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A BILL FOR 

1 An Act authorizing certified public accountants and accounting 

2 practitioners to practice as limited liability companies. 

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

l Section 1. Section 542C.2, Code 1993, is amended by adding 

2 the following new unnumbered paragraph: 

3 NEW UNNUMBERED PARAGRAPH. "Practice of public accounting" 

4 means the performance or the offering to perform, by a person 

5 holding oneself out to the public as a certified public 

6 accountant or accounting practitioner, one or more kinds of 

7 services involving the use of accounting or auditing skills, 

8 including the issuance of reports on financial statements, or 

9 of one or more kinds of management advisory, financial 

10 advisory, or consulting services, or the preparation of tax 

ll returns or the furnishing of advice on tax matters. 

12 Sec. 2. Section 542C.3, subsection 7 I Code 1993, lS 

13 amended to read as follows: 

14 7. The board may issue further rules and regulations, 

15 including but not limited to rules of professional conduct, 

16 pertaining to corporations or limited liability companies 

17 practicing public accounting, which it deems consistent with 

18 or required by the public welfare. The board may prescribe 

19 rules governing the style, name, and title of corporations and 

20 limited liability companies and governing the affiliation of 

21 corporations and limited liability companies with other 

22 organizations. 

23 Regulations adopted by the board shall not be in conflict 

24 with the Iowa P~ofe~~ional-€o~po~ation professional 

25 corporation Act, provided in chapter 496C or the limited 

26 liability company Act, provided in chapter 490A. 

27 Sec. 3. Section 542C.6, subsection 1, paragraph a, Code 

28 1993, is amended to read as follows: 

29 a. "Applicant'' means an entity holding a permit to 

30 practice as a corporation, limited liability company, or 

31 partnership of certified public accountants issued pursuant to 

32 section 542C.20, subsection 3, or a person certified as a 

33 certified public accountant pursuant to section 542C.5 who 

34 practices as a sole 

35 Sec. 4. Sect ion 

proprietorship. 

542C.l8, unnumbered 
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1 5, Code 1993, are amended to read as follows: 

2 A corporation organized for the practice of public 

3 accounting shall register with the board as a corporation of 

4 certified public accountants or accounting practitioners. A 

5 limited liability company organized for the practice of public 

6 accounting shall register with the board as a limited 

7 liability company of certified public accountants or 

8 accounting practitioners. 

9 Application for registration as a partnershipL or 

10 corporation, or limited liability company shall be made upon 

11 the affidavit of a general partner of the partnershipL or 

12 officer of the corporation, or manager of the limited 

13 liability company who is a certified public accountant or 

14 accounting practitioner of this state having a current permit 

15 to practice. 

16 The board shall in eaeh every case determine whether the 

17 applicant is eligible for registration. 

18 A partnershipL or corporation, or limited liability company 

19 which is so registered, and which holds a permit issued under 

20 section 542C.20, may use the words ''certified public 

21 accountant" or the abbreviation "CPA" or ''accounting 

22 practitioner" or the abbreviation ''AP'' in connection with its 

23 partnership, or corporation, or limited liability company 

24 name. 

25 Sec. 5. Section 542C.l9, unnumbered paragraphs 1 and 2, 

26 Code 1993, are amended to read as follows: 

27 

28 

29 

30 

31 

32 

33 

34 

35 

Each office established or maintained in this state for the 

practice of public accounting in this state by a certified 

public accountant, or partnershipL or corporation, or limited 

liability company of certified public accountants, or by an 

accounting practitioner or partnership of accounting 

practitioners, or by a person registered under section 

542C.l7, shall be registered annually under this chapter with 

the board, but no fee shall be charged for the registration. 

Each such office shall be under the direct supervision of a 
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1 resident manager who may be either a member, principal, 

2 shareholder, or a staff employee holding a current permit 

3 under section 542C.20. The title or designation "certified 

4 public accountant'' or the abbreviation "CPA" or ''accounting 

5 practitioner" or the abbreviation ''AP'' shall not be used in 

6 connection with an office unless the resident manager is the 

7 holder of a certificate as a certified public accountant under 

8 section 542C.5, or a license as an accounting practitioner 

9 issued under section 542C.7 or 542C.8, and a permit issued 

10 under section 542C.20, both of which are in ful: force and 

11 effect. 

12 Sec. 6. Section 542C.20, subsections 3 through 5, Code 

13 1993, are amended to read as follows: 

14 3. Permits to engage in the practice of public accounting 

15 in this state shall also be issued by the board to persons, 

16 partnerships, and corporations, or limited liability companies 

17 registered under sections 542C.l7 and 542C.l8 if all offices 

18 of the registrant are maintained and registered as required 

19 under section 542C.l9. 

20 4. There shall be a permit fee in an amount to be 

21 determined by the board, payable by certified public 

22 accountants and accounting practitioners engaged in practice 

23 in this state. A fee shall not be charged for the renewal of 

24 a partnership~ o~ corporation, or limited liability company 

25 permit to practice. All permits shall expire as determined by 

26 the board. 

27 5. A person, firm, o~ corporation, or limited liability 

28 company shall not practice as a certified public accountant or 

29 accounting 

30 Sec. 7. 

31 follows: 

practitioner without a 

Section 542C.22, Code 

permit. 

1993, is amended to read as 

32 542C.22 REVOCATION, SUSPENSION, AND REFUSAL TO RENEW 

33 REGISTRATION AND PERMIT OF PARTNERSHIP~ 6R CORPORATION, OR 

34 LIMITED LIABILITY COMPANY. 

35 After notice and hearing as provided in section 542C.23, 

-3-
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1 the board shall revoke the registration and permit to practice 

2 of a partnershipL e~ corporation, or limited liability company 

3 if at any time it does not possess the qualifications 

4 prescribed by the section of this chapter under which it 

5 qualified for registration. 

6 After notice and hearing as provided in section 542C.23, 

7 the board may revoke or suspend the registration of a 

8 partnershipL e~ corporation, or limited liability company, or 

9 may revoke, suspend, or refuse to renew its permit to practice 

10 or may censure the holder of any such permit for any of the 

11 following additional causes: 

12 1. The revocation or suspension of the certificate, 

13 registration, or license or the revocation or suspension or 

14 refusal to renew the permit to practice of any member, 

15 partner, officer, or shareholder. 

16 2. The cancellation, revocation, suspension, or refusal to 

17 renew the authority of the partnershipL er corporation, or 

18 limited liability company, or any member, partner, officer, or 

19 shareholder thereof to practice public accounting in any other 

20 state for any cause other than failure to pay appropriate fees 

21 in such other state. 

22 Sec. 8. Section 542C.23, subsection 4, Code 1993, is 

23 amended to read as follows: 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

4. At any hearing the accused may appear in person and by 

counsel, produce evidence and witnesses on behalf of the 

accused, cross-examine witnesses, and examine evidence which 

is produced against the accused. A corporation may be 

represented before the board by counsel, or by a shareholder 

who is a certified public accountant or accounting 

practitioner of this state in good standing. A limited 

liability company ~ay be represented before the board by 

counsel, or by a member who is a certified public accountant 

or accounting practitioner of this state in good standing. 

34 The accused is entitled, on application to the board, to the 

35 issuance of subpoenas to compel the attendance of witnesses on 
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l behalf of the accused. 

2 Sec. 9. Section 542C.25, subsections 2, 4, 6, 7, 9, and 

3 10, Code 1993, are amended to read as follows: 

4 2. No ~ partnership~ or corporation, or limited liability 

5 company shall not assume or use the title or designation 

6 ''certified public accountant'' or the abbreviation "CPA'' or any 

7 other title, designation, words, letters, abbreviation, sign, 

8 card, or device tending to indicate that the partnership~ or 

9 corporation, or limited liability company is composed of 

10 certified public accountants unless the-~ertners"~p-or 

11 eor~oretion it is registered as a partnership of-eertified 

12 ~~btie-aeeo~ntents, corporation, or limited liability company 

13 under section 542C.l8, holds a current permit issued under 

14 section 542C.20, and all offices of such partnership~ or 

15 corporation, or limited liability company in this state for 

16 the practice of public accounting are maintained and are 

17 registered as required under section 542C.l9. 

18 4. A partnership~ or corporation, or limited liability 

19 company shall not assume or use the title or designation 

20 "public accountant'' or any other title, designation, words, 

21 letters, abbreviation, sign, card, or device tending to 

22 indicate that the partnership~ or corporation, or limited 

23 liability company is composed of certified public accountants, 

24 unless the partnership~ or corporation, or limited liability 

25 company is registered as a partnership.!. or corporation~ 

26 limited liability company of certified public accountants 

27 under section 542C.l8. 

28 6. No~ partnership~ or corporation, or limited liability 

29 co~ shall not assume or use the title or designation 

30 "accounting practitioner" or the abbreviation ''AP" or any 

31 other title, designation, words, letters, abbreviation, sign, 

32 card, or device, tending to indicate that the partnership~ or 

33 corporation, or limited liability company is composed of 

34 licensed accounting practitioners ~nies~-t"e exceot as a 

35 partnership.!. or corporation, or limited liability company 
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1 under section 542C.l8 holds holding a permit issued under 

2 section 542C.20, and all offices of the partnership~ o~ 

3 corporation, or limited liability company in this state are 

4 maintained and are registered as required under section 

5 542C.l9. 

6 7. No~ person, partnership, or corporation, or limited 

7 liability company shall not assume or use the title or 

8 designation "certified accountant", "chartered accountant", 

9 "enrolled accountant", ''licensed accountant'', ''registered 

10 accountant", or any other title or designation likely to be 

11 confused with "certified public accountant'' or "public 

12 accountant" or any of the abbreviations ''CA'', ''PA", "EA", 

13 "RA", or "LA", or similar abbreviations, likely to be confused 

14 with ''CPA''. However, a foreign accountant registered under 

15 section 542C.l7 may use the title under which the foreign 

16 accountant is generally known in the foreign accountant's 

17 country, followed by the name of the country from which the 

18 foreign accountant received the certificate, license, or 

19 degree. Nothing in this subsection shall prohibit the use of 

20 the title or designation "accountant'' by persons other than 

21 those holding a current permit issued under section 542C.20. 

22 9. No ~ person shall not sign or affix a partnership~ o~ 

23 corporation, or limited liability company name to any opinion 

24 attesting to the reliability of any representation in regard 

25 to any person or organization embracing financial information 

26 or facts respecting compliance with conditions established by 

27 law or contract, including but not limited to statutes, 

28 ordinances, regulations, grants, loans and appropriations, 

29 Mnless except the name of a partnershipL or corporation~ 

30 limited liability company holds holding a current permit 

31 issued under section 542C.20 and with all of its offices in 

32 this state for the practice of certified public accounting are 
33 maintained and registered as required under section 542C.l9. 

34 10. A person shall not assume or use the title or 

35 designation "certified public accountant" or ''public 

-6-



S.F. H.F. 191 

1 accountant" in conjunction with names indicating or implying 

2 that there is a partnershipL o~ corporation, or limited 

3 liability company or in conjunction with the designation "and 

4 company", ''and co.'', or a similar designation, if in any such 

5 case, there is in fact no bona fide partnershipL o~ 

6 corporation, or limited liability company registered under 

7 section 542C.l8; however, a sole proprietor or partnership 

8 lawfully using such a title or designation on July 1, 1975, 

9 may continue to do so if the sole proprietor or partnership 

10 otherwise complies with the provisions of this chapter. 

ll Sec. 10. Section 542C.26, Code 1993, is amended to read as 

12 follows: 

13 542C.26 EMPLOYEES OF ACCOUNTANTS. 

14 This chapter does not prohibit any person not a certified 

15 public accountant or accounting practitioner from serving as 

16 an employee of, or an assistar.t to, a certified public 

17 accountant or accounting practitioner, or partnershipL o~ 

18 corporation, or limited liability company composed of 

19 certified public accountants or accounting practitioners, 

20 holding a permit to practice issued under section 542C.20, or 

21 a foreign accountant registered under section 542C.l7; 

22 however, the employee or assistant shall not issue any 

23 accounting or financial statement over the employee's or 

24 assistant's name. 

25 Sec. 11. Section 542C.3l, unnumbered paragraph 2, Code 

26 1993, is amended to read as follows: 

27 No-s~eh ~statement, record, schedule, working paper, or 

28 memoranda, shall not be sold, transferred or bequeathed, 

29 without the consent of the client or the clie~t's personal 

30 representative or assignee, to anyone other than one or more 

31 surviving partners or new partners of the accountant or to the 

32 accountant's corporation or limited liability company. 

33 EXPLANATION 

34 This bill provides a definition of the practice of public 

35 accounting and makes changes in the public accountancy Act of 
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1 1974, chapter 542C, to enable certified public accountants and 

2 accounting practitioners to practice as limited liability 

3 companies under chapter 490A which have the limited liability 
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characteristics of corporations and the 

partnerships. 
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1 Section 1. section 542C.2, Code 1993, is amended by adding 
2 the following new unnumbered paragraph: 
3 NEW UNNUMBERED PARAGRAPH. "Practice of public accounting" 
4 means the performance or the offering to perform, by a person 
5 holding oneself out to the public as a certified public 
6 accountant or accounting practitioner, one or more kinds of 
7 services involving the use of accounting or auditing skills, 
8 including the issuance of reports on financial statements, or 

9 of one of more kinds of management advisory, financial 
10 advisory, or consulting services, or the preparation of tax 
11 returns or the furnishing of advice on tax matters. 
12 Sec. 2. Section 542C.3, subsection 7, Code 1993, is 
13 amended to read as follows: 
14 7. The board may issue further rules and regulations, 
15 including but not limited to rules of professional conduct, 

16 pertaining to corporations or limited liability companies 
17 practicing public accounting, which it deems consistent with 

18 or required by the public welfare. The board may prescribe 
19 rules governing the style, name, and title of corporations and 
20 limited liability companies and governing the affiliation of 
21 corporations and limited liability companies with other 
22 organizations. 
23 Regulations adopted by the board shall not be in gonflict 
24 with the Iowa Profe~~±ona%-€or~oretion professional 
25 corporation Act, provided in chapter 496C or the limited 

26 liability company Act, provided in chapter 490A. 
27 Sec. 3. Section 542C.6, subsection 1, paragraph a, Code 
28 1993, is amended to read as follows: 

29 a. "Applicant" means an entity holding a permit to 
30 practice as a corporation, limited liability company, or 
31 partnership of certified public accountants issued pursuant to 
32 section 542C.20, subsection 3, or a person certified as a 
33 certified public accountant pursuant to section 542C.5 who 
34 practices as a sole proprietorship. 
35 Sec. 4. Section 542C.l8, unnumbered paragraphs 2 through 
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1 5, Code 1993, are amended to r~ad as follows: 
2 A corporation organized for the practice of public 
3 accounting shall register with the board as a corporation of 
4 certified public accountants or accounting practitioners. A 
5 limited liability company organized for the practice of public 

·6 accounting shall register with the board as a limited 
7 liability company of certified public accountants or 

8 accounting practitioners. 

9 Application for registration as ·a partnershipL or 
10 corporation, or limited liability company shall be made upon 

11 the affidavit of a general partner of the partnershipL or 
12 officer of the corporation, or manager of the limited 

14 
15 

13 liability company who is a certified public accountant or 
accounting practitioner of this state having a currenl permit 
to practice. 

16 

17 
18 

19 

20 
21 
22 

23 

The board shall in eaeh every case determine whether the 
applicant is eligible for registration. 

A partnershipL or co.rporation, or limited liability company 

which is so registered, and which holds a permit issued under 
section 542C.20, may use the words "certified public 
accountant" or the abbreviation "CPA" or "accounting 
practitioner" or the abbreviation "AP" in connection with its 
partnershipL or corporation, or limited liability company 

24 name. 
25 
26 

27 
28 
29 
30 
31 
32 
33 
34 
35 

Sec. 5. Section 542C.l9, unnumbered paragraphs 1 and 2, 
Code 1993, are amended to read as follows: 

Each office established or mainta.ined in this state for the 
practice of public accounting in this state by a certified 
public accountant, or partnershipL or corporation, or limited 
liability company of certified public accountants, or by an 
accounting practitioner or partnership of accounting 
practitioners, or by a person registered under section 
542C.l7, shall be registered annually under this chapter with 
the board, but ~o fee shall be charged for the registration. 

Each such office shall be under the direct supervision of a 
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1 resident manager who may be either a member, principal, 
2 shareholder, or a staff employee holding a current permit 
3 under section 542C.20. The title or designation "certified 
4 public accountant" or the abbreviation "CPA" or "accounting 
5 practitioner" or the abbreviation "AP" shall not be used in 
6 connection with an office unless the resident manager is the 

7 holder of a certificate as a certified public accountant under 
8 section 542C.S, or a license as an accounting practitioner 

9 issued under section 542C.7 or 542C.8, and a permit issued 
10 under section 542C.20, both of which are in full force and 
11 effect. 
12 Sec. 6. Section 542C.20, subsections 3 through 5, Code 
13 1993, are amended to read as follows: 
14 3. Permits to engage in the practice of public accounting 
15 in this state shall also be issued by the board to persons, 
16 partnerships, a~d corporations, or limited liability companies 
17 registered under sections 542C.l7 and 542C.l8 if all offices 

18 of the registrant are maintained and registered as required 

19 under section 542C.l9. 
20 4. There shall be a permit fee in an amount to be 
21 determined by the board, payable by certified public 
22 accountants and accounting practitioners engaged in practice 
23 in this state. A fee shall not be charged for the renewal of 
24 a partnership~ or corporation, or limited liability company 
25 permit to practice. All permits shall expire as determined by 

26 the board. 
27 s. A person, firm, or corporation, or limited liability 
28 company shall not practice as a certified public accountant or 
29 accounting practitioner without a permit. 
30 Sec. 7. Section 542C.22, Code 1993, is amended to read as 
31 follows: 
32 542C.22 REVOCATION, SUSPENSION, AND REFUSAL TO RENEW 
33 REGISTRATION AND PERMIT OF PARTNERSHIP~ eR CORPORATION, OR 
34 LIM!TED.LIABILITY COMPANY. 
35 After notice and hearing as provided in section 542C.23, 

-3-
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1 the board shall revoke the registrafion and permit to practice 

2 of a partnership, er corporation, or limited liability company 
3 if at any time it does not possess .the qualifications 
4 prescribed by the section of this chapter under which it 
5 qualified for registration. 
6 After notice and hearing as provided in section 542C.23, 
7 the board may revoke or suspend the registration of a 
8 partnershipL er corporation, or limited liability company, or 
9 may revoke, suspend, or refuse to renew its permit to practice 

10 or may censure the holder of any such permit for any of the 
11 following additional causes: 
12 1. The revocation or suspension of the certificate, 

13 registration, or license or the revocation 
14 refusal to renew the permit to practice of 
15 partner, officer, or shareholder. 

or suspension or 
any member, 

16 2. The cancellation, revocation, suspension, or refusal to 
17 renew the authority of the partnershipL er corporation, or 
18 limited liability company, or any member, partner, officer, or 
19 shareholder thereof to practice public accounting in any other 
20 state for any cause other than failure to pay appropriate fees 

21 in such other state. 
22 Sec. 8. Section 542C.23, subsection 4, Code 1993, is 

23 amended to read as follows: 
24 4. At any hearing the accused may appear in person and by 
25 counsel, produce evidence and witnesses on behalf of .the 
26 accused, cross-examine witnesses, and examine evidence which 
27 is produced against-the accused. A corporation may be 
28 represented before the board by counsel, or by a shareholder 
29 who is a certified public accountant or accounting 
30 practitioner of this state in good standing. A limited 
31 liability company may be represented before the board by 
32 counsel, or by a member who is a certified public accountant 

33 or accounting practitioner of this state in good standing. 
34 The accused is entitled, on application to the board, to the 
35 issuance of subpoenas to compel the attendance of witnesses on 
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1 behalf of the accused. 

2 Sec. 9. Section 542C.25, subsections 2, 4, 6, 7, 9, and 
3 10, Code 1993, are amended to read as follows: 

4 2. No~ partnershipL or corporation, or limited liability 
5 company shall not assume or use the title or designation 
6 "certified public accountant" or the abbreviation "CPA" or any 
7 other title, designation, words, letters, abbreviation, sign, 

8 card, or device tending to indicate that the partnershipL or 
9 corporation, or limited liability company is composed of 

10 certified public accountants unless ~he-~er~nersh±~-or 
11 eor~oret±on it is registered as a partnership oE-eert±E±ed 
12 ~~b±±e-eeeo~ntents, corporation, or limited liability company 

13 under section 542C.l8, holds a current permit issued under 
14 section 542C.20, and all offices of such partnershipL or 
15 corporation, or limited liability company in this state for 
16 the practice of public accounting are maintained and are 

17 registered as required under section 542C.l9. 
18 4. A partnershipL or corporation, or limited liability 
19 company shall not assume or use the title or designation 
20 "public accountant" or any other title, designation, ~ords, 
21 letters, abbreviation, sign, card, or device tending to 
22 indicate that the partnership, or corporation, or limited 
23 liability company is composed of certified public acc_ountants, 
24 unless the partnership, or corporation, or limited liability 
25 company is registered as a partnershipL or corporation~ 
26 limited liability company of certified public accountants 
27 under section 542C.l8. 
28 6. No ~ partnershipL or corporation, or limited liability 
29 company shall not assume or use the title or designation 
30 "accounting practitioner" or the abbreviation "AP" or any 
31 other title, designation, words, letters, abbreviation, sign, 
32 card, or device, tending to indicate that the partnershipL or 
33 corporation, or limited liability company is composed of 
34 licensed accounting practitioners ~niess-the except as a 
35 partnershipL or corporation, or limited liability company 
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1 under section 542C.l8 no%es holding a permit issued under 
2 section 542C.20, and all offices of the partnership~ or 

3 corporation, or limited liability company in this state are 
4 maintained and are registered as required under section 
5 542C.l9. 
6 7. No~ person, partnership, or corporation, or limited 

7 liability company. sliall not assume or use the title or 
8 designation "certified accountant", "chartered accountant", 
9 "enrolled accountant", "licensed accountant", ."registered 

10 accountant", or any other title or designation likely to be 
11 confused with "certified public accountant" or "public 
12 accountant" or any of the abbreviations "CA", "PA'.', "EA", 
13 "RA", or "LA", or similar abbreviations, likely to be confused 
14 with "CPA". However, a foreign accountant registered under 
15 section 542C.l7 may use·the title under which the foreign 

16 accountant is generally known in the foreign accountant's 
17 country, followed by the name of the country from which the 
18 foreign accountant received the certificate, license, or 
19 degree. Nothing in this subsection shall prohibit the use of 
20 the title or designation "accountant" by persons other than 
21 those holding a current permit issued under section 542C.20. 

22 9. No ~ person shall £2! sign or affix a partnership~ or 
23 corporation, or limited liability company name to any opinion 
24 attesting to the reliability of any representation in regard 
25 to any person or organization embracing financial information 

26 or facts respecting compliance with conditions established by 
27 law or contract, including but not limited to statutes, 
28 ordinances, regulations, grants, loans and appropriations, 
29 ttftiess except the name of a partnership~ or corporationL-2£ 
30 limited liability company heies holding a current permit 
31 issued under section 542C.20 and with all of its offices in 

. ·-
32 this state for the practice of certified public accounting are 
33 maintained and registered as required under section 542C.l9. 

34 10. A person shall not assume or use the title or 
35 designation "certified public accountant" or "public 
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1 accountant" in conjunction with names indicating or implying 

2 that there is a partnershipL er corporation, or limited 

3 liability company or in conjunction with the designation "and 

4 company", "and co.", or a similar designation, if in any such 

5 case, there is in fact no bona fide partnershipL er 
6 corporation, or limited liability company registered under 
7 section 542C.l8; however, a sole proprietor or partnership 
8 lawfully using such a title or designation on July 1, 1975, 

9 may continue to do so if the sole proprietor or partnership 

10 otherwise complies with the provisions of this chapter. 
11 Sec. 10. Section 542C.26, Code 1993, is amended to read· as 

12 follows: 

13 542C.26 EMPLOYEES OF ACCOUNTANTS. 

14 This chapter does not prohibit any person not a certified 

15 public accountant or accounting practitioner from serving as 

16 an employee of, or an assistant to, a certified public 

17 accountant or accounting practitioner, or partnershipL er 
18 corporation, or limited liability company composed of 

19 certified public accountants or accounting practitioners, 

20 holding a permit to practice issued under section 542C.20, or 

21 a foreign accountant registered under section 542C.l7; 
22 however, the employee or assistant shall not issue any 

23 accounting or financial statement over the employee's or 

24 assistant's name. 
25 Sec. 11. Section 542C.31, unnumbered paragraph 2, Code 

26 1993, is amended to read as follows: 
27 Ne-s~eh ~ statement, record, schedule, working paper, or 
28 memoranda, shall not be sold, transferred or bequeathed, 

29 without the consent of the client or the client's personal 

30 representative or assignee, to anyone other tha~ one or more 
31 surviving partners or new partners of the accountant or to the 

32 accountant's corporation or limited liability company. 
33 EXPLANATION 

34 This bill provides a definition of the practice of public 
35 accounting and makes changes in the public accountancy Act of 

-7-
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• e 
' 1 1974, chapter 542C, to enable certified public accountants and 

2 accounting practitioners to practice as limited liab~lity 
3 companies under chapter 490A which have the limited liability 

4 characteristics of corporations and the tax characteristics of 

5 partnerships. 

6 

7 

8 

9 
10 
11 

12 
13 

14 

15 
16 e 17 
18 

19 

20 
21 

22 
23 
24 
25 
26 

27 
28 

29 
30 
31 
32 
33 

- 34 
35 

LSB l290HC 75 
-8- mk/jj/8 



., 

~I 

HOUSE fiU: 191 

AN ACT 

AU7HORJZING CERTIFIED PUBLIC ACCOUNTANTS AND ACCOUNTING 

PRACTITIONERS TO PRACTICE AS LIMITED LIABILIT¥ 

CO~PANIES. 

BE IT ENACTIW BY THE GENERAL ASSEJ-!BI.'i OF' THE STATE OF' IOWA: 

Section l. Section 542C.2, Code 1993, is atnended by a<idinq 

the following new unnumbered paragraph: 

~~-UNNU!:!~EREO ~~AGRAPti• ''Practice of public accounting'' 

medns the performance or the offering to perforn, by a person 

holding oneself out to the public as a certified public 

accountant or accounting practitioner, one or rr.ore ~otinds of 

services involving the use of accounting or auditing skills, 

including the issuance of reports on financial statements, or 

of one or more kinds of Jllanaqement advisory, financial 

advisory, or consulting services, or the preparation of tax 

returns or the furnishing of advice on tax matters. 

Sec. 2. Section 542C.J, subsection 7, Code 199), is 

amended to read as follo~s: 

7. The board rnay issue f'urther rules and regulations, 

including but not llmit~d to rules of professional conduct, 

pertaining to corporation~ 2~_ll~ited ll~hility ~~~anies 

practicing public accountinq, ~hich it deems consistent with 

or required by the public welfare. The board may prescri.be 

roleg governinq the style, name, and title of corporations and 

11~~-~~~-.!..!ability_sompani~!} and governing the affiliation of 

corporations and ~~-"!~te~. 1 iabi l!..!Y_~2!?~~~ with other 

organizations. 
Requlations adopted by the board shall not be in conflict. 

with th~ Iow.1 Pt"ofes~i>onai-eorpor-atton .P.!.£f.~ssion<!l. 

co!22r~!-~~!1 Act, provided in chapter 196C 2..!...._t.IJ~_li.rn~t~!! 

!i ~-~l !.!!.Y _ _,;~~Q~I!L_~~~ f... p r_~v i ~-e~--~ n ch<!P.t~_r 490A. 

/ill (. / I ' 
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Sec. ). Section 542C.6, subsection 1, para9raph a, Code 

1993, is amended to read as follo~s: 

a. ''Applicant" rneans an entity holdinq a pP.rrnit to 

practice as a corporation!. .. .!.~~~~- ~iab_~l).!L...££~p~nl'..!. or 
partnership of certified public accountants issued pursuant to 

section 542C.20, subs~ction l, or a person certified as a 

certified public accountant pursuant to section 542C.<; who 

practices as a sole proprietorship. 
Sec. 4. Section S42C.18, unm1rnbered paragraphs 2 through 

5, Code 1993, are amended to read as follows: 

A corporation orqani.'ted for the practice of public 

accounting shall reqister with the board as a corporation of 

certified public accountants or accounting practitioners. ~ 

H.~ited l~!!_~!....!..!...!Y_p~~--~~~nlz~q-~_he......E.!..!£.~~ce of. P\!~l ic 

ac9~unt ing __ sl}all register ~ .. ~~h the -~_card as _a limt~ed 

.!..!..!_J:?!...!..!..!.l_C_2:!1.E~~-c-~rt if ie.~- publ i-~- accou.~t~nt:s _((~. 

accoi!!}~~C:.~.i t ioner~.~ 

Application for registration as a partnership! or 

corporation!... ~r limi._~~c;J- liabi.ti~y___fS!np~n_i: shall be rnade upon 

the affidavit of a qeneral partner of the partnershipL or 

officer of the corporation.!. ... or ~!.l:'l9.er of .~.!!!_l~_mited 

li.~~!.!.i.!Y_.c~!'I.P.~I'!.Y who is a cert. ified public accountant. or 

accounting practitioner of this state having a current permit 

to practice. 
The board shall in eaeh ~very case det~r~ine whether the 

applicant is eliqible for registration. 

A partnersh.i P.£. or corporal ionL.9.r._ l~ ~).}_'!!li 1 i ty ___ <;o~ 

which is so registered, and which holds a permit issued under 

section S~2C.20, may use the words ''certified public 

accountant" or the abbreviation "CPA'' or "accountinq 

practitioner'' or the abbreviation ''AP'' in connection with its 

partnership!... or corporation!.. .2.!........!.i,,ited l~~!..!.l.!L..£Q!~P-~.!.'Y 

name. 
Sec. S. SP.ction S41C.l9, unnu~beccd paraqraphs land 2, 

Code 1993, are anended to read as follO'...'S: 

::t ., 
..... 
<D ..... 
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Each office established or ~aintained in this state for the 

practice of public accounting in this state by a certified 

public accountant, or partnership!. Or' corporation.!........2.!_.~_im_ited 

liabilgy ...£..C?.I!1.2~_ryy of certified public accountants, or by an 
accounting practitioner or partnership of accounting 
practitioners, or by a person registered under section 

>42C.l7, shall be registered annually under this chapter with 

the board, but no fee shall be charged for the registration. 

Each such office shall be under the d1rect supervision of a 
resident manager who ~ay be either a me~ber, principal, 

shareholder, or a staff employee holding a current permit 

under section 542C.20. The title or designation ''certified 
public accountant" or the abbreviation ''CPA" or "accounting 

practitioner" or the abbreviation ''AP" shall not be used tn 
connection with an office unless the resident manager 1s the 

holder of a certificate as a certified public accountant under 
section 542C.>, or a license as an accounting practitioner 

issued under section 542C.7 or 542C.8, and a permit issued 
undPr section 542C.20, both of which are in full force and 
effect. 

Sec. 6. Section 542C.20, subsections 3 through 5, Code 
1993, are amended to read as follows: 

3. Permits to engage in the practice of public accountin9 
in this statP shall also be issued by the board to persons, 

partnerships, and corporations, or lir.'l~~ed liabilit.i'_ .. c_ompanies 
registered undPr sections 542C.l7 an~ S42C.t8 if all offices 

of the registrant are l"aintained and registered as required 
under section >42C.t9. 

4. There shall be a permit fee in an amount to be 
determined by the board, payable by certified public 

accountants and accounting practitioners engaged in practice 

in this state. A fee shalt not be charqed for the renewal of 

a par tnersh i P.t. or cor por ll t. ion.J_.9!_. ~ ~.!!!.!_~~.d ___ l_!abi 11 ty ___ co_~.P..!!!1 
permit to practice. All permits shall expire as deter~ined by 
the board. 
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>. A person, fi.rw, or corporation.!........2..!. Jtn_!_~e~~)~~~y 
ccmpany shall not practice as a certified public accountant or 
accounting practitioner without a permlt, 

Sec. 7. Section 542C.22, Code 1993, is arnended to read as 
follows: 

54 2C. 2 2 REVOCATION, SUSPENSIO:-.', ANO Rf.PUSAL 1'0 RENE'..-1 

REGISTRATION AND PERHI'T OF PARTNERSIIIP.l. 8R CORPORATJON, OR 

~!'1:1_'!'~1?- LIABILI~'!_._<;_OHPANY. 

Aftet notice and hearinq as provided in section 542C.23, 

the board shall revoke the registration and permit to pract1ce 

of a partnershiP.!. or corporation.!.......£~ __ limi~ed liability compa~.:a: 
if at any tirne it does not possess the qualifications 
prescribed by the section of this chapter under which it 
qualified for reqistration. 

Atter notice and hearing as provided in section S42C-23, 

the board may revoke or suspend the registration of a 

partnershipL or corporation. 2.~ limited l_;~.t.?.P..!.~Y....£.2:~p-~_r.!l.!. or 
may revoke, suspend, or refuse to renew its perrnit to practice 
or may censure the holder of any such permit for any of the 
following additional causes: 

1. The revocation or suspension of the certificate, 
registration, or license or the revocation or susp~nsion or 

refusal to renew the permit to practice of any !!!.~!1:lb~.~.!. 

partner, officer, or shareholder. 

2. The cancellation, revocation, suspension, or refusal to 

renew the authority of the partnershipL or corporation, ~r 

11mit~~.liabili~y __ c:;o~~ or any ~~ber, partnP.r, offict!r, or 
shareholder thereof to practice public accounting in any other 
state for any cause other than fai.lur~ to pay appropriate fees 
in such other state. 

Sec. 8. Section 542C.23, subsection 4, Code 1993, is 
amended to read as follo~s: 

4, At any hearing the accused may appear in person and by 

counsel, produce evidence and witnesses on be-half of the 
accused, cross-e~amin~ witnesses, and exa~ine evidencP. ~hich 
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is prcduced aqainst the accused. A corp~ration may be 
represented before the board by counsel, or by a shareholder 

who is a certified public accountant or accounting 

practitioner of this state i.n qood standing. !\___!imit~~ 
!J..~-~~ ~.cOCTip~_!!L.'!I!!Y.._ be r.~~sente~ bef_ore: the. P9.~~ ~ 
~rsel, ....£! .E.L.'!. mem_ber _who i.s ~-cer ~.lli'!~~blic ~.ccou.!"ta~l~ 

2~c:;cou~t in9 ....E.!._~~t ition~!..__SI.L.!...!!~~-- sta~0.ry_gg~d sta~di n~!. 
The accused is entitled, on application to the board, to the 
issuance o( subpoenas to compel the attendance of \litnesses on 

behalf of the accused. 
Sec. 9. Section S42C.25, subsections 2, 4, 6, 7, 9, and 

10, Code 1993, are amended to read as follows: 
2. No~ partnershiP.!. or corporati.onL-<?L__!_!!'Iited _ _liabl!..!..!.X 

cortlp_'!.~~ shall pot assume or use the tltle or desiqnation 

~c~rtified public accountant'' or the abbreviation ''CPA'' or any 

other title, desi9nation, words, letters, abbreviation, sign, 

card, or device tending to indicate that the partnerahipL or 

corporation!...._9.!..___!_!m.!_ted !!abi!~.!.1._~~-~~y is composed of 

certified public accountants unless th~-pertn~r~htp-or 

eorporeti:on .!J: is regist.ered as a partnership of-eertHied 

ptsbite- e:eeotsnte:nt!!l.!........£_q_~ .12or at i Q!!L_?!____!_!t.!! it ed l i a9J...!.!..ty_£_o_~~ 
under section S42C.l8, holds a current permit issued under 

section S42C.20, and all offices o( such partnership!. or 

corporation!...9.~!.!"!.tted 1J~9.~!...!~Y.._£_q_'!"'~ in this state for 
the practice of public accounting are maintained and are 

re9istered as required under section S42C.l9. 

4. A partnership!. or corpor.lt.ion!........2.£__~imi_ted_ ~~abiJ.~S! 

compa~ shall not as!lumP. or use the title or designation 

"public accountant" or any other title, designation, words, 

letters, abbrevi.ation, sign, card, or device tending t.o 

indicate that the partnership!. or corp..-,ration!.....o~ .~i_mi_t.~~ 

li.lh.!..!.i .. ~.¥- .. ~~'"·P..!!!:!i: is composed of certified public accountants, 

unless the partnP.rship.L or corporation!. ?.!:.....~.!.:..,.._~.!~.1-_.!...!~hi~.i.!.l: 
£Of"·.P~ is registered as a partnership!. or corporation~ _E.E 
.~!!!'}ted liabili_~i' .~cmpany of certified public accountants 

under section S~2C.l8. 

• ·' • i 
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6. Nn ~partnership!. or corporation.!....._C?!.....!tnited P.~£.~!i.t~ 

con_p:'!..!!:l. shall !!_q_~. assume or use the title or designation 

''accounting practitioner'' or the abbreviation ''AP'' or any 

other title, designation, words, letters, abbreviation, sign, 

card, or device, tending to indicate that the partnership~ er 

corporation.!...9.L .. !..!.!!'.!~.~;abili __ t...:t...SOmp.!_!!Y is composed of 

licensed accounting practitioners unk~~s-the ~s.ep_t....!!...._! 

partnership.!. or corporation.!........2._f lim~t.~...£...~ .. iabi!~m~ 
under section S42C.lB holds holc;H~9 a permit issued under 

section S42C.20, and all offices of the pactnershipL or 

corporation.!.._2!......!.!.~Lt~.)~abi!_i...!..:t...C~mpa~y. in this state are 

mai.ntained and are registered as required under :section 

542C.l9. 
7, No~ person. partnership, or corporatlon.!...o.r . ....!..l~~ted 

liabi .. l!~'!l~ shall not assulf,e or use the title or 

designation ''certified accountant'', ''chartP.rcd accountant'', 

''enrolled accountant'', ''licensed accountant'', ''registered 

accountant", or any other titl~ or designation lU.:ely to b~ 

confused with ''certified public accountant'' or ''public 

accountant" or any of the abbreviations "CA", "PA", "f.A~, 

''RA", or "LA'', or similar abhrP.viations, likely to be confused 

with ''CPA", However, a foreign accountant registered under 

section S42C.l7 may use the titlE! under which the foreign 

accountant is generally known in the foreign accountant's 

country, followed by the name of the country from which the 

foreiqn accountant received the certificate, lic~nse, or 

de9ree. Nothing in this subsection shall prohibit the usc of 

the title or d~si9nation "accountant'' by persons other than 

those holding a current permit issued under section S42C.20. 

9. No~ person shall not sign or affix a partnership!. or 

corporation!..._9~_l .. ~!flited lia.~.!..!l.~i'_£P'!"'.P.'!~ nacne to any opinion 

attesting to the reliability of any represent~tion in regard 

to any person or organiz,ltion embracing financial information 

or facts respecting compliance ~ith conditions established by 

lat.' oc contr.lct, including but not limi.tP.d to statutPs, 

::t 
"'1'1 
..... 
CD .... 
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ordinances. regulations, grants, loans and appropriations, 

~u'll:~s' ~~~Pl the ~-"!~_of a partnership!. or corporation.!..._~ 

limi~.!£_!.!.~~£Ornpany l'loids hol~-!~9 a current permit 
issued undei section 542C.20 and wi~~ all of its offices in 

this state for tMe practice of certified public accounting a~e 

maintained and registered as required under section 542C.l9. 
10. A person shall not assume or use the title or 

designation ''certified public accountant'' or ''public 
accountant~ in conjunction with names indicating or implying 

that there is a partnership!. or corporation, or limited 

l_iabi~Hl.....fP!I!12~~1 or in conjunction with the designation "and 
co~pany", "and co.", or a similar designation, if in any such 

case, there is in fact no bona fide partnership!. or 

corporation, or limited __ !~'!~P_!_l_y__£Q!!!Par!Y registered under 
section S42C.18; however, a sole proprietor or partnership 

lawfuLly using such a title or designation on July 1, 1975, 
may continue to do so if the sole proprietor or partnership 
otherwise conplies with the provisions of this chapter. 

Sec. 10. Section 542C.26, Code 1993, is amended to read as 
follo·.,.s: 

S42C.26 EMPLOYEES OF ACCOUNTANTS. 
This chapter does not prohibit any person not a certified 

pubLic accountant or accounting practitioner from serving as 

an enployee of, or an assistant to, a certified public 
accountant or accountinq practitioner, or partnecshipL or 

corporationL2..~_li.mited llability_£.<?.1!'.E!.!!1 composed of 
certified publ1c accountants or accounting pract it loners, 
holding a permit to pcactice issued under section S42C.20, or 

a foreign accountant registered under section S42C.l7; 
however, the e~ployee or assistant shall not issue any 

accounting or financial statement over the employee's or 
assistant's nane. 

Sec. ll. Section 542C.Jl, unnunbered paragraph 2, Code 
1993, is amended to read as follows: 
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Ho-s~eh ~ state~ent, record, schedule, worklnq papPt, or 

memoranda, shall not be sold, ttansferred or bequeathed, 

without the consent of the client or the client's personal 

representative or assignee, to anyone other than one ot ~ore 

sucvivinq partners or nev partners of the accountant or to tMe 

accountant's corporation 2.~ .. limited liability c~l'i~Y· 
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