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A BILL FOR

An Act relating to limited liability companies and corporations,
including the period within which a limited liability company

subject to dissolution may be continued, use of trade names by

corporations and limited liability companies, and providing an

exemption from the real estate transfer tax for certain

transfers involving limited liability companies.

BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA:

HOUSE FILE 2370

H-5417
1 Amend House File 2370 as follows:
2 1. By striking page 1, line 22, through page 2,
3 line 3.
4 2. Title page, by striking lines 3 and 4 and
5 inserting the following: “subwect to dissolution may

6 be continued, and providing an" .
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Section 1. Section 428A.2, subsection 14, Code Supplement
1995, is amended to read as follows: ‘
14. The making or delivering of instruments of transfer

resulting from a corporate merger, consolidation, or

reorganization or a merger, consolidation, or reorganization

of a limited liability company under the laws of the United

States or any state thereof, where such instrument states such
fact on the face thereof.

Sec. 2. Section 490A.1301, subsection 3, Code Supplement
1995, is amended to read as follows:

3. Unless otherwise provided in the articles of
organization or an operating agreement, upon the death,
insanity, retirement, resignation, withdrawal, expulsion,
bankruptcy, or dissolution of a member or occurrence of any
other event that terminates the continued membership of a
member in the limited liability company, unless the business
of the limited liability company is continued by the consent
of the members in the manner stated in the articles of
organization or an operating agreement or if not so stated, by
the unanimous consent of the remaining members within ninety

days of the occurrence of the event.

Sec. 3. Section 547.1, Code 1995, is amended to read as
follows:

547.1° USE OF TRADE NAME -- VERIFIED STATEMENT REQUIRED.

A person or copartnership shall not engage in or conduct a

business under a trade name, or an assumed name of a character

other than the true surname of each person owning or having an
interest in the business, unless the person first records with
the county recorder of the county in which the business is to
be conducted a verified statement showing the name, post
office address, and residence address of each person owning or
having an interest in the business, and the address where the
business is to be conducted. However, this provision does not

apply to any corporation or limited liability company

incorporated or organized in this state or any foreign

-1-




corporation or foreign limited liability company authorized to

do business in this state or doing business pursuant to an

exemption in chapter 490 or 490A.
EXPLANATION
This bill provides that transfers of real estate in

connection with a merger, consolidation, or reorganization of
a limited liability company are exempt from the real estate

transfer tax.
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The bill also provides that the approval of the remaining
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members of a limited liability company to continue the company

-
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after the occurrence of an event requiring dissolution of the

—
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company must occur within 90 days of the event. A dissolution

event includes the loss of a member due to death, retirement,

-
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or expulsion,
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In addition, the bill provides that corporations and

[
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limited liability companies operating under trade names are

=
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exempt from the requirement that the trade names be registered

.
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with the county recorder in each county in which business is
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to be conducted by the corporation or limited liability
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company.
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A BILL FOR
1 An Act relating to limited liability companies and corporations,
2 including the period within which a limited liability company
‘ 3  subject to dissolution may be continued, and providing an
4 exemption from the real estate transfer tax for certain
5 transfers involving limited liability companies.
6 BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA:
7 ,
8
9 House Amendments
10
11 ' Deleted Language &
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Section 1. Section 428A.2, subsection 14, Code Supplement
1995, is amended to read as follows:

14. The making or delivering of instruments of transfer
resulting from a corporate merger, consolidation, or
reorganization or a merger, consolidation, or reorganization
of a limited liability company under the laws of the United
States or any state thereof, where such instrument states such

fact on the face thereof.

Sec. 2. Section 490A.1301, subsection 3, Code Supplement
1995, is amended to read as follows:

3. Unless otherwise provided in the articles of
organization or an operating agreement, upon the death,
insanity, retirement, resignation, withdrawal, expulsion,
bankruptcy, or dissolution of a member or occurrence of any
other event that terminates the continued membership of a
member in the limited liability company, unless the business
of the limited liability company is continued by the consent
of the members in the manner stated in the articles of
organization or an operating agreement or if not so stated, by
the unanimous consent of the remaining members within ninety

days of the occurrence of the event.
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HOUSE CLIP SHEET APRIL 4, 1996 Page 2

HOUSE FILE 2370 '
H-5858 A
Amend the Senate amendment, H-5621, to House File

1

2 2370 as amended, passed, and reprinted by the House,
3 as follows:

4 1. Page 1, by inserting after line 2 the

5 following:
6
7
8
9

" . Page 1, by inserting after line 8 the

following:
Sec. . Section 490.121, subsection 1, paragraph
a, Code 1995, is amended by striking the paragraph.
10 Sec. . Section 490.125, subsection 3, Code
11 1995, is amended to read as follows:
12 3. If the secretary of state refuses to file a

13 document, the secretary of state shall return it to
14 the domestic or foreign corporation or its

15 representative within-ten-days-after-the-document-was
16 received-by-the-secretary-of-state, together with a
17 brief, written explanation of the reason for the

18 refusal.

19 Sec. _ . Section 490.401, subsection 4,

20 unnumbered paragraph 1, Code 1995, is amended to read
21 as follows:

22 A corporation may use the name, including the

23 fictitious name, of another domestic or foreign

24 corporation that is used in this state if the other
25 corporation is incorporated or authorized to transact
26 business in this state and the proposed user

27 corporation meets submits documentation to the

28 satisfaction of the secretary of state establishing
29 one of the following conditions:

30 Sec. _ . Section 490.502, subsection 1,

31 paragraphs b and d, Code 1995, are amended by striking
32 the paragraphs.

33 Sec. . Section 490.503, Code 1995, is amended
34 to read as follows:

35 490.503 RESIGNATION OF REGISTERED AGENT.

36 1. A registered agent may resign the agent's

37 agency appointment by signing and delivering to the

38 secretary of state for filing the signed original and

39 twe-exact-or-conformed-coptes-of-a statement of

40 resignation. The statement may include a statement

41 that the registered office is also discontinued. The

42 registered agent shall send a copy of the statement of

43 resignation by certified mail to the corporation at

44 its principal office and to the registered office, if

45 not discontinued. The registered agent shall certify

46 to the secretary of state that the copies have been

47 sent to the corporation, including the date the copies

48 were sent.

49 2r--Afrer-fiting-the-statement-the-seeretary-of
' 50 state-shali-mati-one-copy-to-the-registered-offtece;—xf

H-5858 -1- :




s

HOUSE CLIP SHEET = "~ APRIL 4, 1996 Page 3

H-5858
Page 2

1 not- dtsconttnued——and the—other copy-to-the

2 eorporation-at-its-principat-offices

3 ---3% 2. The agency appointment is terminated, and

4 the registered office discontinued if so provided, on

5 the thirty-first-day-after-the date on which the

6 statement was filed.

7 Sec. _ . Section 490.504, subsection 3, Code

8 1995, is amended by striking the subsection and

9 inserting in lieu thereof the following:
10 3. A corporation may be served pursuant to this
11 section, as provided in other provisions of this

12 chapter, or as provided in sections 617.3 through
13 617.6, unless the manner of service is otherwise
14 specifically provided for by statute. o
15 Sec. __ . Section 490.902, Code 1995, is amended
16 to read as follows:
17 490.902 FOREIGN INSURANCE COMPANIES BECOMING
18 DOMESTIC.
19 The secretary of state, upon a corporation
20 complying with this section and upon the filing of
21 articles of incorporation and upon receipt of the fees
22 as provided in this chapter, shall issue a-eertificate
23 ef-ineorporation an acknowledgment of receipt of

24 document as of the date of the corpoerationis-oritginal
25 tneorporation-in—-tts-atate-of-original- :ncorperatten
26 filing of the articles of incorporation with the

27 secretary of state. The ecertifieate-of-inecorperation
28 acknowledgment of receipt of document shall state on
29 its face that it is issued in accordance with this
30 section. %he-secretary-of-state-shati-ferward-the

31 artietes-as-provided-in-this-chapter-to-the-county
32 recorder-where-the-prinectpat-ptace-of-business-of-the
33 ecorperation-ia-to-be-lecateds The secretary of state
34 shall then notify the appropriate officer of the state
35 or country of the corporation's last domicile that the
36 corporation is now a domestic corporation domiciled in
37 this state. This section applies to life insurance
38 companies, and to insurance companies doing business
39 under chapter 515. e ,

40 Sec. ___. Section 490.1420, subsection 1, Code

41 1995, is amended by striking the subsection.

42 Sec. . Section 490.1420, subsection 2, Code

43 1995, is amended to read as follows:

44 2. The corporation has not delivered an annual

45 report to the secretary of state in a form that meets
46 the requirements of section 490.1622, within sixty
47 days after it is due, or has not paid the filing fee
48 as provided in section 490.122, within sixty days

49 after it is due.

50 Sec. . Section 490.1421, Code 1995, is amended

H-5858 -2=
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H-5858
"Page 3

by adding the following new subsection:

NEW SUBSECTION. 5. The secretary of state's
administrative dissolution of a corporation pursuant
to this section appoints the secretary of state the
corporation's agent for service of process in any
proceeding based on a cause of action which arose
during the time the corporation was authorized to
transact business in this state. Service of process
on the secretary of state under this subsection is
service on the corporation. Upon receipt of process,
the secretary of state shall serve a copy of the
process on the corporation as provided in section
490.504. This subsection does not preclude service on
the corporation's registered agent, if any.

Sec. ___. Section 490.1422, subsection 1, Code
1995, is amended to read as follows:

1. A corporation administratively dissolved under
section 490.1421 may apply to the secretary of state
for reinstatement within two years after the effective
date of dissolution. The application must meet all of
the following requirements:

a. Recite the name of the corporation at its date
of dissolution and the effective date of its
administrative dissolution.

b. State that the ground or grounds for
dissolution eitther-dtd-not-exist-or have been
eliminated.

c. State a corporate name that satisfies the
requirements of section 490.401.

d. State the state federal tax identification
number of the corporation.

Sec. _ . Section 490.1422, subsection 2,
paragraph a, Code 1995, is amended to read as follows:
a. The secretary of state shall refer the state

federal tax identification number contained in the
application for reinstatement to the department of
revenue and finance. The department of revenue and
finance shall report to the secretary of state the tax
status of the corporation. If the department reports
to the secretary of state that a filing delinquency or
liability exists against the corporation, the
secretary of state shall not cancel the certificate of
dissolution until the filing delinquency or liability
is satisfied.

Sec. . Section 490.1503, subsection 2, Code
1995, is amended to read as follows:

2. The foreign corporation shall deliver wtth the
completed application to the secretary of state, and
also deliver to the secretary of state a certificate

of existence or a document of similar import duly
H-5858 -3~
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H-5858
Page 4

50

H-5858 -4~

authenticated by the secretary of state or other
official having custody of corporate records in the
state or country under whose law it is incorporated
which is dated no earlier than ninety days prior to
the date the application is filed with the secretary
of state. _ , :

Sec. _ . Section 490.1506, subsection-4, Code
1995, 1is amended to read as follows:

4. A foreign corporation may use in this state the

name, including the fictitious name, of another
domestic or foreign corporation that is used in this
state if the other corporation is incorporated or
authorized to transact business in this state and the
foreign corporation has dene filed documentation
satisfactory to the secretary of state of the
occurrence of any of the following:

a. Merged The foreign’ corporatlon has merged with
the other corporation,

b. Been The foreign corgoratlon has been formed by
reorganization of the other corporation.

c. Aequired The foreign corporation has acquired
all or substantially all of the assets, including the
corporate name, of the other corporation.

Sec. __ . Section 490.1508, subsection 1,
paragraphs b and d, Code 1995, are amended by the
striking the paragraphs. -

Sec. . Section 490. 1509, Code 1995, is amended
to read as follows: , ‘

490.1509 RESIGNATION OF REGISTERED AGENT OF
FOREIGN CORPORATION.

1. The registered agent of a foreign corporation
may resign the agency appointment by signing and
delivering to the secretary of state for filing the
signed original anrd-two-exact-or-conformed-copies-of-a
statement of resignation. The statement of
resignation may include a statement that the
registered office is also discontinued. The
registered agent shall send a copy of the statement of

resignation by certified mail to the corporation at
its principal office and to the registered office, if
not discontinued. The registered agent shall certify
to the secretary of state that the copies have been
sent to the corporation, including the date the copies

were sent.

o Z2ey--After-filing-the- statement——the secretary-of
state-shalti-attach-the-fiting-receipt-to-one-copy-and
matt-the-copy-and-recetpt-toe-the-registered-offree-if
net-discontinueds--Fhe-secretary-of-state-shati-matt
the-other-copy-of-the-foreign-corporation-toe-tts
prinectpat-office-address-shown-tn-tts-most-recent
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Page 5 a
‘ 1 annuai-reperts ‘ ,
2 ---3% 2. The agency appointment is terminated, and
3 the registered office discontinued if so provided, on
4 the thirty-first-day-after-the date on which the
5 statement was filed. :
6 Sec. . Section 490.1520, subsection 2,
7 paragraph e, Code 1995, is amended by striking the
8 paragraph, , ’
9 Sec. . Section 490.1530, subsection 2, Code
10 1995, is amended by striking the subsection.
11 Sec. .+ Section 490.1622, subsection 1,
12 paragraph d, Code 1995, is amended to read as follows:
13 d. The names and business addresses of its

Page 6

14 directors-and—ptincipai—officers the president,

15 secretary, treasurer, and one member of the board of

16 directors.

19 striking the paragraphs.""

23 fees,".
24 3. By renumbering as necessary.

H~5858 FILED APRIL 3, 1996
‘II' N Mﬁfﬁggﬁ%ﬂv ‘*/7/%9 6&-/4539WM”

17 Sec. - Section 490.1622, subsection 1,
18 paragraphs e, £, g, and h, Code 1995, are amended by

20 2. Page 1, line 27, by inserting after the word

21 "companies," the following: “"certain reporting and
22 filing requirements and procedures, establishing

By NUTT of Woodbury
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_agency appointment by signing and delivering-to-the

Amend the Senate amendment, H-5621, to House File
2370 as amended, passed, and reprlnted by the House,
as follows:

1. Page 1, by inserting after line 2 the
following:

“ . Page 1, by inserting after line 8 the
following:

Sec. . Section 490.121, subsection 1, paragraph
a, Code 1995, is amended by striking the paragraph.

Sec. . Section 490.125, subsection 3, Code
1995, is amended to read as follows:

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

Sec. . Section 490.401, subsection 4,
unnumbered paragraph 1, Code 1995, is amended to read
as follows:

A corporation may use the name, including the
fictitious name, of another domestic or foreign
corporation that is used in this state if the other
corporation is incorporated or authorized to transact
business in this state and the proposed user
corporation meets submits documentation to the
satisfaction of the secretary of state establishing
one of the following conditions:

Sec. . Section 490.502, subsection 1,
paragraphs b and d, Code 1995, are amended by striking
the paragraphs.

Sec. . Section 490.503, Code 1995, is amended
to read as follows:

490.503 RESIGNATION OF REGISTERED AGENT.

1. A registered agent may resign the agent's

secretary of state for filing the signed original and
two-exact-ar-conformed-coptes-ef-a statement of
resignation. The statement may include a statement
that the registered office is also discontinued. The
registered agent shall send a copy of the statement of
resignation by certified mall to the corporation at
its principal office and to the registered office, if
not discontinued. The registered agent shall certify
to the secretary of state that tnhe coples have been
sent to the corporation, including the date the copies
were sent.
2r--After-fiting—the-statement-the-secretary-of
state-shati-mati-one-copy-to-the-regtstered-offiecay—tif

H-5868 » -1-
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50

not-dirscontinuved;-and-the-other-copy-to-the
eorporation-at-tts-prinecipat-offices

~~=3% 2. The agency appointment is terminated, and
the registered office discontinued if so provided, on
the thirty-first-day-afrer-the date on which the
statement was filed.

Sec. __. Section 490.504, subsection 3, Code
1995, is amended by striking the subsection and
inserting in lieu thereof the following:

3. A corporation may be served pursuant to this
section, as provided in other provisions of this
chapter, or as provided in sections 617.3 through
617.6, unless the manner of service is otherwise
specifically provided for by statute.

Sec. . Section 490.902, Code 1995, is amended
to read as follows:

490.902 FOREIGN INSURANCE COMPANIES BECOMING
DOMESTIC.

The secretary of state, upon a corporation
complying with this section and upon the filing of
articles of incorporation and upon receipt of the fees
as provided in this chapter, shall issue a-ecertificate
ef-tneorporation an acknowledgment of receipt of
document as of the date of the eorperationis-eriginat
tneorporation-in-tts-state-of-ortgrnatr-incorporation
filing of the articles of incorporation with the

secretary of state. The eertifiecate-of-incorporation

acknowledgment of receipt of document shall state on
its face that it is issued in accordance with this
section., Fhe-secretary-of-astate-shati-ferward-the
arttetes-as-provided-in-this-chapter-to-the-counnty
recorder-where-the-prinecipat-ptace-of-business-of-the
eorporatton-ts-to-be-tocateds The secretary of state
shall then notify the appropriate officer of the state
or country of the corporation's last domicile that the
corporation is now a domestic corporation domiciled in
this state. This section applies to life insurance
companies, and to insurance companies doing business
under chapter 515.

Sec. . Section 490.1420, subsection 1, Code
1995, is amended by striking the subsection.

Sec. . Section 490.1420, subsection 2, Code
1995, is amended to read as follows:

2. The corporation has not delivered an annual
report to the secretary of state 1n a form that meets
the requirements of section 490.1622, within sixty
days after it is due, or has not paid the filing fee
as provided in section 490.122, within sixty days
after it is due.

Sec. . Section 490.1421, Code 1995, is amended

H-5868 -2-
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H-5868

Page 3

1 by adding the following new subsection:

2 NEW SUBSECTION. 5. The secretary of state's

3 administrative dissolution of a corporation pursuant

4 to this section appoints the secretary of state the
5 corporation's agent for service of process in any
6
7
8
9

proceeding based on a cause of action which arose
during the time the corporation was authorized to
transact business in this state. Service of process
on the secretary of state under this subsection is

10 service on the corporation. Upon receipt of process,

11 the secretary of state shall serve a copy of the

12 process on the corporation as provided in section

13 490.504. This subsection does not preclude service on

14 the corporation's registered agent, if any. :

15 Sec. . Section 490.1422, subsection 1, Code
16 1995, is amended to read as follows: _
17 1. A corporation administratively dissolved under

18 section 490.1421 may apply to the secretary of state
19 for reinstatement within two years after the effective
20 date of dissolution. The application must meet all of
21 the following requirements:

22 a. Recite the name of the corporation at its date
23 of dissolution and the effective date of 1its

24 administrative dissolution.

25 b. State that the ground or grounds for

26 dissolution etther-did-net-exist-er have been

N 27 eliminated.
28 c. State a corporate name that satisfies the

29 requirements of section 490.401.

30 d. tate the state federal tax identification

31 number of the corporation.

32 Sec. . Section 490.1422, subsection 2,

33 paragraph a, Code 1995, is amended to read as follows

34 a. The secretary of state shall refer the state

35 federal tax identification number contained in the

36 application for reinstatement to the department of

37 revenue and finance. The department of revenue and

38 finance shall report to the secretary of state the tax
39 status of the corporation. If the _department reports_. .. ..

40 to the secretary of state that a filing delinguency or

41 liability exists against the corporation, the

42 secretary of state shall not cancel the certificate of

43 dissolution until the filing delinqguency or liability

44 1s satisfied.

45 Sec. . Section 490.1503, subsection 2, Code
46 1995, is amended to read as follows:
47 2. The forelgn corporation shall deliver with the

48 completed application to the secretary of state, and
49 also deliver to the secretary of state a certificate
50 of existence or a document of similar import duly
H-5868 -3-
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1 authenticated by the secretary of state or other
2 official having custody of corporate records in the

50

state or country under whose law it is incorporated
which is dated no earlier than ninety days prior to
the date the application is filed with the secretary
of state.

Sec. ___ . Section 490.1506, subsection 4, Code
1995, is amended to read as follows:

4. A foreign corporation may use in this state the-
name, including the fictitious name, of another
domestic or foreign corporation that is used in this
state 1f the other corporation is incorporated or
authorized to transact business in this state and the
foreign corporation has dene filed documentation
satisfactory to the secretary of state of the
occurrence of any of the following:

a. Merged The foreign corporation has merged with
the other corporation.

b. Been The foreign corporation has been formed by
reorganization of the other corporation.

c. Aequtred The foreign corporation has acquired
all or substantially all of the assets, including the
corporate name, of the other corporation.

Sec. . Section 490.1508, subsection 1,
paragraphs b and d, Code 1995, are amended by the
striking the paragraphs.

Sec. ___ . Section 490.1509, Code 1995, is amended
to read as follows:

490.1509 RESIGNATION OF REGISTERED AGENT OF
FOREIGN CORPORATION.

1. The registered agent of a foreign corporation
may resign the agency appointment by signing and
delivering to the secretary of state for filing the
signed original and-twe-exact-or-cenformed-copies-of-a
statement of resignation. The statement of
resignation may include a statement that the
registered office is also discontinued. The
registered agent shall send a copy of the statement of
resignation by certified mail to the corporation at
its principal office and to the registered office, if
not discontinued. The registered agent shall certify
to the secretary of state that the copies have been
sent to the corporation, including the date the copies
were sent.

T 2+--Rfter-filting-the-statement;-the-seeretary-of
state-shatli-artach-the-fritng-receipt-to-one-copy-and
matrt-the-cepy-and-receitpt-to—the-regtstered-otfice-zf
not-drseontinuedr--Phe-seeretary-of-state-shnatrt-mart
the-sthner-copy-of-the-foretgn-corporation-to-tts
principat-eoffter-address-shown-tn-te3-most-recent

H-5868 _ -4-

N
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H-5868
Page 5

1 annpuat-reports
2 ---37 2. The agency appointment is terminated, and
3 the registered office discontinued if so provided, on
4 the thirty-first-day-after-the date on which the

5 statement was filed.
6
7
8
9

Sec. . Section 490.1520, subsection 2,
paragraph e, Code 1995, is amended by striking the
paragraph.

Sec. . Section 490.1530, subsection 2, Code

10 1995, is amended by striking the subsection.

11 Sec.. . Section 490.1622, subsection 1,

12 paragraph d, Code 1995, is amended to read as follows:
13 d. The names and business addresses of +ts

14 drrectors-and-princtpat-officers the president, .

15 secretary, treasurer, and one member of the board of
16 directors.

17 Sec. . Section 490.1622, subsection 1,

18 paragraphs e, £, g, and h, Code 1995, are amended by
19 striking the paragraphs.""

20 2. Page 1, line 27, by inserting after the word
21 "companies," the following: "certain reporting and
22 filing requirements and procedures,".

23 3. By renumbering as necessary.

By NUTT of Woodbury
H-5868 FILED APRIL 8, 1996
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HOUSE AMENDMENT TO SENATE AMENDMENT TO
HOUSE FILE 2370

5-5696
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Amend the Senate amendment, H-5621, to House File
2370 as amended, passed, and reprinted by the House,
as follows:

1. Page 1, by inserting after line 2 the
following:

" . Page 1, by inserting after line 8 the
following:

Sec. . Section 490.121, subsection 1, paragraph
a, Code 1995, is amended by striking the paragraph.

Sec. . Section 490.125, subsection 3, Code
1995, is amended to read as follows: ,

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

Sec. . Section 490.401, subsection 4,
unnumbered paragraph 1, Code 1995, is amended to read
as follows:

A corporation may use the name, including the
fictitious name, of another domestic or foreign
corporation that is used in this state if the other
corporation is incorporated or authorized to transact
business in this state and the proposed user
corporation meets submits documentation to the
satisfaction of the secretary of state establishing
one of the following conditions:

Sec. __ . Section 490.502, subsection 1,
paragraphs b and d, Code 1995, are amended by striking
the paragraphs.

Sec. . Section 490.503, Code 1995, is amended
to read as follows:

490.503 RESIGNATION OF REGISTERED AGENT.

1. A registered agent may resign the agent's
agency appointment by signing and delivering to the
secretary of state for filing the signed original and
two—exact-or-conformed-copies-of-a statement of
resignation. The statement may include a statement
that the registered office is also discontinued. The
registered agent shall send a copy of the statement of
resignation by certified mail to the corporation at
its principal office and to the registered office, if
not discontinued. The registered agent shall certify

to the secretary of state that the copies have been
sent to the corporation, including the date the copies
were sent. _
2--—After-filing-the-statement-the-secretary-of
state-shatri- mat} ene-copy—to-the-registered- offiece;—tE

S-5696 -1-
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1 net-disecontinuedy-and-the-other-copy-te-the
2 eorporation-at-its-prineipat-offices
3 ---3s 2. The agency appointment is terminated, and
4 the registered office discontinued if so provided, on
5 the thirty-first-day-after-the date on which the
6 statement was filed.
7 Sec. _ . Section 490.504, subsection 3, Code
8 1995, is amended by striking the subsection and
9 inserting in lieu thereof the following:
10 3. A corporation may be served pursuant to this
11 section, as provided in other provisions of this
12 chapter, or as provided in sections 617.3 through
13 617.6, unless the manner of service is otherwise
14 specifically provided for by statute.
15 Sec. _ . Section 490.902, Code 1995, is amended
16 to read as follows:
17 490.902 FOREIGN INSURANCE COMPANIES BECOMING
18 DOMESTIC.
19 The secretary of state, upon a corporation
20 complying with this section and upon the filing of
21 articles of incorporation and upon receipt of the fees
22 as provided in this chapter, shall issue a-ecertificate
23 ef-ineorporation an acknowledgment of receipt of
24 document as of the date of the ecorporatienis-original
25 inecorporatien-in-tts-state-of-originat-incorporation
26 filing of the articles of incorporation with the
27 secretary of state. The ecertificate-of-ineorporatioen
28 acknowledgment of receipt of document shall state on
29 1ts face that it is issued in accordance with this
30 section. The-secretary-of-state-shatl-forward-the
31 artictes-as-provided-in-this-ehapter-to-the-county
32 recorder-where-the-principal-ptace-of-business-of-the
33 eorporation-is-to-be-tocateds The secretary of state
34 shall then notify the appropriate officer of the state
35 or country of the corporation's last domicile that the
36 corporation is now a domestic corporation domiciled in
37 this state. This section applies to life insurance
38 companies, and to insurance companies doing business
39 under chapter 515.
40 Sec. _ . Section 490.1420, subsection 1, Code
41 1995, is amended by striking the subsection.
42 Sec. . Section 490.1420, subsection 2, Code
43 1995, is amended to read as follows:
44 2. The corporation has not delivered an annual
45 report to the secretary of state in a form that meets
46 the requirements of section 490.1622, within sixty
47 days after it is due, or has not paid the filing fee
48 as provided in section 490.122, within sixty days
49 after it is due.
50 Sec. . Section 490.1421, Code 1995, is amended

S5-5696 -2-
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by adding the following new subsection:

NEW SUBSECTION. 5. The secretary of state's
3 administrative dissolution of a corporation pursuant
4 to this section appoints the secretary of state the
5 corporation's agent for service of process in any
6 proceeding based on a cause of action which arose
7
8
9

| aad

during the time the corporation was authorized to
transact business in this state. Service of process
on the secretary of state under this subsection is
10 service on the corporation. Upon receipt of process,
11 the secretary of state shall serve a copy of the
12 process on the corporation as provided in section
13 490.504. This subsection does not preclude service on
14 the corporation's registered agent, if any.

15 Sec. . Section 490.1422, subsection 1, Code
16 1995, is amended to read as follows:
17 1. A corporation administratively dissolved under

18 section 490.1421 may apply to the secretary of state
19 for reinstatement within two years after the effective
20 date of dissolution. The application must meet all of
21 the following requirements:

22 a. Recite the name of the corporation at its date
23 of dissolution and the effective date of its

24 administrative dissolution.

25 b. State that the ground or grounds for

26 dissolution etther-did-not-extst-or have been

27 eliminated.

28 c. State a corporate name that satisfies the
29 requirements of section 490.401.
30 d. State the state federal tax identification
31 number of the corporation.
32 Sec. . Section 490.1422, subsection 2,
33 paragraph a, Code 1995, is amended to read as follows:
34 a. The secretary of state shall refer the state
35 federal tax identification number contained in the
36 application for reinstatement to the department of
37 revenue and finance. The department of revenue and
38 finance shall report to the secretary of state the tax
39 status of the corporation. If the department reports
40 to the secretary of state that a filing delinquency or
41 liability exists against the corporation, the
42 secretary of state shall not cancel the certificate of
43 dissolution until the filing delinquency or liability
44 is satisfied.

45 Sec. . Section 490.1503, subsection 2, Code
46 1995, is amended to read as follows:
47 2. The foreign corporation shall deliver with the

48 completed application to the secretary of state, and
49 also deliver to the secretary of state a certificate

50 of existence or a document of simllar 1mport duly
S-5696 -3-




SENATE CLIP SHEET - APRIL 10, 1996 - Page 8

S-5696

Page 4
authenticated by the secretary of state or other ‘

official having custody of corporate records in the
state or country under whose law it is incorporated
which is dated no earlier than ninety days prior to
the date the application is filed with the secretary
of state.

Sec. _ . Section 490.1506, subsection 4, Code
1995, is amended to read as follows:

4. A foreign corporation may use in this state the
name, including the fictitious name, of another
domestic or foreign corporation that is used in this
state if the other corporation is incorporated or
authorized to transact business in this state and the
foreign corporation has dene filed documentation
satisfactory to the secretary of state of the
occurrence of any of the following:

a. Merged The foreign corporation has merged with
the other corporation.

b. Been The foreign corporation has been formed by
reorganization of the other corporation.

c. Aeguired The foreign corporation has acquired
all or substantially all of the assets, including the
corporate name, of the other corporation.

Sec. . Section 490.1508, subsection 1,
paragraphs b and d, Code 1995, are amended by the

striking the paragraphs.
Sec. . Section 490.1509, Code 1995, is amended ‘

to read as follows:

490.1509 RESIGNATION OF REGISTERED AGENT OF
FOREIGN CORPORATION.

1. The registered agent of a foreign corporation
may resign the agency appointment by signing and
delivering to the secretary of state for filing the
signed original and-two-exact-or-conformed-coptes-of-a
statement of resignation. The statement of
resignation may include a statement that the
registered office is also discontinued. The
registered agent shall send a copy of the statement of
resignation by certified mail to the corporation at
its principal office and to the registered office, if
not discontinued. The registered agent shall certify
to the secretary of state that the copies have been
sent to the corporation, including the date the copies
were sent.

2+--After-fiting-the-statementy-the-secretary-of
state-shall-attaech-the-filting-receipt-to-one-copy—and
matt-the-copy-and-recetpt-to-the-registered-office-if
not-dtseontinuved+---Fhe-secretary-of-state-shati-mait
the-eother-ecopy-of-the-foreign-corporation-to-its
prineipat-office—address-shown-in-its-mest-recent

S5-5696 -4-
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12
13
14
15
16
17
18
19
20
21
22
23

annuai-reports

---3% 2. The agency appointment is terminated, and
the registered office discontinued if so provided, on
the thirty-first-day-after-the date on which the
statement was filed.

Sec. . Section 490.1520, subsection 2,
paragraph e, Code 1995, is amended by striking the
paragraph.

Sec. . Section 490.1530, subsection 2, Code
1995, is amended by striking the subsection.

Sec. . Section 490.1622, subsection 1,

paragraph d, Code 1995, is amended to read as follows:

d. The names and business addresses of +ts
directors-and-prineipat-efficers the president,
secretary, treasurer, and one member of the board of
directors.

Sec. _ . Section 490.1622, subsection 1,
paragraphs e, £, g, and h, Code 1995, are amended by
striking the paragraphs."" ‘

2. Page 1, line 27, by inserting after the word
"companies," the following: "certain reporting and
filing requirements and procedures,".

3. By renumbering as necessary.

RECEIVED FROM THE HOUSE

S-5696 FILED APRIL 9, 1996
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WO b WA

Amend House File 2370, as amended, passed, and
reprinted by the House, as follows:

1. Page 1, by inserting after line 21 the
following:

"Sec. . Section 547.1, Code 1995, is amended to

read as follows: ,
547.1 USE OF TRADE NAME -- VERIFIED STATEMENT

.REQUIRED.

A person or copartnership shall not engage in or
conduct a business under a trade name, or an assumed
name of a character other than the true surname of
each person owning or having an interest in the
business, unless the person first records with the
county recorder of the county in which the business 1is
to be conducted a verified statement showing the name,
post office address, and residence address of each
person owning or having an interest in the business,
and the address where the business is to be conducted.
However, this provision does not apply to any

corporation or limited liability company incorporated

or organized in this state or any foreign corporation
or foreign limited liability company authorized to do
business in this state or doing business pursuant to
an exemption in chapter 490 or 490A."

2. Title page, line 3, by lnsertlng after the
word "continued," the following: "use of trade names
by corporations and limited liability companies,".

3. By renumbering as necessary.
By O. GENE MADDOX

S-5428 FILED MARCH 20, 1996
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SENATE AMENDMENT TO HOUSE FILE 2370

H-5621

1
2

ol o
HOWOJOW & W

Amend House File 2370, as amended, passed, and
reprinted by the House, as follows:

1. Page 1, by inserting after line 21 the
following:

"Sec. _ . Section 547.1, Code 1995, is amended to
read as follows:

547.1 USE OF TRADE NAME -- VERIFIED STATEMENT
REQUIRED.

A person or copartnership shall not engage in or
conduct a obusiness under a trade name, or an assumed
name of a character other than the true surname of
each perscon owning or having an interest in the
business, unless the person first records with the
county recorder of the county in which the business is
to be conducted a verified statement showing the name,
post office address, and residence address of each
person owning or having an interest 1in the business,
and the address where the business 1s to be conducted.
However, this provision does not apply £o any
corporation or limited liapllity company incorporaced
or organized in this state or any foreign corporation
or foreign limited liability company authorized to do
business in this state or doing business pursuant to
an exemption in chapter 490 or 490A."

2. Title page, line 3, by 1inserting after the
word "continued," the following: "use of trade names
by corporations and limited liability companies,".

3. By renumbering as necessary.
RECEIVED FROM THE SENATE

H-5621 FILED MARCH 26, 1996
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Passed House, Date Passed Senate, Date

Vote: Ayes Nays - Vote: Ayes Nays
Approved

A BILL FOR

1 An Act relating to limited liability companies and corporations,

2 including the period within which a limited liability company
3 subject to dissolution may be continued, use of trade names by
’ 4 corporations and limited liability companies, and providing an
5 exemption from the real estate transfer tax for certain
6 transfers involving limited liability companies.
7 BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA:
8
9
10
11
12
13
14
15
16
17
18
19
20

NN
N

N
w
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1995, is amended to read as follows:
14. The making or delivering of instruments of transfer
resulting from a corporate merger, consolidation, or

reorganization or a merger, consolidation, or reorganization

of a limited liability company under the laws of the United

States or any state thereof, where such instrument states such
fact on the face thereof.

Sec. 2. Section 490A.1301, subsection 3, Code Supplement
1995, is amended to read as follows:

3. Unless otherwise provided in the articles of
organization or an operating agreement, upon the death,
insanity, retirement, resignation, withdrawal, expulsion,
bankruptcy, or dissolution of a member or occurrence of any
other event that terminates the continued membership of a
member in the limited liability company, unless the business
of the limited liability company is continued by the consent
of the members in the manner stated in the articles of
organization or an operating agreement or if not so stated, by

the unanimous consent of the remaining members within ninety

days of the occurrence of the event.

Sec. 3. Section 547.1, Code 1995, is amended to read as
follows:

547.1 USE OF TRADE NAME -- VERIFIED STATEMENT REQUIRED.

A person or copartnership shall not engage in or conduct a
business under a trade name, or an assumed name of a character
other than the true surname of each person owning or having an
interest in the business, unless the person first records with
the county recorder of the county in which the business is to
be conducted a verified statement showing the name, post
office address, and residence address of each person owning or
having an interest in the business, and the address where the
business is to be conducted. However, this provision does not

apply to any corporation or limited liability company

incorporated or organized in this state or any foreign

-1~
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corporation or foreign limited liability company authorized to

do business in this state or doing business pursuant to an

exemption in chapter 490 or 490A.
EXPLANATION
This bill provides that transfers of real estate in

connection with a merger, consolidation, or reorganization of
a limited liability company are exempt from the real estate
transfer tax.

The bill also provides that the approval of the remaining
members of a limited liability company to continue the company
after the occurrence of an event requiring dissolution of the
company must occur within 90 days of the event. A dissolution
event includes the loss of a member due to death, retirement,
or expulsion.

In addition, the bill provides that corporations and
limited liability companies operating under trade names are
exempt from the requirement that the trade names. be registered
with the county recorder in each county in which business is
to be conducted by the corporation or limited liability
company.

LSB 3782HC 76
-2- mk/cf/24
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AN ACT

RELATING TO LIMITED LIABILITY COMPANIES AND CORPORATIONS, IN-
CLUDING THE PERIOD WITHIN WHICH A LIMITED LIABILITY COMPANY
SUBJECT TO DISSOLUTION MAY BE CONTINUED, USE OF TRADE NAMES
BY CORPORATIONS AND LIMITED LIABILITY COMPANIES, CERTAIN
REPORTING AND FILING REQUIREMENTS AND PROCEDURES, AND PRO-
VIDING AN EXEMPTION FROM THE REAL ESTATE TRANSFER TAX FOR
CERTAIN TRANSFERS INVOLVING LIMITED LIABILITY COMPANIES.

BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA:

Section 1. Section 428A.2, subsection 14, Code Supplement
1995, is amended to read as follows:

14. The making or delivering of instruments of transfer
resulting from a corporate merger, consolidation, or

reorganization or a merger, consolidation, or reorganization

of a limited liability company under the laws of the United

States or any state thereof, where such instrument states such
fact on the face thereof.

Sec. 2. Section 450.121, subsection 1, paragraph a, Code
1995, is amended by striking the paragraph.

House File 2370, p. 2

Sec. 3. Section 490.125, subsection 3, Code 1995, is
amended to read as follows:

3. 1If the secretary of state refuses to file a document,
the secretary of state shall return it to the domestic or
foreign corporation or its representative within-ten-days
aéter—the-document—was—reeeived—by-the—secretaty-of—state,
together with a brief, written explanation of the reason for
the refusal.

Sec. 4. Section 490.401, subsection 4, unnumbered
paragraph 1, Code 1995, is amended to read as follows:

A corporation may use the name, including the fictitious
name, of another domestic or foreign corporation that is used
in this state if the other corporation is incorporated or
authorized to transact business in this state and the proposed
user corporation meets submits documentation to the

satisfaction of the secretary of state establishing one of the

following conditions:

Sec. 5. Section 490.502, subsection 1, paragraphs b and d,
Code 1995, are amended by striking the paragraphs.

Sec. 6. Section 490.503, Code 1995, is amended to read as
follows:

490.503 RESIGNATION OF REGISTERED AGENT.

1. A registered agent may resign the agent's agency
appointment by signing and delivering to the secretary of
state for filing the signed original and-two-exact-or
conformed-copies-of-a statement of resignation. The statement
may include a statement that the registered office is also
discontinued. The registered agent shall send a copy of the

statement of resignation by certified mail to the corporation

at its principal office and to the registered office, if not

discontinued. The registered agent shall certify to the

secretary of state that the copies have been sent to the

corporation, including the date the copies were sent.

:--After—Eiiing—the—statement‘the—secretary—cé-state—shaii
maéi-ene—copy—te—the-registered-oféicer-ié—net-discentinaedT

and-the—other‘copy—te-the—cerperet&en-ae—its—pr&ncipai—office:

0.€£2 4H
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3+ 2. The agency appointment is terminated, and the
registered office discontinued if so provided, on the thirey-
£irat-day-after-the date on which the statement was filed.

Sec. 7. Section 490.504, subsection 3, Code 1995, is
amended by striking the subsection and inserting in lieu
thereof the following:

3. A corporation may be served pursuant to this section,
as provided in other provisions of this chapter, or as
provided in sections 617.3 through 617.6, unless the manner of
service is otherwise specifically provided for by statute.

Sec. 8. Section 490.902, Code 1995, is amended to read as
follows:

490.902 FOREIGN INSURANCE COMPANIES BECOMING DOMESTIC.

The secretary of state, upon a corporation complying with
this section and upon the filing of articles of incorporation
and upon receipt of the fees as provided in this chapter,
shall issue a-ecertificate-of-incorperation an acknowledgment

of receipt of document as of the date of the eerperationis

originat-incorporation-in-ies-state-of-originalt-inecorporation
filing of the articles of incorporation with the secretary of

state. The certificate-of-incorperation acknowledgment of

receipt of document shall state on its face that it is issued

in accordance with this section. ®Phe-secretary-of-state-shati
forward-the-artictes-as-provided-in-this-chapter-to-the-county
recorder-where-the-principat-ptace-of-business-of-the
ecorporation-is-to-be-toeateds The secretary of state shall
then notify the appropriate officer of the state or country of
the corporation's last domicile that the corporation is now a
domestic corporation domiciled in this state. This section
applies to life insurance companies, and to insurance

companies doing business under chapter 515,

Sec. 9. Section 490.1420, subsection 1, Code 1995, is
amended by striking the subsection.

Sec. 10. Section 490.1420, subsection 2, Code 1995, is
amended to read as follows:

House File 2370, p. 4

2. The corporation has not delivered an annual report to
the secretary of state in a form that meets the requirements
of section 490.1622, within sixty days after it is due, or has
not paid the filing fee as provided in section 490.122, within

sixty days after it is due.

Sec. 11. Section 490.1421, Code 1995, is amended by adding
the following new subsection:

NEW SUBSECTION. 5. The secretary of state's
administrative dissolution of a corporation pursuant to this

section appoints the secretary of state the corporation's
agent for service of process in any proceeding based on a
cause of action which arose during the time the corporation
was authorized to transact business in this state. Service of
process on the secretary of state under this subsection is
service on the corporation. Upon receipt of process, the
secretary of state shall serve a copy of the process on the
corporation as provided in section 490.504. This subsection
does not preclude service on the corporation's registered
agent, if any.

Sec. 12. Section 490.1422, subsection 1, Code 1995, is
amended to read as follows: 7

1. A corporation administratively dissolved under section
490.1421 may apply to the secretary of state for reinstatement
within two years after the effective date of dissolution. The
application must meet all of the following requirements:

a. Recite the name of the corporation at its date of
dissolution and the effective date of its administrative
dissolution.

b. State that the ground or grounds for dissolution either
did-net-exist-or have been eliminated.

c. State a corporate name that satisfies the requirements
of section 490.401.

d. State the state federal tax identification number of
the corporation.
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Sec. 13. Section 490.1422, subsection 2, paragraph a, Code
1995, is amended to read as follows:

a. The secretary of state shall refer the state federal
tax identification number contained in the application for
reinstatement to the department of revenue and finance. The
department of revenue and finance shall report to the
secretary of state the tax status of the corporation. 1If the
department reports to the secretary of state that a filing
delinquency or liability exists against the corporation, the
secretary of state shall not cancel the certificate of

dissolution until the filing delinquency or liability is
satisfied.

Sec. 14, Section 490.1503, subsection 2, Code 1995, is
amended to read as follows:

2. The foreign corporation shall deliver with the
completed application to the secretary of state, and also
deliver to the secretary of state a certificate of existence

or a document of similar import duly authenticated by the
secretary of state or other official having custody of
corporate records in the state or country under whose law it
is incorporated which is dated no earlier than ninety days

prior to the date the application is filed with the secretary

of state.

Sec. 15. Section 490.1506, subsection 4, Code 1995, is
amended to read as follows:

4. A foreign corporation may use in this state the name,
including the fictitious name, of another domestic or foreign
corporation that is used in this state if the other
corporation is incorporated or authorized to transact business
in this state and the foreign corporation has dene filed
documentation satisfactory to the secretary of state of the

occurrence of any of the following:
a. Merged The foreign corporation has merged with the

other corporation.

House File 2370, p. 6

b. Been The foreign corporation has been formed by

reorganization of the other corporation.
c. ARequired The foreign corporation has acquired all or

substantially all of the assets, including the corporate name,
of the other corporation.

Sec. 16. Section 490.1508, subsection 1, paragraphs b and
d, Code 1995, are amended by striking the paragraphs.

Sec. 17. Section 490.1509, Code 1995, is amended to read
as follows:

490.1509 RESIGNATION OF REGISTERED AGENT OF FOREIGN
CORPORATION.

1. The registered agent of a foreign corporation may
resign the agency appointment by signing and delivering to the
secretary of state for filing the signed original and-twe
exact-or-conformed-copies-of-a statement of resignation. The
statement of resignation may include a statement that the
registered office is also discontinued. The registered agent

shall send a copy of the statement of resignation by certified

mail to the corporation at its principal office and to the

registered office, if not discontinued, The registered agent

shall certify to the secretary of state that the copies have

been sent to the corporation, including the date the copies

were sent.

27~—After-fiting-the-statement;-the-secretary-of-state
ahati-attach-the-filing-receipt-to-one-copy-and-mati-the-copy
and-receipt-to-the-registered-office-tf-not-discontinueds--Fhe
seeretary-of-state-shati-mati-the-other-copy-of-the-fereign
corperatieon-to-its-principai-office-addresa-shown-in-its-mose
recent-annuat-repoertes

3+ 2. The agency appointment is terminated, and the
registered office discontinued if so provided, on the thirey-
first-day-after-the date on which the statement was filed.

Sec. 18. Section 490.1520, subsection 2, paragraph e, Code
1995, is amended by striking the paragraph.

0.€2 4H
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Sec. 19. Section 490.1530, subsection 2, Code 1995, is
amended by striking the subsection.

Sec. 20, Section 490.1622, subsection 1, paragraph 4, Code
1995, is amended to read as follows:

d. The names and business addresses of its-directors-and
prineipat-officers the president, secretary, treasurer, and

one member of the board of directors.

Sec. 21. Section 490.1622, subsection 1, paragraphs e, f,
g, and h, Code 1995, are amended by striking the paragraphs.

Sec. 22. Section 490A.1301, subsection 3, Code Supplement
1995, is amended to read as follows:

3. Unless otherwise provided in the articles of
organization or an operating agreement, upon the death,
insanity, retirement, resignation, withdrawal, expulsion,
bankruptcy, or dissolution of a member or occurrence of any
other event that terminates the continued membership of a
member in the limited liability company, unless the business
of the limited liability company is continued by the consent
of the members in the manner stated in the articles of
organization or an operating agreement or if not so stated, by
the unanimous consent of the remaining members within ninety
days of the occurrence of the event.

Sec. 23. Section 547.1, Code 1995, is amended to read as
follows:

547.1 USE OF TRADE NAME -- VERIFIED STATEMENT REQUIRED.

A person or copartnership shall not engage in or conduct a

business under a trade name, or an assumed name of a character
other than the true surname of each person owning or having an
interest in the business, unless the person first records with
the county recorder of the county in which the business is to
be conducted a verified statement showing the name, post

office address, and residence address of each person owning or
having an interest in the business, and the address where the
business is to be conducted. However, this provision does not

apply to any corporation or limited liability company

House File 2370, p. 8

incorporated or organized in this state or any foreign

corporation or foreign limited liability company authorized to

do business in this state or doing business pursuant to an

exemption in chapter 490 or 490A.

RON J. CORBETT
Speaker of the House

LEONARD L. BOSWELL
President of the Senate

I hereby certify that this bill originated in the House and
is known as House File 2370, Seventy-sixth General Assembly.
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e Chief Clerk of the House
Approved f) , 1996
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