt, obligation, or17

liability is asserted solely by reason of the person being or18

acting as any of the following:19

a. An associated member, protected-series transferee, or20

protected-series manager of the foreign protected series.21

b. A member of the company which is not an associated member22

of the foreign protected series.23

c. A protected-series manager of another foreign protected24

series of the company.25

d. A protected-series transferee of another foreign26

protected series of the company.27

e. A manager of the company.28

f. A transferee of a transferable interest of the company.29

4. Except as otherwise provided in sections 489.12402 and30

489.12404 all of the following apply:31

a. The liability of the foreign series limited liability32

company for a debt, obligation, or other liability of a foreign33

protected series of the company if the debt, obligation, or34

liability is asserted solely by reason of the foreign protected35
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series being a foreign protected series of the company or the1

company as a consequence of any of the following:2

(1) Being or acting as a foreign protected-series manager of3

the foreign protected series.4

(2) Having the foreign protected series manage the company.5

(3) Owning a protected-series transferable interest of the6

foreign protected series.7

b. The liability of a foreign protected series for a8

debt, obligation, or other liability of the company or9

another foreign protected series of the company if the debt,10

obligation, or liability is asserted solely by reason of11

the foreign protected series as a consequence of any of the12

following:13

(1) Being a foreign protected series of the company or14

having the company or another foreign protected series of the15

company be or act as foreign protected-series manager of the16

foreign protected series.17

(2) Managing the company or being or acting as a foreign18

protected-series manager of another foreign protected series19

of the company.20

Sec. 36. NEW SECTION. 489.12702 No attribution of21

activities constituting doing business or for establishing22

jurisdiction.23

In determining whether a foreign series limited liability24

company or foreign protected series of the company does25

business in this state or is subject to the personal26

jurisdiction of the courts of this state all of the following27

apply:28

1. The activities and affairs of the company are not29

attributable to a foreign protected series of the company30

solely by reason of the foreign protected series being a31

foreign protected series of the company.32

2. The activities and affairs of a foreign protected33

series are not attributable to the company or another foreign34

protected series of the company solely by reason of the foreign35
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protected series being a foreign protected series of the1

company.2

Sec. 37. NEW SECTION. 489.12703 Authorization of foreign3

protected series.4

1. Except as otherwise provided in this section and5

subject to sections 489.12402 and 489.12404, the law of this6

state governing the filing of a certificate of authority of7

a foreign limited liability company to do business in this8

state, including the consequences of not complying with that9

law, applies to a foreign protected series of a foreign series10

limited liability company as if the foreign protected series11

were a foreign limited liability company formed separately12

from the foreign series limited liability company and distinct13

from the foreign series limited liability company and any14

other foreign protected series of the foreign series limited15

liability company.16

2. An application by a foreign protected series of a foreign17

series limited liability company for a certificate of authority18

to do business in this state must include all of the following:19

a. The name and jurisdiction of formation of the foreign20

series limited liability company.21

b. If the company has other foreign protected series,22

the name and street and mailing address of an individual who23

knows the name and street and mailing address of all of the24

following:25

(1) Each other foreign protected series of the foreign26

series limited liability company.27

(2) The foreign protected-series manager of and agent for28

service of process for each other foreign protected series of29

the foreign series limited liability company.30

2A. If the jurisdiction under whose law the foreign31

protected series was organized does not provide for the32

protected series to obtain a certificate of existence,33

the foreign protected series shall attach a certificate of34

existence for the series limited liability company of which35
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it is a protected series. In that case, a foreign protected1

series of the foreign series limited liability company will2

be deemed to be in existence and good standing as long as the3

series limited liability company is in existence and good4

standing.5

3. The name of a foreign protected series applying for a6

certificate of authority or authorized to do business in this7

state must comply with section 489.12202 and may do so using a8

fictitious name pursuant to section 489.108, if the fictitious9

name complies with section 489.12202.10

4. A foreign protected series that has in effect a11

certificate of authority pursuant to this section shall file12

with the secretary of state an amendment to its application if13

there is any change in the information required by subsection14

2.15

Sec. 38. NEW SECTION. 489.12704 Disclosure required when16

foreign series limited liability company or foreign protected17

series party to proceeding.18

1. Not later than thirty days after becoming a party19

to a proceeding before a civil, administrative, or other20

adjudicative tribunal of or located in this state or a tribunal21

of the United States located in this state all of the following22

apply:23

a. A foreign series limited liability company shall disclose24

to each other party the name and street and mailing address of25

all of the following:26

(1) Each foreign protected series of the company.27

(2) Each foreign protected-series manager of and a28

registered agent for service of process for each foreign29

protected series of the company.30

b. A foreign protected series of a foreign series limited31

liability company shall disclose to each other party the name32

and street and mailing address of all of the following:33

(1) The company and each manager of the company and an agent34

for service of process for the company.35
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(2) Any other foreign protected series of the company and1

each foreign protected-series manager of and an agent for2

service of process for the other foreign protected series.3

2. If a foreign series limited liability company or foreign4

protected series challenges the personal jurisdiction of5

the tribunal, the requirement that the foreign company or6

foreign protected series make disclosure under subsection 1 is7

tolled until the tribunal determines whether it has personal8

jurisdiction.9

3. If a foreign series limited liability company or foreign10

protected series does not comply with subsection 1, a party to11

the proceeding may do any of the following:12

a. Request the tribunal to treat the noncompliance as a13

failure to comply with the tribunal’s discovery rules.14

b. Bring a separate proceeding in the court to enforce15

subsection 1.16

SUBPART H17

TRANSITIONAL PROVISIONS18

Sec. 39. NEW SECTION. 489.12803 Transitional provisions.19

1. Before July 1, 2021, this part governs only the20

following:21

a. A series limited liability company formed, or a protected22

series established, on or after July 1, 2020.23

b. A limited liability company that is a series limited24

liability company before July 1, 2020, and elects, in the25

manner provided in its operating agreement or by law for26

amending the operating agreement, to be subject to this part.27

2. If a series limited liability company elects under28

subsection 1, paragraph “b”, to be subject to this part:29

a. The election applies to each protected series of the30

company, whenever established.31

b. A manager of the company has the right to sign and32

deliver to the secretary of state for filing any record33

necessary to comply with this part, whether the record pertains34

to the company, a protected series of the company, or both.35
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3. On and after July 1, 2021, this part governs all series1

limited liability companies and protected series.2

4. Until July 1, 2021, sections 489.12402 and 489.12404 do3

not apply to a foreign protected series that was established4

before July 1, 2020, or a foreign limited liability company5

that became a foreign series limited liability company before6

July 1, 2020.7

5. This section is repealed on July 1, 2021.8

Sec. 40. NEW SECTION. 489.12804 Savings clause.9

This part does not affect an action commenced, proceeding10

brought, or right accrued before July 1, 2020.11

Sec. 41. EFFECTIVE DATE. This division of this Act takes12

effect July 1, 2020.13

DIVISION II14

UNIFORM PROTECTED SERIES ACT —— CONFORMING AMENDMENTS15

Sec. 42. Section 10.1, subsections 9 and 17, Code 2019, are16

amended to read as follows:17

9. a. “Farmers cooperative limited liability company”18

means a limited liability company organized under chapter 489,19

if cooperative associations hold one hundred percent of all20

membership interests in the limited liability company. Farmers21

cooperative associations must hold at least seventy percent22

of all membership interests in the limited liability company.23

If more than one type of membership interest is established,24

including any series as provided in section 489.1201 or25

any class or group as provided in section 489.1201, farmers26

cooperative associations must hold at least seventy percent of27

all membership interests of each type.28

b. As used in paragraph “a”, a type of membership interest29

in a limited liability company includes any of the following:30

(1) (a) A series as provided in chapter 489, article 12.31

(b) This subparagraph is repealed on July 1, 2021.32

(2) A protected series as provided in chapter 489, article33

12.34

17. “Networking farmers limited liability company” means a35
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limited liability company, other than a family farm limited1

liability company as defined in section 9H.1, organized under2

chapter 489 if all of the following conditions are satisfied:3

a. (1) Qualified farmers must hold at least fifty-one4

percent of all membership interests in the limited liability5

company. If more than one type of membership interest is6

established, including any series as provided in section7

489.1201 or any class or group as provided in section 489.1201,8

qualified farmers must hold at least fifty-one percent of all9

membership interests of each type.10

b. (2) Qualified persons must hold at least seventy percent11

of all membership interests in the limited liability company.12

If more than one type of membership interest is established,13

including any series as provided in section 489.1201 or any14

class or group as provided in section 489.1201, qualified15

persons must hold at least seventy percent of all membership16

interests of each type.17

b. As used in paragraph “a”, a type of membership interest18

in a limited liability company includes any of the following:19

(1) (a) A series as provided in chapter 489, article 12.20

(b) This subparagraph is repealed on July 1, 2021.21

(2) A protected series of a series limited liability company22

as provided in chapter 489, article 12.23

Sec. 43. Section 10.10, subsection 1, paragraph c, Code24

2019, is amended to read as follows:25

c. (1) Less than fifty percent of the interest in the26

farmers cooperative limited liability company is held by27

members which are parties to intra-company loan agreements.28

If more than one type of membership interest is established,29

including any series as provided in section 489.1201 or any30

class or group as provided in section 489.1201, less than31

fifty percent of the interest in each type of membership shall32

be held by members which are parties to intra-company loan33

agreements.34

(2) As used in subparagraph (1), a type of membership35
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interest in a limited liability company includes any of the1

following:2

(a) (i) A series as provided in chapter 489, article 12.3

(ii) This subparagraph division is repealed on July 1, 2021.4

(b) A protected series of a series limited liability company5

as provided in chapter 489, article 12.6

Sec. 44. Section 489.101, Code 2019, is amended to read as7

follows:8

489.101 Short title.9

1. This chapter may be cited as the “Revised Uniform Limited10

Liability Company Act”.11

2. In addition, article 12, part 1, of this chapter may be12

cited as provided in section 489.1201.13

Sec. 45. Section 489.801, subsection 1, Code 2019, is14

amended to read as follows:15

1. The Subject to sections 489.12402 and 489.12404, the16

law of the state or other jurisdiction under which a foreign17

limited liability company is formed governs all of the18

following:19

a. The internal affairs of the company.20

b. The liability of a member as member and a manager as21

manager for the debts, obligations, or other liabilities of the22

company.23

Sec. 46. Section 489.1201, Code 2019, is amended by adding24

the following new subsection:25

NEW SUBSECTION. 8. This section is repealed on July 1,26

2021.27

Sec. 47. Section 489.1202, Code 2019, is amended by adding28

the following new subsection:29

NEW SUBSECTION. 7. This section is repealed on July 1,30

2021.31

Sec. 48. Section 489.1203, Code 2019, is amended by adding32

the following new subsection:33

NEW SUBSECTION. 14. This section is repealed on July 1,34

2021.35
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Sec. 49. Section 489.1204, Code 2019, is amended to read as1

follows:2

489.1204 Dissociation from a series.3

1. Unless otherwise provided in the operating agreement,4

a member shall cease to be associated with a series and to5

have the power to exercise any rights or powers of a member6

with respect to such series upon the assignment of all of the7

member’s transferable interest with respect to such series.8

Except as otherwise provided in an operating agreement,9

an event under this chapter or identified in an operating10

agreement that causes a member to cease to be associated with11

a series, by itself, shall not cause such member to cease to12

be associated with any other series or terminate the continued13

membership of a member in the limited liability company.14

2. This section is repealed on July 1, 2021.15

Sec. 50. Section 489.1205, Code 2019, is amended by adding16

the following new subsection:17

NEW SUBSECTION. 4. This section is repealed on July 1,18

2021.19

Sec. 51. Section 489.1206, Code 2019, is amended to read as20

follows:21

489.1206 Foreign series.22

1. A foreign limited liability company that is authorized23

to do business in this state under article 8 which is governed24

by an operating agreement that establishes or provides for the25

establishment of designated series of transferable interests26

having separate rights, powers, or duties with respect to27

specified property or obligations of the foreign limited28

liability company, or profits and losses associated with the29

specified property or obligations, shall indicate that fact on30

the application for a certificate of authority as a foreign31

limited liability company. In addition, the foreign limited32

liability company shall state on the application whether the33

debts, liabilities, and obligations incurred, contracted for,34

or otherwise existing with respect to a particular series, if35

H-1110 -40-



H-1110 (Continued)

any, are enforceable against the assets of such series only,1

and not against the assets of the foreign limited liability2

company generally.3

2. This section is repealed on July 1, 2021.4

Sec. 52. CODE EDITOR DIRECTIVE.5

1. The Code editor is directed to make the following6

transfers:7

a. Section 489.1201, as amended by this division of this8

Act, to section 489.12901.9

b. Section 489.1202, as amended by this division of this10

Act, to section 489.12902.11

c. Section 489.1203, as amended by this division of this12

Act, to section 489.12903.13

d. Section 489.1204, as amended by this division of this14

Act, to section 489.12904.15

e. Section 489.1205, as amended by this division of this16

Act, to section 489.12905.17

f. Section 489.1206, as amended by this division of this18

Act, to section 489.12906.19

2. The Code editor shall codify the sections described in20

subsection 1 as new part 2 of article 12 of chapter 489.21

3. The Code editor shall correct internal references in the22

Code and in any enacted legislation as necessary due to the23

enactment of this section.24

Sec. 53. EFFECTIVE DATE. This division of this Act takes25

effect July 1, 2020.26

DIVISION III27

MANAGEMENT OF LIMITED LIABILITY COMPANIES28

Sec. 54. Section 489.407, subsection 2, paragraph f, Code29

2019, is amended by striking the paragraph.30

DIVISION IV31

DISSOLUTION32

Sec. 55. Section 489.105, subsection 2, paragraph a, Code33

2019, is amended to read as follows:34

a. Delivering to the secretary of state for filing a35
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statement of change under section 489.114, an amendment to the1

certificate under section 489.202, a statement of correction2

under section 489.206, a biennial report under section 489.209,3

a statement of withdrawal or a statement of rescission under4

section 489.701A, or a statement of termination under section5

489.702, subsection 2, paragraph “b”, subparagraph (6).6

Sec. 56. Section 489.117, subsection 1, Code 2019, is7

amended by adding the following new paragraphs:8

NEW PARAGRAPH. 0a. Statement of rescission .... No fee9

NEW PARAGRAPH. 00a. Statement of withdrawal ... No fee10

Sec. 57. NEW SECTION. 489.701A Rescinding dissolution.11

1. A limited liability company may rescind its dissolution,12

unless a statement of termination applicable to the company has13

become effective, a district court has entered an order under14

section 489.701, subsection 1, paragraph “d”, dissolving the15

company, or the secretary of state has dissolved the company16

under section 489.705.17

2. Rescinding dissolution under this section requires all18

of the following:19

a. The affirmative vote or consent of each member.20

b. If the limited liability company has delivered to the21

secretary of state for filing a statement of dissolution and22

any of the following applies:23

(1) The statement has not become effective, delivery24

to the secretary of state for filing of a statement of25

withdrawal under section 489.205 applicable to the statement26

of dissolution.27

(2) If the statement of dissolution has become effective,28

delivery to the secretary of state for filing of a statement of29

rescission stating the name of the company and that dissolution30

has been rescinded under this section.31

3. If a limited liability company rescinds its dissolution32

all of the following apply:33

a. The company resumes carrying on its activities and34

affairs as if the dissolution had never occurred.35
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b. Subject to paragraph “c”, any liability incurred by the1

company after the dissolution and before the rescission has2

become effective is determined as if dissolution had never3

occurred.4

c. The rights of a third party arising out of conduct in5

reliance on the dissolution before the third party knew or had6

notice of the rescission may not be adversely affected.>7

2. Title page, by striking lines 1 through 4 and inserting8

<An Act relating to business entities, by providing for9

different types of limited liability companies and the10

dissolution of limited liability companies, and including11

effective date provisions.>12

By LOHSE of Polk

H-1110 FILED APRIL 2, 2019
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HOUSE FILE 736

Amend House File 736 as follows:1

1. By striking everything after the enacting clause and2

inserting:3

<Section 1. Section 9B.1, Code 2019, is amended to read as4

follows:5

9B.1 Short title.6

This chapter may be cited as the “Revised Uniform Law on7

Notarial Acts” Acts (2018)”.8

Sec. 2. Section 9B.2, subsection 10, paragraph b, Code 2019,9

is amended to read as follows:10

b. “Personal Except as provided in section 9B.14A, “personal11

appearance” does not include appearances which require video,12

optical, or technology with similar capabilities.13

Sec. 3. Section 9B.2, Code 2019, is amended by adding the14

following new subsections:15

NEW SUBSECTION. 4A. “Instrument affecting real property”16

means a written instrument conveying or encumbering real17

property including an instrument affecting real estate as18

defined in section 558.1 or any similar instrument provided in19

chapter 558.20

NEW SUBSECTION. 11A. “Remote facilitator” means a person21

who participates in performing a notarial act under section22

9B.14A, by doing any of the following:23

a. Providing communication technology used by a public24

notary or remotely located individual.25

b. Creating, transmitting, or retaining audio-visual26

recordings on behalf of a notary public.27

Sec. 4. Section 9B.4, Code 2019, is amended by adding the28

following new subsection:29

NEW SUBSECTION. 2A. A notarial officer may certify that a30

tangible copy of an electronic record is an accurate copy of31

the electronic record as provided in section 9B.14A.32

Sec. 5. Section 9B.6, Code 2019, is amended to read as33

follows:34

9B.6 Personal appearance required.35

H-1106 -1-

https://www.legis.iowa.gov/legislation/BillBook?ga=88&ba=H1106
https://www.legis.iowa.gov/legislation/BillBook?ga=88&ba=HF736
https://www.legis.iowa.gov/legislation/BillBook?ga=88&ba=HF736


H-1106 (Continued)

1. If a notarial act relates to a statement made in or1

a signature executed on a record, the individual making the2

statement or executing the signature shall appear personally3

before the notarial officer.4

2. This section is satisfied by a remotely located5

individual using communication technology to appear before a6

notary public as provided in section 9B.14A.7

Sec. 6. NEW SECTION. 9B.14A Notarial act performed for8

remotely located individual.9

1. As used in this section unless the context otherwise10

requires:11

a. “Communication technology” means an electronic device or12

process that does all of the following:13

(1) Allows a notary public and a remotely located individual14

to communicate with each other simultaneously by sight and15

sound.16

(2) When necessary and consistent with other applicable17

law, facilitates communication with a remotely located18

individual who has a vision, hearing, or speech impairment.19

b. “Foreign state” means a jurisdiction other than the20

United States, a state, or a federally recognized Indian tribe.21

c. “Identity proofing” means a process or service by which22

a third person provides a notary public with a means to verify23

the identity of a remotely located individual by a review of24

personal information from public or private data sources.25

d. “Outside the United States” means a location outside26

the geographic boundaries of the United States, Puerto Rico,27

the United States Virgin Islands, and any territory, insular28

possession, or other location subject to the jurisdiction of29

the United States.30

e. “Remotely located individual” means an individual who is31

not in the physical presence of the notary public who performs32

a notarial act under subsection 3.33

2. A remotely located individual may comply with section34

9B.6 by using communication technology to appear before a35
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notary public.1

3. A notary public located in this state may perform a2

notarial act using communication technology for a remotely3

located individual if all of the following applies:4

a. The notary public has any of the following:5

(1) Personal knowledge under section 9B.7, subsection 1, of6

the identity of the individual.7

(2) Satisfactory evidence of the identity of the remotely8

located individual by oath or affirmation from a credible9

witness appearing before the notary public under section 9B.7,10

subsection 2, or this section.11

(3) Obtained satisfactory evidence of the identity of the12

remotely located individual by using at least two different13

types of identity proofing.14

b. The notary public is able reasonably to confirm that a15

record before the notary public is the same record in which the16

remotely located individual made a statement or on which the17

individual executed a signature.18

c. The notary public, or a person acting on behalf of19

the notary public, creates an audio-visual recording of the20

performance of the notarial act.21

d. For a remotely located individual located outside the22

United States, all of the following applies:23

(1) The record complies with any of the following:24

(a) Is to be filed with or relates to a matter before a25

public official or court, governmental entity, or other entity26

subject to the jurisdiction of the United States.27

(b) Involves property located in the territorial28

jurisdiction of the United States or involves a transaction29

substantially connected with the United States.30

(2) The act of making the statement or signing the record31

is not prohibited by the foreign state in which the remotely32

located individual is located.33

4. If a notarial act is performed under this section, the34

certificate of notarial act required by section 9B.15 and the35
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short-form certificate provided in section 9B.16 must indicate1

that the notarial act was performed using communication2

technology.3

5. A short-form certificate provided in section 9B.16 for a4

notarial act subject to this section is sufficient if any of5

the following applies:6

a. It complies with rules adopted under subsection 8,7

paragraph “a”.8

b. It is in the form provided in section 9B.16 and contains9

a statement substantially as follows: “This notarial act10

involved the use of communication technology”.11

6. A notary public, a guardian, conservator, or agent of12

a notary public, or a personal representative of a deceased13

notary public shall retain the audio-visual recording created14

under subsection 3, paragraph “c”, or cause the recording15

to be retained by a repository designated by or on behalf16

of the person required to retain the recording. Unless a17

different period is required by rule adopted under subsection18

8, paragraph “d”, the recording must be retained for a period of19

at least ten years after the recording is made.20

7. Before a notary public performs the notary public’s21

initial notarial act under this section, the notary public22

must notify the secretary of state that the notary public will23

be performing notarial acts with respect to remotely located24

individuals and identify the technologies the notary public25

intends to use. If the secretary of state has established26

standards under subsection 8 and section 9B.27 for approval27

of communication technology or identity proofing, the28

communication technology and identity proofing must conform to29

the standards.30

8. In addition to adopting rules under section 9B.27, the31

secretary of state may adopt rules under this section regarding32

performance of a notarial act. The rules may do all of the33

following:34

a. Prescribe the means and process, including training35
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requirements, of performing a notarial act involving a remotely1

located individual using communication technology.2

b. Establish standards for communication technology and3

identity proofing.4

c. Establish requirements or procedures to approve providers5

of communication technology and the process of identity6

proofing.7

d. Establish standards and a period for the retention of an8

audio-visual recording created under subsection 3, paragraph9

“c”.10

9. Before adopting, amending, or repealing a rule governing11

performance of a notarial act with respect to a remotely12

located individual, the secretary of state must consider all13

of the following:14

a. The most recent standards regarding the performance of15

a notarial act with respect to a remotely located individual16

promulgated by national standard-setting organizations and the17

recommendations of the national association of secretaries of18

state.19

b. Standards, practices, and customs of other jurisdictions20

that have laws substantially similar to this section.21

c. The views of governmental officials and entities and22

other interested persons.23

10. By allowing its communication technology or identity24

proofing to facilitate a notarial act for a remotely located25

individual or by providing storage of the audio-visual26

recording created under subsection 3, paragraph “c”, the27

provider of the communication technology, identity proofing,28

or storage appoints the secretary of state as the provider’s29

agent for service of process in any civil action in this state30

related to the notarial act.31

10A. A document purporting to convey or encumber real32

property that has been recorded by the county recorder for the33

jurisdiction in which the real property is located, although34

the document may not have been certified according to this35
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section, shall give the same notice to third persons and be1

effective from the time of recording as if the document had2

been certified according to this section.3

10B. A notary public who performs a notarial act under this4

section must be duly commissioned under and remain subject to5

the requirements of section 9B.21 and all other applicable6

requirements of this chapter.7

Sec. 7. NEW SECTION. 9B.14B Remote facilitator.8

To be eligible to directly facilitate a notarial act using9

communication technology for a remotely located individual as10

provided in section 9B.14A, a remote facilitator must designate11

and continuously maintain in this state one of the following:12

1. Its usual place of business in this state.13

2. A registered office, which need not be a place of its14

activity in this state, or a registered agent for service of15

process, as required by the secretary of state. In addition,16

the remote facilitator shall file a foreign entity authority17

statement with the secretary of state. The statement shall18

describe the current street and mailing address of the19

registered office or the name and current street and mailing20

address of the remote facilitator’s registered agent.21

Sec. 8. NEW SECTION. 9B.14C Use of information.22

1. a. As used in this section, unless the context23

otherwise requires, “personally identifiable information” means24

information about or pertaining to an individual in a record25

which identifies the individual, and includes information that26

can be used to distinguish or trace an individual’s identity,27

either alone or when combined with other information.28

b. “Personally identifiable information” includes but is29

not limited to a person’s photograph, social security number,30

driver’s license number, name, address, and telephone number.31

2. A notary public or a remote facilitator shall not sell,32

offer for sale, use, or transfer to another person personally33

identifiable information collected in the course of performing34

a notarial act for any purpose other than as follows:35
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a. As required to perform the notarial act.1

b. As necessary to effect, administer, enforce, service, or2

process the transaction for which the personally identifiable3

information was provided.4

3. Subsection 2 does not apply to the transfer of personally5

identifiable information to another person in any of the6

following circumstances:7

a. Upon written consent of the person for the use or release8

of that person’s personally identifiable information.9

b. In response to a court order, subpoena, or other legal10

process compelling disclosure.11

c. As part of a change in the form of a business entity’s12

organization or a change in the control of a business13

entity, including as a result of an acquisition, merger, or14

consolidation. However, any reorganized or successor business15

entity shall comply with the same requirements as provided in16

subsection 2.17

4. A person who violates this section is guilty of a simple18

misdemeanor.19

Sec. 9. Section 9B.20, Code 2019, is amended by adding the20

following new subsection:21

NEW SUBSECTION. 2A. The office of the recorder of a county22

in which real estate is located may accept for recording23

a tangible copy of an electronic record of an instrument24

affecting real property, if the electronic record is evidenced25

by a certificate of a notarial act pursuant to section 9B.15.26

Sec. 10. RULEMAKING. The secretary of state shall27

prepare a notice of intended action for the adoption of28

rules necessary to administer this Act as provided in section29

9B.27. The notice of intended action shall be submitted to30

the administrative rules coordinator and the administrative31

code editor as soon as possible after July 1, 2020. However,32

nothing in this section authorizes the secretary of state to33

adopt rules under section 17A.4, subsection 3, or section34

17A.5, subsection 2, paragraph “b”.35
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H-1106 (Continued)

Sec. 11. EFFECTIVE DATE.1

1. Except as provided in subsection 2, this Act takes effect2

July 1, 2020.3

2. The section of this Act requiring the secretary of state4

to prepare a notice of intended action for the adoption of5

rules necessary to administer this Act shall take effect upon6

enactment.>7

2. Title page, by striking lines 1 through 3 and inserting8

<An Act providing for notarial acts, including by providing for9

the use of electronic media, providing penalties, and including10

effective date provisions.>11

By JACOBSEN of Pottawattamie

H-1106 FILED APRIL 2, 2019

H-1106 -8-

https://www.legis.iowa.gov/legislation/BillBook?ga=88&ba=H1106


H-1109

HOUSE FILE 745

Amend House File 745 as follows:1

1. Page 14, line 33, by striking <regulatory> and inserting2

<investigative, regulatory,>3

By ISENHART of Dubuque

H-1109 FILED APRIL 2, 2019
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https://www.legis.iowa.gov/legislation/BillBook?ga=88&ba=H1109
https://www.legis.iowa.gov/legislation/BillBook?ga=88&ba=HF745
https://www.legis.iowa.gov/legislation/BillBook?ga=88&ba=HF745
https://www.legis.iowa.gov/legislation/BillBook?ga=88&ba=H1109


H-1104

HOUSE FILE 755

Amend House File 755 as follows:1

1. Page 2, line 30, by striking <on> and inserting <an>2

2. Page 3, after line 1 by inserting:3

<Sec. ___. CONTINGENT EFFECTIVE DATE. This Act takes4

effect either July 1, 2019, or upon the enactment of an Act5

that amends the repeal date established in section 423.2A,6

subsection 2, paragraph “c”, relating to the transfer of7

revenues to the secure an advanced vision for education fund,8

to a date after January 1, 2030, whichever is later.>9

3. Title page, line 2, after <including> by inserting10

<effective date and>11

4. By renumbering as necessary.12

By BEST of Carroll

H-1104 FILED APRIL 2, 2019
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https://www.legis.iowa.gov/legislation/BillBook?ga=88&ba=H1104
https://www.legis.iowa.gov/legislation/BillBook?ga=88&ba=HF755
https://www.legis.iowa.gov/legislation/BillBook?ga=88&ba=HF755
https://www.legis.iowa.gov/legislation/BillBook?ga=88&ba=H1104

