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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, 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: 
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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: "subject to dissolution may 
6 be continued, and providing an". 
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1 Section 1. Section 428A.2, subsection 14, Code Supplement 

2 1995, is amended to read as follows: 

3 14. The making or delivering of instruments of transfer 

4 resulting from a corporate merger, consolidation, or 

5 reorganization or a merger, consolidation, or reorganization 

6 of a limited liability company under the laws of the united 

7 States or any state thereof, where such instrument states such 

8 fact on the face thereof. 

9 Sec. 2. Section 490A.1301, subsection 3, Code Supplement 

10 1995, is amended to read as follows: 

11 3. Unless otherwise provided in the articles of 

12 organization or an operating agreement, upon the death, 

13 insanity, retirement, resignation, withdrawal, expulsion, 

14 bankruptcy, or dissolution of a member or occurrence of any 

15 other event that terminates the continued membership of a 

16 member in the limited liability company, unless the business 

17 of the limited liability company is continued by the consent 

18 of the members in the manner stated in the articles of 

19 organization or an operating agreement or if not so stated, by 

20 the unanimous consent of the remaining members within ninety 

21 days of the occurrence of the event. 

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

23 follows: 

24 547.1 USE OF TRADE NAME -- VERIFIED STATEMENT REQUIRED. 

25 A person or copartnership shall not engage in or conduct a 

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

27 other than the true surname of each person owning or having an 

28 interest in the business, unless the person first records with 

29 the county recorder of the county in which the business is to 

30 be conducted a verified statement showing the name, post 

31 office address, and residence address of each person owning or 

32 having an interest in the business, and the address where the 

33 business is to be conducted. Ho~ever, this provision does not 

34 apply to any corporation or limited liability company 

35 incorporated or organized in this state or any foreign 
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1 corporation or foreign limited liability company authorized to 

2 do business in this state or doing business pursuant to an 

3 exemption in chapter 490 or 490A. 

4 EXPLANATION 

5 This bill provides that transfers of real estate in 

6 connection with a merger, consolidation, or reorganization of 

7 a limited liability company are exempt from the real estate 

8 transfer tax. 

9 The bill also provides that the approval of the remaining 

10 members of a limited liability company to continue the company 

11 after the occurrence of an event requiring dissolution of the 

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

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

14 or expulsion. 

15 In addition, the bill provides that corporations and 

16 limited liability companies operating under trade names are 

17 exempt from the requirement that the trade names be registered 

18 with the county recorder in each county in which business is 

19 to be conducted by the corporation or limited liability 
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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 
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exemption from the real estate transfer tax for certain 

transfers involving limited liability companies. 
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S.F. H.F. 

1 Section 1. Section 428A.2, subsection 14, Code Supplement 

2 1995, is amended to read as follows: 

3 14. The making or delivering of instruments of transfer 

4 resulting from a corporate merger, consolidation, or 

5 reorganization or a merger, consolidation, or reorganization 

6 of a limited liability company under the laws of the United 

7 States or any state thereof, where such instrument states such 

8 fact on the face thereof. 

9 Sec. 2. Section 490A.130l, subsection 3, Code Supplement 

10 1995, is amended to read as follows: 

11 3. Unless otherwise provided in the articles of 

12 organization or an operating agreement, upon the death, 

13 insanity, retirement, resignation, withdrawal, expulsion, 

14 bankruptcy, or dissolution of a member or occurrence of any 

15 other event that terminates the continued membership of a 

16 member in the limited liability company, unless the business 

17 of the limited liability company is continued by the consent 

18 of the members in the manner stated in the articles of 

19 organization or an operating agreement or if not so stated, by 

20 the unanimous consent of the remaining members within ninety 

21 days of the occurrence of the event. 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

HF 2370 

-1- mk/pk/25 



HOUSE CLIP SHEET APRIL 4, 1996 

HOUSE FILE 2370 
H-5858 

1 Amend the Senate amendment, H-5621, to House File 
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 II Page 1, by inserting after line 8 the 
7 following: 

Page 2 

8 Sec. Section 490.121, subsection 1, paragraph 
9 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 w±ehiM-eeM-day~-a£ee~-ehe-doettmeMe-wa~ 
16 ~eeei~ed-by-ehe-~ee~eea~y-o£-~eaee, 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 meee~ 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 band 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 aMd 
39 ewo-e~~ee-o~-eoM£o~med-eopie~-o£-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 statemen~f 
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 ~7--A£ee~-£i±iMg-ehe-~e~eeffiene-ehe-~ee~ee~~y-o£ 
50 ~e~ee-~ha±±-m~i±-one-eopy-eo-ehe-~egi~ee~ed-o££iee7-i£ 
H-5858 -1-
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1 no~-di~eon~intled7-and-~ne-o~n~r-eopy-~o-~n~ 
2 eorpora~ion-a~-i~~-prineipax-o~fiee. 
3 ---3. ~ The agency appointment is terminated, and 
4 the registered office discontinued if so provided, on 
5 the ~nir~y-~ir~~-day-a~~er-~ne 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: 
17 490.9fr2 FOREIGN INSURANCE COMPANIES BECOMING 
18 DOMESTIC. 
19 The secretary of state, upon a corporation 
20 complying with this section and upon the filing of 

Page 3 

21 articles of incorporation and upon receipt of the fees 
22 as provided in this chapter, shall issue a-eer~±fiea~e 
23 o~-ineorporaH:on an acknowledgment of receipt of 
24 document as of the date of the eorpora~±onL~-or±9±nax 
25 ±neorpora~±on-±n-±~~-~~a~e-o~-or±9±nax-±neorpora~±on 
26 filing of the articles of incorporatio~ with the 
27 secretary of state. The e~r~±~±ea~e-of-±neorporae±on 
28 acknowledgment of receipt of document shall state on 
29 its face that it is issued in accordance with this 
30 section. Pn~-~eere~ary~o~-~ea~e-~halx-~orwaro-~he 
31 ar~±ex~~-a~-pro~±oeo-±n-~n±~-ehap~er-~o-~ne-eotln~y 
32 r~eorder-wnere-~he-pr±ne±pax-pxaee-o~-btl~±ne~~-of-~he 
33 eorpora~ion-i~-~o-be-loea~eo. The secretary of state 
34 shall then notify the appropriate officer of the state 
35 or country of the corporation's last domicile that t~e 
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 
H-S8S8 -2-
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H-5858 
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 secre~ary of state the 
5 corporation's agent for service of process in any 
6 proceeding based on a cause of action which arose 
7 during the time the corporation was authorized to 
8 transact business in this state. Service of process 
9 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 

Page 4 

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 e~eher-d~d-noe-e~~~e-or have been 
27 eliminated. 
28 c. State a corporate name that satisfies the 
29 requirements of section 490.401. 
30 d. State the ~eaee 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 ~eaee 
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 w~eh 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-5858 -3-
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1 authenticated by the secretary of state or other 
2 official having custody of corporate records in the 
3 state or country under whose law it is incorporated 
4 which is dated no earlier than ninety days prior to 
5 the date the application is filed with the secretary 
6 of state. 
7 Sec. Section 490.1506, ~ubsection'4, Code 
8 1995, is amended to read as follows: 

Page 5 

9 4. A foreign corporation may use in this state the 
10 name, including the fictitious name, of anoth~r 
11 domestic or foreign corporation that is used in this 
12 state if the other corporation is incorporated or 
13 authorized to transact business in this state and the 
14 foreign corporation has done filed documentation 
15 satisfactory to the secretary of state of the 
16 occurrence of any of the following: 
17 a. Merged The foreign corporation has merged with 
18 the other corporation. 
19 b. Been The foreign corporation has been formed by 
20 reorganization of the other corporation. 
21 c. Aeqtlired The foreign corporation has acquired 
22 all or substantially all of the assets, including the 
23 corporate name, of the other corporation. 
24 Sec. Section 490.1508, subsection 1, 
25 paragrap~b and d, Code 1995, are amended by the 
26 striking the paragraphs. 
27 Sec. Section 490.1509, Code 1995, is amended 
28 to read as-follows: 
29 490.1509 RESIGNATION OF REGISTERED AGENT OF 
30 FOREIGN CORPORATION. 
31 1. The registered agent of a foreign corporation 
32 may resign the agency appointment by signing and 
33 delivering to the secretary of state for filing the 
34 signed original Bnd-~wo-exBe~-or-eon~orffied-eopie~-o~-B 
35 statement of resignation. The statement of 
36 resignation may include a statement that the 
37 registered office is also discontinued. The 
38 registered agent shall send a copy of the-statement of 
39 resignation by certified mail to the corporation at 
40 its principal office and to the registered office, if 
41 not discontinued. The registered agent shall certify 
42 to the secretary of state that the copies have been 
43 sent to the corporation, including the date the copies 
44 were sent. 
45 ~.--A~~er-~i±ing-~he-~~B~effien~7-~he-~eere~Bry-o~ 
46 ~~B~e-~hB±±-B~~Beh-ehe-~i±ing-reeeip~-~o-one-eopY-Bnd 
47 ffiBi±-ehe-eopY-Bnd-reeeipe-~o-~he-reg±~~ered-o~~iee-i~ 
48 no~-d±~eon~intled.--Phe-~eere~Bry-o~-~~B~e-~ha±±-ffiB~± 
49 ~he-o~her-eopy-o~-ehe-~ore±gn-eo~porB~ion-~o-i~~ 
50 pr±ne±pB±-o~~iee-Bddre~~~~hown-in-ie~-ffio~e-reeene 
H-5858 -4-
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2 ---3. 2. The agency appointment is terminated, and 
3 the registered office discontinued if so prOvided, on 
4 the eh±rey-~±r~e-d~y-~~ee~-ehe 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 btl~±"e~~ addresses of ±e~ 
14 d±re~eor~-~"d-pr±Me±pB!-o~~±eer~ the president, 
15 secretary, treasurer, and one member of the board of 
16 directors. 
17 Sec. Section 490.1622, subsection 1, 
18 paragraphs e, f, 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, establishing 
23 fees,". 
24 3. By renumbering as necessary. 

H-S8S8 FILED APRIL 3, 1996 
By NUTT of Woodbury 

WiTi~~~~~YYN 4 /q 19(; f/. /¥sf) 
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HOUSE FILE 2370 
H-5868 

1 Amend the Senate amendment, H-5621, to House File 
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 II Page 1, by inserting after line 8 the 
7 following: 

Page 4 

8 Sec. Section 490.121, subsection 1, paragraph 
9 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 w±~h±n-ten-day~-after-eMe-doetlfflent-wa~ 
16 reee±~ed-by-~he-~eere~ary-of-~~ate, 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 fflee~~ 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 band 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 registe~ed agent may resign the agent's 

.J1 agenc.y apPQintmen t by signing and delivering to·-t-he 
38 secretary of state for filing the signed original and 
39 ~we-e~aet-~~-eeMfermecl-eep±e~-eE-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 statementof 
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, includi~g the date the copies 
48 were sent. 
49 ~7--Af~er-f±i±M~-~Me-~~a~emeMt-~Me-~eere~ary-ef 
50 ~~a~e-~ha±i-ffla±±-one-eepy-te-~Me-regi~~ered-eEE±ee,-±f 
H-5868 -1-
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1 ft~e-d±~e~fte±fttled7-~ftd-ehe-~eher-e~py-e~-ehe 
2 e~rpor~e±~ft-~e-±e~-pr±fte±p~~-eff±ee. 
3 ---3. 2. The agency appointment is terminated, and 
4 the registered office discontinued if so provided, on 
5 the eh±rey-f±r~e-d~y-~feer-ehe 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 

Page 5 

21 articles of incorporation and upon receipt of the fees 
22 as provided in this chapter, shall issue ~-eere±f±eaee 
23 ~f-±fte~rperae±~ft an acknowledgment of receipt of 
24 document as of the date of the e~rper~e±eftL~-Or±9±ft~~ 
25 ±fteorper~eioft-±ft-±e~-~e~ee-~f-er±9±fta~-±fteerper~e±eft 
26 filing of the articles of incorporation with the 
27 secretary of state. The eere±f±e~ee-ef-±fteerper~e±oft 
28 acknowledgment of receipt of document shall state on 
29 its face that it is issued in accordance with this 
30 section. ~he-~eereeary-ef-~e~ee-~ha~~-forward-ehe 
31 ~re±e~e~-a~-pre~ided-±ft-eh±~-eh~pter-ee-ehe-eotlftty 
32 reeerder-where-ehe-pr±fte±pa~-p~~ee-ef-btl~±ne~~-ef-ehe 
33 eerper~t±eft-±~-te-be-~eeated. 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 
H-5868 -2-
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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 proceeding based on a cause of action which arose 
7 during the time the corporation ,vas authorized to 
8 transact business in this state. Service of process 
9 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 

Page 6 

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 either-did-Mo~-e~ist-or have been 
27 eliminated. 
28 c. State a corporate name that satisfies the 
29 requirements of section 490.401. 
30 d. State the stat~ 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 
3 9 status of the. corpo ra.t ion. rf~_thedepa r tmen t r epo r ts-
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 Eiling 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 similar import duly 
H-5868 -J-
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1 authenticated by the secretary of state or other 
2 official having custody of corporate records in the 
3 state or country under whose law it is incorporated 
4 which is dated no earlier than ninety days prior to 
5 the date th~ application is filed with the secretary 
6 of state. 
7 Sec. Section 490.1506, subsection 4, Code 
8 1995, is amended to read as follows: 

Page 7 

9 4. A foreign corporation may use in this state the 
10 name, including the fictitious name, of another 
11 domestic or foreign corporation that is used in this 
12 state if the other corporation is incorporated or 
13 authorized to transact business in this state and the 
14 foreign corporation has eene filed documentation 
15 satisfactory to the secretary of state of the 
16 occurrence of any of the following: 
17 a. Mer~ee The foreign corporation has merged with 
18 the other corporation. 
19 b. Beeft The foreign corporation has been formed by 
20 reorganization of the other corporation. 
21 c. Aeqtliree The foreign corporation has acquired 
22 all or substantially all of the assets, including the 
23 corporate name, of the other corporation. 
24 Sec. Section 490.1508, subsection 1, 
25 paragraphs band d, Code 1995, are amended by the 
26 striking the paragraphs. 
27 Sec. Section 490.1509, Code 1995, is amended 
28 to read as follows: 
29 490.1509 RESIGNATION OF REGISTERED AGENT OF 
30 FOREIGN CORPORATION. 
31 1. The registered agent of a foreign corporation 
32 may resign the agency appointment by signing and 
33 delivering to the secretary of state for filing the 
34 signed original and-twe-e~ae~-er-eeftferffied-eepie~-ef-a 
35 statement of resignation. The statement of 
36 resignation may include a statement that the 
37 registered office is also discontinued. The 
38 ~istered agent shall send a copy of the-statement of 
39 resignation by certified mail to the corporation at 
40 its principal office and to the registered office, if 
41 not discontinued. The registered agent shall certify 
42 to the secreta~of state that the copies have been 
43 sent to the corporation, including the date the copies 
44 were sent. 
45 ---?~--After-fit±Mg-~he-~~a~effien~T-~he-~eere~ary-ef 
46 ~~a~e-~ha±±-a~taeh-the-fit±ftg-reee±p~-~e-~ne-eepy-ane 
47 ffia±i-~he-eepy-aMd-reeeipt-te-the-re~±~tered-eff±ee--±f 
48 fte~-d±~eeMt±ntled~--~he-~eeretary-ef-~tate-~hai±-ffia±± 
49 the-~~ner-eepy-ef-the-fere±gM-eerperat±en-te-±t~ 
50 prifteipa±-eff±e~-addre~~-~hewM-±n-±t~-ffie~t-reeeftt 
H-5868 -4-
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APRIL 9, 1996 

2 ---37 2. The agency appointment is terminated, and 
3 the registered office discontinued if so provided, on 
4 the ~h±rt:y-f±r~e-d8y-afeer-ehe 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 b~~±Me~~ addresses of ±~~ 
14 direet:or~-8Md-pr±Meipa±-off±eer~ the president,_ 
15 secretary, treasurer, and one member of the board of 
16 directors. 
17 Sec. Section 490.1622, subsection 1, 
18 paragraphs e, f, 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 J. By renumbering as necessary. 

H-5868 FILED APRIL 8, 1996 
By NUTT of Woodbury 

~ 'f/q/'1~ f)o /¢~2) 
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SENATE CLIP SHEET APRIL 10, 1996 

HOUSE AMENDMENT TO SENATE AMENDMENT TO 
HOUSE FILE 2370 

S-5696 
1 Amend the Senate amendment, H-5621, to House File 
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 II Page 1, by inserting after line 8 the 
7 following: 
8 Sec. Section 490.121, subsection 1, paragraph 
9 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 w±eh±ft-eeft-d8y~-8feer-ehe-doetlffiefte-W8~ 
16 reee±~ed-by-ehe-~eeree8ry-of-~e8ee, 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 ffieee~ 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 band 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 8ftd 
39 ewo-e~8ee-or-eoftformed-eop±e~-of-8 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 statemen~f 
43 resignation by certified mail to the corporation at 
44 its principal office and to the_register~d office, if 
45 not discontinued. The r~istered agent shall certify 
46 to the secret~ry of state that __ !~~~opies have been 
47 sent to the corporation, including the date the copies 
48 were sent. 
49 ~.--Afeer-f±1±ft9-ehe-Se8temene-ehe-seeret8ry-of 
50 se8ee-sh811-m8±1-ofte-eopy-eo·-the-reg±~eered·oEE±eeT-±f 
S-5696 -1-
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1 noe-d±~eone±ntled7-and-ehe-oehe~-eopy-eo-ehe 
2 eo~po~ae±on-ae-±e~-pr±ne±pal-o££±ee. 
3 ---3. ~ The agency appointment is terminated, and 
4 the registered office discontinued if so provided, on 
5 the eh±rey-f±r~e-day-afeer-ehe 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-eere±f±eaee 
23 of-±neorporae±on an acknowledgment of receipt of 
24 document as of the date of the eorporae±on~~-or±g±nal 
25 ±neorporae±on-±n-±e~-~eaee-of-of±g±nal-±neorporae±on 
26 filing of the articles of incorporation with the 
27 secretary of state. The eere±£±eaee-o£-±neorporae±on 
28 acknowledgment of receipt of document shall state on 
29 its face that it is issued in accordance with this 
30 section. Phe-~eereeary-of-~eaee-~ha±l-forward-ehe 
31 are±e±e~-a~-prov±ded-±n-eh±~-ehapeer-eo-ehe-eotlney 
32 ~eeorder-where-ehe-pr±ne±pa±-plaee-of-btl~±ne~~-of-ehe 
33 eorpora~±on--±~-eo-be-loeaeed. 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 ~~s)Vided in section 490.122, wi thin sixty day~ 
49 after it is due. 
50 --sec-~------Section 490.1421, Code 1995, is amended 
S-5696 -2-
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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 proceeding based on a cause of action which arose 
7 during the time the corporation was authorized to 
8 transact business in this state. Service of process 
9 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 e±ehe~-d±d-ftoe-ex±se-o~ have been 
27 eliminated. 
28 c. State a corporate name that satisfies the 
29 requirements of section 490.401. 
30 d. State the seaee 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 seaee 
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 w±eh the 
48 completed application to the secretary of state, and 
49 also deliver to the secretaii of state a certificate 
50 of existence-or--a--document of ~s-imilar import duly 
S-5696 -3-
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1 authenticated by the secretary of state or other 
2 official having custody of corporate records in the 
3 state or country under whose law it is incorporated 
4 which is dated no earlier than ninety days prior to 
5 the date the application is filed with the secretary 
6 of state. 
7 Sec. Section 490.1506, subsection 4, Code 
8 1995, is amended to read as follows: 
9 4. A foreign corporation may use in this state the 

10 name, including the fictitious name, of another 
11 domestic or foreign corporation that is used in this 
12 state if the other corporation is incorporated or 
13 authorized to transact business in this state and the 
14 foreign corporation has dofte filed documentation 
15 satisfactory to the secretary of state of the 
16 occurrence of any of the following: 
17 a. Me~ged The foreign corporation has merged with 
18 the other corporation. 
19 b. Beeft The foreign corporation has been formed by 
20 reorganization of the other corporation. 
21 c. Aeqtl±~ed The foreign corporation has acquired 
22 all or substantially all of the assets, including the 
23 corporate name, of the other corporation. 
24 Sec. Section 490.1508, subsection 1, 
25 paragraphs band d, Code 1995, are amended by the 
26 striking the paragraphs. 
27 Sec. Section 490.1509, Code 1995, is amended 
28 to read as follows: 
29 490.1509 RESIGNATION OF REGISTERED AGENT OF 
30 FOREIGN CORPORATION. 
31 1. The registered agent of a foreign corporation 
32 may resign the agency appointment by signing and 
33 delivering to the secretary of state for filing the 
34 signed original aftd-~wo-e~ae~-o~-eoftfo~ffled-eop±es-of-a 
35 statement of resignation. The statement of 
36 resignation may include a statement that the 
37 registered office is also discontinued. The 
38 registered agent shall senC! __ a copy of the-statement of 
39 resignation by certified mail_ to tl1e_s:~oration at 
40 its principal office and to the_F~g_~stered office, if 
41 not discontinued. The r~stered_~gen~ shall~er~i!Y 
42 to the secretary of state!=:_hat: the_copies have been 
43 sent to the corporation, inc~~i~<l the date tlle copie§. 
44 were sent. 
45 ~.--Afte~-f±!±ftg-the-sta~effleftt7-the-see~eta~y-of 
46 state-sha!!-a~~aeh-~he-f±!iftg-~eee±pt-to-ofte-eopy-aftd 
47 ffla±l-~he-eopy-8ftd-~eeeipe-~o-~he-~eg±s~e~ed-off±ee-±f 
48 fto~-d±seoft~±fttled.--~he-seere~8ry-of-s~a~e-shall-ffla±! 
49 ~he-o~he~-eopy-of-~he-fo~e±gft-eo~po~aeioft-~o-±~s 
50 p~±fte±pa!-off±ee-add~ess-showrt-±ft-±~S-fflos~--~eeeftt 
S-5696 -4-
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2 ---3. 2. The agency appointment is terminated, and 
3 the registered office discontinued if so provided, on 
4 the th±~tY-fi~st-day-afte~-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 btlsiftess addresses of its 
14 di~eete~s-aftd-p~ifteipal-effiee~s the president, 
15 secretary, treasurer, and one member of the board of 
16 directors. 
17 Sec. Section 490.1622, subsection 1, 
18 paragraphs e, f, 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. 

RECEIVED FROM THE HOUSE 

S-5696 FILED APRIL 9, 1996 

ol~ fpJ-U14d >I/;2 /q? ~ 13&1) 
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HOUSE FILE 2370 
S-5428 

1 Amend House File 2370, as amended, passed, and 
2 reprinted by the House, as follows: 
3 1. Page l~ by inserting after line 21 the 
4 following: 
5 "Sec. Section 547.1, Code 1995, is amended to 
6 read as follows: 
7 547.1 USE OF TRADE NAME --VERIFIED STATEMENT 
8 .REQUIRED. 
9 A person or copartnership shall not engage in or 

10 conduct a business under a trade name, or an assumed 
11 name of a character other than the true surname of 
12 each person owning or having an interest in the 
13 business, unless the person first records with the 
14 county recorder of the county in which the business is 
15 to be conducted a verified statement showing the name, 
16 post office address, and residence address of each 
17 person owning or having an interest in the business, 
18 and the address where the business is to be conducted. 
19 However, this provision does not apply to any 
20 corporation or limited liabi~company incorporated 
21 or organized in this state or any foreign corporation 
22 or foreign limited liabil~ comp~authorized to do 
23 business in this state or doi~ business pursuant to 
24 an exemption in chapter 490 or 490A." 
25 2. Title page, line 3, by inserting after the 
26 word "continued," the following: "use of trade names 
27 by corporations and limited liability companies,". 
28 3. By renumbering as necessary. 

By O. GENE MADDOX 

S-5428 FILED MARCH 20, 1996 

~ 3/t<~/f~ ft. /~'I-;) 
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SENATE AMENDMENT TO HOUSE FILE 2370 
H-5621 

1 Amend House File 2370, as amended, passed, and 
2 reprinted by the House, as follows: 
3 1. Page 1, by inserting after line 21 the 
4 following: 
5 "Sec. Section 547.1, Code 1995, is amended to 
6 read as follows: 
7 547.1 USE OF TRADE Nfu~E -- VERIFIED STATEMENT 
8 REQUIRED. 
9 A person or copartnership shall not engage in or 

10 conduct a business under a trade name, or an assumed 
11 name of a character other than the true surname of 
12 each person owning or having an interest in the 
13 business, unless the person first records ~ith the 
14 county recorder of the county in which the business is 
15 to be conducted a verified statement showing the name, 
16 post office address, and residence address of each 
17 person owning or having an interest in the business, 
18 and the address where the business is to be conducted. 
19 However, this provision does not apply to any 
20 corporation or limited liability company incorporaced 
21 or organized in this state or any foreign corooration 
22 or foreign limited liabi:ity company authorized to do 
23 business in this state or doino business Dursuant to 
24 an exemotion in chaoter 490 or='490A./I .. 
25 2. Title pase, line 3, by inserting after the 
26 word "continued, /I the followi ng : "use of trade names 
27 by corporations and limited liability companies,". 
28 3. By renumbering as necessary. 

RECEIVED FROM THE SENATS 
H-5621 FILED MARCH 26, 1996 / 

7hL<k. ~~-<-~udJ ~ '::l471£/~:d 4/q/9~ r;o,/~(,~ 
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Passed House, Date 

Vote: Ayes Nays 

Approved 

115d~/~ 

HOUSE FILE 

JUDICIARY 

~uc~edBy 
SF~ i':~70 

. -
BY (PROPOSED COMMITTEE ON 

JUDICIARY BILL BY 

CHAIRPERSON HURLEY) 

Passed Senate, Date 

Vote: Ayes ___ Nays 

A BILL FOR 

1 An Act relating to limited liability companies and corporations, 

2 including the period within which a limited liability company 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

BE 

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. 

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

TLSB 3782HC 76 

mk/cf/24 



S.F. 

" , 

H.F. 

~,." ,Sectic>~ 1. Section 428A. 2, subsection 14, Code Supplement 

2 1995, is amended to read as follows: 
3 14. The making or delivering of instruments of transfer 

4 resulting from a corporate merger, consolidation, or 
5 reorganization or a merger, consolidation, or reorganization 

6 of a limited liability company under the laws of the United 

7 States or any state thereof, where such instrument states such 

8 fact on the face thereof. 

9 Sec. 2. Section 490A.130l, subsection 3, Code Supplement 

10 1995, is amended to read as follows: 

11 3. Unless otherwise provided in the articles of 
12 organization or an operating agreement, upon the death, 
13 insanity, retirement, resignation, withdrawal, expulsion, 
14 bankruptcy, or dissolution of a member or occurrence of any 

15 other event that terminates the continued membership of a 

16 member in the limited liability company, unless the business 

17 of the limited liability company is continued by the consent 

18 of the members in the manner stated in the articles of 
19 organization or an operating agreement or if not so stated, by 

20 the unanimous consent of the remaining members within ninety 

21 days of the occurrence of the event. 
22 Sec. 3. Section 547.1, Code 1995, is amended to read as 
23 follows: 

24 547.1 USE OF TRADE NAME -- VERIFIED STATEMENT REQUIRED. 

25 A person or copartnership shall not engage in or conduct a 
26 business under a trade name, or an assumed name of a character 
27 other than the true surname of each person owning or having an 
28 interest in the business, unless the person first records with 

29 the county recorder of the county in which the business is to 

30 be conducted a verified statement showing the name, post 
31 office address, and residence address of each person owning or 

32 having an interest in the business, and the address where the 

33 business is to be conducted. However, this provision does not 

34 apply to any corporation or limited liability company 

35 incorporated or organized in this state or any foreign 

-1-



S.F. H.F. 

1 corporation or foreign limited liability company authorized to 

2 do business in this state or doing business pursuani to ~n 

3 exemption in chapter 490 or 490A. 

4 EXPLANATION 

5 This bill provides that transfers of real estate in 

6 connection with a merger, consolidation, or reorganization of 

7 a limited liability company are exempt from the real estate 

8 transfer tax. 

9 The bill also provides that the approval of the remaining 

10 members of a limited liability company to continue the company 

11 after the occurrence of an event requiring dissolution of the 

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

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

14 or expulsion. 

15 In addition, the bill provides that corporations and 

16 limited liability companies operating under trade names are 

17 

18 

19 

20 

21 

22 

23 

24 

25. 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

exempt from the 

with the county 

to be conducted 

company. 

requirement that the trade names. be registered 

recorder in each county in which business is 

by the corporation or limited liability 

-2-
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HOUSE FILE 2370 

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 490.121, 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. 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 w±th±~-te~-oeys 
e~ter_the_OOetlme~t-wes-reee±~eo-by-the-seeretery-o~-stete, 

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 band 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 e~d-two-exeet-or 
eo~~ormed-eop±es-o~-e 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. 
~. __ A~ter_f±l~~9-the-steteme~t-the-seeretery-of-stete-sheil 

me~l_o~e_eopy_to_the_re9±stereo-of~~ee7-~~-~ot-o~seo~t±~tled7 
end_ehe_other_eOpy-to-the-eorporet~on-et-~ts-pr~ne~pal-o~~~ee. 
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"T1 
N 
CIJ ..... 
o 



... 

House File 2370, p. 3 

3~ ~ The agency appointment is terminated, and the 

registered office discontinued if so provided, on the eh±~ey­

£±~~e-oay-a£ee~-ehe 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-ee~e±£±eaee-o£-±"eo~po~ae±o" an acknowledgment 

of receipt of document as of the date of the eo~po~ae±o"~~ 

o~±~±"a%-±"eo~po~ae±o"-±"-±e~-~eaee-o£-o~±~±"a%-±"eo~po~ae±o" 

filing of the articles of incorporation with the secretary of 

state. The ee~e±£±eaee-o£-±"eo~po~ae±o" acknowledgment of 

receipt of document shall state on its face that it is issued 
in accordance with this section. ~he-~ee~eea~y-o£-~eaee-~ha%% 

£o~wa~o-ehe-a~e±e%e~-a~-p~o~±oeo-±"-eh±~-ehapee~-eo-ehe-eotl"ey 

~eeo~oe~-whe~e-ehe-p~±"e±pa%-p%aee-o£-btl~±"e~~-o£-ehe 

eo~po~ae±o"-±~-eo-be-%oeaeeo~ 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: 
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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: 

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 e±ehe~ 

d±d-"oe-ex±~e-o~ have been eliminated. 

c. State a corporate name that satisfies the requirements 

of section 490.401. 

d. State the ~eaee 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 seaee 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. 14. Section 490.1503, subsection 2, Code 1995, is 

amended to read as follows: 

2. The foreign corporation shall deliver w~eh 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 oone 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. 
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b. Been The foreign corporation has been formed by 

reorganization of the other corporation. 

c. Aeqtl~reo 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 band 

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 ano-ewo 

exaee-or-eon£ormed-eop~es-o£-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. 

~~--A£eer-£~~~n9-ehe-seaeemene7-ehe-seereeBry-o£-seBee 

sha~~-aeeaeh-ehe-£~~~n9-reeeipe-ee-ene-eepy-and-mBi~-ehe-eopy 

Bno-reee~pe-eo-ehe-re9iseered-o££iee-~£-nee-d~seeneintled~--Phe 

seereeBry-o£-seaee-sha~~-mai~-ehe-oeher-eopy-o£-ehe-£erei9n 

eorporae~on-eo-~es-prineipa~-o££~ee-eooress-shown-~n-ies-mose 

reeene-anntla~-repore~ 

3. ~ The agency appointment is terminated, and the 
registered office discontinued if so provided, on the eh~rey­

£~rse-oay-a£eer-ehe date on which the statement was filed. 

Sec. 18. Section 490.1520, subsection 2, paragraph e, Code 

1995, is amended by striking the paragraph. 

:::I: 
"T1 
I\) 
(.,) 
....... 
Q 
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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 d, Code 

1995, is amended to read as follows: 
d. The names and btl~ifte~~ addresses of ±~~-diree~or~-aftd 

~rifteipa%-o££ieer~ 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.130l, 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 

.... " 
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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. 
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