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A BILL FOR 

l An Act relating to limited partnerships and the rights and duties 

2 of limited partners, partnership agreements, duties of the 

3 secretary of state with respect to limited partnerships, and 

4 other related matters affecting foreign and domestic limited 

5 partnerships, and establishing fees and penalties. 

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

1 

2 

section 1 • section 487.101, subsections 1 and 6, Code 

1997, are amended to read as follows: 
3 1. "Certificate of limited partnership" means the 

4 certificate referred to in section 487.201, and the 

5 certificate as amended or restated. 
6 6. "Limited partner" means a person who has been admitted 

7 to a limited partnership as a limited partner in accordance 

8 with the partnership agreement end-named-~ft-ehe-ee~t±E±eate-o£ 

9 i±m±ted-pa~tne~~h±p-a~-a-i±m±ted-pa~tner. 
10 Sec. 2. Section 487.101, Code 1997, is amended by adding 

11 the following new subsections: 
12 NEW SUBSECTION. 11. "Person" means as defined in section 

13 4 .1. 
14 NEW SUBSECTION. 12. "State" means a state, territory, or 

15 possession of the United States, the District of Columbia, or 

16 the Commonwealth of Puerto Rico. 

17 

18 

19 

20 

21 

Sec. 

amended 

Sec. 

amended 

4. 

3. Section 487.102, subsection 3, Code 1997, is 

by striking the subsection. 

4. Section 487.102, subsection 4, Code 1997, is 
to read as follows: 

Shall be distinguishable upon the records of the 

22 secretary of state from the name of a corporation, limited 

23 liability company, or limited partnership organized under the 

24 law of this state or licensed or registered as a foreign 

25 corporation, foreign limited liability company, or foreign 

26 limited partnership in this state or a name ihe exclusive 

27 right to which is, at the time, reserved in the manner 

28 provided in this chapter, without the written consent of the 

29 corporation, limited liability company, or limited 

30 partnership, which consent shall be filed with the secretary 

31 of state, and provided the name is not identical. 

32 Sec. 5. Section 487.104, subsection 3, Code 1997, is 

33 amended to read as follows: 

34 3. An agent for service of process may resign as agent 

35 upon filing and recording in accordance with section 487.~96 
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1 487.108 a written notice of resignation, executed in 

2 duplicate, with the sedretary of state. The secretary of 

3 state shall forthwith mail a copy of the resignation to the 

4 limited partnership at its principal place of business. The 

5 appointment of the agent terminates upon the expiration of 
6 thirty days after receipt of the notice by the secretary of 

7 state. 
8 Sec. 6. Section 487.105, Code 1997, is amended to read as 

9 follows: 
10 487.105 RECORDS TO BE KEPT. 

11 A limited partnership shall keep at the office required 
12 under section 487.104, subsection 1, all of the following: 

13 1. A current list of the full name and last known busin2ss 

14 address of each partner separately identifying the general 

15 partners and the limited partners, each list being in 

16 alphabetical order. 

17 2. A copy of the certificate of limited partnership and 

18 all amendment~-to-the-eert±Eieate certificates of amendment to 

19 the certificate of limited partnership, together with any 

20 executed copies of any powers of attorney pursuant to which a 

21 any certificate or-amendment has been executed. 
22 3. Copies of the limited partnership's federal, state, and 

23 local income tax returns and reports, if any, for the three 

24 most recent years. 

25 4. Copies of any currently effective written partnership-

26 agreements ±n-effeet and of any financial statements of the 

27 limited partnership for the three most recent years. 
28 Any-partner-may-in~peet-and-eopy-the-reeord~-reqtt±red-to-be 

29 ~ept-ttnder-~ttb~eetion~-%-to-4-provided-that-the-partner~~ 

30 reqtte~t-to-in~peet-and-eopy-±~-rea~onabre-and-done-at-the 

31 partner~~-e~pen~e. 

32 5. Unless contained in a written partnership agr~ement, a 

33 writing setting out all of the following: 

34 a. The amount of cash and a description and statement of 

35 the agreed value of the other property or services contributed 
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1 by each partner and which each partner has agreed to 

2 contribute. 

3 b~---~he times at which or events on the~pening of which 
4 any additional contributions agreed to be made by each partner 

5 are to be made. 

6 c. Any right of a partner to receive, or of a general 

7 partner to make, distributions to a partner which include a 

8 return of all or any part of the partner's contribution. 

9 d. Any events upon the happening of which the limited 

10 partnership is to be dissolved and its affairs wound up. 

11 Records kept under this section are subject to inspection 

12 and copying at the reasonable request and at the expense of 

13 any partner during ordinary business hours. 

14 Sec. 7. NEW SECTION. 487.108 FILING REQUIREMENTS. 

15 1. A document shall satisfy the requirements of this 

16 section, and of any other section that adds to or varies these 

17 requirements, to be entitled to filing. 

18 2. The document shall be filed in the office of the 

19 secretary of state. 

20 3. The document shall contain the information required by 

21 this chapter. It may contain other information as well. 

22 4. The document shall be typewritten or printed. The 

23 typewritten or printed portion shall be black. Manually 

24 signed photocopies, or other reproduced copies, including 

25 facsimiles or other electronically or computer-generated 

26 copies of typewritten or printed documents, may be filed. 

27 5. The document shall be in the English language. A 

28 limited partnership name need not be in English if written in 

29 English letters or Arabic or Roman numerals. 

30 6. Except as provided in section 487.205, the document 

31 shall be executed by one of the following methods: 

32 a. If a domestic limited partnership, the documents shall 

33 be executed by all of its general partners. 

34 b. If a foreign limited partnership, the document shall be 

35 subscribed and sworn to by a general partner. 
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1 c. If the general partner is in the hands of a receiver, 

2 trustee, or other court-appointed fiduciary, by that 

3 fiduciary. 

4 7. The person executing the document shall sign it and 

5 state beneath or 'opposite the person's signature, the person's 

6 name and the capacity in which the person signs. The 

7 secretary of state may accept for filing a document containing 

8 a copy of a signature, however made. 

9 8. If, pursuant to any provision of this chapter, the 

10 secretary of state has prescribed a mandatory form for the 

11 document, the document shall be in or on the prescribed form.· 

12 9. The document shall be delivered to the office of the --

13 secretary of state for filing and shall be accompanied by the 

14 correct filing fee. 

15 10. The secretary of state may adopt rules for the 

16 electronic filing of documents and the certification of 

17 electronically filed documents. 

18 Sec. 8. NEW SECTION. 487.109 FEES. 

19 1. The secretary of state shall collect the following fees 

20 when the documents described in this subsection are delivered 

21 to the secretary's office for filing: 

22 a. Certificate of limited partnership ••.••.•....•••..• $100 

23 b. Application for registration of foreign limited partner-

24 ship and also issuance of a certificate of registration to 

25 transact business in this state . . . . . . . . . . . . . . . . . . . . . . . . . . . $100 

26 c. Amendment to certificate of limited partnership .... $ 20 

27 d. Amendment to application for registration of foreign 

28 limited partnership •.•.....••••...••••••••••••••••••••..•. $ 20 

29 e. Cancellation of certificate of limited 

3 0 par t n e r ship . . . . . . . . . . . . . . . . . . . . . . . . . . • . . • • • • . . . . . . . . . . . . . . $ 2 0 

31 f. Cancellation of registration of foreign limited partner-

32 ship ...................................................... $ 20 

33 g. A consent required to be filed under this chapter $ 20 

34 h. Application to reserve a limited partnership name $ 10 

35 i. A notice of transfer of reservation of name ........ $ 10 
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1 j. A notice of resignation of agent for service of 

2 process . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 5 

3 k. Articles of correction .....••.•.•••••••••....•...•• $ 5 

· 4 1. Application for certificate of existence or regis-

5 tration .................................•................. $ 5 

6 m. Any other document required or permitted to be 

7 f i 1 ed . . . . • . • . . . . . . . . . . . . • . . . . . . . . . . . • . . . . . . • . . . . . . . . . . . . . • $ 5 

8 2. The secretary of state shall collect a fee of five 

9 dollars each time process is served on the secretary under 

10 this chapter. The party to a proceeding causing service of 

11 process is entitled to recover this fee as costs if the party 
12 prevails in the proceeding. 

13 3. The secretary of state shall collect the following fees 
14 for copying and certifying the copy of any filed document 

15 relating to a domestic or foreign corporation: 

16 a. One dollar per page for copying. 

17 b. Five dollars for the certificate. 

18 Sec. 9. NEW SECTION. 487.110 EFFECTIVE TIME AND DATE OF 
19 DOCUMENTS. 

20 1. Except as provided in subsection 2 and section 487.112, 

21 subsection 3, a document accepted for filing is effective at 
22 the later of the following times: 

23 a. At the time of filing on the date it is filed, as 
24 evidenced by the secretary of state's date and time 

25 endorsement on the original document. 

26 b. At the time specified in the document as its effective 
27 time on the date it is filed. 

28 2. A document may specify a delayed effective time and 

29 date, and if it does so the document becomes effective at the 

30 time and date specified. If a delayed effective date but no 

31 time is specified, the document is effective at the close of 

32 business on that date. A delayed effective date for a 

33 document shall not be later than the ninetieth day after the 
34 date it is filed. 

35 Sec. 10. NEW SECTION. 487.111 CORRECTING FF,SD 
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1 DOCUMENTS. 

2 1. A domestic or foreign limited partnership may correct a 

3 document filed by the secretary of state if the document 

4 satisfies one or both of the following requirements: 

5 a. Contains an incorrect statement. 

6 b. Was defectively executed, attested, sealed, verified, 

7 or acknowledged. 

8 2. A document is corrected by preparing articles of 

9 correction that satisfy all of the following requirements: 

10 a. Describe the document, including its filing date, or 

11 attach a copy of it to the articles. 

12 b. Specify the incorrect statement and the reason it is 

13 incorrect or the manner in.which the execution was defective. 

14 c. Correct the incorrect statement or defective execution. 

15 3. Articles of correction are effective on the effective 

16 date of the document they correct except as to persons relying 

17 on the uncorrected document and adversely affected by the 

18 correction. As to those persons, articles of correction are 

19 effective when filed. 

20 Sec. 11. NEW SECTION. 487.112 FILING DUTY OF SECRETARY 

21 OF STATE. 

22 1. If a document delivered to the office of the secretary 

23 of state for filing satisfies the requirements of section 

24 487.108, the secretary of state shall file it and issue any 

25 necessary certificate. 

26 2. The secretary of state files a document by stamping or 

27 otherwise endorsing "filed", together with the secretary's 

28 name and official title and the date and time of receipt, on 

29 both the document and the receipt for the filing fee. After 

30 filing a document, and except as provided in section 487.104A, 

31 subsection 3, and section 487.909, the secretary of state 

32 shall deliver the document, with the filing fee receipt, or 

33 acknowledgment of receipt if no fee is required, attached to 

34 the domestic or foreign limited partnership or its 

35 representative. 
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1 3. If the secretary of state refuses to file a document, 

2 the secretary of state shall return it to the domestic or 

3 foreign limited partnership or its representative within ten 

4 days after the document was received by the secretary of 

5 state, together with a brief, written explanation of the 

6 reason for the refusal. 

7 4. The secretary of state's duty to file documents under 

8 this section is ministerial. Filing or refusing to file a 

9 document does not do any of the following: 

10 a. Affect the validity or invalidity of the document in 

11 whole or part. 

12 b. Relate to the correctness or incorrectness of 

13 information contained in the document. 

14 c. Create a presumption that the document is valid or 

15 invalid or that information contained in the document is 

16 correct or incorrect. 

17 Sec. 12. NEW SECTION. 487.113 APPEAL FROM SECRETARY OF 

18 STATE'S REFUSAL TO FILE DOCUMENT. 

19 1. If the secretary of state refuses to file a document 

20 delivered to the secretary's office for filing, the domestic 

21 or foreign limited partnership may appeal the refusal, within 

22 thirty days after the return of the document, to the district 

23 court for the county in which the limited partnership's 

24 principal office or, if none in this state, its registered 

25 office is or will be located. The appeal is commenced by 

26 petitioning the court to compel filing the document and by 

27 attaching to the petition the document and the secretary of 

28 state's explanation of the refusal to file. 

29 2. The court may summarily order the secretary of state to 

30 file the document or take other action the court considers 

31 appropriate. 

32 3. The court's final decision may be appealed as in other 

33 civil proceedings. 

34 Sec. 13. NEW SECTION. 487.114 EVIDENTIARY EFFECT OF COPY 

35 OF FILED DOCUMENT. 
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1 A certificate attached to a copy of a document filed by the 

2 secretary of state, bearing the secretary of state's 

3 signature, which may be in facsimile, and the seal of the 

4 secretary of state, is conclusive evidence that the original 

5 document is on file with the secretary of state. 
6 Sec. 14. NEW SECTION. 487.115 CERTIFICATE OF EXISTENCE. 

7 1. Anyone may apply to the secretary of state to furnish a 
8 certificate of existence for a domestic limited partnership or 

9 a certificate of registration for a foreign limited 

10 partnership. 

11 2. A certificate of existence or a certificate of 

12 registration shall set forth all of the following: 

13. a. The domestic limited partnership's name or the foreign 

14 limited partnership's name used in this state. 

15 b. That one of the following apply: 
16 (1) If it is a domestic limited partnership, that it -is 

17 duly organized under the law of this state, the date of its 

18 organization, and the period of its duration. 

19 (2) If it is a foreign limited partnership, that it is 

20 authorized to transact business in this state. 

21 c. That all fees required by this chapter have been paid. 

22 d. That a certificate of cancellation has not been filed. 

23 e. Other facts of record in the office of the secretary of 

24 state that may be requested by the applicant. 

25 3. Subject to any qualification stated in the certificate, 

26 a certificate of existence or certificate of registration 

27 issued by the secretary of state may be relied upon as 

28 conclusive evidence that the domestic or foreign limited 

29 partnership is in existence or is registered to transact 
30 business in this state. 

31 Sec. 15. NEW SECTION. 487.116 PENALTY FOR SIGNING FALSE 
32 DOCUMENT. 

33 1. A person commits an offense if that person signs a 

34 document the person knows is false in any material respect 

35 with intent that the document be delivered to the secretary of 
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1 state for filing. 

2 2. An offense under this section is a serious misdemeanor 

3 punishable by a fine of not to exceed one thousand dollars. 

4 Sec. 16. NEW SECTION. 487.117 SECRETARY OF STATE --

5 POWERS. 

6 The secretary of state has the power reasonably necessary 

7 to perform the duties required of the secretary of state by 
8 this chapter. 

9 Sec. 17. Section 487.201, subsection 1, Code 1997, is 
10 amended to read as follows: 

11 1. In order to form a limited partnership, ~wo-or-more 
12 persofts-shaii-exeett~e a certificate of limited partnership• 

13 ~he-eer~i£±ea~e-shaii-be must be executed and filed in the 
14 office of the secretary of state aftd-se~-£or~h-aii-o£-~he 

15 £ollowiftg. The certificate shall set forth all of the 
16 following: 

17 a. The name of the limited partnership. 

18 b.--~he-gefteral-eharae~er-o£-i~s-btts±ftess. 

19 e. b. The address of the office and the name and address 

20 of the agent for service of process required to be maintained 

21 by section 487.104, subsection 1 7-aftd-~he-address-o£-i~s 

22 prifteipal-piaee-o£-bttsiftess. 

23 d. c. The name and the business address of each general 
24 partner,-speei£y~ftg-separa~ely-~he-gefteral-par~ners-and 

25 iimi~ed-par~ners. 

26 e.--~he-amottn~-o£-eash-and-a-deserip~ioft-aftd-s~a~emen~-o£ 

27 ~he-agreed-~aitte-o£-the-o~her-~roper~y-or-ser~iees-eontribtlted 

28 by-eaeh-par~ner-and-wh±eh-eaeh-par~ner-has-agreed-~o 

29 eontribtt~e-in-~he-Ett~ttre. 

30 £.--~he-times-at-wh±eh-or-e~en~s-on-~he-happening-o£-wh±eh 

31 any-add±~±onal-eontribtlt±ons-agreed-~o-be-made-by-eaeh-partner 
32 are-to-be-made. 

33 g.--A-power-o£-a-limited-p~rtner-~o-graftt-~he-righ~-to 

34 beeome-a-iimi~ed-par~ner-~o-an-assignee-o£-afty-par~-o£-the 

35 par~ner~s-partnership-in~eres~7 -anC- ehe-terms-and-eond±t±ons 
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1 o£-t:he-t>owet-• 
2 h.--I£-sgt-eed-ttt>on,-t:he-t:±me-8t:-wh±eh-or-t:he-event:e-on-t:he 

3 h8t>t>en±ng-o£-wh±eh-a-part:ner-may-w±thdraw-£rom-t:he-x±m±t:ed 
4 t'8rt:nersh±p-and-t:he-amotlnt-o£,-or-the-met:hod-o£-det:erm±n±ng 

5 t:he-amotlnt:-o£,-t:he-d±st:r±bttt:±on-t:o-wh±eh-t:he-t>artner-may-be 

6 ent±t:~ed-respeet:±ng-t:he-part:nersh±p-±nt:et-eet:,-and-t:he-terms 

7 and-eond±t:±one-o£-t:he-t:erm±nat:±on-8nd-dist:r±bttt:±on. 

8 ±•--A-t-±ght:-o£-a-p8rt:ner-t:o-reee±ve-d±str±bttt:±ons-o£ 

9 t>rOt>ert:y,-±ne~ttd±ng-eash-£rom-t:he-~±m±t:ed-part:nersh±p• 

10 ;.--A-r±ght:-o£-a-p8rt:ner-t:o-reee±ve,-or-o£-a-genera~ 

11 t>art:ner-t:o-ma~e7-d±et:r±bttt±ons-t:o-a-t>art:ner-wh±eh-±ne~ttde-8 
12 

13 

ret:ttrn-o£-ai%-or-any-t>art:-o£-t:he-partner~s-eont:r±bttt±on• 

~.--A-t±me-at-wh±eh,-or-an-event:-ttt>on-t:he-hat>pen±ng-o£ 

14 wh±eh, 

15 d. The latest date upon which the limited partnership is 

16 to be-d±eeoived-and-±ts-a££8±rs-wotlnd-tlp dissolve. 

17 i.--A-r±ght-o£-the-rema±n±ng-generai-t>art:ners-to-eont±ntle 
18 t:he-btls±nese-on-the-hapt>en±ng-o£-an-event-o£-w±t:hdrawai-o£-a 

19 genera~-partner. 

20 m. e. ether Any other matters the general partners 

21 determine to include in the certificate. 

22 Sec. 18. Section 487.202, Code 1997, is amended to read as 

23 follows: 

24 487.202 AMENDMENT TO CERTIFICATE. 

25 1. A certificate of limited partnership is amended by 
26 filing a certificate of amendment to the certificate of 

27 limited partnership in the office of the secretary of state. 

28 The certificate of amendment shall set forth all of the 
29 following: 
30 a. The name of the limited partnership. 
31 b. The date of filing the certificate of limited 
32 partnership. 

33 c. The amendment to the certificate o£-i±m±ted 
34 partner~h±p. 

35 2. Exeept:-ae-prov±ded-±n-stlbseet±on-57 -w±th±n Within 
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1 thirty days after the happening of any of the following 
2 events, an amendment to a certificate of limited partnership 

3 reflecting the occurrence of the event shall be filed: 

4 a.--A-ehaM9e-in-the-ametlMt-or-eharaeter-o€-the-eeMtrihtltien 

5 o€-a-partner,-er-in-a-partner~~-obti9ation-to-ma~e-a 

6 eontribtltien. 

7 b. a. The admission of a new general partner. 

8 b. The withdrawal of a general partner. 

9 c. The continuation of the business under section 487.801 

10 after an event of withdrawal of a general partner. 

11 3. A general partner who becomes aware that a any 

12 statement in a certificate of limited partnership was false 

13 when made or that any arrangements or other facts described 

14 have changed, making the certificate inaccurate in any 

15 respect, shall promptly amend the certificate. An-amendment 

16 to-~how-the-admi~~ien-o€-or-a-ehan9e-o€-addre~~-e£-a-timited 

17 partner-~ha±±-he-fi±ed-within-twe±~e-month~-o£-the-admi~~ion 

18 or-ehan9e-o£-addre~~· 

19 4. A certificate of limited partnership may be amended at 

20 any time for any other proper purpose the general partners 

21 determine. 

22 s.--An-amendment-i~-not-reqtlired-to-ref±eet-di~tribtlt±on~ 

23 made-ptlr~tlant-to-ri9ht~-de~eribed-in-~eetion-4a~.ze±, 
24 ~tlb~eetion-±7-para9raph-u;u. 

25 6. 5. A ±imited-partner person is not liable because an 

26 amendment to a certificate of limited partnership has not been 

27 filed to reflect the occurrence of an any event referred to in 

28 subsection 2 if the amendment is filed within the thirty-day 

29 period specified in subsection 2. 

30 6. A restated certificate of limited. partnership may be 

31 executed and filed in the same manner as a certificate of 

32 amendment. The restated certificate must contain the 

33 information required in section 487.201 and may set forth any 

34 other provision consistent with law. 

35 Sec. 19. Section 487.204, subsection 1, Code 1997, is 
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1 amended to read as follows: 
2 1. Each certificate required by this chapter to be filed 

3 in the office of the secretary of state shall be executed in 

4 the following manner: 
5 a. An-o~i9inal ~ certificate of limited partnership shall 

6 be signed by all general partners named-in-ehe-eertifieate. 

7 b. A certificate of amendment shall be signed by at least 

8 one general partner and by each other general partner 

9 designated in the certificate as a new general partner o~ 

10 who~e-eoneribtltion-±~-de~e~±bed-a~-havin9-been-±nerea~ed. 

11 c. A certificate of cancellation shall be signed by all 

12 general partners. 

13 Sec. 20. Section 487.205, Code 1997, is amended to read as 

14 follows: 

15 487.205 AMENDMENT OR CANCELLATION BY JUDICIAL ACT. 

16 If a person required by section 487.204 to execute a any 

17 certificate o~-amendment-o~-eaneellat±on fails or refuses to 

18 do so, any other ~a~tne~,-o~-any-a~~i9nee-of-a-pa~tne~~h±~ 

19 intere~t 7 person who is adversely affected by the failure or 

20 refusal may petition the Iowa district court for the county in 

21 which the office described in section 487.104 is located to 

22 direct the amendment-o~-eaneellat±on execution of the 

23 certificate. If the court finds that the-amendment-o~ 

24 eaneellat±on-±~-~~o~e~-and-that-a it is proper for the 

25 certificate to be executed and that any person so designated 

26 has failed or refused to execute the certificate, the court 

27 shall order the secretary of state to ~eeo~d accept for filing 

28 an appropriate certificate o£-amendment-o~-eaneellat±on. 

29 Sec. 21. Section 487.208, Code 1997, is amended to read as 

30 follows: 

31 487.208 SCOPE OF NOTICE. 

32 The fact that a certificate of limited partnership is on 

33 file in the office of the secretary of state is notice that 

34 the partnership ela±m~-to-be is a limited partnership and the 

35 persons designated in such certificate as general partners are 
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1 general partners, but it is not notice of any other fact. 

2 Sec. 22. Section 487.301, Code 1997, is amended to read as 

3 follows: 

4 487.301 ADMISSION OF NEW LIMITED PARTNERS. 

5 1. A person becomes a limited partner at either of the 
6 following times: 

7 a. At the time the limited partnership is formed._ 

8 b. At any later tim~~<::ifj._e_<:l_ in the records of the 

9 limite<:l__partnership for becoming a limited partner. 

10 2. After the filing of a limited partnership's original 

11 certificate of limited partnership, a person may be admitted 

12 as a new limited partner under the following conditions: 

13 a. In the case of a person acquiring a partnership 

14 interest directly from the limited partnership, upon 

15 compliance with the partnership agreement or, if the 

16 partnership agreement does not so provide, upon the written 

17 consent of all partners. 

18 b. In the case of an assignee of a partnership interest of 

19 a partner who has the power, as provided in section 487.704 to 

20 grant the assignee· the right to become a limited partner, upon 

21 the exercise of that power and compliance with any conditions 

22 limiting the grant or exercise of the power. 

23 ~.--Bnder-both-paragraphs-uau-and-llbll-o£-sttbseetion-!,-the 

24 person-aeqtt±r±ng-the-partnersh±p-±nterest-beeomes-a-i±m±ted 

25 partner-at-the-t±me-spee±£ied-±n-the-eert±£±eate-o£-i±m±ted 

26 partnersh±p-or1 -if-a-t±me-±s-not-spee±£±ed7 -ttpon-amendment-o£ 

27 the-eert±£±eate-o£-l±m±ted-partnersh±p-to-show-the-partnersh±p 

28 interest. 

29 Sec. 23. Section 487.303, Code 1997, is amended to read as 
30 follows: 

31 487.303 LIABILITY TO THIRD PARTIES. 

32 1. Except as provided in subsection 4, a limited partner 

33 is not liable for the obligations of a limited partnership 

34 unless the limited partner is also a general partner or, in 

35 addition to the exercise of the limited partner's rights and 
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1 powers as a limited partner, the limited partner takes-part 

2 participates in the control of the business. However, if the 

3 limited partfter~~-part±e±pat±oft partner particiEates in the 

4 control of the business ±s-ftot-stlbstant±aiiy-the-same-as-the 

5 exereise-o£-the-powers-o£-a-9enerai-partfter, the limited 

6 partner is liable only to persons who transact business with 

7 the limited partnership w±th-aettlai-kftowied9e-o£-the-iimited 

8 partner~~-part±e±pat±on-±ft-eontroi reasonably believing, based 

9 upon the limited partner's conduct, that the limited partner 

10 is a general partner. 

11 2. A limited partner does not participate in the control 

12 of the business within the meaning of subsection 1 solely by 

13 doing one or more of the following: 

14 a. Being a contractor for or an agent or employee of the 

15 limited partnership. 

16 b. Being a contractor for or an agent, employee, manager, 

17 member, director, officer, or shareholder of or a limited 

18 partner of a general partner, or a partner in a limited 

19 liability partnership that is a general partner. 

20 c. Consulting with and advising a general partner with 

21 respect to the busipess of the limited partnership. 

22 d. Acting as surety for the limited partnership or 

23 guaranteeing or assuming one or more specific obligations of 

24 the limited partnership. 

25 e. Approvift9-or-d±sapprovift9-aft-ameftdment-to-the 
26 partnership-a9reement. Taking any action required or 

27 permitted by law to bring or pursue a derivative action in the 

28 right of the limited partnership. 

29 f. Votift9-0ft Requesting or attending a meeting of 
30 partners. 

31 g. Proposing, approving, or disapproving, by voting or 

32 otherwise, one or more of the following matters: 

33 (1) The dissolution and winding up of the limited 
34 partnership. 

35 (2) The sale, exchange, lease, mortgage, pledge, or other 
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1 transfer of all or substantially all the assets of the limited 

2 partnership othe~-than-in-the-o~d±na~y-eo~r~e-o£-±t~-btt~±ne~~. 

3 (3) The incurrence of indebtedness by the limited 

4 partnership other than in the ordinary course of its business. 

5 (4) A change in the nature of the business. 

6 (5) The admission or removal of a general partner. 

7 (6) The admission or removal of a limited partner. 

8 (7) A transaction involvi~n actual or potential 

9 conflict of interest between a general partner and the limited 

10 partnership or the limited partners. 

11 (8) An amendment to the partnership agreement or 

12 certificate of limited partnership. 

13 {9) Matters related to the business of the limited 

14 partnership not otherwise enumerated in this subsection, which 

15 the partnership agreement states in writing may be subject to 

16 the approval or disapproval of limited partners. 

17 h. Winding up the limited partnership pursuant to section 

18 487.803. 

19 i. Exercising any right or power permitted to limited 

20 partners under this chapter and not specifically enumerated in 

21 this subsection. 

22 3. The enumeration in subsection 2 does not mean that the 

23 possession or exercise of any other powers by a limited 

24 partner constitutes participation by the limited partner in 

25 the business of the limited partnership. 

26 4. A limited partner who knowingly permits the limited 

27 partner's name to be used in the name of the limited 

28 partnership, except under circumstances permitted by section 

29 487.102, subsection 2, ~eragra~h-uau, is liable to creditors 

30 who extend credit to the limited partnership without actual 

31 knowledge that the limited partner is not a general partner. 

32 Sec. 24. Section 487.304, Code 1997, is amended to read as 

33 follows: 

34 487.304 PERSON ERRONEOUSLY BELIEVING SELF TO BE A LIMITED 

35 PARTNER. 
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1 1. Except as provided in subsection 2, a person who makes 

2 a contribution to a business enterprise and erroneously but in 

3 good faith believes that the person has become a limited 

4 partner in the enterprise is not a general partner in the 

5 enterprise and is not bound by its obligations by reason of 

6 making the contribution, receiving distributions from the 

7 enterprise, or exercising any rights of.a limited partner, if, 

8 on ascertaining the mistake, the person does either of the 

9 following: 

10 a. Causes an appropriate certificate of limited 

11 partnership or a certificate of amendment to be executed and 

12 filed;-ot"~ 

13 b. Withdraws from future equity participation in the 
14 enterprise by executing and filing in the office of the 

15 secretary of state a certificate declaring withdrawal under 

16 this section. 

17 2. A person who makes a contribution of the kind described 

18 in subsection 1 is liable as a general partner to a third 

19 party who,-be~±e~±n~-ehe-pet<~on-to-be-a-~enet<a±-pat<tnet", 

20 transacts business with the enterprise be£ot<e-an-appt<opt<±ate 

21 eet"t±f±eate-±~-£±~ed-and before either of the following: 

22 a. The person withdraws and an appropriate certificate is 

23 filed to show the withdrawal. 

24 b. An appropriate certificate is filed to show the 

25 pet<~on~~-~tattt~-a~-a-~±m±ted-pat<tnet<-and7-in-the-ea~e-o£-an 

26 amendment,-a£tet<-exp±t<at±on-o£-the-pet<±od-£ot<-£±~±n~-the 

27 amendment-t<e±at±n~-to-the-pet<~on-a~-a-±±m±ted-pat<tnet"-ttndet" 

28 ~eet±on-487.%8% that the person is not a general partner. 

29 However, in either case referred to in paragraph "a" or 

30 "b", the person is liable as a general partner only if the 

31 third party actually believed in good faith that the person 

32 was a general partner at the time of the transaction. 

33 Sec. 25. Section 487.401, Code 1997, is amended to read as 
34 follows: 

35 487.401 ADMISSION OF ADDITIONAL GENERAL PARTNERS. 
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1 After the filing of a limited partnership's original 

2 certificate of limited partnership, additional general 

3 partners sh6ii-be-adm±~ted-oniy-wi~h-~he-spee±f±e-written 

4 eonsent-o£-e6eh-partner.--However,-if-the-eert±£ieate-o£ 

5 limited-partnership-or may be admitted as provided in writing 

6 in the partnership agreement names-a-person-to-be--admitted-as 

7 a-generai-partner-ttpon-the-oeetlrrenee-of-a-speeified 

8 e±retlmstanee-or-at-a-spee±£±ed-time 7-the-eonsent-re~tlired-is 

9 deemed-to-have-been-given or, if the partnership agreement 

10 does not provide in writing for the admission of additional 

11 general partners, with the written consent of all partners. 

12 Sec. 26. Section 487.402, Code 1997, is amended to read as 

13 follows: 

14 487.402 EVENTS OF WITHDRAWAL. 

15 Except as o~herwise-agreed-±n-wr±~±ng-by approved by the 

16 specific written consent of all partners at the time of-~he 

17 even~, a person ceases to be a general partner of a limited 

18 partnership upon the happening of any of the following events: 

19 1. The general partner withdraws from the limited 

20 partnership as provided in section 487.602. 

21 2. The general partner ceases to be a member of the 
22 limited partnership as provided in section 487.702. 

23 z• 3. The general partner is removed as a general partner ~/ 

24 in accordance with the partnership agreement. 

25 3. 4. Unless otherwise provided in ~he-eer~ifieate-of 

26 iimi~ed writing in the partnership agreement, the general 

27 partner does any of the following: 

28 a. Makes an assignment for the benefit of S~editors. 

29 b. Files a voluntary petition in bankruptcy: 

30 c. Is adjudicated a bankrupt or ~I}S~lyent. 

31 d. Files a petition or answer s~king for the general 
,f" 

32 partner reorganization, arrangemeht, composition, 

33 readjustment, liquidation, dissolution, or similar relief 

34 under any statute, law, or regulation. 

35 e. Files an answer or other pleading admitting or failing 
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1 to contest material allegations of a petition filed against 

2 the general partner in a proceeding of a nature specified in 

3 paragraph "d". 

4 f. Seeks, consents to, or acquiesces in the appointment of 

5 a trustee, receiver, or liquidator of the general partner or 

6 of all or a substantial part of the general partner's 

7 properties. 

8 4. 5. Unless otherwise provided in ~he-eer~i£ie6te-o£ 

~ 9 tim±ted writing in the partnership agreement, upon the 

10 expiration of the following time periods: 

11 a. One hundred twenty days after the commencement of a 

12 proceeding against the general partner seeking reorganization, 

13 arrangement, composition, readjustment, liquidation, 

14 dissolution, or similar relief, under any statute, law, or 

15 regulation, if the proceeding has not been dismissed within 

16 that time. 

17 b. Ninety days after the appointment without the general 

18 partner's consent or acquiescence of a trustee, receiver, or 

19 liquidator of the general partner or of all or a substantial 

20 part of the general partner's properties, if the appointment 

21 is not vacated or stayed within that time. 

22 c. If an appointment of the nature specified in paragraph 

23 "b" is stayed and if the appointment is not then vacated, 

24 ninety days after the expiration of the stay. 

25 5• 6. If the general partner is a natural person when 

26 either of the following occur: 

27 a. The general partner dies. 

28 b. The district court finds the general partner incapable 

29 of managing the .general partner's person or property. 

30 6. 7. If the general partner is acting as a general 

31 partner by virtue of being a trustee of a trust, when the 

32 trust terminates. Substitution of a new trustee is ~ot 

33 termination of the trust. 

34 ~. 8. If the general partner is a separate partnership, 

35 the dissolution and commencement of winding up of the separate 
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1 partnership. 

2 a. 9. If the general partner is a corporation, the filing 

3 of a certificate of dissolution, or its equivalent, or the 

4 corporation or revocation of the corporation's charter. 

5 10. If the general partner is a limited liability company, 

6 the filing of a certificate of dissolution, or its equivalent, 

7 for the limited liability company or revocation of the limited 

8 liability company's charter. 

9 9. 11. In the case of an estate, the distribution by the 

10 fiduciary of the estate's entire interest in the partnership. 

ll Sec. 27. Section 487.403, Code 1997, is amended to read as 

12 follows: 

13 487.403 GENERAL POWERS AND LIABILITIES. 

14 1. Except as provided in this chapter or in the 

15 partnership agreement, a general partner of a limited 

16 partnership has the rights and powers and is subject to the 

17 restrictions a"d-i±ab±l±t±es of a ge"e~ai partner in a 

18 partnership without limited partners. 

19 2. Except as provided in this chapter, a general partner 

20 of a limited partnership has the liabilities of a partner in a 

21 partnership without limited partners to persons other than the 

22 partnership and the other partners. Except as provided in 

23 this chapter or in the partnership agreement, a general 

24 partner of a limited partnership has the liabilities of a 

25 partner in a partnership without limited partners to the 

26 partnership and to the other partners. 

27 Sec. 28. Section 487.405, Code 1997, is amended to read as 

28 follows: 

29 487.405 VOTING. 

30 The partnership agreement may grant to all or certain 

31 identified general partners the right to vote on a per capita 

32 or any other basis, separately or with all or any class of the 

33 limited partners, on any matter. 

34 Sec. 29. Section 487.502, Code 1997, is amended to read as 

35 follows: 
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1 487.502 LIABILITY FOR CONTRIBUTION. 

2 1. A promise by a limited partner to contribute to the 

3 limited partnership is not enforceable unless set out in a 

4 writing signed by the limited partner. 

5 2. Except as provided in the eert±f±eate-of-~±m±ted 

6 partnership agreement, a partner is obligated to the limited 

7 partnership to perform a any enforceable promise to contribute 

8 cash or property or to perform services even if the partner is 

9 unable to perform because of death, disability, or any other 

10 reason. If the a partner does not make the required 

11 contribution of property or services, the partner is obligated 

12 at the option of the limited partnership may-reqtt±re-the 

13 partner to contribute cash equal to that portion of the value, 

14 as stated in the eert±f±eate-of-t±m±ted-partner~h±p, 

15 partnership records required to be kept pursuant to section 

16 487.105, of the stated contribution that which has not been 

17 made. 

18 3. Unless otherwise provided in the partnership agreement, 

19 the obligation of a partner to make a contribution or return 

20 money or other property paid or distributed in violation of 

21 this chapter may be compromised only by consent of all 

22 partners. Notwithstanding the compromise, a creditor of a 

23 limited partnership who extends credit or otherwise acts in 

24 reliance on that obligation after the partner signs a writing 

25 which reflects the obligation and before the amendment or 

26 cancellation of such obligation to reflect the compromise may 

27 enforce the original obligation. 
28 Sec. 30. Section 487.503, Code 1997, is amended to read as 
29 follows: 

30 487.503 SHARING OF PROFITS AND LOSSES. 

31 The profits and losses of a limited partnership shall be 

32 allocated among the partners, and among classes of partn2rs, 

33 in the manner provided in writing in the partnership 

34 agreement. If the partnership agreement does not so provide 

35 in writing, profits and losses shall be allocated on the basis 
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1 of the value, as stated in the ee~ti£±eate-o£-i±m±tee 

2 partnership records required to be kept pursuant to section 

3 487.105, of the contributions made by each partner to the 

4 extent the contributions have been received by the partnership 

5 and have not been returned. 

6 Sec. 31. Section 487.504, Code 1997, is amended to read as 

7 follows: 

8 487.504 SHARING OF DISTRIBUTIONS. 

9 Distributions of cash or other assets of a limited 

10 partnership shall be allocated among the partners, and among 

11 classes of partners, in the manner provided in writing in the 

12 partnership agreement. If the partnership agreement does not 

13 so provide in writing, distributions shall be made on the 

14 basis of the value, as stated in the ee~t±£ieate-o£-iim±ted 

15 partnership records required to be kept pursuant to section 

16 487.105, of the contributions made by each partner to the 

17 extent the contributions have been received by the partnership 

18 and have not been returned. 

19 Sec. 32. Section 487.601, Code 1997, is amended to read as 
20 follows: 

21 487.601 INTERIM DISTRIBUTIONS. 

22 Except as provided in this article, a partner is entitled 

23 to receive distributions from a limited partnership before the 

24 partner's withdrawal from the limited partnership and before 

25 the dissolution and winding up of the partnership sub;eet-to 

26 the-£o±iowifi9-eoftdit±ons~ 

27 ±•--Po to the extent and at the times or upon the happening 

28 of the events specified in the partnership agreement. 

29 ~.--f£-a-d±st~±bution-±s-a-~etu~n-o£-~art-o£-the-partnerLs 

30 eontr±but±on-under-seetion-48~.698,-subseet±on-~7-to-the 

31 extent-and-at-the-times-o~-upon-the-happenin9-o£-the-events 

32 spee±£±ed-in-the-eert±£ieate-o£-i±mited-partnership. 

33 Sec. 33. Section 487.603, Code 1997, is amended to read as 
34 follows: 

35 487.603 WITHDRAWAL OF LIMITED PARTNER. 
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1 A limited partner may withdraw from a limited partnership 

2 only at the time or upon the happening of events specified in 

3 the-~e~t±£±~ate-o£-~±m±ted-pa~tne~~h±p-and-±n-a~eo~danee-w±th 

4 writing in the partnership agreement. !£-the-ee~t±£±eate-does 

5 not-~pee±£y-the-t±me-o~-the-e~ent~-tlpon-the-happen±n9-o£-wh±eh 

6 a-l±m±ted-pa~tner-may-w±thd~aw-o~-a-t±me-£o~-the-d±~~O~tlt±on 

7 and-w±nd±n9-tlp-o£-the-l±m±ted-pa~tne~sh±p,-a-~±m±ted-pa~tne~ 

8 may-w±thd~aw-tlpon-not-~e~~-than-s±~-months-pr±o~-wr±tten 

9 not±ee-d±reeted-o~-de~±~ered-to-the-pa~tne~sh±p-or-to-eaeh 

10 9eneral-partne~-at-the-pa~tne~L~-add~e~s-on-the-boo~~-o£-the 

11 l±m±ted-partner~h±p-at-±t~-o££±ee-±n-th±s-state~ 

12 Sec. 34. Section 487.605, Code 1997, is amended to read as 

13 follows: 

14 487.605 DISTRIBUTION IN KIND. 

15 Except as provided in the-ee~t±£±eate-o£-l±m±ted writing in 

16 the partnership agreement, a partner, regardless of the nature 

17 of the partner's contribution, has no right to demand and 

18 receive any distribution from a limited partnership in any 

19 form other than cash. Except as provided in writing in the 

20 partnership agreement, a partner shall not be compelled to 

21 accept a distribution of any asset in kind from a limited 

22 partnership to the extent that the percentage of the asset 

23 distributed to the partner exceeds a percentage of that asset 

24 which is equal to the percentage in which the partner shares 

25 in distributions from the limited partnership. 

26 Sec. 35. Section 487.607, Code 1997, is amended to read as 

27 follows: 

28 487.607 LIMITATIONS ON DISTRIBUTION. 

29 A partner shall not receive a distribution ±£7-a£te~ from a 

30 limited partnership to the extent that, after giving effect to 

31 the distribution, all liabilities of the limited partnershipL 

32 other than liabilities to partners on account of thPir 

33 partnership interestsL wiix exceed the fair value of the 

34 partnership assets. 

35 Sec. 36. Section 487.608, subsection 3, Code 1997, is 
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1 amended to read as follows: 

2 3. A partner receives a return of the partner's 

3 contribution only to the extent that a distribution to the 

4 partner reduces the partner's share of the fair value,-a~ 

5 ~peeif±ed-±n-the-ee~t±f±eate of the net assets of the limited 

6 partnership below the value, as set forth in the partnership 

7 records required to be kept pursuant to section 487.105, of 

8 the partner's contribution which has not been distributed to 

9 the partner. 

10 Sec. 37. Section 487.702, Code 1997, is amended to read as 

11 follows: 

12 c487.702 ASSIGNMENT OF PARTNERSHIP INTEREST. 

13 Except as provided in the partnership agreement, a 

14 partnership interest is assignable in whole or in part. An 

15 assignment of a partnership interest does not dissolve a 

16 limited partnership or entitle the assignee to become or to 

17 exercise any rights of a partner. An assignment entitles the 

18 assignee to receive, to the extent assigned, only the 

19 distribution to which the assignor would be entitled. Except 

20 as provided in the partnership agreement, a partner ceases to 

21 be a partner upon assignment of all the partner's partnership 

22 interest. 

23 Sec. 38. Section 487.704, Code 1997, is amended to read as 

24 follows: 

25 487.704 RIGHT OF ASSIGNEE TO BECOME LIMITED PARTNER. 

26 1. An assignee of a partnership interest, including an 

27 assignee of a general partner, may become a limited partner 

28 ttnde~-any-of-the-foliowin9-eond±t±on~ if and to the extent 

29 that either of the following applies: 

30 a. When-the-eert±f±eate-of-~±m±ted-partner~h±p-~o 

31 pro~±de~,-±f-the The assignor gives the assignee the-r±9ht-to 

32 beeome-a-~±m±ted-pa~tner-±n-the-manner-spee±f±ed-±n-the 

33 a9~eement. that right in accordance with authority described 
34 in 

35 b.--When the partnership agreement 80-~ro~±de8,-±f-~ersons 
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1 reqtlired-to-~onsent-to-the-essignee-be~oming-e-limited-partner 

2 ~onsent-in-the-manner-speeified-in-the-egreement. 

3 e~ b. All other partners other-than-the-ass±gnor-o£-the 

4 interest consent to-the-a~~ignee-beeoming-e-±imited-partner. 

5 2. An assignee who has become a limited partner has, to 

6 the extent assigned, the rights and powers, and is subject to 

7 the restrictions and liabilities, of a limited partner under 

8 the partnership agreement and this chapter. An assignee who 

9 becomes a limited partner also is liable for the obligations 

10 of the assignor to make and return contributions as provided 

11 in arti~±e articles 5 and 6 of this chapter. However, the 

12 assignee is not obligated for liabilities unknown to the 

13 assignee at the time the assignee became a limited partner and 

14 whieh-eotlld-not-be-a~eertained-from-the-eertifieate-o£-limited 

15 partnership. 

16 3. The fact that an assignee of a partnership interest has 

17 become a limited partner does not release the assignor from 

18 the assignor's liability to the limited partnership under 

19 sections 487.207 and 487.502. 

20 Sec. 39. Section 487.801, subsection 1, Code 1997, is 

21 amended to read as follows: 

22 1. A limited partnership is dissolved and its affairs 

23 shall be wound up when any of the following occur: 

24 a. When events specified in the certificate of limited 

25 partnership occur. 

26 b. When events specified in the partnership agreement 

27 occur. 

28 c. When all partners consent in writing to the 

29 dissolution. 

30 e~ d. When a general partner withdraws unless at the time 

31 there is at least one other general partner and the 

32 eertifieate provisions of limited the partnership permits 

33 agreement permit the business of the limited partnership to be 

34 carried on by the remaining general partner and the remaining 

35 partner does so. 
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1 d. e. When a decree of judicial dissolution is entered 

2 under section 487.802. 

3 Sec. 40. Section 487.902, subsections 3 and 7, Code 1997, 

4 are amended by striking the subsections. 

5 Sec. 41. Section 487.902, Code 1997, is amended by adding 

6 the following new subsections: 

7 NEW SUBSECTION. 6A. The name and business address of each 

8 general partner. 

9 NEW SUBSECTION. 6B. The address of the office at which is 

10 kept a list of the names and addresses of the limited partners 

11 and their capital contributions, together with an undertaking 

12 by the foreign limited partnership to keep those records until 

13 the foreign limited partnership's registration in this state 

14 is canceled or withdrawn. 

15 Sec. 42. Section 487.1002, Code 1997, is amended to read 

16 as follows: 

17 487.1002 PROPER PLAINTIFF. 

18 In a derivative action, the plaintiff shall must be a 

19 partner at the time of bringing the action and either shall 

20 must have been a partner at the time the-eatlse-o£-aetion-a~ose 

21 o~-shall of the transaction of which the partner complains or 

22 must have acquired the status of partner by operation of law 

23 or pursuant to the terms of the partnership agreement from a 

24 person who was a partner at the time the-eatlse-o£-aet±on-a~ose 

25 of the transaction of which the partner complains. 

26 Sec. 43. Section 487.1104, Code 1997, is amended to read 

27 as follows: 

28 487.1104 EFFECT ON EXISTING LIMITED PARTNERSHIPS. 

29 ~his-enapte~ Except as specifically provided in this 

30 section, this chapter applies to all limited partnerships in 

31 existence on July 1, 1997, and does not invalidate provisions 

32 in limited partnership agreements or certificates executed 

33 prior to July 1, ±98% 1997. Unless otherwise agreed to by the 

34 partners, the applicable provisions of existing law, in effect 

35 prior to July 1, 1997, governing events of withdrawal, 
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1 withdrawal of a limited partner, and assignment of a 

_ 2 partnership interest, govern limited partnerships formed 

·-:---a before July 1, 1997. 
~----4.:"'-· Sec. 44. NEW SECTION. 487 .1106 SAVINGS CLAUSE. 

/ 

J __ The repeal of any statutory provision effective July 1, 

~6 1997, does not impair or otherwise affect the organization or 

7 the continued existence of a limited partnership existing on 

8 July 1, 1997, nor does the repeal of any existing statutory 

9 provision effective July 1, 1997, impair any contract or any 

10 right accrued before July 1, 1997. 

11 Sec. 45. Sections 487.206 and 487.1105, Code 1997, are 

12 repealed. 

13 EXPLANATION 

14 This bill rewrites provisions of the uniform limited 

15 partnership law contained in Code chapter 487. Generally, the 

16 bill amends provisions allowing a limited partner to 

17 contribute services to the limited partnership in lieu of 

18 property or other valuable obligations, allowing limited 

19 partners to be granted voting rights in the partnership 

20 agreement, granting limited partners access to partnership 

21 records, authorizing a derivative action by limited partners 

22 against the partnership, and providing for the registration of 

23 foreign limited partnerships. 

24 The bill refocuses the chapter on the limited partnership 

25 agreement as the primary governing document, as opposed to the 

26 certificate of limited partnership, and provides that unless 

27 contained in a written limited partnership agreement, the 
28 

29 

30 

31 

32 

33 

34 

35 

partnership must keep at its office a writing containing 

amounts contributed by each partner, times or events 

triggering additional contributions, the right of a partner to 

receive a distribution of assets, and events triggering 
dissolution of the limited partnership. 

The bill creates new Code sections rewriting provisions 

relating to filing requirements, fees to be charged by the 

secretary of state ~elated to such filings, the effective time 
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1 and date of documents filed, procedur~s and duties of the 
2 secretary of state with respect to such filings, the 

3 evidentiary effect of a copy of a filed document, the creatio~ 
4 of a certificate of existence, penalties for aigning false ~. 
5 documents, and powers of the secretary of state. ~ -
6 The bill strikes items currently required to be contained 

7 in the certificate of liMited partnership and provides for the 

8 inclusion of those items in the partnership agreement or other 
9 writing. 

10 

11 

12 

13 
14 

15 
16 

17 
18 
19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 
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1 Section 1. Section 487.101, subsections 1 and 6, Code 

2 1997, are amended to read as follows: 

3 1. "Certificate of 1 imi ted partnership" means the 

4 certificate referred to in section 487.201, and the 

5 certificate as amended or restated. 

6 6. "Limited partner" means a person who has been admitted 

7 to a limited partnership as a limited partner in accordance 

8 with the partnership agreement ~ftd-ft~med-ift-ehe-ee~t±f±e~ee-o£ 

9 x±m±ted-pa~tfte~sh±p-as-a-ximited-pa~tfte~. 

10 Sec. 2. Section 487.101, Code 1997, is amended by adding 

11 the following new subsections: 

12 NEW SUBSECTION. 11. "Person" means as defined in section 

13 4.1. 

14 NEW SUBSECTION. 12. "State" means a state, territory, or 

15 possession of the United States, the District of Columbia, or 

16 the Commonwealth of Puerto Rico. 

17 Sec. 3. Section 487.102, subsection 3, Code 1997, is 

18 amended by striking the subsection. 

19 Sec. 4. Section 487.102, subsection 4, Code 1997, is 

20 amended to read as follows: 

21 4. Shall be distinguishable upon the records of the 

22 secretary of state from the name of a registered limited 

23 liability partnership, corporation, limited liability company, 

24 or limited partnership organized under the law of this state 

25 or licensed or registered as a foreign registered limited 

26 liability partnership, foreign corporation, foreign limited 

27 liability company, or foreign limited partnership in this 

28 state or a name the exclusive right to which is, at the time, 

29 reserved in the manner provided in this chapter, without the 

· 30 written consent of the registered limited liability 

31 partnership, corporation, limited liability company, or 

32 limited partnership, which consent shall be filed with the 

33 secretary of state, and provided the name is not identical. 

34 Sec. 5. Section 487.102, Code 1997, is amended by adding 

35 the following new subsection: 
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1 NEW SUBSECTION. 6. This chapter does not control the use 

2 of fictitious names. However, a limited partnership which 
"'"--·--------~-----.. ~. -

3 uses a fictitious name in this state shall deliver to the 

4 secretary of state for filing a copy of the resolution of the 

5 limited partnership certified by its general partners, 

6 adopting the fictitious name. 

7 Sec. 6. Section 487.103, subsection 2, Code 1997, is 

8 amended to read as follows: 

9 2. The reservation shall be made by filing with the 

10 secretary of state an application to reserve a specified name. 

ll If the secretary of state finds that the name is available for 

12 use by a domestic or foreign limited partnership, the 

13 secretary shall reserve the name for the exclusive use of the 

14 applicant for a period of ninety one hundred twenty days. The 

15 right to the exclusive use of a reserved name may be 

16 transferred to any other person by filing in the office of the 

17 secretary of state a notice of the transfer, executed by the 

18 applicant for whom the name was reserved and specifying the 

19 name and address of the transferee. 

20 Sec. 7. Section 487.104, subsection 3, Code 1997, is 

21 amended to read as follows: 

22 3. An agent for service of process may resign as agent 

23 upon filing and recording in accordance with section 481~~96 

24 487.108 a written notice of resignation, executed in 

25 duplicate, with the secretary of state. The secretary of 

26 state shall forthwith mail a copy of the resignation to the 

27 limited partnership at its principal place of business. The 

28 

29 

30 

31 

32 

appointment 

thirty days 

state. 

Sec. 8. 

follows: 

of the agent terminates upon the expiration of 

after receipt of the notice by the secretary of 

Section 487.105, Code 1997, is amended to read as 

33 487.105 RECORDS TO BE KEPT. 

34 A limited partnership shall keep at the office required 

35 under section 487.104, subsection 1, all of the following: 
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1 1. A current list of the full name and last known business 

2 address of each partner separately identifying the general 

3 partners and the limited partners, each list being in 

4 alphabetical order. 

5 2. A copy of the certificate of limited partnership and 

6 all amendment~-to-t~e-eert±f±e~te certificates of amendment to 

7 the certificate of limited partnership, together with ~ny 

8 executed copies of any powers of attorney pursuant to which ~ 

9 any certificate or-~mendment has been executed. 

10 3. Copies of the limited partnership's federal, state, and 

11 local income tax returns and reports, if any, for the three 

12 most recent years. 

13 4. Copies of any currently effective written partnership 

14 agreements ±n-ef£eet and of any financial statements of the 

15 limited partnership for the three most recent years. 

16 Any-~~rtner-m~y-±n~peet-~nd-eo~y-the-reeord~-reqtl±red-to-be 

17 kept-tlnder-~tlb~eet±on~-l-to-4-pro~±ded-th~t-t~e-p~rtner~~ 

18 re~tle~t-to-±n~peet-and-eopy-±~-re~~onable-and-done-at-t~e 

19 partner~~-e~pen~e7 

20 5. Unless contained in a written partnership agreement, a 

21 writing setting out all of the following: 

22 a. The amount of cash and a description and statement of 

23 the agreed value of the other property or services contributed 

24 by each partner and whirh each partner has agreed to 

25 contribute. 

26 b. The times at which or events on the happening of which 

27 any additional contributions agreed to be made by each partner 

28 are to be made. 

29 c. Any right of a partner to receive, or of a general 

30 partner to make, distributions to a partner which include a 

31 return of all or any part of the partner's contribution. 

32 d. Any events upon the happening of which the limited 

33 partnership is to be dissolved and its affairs wound up. 

34 Records kept under this section are subject to inspection 

35 and copying at the reasonable request and at the expense of 
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1 any partner during ordinary business hours. 

2 Sec. 9. NEW SECTION. 487.108 FILING REQUIREMENTS. 

3 1. A document shall satisfy the requirements of this 

4 section, and of any other section that adds to or varies these 

5 requirements, to be entitled to filing. 

6 2. The document shall be filed in the office of the 

7 secretary of state. 

8 3. The document shall contain the information required by 

9 this chapter. It may contain other information as well. 

10 4. The document shall be typewritten or printed. The 

11 typewritten or printed portion shall be black. Manually 

12 signed photocopies, or other reproduced copies, including 

13 facsimiles or other electronically or computer-generated 

14 copies of typewritten or printed documents, may be filed. 

15 5. The document shall be in the English language. A 

16 limited partnership name need not be in English if written in 

17 English letters or Arabic or Roman numerals. 

18 6. Except as provided in section 487.205, the document 

19 shall be executed by one of the following methods: 

20 a. If a domestic limited partnership, the documents shall 

21 be executed by all of its general partners. 

22 b. If a foreign limited partnership, the document shall be 

23 subscribed and sworn to by a general partner. 

24 c. If the general partner is in the hands of a receiver, 

25 trustee, or other court-appointed fiduciary, by that 

26 fiduciary. 

27 7. The person executing the document shall sign it and 

28 state beneath or opposite the person's signature, the person's 

29 name and the capacity in which the person signs. The 

30 secretary of state may accept for filing a document containing 

31 a copy of a signature, however made. 

32 8. If, pursuant to any provision of this chapter, the 

33 secretary of state has prescribed a mandatory form for the 

34 document, the document shall be in or on the prescribed form. 

35 9. The document shall be delivered to the office of the 
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1 secretary of state for filing and shall be accompanied by the 

2 correct filing fee. 

3 10. The secretary of state may adopt rules for the 

4 electronic filing of documents and the certification of 

5 electronically filed documents. 

6 Sec. 10. NEW SECTION. 487.109 FEES. 

7 1. The secretary of state shall collect the following fees 

8 when the documents described in this subsection are delivered 

9 to the secretary's office for filing: 

10 a. Certificate of limited partnership •.••••••....••.•• $100 

11 b. Application for registration of foreign limited partner-

12 ship and also issuance of a certificate of registration to 

13 transact business in this state •.••.•....••.••..••.•.••••. $100 -14 c. Amendment to certificate of limited partnership •.•. $100 

15 d. Amendment to application for registration of foreign 

16 limited partnership .•..••...•.•••••••.•....•..•.••.•..•... $100 

17 e. Cancellation of certificate of limited 

18 partnership ............................................... $ 20 

19 f. Cancellation of registration of foreign limited partner-

20 ship . ................. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 20 

21 

22 

.. 23 
24 

25 

g. A consent required to be filed under this chapter $ 20 

h. Application to reserve a limited partnership name $ 10 

i. A notice of transfer of reservation of name ..•..... $ 10 

j. Articles of correction ....•.•..•...•.•••.•...•.•... $ 5 

k. Application for certificate of existence or regis-

26 tration ................................................... $ 5 

27 1. Any other document required or permitted to be 

2 8 filed . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 5 

29 2. The secretary of state shall collect a fee of five 

30 dollars each time process is served on the secretary under 

31 this chapter. The party to a proceeding causing service of 

32 process is entitled to recover this fee as costs if the party 

33 prevails in the proceeding. 

34 3. The secretary of state shall collect the following fees 

35 for copying and certifying the copy of any filed document 
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1 relating to a domestic or foreign limited partnership: 

2 a. One dollar per page for copying. 

3 b. Five dollars for the certificate. ~ .. ~ 

4 Sec o llo NEW SECTION o 487 ollO EFFECTIVE TIME AND DATE O.F ·~~ 

5 DOCUMENTS. 

6 1. Except as provided in subsection 2 and section 487.112, 

7 subsection 3, a document accepted for filing is effective at 

8 the later of the following times: 

9 a. At the time of filing on the date it is filed, as 

10 evidenced by the secretary of state's date and time 

11 endorsement on the original document. 

12 b. At the time specified in the document as its effective 

13 time on the date it is filed. 

14 2. A document may specify a delayed effective time and 

15 date, and if it does so the document becomes effective at the 

16 time and date specified. If a delayed effective date but no 

17 time is specified, the document is effective at the close of 

18 business on that date. A delayed effective date for a 

19 document shall not be later than the ninetieth day after the 

20 date it is filed. 

21 Sec. l2o NEW SECTION. 487.111 CORRECTING FILED 

22 DOCUMENTS. 

23 1. A domestic or foreign limited partnership may correct a 

24 document filed by the secretary of state if the document 

25 satisfies one or both of the following requirements: 

26 a. Contains an incorrect statement. 

27 b. Was defectively executed, attested, sealed, verified, 

28 or acknowledged. 

29 2. A document is corrected by preparing articles of 

30 correction that satisfy all of the following requirements: 

31 a. Describe the document, including its filing datei or 

32 attach a copy of it to the articles. 

33 b. Specify the incorrect statement and the reason it is 

34 incorrect or the manner in which the execution was defective. 

35 c. Correct the incorrect statement or defective execution. 
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1 3. Articles of correction are effective on the effective 

2 date of the document they correct except as to persons relying 

3 on the uncorrected document and adversely affected by the 

~ correction. As to those persons, articles of correction are 

- 5 effective when filed. 

6 Sec. 13. NEW SECTION. 487.112 FILING DUTY OF SECRETARY 

7 OF STATE. 

8 1. If a document delivered to the office of the secretary 

9 of state for filing satisfies the requirements of section 

~10 487.108, the secretary of state shall file it. 

ll 2. The secretary of state files a document by stamping or 

12 otherwise endorsing "filed", together with the secretary's 

13 name and official title and the date and time of receipt, on 

14 both the document and the receipt for the filing fee. After 

15 filing a document, and except as provided in section 487.104A, 

16 subsection 3, and section 487.909, the secretary of state 

17 shall deliver the document, with the filing fee receipt, or 

18 acknowledgment of receipt if no fee is required, attached to 

19 the domestic or foreign limited partnership or its 

20 representative. 

21 3. If the secretary of state refuses to file a document, 

22 the secretary of state shall return it to the domestic or 

23 foreign limited partnership or its representative within ten 

24 days after the document was received by the secretary of 

25 state, together with a brief, written explanation of the 

26 reason for the refusal. 

27 4. The secretary of state's duty to file documents under 

28 this section is ministerial. Filing or refusing to file a 

29 document does not do any of the following: 

30 a. Affect the validity or invalidity of the document in 

31 whole or part. 

32 b. Relate to the correctness or incorrectness of 

33 information contained in the document. 

34 c. Create a presumption that the document is valid or 

35 invalid or that information contained in the document is 
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1 correct or incorrect. 

2 Sec. 14. NEW SECTION. 487.113 APPEAL FROM SECRETARY OF 

3 STATE'S REFUSAL TO FILE DOCUMENT. 

4 1. If the secretary of state refuses to file a document 

5 delivered to the secretary's office for filing, the domestic 

6 or foreign limited partnership may appeal the refusal, within 

7 thirty days after the return of the document, to the district 

8 court for the county in which the limited partnership's 

9 principal office or, if none in this state, its registered 

10 office is or will be located. The appeal is commenced by 

11 petitioning the court to compel filing the document and by 

12 attaching to the petition the document and the secretary of 

13 state's explanation of the refusal to file. 

14 2. The court may summarily order the secretary of state to 

15 file the document or take other action the court considers 

16 appropriate. 

17 3. The court's final decision may be appealed as in other 

18 civil proceedings. 

19 Sec. 15. NEW SECTION. 487.114 EVIDENTIARY EFFECT OF COPY 

20 OF FILED DOCUMENT. 

21 A certificate attached to a copy of a document filed by the 

22 secretary of state, bearing the secretary of state's 

23 signature, which may be in facsimile, and the seal of the 

24 secretary of state, is conclusive evidence that the original 

25 document is on file with the secretary of state. 

26 Sec. 16. NEW SECTION. 487.115 CERTIFICATE OF EXISTENCE. 

27 1. Anyone may apply to the secretary of state to furnish a 

28 certificate of existence for a domestic limited partnership or 

29 a certificate of registration for a foreign limited 

30 partnership. 

31 2. A certificate of existence or a certificate of 

32 registration shall set forth all of the following: 

33 a. The domestic limited partnership's name or the foreign 

34 limited partnership's name used in this state. 

35 b. That one of the following apply: 

-8-
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l (l) If it is a domestic limited partnership, that it is 

2 duly organized under the law of this state, the date of its 

3 organization, and the period of its duration. 

4 (2) If it is a foreign limited partnership, that it is 

5 authorized to transact business in this state. 

6 c. That all fees required by this chapter have been paid. 

7 d. That a certificate of cancellation has not been filed. 

8 e. Other facts of record in the office of the secretary of 

9 state that may be requested by the applicant. 

10 3. Subject to any qualification stated in the certificate, 

11 a certificate of existence or certificate of registration 

12 issued by the secretary of state may be relied upon as 

13 conclusive evidence that the domestic or foreign limited 

14 partnership is in existence or is registered to transact 

15 business in this state. 

16 Sec. 17. NEW SECTION. 487.116 PENALTY FOR SIGNING FALSE 

17 DOCUMENT. 

18 1. A person commits an offense if that person signs a 

19 document the person knows is false in any material respect 

20 with intent that the document be delivered to the secretary of 

21 state for filing. 

22 2. An offense under this section is a serious misdemeanor 

23 punishable by a fine of not to exceed one thousand dollars. 

24 Sec. 18. NEW SECTION. 487.117 SECRETARY OF STATE--

25 POWERS. 

26 The secretary of state has the power reasonably necessary 

27 to perform the duties required of the secretary of state by 

28 this chapter. 

29 Sec. 19. Section 487.201, subsection 1, Code 1997, is 

30 amended to read as follows: 

31 1. In order to form a limited partnershipL ewo-o~-mo~~ 

32 p~~~Oft~-~hall-exeetlee a certificate of limited partnership7 

33 Phe-ee~ei£ieaee-~hall-be must be executed and filed in the 

34 office of the secretary of state and-~et-£o~th-all-o£-the 

35 £ollowift9. The certificate shall set forth all of the 
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1 following: 

2 a. The name of the limited partnership. 

3 b~--Phe-9efte~a~-eha~ae~e~-o£-±~~-btl~±fte~~~ 

4 e~ b. The address of the office and the name and address 

5 of the agent for service of process required to be maintained 

6 by section 487.104, subsection 1,-and-~he-acld~e~~-o£-±t~ 

7 p~±fte±pa~-piaee-o£-btl~±ne~~. 

8 d~ c. The name and the business address of each general 

9 partner,-~pee±£y±ng-~epa~a~e~y-~he-9efte~a~-pa~~ne~~-and 

10 ±±m±~ed-partner~. 

ll e~--Phe-amotln~-o£-ea~h-aftd-a-de~er±pt±on-and-~~atemen~-o£ 

12 ~he-a9reed-~a~tle-o£-~he-o~he~-proper~y-or-~e~~±ee~-eontr±btlted 

13 by-eaeh-par~ne~-aftd-wh±eh-eaeh-par~ne~-ha~-agr.eed-to 

14 eofttr±btlte-±n-~he-£tlttlre~ 

15 £~--Phe-~±me~-a~-wh±eh-o~-e~ent~-on-~he-happen±ng-o£-wh±eh 

16 any-add±~±ona~-eofttr±btlt±on~-agreed-to-be-made-by-eaeh-partne~ 

17 are-~o-be-made~ 

18 9~--A-power-o£-a-~±m±ted-partner-to-grant-the-~±gh~-~o 

19 beeome-a-±±m±~ed-par~fte~-~o-an-a~~±9nee-o£-any-part-o£-~he 

20 pa~tnerL~-partne~~h±p-±nte~e~t 7-aftd-~he-te~m~-and-eond±~±on~ 

21 o£-~he-power~ 

22 h~--f£-agreed-tlpOfty-the-t±me-at-wh±eh-o~-the-e~ent~-on-~he 

23 happen±ft9-o£-wh±eh-a-partner-may-w±~hdraw-£rom-the-±±m±ted 

24 pa~tfter~h±p-aftd-~he-amotln~-o£,-o~-~he-methed--ef-determin±ng 

25 ~he-ametlnt-o£,-~he-d±~~r±btlt±on-~o-wh±eh-the-pa~tne~-may-be 

26 en~±~1ed-~e~peet±ftg-the-partne~~h±p-±ft~ere~t 7-and-the-~e~m~ 

27 and-eond±t±on~-e£-the-term±ftat±on-and-d±~tribtlt±en~ 

28 ±~--A-~±9ht-o£-a-partne~-to-~eee±~e-d±~t~±btlt±en~-o£ 

29 p~ope~~y,-±ne~tldift9-ea~h-£rem-the-~±m±ted-partner~hip~ 

30 ;~--A-~±9h~-o£-a-pa~~ne~-to-~eee±~e,-or-o£-a-9enera± 

31 pa~tner-to-makey-di~t~±btlt±oft~-to-a-pa~~ne~-wh±eh-±ne~tlde-a 

32 ~ettlrn-o£-a~~-or-afty-pa~t-o£-the-par~nerL~-eentr±btlt±on~ 

33 k~--A-~±me-at-wh±eh7-o~-an-e~ent-tlpon-the-happen±ng-e£ 

34 wh±eh7 

35 d. The latest date upon which the limited partnership is 
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1 to b~-d±~~ol~~d-and-±~~-affai~~-wotlnd-tl~ dissolve. 

2 l.--A-~i9h~-of-~he-~ema±nin9-9en~~al-~a~~ne~~-~o-eon~±ntle 

3 ~he-btl~ine~~-on-~he-ha~~en±n9-of-an-e~en~-or-wi~hd~awal-or-a 

4 9en~~ai-~a~~ne~• 

5 m. e. ethe~ Any other matters the general partners 

6 determine to include in the certificate. 

7 Sec. 20. Section 487.202, Code 1997, is amended to read as 

8 follows: 

9 487.202 AMENDMENT TO CERTIFICATE. 

10 l. A certificate of limited partnership is amended by 

11 filing a certificate of amendment to the certificate of 

12 limited partnership in the office of the secretary of state. 

13 The certificate of amendment shall set forth all of the 

14 following: 

15 a. The name of the limited partnership. 

16 b. The date of filing the certificate of limited 

17 partnership. 

18 c. The amendment to the certificate of-i±m±~ed 

19 ~a~~ne~~h±~. 

20 2. Exee~~-a~-~~o~ided-±n-~tlb~ee~ion-5,-w±~h±n Within 

21 thirty days after the happening of any of the following 

22 events, an amendment to a certificate of limited partnership 

23 reflecting the occurrence of the event shall be filed: 

24 a.--A-ehan9e-±n-the-amotln~-o~-eha~aete~-of-the-eon~~±btl~ion 

25 or-a-pa~~ne~~-o~-in-a-pa~~ne~L~-ob±t98~tOn-to-make-a 

26 eon~~±btl~±on• 

27 b. a. The admission of a new general partner. 

28 b. The withdrawal of a general partner. 

29 c. The continuation of the business under section 487.801 

30 after an event of withdrawal of a general partner. 

31 3. A general partner who becomes aware that a any 

32 statement in a certificate of limited partnership was false 

33 when made or that any arrangements or other facts described 

34 have changed, making the certificate inaccurate in any 

35 respect, shall promptly amend the certificate. An-amendment 
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1 to-~how-the-adm±~~±en-ef-er-a-ehan~e-ef-addre~~-ef-a-i±m±ted 

2 partner-~ha±±-be-f±±ed-w±th±n-twe±ve-month~-ef-the-adm±~e±en 

3 or-ehan~e-ef-addre~~· 

4 4. A certificate of limited partnership may be amended at 

5 any time for any other proper purpose the general partners 

6 determine. 

7 5•--An-amendment-i~-net-re~tl±red-te-ref±eet-d±~tr±btlt±on~ 

8 made-ptlr~tlant-te-r±~ht~-de~er±bed-±n-~eet±en-48~.~0±, 

9 ~tlb~eet±en-±,-para~raph-uju• 

10 6• 5. A ±±m±ted-partner person is not liable because an 

11 amendment to a certificate of limited partnership has not been 

12 filed to reflect the occurrence of an any event referred to in 

13 subsection 2 if the amendment is filed within the thirty-day 

14 period specified in subsection 2. 

15 6. A restated certificate of limited partnership rna~ 

16 executed and filed in the same manner as a certificate of 

17 amendment. The restated certificate must contain the 

18 information required in section 487.201 and may set forth any 

19 other provision consistent with law. 

20 Sec. 21. Section 487.204, subsection l, Code 1997, is 

21 amended to read as follows: 

22 l. Each certificate required by this chapter to be filed 

23 in the office of the secretary of state shall be executed in 

24 the following manner: 

25 a. An-or±~±na± ~ certificate of limited partnership shall 

26 be signed by all general partners named-±n-the-eert±f±eate. 

27 b. A certificate of amendment shall be signed by at least 

28 one general partner and by each other general partner 

29 designated in the certificate as a new general partner or 

30 who~e-eontr±btlt±en-±~-de~er±bed-a~-hav±n~-been-±nerea~ed. 

31 c. A certificate of cancellation shall be signed by all 

32 general partners. 

33 Sec. 22. Section 487.205, Code 1997, is amended to read as 

34 follows: 

35 487.205 AMENDMENT OR CANCELLATION BY JUDICIAL ACT. 
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1 If a person required by section 487.204 to execute a any 

2 certificate o£-ameMdment-or-eaneettat±on fails or refuses to 

3 do so, any other partner,-or-any-a~~±9nee-o£-a-partner~h±p 

4 ±ntere~t, person who is adversely affected by the failure or 

5 refusal may petition the Iowa district court for the county in 

6 which the office described in section 487.104 is located to 

7 direct the amendmeftt-or-eaneettat±on execution of the 

8 certificate. If the court finds that the-amendment-or 

9 eafteettat±on-±~-proper-and-that-a it is proper for the 

10 certificate to be executed and that any person so designated 

11 has failed or refused to execute the certificate, the court 

12 shall order the secretary of state to reeord accept for filing 

13 an appropriate certificate o£-amendment-or-eaneettat±on. 

14 Sec. 23. Section 487.208, Code 1997, is amended to read as 

15 follows: 

16 487.208 SCOPE OF NOTICE. 

17 The fact that a certificate of limited partnership is on 

18 file in the office of the secretary of state is notice that 

19 the partnership eta±m~-to-be is a limited partnership and the 

20 persons designated in such certificate as general partners are 

21 general partners, but it is not notice of any other fact. 

22 Sec. 24. Section 487.301, Code 1997, is amended to read as 

23 follows: 

24 487.301 ADMISSION OF NEW LIMITED PARTNERS. 

25 1. A person becomes a limited partner at either of the 

26 following times: 

27 a. At the time the limited partnership is ~ormed. 

28 b. At any later time specified in the records of the 

29 limited partnership for becoming a limited partner. 

30 2. After the filing of a limited partnership's original 

31 certificate of limited partnership, a person may be admitted 

32 as a new limited partner under the following conditions: 

33 a. In the case of a person acquiring a partnership 

34 interest directly from the limited partnership, upon 

35 compliance with the partnership agreement or, if the 
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1 partnership agreement does not so provide, upon the written 

2 consent of all partners. 

3 b. In the case of an assignee of a partnership interest of 

4 a partner who has the power, as provided in section 487.704 to 

5 grant the assignee the right to become a limited partner, upon 

6 the exercise of that power and compliance with any conditions 

7 limiting the grant or exercise of the power. 

8 ~7--BMder-beth-paragraph~-uau-and-Ubll-e£-~tlb~eet±en-l,-the 

9 per~en-aeqtl±r±ng-the-partner~h±p-±ntere~t-beeeme~-a-l±m±ted 

10 partner-at-the-t±me-spee±£±ed-±n-the-eert±£±eate-o£-l±m±ted 

11 partner~h±p-or 7-i£-a-t±me-±s-not-~pee±£±ed,-tlpon-amendment-o£ · 

12 the-eert±£±eate-e£-l±m±ted-partner~h±p-te-~hew-the-partner~hip 

13 ±nterest7 

14 Sec. 25. Section 487.303, Code 1997, is amended to read as 

15 follows: 

16 487.303 LIABILITY TO THIRD PARTIES. 

17 1. Except as provided in subsection 4, a limited partner 

18 is not liable for the obligations of a limited partnership 

19 unless the limited partner is also a general partner or, in 

20 addition to the exercise of the limited partner's rights and 

21 powers as a limited partner, the limited partner take~-part 

22 participates in the control of the business. However, if the 

23 limited partner~~-part±e±pat±en partner participates in the 

24 control of the business ±~-net-~tlb~tant±al±y-the-~ame-a~-the 

25 exere±se-e£-the-pewer~-e£-a-genera±-partner, the limited 

26 partner is liable only to persons who transact business with 

27 the limited partnership w±th-aettlal-knowledge-e£-the-±±m±ted 

28 partner~~-part±e±pat±en-±n-eentre± reasonably believing, based 

29 upon the limited partner's conduct, that the limited partner 

30 is a general partner. 

31 2. A limited partner does not participate in the control 

32 of the business within the meaning of subsection 1 solely by 

3~ doing one or more of the following: 

34 a. Being a contractor for or an agent or employee of the 

35 limited partnership. 
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1 b. Being a contractor for or an agent, employee, manager, 

2 member, director, officer, or shareholder of or a limited 

3 partner of a general partner, or a partner in a limited 

4 liability partnership that is a general partner. 

5 c. Consulting with and advising a general partner with 

6 respect to the business of the limited partnership. 

7 d. Acting as surety for the limited partnership or 

8 guaranteeing or assuming one or more specific obligations of 

9 the limited partnership. 

10 e. App~ov±n9-o~-d±~app~ovin9-an-amendment-to-the 

11 ~e~tne~~h±p-a9~eement. Taking any action required or 

12 permitted by law to bring or pursue a derivative action in the 

13 right of the limited partnership. 

14 f. Vot±n9-on Requesting or attending a meeting of 

15 partners. 

16 g. Proposing, approving, or disapproving, by voting or 

17 otherwise, one or more of the following matters: 

18 (1) The dissolution and winding up of the limited 

19 partnership. 

20 (2) The sale, exchange, lease, mortgage, pledge, or other 

21 transfer of all or substantially all the assets of the limited 

22 partnership other-than-±n-the-o~d±nary-eotl~~e-of-±t~-btl~±ne~~. 

23 (3) The incurrence of indebtedness by the limited 

24 partnership other than in the ordinary course of its business. 

25 (4) A change in the nature of the business. 

26 (5) The admission or removal of a general partner. 

27 (6) The admission or removal of a limited partner. 

28 (7) A transaction involving an actual or potential 

29 conflict of interest between a general partner and the limited 

30 partnership or the limited partners. 

31 (8) An amendment to the partnership agreement or 

32 certificate of limited partnership. 

33 (9) Matters related to the business of the limited 

34 partnership not otherwise enumerated in this subsection, which 

35 the partnership agreement states in writing may be subject to 
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1 the approval or disapproval of limited partners. 

2 h. Winding up the limited partnership pursuant to section 

3 487.803. 

4 i. Exercising any right or power permitted to limited 

5 ~rtners under this chapter and not specifically enumerated in 

6 this subsection. 

7 3. The enumeration in subsection 2 does not mean that the 

8 possession or exercise of any other powers by a limited 

9 partner constitutes participation by the limited partner in 

10 the business of the limited partnership. 

11 4. A limited partner who knowingly permits the limited 

12 partner's name to be used in the name of the limited 

13 partnership, except under circumstances permitted by section 

14 487.102, subsection 2, paragraph-uau, is liable to creditors 

15 who extend credit to the limited partnership without actual 

16 knowledge that the limited partner is not a general partner. 

17 Sec. 26. Section 487.304, Code 1997, is amended to read as 

18 follows: 

19 487.304 PERSON ERRONEOUSLY BELIEVING SELF TO BE A LIMITED 

20 PARTNER. 

21 1. Except as provided in subsection 2, a person who makes 

22 a contribution to a business enterprise and erroneously but in 

23 good faith believes that the person has become a limited 

24 partner in the enterprise is not a general partner in the 

25 enterprise and is not bound by its obligations by reason of 

26 making the contribution, receiving distributions from the 

27 enterprise, or exercising any rights,of a limited partner, if, 

28 on ascertaining the mistake, the person does either of the 

29 following: 

30 a. Causes an appropriate certificate of limited 

31 partnership or a certificate of amendment to be executed and 

32 filed7-or. 

33 b. Withdraws from future equity participation in the 

34 enterprise by executing and filing in the office of the 

35 secretary of state a certificate declaring withdrawal under 
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1 this section. 

2 2. A person who makes a contribution of the kind described 

3 in subsection 1 is liable as a general partner to a third 

4 party who,-bexie~in9-the-person-to-be-a-9enera!-partner, 

5 transacts business with the enterprise before-an-appropriate 

6 eertifieate-is-fi!eo-and before either of the following: 

7 a. The person withdraws and an appropriate certificate is 

8 filed to show the withdrawal. 

9 b. An appropriate certificate is filed to show the 

10 person~s-stattls-as-a-limited-partner-and7-in-the-ease-of-an 

ll amendment,-after-e~piration-of-the-perioo-for-filin9-the 

12 amendment-relatin9-to-the-person-as-a-iim±ted-partner-tlnder 

13 ~eetion-487~z9z that the person is not a general partner. 

14 However, in either case referred to in paragraph "a" or 

15 "b", the person is liable as a general partner only if the 

16 third party actually believed in good faith that the person 

17 was a general partner at the time of the transaction. 

18 Sec. 27. Section 487.401, Code 1997, is amended to read as 

19 follows: 

20 487.401 ADMISSION OF ADDITIONAL GENERAL PARTNERS. 

21 After the filing of a limited partnership's original 

22 certificate of limited partnership, additional general 

23 partners ~hall-be-aomitted-only-with-the-speeifie-written 

24 eonsent-of-eaeh-partner.--Howe~er,-if-the-eertifieate-of 

25 limited-partnership-or may be admitted as provided in writing 

26 in the partnership agreement names-a-person-to-be-admitted-a~ 

27 a-9eneral-partner-tlpon-the-oeetlrrenee-of-a-speeifieo 

28 eiretlm~tanee-or-at-a-~peeified-time,-the-eonsent-reqtl±reo-is 

29 deemed-to-ha~e-been-9i~en or, if the partnership agreement 

30 does not provide in writing for the admission of additional 

31 general partners, with the written consent of all partners. 

32 Sec. 28. Section 487.402, Code 1997, is amended to read as 

33 follows: 

34 487.402 EVENTS OF WITHDRAWAL. 

35 Except as otherwise-a9reed-in-writin9-by approved by the 
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1 specific written consent of all partners at the time of-the 

2 e~ent, a person ceases to be a general partner of a limited 

3 partnership upon the happening of any of the following events: 

4 1. The general partner withdraws from the limited 

5 partnership as provided in section 487.602. 

6 2. The general partner ceases to be a member of the 

7 limited partnership as provided in section 487.702. 

8 i7 3. The general partner is removed as a general partner 

9 in accordance with the partnership agreement. 

10 3. 4. Unless otherwise provided in the-eert±f±eate-of 

11 i±m±ted writing in the partnership agreement, the general 

12 partner does any of the following: 

13 a. Makes an assignment for the benefit of creditors. 

14 b. Files a voluntary petition in bankruptcy. 

15 c. Is adjudicated a bankrupt or insolvent. 

16 d. Files a petition or answer seeking for the general 

17 partner reorganization, arrangement, composition, 

18 readjustment, liquidation, dissolution, or similar relief 

19 under any statute, law, or regulation. 

20 e. Files an answer or other pleading admitting or failing 

21 to contest material allegations of a petition filed against 

22 the general partner in a proceeding of a nature specified in 

23 paragraph "d". 

24 f. Seeks, consents to, or acquiesces in the appointment of 

25 a trustee, receiver, or liquidator of the general partner or 

26 of all or a substantial part of the general partner's 

27 properties. 

28 4• 5. Unless otherwise provided in the-eert±f±eate-of 

29 i±m±ted writing in the partnership agreement, upon the 

30 expiration of the following time periods: 

31 a. One hundred twenty days after the commencement of a 

32 proceeding against the general partner seeking reorganization, 

33 arrangement, composition, readjustment, liquidation, 

34 dissolution, or similar relief, under any statute, law, or 

35 regulation, if the proceeding has not been dismissed within 
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1 that time. 

2 b. Ninety days after the appointment without the general 

3 partner's consent or acquiescence of a trustee, receiver, or 

4 liquidator of the general partner or of all or a substantial 

5 part of the general partner's properties, if the appointment 

6 is not vacated or stayed within that time. 

7 c. If an appointment of the nature specified in paragraph 

8 "b" is stayed and if the appointment is not then vacated, 

9 ninety days after the expiration of the stay. 

10 s. 6. If the general partner is a natural person when 

11 either of the following occur: 

12 a. The general partner dies. 

13 b. The district court finds the general partner incapable 

14 of managing the general partner's person or property. 

15 6. 7. If the general partner is acting as a general 

16 partner by virtue of being a trustee of a trust, when the 

17 trust terminates. Substitution of a new trustee is not 

18 termination of the trust. 

19 7• 8. If the general partner is a separate partnership, 

20 the dissolution and commencement of winding up of the separate 

21 partnership. 

22 e. 9. If the general partner is a corporation, the filing 

23 of a certificate of dissolution, or its equivalent, for the 

24 corporation or revocation of the corporation's charter. 

25 10. If the general partner is a limited liability company, 

26 the filing of a certificate of dissolution, or its equivalent, 

27 for the limited liability company or revocation of the limited 

28 liability company's charter. 

29 9. 11. In the case of an estate, the distribution by the 

30 fiduciary of the estate's entire interest in the partnership. 

31 Sec. 29. Section 487.403, Code 1997, is amended to read as 

32 follows: 

33 487.403 GENERAL POWERS AND LIABILITIES. 

34 1. Except as provided in this chapter or in the 

35 partnership agreement, a general partner of a limited 
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1 partnership has the rights and powers and is subject to the 

2 restrictions and-~±ab±~±t±e~ of a ~ene~a~ partner in a 

3 partnership without limited partners. 

4 2. Except as provided in this chapter, a general partner 

5 of a limited partnership has the liabilities of a partner in a 

6 partnership without limited partners to persons other than the 

7 partnership and the other partners. Except as provided in 

8 this chapter or in the partnership agreement, a general 

9 ~rtner of a limited partnership has the liabilities of a 

10 partner in a partnership without limited partners to the 

11 partners~ip and to the other partners. 

12 Sec. 30. Section 487.405, Code 1997, is amended to read as 

13 follows: 

14 487.405 VOTING. 

15 The partnership agreement may grant to all or certain 

16 identified general partners the right to vote on a per capita 

17 or any other basis, separately or with all or any class of the 

18 limited partners, on any matter. 

19 Sec. 31. Section 487.502, Code 1997, is amended to read as 

20 follows: 

21 487.502 LIABILITY FOR CONTRIBUTION. 

22 l. A promise by a limited partner to contribute to the 

23 limited partnership is not enforceable unless set out in a 

24 writing signed by the limited partner. 

25 2. Except as provided in the ee~t±f±eate-of-~±m±ted 

26 partnership agreement, a partner is obligated to the limited 

27 partnership to perform a any enforceable promise to contribute 

28 cash or property or to perform services even if the partner is 

29 unable to perform because of death, disability, or any other 

30 reason. If the a partner does not make the required 

31 contribution of property or services, the partner is obligated 

32 at the option of the limited partnership may-~eqtl±re-the 

33 pa~tne~ to contribute cash equal to that portion of the value, 

34 as stated in the ee~t±f±eate-of-~±m±ted-pa~tner~h±p7 

35 partnership records required to be kept pursuant to section 
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1 487.105, of the stated contribution ehae which has not been 

2 made. 

3 3. Unless otherwise provided in the partnership agreement, 

4 the obligation of a partner to make a contribution or return 
5 money or other property paid or distributed in violation of 

6 this chapter may be. compromised on~.~ consent of all 
7 partners. Notwithstanding the compromise, a creditor of a 

8 limited partnership who extends credit or otherwise acts in 

9 reliance on that obligation after the partner signs a writing 

10 which reflects the obligation and before the amendment or 

11 cancellation of such 

12 enforce the original 

13 Sec. 32. Section 

14 follows: 

obligation to 

obligation. 

487.503, Code 

reflect the compromise may 

1997, is amended to read as 

15 487.503 SHARING OF PROFITS AND LOSSES. 

16 The profits and losses of a limited partnership shall be 

17 allocated among the partners, and among classes of partners, 

18 in the manner provided in writing in the partnership 

19 agreement. If the partnership agreement does not so provide 

20 in writing, profits and losses shall be allocated on the basis 

21 of the value, as stated in the ee~e±f±eaee-of-i±m±eed 

22 partnership records required to be kept pursuant to section 

23 487.105, of the contributions made by each partner to the 

24 extent the contributions have been received by the partnership 

25 and have not been returned. 

26 Sec. 33. Section 487.504, Code 1997, is amended to read as 

27 follows: 
28 487.504 SHARING OF DISTRIBUTIONS. 

29 Distributions of cash or other assets of a limited 

30 partnership shall be allocated among the partners, and among 

31 classes of partners, in the manner provided in writing in the 

32 partnership agreement. If the partnership agreement does not 

33 so provide in writing, distributions shall be made on the 

34 basis of the value, as stated in the ee~e±f±eaee-of-i±m±eeo 

35 partnership records required to be kept pursuant to section 
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1 487.105, of the contributions made by each partner to the 

2 extent the contributions have been received by the partnership 

3 and have not been returned. 

4 Sec. 34. Section 487.601, Code 1997, is amended to read as. 

5 follows: 

6 487.601 INTERIM DISTRIBUTIONS. 

7 Except as provided in this article, a partner is entitled 

8 to receive distributions from a limited partnership before the 

9 partner's withdrawal from the limited partnership and before 

10 the dissolution and winding up of the partnership ~ttbjeet-to 

11 t"e-fol±ow±ng-eond±t±on~~ 

12 ±.--~o to the extent and at the times or upon the happening 

13 of the events specified in the partnership agreement. 

14 ~.--Tf-a-d±~tr±bttt±on-±~-a-retttrn-of-part-of-the-partner~~ 

15 eontr±bttt±on-ttnder-~eet±on-487.698,-~ttb~eet±on-~,-to-the 

16 e~tent-and-at-the-t±me~-or-ttpon-the-happen±ng-of-the-event~ 

17 ~pee±f±eo-±n-the-eert±fieate-of-±±m±ted-partner~h±p• 

18 Sec. 35. Section 487.603, Code 1997, is amended to read as 

19 follows: 

20 487.603 WITHDRAWAL OF LIMITED PARTNER. 

21 A limited partner may withdraw from a limited partnership 

22 only at the time or upon the happening of events specified in 

23 the-eert±f±eate-of-±±m±ted-partner~hip-and-±n-aeeordanee-w±th 

24 writing in the partnership agreement. Tf-the-eertif±eate-doe~ 

25 not-~pee±fy-the-t±me-or-the-event~-ttpon-the-happen±ng-of-whieh 

26 a-±±miteo-partner-may-w±thdraw-or-a-t±me~for-the-di~~o±ttt±on 

27 and-winding-ttp-of-the-±±m±ted-partner~h±p7-a-±±m±ted-pa~tner 

28 may-withdraw-ttpon-not-±e~~-than-~±~-month~-pr±or-wr±tten 

29 not±ee-d±reeted-or-de±±vered-to-the-partner~h±p-or-to-eaeh 

30 genera±-partner-at-the-partner~~-addre~~-on-the-book~-of-the 

31 ±im±ted-partner~h±p-at-±t~-off±ee-in-th±~-~tate. 

32 Sec. 36. Section 487.605, Code 1997, is amended to read as 

33 follows: 

34 487.605 DISTRIBUTION IN KIND. 

35 Except as provided in the-eert±fieate-of-±±m±ted writing in 
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1 the partnership agreement, a partner, regardless of the nature 

2 of the partner's contribution, has no right to demand and 

3 receive any distribution from a limited partnership in any 

4 form other than cash. Except as provided in writing in the 

5 partnership agreement, a partner shall not be compelled to 

6 accept a distribution of any asset in kind from a limited 

7 partnership to the extent that the percentage of the asset 

8 distributed to the partner exceeds a percentage of that asset 

9 which is equal to the percentage in which the partner shares 

10 in distributions from the limited partnership. 

11 Sec. 37. Section 487.607, Code 1997, is amended to read as 

12 follows: 

13 487.607 LIMITATIONS ON DISTRIBUTION. 

14 A partner shall not receive a distribution if,-afte~ from a 

15 limited partnership to the extent that, after giving effect to 

16 the distribution, all liabilities of the limited partnership~ 

17 other than liabilities to partners on account of their 

18 partnership interests~ w±~~ exceed the fair value of the 

19 partnership assets. 

20 Sec. 38. Section 487.608, subsection 3, Code 1997, is 

21 amended to read as follows: 

22 3. A partner receives a return of the partner's 

23 contribution o~~y to the extent that a distribution to the 

24 partner reduces the part~er's share of the fair value,-a~ 

25 ~pee±f±ed-±~-t~e-ee~t±fieate of the net assets of the limited 

26 partnership below the value, as set forth in the partnership 

27 records required to be kept pursuant to section 487.105, of 

28 the partner's contribution which has not been distributed to 

29 the partner. 

30 Sec. 39. Section 487.702, Code 1997, is amended to read as 

31 follows: 

32 487.702 ASSIGNMENT OF PARTNERSHIP INTEREST. 

33 Except as provided in the partnership agreement, a 

34 partnership interest is assignable in whole or in part. An 

35 assignment of a partnership interest does not dissolve a 
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1 limited partnership or entitle the assignee to become or to 

2 exercise any rights of a partner. An assignment entitles the 

3 assignee to receive, to the extent assigned, only the 

4 distribution to which the assignor would be entitled. ExceEt 

5 as provided in the partnership agreement, a partner ceases to 

6 be a partner upon assignment of all the partner's partnership 

7 interest. 

8 Sec. 40. Section 487.704, Code 1997, is amended to read as 

9 follows: 

10 487.704 RIGHT OF ASSIGNEE TO BECOME LIMITED PARTNER. 

11 1. An assignee of a partnership interest, including an 

12 assignee of a general partner, may become a limited partner 

13 ttMde~-aMy-o~-the-~o~low±Mg-eoMd±t±eM~ if and to the extent 

14 that either of the following applies: 

15 a. WheM-the-ee~t±~±eate-o~-l±m±ted-pa~tMe~~h±p-~o 

16 p~ov±de~,-±~-the The assignor gives the assignee the-~±ght-te 

17 beeome-a-t±m±ted-pa~tMe~-±M-the-maMMe~-~pee±~±ed-±M-the 

18 ag~eemeMt• that right in accordance with authority described 

19 in 

20 b.--WheM the partnership agreement ~o-p~ev±de~,-±~-pe~~eM~ 

21 ~e~tt±~ed-to-eoM~eMt-to-the-a~~±gMee-beeom±Mg-a-l±m±ted-pa~tMe~ 

22 eoM~eMt-±M-the-maMMe~-~pee±~±ed-±M-the-ag~eemeMt. 

23 e. b. All other partners othe~-thaM-the-a~~±gMe~-o~-the 

24 ±Mte~e~t consent to-the-a~~±gMee-beeom±Mg-a-l±m±ted-pa~tMer. 

25 2. An assignee who has become a limited partner has, to 

26 the extent assigned,. the rights and powers, and is subject to 

27 the restrictions and liabilities, of a limited partner under 

28 the partnership agreement and this chapter. An assignee who 

29 becomes a limited partner also is liable for the obligations 

30 of the assignor to make and return contributions as provided 

31 in a~t±e~e articles 5 and 6 of this chapter. However, the 

32 assignee is not obligated for liabilities unknown to the 

33 assignee at the time the assignee became a limited partner aMd 

34 wh±eh-eottld-Mot-be-a~ee~ta±Med-~~om-the-ee~t±~±eate-o~-l±m±ted 

35 pa~tMe~~h±p. 
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1 3. The fact that an assignee of a partnership interest has 

2 become a limited partner does not release the assignor from 

3 the assignor's liability to the limited partnership under 

4 sections 487.207 and 487.502. 

5 Sec. 41. Section 487.801, subsection 1, Code 1997, is 

6 amended to read as follows: 

7 1. A limited partnership is dissolved and its affairs 

8 shall be wound up when any of the following occur: 

9 a. When events specified in the certificate of limited 

10 partnership occur. 

11 b. When events specified in the partnership agreement 

12 occur. 

13 c. When all partners consent in writing to the 

14 dissolution. 

15 e. d. When a general partner withdraws unless at the time 

16 there is at least one other general partner and the 

17 eert±r±eate provisions of i±m±ted the partnership ~erm±t~ 

18 agreement permit the business of the limited partnership to be 

19 carried on by the remaining general partner and the remaining 

20 partner does so. 

21 d. e. When a decree of judicial dissolution is entered 

22 under section 487.802. 

23 Sec. 42. NEW SECTION. 487.810 GROUNDS FOR ADMINISTRATIVE 

24 DISSOLUTION. 

25 The secretary of state may commence a proceeding under 

26 section 487.811 to administratively dissolve a limited 

27 partnership if any of the following apply: 

28 1. The limited partnership is without a registered agent 

29 or registered office in this state for sixty days or more. 

30 2. The limited partnership does not notify the secretary 

31 of state within sixty days that its registered agent or 

32 registered office has been changed, that its registered agent 

33 has resigned, or that its registered office has been 

34 discontinued. 

35 Sec. 43. NEW SECTION. 487.811 PROCEDURE FOR AND EFFECT 
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1 OF ADMINISTRATIVE DISSOLUTION. 

2 1. If the secretary of state determines that one or more 

3 grounds exist under section 487.810 for dissolving a limited 

4 partnership, the secretary of state shall serve the limited 

5 partnership with written notice of the secretary of state's 

6 determination under section 487.104. 

7 2. If the limited partnership does not correct each ground 

8 for dissolution or demonstrate to the reasonable satisfaction 

9 of the secretary of state that each ground determined by the 

10 secretary of state to exist does not exist within sixty days 

11 after service of the notice is perfected under section 

12 487.104, the secretary of state shall administratively 

13 dissolve the limited partnership by signing a certificate of 

14 dissolution that recites the ground or grounds for dissolution 

15 and its effective date. The secretary of state shall file the 

16 original of the certificate and serve a copy on the limited 

17 partnership under section 487.104. 

18 3. A limited partnership administratively dissolved 

19 continues its existence but shall not carry on any business 

20 except that necessary to wind up and liquidate its business 

21 and affairs under section 487.803. 

22 4. The administrative dissolution of a limited partnership 

23 ~oes not terminate the authority of its registered agent. 

24 5. The secretary of state's administrative dissolution of 

25 a limited partnership pursuant to this section appoints the 

26 secretary of state the limited partnership's agent for service 

27 of process in any proceeding based on a cause of action which 

28 arose during the time the limited partnership was authorized 

29 to transact business in this state. Service of process on the 

30 secretary of state under this subsection is service on the 

31 limited partnership. Upon receipt of process, the secretary 

32 of state shall serve a copy of the process on the limited 

33 partnership as provided in section 487.104. This subsection 

34 does not preclude service on the limited partnership's 

35 registered agent, if any. 
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1 Sec. 44. NEW SECTION. 487.812 REINSTATEMENT FOLLOWING 

2 ADMINISTRATIVE DISSOLUTION. 

3 1. A limited partnership administratively dissolved under 

4 section 487.811 may apply to ~he secretary of state for 

5 reinstatement within two years after the effective date of 

6 dissolution. The application must meet all of the following 

7 requirements: 

8 a. Recite the name of the limited partnership at its date 

9 of dissolution and the effective date of its administrative 

10 dissolution. 

11 b. State that the ground or grounds for dissolution have 

12 been eliminated. 

13 c. State a name that satisfies the requirements of section 

14 487.102. 

15 2. If the secretary of state determines that the 

16 application contains the information required by subsection 1, 

17 and that the information is correct, the secretary of state 

18 shall cancel the certificate of dissolution and prepare a 

19 certificate of reinstatement that recites the secretary of 

20 state's determination and the effective date of reinstatement, 

21 file the original of the certificate, and serve a copy on the 

22 limited partnership under section 487.104. If the limited 

23 partnership's name in subsection 1, paragraph "c", is 

24 different than the limited partnership's name in subsection 1, 

25 paragraph "a", the certificate of reinstatement shall 

26 constitute an amendment to the articles of limited partnership 

27 insofar as it pertains to the limited partnership's name. 

28 3. When the reinstatement is ef fe,;t i ve, it relates back to 

29 and takes effect as of the effective date of the 

30 administrative dissolution as if the administrative 

31 dissolution had never occurred. 

32 Sec. 45. NEW SECTION. 487.813 APPEAL FROM DENIAL OF 

33 REINSTATEMENT. 

34 1. If the ~;ecretary of state denies a limited 

35 partnership's ap~lication for reinst~tement following 
------------------------------------~ ----
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1 administrative dissolution, the secretary of state shall serve 

2 the limited partnership under section 487.104 with a written 

3 notice that explains the reason or reasons for denial. 

4 2. The limited partnership may appeal the denial of 

5 reinstatement to the district court within thirty days after 

6 service of the notice of denial is perfected. The limited 

7 partnership appeals by petitioning the court to set aside the 

8 dissolution and attaching to the petition copies of the 

9 ~ecretary of state's certificate of dissolution, the limited 

10 partnership's application for reinstatement, and the secretary 

11 of state's notice of denial. 

12 3. The court may summarily order the secretary of state to 

13 reinstate the dissolved limited partnership or may take other 

14 action the court considers appropriate. 

15 4. The court's final decision may be appealed as in other 

16 civil proceedings., 

17 Sec. 46. Section 487.902, subsections 3 and 7, Code 1997, 

18 are amended by striking the subsections. 

19 Sec. 47. Section 487.902, Code 1997, is amended by adding 

20 the following new subsections: 

21 NEW SUBSECTION. 6A. The name and business address of each 

22 general partner. 

23 NEW SUBSECTION. 6B. The address of the office at which is 

24 kept a list of the names and addresses of the limited partners 

25 and their capital contributions, together with an undertaking 

26 by the foreign limited partnership to keep those records until 

27 the foreign limited partnership's registration in this state 

28 is canceled or withdrawn. 

29 Sec. 48. Section 487.905, Code 1997, is amended by 

30 striking the section and inserting in lieu thereof the 

31 following: 

32 487.905 AMENDED REGISTRATION. 

33 1. A foreign limited partnership registered to transact 

34 business in this state shall obtain an amended certificate of 

35 registration from the secretary of state if either of the 
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1 following conditions exist: 

2 a. A statement in the application for registration was 

3 false when made. 

4 b. An arrangement or other fact described in the 

5 application for registration has changed making the 

6 application inaccurate in any respect. 

7 2. The requirements of section 487.902 for obtaining an 

8 original certificate of registration apply to obtaining an 

9 amended certificate under this section. 

10 Sec. 49. Section 487.1002, Code 1997, is amended to read 

11 as follows: 

12 487.1002 PROPER PLAINTIFF. 

13 In a derivative action, the plaintiff ~hatt must be a 

14 partner at the time of bringing the action and either ~hatt 

15 must have been a partner at the time the-eatl~e-of-aetion-aro~e 

16 or-~h~tt of the transaction of which the partner complains or 

17 must have acquired the status of partner by operation of law 

18 or pursuant to the terms of the partnership agreement from a 

19 person who was a partner at the time the-eatl~e-of-aetion-aro~e 

20 of the transaction of which the partner complains. 

21 Sec. 50. Section 487.1104, Code 1997, is amended to read 

22 as follows: 

23 487.1104 EFFECT ON EXISTING LIMITED PARTNERSHIPS. 

24 Phi~-ehapter Except as specifically provided in this 

25 section, this chapter applies to all limited partnerships in 

26 existence on July 1, 1997, and does not invalidate provisions 

27 in limited partnership agreements or certificates executed 

28 prior to July 1, t98~ 1997. Unless otherwise agreed to by the 

29 partners, the applicable provisions of existing law, in effect 

30 prior to July 1, 1997, governing events of withdrawal of a 

31 general partner, withdrawal of a limited partner, and 

32 assignment of a partnership interest, govern limited 

33 partnerships_formed before July l, 1997. 

34 Sec. 51. NEW SECTION. 487.1106 SAVINGS CLAUSE. 

J5 The repeal of any statutory provision effective July l, 
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1 1997, does not impair or otherwise affect the organization or 

2 the continued existence of a limited partnership existing on 

3 July 1, 1997, nor does the repeal of any existing statutory 

4 provision effective July 1, 1997, impair any contract or any 

5 right accrued before July 1, 1997. 
6 sec. 52. Sections 487.206, 487.903, and 487.1105, Code 

7 1997, are repealed. 
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HOUSE CLIP SHEET MARCH 24, 1997 Page 4 

HOUSE FILE 642 
-1273 
1 Amend House File 642 as follows: 
2 l. Page l, line 22, by inserting after the word 
3 "a" the following: "registered limited partnership,". 
4 2. Page l, line 24, by inserting after the word 
5 11 a 11 the following: 11 foreign registered limited 
6 partnership,". 
7 3. Page l, line 28, by inserting after the words 
8 11 of the 11 the following: "registered limited 
9 partnership,". 

10 4. Page 1, by inserting after line 31 the 
11 following: 
12 "Sec. Section 487.102, Code 1997, is amended 
13 by adding-rhe following new subsection: 
14 NEW SUBSECTION. 6. This chapter does not control 
15 the use of fictitious names. However, a limited 
16 partnership which uses a fictitious name in this state 
17 shall deliver to the secretary of state for filing a 
18 copy of the resolution of the limited partnership 
19 certified by its general partners, adopting the 
20 fictitious name." 
21 5. Page 1, by inserting after 31, the following: 
22 "Sec. Section 487.103, subsection 2, Code 
23 1997, is amended to read as follows: 
24 2. The reservation shall be made by filing with 
25 the secretary of state an application to reserve a 
26 specified name. If the secretary of state finds that 
27 the name is available for use by a domestic or foreign 
28 limited partnership, the secretary shall reserve the 
29 name for the exclusive use of the applicant for a 
30 period of ~±~ety one hundred twenty days. The right 
31 to the exclusive use of a reserved name may be 
32 transferred to any other person by filing in the 
33 office of the secretary of state a notice of the 
34 transfer, executed by the applicant for whom the name 
35 was reserved and specifying the name and address of 
36 the transferee." 
37 6. Page 4, line 26, by striking the figure "20" 
38 and inserting the following: "100". 
39 7. Page 4, line 28, by striking the figure "20" 
40 and inserting the following: "100". 
41 8. Page 5, by striking lines 1 and 2. 
42 9. Page 5, line 15, by striking the word 
43 "corporation" and inserting the following: "limited 
44 partnership". 
45 10. Page 6, lines 24 and 25, by striking the 
46 words "and issue any necessary certificate". 
47 11. Page 25, by inserting after line 14 the 
48 following: 
19 "Sec. Section 487.904, Code 1997, is amended 

~ by striking the section and inserting in lieu thereof 
1273 -1-
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1 the following: 

MARCH 24, 1997 

2 487.904 AMENDED REGISTRATION. 
3 1. A foreign limited partnership registered to 
4 transact business in this state shall obtain an 

Page 5 

5 amended certificate of registration from the secretary 
6 of state if either of the following conditions exist: 
7 a. A statement in the application for registration 
8 was false when made. 
9 b. An arrangement or other fact described in the 

10 application for registration has changed making the 
11 application inaccurate in any respect. 
12 2. The requirements of section 487.902 for 
13 obtaining an original certificate of registration 
14 apply to obtaining an amended certificate under this 
15 section." 
16 12. Page 26, line 11, by inserting after the 
17 figure "487.206" the following: ", 487.905,". 
18 13. By renumbering a~ neces~ary. 

. . By DINKLA of Guthrie 
H-1273 FILED MARCH 20, 1997 

~ 
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HOUSE FILE 642 
H-1275 

1 Amend the amendment, H-1273, to House File 642, as 
2 follows: 
3 1. Page 1, line 3, by inserting after the word 
4 "limited" the following: "liability". 
5 2. Page 1, line 5, by inserting after the word 
6 "limited" the following: "liability". 
7 3. Page 1, line 8, by inserting after the word 
8 "limited" the following: "liability". 
9 4. Page 1, by inserting after line 46 the 

10 following: 
11 " Page 13, line 4, by striking the word "NEW" 
12 and inserting the following: "NEW". 
13 Page 25, by inserting after line 2 the 
14 following: 
15 "Sec. NEW SECTION. 487.810 GROUNDS FOR 
16 ADMINISTRATIVE DISSOLUTION. 
17 The secretary of state may commence a proceeding 
18 under section 487.811 to administratively dissolve a 
19 limited partnership if any of the following apply: 

Page 23 

20 1. The limited partnership is without a registered 
21 agent or registered office in this state for sixty 
22 days or more. 
23 2. The limited partnership does not notify the 
24 secretary of state within sixty days that its 
25 registered agent or registered office has been 
26 changed, that its registered agent has resigned, or 
27 that its registered office has been discontinued. 
28 Sec. NEW SECTION. 487.811 PROCEDURE FOR AND 
29 EFFECT OF ADMINISTRATIVE DISSOLUTION. 
30 1. If the secretary of state determines that one 
31 or more grounds exist under section 487.810 for 
32 dissolving a limited partnership, the secretary of 
33 state shall serve the limited partnership with written 
34 notice of the secretary of state's determination under 
35 section 487.104. 
36 - 2. If the limited partnership does not correct 
37 each ground for dissolution or demonstrate to the 
38 reasonable satisfaction of the secretary of state that 
39 each ground determined by the secretary of state to 
40 exist does not exist within sixty days after service 
41 of the notice is perfected under section 487.104, the 
42 secretary of state shall administratively dissolve the 
43 limited partnership by signing a certificate of 
44 dissolution that recites the ground or grounds for 
45 dissolution and its effective date. The secretary of 
46 state shall file the original of the certificate and 
47 serve a copy on the limited partnership under section 
48 487.104. 
49 3. A limited partnership administratively 
50 dissolved continues its existence but shall not carry 
H-1275 -1-
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1 on any business except that necessary to wind up and 
2 liquidate its business and affairs under section 
3 487.803. 
4 4. The administrative dissolution of a limited 
5 partnership does not terminate the authority of its 
6 registered agent. 
7 5. The secretary of state's administrative 
8 dissolution of a limited partnership pursuant to this 
9 section appoints the secretary of state the limited 

10 partnership's agent for service of process in any 
11 proceeding based on a cause of action which arose 
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12 during the time the limited partnership was authorized 
13 to transact business in this state. Service of 
14 process on the secretary of state under this 
15 subsection is service on the limited partnership. 
16 Upon receipt of process, the secretary of state shall 
17 serve a copy of the process on the limited partnership 
18 as provided in section 487.104. This subsection does 
19 not preclude service on the limited partnership's 
20 registered agent, if any. 
21 Sec. NEW SECTION. 487.812 REINSTATEMENT 
22 FOLLOWING ADMINISTRATIVE DISSOLUTION. 
23 1. A limited partnership administratively 
24 dissolved under section 487.811 may apply to the 
25 secretary of state for reinstatement within two years 
26 after the effective date of dissolution. The 
27 application must meet all of the following 
28 requirements: 
29 a. Recite the name of the limited partnership at 
30 its date of dissolution and the effective date of its 
31 administrative dissolution. 
32 b. State that the ground or grounds for 
33 dissolution have been eliminated. 
34 c. State a name that satisfies the requirements of 
35 section 487.102. 
36 2. If the secretary of state determines that the 
37 application contains the information required by 
38 subsection 1, and that the information is correct, the 
39 secretary of state shall cancel the certificate of 
40 dissolution and prepare a certificate of reinstatement 
41 that recites the secretary of state's determination 
42 and the effective date of reinstatement, file the 
43 original of the certificate, and serve a copy on the 
44 limited partnership under section 487.104. If the. 
45 limited partnership's name in subsection 1, paragraph 
46 "c", is different than the limited partnership's name 
47 in subsection l, paragraph "a", the certificate of 
48 reinstatement shall constitute an amendment to the 
49 articles of limited partnership insofar as it pertains 
50 to the limited partnership's name. 
H-1275 -2-
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H-1275 
3 Page 

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

2 
3 
4 
5 
6 
7 
8 
9 

10 
ll 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 

Sec. NEW SECTION. 487.813 APPEAL FROM 
DENIAL OF REINSTATEMENT. 

1. If the secretary of state denies a limited 
partnership's application for reinstatement following 
administrative dissolution, the secretary of state 
shall serve the limited partnership under section 
487.104 with a written notice that explains the reason 
or reasons for denial. 

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

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

4. The court's final decision may be appealed as 
in other civil proceedings."" 

5. Page 1, line 49, by striking the figure 
"487.904" and inserting the following: "487.905". 

6. Page 2, line 2, by striking the figure 
"487.904" and inserting the following: "487.905". 

7. Page 2, by inserting after line 15 the 
following: 

" Page 25, line 35, by inserting after the 
word--.rwithdrawal" the following: "of a general 
partner"." 

8. Page 2, line 17, by striking the figure 
"487.905" and inserting the following: "487.903". 

9. By renumbering as necessary. 
By DINKLA of Guthrie 

H-1275 FILED MARCH 24, 1997 
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SENATE AMENDMENT TO HOUSE FILE 642 
H-1962 

l Amend House File 642, as amended, passed, and 
2 reprinted by the House, as follows: 
3 l. Page 30, by inserting after line 5 the 
4 following: 
5 "Sec. Section 490.1109, subsection 3, 
6 paragraph-e; as enacted in 1997 Iowa Acts, House File 
7 628, if enacted, is amended to read as follows: 
8 e. "Interested shareholder" means any person, 
9 other than the corporation and any direct or indirect 

10 majority-owned subsidiary of the corporation, that is 
ll the owner of fifteen ten percent or more of the 
12 outstanding voting stock of the corporation, or is an 
13 affiliate or associate of the corporation and was the 
14 owner of fifteen ten percent or more of the 
15 outstanding voting-5tock of the corporation at any 
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16 time within the three-year period immediately prior to 
17 the date on which it is sought to be determined 
18 whether such person is an interested shareholder, and 
19 the affiliates and associates of such person. 
20 "Interested shareholder,. does not include either-of 
21 the-fo~~owin9~ 
22 ---tlt--~-per~on-who-own~-~hare~-in-e~ee~~-of-the 
23 fifteen-pereent-~imitation-and-who-aeqtlired-~tleh 
24 ~hare~-a~-fo~~ow~~ 
25 tat--Ptlr~tlant-to-a-tender-offer-eommeneed-prior-to 
26 aantlary-~,-l998,-or-ptlr'~tl8Mt-to-an-e~ehan9e-offer 
27 annotlneed-prior-to-aantlary-l,-!998 7 -and-eommeneed 
28 within-ninety-day~-after-~tleh-date 7-if-~tleh-per~on 
29 ~ati~fie~-either-of-the-fol~owin9~ 
30 tit--eontintle~-to-own-~hare~-in-e~ee~~-of-the 
31 fifteen-pereent-~imitation-or-wotl~d-eontintle-to-own 
32 ~tleh-~hare~-btlt-for-aetion-taken-by-the-eorporation. 
33 tiit--f~-an-affi~iate-or-a~~oeiate-of-the 
34 eorporation-and-eontintle~ 7 -or-wotl~d-eontintle-btlt-for 
35 aetion-taken-by-the-eorporation,-to-be-the-owner-of 
36 fifteen-pereent-or-more-of-the-otlt~tandin9-votin9 
37 ~toek-of-the-eorporation-at-any-time-within-the-three-
38 year-period-immediately-prior-to-the-date-on-whieh-it 
39 i~-~Otl9ht-to-be-determined-whether-~tleh-per~on-i~-an 
40 intere~ted-~hareholder. 
41 tbt--Prom-a-per~on-~tlbjeet-to-~tlbpara9raph 
42 ~tlbdivi~ion-tat-by-9ift,-devi~e,-or-in-a-tran~eetion 
43 in-whieh-no-eon~ideration-for-the-~hare~-wa~ 
44 e~ehan9ed. 
45 fzt--A a person whose ownership of shares in excess 
46 of the fifteen ten percent limitation is the result of 
47 action taken solely by the corporation, provided that 
48 such person is an interested shareholder if, after 
49 such action by the corporation, the person acquires 
50 additional shares of voting stock of the corporation, 
H-1962 -1-
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l other than as a result of further corporate action not 
2 caused, directly or indirectly, by such person. 
3 For purpnses of determining whether a person is an 
4 interested shareholder, the outstanding voting stock 
5 of the corporation does not include any other unissued 
6 stock of the corporation which may be issuable 
7 pursuant to any agreement, arrangement, or 
8 understanding, or upon exercise of conversion rights, 
9 warrants, or options, or otherwise. 

10 Sec. Section 490A.l02, subsections ~3, 16, 
11 and 18, Code 1997, are amended to read as follows: 
12 13. "Limited liability company" or "domestic 
13 limited liability company" means an-ent±ty-tnat-±~ an 
14 unincorporated association having two one or more 
15 members, and tnat-±~ organized under or-5ubject to 
16 this chapter. 
17 16. "Member" means a person with a membership 
18 interest in a limited liability company under this 
19 chapter or, with respect to a foreign limited 
20 liability company, under the laws of the state, 
21 foreign country, or other foreign jurisdiction under 
22 which such company is organized. 
23 18. "Operating agree!T)ent" means any agreement.!.. 
24 written or oral, of the members as to the affairs of a 
25 limited liability company and the conduct of its 
26 business. 
27 Sec. Section 490A.202, subsection 17, Code 
28 1997, is-affiended by striking the subsection and 
29 inserting in lieu thereof the following: 
30 17. Indemnify and hold harmless a member, manager, 
31 or other person against a claim, liability, or other 
32 demand, as provided in an operating agreement. 
33 Sec. Section 490A.303, subsection 1, 
34 paragraph d, Code 1997, is amended to read as follows: 
35 d. The period of its duration, which ~naxx-not may 
36 be perpetual. 
37 Sec. NEW SECTION. 490A.304 CONVERSION OF 
38 CERTAIN ENTITIES TO A LIMITED LIABILITY COMPANY. 
39 1. As used in this section, the term "other 
40 entity" means a corporation, business trust or 
41 association, real estate investment trust, common-law 
42 trust, or any other unincorporated business, including 
43 any partnership, whether general or limited, or a 
44 foreign limited liability company. 
45 2. Any other entity may convert to a domestic 
46 limited liability company by complying with subsection 
47 8 and filing in the office of the secretary of state 
48 both of the following: 
49 a. Articles of conversion to a limited liability 
50 company executed by one or more authorized persons. 
H-1962 -2-
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l b. Articles of organization executed by one or 
2 more authorized persons. 
3 3. The articles of conversion to a limited 
4 liability company shall state all of the following: 
5 a. The date on which, and jurisdiction where, the 
6 converting entity was first created, formed, 
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7 incorporated, or otherwise carne into being and, if it 
8 has changed, its jurisdiction immediately prior to its 
9 conversion to a domestic limited liability company. 

10 b. The name of the converting entity immediately 
ll prior to the filing of the articles of conversion to a 
12 limited liability company. 
13 c. The name of the limited liability company. 
14 d. The future effective date or time certain of 
15 the conversion to a limited liability company if it is 
16 not to be effective upon the filing of the articles of 
17 conversion and the articles of organization. 
18 4. Upon the filing in the office of the secretary 
19 of state of the articles of conversion and the 
20 articles of organization or upon the future effective 
21 date or time of the articles of conversion and the 
22 articles of organization, the converting entity shall 
23 be converted into a domestic limited liability company 
24 and the limited liability company, from that date or 
25 time, is subject to this chapter, except that the 
26 existence of the limited liability company is deemed 
27 to have commenced on the date the converting entity 
28 commenced its existence in the jurisdiction in which 
29 the converting entity was first created, formed, 
30 incorporated, or otherwise carne into being. 
31 5. The conversion of an entity into a domestic 
32 limited liability company does not affect any 
33 obligations or liabilities of the other entity 
34 incurred prior to its conversion to a domestic limited 
35 liability company, or the personal liability of any 
36 person incurred prior to such conversion. 
37 6. When a conversion is effective, for all 
38 purposes of the laws of this state, all of the rights, 
39 privileges, and powers of the converting entity, and 
40 all property, real, personal, and mixed, and all debts 
41 due to the converting entity, as well as all other 
42 things and causes of action belonging to such entity, 
43 are vested in the domestic limited liability company 
44 and are the property of the domestic limited liability 
45 company as they were of the converting entity. The 
46 title to any real property vested by deed or otherwise 
47 in the converting entity shall not revert or be in any 
48 way impaired by reason of this chapter, and all rights 
49 of creditors and all liens upon any property of such 
50 other entity are preserved unimpaired, and all debts, 
H-1962 -3-
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1 liabilities, and duties of the converting entity shall 
2 attach to the domestic limited liability company, and 
3 may be enforced against it to the same extent as if 
4 the debts, liabilities, and duties had been incurred 
5 or contracted by the domestic limited liability 
6 company. 
7 7. Unless otherwise agreed, or as required under 
8 the laws of a jurisdiction other than this state, the 
9 converting entity is not required to wind up its 

10 affairs or pay its liabilities and distribute its 
11 assets, and the conversion does not constitute a 
12 dissolution of the converting entity. 
13 8. Prior· to filing the articles of conversion to a 
14 limited liability company with the office of the 
15 secretary of state, an operating agreement must be 
16 approved in the manner provided for by the documents, 
17 instrument, agreement, or other writing, as the case 
18 may be, governing the internal affairs of the 
19 converting entity and the conduct of its business or 
20 by applicable law, as appropriate. 
21 9. This section shall not be construed to limit 
22 the ability to change the law governing, or the 
23 domicile of, a converting entity to this state by any 
24 other means provided for in an operating agreement or 
25 as otherwise permitted by law, including by the 
26 amendment of an operating agreement. 
27 Sec. NEW SECTION. 490A.305 SERIES OF 
28 MEMBERS, MANAGERS, OR MEMBERSHIP INTERESTS. 
29 1. An operating agreement may establish or provide 
30 for the establishment of designated series of members, 
31 managers, or membership interests having separate 
32 rights, powers, or duties with respect to specified 
33 property or obligations of the limited liability 
34 company or profits and losses associated with 
35 specified property or obligations, and, to the extent 
36 provided in the operating agreement, any such series 
37 may have a separate business purpose or investment 
38 objective. 
39 2. Notwithstanding contrary provisions of this 
40 chapter, the debts, liabilities, and obligations 
41 incurred, contracted for, or otherwise existing with 
42 respect to a particular series shall be enforceable 
43 against the assets of that series only, and not 
44 against the assets of the limited liability company 
45 generally, if all of the following apply: 
46 a. The operating agreement creates one or more 
47 series. 
48 b. Separate and distinct records are maintained 
49 for the series and the assets associated with the 
50 series are held and accounted for separately from the 
H-1962 -4-
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1 other assets of the limited liability company, or from 
2 any other series of the limited liability company. 
3 c. The operating agreement provides for such 
4 limitation on liabilities. 
5 d. Notice of the limitation on liabilities of a 
6 series is set forth in the articles of organization of 
7 the limited liability company. Filing of articles of 
8 organization containing a notice of the limitation on 
9 liabilities of a series in the office of the secretary 

10 of state constitutes notice of the limitation on 
11 liabilities of such series. 
12 3. Notwithstanding section 490A.601, or a contrary 
13 provision in an operating agreement, a member or 
14 manager may agree to be obligated personally for any 
15 or all of the debts, obligations or liabilities of one 
16 or more series. 
17 4. An operating agreement may provide for classes 
18 or groups of members or managers associated with a 
19 series having such relative rights, powers, and duties 
20 as the operating agreement may provide. The operating 
21 agreement may provide for the future creation of 
22 additional classes or groups of members or managers 
23 associated with the series having such relative 
24 rights, powers, and duties as may from time to time be 
25 established, including rights, powers, and duties 
26 senior to existing classes and groups of members or 
27 managers associated with the series. An operating 
28 agreement may provide for the taking of an action, 
29 including the amendment of the operating agreement, 
30 without the vote or approval of any member or manager 
31 or class or group of members or managers, including 
32 all action to create under the provisions of the 
33 operating agreement a class or group of the series of 
34 membership interests that was not previously 
35 outstanding. An operating agreement may provide that 
36 any member or class or group of members associated 
37 with a series have no voting rights. 
38 5. An operating agreement may grant to all or 
39 certain identified members or managers or a specified 
40 class or group of the members or managers associated 
41 with a series the right to vote on any matter 
42 separately or with all or any class or group of the 
43 members or managers associated with the series. 
44 Voting by members or managers associated with a series 
45 may be on a per capita, number, financial interest, 
46 class, group, or other basis. 
47 6. Unless otherwise provided in an operating 
48 agreement, the management of a series shall be vested 
49 in the members associated with such series in 
50 proportion to the then-current percentage or other 
H-1962 -5-
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1 interest of members in the profits of the series owned 
2 by all of the members associated with such series. 
3 The decision of members owning more than fifty percent 
4 of the series or other interest in the profits shall 
5 control. However, if an operating agreement provides 
6 for the management of the series, in whole or in part, 
7 by a manager, the management of the series, to the 
8 extent so provided, is vested i;. the manager who shall 
9 be chosen as provided in the operating agreement. The 

10 manager of the series shall also hold the offices and 
11 have the responsibilities accorded to managers as set 
12 forth in the operating agreement. A series may have 
13 more than one manager. A manager shall cease to be a 
14 manager with respect to a series as provided in the 
15 operating agreement. Except as otherwise provided in 
16 the operating agreement, an event under this chapter 
17 or identified in an operating agreement that causes a 
18 manager to cease to be a manager with respect to a 
19 series, by itself, shall not cause the manager to 
20 cease to be a manager of the limited liability company 
21 or with respect to any other series of the limited 
22 liability company. ' 
23 7. Notwithstanding any other provision of this 
24 chapter, except subsections 8 and 11 and unless 
25 otherwise provided in an operating agreement, at the 
26 time a member associated with a series that has been 
27 established pursuant to subsection 1 becomes entitled 
28 to receive a distribution with respect to such series, 
29 the member has the status of, and is entitled to, all 
30 remedies available to a creditor of the series with 
31 respect to the distribution. An operating agreement 
32 may provide for the establishment of a record date 
33 with respect to allocations and distributions with 
34 respect to a series. 
35 8. Notwithstanding any other provision of this 
36 chapter, a limited liability company may make a 
37 distribution with respect to a series that has been 
38 established pursuant to subsection 1. However, a 
39 limited liability company shall not make a 
40 distribution with respect to a series that has been 
41 established pursuant to subsection 1 to the extent 
42 that at the time of the distribution, after giving 
43 effect to the distribution, all liabilities of such 
44 series, other than liabilities to members on account 
45 of their membership interests with respect to such 
46 series and liabilities for which the recourse of 
47 creditors is limited to specified property of such 
48 series, exceed the fair value of the assets associated 
49 with such series. However, the fair value of an asset 
50 of the series that is subject to a liability for which 
H-1962 -6-



HOUSE CLIP SHEET APRIL 29, 1997 Page 32 

B-1962 
Page 7 

1 the recourse of creditors is limited shali be included 
2 in the assets associated with such series only to the 
3 extent that the fair value of that asset exceeds that 
.4 liability. A member who receives a distribution in 
5 violation of this subsection, and who knew at the time 
6 of the distribution that the distribution violated 
7 this subsection, is liable fer the amount of the 
8 distribution. Subject to secti~n 490A.807, which 
9 applies to any distribution made with respect to a 

10 series under this subsection, this subsection shall 
11 not affect any obligation or liability of a member 
12 under an agreement or other applicable law for the 
13 amount of a distribution. 
14 9. Unless otherwise provided in the operating 
15 agreement, a member shall cease to be associated with 
16 a series and to have the power to exercise any rights 
17 or powers of a member with respect to such series upon 
18 the assignment of all of the member's membership 
19 interest with respect to such series. Except as 
20 otherwise provided in an operating agreement, an event 
21 under this chapter or identified in an operating 
22 agreement that causes a member to cease to be 
23 associated with a series, by itself, shall not cause 
24 such member to cease to be associated with any other 
25 series or terminate the continued membership of a 
26 member in the limited liability company. 
27 10. Subject to section 490A.l30l, except to the 
28 extent otherwise provided in the operating agreement, 
29 a series may be terminated and its affairs wound up 
30 without causing the dissolution of the limited 
31 liability company. The termination of a series 
32 established pursuant to subsection 1 shall not affect 
33 the limitation on liabilities of such series provided 
34 by subsection 2. A series is terminated and its 
35 affairs shall be wound up upon the dissolution of the 
36 limited liability company under section 490A.l301 or 
37 otherwise upon the first to occur of the following: 
38 a. At the time specified in the operating 
39 agreement. 
40 b. Upon the happening of events specified in the 
41 operating agreement. 
42 c. Unless otherwise provided in the operating 
43 agreement, upon the written consent of all members 
44 associated with such series. 
45 d. The termination of such series under subsection 
46 10. 
47 11. Notwithstanding section 490A.1303, unless 
48 otherwise provided in the operating agreement, any of 
49 the following persons may wind up the affairs of the 
50 series: 
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1 a. A manager associated with a series who has not 
2 wrongfully terminated the series. 
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3 b. If there is no manager of a series, the members 
4 associated with the series or a person approved by the 
5 members associated with the series. 
6 c. If there is more than one class or group of 
7 members associated with the series, then by each class 
8 or group of members associated :ith the series, in 
9 either case, by members who own more than fifty 

10 percent of the then-current percentage or other 
11 interest in the profits of the series owned by all of 
12 the members associated with the series or by the 
13 members of each ciass or group associated with the 
14 series. 
15 However, if the series has been established 
16 pursuant to subsection 1, the district court of the 
17 county in which the limited liability company has its 
18 principal place of business, upon cause shown, may 
19 wind up the affairs of the series upon application of 
20 any member associated with the series or the member's 
21 legal representative or assignee, and in connection 
22 with such winding up, may appoint a liquidating 
23 trustee. The person~ winding up the affairs of a 
24 series, in the name of the limited liability company 
25 and for and on behalf of the limited liability company 
26 and such series, may take all actions with respect to 
27 the series as are permitted under section 490A.l303. 
28 The persons winding up the affairs of a series shall 
29 provide for the claims and obligations of the series 
30 as provided in section 490A.l304 and distribute the 
31 assets of the series as provided in section 490A.l304. 
32 Actions taken pursuant to this subsection shall not 
33 affect the liability of members and shall not impose 
34 liability on a liquidating trustee. 
35 12. On application by or for a member or manager 
36 associated with a series established pursuant to 
37 subsection 1, the district court in the county in 
38 which the limited liability company has its principal 
39 place of business may enter an order for dissolution 
40 of such series if it is not reasonably practicable to 
41 carry on the business of the series in conformity with 
42 the operating agreement. 
43 13. A foreign limited liability company that is 
44 registering to do business in this state under this 
45 chapter which is governed by an operating agreement 
46 that establishes or provides for the establishment of 
47 designated series of members, managers, or membership 
48 interests having separate rights, powers, or duties 
49 with respect to specified property or obligations of 
50 the foreign limited liability company, or profits and 
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1 losses associated with the specified property or 
2 obligations, shall indicate that fact on the 
3 application for registration as a foreign limited 
4 liability company. In addition, the foreign limited 
5 liability company shall state on the application 
6 whether the debts, liabilitiPs, and obligations 
7 incurred, contracted for, or otrerwise existing with 
8 respect to a particular series, if any, are 
9 enforceable against the assets of such series only, 

10 and not against the assets of the foreign limited 
11 liability company generally. 
12 Sec. NEW SECTION. 490A.306 ADMISSION OF 
13 MEMBERS. 
14 1. In connection with the formation of a limited 
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15 liability company, a person is admitted as a member of 
16 the limited liability company upon the later to occur 
17 of the following: 
18 a. The formation of the limited liability company. 
19 b. The time provided in, and upon compliance with, 
20 the operating agreement or, if the operating agreement 
21 does not so provide, when the person's admission is 
22 reflected in the records of the limited liability 
23 company. 
24 2. After the formation of a limited liability 
25 company, a person is admitted as a member of the 
26 limited liability company as follows: 
27 a. In the case of a person who is not an assignee 
28 of a membership interest, including a person acquiring 
29 a membership interest directly from the limited 
30 liability company and a person to be admitted as a 
31 member of the limited liability company without 
32 acquiring a membership interest in the limited 
33 liability company, at the time provided in and upon 
34 compliance with the operating agreement or, if the 
35 operating agreement does not so provide, upon the 
36 consent of all members and the person's admission 
37 being reflected in the records of the limited 
38 liability company. 
39 b. In the case of an assignee of a membership 
40 interest, as provided in section 490A.903 and at the 
41 time provided in and upon compliance with the 
42 operating agreement, or if the operating agreement 
43 does not so provide, when any such person's permitted 
44 admission is reflected in the records of the limited 
45 liability company. 
46 c. Unless otherwise provided in an agreement of 
47 merger, in the case of a person acquiring a membership 
48 interest in a surviving or resulting limited liability 
49 company pursuant to a merger approved pursuant to 
50 section 490A.l203, at the time provided in and upon 
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1 compliance with the 0perating agreement of the 
2 surviving or resulting limited liability company. 
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3 3. A person may be admitted to a limited liability 
4 company as a member of the limited liability company 
5 and may receive a membership interest in the limited 
6 liability company without making a contribution or 
7 being obligated to make a contribution to the limited 
8 liability company. Unless othe~wise provided in an 
9 operating agreement, a person may be admitted to a 

10 limited liability company as a member of the limited 
11 liability company without acquiring a membership 
12 interest in the limited liability company. 
13 Sec. NEW SECTION. 490A.307 CLASSES AND 
14 VOTING. 
15 1. An operating agreement may provide for classes 
16 or groups of members and the relative rights, powers, 
17 and duties of such members, and may provide for the 
18 future creation of additional classes or groups of 
19 members having such relative rights, powers, and 
20 duties as may from time to time be established, 
21 including rights, powers, and duties senior to 
22 existing classes and groups of members. An operating 
23 agreement may provide for taking action, including the 
24 amendment of the operating agreement, without the vote 
25 or approval of any member or class or group of 
26 members, including an action to create a class or 
27 group of membership interests that was not previously 
28 outstanding. An operating agreement may provide that 
29 any member or class or group of members has no voting 
30 rights. 
31 2. An operating agreement may grant to all or 
32 certain identified members or a specified class or 
33 group of the members the right to vote separately or 
34 with all or any class or group of members or managers 
35 on any matter. Voting by members may be on a per 
36 capita, number, financial interest, class, group, or 
37 any other basis. 
38 3. An operating agreement which grants a right to 
39 vote may set forth provisions relating to notice of 
40 the time, place, or purpose of any meeting at which 
41 any matter is to be voted on by any members, waiver of 
42 any notice, action by consent without meeting, the 
43 establishment of a record date, quorum requirements, 
44 voting in person or by proxy, or any other matter with 
45 respect to the exercise of any such right to vote. 
46 Sec. NEW SECTION. 490A.603 LIABILITY OF 
47 MEMBERS. 
48 1. Except as otherwise provided in this chapter or 
49 by written agreement of a member, a member or manager 
50 of a limited liability company is not personally 
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1 liable solely by reason of being a member or manager 
2 of the limited liability company under any judgment, 
3 or in any other manner, for any debt, obligation, or 
4 liability of the limited liability company, whether 
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5 that liability or obligation arises in contract, tort, 
6 or otherwise. 
7 2. A member of a limited li?bility company is 
8 personally liable under a judgment or for any debt, 
9 obligation, or liability of the limited liability 

10 company, whether that liability or obligation arises 
11 in contract, tort, or otherwise, under the same or 
12 similar circumstances and to the same extent as a 
13 shareholder of a corporation may be personally liable 
14 for any debt, obligation, or liability of the 
15 corporation, except that the failure to hold meetings 
16 of members or managers or the failure to observe 
17 formalities pertaining to the calling or conduct of 
18 meetings shall not be considered a factor tending to 
19 establish that the members have personal liability for 
20 any debt, obligation, or liability of the limited 
21 liability company. 
22 3. Nothing in this section shall be construed to 
23 affect the liability of a member of a limited 
24 liability company to third parties for the member's 
25 participation in tortious conduct. 
26 Sec. Section 490A.702, subsection 4, Code 
27 1997, is amended by striking the subsection and 
28 inserting in lieu thereof the following: 
29 4. Except as provided in subsection 4A, the 
30 validity of an act of a limited liability company is 
31 not challengeable on the ground that the limited 
32 liability company lacks or lacked the power or 
33 authority to act. 
34 Sec. Section 490A.702, Code 1997, is amended 
35 by adding the following new subsections: 
36 NEW SUBSECTION. 4A. A limited liability company's 
37 power to act may be challenged in the following 
38 proceedings: 
39 a. In an action by a member against the limited 
40 liability company to enjoin an unauthorized act. 
41 b. In an action by the limited liability company 
42 against an incumbent or former manager, employee, or 
43 agent of the limited liability company~ either 
44 directly, derivatively, or through a receiver, 
45 trustee, or other legal representative. 
46 c. By the attorney general under section 
47 490A.l409. 
48 NEW SUBSECTION. 4B. In a member's proceeding 
49 under subsection 4A, paragraph "a", to enjoin an 
50 unauthorized act, the court may enjoin or set aside 
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l the act if equi:able and if all affected persons are 
2 parties to the proceeding. The court may award 
3 damages, other than anticipated profits, for loss 
4 suffered by the limited liability company or another 
5 party as a result of the unauthorized act being 
6 enjoined. 
7 Sec. Section 490A.703, Code 1997, is amended 
8 by adding-fhe following new subsection: 
9 NEW SUBSECTION. 2A. a. A written operating 
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10 agreement or other writing may provide for a person to 
11 be admitted as a member of a limited liability 
12 company, or to become an assignee of a limited 
13 liability company membership interest or other rights 
14 or powers of a member, to the extent that either of 
15 the following occurs: 
16 (1) If the person, or a representative authorized 
17 by the person orally, in writing, or by other action 
18 such as payment for a limited liability company 
19 interest, executes the operating agreement or any 
20 other writing evidencing the intent of such person to 
21 become a member or assignee. 
22 (2) Without execution of the operating agreement 
23 or similar writing, if the person or such authorized 
24 representative of the person complies with the 
25 conditions for becoming a member or assignee as set 
26 forth in the operating agreement or any other writing 
27 and requests orally, in writing, or by other action 
28 such as payment for a limited liability company 
29 interest, that the records of the limited liability 
30 company reflect such admission or assignment. 
31 b. A written operating agreement or another 
32 written agreement or writing is not unenforceable by 
33 reason of its not having been signed by a person being 
34 admitted as a member or becoming an assignee, or the 
35 member's or assignee's representative, as provided in 
36 paragraph "a". 
37 Sec. NEW SECTION. 490A.704A RESIGNATION OR 
38 WITHDRAWAL OF MEMBER. 
39 1. a. This section applies to a limited liability 
40 company whose original articles of organization are 
41 filed with the secretary of state on or after July 1, 
42 1997. 
43 b. This section applies to a limited liability 
44 company whose original articles of organization are 
45 filed with the secretary of state and effective on or 
46 prior to June 30, 1997, if such company's operating 
47 agreement provides that it is subject to this section. 
48 c. If no provision is made in the operating 
49 agreement, a limited liability company whose original 
50 articles of organization were filed with the secretary 
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1 of state and effective on or prior to June 30, 1997, 
2 is subject to section 490A.704. 
3 2. A member may resign or withdraw from a limited 
4 liability company only at the time or upon the 
5 happening of an event specified in an operating 
6 agreement and pursuant to the operating agreement. 
7 3. Unless an operating agreement provides 
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8 otherwise, a member may not resign or withdraw from a 
9 limited liability company prior to the dissolution and 

10 winding up of the limited liability company. However, 
11 if the articles of organization or an operating 
12 agreement do not specify the time or the events upon 
13 the happening of which a member may resign or 
14 withdraw, a member may resign or withdraw from the 
15 limited liability company in the event any amendment 
16 to the articles of organization or operating agreement 
17 that is adopted over the member's written dissent 
18 adversely affects the rights or preferences of the 
19 dissenting member's membership interest in any of the 
20 ways described in paragraphs "a" through "e". A 
21 resignation or withdrawal in the event of such dissent 
22 and adverse effect is deemed to have occurred as of 
23 the effective date of the amendment, if the member 
24 gives notice to the limited liability company not more 
25 than sixty days after the date of the amendment. In 
26 valuing the member's distribution pursuant to this 
27 subsection, any depreciation in anticipation of the 
28 amendment shall be excluded. An amendment that does 
29 any of the following is subject to this subsection: 
30 a. Alters or abolishes a member's right to receive 
31 a distribution. 
32 b. Alters or abolishes a member's right to 
33 voluntarily withdraw or resign. 
34 c. Alters or abolishes a member's right to vote on 
35 any matter, except as the rights may be altered or 
36 abolished through the acceptance of contributions or 
37 the making of contribution agreements. 
38 d. Alters or abolishes a member's preemptive right 
39 to make contributions. 
40 e. Establishes or changes the conditions for or 
41 consequences of expulsion. 
42 4. A member withdrawing under this section is not 
43 liable for damages for the breach of any agreement not 
44 to withdraw. 
45 5. An operating agreement may provide 
46 membership interest may be assigned prior 
47 dissolution and winding up of the limited 
48 company. 

that a 
to the 
liability 

49 Sec. NEW SECTION. 490A.705A CLASSES OF 
50 MANAGERS AND VOTING. 
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l l. An operating agreement may provide for classes 
2 or groups of managers having such relative rights, 
3 powers, and duties as the operating agreement may 
4 provide, and may make provision for the future 
5 creation of additional classes or groups of managers 
6 having such relative rights, powers, and duties as may 
7 from time to time be established, including rights, 
8 powers, and duties senior to existing classes and 
9 groups of managers. An operating agreement may 

10 provide for taking action, including the amendment of 
11 the operating agreement, without the vote or approval 
12 of any manager or class or group of managers, 
13 including an action to create a class or group of 
14 membership interests that was not previously 
15 outstanding. 
16 2. An operating agreement may grant to all or 
17 certain identified managers or a specified class or 
18 group of managers the right to vote on any matter, 
19 separately or with all or any class or group of 
20 managers or members. Voting by managers may be on a 
21 per capita, number, financial interest, class, group, 
22 or any other basis. ~ 

23 3. An operating agreement which grants a right to. 
24 vote may set forth provisions relating to notice of 
25 the time, place, or purpose of any meeting at which 
26 any matter is to be voted on by any manager or class 
27 or group of managers, waiver of any such notice, 
28 action by consent without a meeting, the establishment 
29 of a record date, quorum requirements, voting in 
30 person or by proxy, or any other matter with respect 
31 to the exercise of any such right to vote. 
32 Sec. Section 490A.709, subsection 2, 
33 unnumbered paragraph 1, Code 1997, is amended to read 
34 as follows: 
35 Each member has the right for any purpose 
36 reasonably related to the member's interest as a 
37 member of the limited liability company, upon 
38 reasonable request and subject to reasonable standards 
39 as may be set forth in an operating agreement, to do 
40 any of the following: 
41 Sec. NEW SECTION. 490A.710 DELEGATION OF 
42 RIGHTS AND POWERS TO MANAGE. 
43 Unless otherwise provided in the operating 
44 agreement, a member or manager of a limited liability 
45 company may delegate to one or more other persons the 
46 member's or manager's rights and powers to manage and 
47 control the business and affairs of the limited 
48 liability company, including to agents and employees 
49 of a member or manager of the limited liability 
50 company, and to delegate by a management agreement or 
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1 another agreement with other persons. Unless 
2 otherwise provided in the operating agreement, such 
3 delegation by a member or manager of a limited 
4 liability company shall not cause the member or 
5 manager to cease to be a member or manager of the 
6 limited liability company. 
7 Sec. NEW SECTION. 490A.7ll CONTRACTUAL 
8 APPRAISAL RIGHTS. 
9 An operating agreement or an agreement of merger 

10 may provide that contractual appraisal rights with 
11 respect to a membership interest or another interest 
12 in a limited liability company are available for any 
13 class or group of members or membership interests in 
14 connection with an amendment of an operating 
15 agreement, a merger in which the limited liability 
16 company is a constituent party to the merger, or the 
17 sale of all or substantially all of the limited 

Page 40 

18 liability company's assets. The district court of the 
19 county in which the limited liability company has its 
20 principal place of business has jurisdiction to hear 
21 and determine any matter relating to such appraisal 
22 rights. 
23 Sec. NEW SECTION. 490A.712 CESSATION OF 
24 MEMBERSHIP. 
25 A person ceases to be a member of a limited 
26 liability company upon the occurrence of any of the 
27 following events: 
28 1. The person withdraws or resigns from the 
29 limited liability company. 
30 2. The person is removed as a member pursuant to 
31 the operating agreement. 
32 3. Unless otherwise provided in the operating 
33 agreement or with the consent of all other members, 
34 the person does any of the following: 
35 a. Makes an assignment for the benefit of 
36 creditors. 
37 b. Files a voluntary petition in bankruptcy. 
38 c. Is adjudged bankrupt or insolvent or has 
39 entered against the person an order for relief in any 
40 bankruptcy or insolvency proceeding. 
41 d. Files a petition or answer seeking for that 
42 person any reorganization, arrangement, composition, 
43 readjustment, liquidation, dissolution, or similar 
44 relief under any statute or rule. 
45 e. Seeks, consents to, or acquiesces in the 
46 appointment of a trustee, receiver, or liquidator for 
47 the member or for all or any substantial part of the 
48 member's properties. 
49 f. Files an answer or other pleading admitting or 
50 failing to contest the material allegations of a 
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1 petition filed against the person in any proceeding 
2 described in this subsection. 
3 4. Unless otherwise provided in the operating 
4 agreement, or with the consent of all other members, 
5 the continuation of any proceeding against the person 
6 seeking reorganization, arraDgement, composition, 
7 readjustment, liquidation, diss0lution, or similar 
8 relief under any statute or rule for one hundred 
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9 twenty days after the commencement of such proceeding, 
10 or the appointment of a trustee, receiver, or 
11 liquidator for the member or for all or any 
12 substantial part of the member's properties without 
13 the member's agreement or acquiescence, which 
14 appointment is not vacated or stayed for one hundred 
15 twenty days or, if the appointment is stayed, for one 
16 hundred twenty days after the expiration of the stay 
17 during which period the appointment is not vacated. 
18 5. Unless otherwise provided in the operating 
19 agreement or with the consent of all other members, in 
20 the case of a member who is an individual, the 
21 individual's death or adjudication by a court of 
22 competent jurisdiction as incompetent to manage the 
23 individual's person or property. 
24 6. Unless otherwise provided in the operating 
25 agreement or with the consent of all other members, in 
26 the case of a member who is acting as a member by 
27 virtue of being a trustee of a trust, the termination 
28 of the trust. 
29 7. Unless otherwise provided in the operating 
30 agreement or with the consent of all other members, in 
31 the case of a member that is a partnership or another 
32 limited liability company, the dissolution and 
33 commencement of winding up of the partnership or 
34 limited liability company. 
35 8. Unless otherwise provided in the operating 
36 agreement or with the consent of all other members, in 
37 the case of a member that is a corporation, the 
38 dissolution of the corporation or the revocation of 
39 its articles of incorporation. 
40 9. Unless otherwise provided in the operating 
41 agreement or with the consent of all other members, in 
42 the case of a member that is an estate, the 
43 distribution by the fiduciary of the estate's entire 
44 interest in the limited liability company. 
45 Sec. Section 490A.80l, Code 1997, is amended 
46 by adding-the following new subsection: 
47 NEW SUBSECTION. 4. An operating agreement may 
48 provide that the interest of any member who fails to 
49 make a contribution that the member is obligated to 
50 make is subject to specified penalties for, or 
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1 specified consequences of, such failure. The penalty 
2 or consequence may take the form of reducing or 
3 eliminating the defaulting member's proportionate 
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4 interest in a limited liability company, subordinating 
5 the member's membership interest to that of a 
6 nondefaulting member, a forced sale of the member's 
7 membership interest, forfeiture of the member's 
8 membership interest, the lending by other members of 
9 the amount necessary to meet the member's commitment, 

10 a fixing of the value of the member's membership 
11 interest by appraisal or by formula and redemption, or 
12 sale of the member's membership interest at such value 
13 or other penalty or consequence. 
14 Sec. NEW SECTION. 490A.809 RIGHT TO 
15 DISTRIBUTION. 
16 Subject to sections 490A.807 and 490A.1304, and 
17 unless otherwise provided in an operating agreement, 
18 at the time a member becomes entitled to receive a 
19 distribution, the member has the status of, and is 
20 entitled to all remedies available to, a creditor of 
21 the limited liability company with respect to the 
22 distribution. An operating agreement may provide for 
23 the establishment of a record date with respect to 
24 allocations and distributions by a limited liability 
25 company. 
26 Sec. Section 490A.902, unnumbered paragraph 
27 1, Code 1997, is amended to read as follows: 
28 Unless otherwise provided in the articles of 
29 organization or an operating agreement, a membership 
30 interest in a limited liability company is assignable 
31 in whole or in part. An assignment of an interest in 
32 a limited liability company does not of-±t~e~f 
33 dissolve the limited liability company. An Except as 
34 provided in the articles of organization or an 
35 operating agreement, an assignment does not entitle 
36 the assignee to participate in the management and 
37 affairs of the limited liability company or to become 
38 or to exercise any rights of a member. Stleh Except as 
39 provided in the articles of organization or an 
40 operating agreement, an assignment entitles the 
41 assignee to receive, to the extent assigned, only the 
42 distribution to which the assignor would be entitled. 
43 Except as provided in the articles of organization or 
44 an operating agreement, a member ceases to be a member 
45 upon assignment of the member's entire membership 
46 interest. 
47 Sec. Section 490A.l301, subsection 3, Code 
48 1997, is amended by striking the subsection." 
49 2. Title page, line 1, by inserting after the 
50 word "to" the following: "the organization and 
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1 operation of certain legal entities, including". 
2 3. Title page, line 5, by inserting after the 
3 word "partnerships," the following: "and including 
4 limited liability companies and the conversion of 
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5 other entities to limited liability companies, and the 
6 rights, duties, obligations, and interests of members 
7 and managers with respect to such companies,". 
8 4. By renumbering as necessary. 
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S-3804 

1 Amend House File 642, as amended, passed, and 
2 reprinted by the House, as follows: 
3 1. Page 30, by inserting after line 5 the 
4 following: 
5 "Sec. Section 490A.l02, subsections 13, 16, 
6 and 18, Code 1997, are amended to read as follows: 
7 13. "Limited liability company" or "domestic 
8 limited liability company" means an-ent±ty-tl"u~t-±~ an 
9 unincorporated association having two one or more 

10 members, and that-±3 organized under or-5ubject to 
11 this chapter. 
12 16. "Member" means a person with a membership 
13 interest in a limited liability company under this 
14 chapter or, with respect to a foreign limited 
15 liability company, under the laws of the state, 
16 foreign country, or other foreign jurisdiction under 
17 which such company is organized. 
18 18. "Operating agreement" means any agreement, 
19 written or oral, of the members as to the affairs-of a 
20 limited liability company and the conduct of its 
21 business. 
22 Sec. Section 490A.202, subsection 17, Code 
23 1997, is amended by striking the subsection and 
24 inserting in lieu thereof the following: 
25 17. Indemnify and hold harmless a member, manager, 
26 or other person against a claim, liability, or other 
27 demand, as provided in an operating agreement. 
28 Sec. NEW SECTION. 490A.304 CONVERSION OF 
29 CERTAIN ENTITIES TO A LIMITED LIABILITY COMPANY. 
30 1. As used in this section, the term "other 
31 entity" means a corporation, business trust or 
32 association, real estate investment trust, common-law 
33 trust, or any other unincorporated business, including 
34 any partnership, whether general or limited, or a 
35 foreign limited liability company. 
36 2. Any other entity may convert to a domestic 
37 limited liability company by complying with subsection 
38 8 and filing in the office of the secretary of state 
39 both of the following: 
40 a. Articles of conversion to a limited liability 
41 company executed by one or more authorized persons. 
42 b. Articles of organization executed by one or 
43 more authorized persons. 
44 3. The articles of conversion to a limited 
45 liability company shall state all of the following: 
46 a. The date on which, and jurisdiction where, the 
47 converting entity was first created, formed, 
48 incorporated, or otherwise came into being and, if it 
49 has changed, its jurisdiction immediately prior to its 
50 conversion to a domestic limited liability company. 
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1 b. The name of the converting entity immediately 
2 prior to the filing of the articles of conversion to a 
3 limited liability company. 
4 c. The name of the limited liability company. 
5 d. The future effective date or time certain of 
6 the conversion to a limited liability company if it is 
7 not to be effective upon the filing of the articles of 
8 conversion and the articles of organization. 
9 4. Upon the filing in the office of the secretary 

10 of state of the articles of conversion and the 
11 articles of organization or upon the future effective 
12 date or time of the articles of conversion and the 
13 articles of organization, the converting entity shall 
14 be converted into a domestic limited liability company 
15 and the limited liability company, from that date or 
16 time, is subject to this chapter, except that the 
17 existence of the limited liability company is deemed 
18 to have commenced on the date the converting entity 
19 commenced its existence in the jurisdiction in which 
20 the converting entity was first created, formed, 
21 incorporated, or otherwise came into being. 
22 5. The conversion of an entity into a domestic 
23 limited liability company does not affect any 
24 obligations or liabilities of the other entity 
25 incurred prior to its conversion to a domestic limited 
26 liability company, or the personal liability of any 
27 person incurred prior to such conversion. 
28 6. When a conversion is effective, for all 
29 purposes of the laws of this state, all of the rights, 
30 privileges, and powers of the converting entity, and 
31 all property, real, personal, and mixed, and all debts 
32 due to the converting entity, as well as all other 
33 things and causes of action belonging to such entity, 
34 are vested in the domestic limited liability company 
35 and are the property of the domestic limited liability 
36 company as they were of the converting entity. The 
37 title to any real property vested by deed or otherwise 
38 in the converting entity shall not revert or be in any 
39 way impaired by reason of this chapter, and all rights 
40 of creditors and all liens upon any property of such 
41 other entity are preserved unimpaired, and all debts, 
42 liabilities, and duties of the converting entity shall 
43 attach to the domestic limited liability company, and 
44 may be enforced against it to the same extent as if 
45 the debts, liabilities, and duties had been incurred 
46 or contracted by the domestic limited liability 
47 company. 
48 7. Unless otherwise agreed, or as required under 
49 the laws of a jurisdiction other than this state, the 
50 converting entity is not required to wind up its 
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1 affairs or pay its liabilities and distribute its 
2 assets, and the conversion does not constitute a 
3 dissolution of the converting entity. 
4 8. Prior to filing the articles of conversion to a 
5 limited liability company with the office of the 
6 secretary of state, an operating agreement must be 
7 approved in the manner provided for by the documents, 
8 instrument, agreement, or other writing, as the case 
9 may be, governing the internal affairs of the 

10 converting entity and the conduct of its business or 
11 by applicable law, as appropriate. 
12 9. This section shall not be construed to limit 
13 the ability to change the law governing, or the 
14 domicile of, a converting entity to this state by any 
15 other means provided for in an operating agreement or 
16 as otherwise permitted by law, including by the 
17 amendment of an operating agreement. 
18 Sec. NEW SECTION. 490A.305 SERIES OF 
19 MEMBERS, MANAGERS, OR MEMBERSHIP INTERESTS. 
20 1. An operating agreement may establish or provide 
21 for the establishment of designated series of members, 
22 managers, or membership interests having separate 
23 rights, powers, or duties with respect to specified 
24 property or obligations of the limited liability 
25 company or profits and losses associated with 
26 specified property or obligations, and, to the extent 
27 provided in the operating agreement, any such series 
28 may have a separate business purpose or investment 
29 objective. 
30 2. Notwithstanding contrary provisions of this 
31 chapter, the debts, liabilities, and obligations 
32 incurred, contracted for, or otherwise existing with 
33 respect to a particular series shall be enforceable 
34 against the assets of that series only, and not 
35 against the assets of the limited liability company 
36 generally, if all of the following apply: 
37 a. The operating agreement creates one or more 
38 series. 
39 b. Separate and distinct records are maintained 
40 for the series and the assets associated with the 
41 series are held and accounted for separately from the 
42 other assets of the limited liability company, or from 
43 any other series of the limited liability company. 
44 c. The operating agreement provides for such 
45 limitation on liabilities. 
46 d. Notice of the limitation on liabilities of a 
47 series is set forth in the articles of organization of 
48 the limited liability company. Filing of articles of 
49 organization containing a notice of the limitation on 
50 liabilities of a series in the office of the secretary 
S-3804 -3-
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1 of state constitutes notice of the limitation on 
2 liabilities of such series. 
3 3. Notwithstanding section 490A.601, or a contrary 
4 provision in an operating agreement, a member or 
5 manager may agree to be obligated personally for any 
6 or all of the debts, obligations or liabilities of one 
7 or more series. 
8 4. An operating agreement may provide for classes 
9 or groups of members or managers associated with a 

10 series having such relative rights, powers, and duties 
11 as the operating agreement may provide. The operating 
12 agreement may provide for the future creation of 
13 additional classes or groups of members or managers 
14 associated with the series having such relative 
15 rights, powers, and duties as may from time to time be 
16 established, including rights, powers, and duties 
17 senior to existing classes and groups of members or 
18 managers associated with the series. An operating 
19 agreement may provide for the taking of an action, 
20 including the amendment of the operating agreement, 
21 without the vote or approval of any member or manager 
22 or class or group of members or managers, including 
23 all action to create under the provisions of the 
24 operating agreement a class or group of the series of 
25 membership interests that was not previously 
26 outstanding. An operating agreement may provide that 
27 any member or class or group of members associated 
28 with a series have no voting rights. 
29 5. An operating agreement may grant to all or 
30 certain identified members or managers or a specified 
31 class or group of the members or managers associated 
32 with a series the right to vote on any matter 
33 separately or with all or any class or group of the 
34 members or managers associated with the series. 
35 Voting by members or managers associated with a series 
36 may be on a per capita, number, financial interest, 
37 class, group, or other basis. 
38 6. Unless otherwise provided in an operating 
39 agreement, the management of a series shall be vested 
40 in the members associated with such series in 
41 proportion to the then-current percentage or other 
42 interest of members in the profits of the series owned 
43 by all of the members associated with such series. 
44 The decision of members owning more than fifty percent 
45 of the series or other interest in the profits shall 
46 control. However, if an operating agreement provides 
47 for the management of the series, in whole or in part, 
48 by a manager, the management of the series, to the 
49 extent so provided, is vested in the manager who shall 
50 be chosen as provided in the operating agreement. The 
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1 manager of the series shall also hold the offices and 
2 have the responsibilities accorded to managers as set 
3 forth in the operating agreement. A series may have 
4 more than one manager. A manager shall cease to be a 
5 manager with respect to a series as provided in the 
6 operating agreement. Except as otherwise provided in 
7 the operating agreement, an event under this chapter 
8 or identified in an operating agreement that causes a 
9 manager to cease to be a manager with respect to a 

10 series, by itself, shall not cause the manager to 
11 cease to be a manager of the limited liability company 
12 or with respect to any other series of the limited 
13 liability company. 
14 7. Notwithstanding any other provision of this 
15 chapter, except subsections 8 and 11 and unless 
16 otherwise provided in an operating agreement, at the 
17 time a member associated with a series that has been 
18 established pursuant to subsection 1 becomes entitled 
19 to receive a distribution with respect to such series, 
20 the member has the status of, and is entitled to, all 
21 remedies available to a creditor of the series with 
22 respect to the distribution. An operating agreement 
23 may provide for the establishment of a record date 
24 with respect to allocations and distributions with 
25 respect to a series. 
26 8. Notwithstanding any other provision of this 
27 chapter, a limited liability company may make a 
28 distribution with respect to a series that has been 
29 established pursuant to subsection 1. However, a 
30 limited liability company shall not make a 
31 distribution with respect to a series that has been 
32 established pursuant to subsection l to the extent 
33 that at the time of the distribution, after giving 
34 effect to the distribution, all liabilities of such 
35 series, other than liabilities to members on account 
36 of their membership interests with respect to such 
37 series and liabilities for which the recourse of 
38 creditors is limited to specified property of such 
39 series, exceed the fair value of the assets associated 
40 with such series. However, the fair value of an asset 
41 of the series that is subject to a liability for which 
42 the recourse of creditors is limited shall be included 
43 in the assets associated with such series only to the 
44 extent that the fair value of that asset exceeds that 
45 liability. A member who receives a distribution in 
46 violation of this subsection, and who knew at the time 
47 of the distribution that the distribution violated 
48 this subsection, is liable for the amount of the 
49 distribution. Subject to section 490A.807, which 
50 applies to any distribution made with respect to a 
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1 series under this subsection, this subsection shall 
2 not affect any obligation or liability of a member 
3 under an agreement or other applicable law for the 
4 amount of a distribution. 
5 9. Unless otherwise provided in the operating 
6 agreement, a member shall cease to be associated with 
7 a series and to have the power to exercise any rights 
8 or powers of a member with respect to such series upon 
9 the assignment of all of the member's membership 

10 interest with respect to such series. Except as 
11 otherwise provided in an operating agreement, an event 
12 under this chapter or identified in an operating 
13 agreement that causes a member to cease to be 
14 associated with a series, by itself, shall not cause 
15 such member to cease to be associated with any other 
16 series or terminate the continued membership of a 
17 member in the limited liability company. 
18 10. Subject to section 490A.l301, except to the 
19 extent otherwise provided in the operating agreement, 
20 a series may be terminated and its affairs wound up 
21 without causing the dissolution of the limited 
22 liability company. The termination of a series 
23 established pursuant to subsection 1 shall not affect 
24 the limitation on liabilities of such series provided 
25 by subsection 2. A series is terminated and its 
26 affairs shall be wound up upon the dissolution of the 
27 limited liability company under section 490A.l30l or 
28 otherwise upon the first to occur of the following: 
29 a. At the time specified in the operating 
30 agreement. 
31 b. Upon the happening of events specified in the 
32 operating agreement. 
33 c. Unless otherwise provided in the operating 
34 agreement, upon the written consent of all members 
35 associated with such series. 
36 d. The termination of such series under subsection 
37 10. 
38 11. Notwithstanding section 490A.l303, unless 
39 otherwise provided in the operating agreement, any of 
40 the following persons may wind up the affairs of the 
41 series: 
42 a. A manager associated with a series who has not 
43 wrongfully terminated the series. 
44 b. If there is no manager of a series, the members 
45 associated with the series or a person approved by the 
46 members associated with the series. 
47 c. If there is more than one class or group of 
48 members associated with the series, then by each class 
49 or group of members associated with the series, in 
50 either case, by members who own more than fifty 
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1 percent of the then-current percentage or other 
2 interest in the profits of the series owned by all of 
3 the members associated with the series or by the 
4 members of each class or group associated with the 
5 series. 
6 However, if the series has been established 
7 pursuant to subsection 1, the district court of the 
8 county in which the limited liability company has its 
9 principal place of business, upon cause shown, may 

10 wind up the affairs of the series upon application of 
11 any member associated with the series or the member's 
12 legal representative or assignee, and in connection 
13 with such winding up, may appoint a liquidating 
14 trustee. The persons winding up the affairs of a 
15 series, in the name of the limited liability company. 
16 and for and on behalf of the limited liability company 
17 and such series, may take all actions with respect to 
18 the series as are permitted under section 490A.l303. 
19 The persons winding up the affairs of a series shall 
20 provide for the claims and obligations of the series 
21 as proviqed in section 490A.l304 and distribute the 
22 assets of the series as provided in section 490A.l304. 
23 Actions taken pursuant to this subsection shall not 
24 affect th~ liability of members and shall not impose 
25 liabili~y on a liquidating trustee. 
26 12. On application by or for a member or manager 
27 associat~d with a series established pursuant to 
28 subsection l, the district court in the county in 
29 which the limited liability company has its principal 
30 place of business may enter an order for dissolution 
31 of such series if it is not reasonably practicable to 
32 carry on the business of the series in conformity with 
33 the operating agreement. 
34 13. A foreign limited liability company that is 
35 registering_ to do business in this state under this 
36 chapter which is governed by an operating agreement 
37 that estaolishes or provides for the establishment of 
38 designat~ series of members, managers, or membership 
39 interests having separate rights, powers, or duties 
40 with respect to specified property or obligations of 
41 the foreign limited liability company, or profits and 
42 losses associated with the specified property or 
43 obligations, shall indicate that fact on the 
44 application for registration as a foreign limited 
45 liability company. In addition, the foreign limited 
46 liability company shall state on the application 
47 whether the debts, liabilities, and obligations 
48 incurred, contracted for, or otherwise existing with 
49 respect to a particular series, if any, are 
50 enforceable against the assets of such series only, 
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1 and not against the assets of the foreign limited 
2 liability company generally. 
3 Sec. NEW SECTION. 490A.306 ADMISSION OF 
4 MEMBERS. 
5 1. In connection with the formation of a limited 
6 liability company, a person is admitted as a member of 
7 the limited liability company upon the later to occur 
8 of the following: 
9 a. The formation of the.limited liability company. 

10 b. The time provided in, and upon compliance with, 
11 the operating agreement or, if the operating agreement 
12 does not so provide, when the person's admission is 
13 reflected in the records of the limited liability 
14 company. 
15 2. After the formation of a limited liability 
16 company, a person is admitted as a member .of the 
17 limited liability company as follows: 
18 a. In the case of a person who is not an assignee 
19 of a membership interest, including a person acqu1r1ng 
20 a membership interest directly from the limited 
21 liability company and a person to be admitted as a 
22 member of the limited liability company without 
23 acquiring a membership interest in the limited 
24 liability company, at the time provided in and upon 
25 compliance with the operating agreement or, if the 
26 operating agreement does not so provide, upon the 
27 consent of all members and the person's admission 
28 being reflected in the records of the limited 
29 liability company. 
30 b. In the case of an assignee of a membership 
31 interest, as provided in section 490A.903 and at the 
32 time provided in and upon compliance with the 
33 operating agreement, or if the operating agreement 
34 does not so provide, when any such person's permitted 
35 admission is reflected in the records of the limited 
36 liability company. 
37 c. Unless otherwise provided in an agreement of 

Page 19 

38 merger, in the case of a person acquiring a membership 
39 interest in a surviving or resulting limited liability 
40 company pursuant to a merger approved pursuant to 
41 section 490A.l203, at the time provided in and upon 
42 compliance with the operating agreement of the 
43 surviving or resulting limited liability company. 
44 3. A person may be admitted to a limited liability 
45 company as a member of the limited liability company 
46 and may receive a membership interest in the limited 
47 liability company without making a contribution or 
48 being obligated to make a contribution to the limited 
49 liability company. Unless otherwise provided in an 
50 operating agreement, a person may be admitted to a 
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1 limited liability company as a member of the limited 
2 liability company without acquiring a membership 
3 interest in the limited liability company. 
4 Sec. NEW SECTION. 490A.307 CLASSES AND 
5 VOTING. 
6 1. An operating agreement may provide for classes 
7 or groups of members and the relative rights, powers, 
8 and duties of such members, and may provide for the 
9 future creation of additional classes or groups of 

10 members having such relative rights, powers, and 
11 duties as may from time to time be established, 
12 including rights, powers, and duties senior to 
13 existing classes and groups of members. An opera~ing 
14 agreement may provide for taking action, including the 
15 amendment of the operating agreement, without the vote 
16 or approval of any member or class or group of 
17 members, including an action to create a class or 
18 group of membership interests that was not previously 
19 outstanding. An operating agreement may provide that 
20 any member or class or group of members has no voting 
21 rights. 
22 2. An operating agreement may grant to all or 
23 certain identified members or a specified class or 
24 group of the members the right to vote separately or 
25 with all or any class or group of members or managers 
26 on any matter. Voting by members may be on a per 
27 capita, number, financial interest, class, group, or 
28 any other basis. 
29 3. An operating agreement which grants a right to 
30 vote may set forth provisions relating to notice of 
31 the time, place, or purpose of any meeting at which 
32 any matter is to be voted on by any members, waiver of 
33 any notice, action by consent without meeting, the 
34 establishment of a record date, quorum requirements, 
35 voting in person or by proxy, or any other matter with 
36 respect to the exercise of any such right to vote. 
37 Sec. NEW SECTION. 490A.603 LIABILITY OF 
38 MEMBERS. 
39 1. Except as otherwise provided in this chapter or 
40 by written agreement of a member, a member or manager 
41 of a limited liability company is not personally 
42 liable solely by reason of being a member or manager 
43 of the limited liability company under any judgment, 
44 or in any other manner, for any debt, obligation, or 
45 liability of the limited liability company, whether 
46 that liability or obligation arises in contract, tort, 
47 or otherwise. 
48 2. A member of a limited liability company is 
49 personally liable under a judgment or for any debt, 
50 obligation, or liability of the limited liability 
S-3804 -9-
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1 company, whether that liability or obligation arises 
2 in contract, tort, or otherwise, under the same or 
3 similar circumstances and to the same extent as a 
4 shareholder of a corporation may be personally liable 
5 for any debt, obligation, or liability of the 
6 corporation, except that the failure to hold meetings 
7 of members or managers or the failure to observe 
8 formalities pertaining to the calling or conduct of 
9 meetings shall not be considered a factor tending to 

10 establish that the members have personal liability for 
11 any debt, obligation, or liability of the limited 
12 liability company. 
13 3. Nothing in this section shall be construed to 
14 affect the liability of a member of a limited 
15 liability company to third parties for the member's 
16 participation in tortious conduct. 
17 Sec. Section 490A.702, subsection 4, Code 
18 1997, is amended by striking the subsection and 
19 inserting in lieu thereof the following: 
20 4. Except as provided in subsection 4A, the 
21 validity of an act of a limited liability company is 
22 not challengeable on th~ ground that the limited 
23 liability company lacks or lacked the power or 
24 authority to act. 
25 Sec. Section 490A.702, Code 1997, is amended 
26 by adding the following new subsections: 
27 NEW SUBSECTION. 4A. A limited liability company's 
28 power to act may be challenged in the following 
29 proceedings: 
30 a. In an action by a member against the limited 
31 liability company to enjoin an unauthorized act. 
32 b. In an action by the limited liability company 
33 against an incumbent or former manager, employee, or 
34 agent of the limited liability company, either 
35 directly, derivatively, or through a receiver, 
36 trustee, or other legal representative. 
37 c. By the attorney general under section 
38 490A.l409. 
39 NEW SUBSECTION. 4B. In a member's proceeding 
40 under subsection 4A, paragraph "a'', to enjoin an 
41 unauthorized act, the court may enjoin or set aside 
42 the act if equitable and if all affected persons are 
43 parties to the proceeding. The court may award 
44 damages, other than anticipated profits, for loss 
45 suffered by the limited liability company or another 
46 party as a result of the unauthorized act being 
47 enjoined. 
48 Sec. Section 490A.703, Code 1997, is amended 
49 by adding the following new subsection: 
50 NEW SUBSECTION. 2A. a. A written operating 
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1 agreement or other writing may provide for a person to 
2 be admitted as a member of a limited liability 
3 company, or to become an assignee of a limited 
4 liability company membership interest or other rights 
5 or powers of a member, to the extent that either of 
6 the following occurs: 
7 (1) If the person, or a representative authorized 
8 by the person orally, in writing, or by other action 
9 such as payment for a limited liability company 

10 interest, executes the operating agreement or any 
11 other writing evidencing the intent of such person to 
12 become a member or assignee. 
13 (2) Without execution of the operating agreement 
14 or similar writing, if the person or such authorized· 
15 representative of the person complies with the 
16 conditions for becoming a member or assignee as set 
17 forth in the operating agreement or any other writing 
18 and requests orally, in writing, or by other action 
~9 such as payment for a limited liability company 
20 interest, that the records of the limited liability 
21 company reflect such admission or assignment. 
22 b. A written operating agreement or another 
23 written agreement or writing is not unenforceable by 
24 reason of its not having been signed by a person being 
25 admitted as a member or becoming an assignee, or the 
26 member's or assignee's representative, as provided in 
27 paragraph "a". 
28 Sec. NEW SECTION. 490A.704A RESIGNATION OR 
29 WITHDRAWAL OF MEMBER. 
30 1. a. This section applies to a limited liability 
31 company whose original articles of organization are 
32 filed with the secretary of state on or after July 1, 
33 1997. 
34 b. This section applies to a limited liability 
35 company whose original articles of organization are 
36 filed with the secretary of state and effective on or 
37 prior to June 30, 1997, if such company's operating 
38 agreement provides that it is subject to this section. 
39 c. If no provision is made in the operating 
40 agreement, a limited liability company whose original 
41 articles of organization were filed with the secretary 
42 of state and effective on or prior to June 30, 1997, 
43 is subject to section 490A.704. 
44 2. A member may resign or withdraw from a limited 
45 liability company only at the time or upon the 
46 happening of an event specified in an operating 
47 agreement and pursuant to the operating agreement. 
48 3. Unless an operating agreement provides 
49 otherwise, a member may not resign or withdraw from a 
50 limited liability company prior to the dissolution and 
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1 winding up of the limited liability company. However, 
2 if the articles of organization or an operating 
3 agreement do not specify the time or the events upon 
4 the happening of which a member may resign or 
5 withdraw, a member may resign or withdraw from the 
6 limited liability company in the event any amendment 
7 to the articles of organization or operating agreement 
8 that is adopted over the member's written dissent 
9 adversely affects the rights or preferences of the 

10 dissenting member's membership interest in any of the 
11 ways described in paragraphs "a" through "e". A 
12 resignation or withdrawal in the event of such dissent 
13 and adverse effect is deemed to have occurred as of 
14 the effective date of the amendment, if the member 
15 gives notice to the limited liability company not more 
16 than sixty days after the date of the amendment. In 
17 valuing the member's distribution pursuant to this 
18 subsection, any depreciation in anticipation of the 
19 amendment shall be excluded. An amendment that does 
20 any of the following is subject to this subsection: 
21 a. Alters or abolishes a member's right to receive 
22 a distribution. ~ 
23 b. Alters or abolishes a member's right to 
24 voluntarily withdraw or resign. 
25 c. Alters or abolishes a member's right to vote on 
26 any matter, except as the rights may be altered or 
27 abolished through the acceptance of contributions or· 
28 the making of contribution agreements. 
29 d. Alters or abolishes a member's preemptive right 
30 to make contributions. 
31 e. Establishes or changes the conditions for or 
32 consequences of expulsion. 
33 4. A member withdrawing under this section is not 
34 liable for damages for the breach of any agreement not 
35 to withdraw. 
36 5. An operating agreement may provide that a 
37 membership interest may not be assigned prior to the 
38 dissolution and winding up of the limited liability 
39 company. 
40 Sec. NEW SECTION. 490A.705A CLASSES OF 
41 MANAGERS AND VOTING. 
42 1. An operating agreement may provide for classes 
43 or groups of managers having such relative rights, 
44 powers, and duties as the operating agreement may 
45 provide, and may make provision for the future 
46 creation of additional classes or groups of managers 
47 having such relative rights, powers, and duties as may 
48 from time to time be established, including rights, 
49 powers, and duties senior to existing classes and 
50 groups of managers. An operating agreement may 
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1 provide for taking action, including the amendment of 
2 the operating agreement, without the vote or approval 
3 of any manager or class or group of managers, 
4 including an action to create a class or group of 
5 membership interests that was not previously 
6 outstanding. 
7 2. An operating agreement may grant to all or 
8 certain identified managers or a specified class or 
9 group of managers the right to vote on any matter, 

10 separately or with all or any class or group of 
11 managers or members. Voting by managers may be on a 
12 per capita, number, financial interest, class, group, 
13 or any other basis. 
14 3. An operating agreement which grants a right to 
15 vote may set forth provisions relating to notice of 
16 the time, place, or purpose of any meeting at which 
17 any matter is to be voted on by any manager or class 
18 or group of managers, waiver of any such notice, 
19 action by consent without a meeting, the establishment 
20 of a record date, quorum requirements, voting in 
21 person or by proxy, or any other matter with respect 
22 to the exercise of any such right to vote. 
23 Sec. Section 490A.709, subsection 2, 
24 unnumbered paragraph 1, Code 1997, is amended to read 
25 as follows: 
26 Each member has the right for any purpose 
27 reasonably related to the member's interest as a 
28 member of the limited liability company, upon 
29 reasonable request and subject to reasonable standards 
30 as may be set forth in an operating agreement, to do 
31 any of the following: 
32 Sec. NEW SECTION. 490A.710 DELEGATION OF 
33 RIGHTS AND POWERS TO MANAGE. 
34 Unless otherwise provided in the operating 
35 agreement, a member or manager of a limited liability 
36 company may delegate to one or more other persons the 
37 member's or manager's rights and powers to manage and 
38 control the business and affairs of the limited 
39 liability company, including to agents and employees 
40 of a member or manager of the limited liability 
41 company, and to delegate by a management agreement or 
42 another agreement with other persons. Unless 
43 otherwise provided in the operating agreement, such 
44 delegation by a member or manager of a limited 
45 liability company shall not cause the member or 
46 manager to cease to be a member or manager of the 
47 limited liability company. 
48 Sec. NEW SECTION. 490A.711 CONTRACTUAL 
49 APPRAISAL RIGHTS. 
50 An operating agreement or an agreement of merger 
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1 may provide that contractual appraisal rights with 
2 respect to a membership interest or another interest 
3 in a limited liability company are available for any 
4 class or group of members or membership interests in 
5 connection with an amendment of an operating 
6 agreement, a merger in which the limited liability 
7 company is a constituent party to the merger, or the 
8 sale of all or substantially all of the limited 
9 liability company's assets. The district court of the 

10 county in which the limited liability company has its 
11 principal place of business has jurisdiction to hear 
12 and determine any matter relating to such appraisal 
13 rights. 
14 Sec. NEW SECTION. 490A.712 CESSATION OF 
15 MEMBERSHIP. 
16 A person ceases to be a member of a limited 
17 liability company upon the occurrence of any of the 
18 following events: 
19 1. The person withdraws or resigns from the 
20 limited liability company. 
21 2. The person is removed as a member pursuant to 
22 the operating agreement. 
23 3. Unless otherwise provided in the operating 
24 agreement or with the consent of all other members, 
25 the person does any of the following: 
26 a. Makes an assignment for the benefit of 
27 creditors. 
28 b. Files a voluntary petition in bankruptcy. 
29 c. Is adjudged bankrupt or insolvent or has 
30 entered against the person an order for relief in any 
31 bankruptcy or insolvency proceeding. 
32 d. Files a petition or answer seeking for that 
33 person any reorganization, arrangement, composition, 
34 readjustment, liquidation, dissolution, or similar 
35 relief under any statute or rule. 
36 e. Seeks, consents to, or acquiesces in the 
37 appointment of a trustee, receiver, or liquidator for 
38 the member or for all or any substantial part of the 
39 member's properties. 
40 f. Files an answer or other pleading admitting or 
41 failing to contest the material allegations of a 
42 petition filed against the person in any proceeding 
43 described in this subsection. 
44 4. Unless otherwise provided in the operating 
45 agreement, or with the consent of all other members, 
46 the continuation of any proceeding against the person 
47 seeking reorganization, arrangement, composition, 
48 readjustment, liquidation, dissolution, or similar 
49 relief under any statute or rule for one hundred 
50 twenty days after the commencement of such proceeding, 
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1 or the appointment of a trustee, receiver, or 
2 liquidator for the member or for all or any 
3 substantial part of the member's properties without 
4 the member's agreement or acquiescence, which 
5 appointment is not vacated or stayed for one hundred 
6 twenty days or, ~f the appointment is stayed, for one 
7 hundred twenty days after the expiration of the stay 
8 during which period the appointment is not vacated. 
9 5. Unless otherwise provided in the operating 

10 agreement or with the consent of all other members, in 
11 the case of a member who is an individual, the 
12 individual's death or adjudication by a court of 
13 competent jurisdiction as incompetent to manage the 
14 individual's person or property. 
15 6. Unless otherwise provided in the operating 
16 agreement or with the consent of all other members, in 
17 the case of a member who is acting as a member by 
18 virtue of being a trustee of a trust, the termination 
19 of the trust. 
20 7. Unless otherwise provided in the operating 
21 agreement or with the consent of all other members, in 
22 the case of a member that is a partnership or another 
23 limited liability company, the dissolution and 
24 commencement of winding up of the partnership or 
25 limited liability company. 
26 8. Unless otherwise provided in the operating 
27 agreement or with the consent of all other members, in 
28 the case of a member that is a corporation, the 
29 dissolution of the corporation or the revocation of 
30 its articles of incorporation. 
31 9. Unless otherwise provided in the operating 
32 agreement or with the consent of all other members, in 
33 the case of a member that is an estate, the 
34 distribution by the fiduciary of the estate's entire 
35 interest in the limited liability company. 
36 Sec. Section 490A.801, Code 1997, is amended 
37 by adding the following new subsection: 
38 NEW SUBSECTION. 4. An operating agreement may 
39 provide that the interest of any member who fails to 
40 make a contribution that the member is obligated to 
41 make is subject to specified penalties for, or 
42 specified consequences of, such failure. The penalty 
43 or consequence may take the form of reducing or 
44 eliminating the defaulting member's proportionate 
45 interest in a limited liability company, subordinating 
46 the member's membership interest to that of a 
47 nondefaulting member, a forced sale of the member's 
48 membership interest, forfeiture of the member's 
49 membership interest, the lending by other members of 
50 the amount necessary to meet the member's commitment; 
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1 a fixing of the value of the member's membership 
2 interest by appraisal or by formula and redemption, or 
3 sale of the member's membership interest at such value 
4 or other penalty or consequence. 
5 Sec. NEW SECTION. 490A.809 RIGHT TO 
6 DISTRIBUTION. 
7 Subject to sections 490A.807 and 490A.l304, and 
8 unless otherwise provided in an operating agreement, 
9 at the time a member becomes entitled to receive a 

10 distribution, the member has the status of, and is 
11 entitled to all remedies available to, a creditor of 
12 the limited liability company with respect to the 
13 distribution. An operating agreement may provide for 
14 the establishment of a record date with respect to 
15 allocations and distributions by a limited liability 
16 company." 
17 2. Title page, line 1, by inserting after the 
18 word "to" the following: "the organization and 
19 operation of certain legal entities, including". 
20 3. Title page, line 5, by inserting after the 
21 word "partnerships," the following: "and including 
22 limited liability compagies and the conversion of 
23 other entities to limited liability companies, and the 
24 rights, duties, obligations, and interests of members 
25 and managers with respect to such companies,". 
26 4. By renumbering as necessary. 

S-3804 FILED APRIL 28, 1997 
WITHDRAWN 

lf t>ov 

By 0. GENE MADDOX 
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HOUSE FILE 642 
S-3814 

1 Amend House File 642, as amended, passed, and 
2 reprinted by the House, as follows: 
3 1. Page 30, by inserting after line 5 the 
4 following: 
5 "Sec. Section 490.1109, subsection 3, 
6 paragraph-e; as enacted in 1997 Iowa Acts, House File 
7 628, if enacted, is amended to read as follows: 
8 e. "Interested shareholder" means any person, 
9 other than the corporation and any direct or indirect 

10 majority-owned subsidiary of the corporation, that is 
11 the owner of ~±~teen ten percent or more of the 
12 outstanding voting stock of the corporation, or is an 
13 affiliate or associate of the corporation and was the 
14 owner of ~±~teen ten percent or more of the 
15 outstanding voting stock of the corporation at any 
16 time within the three-year period immediately prior to 
17 the date on which it is sought to be determined 
18 whether such person is an interested shareholder, and 
19 the affiliates and associates of such person. 
20 "Interested shareholder" does not include e±ther-o~ 
21 the-~oiiow±ng~ 
22 ---ttt--A-~erson-who-owns-shares-±n-exeess-o~-the 
23 ~±~teen-pereent-t±m±tat±on-and-who-aeqtl±red-stleh 
24 shares-as-~otiows~ 
25 tat--Ptlrstlant-to-a-tender-o~~er-eommeneed-~r±or-to 
26 ~antlary-l,-!998,-or-~tlrStlant-to-an-exehange-o~~er 
27 annotlneed-~r±or-to-~antlary-t,-!998,-and-eommeneed 
28 w±th±n-n±nety-days-a~ter-stleh-date,-±~-stleh-~erson 
29 sat±s~±es-e±ther-o~-the-~oiiow±ng~ 
30 t±t--€ont±ntles-to-own-shares-±n-exeess-o~-the 
31 ~±~teen-pereent-i±m±tat±on-or-wotlid-eont±ntle-to-own 
32 Stleh-shares-btlt-~or-aet±on-ta~en-by-the-eor~orat±on~ 
33 t±±t--fs-an-a~~±i±ate-or-assoe±ate-o~-the 
34 eorporat±on-and-eont±ntles,-or-wotlid-eont±ntle-btlt-~or 
35 aet±on-ta~en-by-the-eor~orat±on7-to-be-the-owner-o~ 
36 ~±~teen-~ereent-or-more-o~-the-otltstand±ng-vot±ng 
37 stoe~-o~-the-eor~orat±on-at-any-t±me-w±th±n-the-three-
38 year-~er±od-±mmed±ateiy-~r±or-to-the-date-on-wh±eh-±t 
39 ±s-sotlght-to-be-determ±ned-whether-stleh-~erson-±s-an 
40 ±nterested-sharehoider. 
41 tbt--Prom-a-person-stlb;eet-to-stlb~aragra~h 
42 Stlbd±v±s±on-tat-by-g±~t,-dev±se,-or-±n-a-transaet±on 
43 ±n-wh±eh-no-eons±derat±on-~or-the-shares-was 
44 exehanged~ 
45 t~t--A a person whose ownership of shares in excess 
46 of the ~±~~een ten percent limitation is the result of 
47 action taken solely by the corporation, provided that 
48 such person is an interested shareholder if, after 
49 such action by the corporation, the person acquires 
50 additional shares of voting stock of the corporation, 
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1 other than as a result of further corporate action not 
2 caused, directly or indirectly, by such person. 
3 For purposes of determining whether a person is an 
4 interested shareholder, the outstanding voting stock 
5 of the corporation does not include any other unissued 
6 stock of the corporation which may be issuable 
7 pursuant to any agreement, arrangement, or 
8 understanding, or upon exercise of conversion rights, 
9 warrants, or options, or otherwise. 

10 Sec. Section 490A.l02, subsections 13, 16, 
11 and 18, Code 1997, are amended to read as follows: 
12 13. "Limited liability company" or "domestic 
13 limited liability company" means !U"l-el'ii:±i:y-i:hai:-±!t an 
14 unincorporated association having i:wo one or more 
15 members, and i:hai:-±!t organized under or-5ubject to 
16 this chapter. 
17 16. "Member" means a person with a membership 
18 interest in a limited liability company under this 
19 chapter or, with respect to a foreign lim1ted 
20 liability company, under the laws of the state, 
21 foreign country, or other foreign jurisdiction under 
22 which such company is o;ganized. 
23 18. "Operating agreement" means any agreement, 
24 written or oral, of the members as to the affairs-of a 
25 limited liability company and the conduct of its 
26 business. 
27 Sec. Section 490A.202, subsection 17, Code 
28 1997, is amended by striking the subsection and 
29 inserting in lieu thereof the following: 
30 17. Indemnify and hold harmless a member, manager, 
31 or other person against a claim, liability, or other 
32 demand, as provided in an operating agreement. 
33 Sec. Section 490A.303, subsection 1, 
34 paragraph d, Code 1997, is amended to read as follows: 
35 d. The period of its duration, which !tha~~-noi: may 
36 be perpetual. 
37 Sec. NEW SECTION. 490A.304 CONVERSION OF 
38 CERTAIN ENTITIES TO A LIMITED LIABILITY COMPANY. 
39 1. As used in this section, the term "other 
40 entity" means a corporation, business trust or 
41 association, real estate investment trust, common-law 
42 trust, or any other unincorporated business, including 
43 any partnership, whether general or limited, or a 
44 foreign limited liability company. 
45 2. Any other entity may convert to a domestic 
46 limited liability company by complying with subsection 
47 8 and filing in the office of the secretary of state 
48 both of the following: 
49 a. Articles of conversion to a limited liability 
50 company executed by one or more authorized persons. 
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1 b. Articles of organization executed by one or 
2 more authorized persons. 
3 3. The articles of conversion to a limited 
4 liability company shall state all of the following: 
5 a. The date on which, and jurisdiction where, the 
6 converting entity was first created, formed, 
7 incorporated, or otherwise came into being and, if it 
8 has changed, its jurisdiction immediately prior to its 
9 conversion to a domestic limited liability company. 

10 b. The name of the converting entity immediately 
11 prior to the filing of the articles of conversion to a 
12 limited liability company. 
13 c. The name of the limited liability company. 
14 d. The future effective date or time certain of 
15 the conversion to a limited liability company if it is 
16 not to be effective upon the filing of the articles of 
17 conversion and the articles of organization. 
18 4. Upon the filing in the office of the secretary 
19 of state of the articles of conversion and the 
20 articles of organization or upon the future effective 
21 date or time of the articles of conversion and the 
22 articles of organization, the converting entity shall 
23 be converted into a domestic limited liability company 
24 and the limited liability company, from that date or 
25 time, is subject to this chapter, except that the 
26 existence of the limited liability company is deemed 
27 to have commenced on the date the converting entity 
28 commenced its existence in the jurisdiction in which 
29 the converting entity was first created, formed, 
30 incorporated, or otherwise came into being. 
31 5. The conversion of an entity into a domestic 
32 limited liability company does not affect any 
33 obligations or liabilities of the other entity 
34 incurred prior to its conversion to a domestic limited 
35 liability company, or the personal liability of any 
36 person incurred prior to such conversion. 
37 6. When a conversion is effective, for all 
38 purposes of the laws of this state, all of the rights, 
39 privileges, and powers of the converting entity, and 
40 all property, real, personal, and mixed, and all debts 
41 due to the converting entity, as well as all other 
42 things and causes of action belonging to such entity, 
43 are vested in the domestic limited liability company 
44 and are the property of the domestic limited liability 
45 company as they were of the converting entity. The 
46 title to any real property vested by deed or otherwise 
47 in the converting entity shall not revert or be in any 
48 way impaired by reason of this chapter, and all rights 
49 of creditors and all liens upon any property of such 
50 other entity are preserved unimpaired, and all debts, 
S-3814 -3-
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1 liabilities, and duties of the converting entity shall 
2 attach to the domestic limited liability company, and 
3 may be enforced against it to the same extent as if 
4 the debts, liabilities, and duties had been incurred 
5 or contracted by the domestic limited liability 
6 company. 
7 7. Unless otherwise agreed, or as required under 
8 the laws of a jurisdiction other than this state, the 
9 converting entity is not required to wind up its 

10 affairs or pay its liabilities and distribute its 
11 assets, and the conversion does not constitute a 
12 dissolution of the converting entity. 
13 8. Prior to filing the articles of conversion to a 
14 limited liability company with the office of the 
15 secretary of state, an operating agreement must be 
16 approved in the manner provided for by the documents, 
17 instrument, agreement, or other writing, as the case 
18 may be, governing the internal affairs of the 
19 converting entity and the conduct of its business or 
20 by applicable law, as approp~iate. 
21 9. This section shall not be construed to limit 
22 the ability to change the law governing, or the 
23 domicile of, a converting entity to this state by any 
24 other means provided for in an operating agreement or 
25 as otherwise permitted by law, including by the 
26 amendment of an operating agreement. 
27 Sec. NEW SECTION. 490A.305 SERIES OF 
28 MEMBERS, MANAGERS, OR MEMBERSHIP INTERESTS. 
29 1. An operating agreement may establish or provide 
30 for the establishment of designated series of members, 
31 managers, or membership interests having separate 
32 rights, powers, or duties with respect to specified 
33 property or obligations of the limited liability 
34 company or profits and losses associated with 
35 specified property or obligations, and, to the extent 
36 provided in the operating agreement, any such series 
37 may have a separate business purpose or investment 
38 objective. 
39 2. Notwithstanding contrary provisions of this 
40 chapter, the debts, liabilities, and obligations 
41 incurred, contracted for, or otherwise existing with 
42 respect to a particular series shall be enforceable 
43 against the assets of that series only, and not 
44 against the assets of the limited liability company 
45 generally, if all of the following apply: 
46 a. The operating agreement creates one or more 
47 series. 
48 b. Separate and distinct records are maintained 
49 for the series and the assets associated with the 
50 series are held and accounted for separately from the 
S-3814 -4-
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1 other assets of the limited liability company, or from 
2 any other series of the limited liability company. 
3 c. The operating agreement provides for such 
4 limitation on liabilities. 
5 d. Notice of the limitation on liabilities of a 
6 series is set forth in the articles of organization of 
7 the limited liability company. Filing of articles of 
8 organization containing a notice of the limitation on 
9 liabilities of a series in the office of the secretary 

10 of state constitutes notice of the limitation on 
11 liabilities of such series. 
12 3. Notwithstanding section 490A.601, or a contrary 
13 provision in an operating agreement, a member or 
14 manager may agree to be obligated personally for any 
15 or all of the debts, obligations or liabilities of one 
16 or more series. 
17 4. An operating agreement may provide for classes 
18 or groups of members or managers associated with a 
19 series having such relative rights, powers, and duties 
20 as the operating agreement may provide. The operating 
21 agreement may provide for the future creation of 
22 additional classes or groups of members or managers 
23 associated with the series having such relative 
24 rights, powers, and duties as may from time to time be 
25 established, including rights, powers, and duties 
26 senior to existing classes and groups of members or 
27 managers associated with the series. An operating 
28 agreement may provide for the taking of an action, 
29 including the amendment of the operating agreement, 
30 without the vote or approval of any member or manager 
31 or class or group of members or managers, including 
32 all action to create under the provisions of the 
33 operating agreement a class or group of the series of 
34 membership interests that was not previously 
35 outstanding. An operating agreement may provide that 
36 any member or class or group of members associated 
37 with a series have no voting rights. 
38 5. An operating agreement may grant to all or 
39 certain identified members or managers or a specified 
40 class or group of the members or managers associated 
41 with a series the right to vote on any matter 
42 separately or with all or any class or group of the 
43 members or managers associated with the series. 
44 Voting by members or managers associated with a series 
45 may be on a per capita, number, financial interest, 
46 class, group, or other basis. 
47 6. Unless otherwise provided in an operating 
48 agreement, the management of a series shall be vested 
49 in the members associated with such series in 
50 proportion to the then-current percentage or other 
S-3814 -5-
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1 interest of members in the profits of the series owned 
2 by all of the members associated with such series. 
3 The decision of members owning more than fifty percent 
4 of the series or other interest in the profits shall 
5 control. However, if an operating agreement provides 
6 for the management of the series, in whole or in part, 
7 by a manager, the management of the series, to the 
8 extent so provided, is vested in the manager who shall 
9 be chosen as provided in the operating agreement. The 

10 manager of the series shall also hold the offices and 
11 have the responsibilities accorded to managers as set 
12 forth in the operating agreement. A series may have 
13 more than one manager. A manager shall cease to be a 
14 manager with respect to a series as provided in the 
15 operating agreement. Except as otherwise provided in 
16 the operating agreement, an event under this chapter 
17 or identified in an operating agreement that causes a 
18 manager to cease to be a manager with respect to a 
19 series, by itself, shall not ~ause the manager to 
20 cease to be a manager of the limited liability company 
21 or with respect to any pther series of the limited 
22 liability company. 
23 7. Notwithstanding any other provision of this 
24 chapter, except subsections 8 and 11 and unless 
25 otherwise provided in an operating agreement, at the 
26 time a member associated with a series that has been 
27 established pursuant to subsection 1 becomes entitled 
28 to receive a distribution with respect to such series, 
29 the member has the status of, and is entitled to, all 
30 remedies available to a creditor of the series with 
31 respect to the distribution. An operating agreement 
32 may provide for the establishment of a record date 
33 with respect to allocations and distributions with 
34 respect to a series. 
35 8. Notwithstanding any other provision of this 
36 chapter, a limited liability company may make a 
37 distribution with respect to a series that has been 
38 established pursuant to subsection 1. However, a 
39 limited liability company shall not make a 
40 distribution with respect to a series that has been 
41 established pursuant to subsection 1 to the extent 
42 that at the time of the distribution, after giving 
43 effect to the distribution, all liabilities of such 
44 series, other than liabilities to members on account 
45 of their membership interests with respect to such 
46 series and liabilities for which the recourse of 
47 creditors is limited to specified property of such 
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48 series, exceed the fair value of the assets associated 
49 with such series. However, the fair value of an asset 
50 of the series that is subject to a liability for which 
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1 the recourse of creditors is limited shall be included 
2 in the assets associated with such series only to the 
3 extent that the fair value of that asset exceeds that 
4 liability. A member who receives a distribution in 
5 violation of this subsection, and who knew at the time 
6 of the distribution that the distribution violated 
7 this subsection, is liable for the amount of the 
8 distribution. Subject to section 490A.807, which 
9 applies to any distribution made with respect to a 

10 series under this subsection, this subsection shall 
11 not affect any obligation or liability of a member 
12 under an agreement or other applicable law for the 
13 amount of a distribution. 
14 9. Unless otherwise provided in the operating 
15 agreement, a member shall cease to be associated with 
16 a series and to have the power to exercise any rights 
17 or powers of a member with respect to such series upon 
18 the assignment of all of the member's membership 
19 interest with respect to such series. Except as 
20 otherwise provided in an operating agreement, an event 
21 under this chapter or identified in an operating 
22 agreement that causes a member to cease to be 
23 associated with a series, by itself, shall not cause 
24 such member to cease to be associated with any other 
25 series or terminate the continued membership of a 
26 member in the limited liability company. 
27 10. Subject to section 490A.l301, except to the 
28 extent otherwise provided in the operating agreement, 
29 a series may be terminated and its affairs wound up 
30 without causing the dissolution of the limited 
31 liability company. The termination of a series 
32 established pursuant to subsection 1 shall not affect 
33 the limitation on liabilities of such series provided 
34 by subsection 2. A series is terminated and its 
35 affairs shall be wound up upon the dissolution of the 
36 limited liability company under section 490A.l301 or 
37 otherwise upon the first to occur of the following: 
38 a. At the time specified in the operating 
39 agreement. 
40 b. Upon the happening of events specified in the 
41 operating agreement. 
42 c. Unless otherwise provided in the operating 
43 agreement, upon the written consent of all members 
44 associated with such series. 
45 d. The termination of such series under subsection 
46 10. 
47 11. Notwithstanding section 490A.l303, unless 
48 otherwise provided in the operating agreement, any of 
49 the following persons may wind up the affairs of the 
50 series: 
S-3814 -7-
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1 a. A manager associated with a series who has not 
2 wrongfully terminated the series. 
3 b. If there is no manager of a series, the members 
4 associated with the series or a person approved by the 
5 members associated with the series. 
6 c. If there is more than one class or group of 
7 members associated with the series, then by each class 
8 or group of members associated with the series, in 
9 either case, by members who own more than fifty 

10 percent of the then-current percentage or other 
11 interest in the profits of the series owned by all of 
12 the members associated with the series or by the 
13 members of each class or group associated with the 
14 series. 
15 However, if the series has been established 
16 pursuant to subsection 1, the district court of the 
17 county in which the limited liability company has its, 
18 principal place of business, upon cause shown, may 
19 wind up the affairs of the series upon application of 
20 any member associated with the series or the member's 
21 legal representative or assignee, and in connection 
22 with such winding up, may appoint a liquidating 
23 trustee. The persons winding up the affairs of a 
24 series, in the name of the limited liability company 
25 and for and on behalf of the limited liability company 
26 and such series, may take all actions with respect to 
27 the series as are permitted under section 490A.l303. 
28 The persons winding up the affairs of a series shall 
29 provide for the claims and obligations of the series 
30 as provided in section 490A.l304 and distribute the 
31 assets of the series as provided in section 490A.l304. 
32 Actions taken pursuant to this subsection shall not 
33 affect the liability of members and shall not impose 
34 liability on a liquidating trustee. 
35 12. On application by or for a member or manager 
36 associated with a series established pursuant to 
37 subsection 1, the district court in the county in 
38 which the limited liability company has its principal 
39 place of business may enter an order for dissolution 
40 of such series if it is not reasonably practicable to 
41 carry on the business of the series in conformity with 
42 the operating agreement. 
43 13. A foreign limited liability company that is 
44 registering to do business in this state under this 
45 chapter which is governed by an operating agreement 
46 that establishes or provides for the establishment of 
47 designated series of members, managers, or membership 
48 interests having separate rights, powers, or duties 
49 with respect to specified property or obligations of 
50 the foreign limited liability company, or profits and 
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1 losses associated with the specified property or 
2 obligations, shall indicate that fact on the 
3 application for registration as a foreign limited 
4 liability company. In addition, the foreign limited 
5 liability company shall state on the application 
6 whether the debts, liabilities, and obligations 
7 incurred, contracted for, or otherwise existing with 
8 respect to a particular series, if any, are 
9 enforceable against the assets of such series only, 

10 and not against the assets of the foreign limited 
11 liability company generally. 
12 Sec. NEW SECTION. 490A.306 ADMISSION OF 
13 MEMBERS. 
14 1. In connection with the formation of a limited 
15 liability company, a person is admitted as a member of 
16 the limited liability company upon the later to occur 
17 of the following: 
18 a. The formation of the limited liability company. 
19 b. The time provided in, and upon compliance with, 
20 the operating agreement or, if the operating agreement 
21 does not so provide, when the person's admission is 
22 reflected in the records of the limited liability 
23 company. 
24 2. After the formation of a limited liability 
25 company, a person is admitted as a member of the 
26 limited liability company as follows: 
27 a. In the case of a person who is not an assignee 
28 of a membership interest, including a person acqu1r1ng 
29 a membership interest directly from the limited 
30 liability company and a person to be admitted as a 
31 member of the limited liability company without 
32 acquiring a membership interest in the limited 
33 liability company, at the time provided in and upon 
34 compliance with the operating agreement or, if the 
35 operating agreement does not so provide, upon the 
36 consent of all members and the person's admission 
37 being reflected in the records of the limited 
38 liability company. 
39 b. In the case of an assignee of a membership 
40 interest, as provided in section 490A.903 and at the 
41 time provided in and upon compliance with the 
42 operating agreement, or if the operating agreement 
43 does not so provide, when any such person's permitted 
44 admission is reflected in the records of the limited 
45 liability company. 
46 c. Unless otherwise provided in an agreement of 
47 merger, in the case of a person acquiring a membership 
48 interest in a surviving or resulting limited liability 
49 company pursuant to a merger approved pursuant to 
50 section 490A.l203, at the time provided in and upon 
S-3814 -9-
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1 compliance with the operating agreement of the 
2 surviving or resulting limited liability company. 
3 3. A person may be admitted to a limited liability 
4 company as a member of the limited liability company 
5 and may receive a membership interest in the limited 
6 liability company without making a contribution or 
7 being obligated to make a contribution to the limited 
8 liability company. Unless otherwise provided in an 
9 operating agreement, a person may be admitted to a 

10 limited liability company as a member of the limited 
11 liability company without acquiring a membership 
12 interest in the limited liability company. 
13 Sec. NEW SECTION. 490A.307 CLASSES AND 
14 VOTING. 
15 1. An operating agreement may provide for classes 
16 or groups of members and the relative rights, powers, 
17 and duties of such members, and may provide for the 
18 future creation of additional classes or groups of 
19 members having such relative rights, powers, and 
20 duties as may from time to time be established, 
21 including rights, powers, and duties senior to 
22 existing classes and groups of members. An operating 
23 agreement may provide for taking action, including the 
24 amendment of the operating agreement, without the vote 
25 or approval of any member or class or group of 
26 members, including an action to create a class or 
27 group of membership interests that was not previously 
28 outstanding. An operating agreement may provide that 
29 any member or class or group of members has no voting 
30 rights. 
31 2. An operating agreement may grant to all or 
32 certain identified members or a specified class or 
33 group of the members the right to vote separately or 
34 with all or any class or group of members or managers 
35 on any matter. Voting by members may be on a per 
36 capita, number, financial interest, class, group, or 
37 any other basis. 
38 3. An operating agreement which grants a right to 
39 vote may set forth provisions relating to notice of 
40 the time, place, or purpose of any meeting at which 
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41 any matter is to be voted on by any members, waiver of 
42 any notice, action by consent without meeting, the 
43 establishment of a record date, quorum requirements, 
44 voting in person or by proxy, or any other matter with 
45 respect to the exercise of any such right to vote. 
46 Sec. NEW SECTION. 490A.603 LIABILITY OF 
47 MEMBERS. 
48 1. Except as otherwise provided in this chapter or 
49 by written agreement of a member, a member or manager 
50 of a limited liability company is not personally 
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1 liable solely by reason of being a member or manager 
2 of the limited liability company under any judgment, 
3 or in any other manner, for any debt, obligation, or 
4 liability of the limited liability company, whether 
5 that liability or obligation arises in contract, tort, 
6 or otherwise. 
7 2. A member of a limited liability company is 
8 personally liable under a judgment or for any debt, 
9 obligation, or liability of the limited liability 

10 company, whether that liability or obligation arises 
11 in contract, tort, or otherwise, under the same or 
12 similar circumstances and to the same extent as a 
13 shareholder of a corporation may be personally liable 
14 for any debt, obligation, or liability of the 
15 corporation, except that the failure to hold meetings 
16 of members or managers or the failure to observe 
17 formalities pertaining to the calling or conduct of 
18 meetings shall not be considered a factor tending to 
19 establish that the members have personal liability for 
20 any debt, obligation, or liability of the limited 
21 liability company. 
22 3. Nothing in this section shall be construed to 
23 affect the liability of a member of a limited 
24 liability company to third parties for the member's 
25 participation in tortious conduct. 
26 Sec. Section 490A.702, subsection 4, Code 
27 1997, is amended by striking the subsection and 
28 inserting in lieu thereof the following: 
29 4. Except as provided in subsection 4A, the 
30 validity of an act of a limited liability company is 
31 not challengeable on the ground that the limited 
32 liability company lacks or lacked the power or 
33 authority to act. 
34 Sec. Section 490A.702, Code 1997, is amended 
35 by adding the following new subsections: 
36 NEW SUBSECTION. 4A. A limited liability company's 
37 power to act may be challenged in the following 
38 proceedings: 
39 a. In an action by a member against the limited 
40 liability company to enjoin an unauthorized act. 
41 b. In an action by the limited liability company 
42 against an incumbent or former manager, employee, or 
43 agent of the limited liability company, either 
44 directly, derivatively, or through a receiver, 
45 trustee, or other legal representative. 
46 c. By the attorney general under section 
47 490A.l409. 
48 NEW SUBSECTION. 4B. In a member's proceeding 
49 under subsection 4A, paragraph "a", to" enjoin an 
50 unauthorized act, the court may enjoin or set aside 
S-3814 -11-
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1 the act if equitable and if all affected persons are 
2 parties to the proceeding. The court may award 
3 damages, other than anticipated profits, for loss 
4 suffered by the limited liability company or another 
5 party as a result of the unauthorized act being 
6 enjoined. 
7 Sec. Section 490A.703, Code 1997, is amended 
8 by adding the following new subsection: 
9 NEW SUBSECTION. 2A. a. A written operating 

10 agreement or other writing may provide for a person to 
11 be admitted as a member of a limited liability 
12 company, or to become an assignee of a limited 
13 liability company membership interest or other rights 
14 or powers of a member, to the extent that either of 
15 the following occurs: 
16 (1) If the person, or a representative authorized 
17 by the person orally, in writing, or by other action 
18 such as payment for a limited liability company 
19 interest, executes the operating agreement or any 
20 other writing evidencing the intent of such person to 
21 become a member or assignee. 
22 (2) Without execution of the operating agreement 
23 or similar writing, if the person or such authorized 
24 representative of the person complies with the 
25 conditions for becoming a member or assignee as set 
26 forth in the operating agreement or any other writing 
27 and requests orally, in writing, or by other action 
28 such as payment for a limited liability company 
29 interest, that the records of the limited liability 
30 company reflect such admission or assignment. 
31 b. A written operating agreement or another 
32 written a~reement or writing is not unenforceable by 
33 reason of its not having been signed by a person being 
34 admitted as a member or becoming an assignee, or the 
35 member's or assignee's representative, as provided in 
36 paragraph "a". 
37 Sec. NEW SECTION. 490A.704A RESIGNATION OR 
38 WITHDRAWAL OF MEMBER. 
39 1. a. This section applies to a limited liability 
40 company whose original articles of organization are 
41 filed with the secretary of state on or after July 1, 
42 1997. 
43 b. This section applies to a limited liability 
44 company whose original articles of organization are 
45 filed with the secretary of state and effective on or 
46 prior to June 30, 1997, if such company's operating 
47 agreement provides that it is subject to this section. 
48 c. If no_provision is made in the operating 
49 agreement, a limited ._1iabili ty company whose original 
50 articles of organizatioft were filed with the secretary 
S-3814 -12-
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1 of state and effective on or prior to June 30, 1997, 
2 is subject to section 490A.704. 
3 2. A member may resign or withdraw from a limited 
4 liability company only at the time or upon the 
5 happening of an event specified in an operating 
6 agreement and pursuant to the operating agreement. 
7 3. Unless an operating agreement provides 
8 otherwise, a member may not resign or withdraw from a 
9 limited liability company prior to the dissolution and 

10 winding up of the limited liability company. However, 
11 if the articles of organization or an operating 
12 agreement do not specify the time or the events upon 
13 the happening of which a member may resign or 
14 withdraw, a member may resign or withdraw from the 
15 limited liability company in the event any amendment 
16 to the articles of organization or operating agreement 
17 that is adopted over the member's written dissent 
18 adversely affects the rights or preferences of the 
19 dissenting member's membership interest in any of the 
20 ways described in paragraphs "a" through "e". A 

• 21 resignation or withdrawal in the event of such dissent 
22 and adverse effect is deemed to have occurred as of 
23 the effective date of the amendment, if the member 
24 gives notice to the limited liability company not more 
25 than sixty days after the date of the amendment. In 
26 valuing the member's distribution pursuant to this 
27 subsection, any depreciation in anticipation of the 
28 amendment shall be excluded. An amendment that does 
29 any of the following is subject to this subsection: 
30 a. Alters or abolishes a member's right to receive 
31 a distribution. 
32 b. Alters or abolishes a member's right to 
33 voluntarily withdraw or resign. 
34 c. Alters or abolishes a member's right to vote on 
35 any matter, except as the rights may be altered or 
36 abolished through the acceptance of contributions or 
37 the making of contribution agreements. 
38 d. Alters or abolishes a member's preemptive right 
39 to make contributions. 
40 e. Establishes or changes the conditions for or 
41 consequences of expulsion. 
42 4. A member withdrawing under this section is not 
43 liable for damages for the breach of any agreement not 
44 to withdraw. 
45 5. An operating agreement may provide that a 
46 membership interest may be assigned prior to the 
47 dissolution and winding up of the limited liability 
48 company. 
49 Sec. NEW SECTION. 490A.705A CLASSES OF 
50 MANAGERS AND VOTING. 
S-3814 -13-
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1 1. An operating agreement may provide for classes 
2 or groups of managers having such relative rights, 
3 powers, and duties as the operating agreement may 
4 provide, and may make provision for the future 
5 creation of additional classes or groups of managers 
6 having such relative rights, powers, and duties as may 
7 from time to time be established, including rights, 
8 powers, and duties senior to existing classes and 
9 groups of managers. An operating agreement may 

10 provide for taking action, including the amendment of 
11 the operating agreement, without the vote or approval 
12 of any manager or class or group of managers, 
13 including an action to create a class or group of 
14 membership interests that was not previously 
15 outstanding. 
16 2. An operating agreement may grant to all or 
17 certain identified managers or a specified class or 
18 group of managers the right to vote on any matter, 
19 separately or with all or any class or group of 
20 managers or members. Voting by managers may be on a 
21 per capita, number, financial interest, class, group, 
22 or any other basis. ~ 
23 3. An operating agreement which grants a right to 
24 vote may set forth provisions relating to notice of 
25 the time, place, or purpose of any meeting at which 
26 any matter is to be voted on by any manager or class 
27 or group of managers, waiver of any such notice, 
28 action by consent without a meeting, the establishment 
29 of a record date, quorum requirements, voting in 
30 person or by proxy, or any other matter with respect 
31 to the exercise of any such right to vote. 
32 Sec. • Section 490A.709, subsection 2, 
33 unnumbered paragraph 1, Code 1997, is amended to read 
34 as follows: 
35 Each member has the right for anr purpose 
36 reasonably related to the member's 1nterest as a 
37 member of the limited liability company, upon 
38 reasonable request and subject to reasonable standards 
39 as may be set forth in an operating agreement, to do 
40 any of the following: 
41 Sec. NEW SECTION. 490A.710 DELEGATION OF 
42 RIGHTS AND POWERS TO MANAGE. 
43 Unless otherwise provided in the operating 
44 agreement, a member or manager of a limited liability 
45 company may delegate to one or more other persons the 
46 member's or manager's rights and powers to manage and 
47 control the business and affairs of the limited 
48 liability company, including to agents and employees 
49 of a member or manager of the limited liability 
50 company, and to delegate by a management agreement or 
S-3814 -14-
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l another agreement with other persons. Unless 
2 otherwise provided in the operating agreement, such 
3 delegation by a member or manager of a limited 
4 liability company shall not cause the member or 
5 manager to cease to be a member or manager of the 
6 limited liability company. 
7 Sec. NEW SECTION. 490A.7ll CONTRACTUAL 
8 APPRAISAL RIGHTS. 
9 An operating agreement or an agreement of merger 

10 may provide that contractual appraisal rights with 
11 respect to a membership interest or another interest 
12 in a limited liability company are available for any 
13 class or group of members or membership interests in 
14 connection with an amendment of an operating 
15 agreement, a merger in which the limited liability 
16 company is a constituent party to the merger, or the 
17 sale of all or substantially all of the limited 
18 liability company's assets. The district court of the 
19 county in which the limited liability company has its 
20 principal place of business has jurisdiction to hear 
21 and determine any matter relating to such appraisal 
22 rights. 
23 Sec. NEW SECTION. 490A.712 CESSATION OF 
24 MEMBERSHIP. 
25 A person ceases to be a member. of a limited . 
26 liability company upon the occurrence of any of the 
27 following events: 
28 l. The person withdraws or resigns from the 
29 limited liability company. 
30 2. The person is removed as a member pursuant to 
31 the operating agreement. 
32 3. Unless otherwise provided in the operating 
33 agreement or with the consent of all other members, 
34 the person does any of the following: 
35 a. Makes an assignment for the benefit of 
36 creditors. 
37 b. Files a voluntary petition in bankruptcy. 
38 c. Is adjudged bankrupt or insolvent or has 
39 entered against the person an order for relief in any 
40 bankruptcy or insolvency proceeding. 
41 d. Files a petition or answer seeking for that 
42 person any reorganization, arrangement, composition, 
43 readjustment, liquidation, dissolution, or similar 
44 relief under any statute or rule. 
45 e. Seeks, consents to, or acquiesces in the 
46 appointment of a trustee, receiver, or liquidator for 
47 the member or for all or any substantial part of the 
48 member's properties. 
49 f. Files an answer or other pleading admitting or 
50 failing to contest the material allegations of a 
S-3814 -15-
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1 petition filed against the person in any proceeding 
2 described in this subsection. 
3 4. Unless otherwise provided in the operating 
4 agreement, or with the consent of all other members, 
5 the continuation of any proceeding against the person 
6 seeking reorganization, arrangement, composition, 
7 readjustment, liquidation, dissolution, or similar 
8 relief under any statute or rule for one hundred 
9 twenty days after the commencement of such proceeding, 

10 or the appointment of a trustee, receiver, or 
11 liquidator for the member or for all or any 
12 substantial part of the member's properties without 
13 the member's agreement or acquiescence, which 
14 appointment is not vacated or stayed for one hundred 
15 twenty days or, if the appointment is stayed, for one 
16 hundred twenty days after the expiration of the stay 
17 during which period the appointment is not vacated. 
18 5. Unless otherwise provided in the operating 
19 agreement or with the consent of all other members, in 
20 the case of a member who is an individual, the 
21 individual's death or adjudication by a court of 
22 competent jurisdiction 9s incompetent to manage the 
23 individual's person or property. 
24 6. Unless otherwise provided in the operating 
25 agreement or with the consent of all other members, in 
26 the case of a member who is acting as a member by 
27 virtue of being a trustee of a trust, the termination 
28 of the trust. 
29 7. Unless otherwise provided in the operating 
30 agreement or with the consent of all other members, in 
31 the case of a member that is a partnership or another 
32 limited liability company, the dissolution and 
33 commencement of winding up of the partnership or 
34 limited liability company. 
35 8. Unless otherwise provided in the operating 
36 agreement or with the consent of all other members, in 
37 the case of a member that is a corporation, the 
38 dissolution of the corporation or the revocation of 
39 its articles of incorporation. 
40 9. Unless otherwise provided in the operating 
41 agreement or with the consent of all other members, in 
42 the case of a member that is an estate, the 
43 distribution by the fiduciary of the estate's entire 
44 interest in the limited liability company. 
45 Sec. Section 490A.801, Code 1997, is amended 
46 by adding-the following new subsection: 
47 NEW SUBSECTION. 4. An operating agreement may 
48 provide that the interest of any member who fails to 
49 make a contribution that the member is obligated to 
50 make is subject to specified penalties for, or 
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1 specified consequences of, such failure. The penalty 
2 or consequence may take the form of reducing or 
3 eliminating the defaulting member's proportionate 
4 interest in a limited liability company, subordinating 
5 the member's membership interest to that of a 
6 nondefaulting member, a forced sale of the member's 
7 membership interest, forfeiture of the member's 
8 membership interest, the lending by other members of 
9 the amount necessary to meet the member's commitment, 

10 a fixing of the value of the member's membership 
11 interest by appraisal or by formula and redemption, or 
12 sale of the member's membership interest at such value 
13 or other penalty or consequence. 
14 Sec. NEW SECTION. 490A.809 RIGHT TO 
15 DISTRIBUTION. 
16 Subject to sections 490A.807 and 490A.l304, and 
17 unless otherwise provided in an operating agreement, 
18 at the time a member becomes entitled to receive a 
19 distribution, the member has the status of, and is 
20 entitled to all remedies available to, a creditor of 
21 the limited liability company with respect to the 
22 distribution. An operating agreement may provide for 
23 the establishment of a record date with respect to 
24 allocations and distributions by a limited liability 
25 company. 
26 Sec. • Section 490A.902, unnumbered paragraph 
27 1, Code 1997, is amended to read as follows: 
28 Unless otherwise provided in the articles of 
29 organization or an operating agreement, a membership 
30 interest in a limited liability company is assignable 
31 in whole or in part. An assignment of an interest in 
32 a limited liability company does not o£-i~~e~f 
33 dissolve the limited liability company. AH Except as 
34 provided in the articles of organization or an 
35 operating agreement, an assignment does not entitle 
36 the assignee to participate in the management and 
37 affairs of the limited liability company or to become 
38 or to exercise any rights of a member. Stteh Except as 
39 provided in the articles of organization or an 
40 operating agreement, an assignment entitles the 
41 assignee to receive, to the extent assigned, only the 
42 distribution to which the assignor would be entitled. 
43 Except as provided in the articles of organization or 
44 an operating agreement, a member ceases to be a member 
45 upon assignment of the member's entire membership 
46 interest. 
47 Sec. Section 490A.1301, subsection 3, Code 
48 1997, is amended by striking the subsection." 
49 2. Title page, line 1, by inserting after the 
50 word "to" the following: "the organization and 
S-3814 -17-
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1 operation of certain legal entities, including". 
2 3. Title page, line 5, by inserting after the 
3 word "partnerships," the following: "and including 
4 limited liability companies and the conversion of 
5 other entities to limited liability companies, and the 
6 rights, duties, obligations, and interests of members 
7 and managers with respect to such companies,". 
8 4. By renumbering as necessary. 
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1 Section 1. Section 487.101, subsections 1 and 6, Code 

2 1997, are amended to read as follows: 

3 1. "Certificate of limited partnership" means the 

4 certificate referred to in section 487.201, and the 

5 certificate as amended or restated. 

6 6. "Limited partner" means a person who has been admitted 

7 to a limited partnership as a limited partner in accordance 

8 with the partnership agreement aftd-ftamed-±ft-the-ee~t±£±eate-o£ 

9 %±m±ted-pa~tfte~sh±p-as-a-%±m±ted-pa~tfte~. 

10 Sec. 2. Section 487.101, Code 1997, is amended by adding 

11 the following new subsections: 

12 NEW SUBSECTION. 11. "Person" means as defined in section 

13 4 .1. 

14 NEW SUBSECTION. 12. "State" means a state, territory, or 

15 possession of the United States, the District of Columbia, or 

16 the Commonwealth of Puerto Rico. 

17 Sec. 3. Section 487.102, subsection 4, Code 1997, is 

18 amended to read as follows: 

19 4. Shall be distinguishable upon the records of the 

20 secretary of state from the name of a corporation, limited 
21 liability company, or limited partnership organized under the 

22 law of this state or licensed or registered as a foreign 

23 corporation, foreign limited liability company, or foreign 

24 limited partnership in this state or a name the exclusive 

25 right to which is, at the time, reserved in the manner 

26 provided in this chapter, without the written -consent of the 

27 corporation, limited liability company, or limited 

28 partnership, which consent shall be filed with the secretary 

29 of state, and provided the name is not identical. 

30 Sec. 4. Section 487.102, subsection 3, Code 1997, is 

31 amended by striking the subsection. 

32 Sec. 5. Section 487.104, subsection 3, Code 1997, is 

33 amended to read as follows: 

34 3. An agent for service of process may resign as agent 

35 upon filing and recording in accordance with section 487.~86 
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1 487.108 a written notice of resignation, executed in 

2 duplicate, with the secretary of state. The secretary of 

3 state shall forthwith mail a copy of the resignation to the 

4 limited partnership at its principal place of business. The 

5 appointment of the agent terminates upon the expiration of 

6 thirty days after receipt of the notice by the secretary of 

7 state. 

8 Sec. 6. Section 487.105, Code 1997, is amended to read as 

9 follows: 

10 487.105 RECORDS TO BE KEPT. 

11 A limited partnership shall keep at the office required 

12 under section 487.104, subsection 1, all of the following: 

13 1. A current list of the full name and last known business 

14 address of each partner separately identifying the general 

15 partners and the limited partners, each list being in 

16 alphabetical order. 

17 2. A copy of the certificate of limited partnership and 

18 all ameftdmeftes-eo-ehe-ee~e±~±eaee certificates of amendment to 

19 the certificate of limited partnership, together with afty 

20 executed copies of any powers of attorney pursuant to which a 

21 any certificate o~-ameftdmefte has been executed. 

22 3. Copies of the limited partnership's federal, state, and 

23 local income tax returns and reports, if any, for the three 

24 most recent years. 

25 4. Copies of any currently effective written partnership 

26 agreements ±ft-e~feee and of any financial statements of the 

27 limited partnership for the three most recent years. 

28 Afty-~a~efte~-may-±fts~eee-aftd-eo~y-ehe-~eeo~ds-~e~~±~ed-eo-be 

29 ke~e-~ftde~-s~b~eee±oft~-!-eo-4-~~o~±ded-ehae-ehe-~a~efte~~s 

30 ~e~~e~e-eo-±ft~~eee-aftd-eopy-±~-~ea~oftable-afid-dofte-ae-ehe 

31 pa~efte~~~-e~~eft~e~ 

32 5. Unless contained in a written partnership agreement, a 

33 writing setting out all of the following: 

34 a. The amount of cash and a description and statement of 

35 the agreed value of the other property or services contributed 
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. 1 by each partner and which each partner has agreed to 

2 contribute. 

3 b. The times at which or events on the happening of which 

4 any additional contributions agreed to be made by each partner 

5 are to be made. 

6 c. Any right of a partner to receive, or of a general 

7 partner to make, distributions to a partner which include a 

8 return of all or any part of the partner's contribution. 

9 d. Any events upon the happening of which the limited 

10 partnership is to be dissolved and its affairs wound up. 

11 Records kept under this section are subject to inspection 

12 and copying at the reasonable request and at the expense of 

13 any partner during ordinary business hours. 

14 Sec. 7. NEW SECTION. 487.108 FILING REQUIREMENTS. 

15 1. A document shall satisfy the requirements of this 

16 section, and of any other section that adds to or varies these 

17 requirements, to be entitled to filing. 

18 2. The document shall be filed in the office of the 

19 secretary of state. 

20 3. The document shall contain the information required by 

21 this chapter. It may contain other information as well. 

22 4. The document shall be typewritten or printed. The 

23 typewritten or printed portion shall be black. Manually 

24 signed photocopies, or other reproduced copies, including 

25 facsimiles or other electronically or computer-generated 

26 copies of typewritten or printed documents, may be filed. 

27 5. The document shall be in the English language. A 

28 limited partnership name need not be in English if written in 

29 English letters or Arabic or Roman numerals. 

30 6. Except as provided in section 487.205, the document 

31 shall be executed by one of the following methods: 

32 a. If a domestic limited partnership, the documents shall 

33 be executed by all of its general partners. 

34 b. If a foreign limited partnership, the document shall be 

35 subscribed and sworn to by a general partner. 
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. 1 c. If the general partner is in the hands of a receiver, 

2 trustee, or other court-appointed fiduciary, by that 

3 fiduciary. 

4 7. The person executing the document shall sign it and 

5 state beneath or opposite the person's signature, the person's 

6 name and the capacity in which the person signs. The 

7 secretary of state may accept for filing a document containing 

8 a copy of a signature, however made. 

9 8. If, pursuant to any provision of this chapter, the 

10 secretary of state has prescribed a mandatory form for the 

11 document, the document shall be in or on the prescribed form. 

12 9. The document shall be delivered to the office of the 

13 secretary of state for filing and shall be accompanied by the 

14 correct filing fee. 

15 10. The secretary of state may adopt rules for the 

16 electronic filing of documents and the certification of 

17 electronically filed documents. 

18 Sec. 8. NEW SECTION. 487.109 FEES. 

19 1. The secretary of state shall collect the following fees 

20 when the documents described in this subsection are delivered 

21 to the secretary's office for filing: 

22 a. Certificate of limited partnership .••..•••.•..•••.. $100 

23 b. Application for registration of foreign limited partner-

24 ship and also issuance of a certificate of registration to 

25 transact business in this state . . . . . . . . . . . . . . . . . . . . . . . . . . . $100 

26 c. Amendment to certificate of limited pa~tnership ••.. $ 20 

27 d. Amendment to application for registration of foreign 

28 limited partnership . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 20 

29 e. Cancellation of certificate of limited 

30 partnership ............................................... $ 20 

31 f. Cancellation of registration of foreign limited partner-

3 2 ship .................•.......................... •. . . . . . . . . $ 20 

33 g. A consent required to be filed under this chapter $ 20 

34 h. Application to reserve a limited partnership name $ 10 

35 i. A notice of transfer of reservation of name ........ $ 10 
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1 j. A notice of resignation of agent for service of 

2 process . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 5 

3 k. Articles of correction .••••••••.•..••.•••....••.... $ 5 

4 1. Application for certificate of existence or regis-

5 tration ................................................... $ 5 

6 m. Any other document required or permitted to be 

7 f i 1 ed . . . . . . . • . . . . . • . • . . . . . . . • . . • . . . . . . . . . . . . . . . . . . . . . . . • . . $ 5 

8 2. The secretary of state shall collect a fee of five 

9 dollars each time process is served on the secretary under 

10 this chapter. The party to a proceeding causing service of 

11 process is entitled to recover this fee as costs if the party 

12 prevails in the proceeding. 

13 3~ The secretary of state shall collect the following fees 

14 for copying and certifying the copy of any filed document 

15 relating to a domestic or foreign corporation: 

16 a. One dollar per page for copying. 

17 b. Five dollars for the certificate. 

18 Sec. 9. NEW SECTION. 487.110 EFFECTIVE TIME AND DATE OF 

19 DOCUMENTS. 

20 1. Except as provided in subsection 2 and section 487.112, 

21 subsection 3, a document accepted for filing is effective at 

22 the later of the following times: 

23 a. At the time of filing on the date it is filed, as 

24 evidenced by the secretary of state's date and time 

25 endorsement on the original document. 

26 b. At the time specified in the document as its effective 

27 time on the date it is filed. 

28 2. A document may specify a delayed effective time and 

29 date, and if it does so the document becomes effective at the 

30 time and date specified. If a delayed effective date but no 

31 time is specified, the document is effective at the close of 

32 business on that date. A delayed effective date for a 

33 document shall not be later than the ninetieth day after the 

34 date it is filed. 

35 Sec. 10. NEW SECTION. 487.111 CORRECTING FILED 
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1 DOCUMENTS. 

2 1. A domestic or foreign limited partnership may correct a 

3 document filed by the secretary of state if the document 

4 satisfies one or both of the following requirements: 

5 a. Contains an incorrect statement. 

6 b. Was defectively executed, attested, sealed, verified, 

7 or acknowledged. 

8 2. A document is corrected by preparing articles of 

9 correction that satisfy all of the following requirements: 

10 a. Describe the document, including its filing date, or 

11 attach a copy of it to the articles. 

12 b. Specify the incorrect statement and the reason it is 

13 incorrect or the manner in which the execution was defective. 

14 c. Correct the incorrect statement or defective execution. 

15 3. Articles of correction are effective on the effective 

16 date of the document they correct except as to persons relying 

17 on the uncorrected document and adversely affected by the 

18 correction. As to those persons, articles of correction are 

19 effective when filed. 

20 Sec. 11. NEW SECTION. 487.112 FILING DUTY OF SECRETARY 

21 OF STATE. 

22 1. If a document delivered to the office of the secretary 

23 of state for filing satisfies the requirements of section 

24 487.108, the secretary of state shall file it and issue any 

25 necessary certificate. 

26 2. The secretary of state files a documen~_by stamping or 

27 otherwise endorsing ''filed", together with the secretary's 

28 name and official title and the date and time of receipt, on 

29 both the document and the receipt for the filing fee. After 

30 filing a document, and except as provided in section 487.104A, 

31 subsection 3, and section 487.909, the secretary of state 

32 shall deliver the document, with the filing fee receipt, or 

33 acknowledgment of receipt if no fee is required, attached to 

34 the domestic or foreign limited partnership or its 

35 representative. 
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1 3. If the secretary of state refuses to file a document, 

2 the secretary of state shall return it to the domestic or 

3 foreign limited partnership or its representative within ten 

4 days after the document was received by the secretary of 

5 state, together with a brief, written explanation of the 

6 reason for the refusal. 

7 4. The secretary of state's duty to file documents under 

8 this section is ministerial. Filing or refusing to file a 

9 document does not do any of the following: 

10 a. Affect the·validity or invalidity of the document in 

11 whole or part. 

12 b. Relate to the correctness or incorrectness of 

13 information contained in the document. 

14 c. Create a presumption that the document is valid or 

15 invalid or that information contained in the document is 

16 correct or incorrect. 

17 Sec. 12. NEW SECTION. 487.113 APPEAL FROM SECRETARY OF 

18 STATE'S REFUSAL TO FILE DOCUMENT. 

19 1. If the secretary of state refuses to file a document 

20 delivered to the secretary's office for filing, the domestic 

21 or foreign limited partnership may appeal the refusal, within 

22 thirty days after the return of the document, to the district 

23 court for the county in which the limited partnership's 

24 principal office or, if none in this state, its registered 

25 office is or will be located. The appeal is commenced by 

26 petitioning the court to compel filing the document and by 

27 attaching to the petition the document and the secretary of 

28 state's explanation of the refusal to file. 

29 2. The court may summarily order the secretary of state to 

30 file the document or take other action the court considers 

31 appropriate. 

32 3. The court's final decision may be appealed as in other 

33 civil proceedings. 

34 Sec. 13. NEW SECTION. 487.114 EVIDENTIARY EFFECT OF COPY 

35 OF FILED DOCUMENT. 
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1 A certificate attached to a copy of a document filed by the 

2 secretary of state, bearing the secretary of state's 

3 signature, which may be in facsimile, and the seal of the 

4 secretary of state, is conclusive evidence that the original 

5 document is on file with the secretary of state. 

6 Sec. 14. NEW SECTION. 487.115 CERTIFICATE OF EXISTENCE. 

7 1. Anyone may apply to the secretary of state to furnish a 

8 certificate of existence for a domestic limited partnership or 

9 a certificate of registration for a foreign limited 

10 partnership. 

11 2. A certificate of existence or a certificate of 

12 registration shall set forth all of the following: 

13 a. The domestic limited partnership's name or the foreign 

14 limited partnership's name used in this state. 

15 b. That one of the following apply: 

16 (1) If it is a domestic limited partnership, that it is 

17 duly organized under the law of this state, the date of its 

18 organization, and the period of its duration. 

19 (2) If it is a foreign limited partnership, that it is 

20 authorized to transact business in this state. 

21 c. That all fees required by this chapter have been paid. 

22 d. That a certificate of cancellation has not been filed. 

23 e. Other facts of record in the office of the secretary of 

24 state that may be requested by the applicant. 

25 3. Subject to any qualification stated in the certificate, 

26 a certificate of existence or certificate of registration 

27 issued by the secretary of state may be relied upon as 

28 conclusive evidence that the domestic or foreign limited 

29 partnership is in existence or is registered to transact 

30 business in this state. 

31 Sec. 15. NEW SECTION. 487.116 PENALTY FOR SIGNING FALSE 

32 DOCUMENT. 

33 1. A person commits an offense if that person signs a 

34 document the person knows is false in any material respect 

35 with intent that the document be delivered to the secretary of 
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1 state for filing. 

2 2. An offense under this section is a serious misdemeanor 

3 punishable by a fine of not to exceed one thousand dollars. 

4 Sec. 16. NEW SECTION. 487.117 SECRETARY OF STATE --

5 POWERS. 

6 The secretary of state has the power reasonably necessary 

7 to perform the duties required of the secretary of state by 

8 this chapter. 

9 Sec. 17. Section 487.201, subsection 1, Code 1997, is 

10 amended to read as follows: 

11 1. In order to form a limited partnershipL ewo-or-mere 

12 ~ersefts-sna~~-exeetite a certificate of limited partnership7 

13 ~he-eert±f±eate-sha~~-be must be executed and filed in the 

14 office of the secretary of state aftd-see-fortn-a~~-of-tne 

15 fe~~ew±ft9· The certificate shall set forth all of the 

16 following: 

17 a. The name of the limited partnership. 

18 b7--~ne-9eftera~-enaraete~-of-±ts-btis±fteSs7 

19 e7 b. The address of the office and the name and address 

20 of the agent for service of process required to be maintained 

21 by section 487.104, subsection 1,-aftd-the-add~ess-of-±es 

22 ~~±fte±~a~-~~aee-ef-btis±ftess. 

23 d7 c. The name and the business address of each general 

24 partner,-s~ee±fy±ft9-separate~y-ene-9eftera~-parefters-aftd 

25 ~±m±eed-parefte~s. 

26 e.--~ne-ametlftt-of-eash-aftd-a-dese~±~e±oft-a~-seatemefte-o£ 

27 tne-a9~eed-~a~tle-o£-the-otner-~repe~ty-or-ser~±ees-eefttr±btieed 

28 by-eaeh-partfter-aftd-wh±eh-eaeh-~arefter-has-a9reed-to 

29 eofttr±btite-±ft-the-£tittlre. 

30 f·--~he-t±mes-ae-wh±eh-er-e~eftes-eft-ehe-happeft±ft9-of-wh±eh 

31 afty-add±t±efta~-eefttr±btit±efts-a9reed-te-be-made-by-eaeh-pa~tfter 

32 a~e-te-be-made. 

33 9•--A-pewe~-of-a-~±m±eed-pa~efter-eo-9rafte-the-r±9he-ee 

34 beeeme-a-~±m±ted-~a~tfter-to-aft-ass±9ftee-ef-afty-part-o£-the 

35 ~ertfte~~s-partfte~sh±~-±ftterest,-aftd-the-terms-aftd-eoftd±t±ofts 

-9-



S.F. H. F. 

1 e£-~he-pewe~7 

2 h7--f£-a9~eed-tlpen,-~he-~±me-a~-wh±eh-e~-~he-even~~-en-~ne 

3 happen±n9-e£-wh±eh-a-pa~~ne~-may-w±~hd~aw-£~em-~he-i±m±~ed 

4 pa~~ne~~h±p-and-~he-ametln~-e£,-e~-~he-me~hed-e£-de~e~m±n±ng 

5 ~he-amotln~-e£,-~he-d±~~~±btl~±en-~e-wh±eh-~he-pa~~ne~-may-be 

6 en~±~ied-~e~pee~±n9-~he-pa~~ne~~h±p-±n~e~e~~,-and-~he-~e~m~ 

7 and-eond±~±en~-of-~he-ee~m±nae±en-and-d±~~~±btle±en7 

8 ±7--A-~±9he-of-a-pa~ene~-~e-~eee±ve-d±~e~±btl~±en~-ef 

9 p~epe~ey,-±neitld±n9-ea~h-f~em-ehe-i±m±~ed-pa~ene~~h±p7 

10 j7--A-~±9he-of-a-pa~ene~-ee-~eee±ve,-e~-of-a-9ene~ai 

11 pa~~ne~-~e-ma~e,-d±~~~±btl~±en~-~e-a-pa~~ne~-wh±eh-±neitlde-a 

12 ~eetl~n-ef-aii-e~-any-pa~e-ef-ehe-pa~ene~~~-eene~±btle±en7 

13 ~7--A-~±me-ae-wh±eh,-o~-an-evene-tlpon-ehe-happen±ng-of 

14 wh±eh, 

15 d. The latest date upon which the limited partnership is 

16 to be-d±~~eived-and-±e~-affa±~~-wotlnd-tlp dissolve. 

17 i7--A-~±9he-ef-~he-~ema±n±ng-9ene~ai-pa~ene~~-~o-eene±ntle 

18 ~he-btl~±ne~~-en-ehe-happen±n9-ef-an-evene-o£-w±ehd~awai-ef-a 

19 9ene~ai-pa~ene~7 

20 M7 e. eehe~ Any other matters the general partners 

21 determine to include in the certificate. 

22 Sec. 18. Section 487.202, Code 1997, is amended to read as 

23 follows: 

24 487.202 AMENDMENT TO CERTIFICATE. 

25 1. A certificate of limited partnership is amended by 

26 filing a certificate of amendment to the cert~ficate of 

27 limited partnership in the office of the secretary of state. 

28 The certificate of amendment shall set forth all of the 

29 following: 

30 a. The name of the limited partnership. 

31 b. The date of filing the certificate of limited 

32 partnership. 

33 c. The amendment to the certificate ef-i±m±~ed 

34 pa~~ne~~h±p. 

35 2. E~eep~-a~-p~ev±ded-±n-~tlb~ee~±en-5,-w±eh±n Within 
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1 thirty days after the happening of any of the following 

2 events, an amendment to a certificate of limited partnership 

3 reflecting the occurrence of the event shall be filed: 

4 a.--A-ehaHge-iH-ehe-amotlne-o~-eha~aeee~-or-ehe-eofte~ibtle~on 

5 or-a-~a~ene~,-o~-ift-a-~a~ene~~s-obi~gae~on-eo-make-a 

6 eone~ibtle~on. 

7 b• a. The admission of a new general partner. 

8 b. The withdrawal of a general partner. 

9 c. The continuation of the business under section 487.801 

10 after an event of withdrawal of a general partner. 

11 3. A general partner who becomes aware that a any 

12 statement in a certificate of limited partnership was false 

13 when made or that any arrangements or other facts described 

14 have changed, making the certificate inaccurate in any 

15 respect, shall promptly amend the certificate. AH-amenamene 

16 eo-show-ehe-aam~ss~on-of-o~-a-ehaftge-or-aaa~ess-or-a-i~m~eea 

17 ~a~ene~-shail-be-f~lea-w~eh~n-ewel~e-monehs-or-ehe-adm~ss~on 

18 o~-ehange-of-ada~ess. 

19 4. A certificate of limited partnership may be amended at 

20 any time for any other proper purpose the general partners 

21 determine. 

22 5•--An-amendmene-~s-noe-~eqtl~~ed-eo-~efleee-a~se~~btle~ons 

23 made-~tl~stlane-eo-~~ghes-dese~~bea-~n-seee~oft-~8~.~91, 

24 Stlbseee~on-17-~a~ag~a~n-u;u. 

25 6• 5. A lim~eed-~a~ene~ person is not liable because an 

26 amendment to a certificate of limited partnership has not been 

27 filed to reflect the occurrence of an any event referred to in 

28 subsection 2 if the amendment is filed within the thirty-day 

29 period specified in subsection 2. 

30 6. A restated certificate of limited partnership may be 

31 executed and filed in the same manner as a certificate of 

32 amendment. The restated certificate must contain the 

33 information required in section 487.201 and may set forth any 

34 other provision consistent with law. 

35 Sec. 19. Section 487.204, subsection 1, Code 1997, is 
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1 amended to read as follows: 

2 1. Each certificate required by this chapter to be filed 

3 in the office of the secretary of state shall be executed in 

4 the following manner: 

5 a. An-o~±g±na~ A certificate of limited partnership shall 

6 be signed by all general partners named-±n-tfie-ee~t±~±eate. 

7 b. A certificate of amendment shall be signed by at least 

8 one general partner and by each other general partner 

9 designated in the certificate as a new general partner or 

10 wfiose-eont~±btlt±on-±s-de8e~±bed-a~-fiev±ng-been-±ne~eased. 

11 c. A certificate of cancellation shall be signed by all 

12 general partners. 

13 Sec. 20. Section 487.205, Code 1997, is amended to read as 

14 follows: 

15 487.205 AMENDMENT OR CANCELLATION BY JUDICIAL ACT. 

16 If a person required by section 487.204 to execute 8 any 

17 certificate o~-emendment-o~-eanee~~at±on fails or refuses to 

18 do so, any other pe~tne~,-o~-any-a88±gnee-o~-a-pa~tne~8fi±p 

19 ±nte~e~t, person who is adversely affected by the failure or 

20 refusal may petition the Iowa district court for the county in 

21 which the office described in section 487.104 is located to 

22 direct the amendment-o~-eenee~~at±on execution of the 

23 certificate. If the court finds that tfie-amendment-o~ 

24 eenee~~at±on-±~-p~ope~-end-tfiat-a it is proper for the 

25 certificate to be executed and that any person so designated 

26 has failed or refused to execute the certificate, the court 

27 shall order the secretary of state to ~eeo~d accept for filing 

28 an appropriate certificate o~-amendment-o~-eanee~~at±on. 

29 Sec. 21. Section 487.208, Code 1997, is amended to read as 

30 follows: 

31 487.208 SCOPE OF NOTICE. 

32 The fact that a certificate of limited partnership is on 

33 file in the office of the secretary of state is notice that 

34 the partnership e~a±m8-to-be is a limited partnership and the 

35 persons designated in such certificate as general partners are 
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1 general partners, but it is not notice of any other fact. 

2 Sec. 22. Section 487.301, Code 1997, is amended to read as 

3 follows: 

4 487.301 ADMISSION OF NEW LIMITED PARTNERS. 

5 1. A person becomes a limited partner at either of the 

6 following times: 

7 a. At the time the limited partnership is formed. 

8 b. At any later time specified in the records of the 

9 limited partnership for becoming a limited partner. 

10 2. After the filing of a limited partnership's original 

11 certificate of limited partnership, a person may be admitted 

12 as a new limited partner under the following conditions: 

13 a. In the case of a person acquiring a partnership 

14 interest directly from the limited partnership, upon 

15 compliance with the partnership agreement or, if the 

16 partnership agreement does not so provide, upon the written 

17 consent of all partners. 

18 b. In the case of an assignee of a partnership interest of 

19 a partner who has the power, as provided in section 487.704 to 

20 grant the assignee the right to become a limited partner, upon 

21 the exercise of that power and compliance with any conditions 

22 limiting the grant or exercise of the power. 

23 %7--Bnde~-boeh-pe~e;~ephs-ueu-ene-ubu-o£-sttbseee±on-l,-ehe 

24 pe~son-eeqtt±~±n9-ehe-pe~ene~sh±p-±nee~ese-beeomes-e-l±m±eed 

25 pe~ene~-ee-ehe-e±me-spee±€±ed-±n-ehe-ee~e±£±eete-o€-l±m±eed 

26 pe~ene~sh±p-o~,-±€-e-e±me-±s-noe-spee±€±ed,-ttpon-emendmene-o€ 

27 ehe-ee~e±€±eeee-o€-l±m±eed-pe~ene~sh±p-eo-show-ehe-pe~ene~sh±p 

28 ±nee~ese7 

29 Sec. 23. Section 487.303, Code 1997, is amended to read as 

30 follows: 

31 487.303 LIABILITY TO THIRD PARTIES. 

32 1. Except as provided in subsection 4, a limited partner 

33 is not liable for the obligations of a limited partnership 

34 unless the limited partner is also a general partner or, in 

35 addition to the exercise of the limited partner's rights and 
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1 powers as a limited partner, the limited partner ee~es-pa~t 

2 participates in the control of the business. However, if the 

3 limited pa~tfte~~s-pe~e±e±pae±on partner participates in the 

4 control of the business ±s-ftot-sttbstafte±a~~y-e~e-same-a~-e~e 

5 exe~e±se-o£-e~e-powe~s-o£-a-gefte~a~-pa~ene~, the limited 

6 partner is liable only to persons who transact business with 

7 the limited partnership w±e~-aeetta~-~now~edge-o£-e~e-~±m±eed 

8 pe~ene~~s-pa~e±e±pae±on-±n-eone~o~ reasonably believing, based 

9 upon the limited partner's conduct, that the limited partner 

10 is a general partner. 

11 2. A limited partner does not participate in the control 

12 of the business within the meaning of subsection 1 solely by 

13 doing one or more of the following: 

14 a. Being a contractor for or an agent or employee of the 

15 limited partnership. 

16 b. Being a contractor for or an agent, employee, manager, 

17 member, director, officer, or shareholder of or a limited 

18 partner of a general partner, or a partner in a limited 

19 liability partnership that is a general partner. 

20 c. Consulting with and advising a general partner with 

21 respect to the business of the limited partnership. 

22 d. Acting as surety for the limited partnership or 

23 guaranteeing or assuming one or more specific obligations of 

24 the limited partnership. 

25 e. App~ov±ng-o~-d±sapp~ov±ng-an-emendmene-eo-ene 

26 pa~ene~sn±p-ag~eement• Taking any action req~~red or 

27 permitted by law to bring or pursue a derivative action in the 

28 right of the limited partnership. 

29 f. Yoe±ng-on Requesting or attending a meeting of 

30 partners. 

31 g. Proposing, approving, or disapproving, by voting or 

32 otherwise, one or more of the following matters: 

33 (1) The dissolution and winding up of the limited 

34 partnership. 

35 (2) The sale, exchange, lease, mortgage, pledge, or other 
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1 transfer of all or substantially all the assets of the limited 

2 partnership otne~-tnaft-±ft-tne-o~d±fta~y-eotl~se-o~-±ts-btls±ftess. 

3 (3} The incurrence of indebtedness by the limited 

4 partnership other than in the ordinary course of its business. 

5 (4) A change in the nature of the business. 

6 (5) The admission or removal of a general partner. 

7 (6) The admission or removal of a limited partner. 

8 (7) A transaction involving an actual or potential 

9 conflict of interest between a general partner and the limited 

10 partnership or the limited partners. 

11 (8} An amendment to the partnership agreement or 

12 certificate of limited partnership. 

13 (9) Matters related to the business of the limited 

14 partnership not otherwise enumerated in this subsection, which 

15 the partnership agreement states in writing may be subject to 

16 the approval or disapproval of limited partners. 

17 h. Winding up the limited partnership pursuant to section 

18 487.803. 

19 i. Exercising any right or power permitted to limited 

20 partners under this chapter and not specifically enumerated in 

21 this subsection. 

22 3. The enumeration in subsection 2 does not mean that the 

23 possession or exercise of any other powers by a limited 

24 partner constitutes participation by the limited partner in 

25 the business of the limited partnership. 

26 4. A limited partner who knowingly permits-the limited 

27 partner's name to be used in the name of the limited 

28 partnership, except under circumstances permitted by section 

29 487.102, subsection 2, pa~ag~apn-llall, is liable to creditors 

30 who extend credit to the limited partnership without actual 

31 knowledge that _the limited partner is not a general partner. 

32 Sec. 24. Section 487.304, Code 1997, is amended to read as 

33 follows: 

34 487.304 PERSON ERRONEOUSLY BELIEVING SELF TO BE A LIMITED 

35 PARTNER. 
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1 1. Except as provided in subsection 2, a person who makes 

2 a contribution to a business enterprise and erroneously but in 

3 good faith believes that the person has become a limited 

4 partner in the enterprise is not a general partner in the 

5 enterprise and is not bound by its obligations by reason of 

6 making the contribution, receiving distributions from the 

7 enterprise, or exercising any rights of a limited partner, if, 

8 on ascertaining the mistake, the person does either of the 

9 following: 
10 a. Causes an appropriate certificate of limited 

11 partnership or a certificate of amendment to be executed and 

12 filed7-er-. 

13 b. Withdraws from future equity participation in the 

14 enterprise by executing and filing in the office of the 

15 secretary of state a certificate declaring withdrawal under 

16 this section. 

17 2. A person who makes a contribution of the kind described 

18 in subsection 1 is liable as a general partner to a third 

19 party who7-be%±e~±n9-the-per-~en-te-be-B-9ener-e%-pBr-tner-, 

20 transacts business with the enterprise beier-e-an-Bppr-epr-±ate 

21 eer-t±i±eate-±~-i±%ed-and before either of the following: 

22 a. The person withdraws and an appropriate certificate is 

23 filed to show the withdrawal. 

24 b. An appropriate certificate is filed to show the 

25 per-~en~~-~tattt~-B~-a-%±m±ted-pBr-tner--and,-±n-~he-ea~e-ei-Bn 

26 amendment,-aiter--exp±r-Bt±en-ei-the-per-±ed-€er-~i±%±n9-the 

27 amendment-r-e%Bt±n9-te-the-per-~en-a~-a-%±m±ted-par-tner--ttnder-

28 ~eet±en-467•z9z that the person is not a general partner. 

29 However, in either case referred to in paragraph "a" or 

30 "b", the person is liable as a general partner only if the 

31 third party actually believed in good faith that the person 

32 was a general partner at the time of the transaction. 

33 Sec. 25. Section 487.401, Code 1997, is amended to read as 

34 follows: 

35 487.401 ADMISSION OF ADDITIONAL GENERAL PARTNERS. 
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1 After the filing of a limited partnership's original 

2 certificate of limited partnership, additional general 

3 partners ~na~~-be-admieeed-on~y-w±en-ene-~~ee±£±e-w~±eeen 

4 eon~ene-o£-eaen-~a~ene~.--Howe~e~,-i£-ene-ee~ei£±eaee-o£ 

5 ~im±eed-~a~ene~~ni~-o~ may be admitted as provided in writing 

6 in the partnership agreement name~-a-~e~~on-eo-be-adm±eeed-a~ 

7 a-9ene~a~-~a~ene~-tl~on-ene-oeetl~~enee-o£-a-~~eei£ied 

8 e±~etlm~eanee-o~-ae-a-~~eei£±ed-eime,-ene-eon~ene-~eqtli~ed-i~ 

9 deemed-eo-ha~e-been-9i~en or, if the partnership agreement 

10 does not provide in writing for the admission of additional 

11 general partners, with the written consent of all partners. 

12 Sec. 26. Section 487.402, Code 1997, is amended to read as 

13 follows: 

14 487.402 EVENTS OF WITHDRAWAL. 

15 Except as oehe~w±se-a9~eed-±n-w~iein9-by approved by the 

16 specific written consent of all partners at the time o£-ene 

17 e~ene, a person ceases to be a general partner of a limited 

18 partnership upon the happening of any of the following events: 

19 1. The general partner withdraws from the limited 

20 partnership as provided in section 487.602. 

21 2. The general partner ceases to be a member of the 

22 limited partnership as provided in section 487.702. 

23 z• 3. The general partner is removed as a general partner 

24 in accordance with the partnership agreement. 

25 3• 4. Unless otherwise provided in ene-ee~e±f±eaee~o£ 

26 ~±m±eed writing in the partnership agreement,-the general 

27 partner does any of the following: 

28 a. Makes an assignment for the benefit of creditors. 

29 b. Files a voluntary petition in bankruptcy. 

30 c. Is adjudicated a bankrupt or insolvent. 

31 d. Files a petition or answer seeking for the general 

32 partner reorganization, arrangement, composition, 

33 readjustment, liquidation, dissolution, or similar relief 

34 under any statute, law, or regulation. 

35 e. Files an answer or other pleading admitting or failing 
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1 to contest material allegations of a petition filed against 

2 the general partner in a proceeding of a nature specified in 

3 paragraph "d". 

4 f. Seeks, consents to, or acquiesces in the appointment of 

5 a trustee, receiver, or liquidator of the general partner or 

6 of all or a substantial part of the general partner's 

7 properties. 

8 4~ 5. Unless otherwise provided in ~he-ee~ti£iea~e-e£ 

9 ~±mi~ed writing in the partnership agreement, upon the 

10 expiration of the following time periods: 

11 a. One hundred twenty days after the commencement of a 
12 proceeding against the general partner seeking reorganization, 

13 arrangement, composition, readjustment, liquidation, 

14 dissolution, or similar relief, under any statute, law, or 

15 regulation, if the proceeding has not been dismissed within 

16 that time. 

17 b. Ninety days after the appointment without the general 

18 partner's consent or acquiescence of a trustee, receiver, or 

19 liquidator of the general partner or of all or a substantial 

20 part of the general partner's properties, if the appointment 

21 is not vacated or stayed within that time. 

22 c. If an appointment of the nature specified in paragraph 

23 "b" is stayed and if the appointment is not then vacated, 

24 ninety days after the expiration of the stay. 

25 s~ 6. If the general partner is a natural person when 

26 either of the following occur: 

27 a. The general partner dies. 

28 b. The district court finds the general partner incapable 

29 of managing the general partner's person or property. 

30 6~ 7. If the general partner is acting as a general 

31 partner by virtue of being a trustee of a trust, when the 

32 trust terminates. Substitution of a new trustee is not 

33 termination of the trust. 

34 7~ 8. If the general partner is a separate partnership, 

35 the dissolution and commencement of winding up of the separate 
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1 partnership. 

2 a~ 9. If the general partner is a corporation, the filing 

3 of a certificate of dissolution, or its equivalent, for the 

4 corporation or revocation of the corporation's charter. 

5 10. If the general partner is a limited liability company, 

6 the filing of a certificate of dissolution, or its equivalent, 

7 for the limited liability company or revocation of the limited 

8 liability company's charter. 

9 9~ 11. In the case of an estate, the distribution by the 

10 fiduciary of the estate's entire interest in the partnership. 

11 Sec. 27. Section 487.403, Code 1997, is amended to read as 

12 follows: 

13. 487.403 GENERAL POWERS AND LIABILITIES. 

14 1. Except as provided in this chapter or in the 

15 partnership agreement, a general partner of a limited 

16 partnership has the rights and powers and is subject to the 

17 restrictions ~nd-l±~h±l±~±es of a ~ene~~l partner in a 

18 partnership without limited partners. 

19 2. Except as provided in this chapter, a general partner 

20 of a limited partnership has the liabilities of a partner in a 

21 partnership without limited partners to persons other than the 

22 partnership and the other partners. Except as provided in 

23 this chapter or in the partnership agreement, a general 

24 partner of a limited partnership has the liabilities of a 

25 partner in a partnership without limited partners to the 

26 partnership and to the other partners. 

27 Sec. 28. Section 487.405, Code 1997, is amended to read as 

28 follows: 

29 487.405 VOTING. 

30 The partnership agreement may grant to all or certain 

31 identified general partners the right to vote on a per capita 

32 or any other basis, separately or with all or any class of the 

33 limited partners, on any matter. 

34 Sec. 29. Section 487.502, Code 1997, is amended to read as 

35 follows: 
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1 487.502 LIABILITY FOR CONTRIBUTION. 

2 1. A promise_EY a limited partner to contribute to the 

3 limited partnership is not enforceable unless set out in a 

4 writing signed by the limited partner. 

5 2. Except as provided in the eer~±~±ee~e-o~-~imi~ed 

6 partnership agreement, a partner is obligated to the limited 

7 partnership to perform e any enforceable promise to contribute 

8 cash or property or to perform services even if the partner is 

9 unable to perform because of death, disability, or any other 

10 reason. If ~he ~ partner does not make the required 

11 contribution of property or services, the partner is obligated 

12 at the option of the limited partnership mey-re~tl±re-~he 

13 pertner to contribute cash equal to that portion of the value, 

14 as stated in the eert±~iee~e-of-i±m±ted-pertnersh±p, 

15 partnership records required to be kept pursuant to section 

16 487.105, of the stated contribution ~he~ which has not been 

17 made. 
18 3. Unless otherwise provided in the partnership agreement, 

19 the obligation of a partner to make a contribution or return 

20 money or other property paid or distributed in violation of 

21 this chapter may be compromised only by consent of all 

22 partners. Notwithstanding the compromise, a creditor of a 

23 limited partnership who extends credit or otherwise acts in 

24 reliance on that obligation after the partner signs a writing 

25 which reflects the obligation and before the amendment or 

26 cancellation of such obligation to reflect th~-compromise may 

27 enforce the original obligation. 

28 Sec. 30. Section 487.503, Code 1997, is amended to read as 

29 follows: 

30 487.503 SHARING OF PROFITS AND LOSSES. 

31 The profits and losses of a limited partnership shall be 

32 allocated among the partners, and among classes of partners, 

33 in the manner provided in writing in the partnership 

34 agreement. If the partnership agreement does not so provide 

35 in writing, profits and losses shall be allocated on the basis 
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1 of the value, as stated in the ee~t±E±eate-oE-~±m±tea 

2 partnership records required to be kept pursuant to section 

3 487.105, of the contributions made by each partner to the 

4 extent the contributions have been received by the partnership 

5 and have not been returned. 

6 Sec. 31. Section 487.504, Code 1997, is amended to read as 

7 follows: 

8 487.504 SHARING OF DISTRIBUTIONS. 

9 Distributions of cash or other assets of a limited 

10 partnership shall· be allocated among the partners, and among 

11 classes of partners, in the manner provided in writing in the 

12 partnership agreement. If the partnership agreement does not 

13 so provide in writing, distributions shall be made on the 

14 basis of the value, as stated in the ee~t±f±eate-of-~±m±tea 

15 partnership records required to be kept pursuant to section 

16 487.105, of the contributions made by each partner to the 

17 extent the contributions have been received by the partnership 

18 and have not been returned. 

19 Sec. 32. Section 487.601, Code 1997, is amended to read as 

20 follows: 

21 487.601 INTERIM DISTRIBUTIONS. 

22 Except as provided in this article, a partner is entitled 

23 to receive distributions from a limited partnership before the 

24 partner's withdrawal from the limited partnership and before 

25 the dissolution and winding up of the partnership sttbjeet-to 

26 tfie-fo~~ow±ft;-eona±t±ons~ 

27 ~---~o to the extent and at the times or upon the happening 

28 of the events specified in the partnership agreement. 

29 z•--ff-a-a±st~±bttt±on-±s-a-~ettt~n-of-pa~t-of-tfie-pa~tne~~B 

30 eont~±bttt±on-ttnae~-seet±on-487.668,-sttbseet±on-z,-to-tfie 

31 e~teftt-ana-at-the-t±mes-o~-ttpon-the-happen±n9-of-tfie-e~ents 

32 spee±f±ea-±n-tfie-ee~t±f±eate-of-~±m±tea-pa~tfte~sh±p• 

33 Sec. 33. Section 487.603, Code 1997, is amended to read as 

34 follows: 

35 487.603 WITHDRAWAL OF LIMITED PARTNER. 
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1 A limited partner may withdraw from a limited partnership 

2 only at the time or upon the happening of events specified in 

3 the-eert±f±eate-of-i±m±ted-~artner~h±~-and-±n-aeeordanee-w±tn 

4 writing in the partnership agreement. Tf-the-eert±f±eate-doe~ 

5 not-~~ee±fy-the-t±me-or-the-event~-~~on-the-ha~~en±n9-of-wh±en 

6 a-i±m±ted-~artner-may-w±tndraw-or-a-t±me-for-tne-d±~~oi~t±on 

7 and-w±nd±n9-~~-of-tne-i±m±ted-~artner~n±~,-a-i±m±ted-~artner 

8 may-w±tndraw-~~on-not-ie~~-tnan-~±x-montn~-~r±or-wr±tten 

9 not±ee-d±reeted-or-dei±vered-to-the-~artner~n±~-or-to-eaen 

10 generai-~artner-at-tne-~artner~s-addre~~-on-tne-boo~~-of-tne 

11 i±m±ted-~artner~n±~-at-±t~-Off±ee-±n-tn±~-~tate~ 

12 Sec. 34. Section 487.605, Code 1997, is amended to read as 

13 follows: 

14 487.605 DISTRIBUTION IN KIND. 

15 Except as provided in tne-eert±f±eate-of-i±m±ted writing in 

16 the partnership agreement, a partner, regardless of the nature 

17 of the partner's contribution, has no right to demand and 

18 receive any distribution from a limited partnership in any 

19 form other than cash. Except as provided in writing in the 

20 partnership agreement, a partner shall not be compelled to 

21 accept a distribution of any asset in kind from a limited 

22 partnership to the extent that the percentage of the asset 

23 distributed to the partner exceeds a percentage of that asset 

24 which is equal to the percentage in which the partner shares 

25 in distributions from the limited partnership. 

26 Sec. 35. Section 487.607, Code 1997, is amended to read as 

27 follows: 

28 487.607 LIMITATIONS ON DISTRIBUTION. 

29 A partner shall not receive a distribution ±f7 -after from a 

30 limited partnership to the extent that, after giving effect to 

31 the distribution, all liabilities of the limited partnershipL 

32 other than liabilities to partners on account of their 

33 partnership interestsL w±ii exceed the fair value of the 

34 partnership assets. 

35 Sec. 36. Section 487.608, subsection 3, Code 1997, is 
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1 amended to read as follows: 

2 3. A partner receives a return of the partner's 

3 contribution on%y to the extent that a distribution to the 

4 partner reduces the partner's share of the fair value,-e~ 

5 ~pee~£~ea-~n-ehe-ee~e~£~eaee of the net assets of the limited 

6 partnership below the value, as set forth in the partnership 

7 records required to be kept pursuant to section 487.105, of 

8 the partner's contribution which has not been distributed to 

9 the partner. 

10 Sec. 37. Section 487.702, Code 1997, is amended to read as 

11 follows: 

12 487.702 ASSIGNMENT OF PARTNERSHIP INTEREST. 

13 Except as provided in the partnership agreement, a 

14 partnership interest is assignable in whole or in part. An 

15 assignment of a partnership interest does not dissolve a 

16 limited partnership or entitle the assignee to become or to 

17 exercise any rights of a partner. An assignment entitles the 

18 assignee to receive, to the extent assigned, only the 

19 distribution to which the assignor would be entitled. Except 

20 as provided in the partnership agreement, a partner ceases to 

21 be a partner upon assignment of all the partner's partnership 

22 interest. 

23 Sec. 38. Section 487.704, Code 1997, is amended to read as 

24 follows: 

25 487.704 RIGHT OF ASSIGNEE TO BECOME LIMITED PARTNER. 

26 1. An assignee of a partnership interest, -including an 

27 assignee of a general partner, may become a limited partner 

28 tlnae~-any-o£-ehe-£o%%ow~n~-eona~e~on~ if and to the extent 

29 that either of the following applies: 

30 a. When-ehe-ee~e~f~eaee-of-%~m~eed-pa~ene~~h~p-~o 

31 p~o~~de~,-±f-ehe The assignor gives the assignee ehe-~~~he-eo 

32 beeome-a-x±m~eed-pa~ene~-~n-ehe-manne~-~pee~f~ed-~n-ehe 

33 ag~eemene. that right in accordance with authority described 

34 in 

35 b.--When the partnership agreement ~o-p~o~~de~,-~f-pe~~on~ 
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1 ~e~tl~~ed-eo-eonsene-eo-ehe-ass~gnee-beeom~n9-a-~±m±eed-pa~ener 

2 eon3ene-±n-the-manner-spee±E±ed-~n-ehe-a9~eement. 

3 e• b. All other partners othe~-than-the-ass~gno~-or-ehe 

4 ±nee~ese consent to-the-ass±gnee-beeom~ng-a-~±m±eed-pa~ene~. 

5 2. An assignee who has become a limited partner has, to 

6 the extent assigned, the rights and powers, and is subject to 

7 the restrictions and liabilities, of a limited partner under 

8 the partnership agreement and this chapter. An assignee who 

9 becomes a limited partner also is liable for the obligations 

10 of the assignor to make and return contributions as provided 

11 in a~t±e~e articles 5 and 6 of this chapter. However, the 

12 assignee is not obligated for liabilities unknown to the 

13 assignee at the time the assignee became a limited partner and 

14 wh±eh-eotl~d-noe-be-asee~ea±ned-f~om-ehe-ee~e±£±eaee-o£-i±m±ted 

15 pa~ene~sh±p. 

16 3. The fact that an assignee of a partnership interest has 

17 become a limited partner does not release the assignor from 

18 the assignor's liability to the limited partnership under 

19 sections 487.207 and 487.502. 

20 Sec. 39. Section 487.801, subsection 1, Code 1997, is 

21 amended to read as follows: 

22 1. A limited partnership is dissolved and its affairs 

23 shall be wound up when any of the following occur: 

24 a. When events specified in the certificate of limited 

25 partnership occur. 

26 b. When events specified in the partnershi£ agreement 

27 occur. 

28 c. When all partners consent in writing to the 

29 dissolution. 

30 e. d. When a general partner withdraws unless at the time 

31 there is at least one other general partner and the 

32 ee~e±f±eaee provisions of ~±m±eed the partnership ~e~m±es 

33 agreement permit the business of the limited partnership to be 

34 carried on by the remaining general partner and the remaining 

35 partner does so. 
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1 a. e. When a decree of judicial dissolution is entered 

2 under section 487.802. 

3 Sec. 40. Section 487.902, subsections 3 and 7, Code 1997, 

4 are amended by striking the subsections. 

5 Sec. 41. Section 487.902, Code 1997, is amended by adding 

6 the following new subsections: 

7 NEW SUBSECTION. GA. The name and business address of each 

8 general partner. 

9 NEW SUBSECTION. 6B. The address of the office at which is 

10 kept a list of the names and addresses of the limited partners 

11 and their capital contributions, together with an undertaking 

12 by the foreign limited partnership to keep those records until 

13 the ~oreign limited partnership's registration in this state 

14 is canceled or withdrawn. 

15 Sec. 42. Section 487.1002, Code 1997, is amended to read 

16 as follows: 

17 487.1002 PROPER PLAINTIFF. 

18 In a derivative action, the plaintiff ~naii must be a 

19 partner at the time of bringing the action and either ~naii 

20 must have been a partner at the time tne-eatl~e-of-aet±oM-a~o~e 

21 o~-~naii of the transaction of which the partner complains or 

22 must have acquired the status of partner by operation of law 

23 or pursuant to the terms of the partnership agreement from a 

24 person who was a partner at the time tne-eatlse-o~-aet±oft-a~o~e 

25 of the transaction of which the partner complains. 

26 Sec. 43. Section 487.1104, Code 1997, is amended to read 

27 as follows: 

28 487.1104 EFFECT ON EXISTING LIMITED PARTNERSHIPS. 

29 ~n±s-enapte~ Except as specifically provided in this 

30 section, this chapter applies to all limited partnerships in 

31 existence on July 1, 1997, and does not invalidate provisions 

32 in limited partnership agreements or certificates executed 

33 prior to July 1, t98z 1997. Unless otherwise agreed to by the 

34 partners, the applicable provisions of existing law, in effect 

35 prior to July 1, 1997, governing events of withdrawal, 

-25-



S.F. H.F. 

1 withdrawal of a limited partner, and assignment of a 

2 Eartnership interest, govern limited partnershiES formed 

3 before July 1, 1997. 

4 Sec. 44. NEW SECTION. 487.1106 SAVINGS CLAUSE. 

5 The repeal of any statutory provision effective July 1, 

6 1997, does not impair or otherwise affect the organization or 

7 the continued existence of a limited partnership existing on 

8 July 1, 1997, nor does the repeal of any existing statutory 

9 provision effective July 1, 1997, impair any contract or any 

10 right accrued before July 1, 1997. 

11 Sec. 45. Sections 487.206 and 487.1105, Code 1997, are 

12 repealed. 

13 EXPLANATION 

14 This bill rewrites provisions of the uniform limited 

15 partnership law contained in Code chapter 487. Generally, the 

16 bill amends provisions allowing a limited partner to 

17 contribute services to the limited partnership in lieu of 

18 property or other valuable obligations, allowing limited 

19 partners to be granted voting rights in the partnership 

20 agreement, granting limited partners access to partnership 

21 records, authorizing a derivative action by limited partners 

22 against the partnership, and providing for the registration of 
23 foreign limited partnerships. 

24 The bill refocuses the chapter on the limited partnership 

25 agreement as the primary governing document, as opposed to the 

26 certificate of limited partnership, and provides that unless 

27 contained in a written limited partnership agreement, the 

28 partnership must keep at its office a writing containing 

29 amounts contributed by each partner, times or events 

30 triggering additional contributions, the right of a partner to 

31 receive a distribution of assets, and events triggering 

32 dissolution of the limited partnership. 

33 The bill creates new Code sections rewriting provisions 

34 relating to filing requirements, fees to be charged by the 

35 secretary of state related to such filings, the effective time 
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1 and date of documents filed, procedures and duties of the 

2 secretary of state with respect to such filings, the 

3 evidentiary effect of a copy of a filed document, the creation 

4 of a certificate of existence, penalties for signing false 

5 documents, and powers of the secretary of state. 

6 The bill strikes items currently required to be contained 

7 in the certificate of limited partnership and provides for the 

8 inclusion of those items in the partnership agreement or other 

9 writing. 
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HOUSE FILE 642 

AN ACT 
RELATING TO THE ORGANIZATION AND OPERATION OF CERTAIN 

LEGAL ENTITIES, INCLUDING LIMITED PARTNERSHIPS AND THE 

RIGHTS AND DUTIES OF LIMITED PARTNERS, PARTNERSHIP 
AGREEMENTS, DUTIES OF THE SECRETARY OF STATE WITH RESPECT 

TO LIMITED PARTNERSHIPS, AND OTHER RELATED MATTERS 

AFFECTING FOREIGN AND DOMESTIC LIMITED PARTNERSHIPS, AND 

INCLUDING LIMITED LIABILITY COMPANIES AND THE CONVERSION OF 

OTHER ENTITIES TO LIMITED LIABILITY COMPANIES, AND THE 

RIGHTS, DUTIES, OBLIGATIONS, AND INTERESTS OF MEMBERS AND 

MANAGERS WITH RESPECT TO SUCH COMPANIES, AND ESTABLISHING 

FEES AND PENALTIES. 

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

Section 1. Section 487.101, subsections 1 and 6, Code 

1997, are amended to read as follows: 

I. "Certificate of limited partnership" means the 

certificate referred to in section 487.201, and the 

certificate as amended or restated. 

6. "Limited partner" means a person who has been admitted 

to a limited partnership as a limited partner in accordance 

with the partnership agreement a~d-~amed-i~-~ne-ee~~i~iee~e-o~ 

%imi~ed-par~ne~snip-as-a-%imi~ed-per~~er. 

Sec. 2. Section 487.101, Code 1997, is amended by adding 

the following new subsections: 

NEW SUBSECTION. 11. "Person" means as defined in section 

4.1. 
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NEW SUBSECTION. 12. "State" means a state, territory, or 

possession of the United States, the District of Columbia, or 

the Commonwealth of Puerto Rico. 

Sec. 3. Section 487.102, subsection 3, Code 1997, is 
amended by striking the subsection. 

Sec. 4. Section 487.102, subsection 4, Code 1997, is 

amended to read as follows: 

4. Shall be distinguishable upon the records of the 
secretary of state from the name of a registered limited 

liability partnership, corporation, limited liability company, 

or limited partnership organized under the law of this state 

or licensed or registered as a foreign registered limited 

liability partnership, foreign corporation, foreign limited 

liability company, or foreign limited partnership in this 

state or a name the exclusive right to which is, at the time, 

reserved in the manner provided in this chapter, without the 

written consent of the registered limited liability 

partnership, corporation, limited liability company, or 

limited partnership, which consent shall be filed with the 

secretary of state, and provided the name is not identical. 

Sec. 5. Section 487.102, Code 1997, is amended by adding 

the following new subsection: 

NEW SUBSECTION. 6. This chapter does not control the use 

of fictitious names. However, a limited partnership which 

uses a fictitious name in this state shall deliver to the 

secretary of state for filing a copy of the resolution of the 

limited partnership certified by its general partners, 

adopting the fictitious name. 

Sec. 6. Section 487.103, subsection 2, Code 1997, is 

amended to read as follows: 

2. The reservation shall be made by filing with the 

secretary of state an application to reserve a specified name. 

If the secretary of state finds that the name is available for 

use by a domestic or foreign limited partnership, the 

secretary shall reserve the name for the exclusive use of the 

applicant for a period of nine~y one hundred twenty days. The 

right to the exclusive use of a reserved name may be 
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transferred to any other person by filing in the office of the 

secretary of state a notice of the transfer, executed by the 

applicant for whom the name was reserved and specifying the 

name and address of the transferee. 

Sec. 7. Section 487.104, subsection 3, Code 1997, is 

amended to read as follows: 

3. An agent for service of process may resign as agent 

upon filing and recording in accordance with section 46~~~86 

487.108 a written notice of resignation, executed in 

duplicate, with the secretary of state. The secretary of 

state shall forthwith mail a copy of the resignation to the 

limited partnership at its principal place of business. The 

appointment of the agent terminates upon the expiration of 

thirty days after receipt of the notice by the secretary of 
state. 

Sec. 8. Section 487.105, Code 1997, is amended to read as 
follows: 

487.105 RECORDS TO BE KEPT. 

A limited partnership shall keep at the office required 

under section 487.104, subsection 1, all of the following: 

1. A current list of the full name and last known business 

address of each partner separately identifying the general 

partners and the limited partners, each list being in 
alphabetical order. 

2. A copy of the certificate of limited partnership and 

all amendmene~-eo-the-ee~tifieate certificates of amendment to 

the certificate of limited partnership, together with any 

executed copies of any powers of attorney pursuant to which a 

~ certificate o~-amendment has been executed. 

3. Copies of the limited partnership's federal, state, and 

local income tax returns and reports, if any, for the three 

most recent years. 

4. Copies of any currently effective written partnership 

agreements in-effeet and of any financial statements of the 

limited partnership for the three most recent years. 

Any-pa~tner-may-in~peet-and-eepy-the-~eeo~d~-~eqtti~ed-to-be 

kept-ttnde~-~ttb8eeeien8-t-to-4-p~ovided-ehat-the-pa~tne~La 
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~eqtte~t-to-inapeet-and-eopy-ia-~eaaenabte-and-done-at-the 

pa~tne~La-expenae~ 

5. Unless contained in a written partnership agreement, a 

writing setting out all of the following: 

a. The amount of cash and a description and statement of 

the agreed value of the other property or services contributed 

by each partner and which each partner has agreed to 
contribute. 

b. The times at which or events on the happening of which 

any additional contributions agreed to be made by each partner 
are to be made. 

c. Any right of a partner to receive, or of a general 

partner to make, distributions to a partner which include a 

return of all or any part of the partner's contribution. 

d. Any events upon the happening of which the limited 
partnership is to be dissolved and its affairs wound up. 

Records kept under this section are subject to inspection 

and copying at the reasonable request and at the expense of 

any partner during ordinary business hours. 

Sec. 9. NEW SECTION. 487.108 FILING REQUIREMENTS. 

1. A document shall satisfy the requirements of this 

section, and of any other section that adds to or varies these 

requirements, to be entitled to filing. 

2. The document shall be filed in the office of the 
secretary of state. 

3. The document shall contain the information required by 

this chapter. It may contain other information as well. 

4. The document shall be typewritten or printed. The 

typewritten or printed portion shall be black. Manually 
signed photocopies, or other reproduced copies, including 

facsimiles or other electronically or computer-generated 

copies of typewritten or printed documents, may be filed. 

5. The document shall be in the English language. A 

limited partnership name need not be in English if written in 

English letters or Arabic or Roman numerals. 

6. Except as provided in section 487.205, the document 

shall be executed by one of the following methods: 
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1. A domestic or foreign limited partnership may correct a 

document filed by the secretary of state if the document 

satisfies one or both of the following requirements: 

a. Contains an incorrect statement. 

b. Was defectively executed, attested, sealed, verified, 

or acknowledged. 

2. A document is corrected by preparing articles of 

correction that satisfy all of the following requirements: 

a. Describe the document, including its filing date, or 

attach a copy of it to the articles. 

b. Specify the incorrect statement and the reason it is 

incorrect or the manner in which the execution was defective. 

c. Correct the incorrect statement or defective execution. 

3. Articles of correction are effective on the effective 

date of the document they correct except as to persons relying 

on the uncorrected document and adversely affected by the 
correction. As to those persons, articles of correction are 

effective when filed. 

Sec. 13. NEW SECTION. 487.112 FILING DUTY OF SECRETARY 

OF STATE. 
1. If a document delivered to the office of the secretary 

of state for filing satisfies the requirements of section 

487.108, the secretary of state shall file it. 
2. The secretary of state files a document by stamping or 

otherwise endorsing "filed", together with the secretary's 

name and official title and the date and time of receipt, on 

both the document and the receipt for the filing fee. After 

filing a document, and except as provided in section 487.104A, 

subsection 3, and section 487.909, the secretary of state 
shall deliver the document, with the filing fee receipt, or 

acknowledgment of receipt if no fee is required, attached to 

the domestic or foreign limited partnership or its 

representative. 

3. If the secretary of state refuses to file a document, 

the secretary of state shall return it to the domestic or 

foreign limited partnership or its representative within ten 

days after the document was received by the secretary of 
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state, together with a brief, written explanation of the 

reason for the refusal. 

4. The secretary of state's duty to file documents under 

this section is ministerial. Filing or refusing to file a 

document does not do any of the following: 

a. Affect the validity or invalidity of the document in 

whole or part. 

b. Relate to the correctness or incorrectness of 

information contained in the document. 

c. Create a presumption that the document is valid or 

invalid or that information contained in the document is 

correct or incorrect. 

Sec. 14. NEW SECTION. 487.113 APPEAL FROM SECRETARY OF 

STATE'S REFUSAL TO FILE DOCUMENT. 

1. If the secretary of state refuses to file a document 

delivered to the secretary's office for filing, the domestic 

or foreign limited partnership may appeal the refusal, within 

thirty days after the return of the document, to the district 

court for the county in which the limited partnership's 

principal office or, if none in this state, its registered 

office is or will be located. The appeal is commenced by 

petitioning the court to compel filing the document and by 

attaching to the petition the document and the secretary of 

state's explanation of the refusal to file. 

2. The court may summarily order the secretary of state to 

file the document or take other action the court considers 

appropriate. 

3. The court's final decision may be appealed as in other 

civil proceedings. 

Sec. 15. NEW SECTION. 487.114 EVIDENTIARY EFFECT OF COPY 

OF FILED DOCUMENT. 

A certificate attached to a copy of a document filed by the 

secretary of state, bearing the secretary of state's 

signature, which may be in facsimile, and the seal of the 

secretary of state, is conclusive evidence that the original 

document is on file with the secretary of state. 
Sec. 16. NEW SECTION. 487.115 CERTIFICATE OF EXISTENCE. 
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a. If a domestic limited partnership, the documents shall 

be executed by all of its general partners. 

b. If a foreign limited partnership, the document shall be 

subscribed and sworn to by a general partner. 

c. If the general partner is in the hands of a receiver, 
trustee, or other court-appointed fiduciary, by that 

fiduciary. 

7. The person executing the document shall sign it and 

state beneath or opposite the person's signature, the person's 

name and the capacity in which the person signs. The 

secretary of state may accept for filing a document containing 

a copy of a signature, however made. 

8. If, pursuant to any provision of this chapter, the 

secretary of state has prescribed a mandatory form for the 

document, the document shall be in or on the prescribed form. 

9. The document shall be delivered to the office of the 

secretary of state for filing and shall be accompanied by the 

correct filing fee. 

10. The secretary of state may adopt rules for the 

electronic filing of documents and the certification of 
electronically filed documents. 

Sec. 10. NEW SECTION. 487.109 FEES. 

1. The secretary of state shall collect the following fees 

when the documents described in this subsection are delivered 

to the secretary's office for filing: 

a. Certificate of limited partnership •••••••.••••••••• $100 

b. Application for registration of foreign limited partner­

ship and also issuance of a certificate of registration to 

transact business in this state $100 
c. Amendment to certificate of limited partnership ••.• $100 

d. Amendment to application for registration of foreign 

limited partnership $100 
e. Cancellation of certificate of limited 

partnership •.•••••••••••...••.•.•.•.•.••...•.•••.••••.••.• $ 20 

f. Cancellation of registration of foreign limited partner-

ship ••••.•.••.•••••••••••••••••••••••.•••••••••..••••••••• $ 20 

g. A consent required to be filed under this chapter •• $ 20 
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h. Application to reserve a limited partnership name .. $ 10 
i. A notice of transfer of reservation of name ........ $ 10 
j. Articles of correction ............................. $ 5 
k. Application for certificate of existence or regis-

tration .•.••••••••.••.•••••••.••••••.•.•••••••...••••••••• $ 5 
1. Any other document required or permitted to be 

filed •.••.••••.•••••.•••••.••.•.•••.•••••••..•..••.••••••. $ 5 

2. The secretary of state shall collect a fee of five 

dollars each time process is served on the secretary under 

this chapter. The party to a proceeding causing service of 

process is entitled to recover this fee as costs if the party 
prevails in the proceeding. 

3. The secretary of state shall collect the following fees 

for copying and certifying the copy of any filed document 

relating to a domestic or foreign limited partnership: 
a. One dollar per page for copying. 

b. Five dollars for the certificate. 

Sec. 11. NEW SECTION. 487.110 EFFECTIVE TIME AND DATE OF 
DOCUMENTS. 

1. Except as provided in subsection 2 and section 487.112, 

subsection 3, a document accepted for filing is effective at 
the later of the following times: 

a. At the time of filing on the date it is filed, as 

evidenced by the secretary of state's date and time 

endorsement on the original document. 

b. At the time specified in the document as its effective 
time on the date it is filed. 

2. A document may specify a delayed effective time and 

date, and if it does so the document becomes effective at the 

time and date specified. If a delayed effective date but no 

time is specified, the document is effective at the close of 

business on that date. A delayed effective date for a 

document shall not be later than the ninetieth day after the 
date it is filed. 

Sec. 12. NEW SECTION. 487.111 CORRECTING FILED 
DOCUMENTS. 
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1. Anyone may apply to the secretary of state to furnish a 

certificate of existence for a domestic limited partnership or 

a certificate of registration for a foreign limited 

partnership. 

2. A certificate of existence or a certificate of 

registration shall set forth all of the following: 

a. The domestic limited partnership's name or the foreign 

limited partnership's name used in this state. 

b. That one of the following apply: 

(1) If it is a domestic limited partnership, that it is 

duly organized under the law of this state, the date of its 

organization, and the period of its duration. 

(2) If it is a foreign limited partnership, that it is 

authorized to transact business in this state. 

c. That all fees required by this chapter have been paid. 

d. That a certificate of cancellation has not been filed. 

e. Other facts of record in the office of the secretary of 

state that may be requested by the applicant. 

3. Subject to any qualification stated in the certificate, 

a certificate of existence or certificate of registration 

issued by the secretary of state may be relied upon as 

conclusive evidence that the domestic or foreign limited 

partnership is in existence or is registered to transact 

business in this state. 

Sec. 17. NEW SECTION. 487.116 PENALTY FOR SIGNING FALSE 

DOCUMENT. 

1. A person commits an offense if that person signs a 

document the person knows is false in any material respect 

with intent that the document be delivered to the secretary of 

state for filing. 

2. An offense under this section is a serious misdemeanor 

punishable by a fine of not to exceed one thousand dollars. 

Sec. 18. NEW SECTION. 487.117 SECRETARY OF STATE-­

POWERS. 

The secretary of state has the power reasonably necessary 

to perform the duties required of the secretary of state by 

this chapter. 
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Sec. 19. Section 487.201, subsection 1, Code 1997, is 

amended to read as follows: 

1. In order to form a limited partnershipL two-o~-me~e 

pe~~on~-~~aii-exec~te a certificate of limited partnership~ 

~~e-ce~ti~ieate-~~aii-be must be executed and filed in the 

office of the secretary of state and-~et-~e~t~-aii-o~-the 

£oiiowing. The certificate shall set forth all of the 

following: 

a. The name of the limited partnership. 

b~--~~e-gene~ai-e~a~aete~-o~-it~-b~~ine~~7 

c~ ~ The address of the office and the name and address 

of the agent for service of process required to be maintained 

by section 487.104, subsection 1,-and-t~e-add~e~~-o~-it~ 

p~ineipai-piace-o~-b~~ine~~. 

d~ ~ The name and the business address of each general 

partner,-~peei~ying-~epa~ateiy-t~e-gene~a%-pa~tne~~-and 

limited-pa~tne~~. 

e~--~he-amo~nt-o~-cash-and-a-de~e~iption-and-statement-o~ 

t~e-ag~eed-vai~e-e£-t~e-othe~-p~ope~ty-o~-~e~viees-eont~ib~ted 

by-eac~-pa~tne~-and-w~ieh-eae~-pa~tne~-~a~-ag~eed-te 

eent~ib~te-in-the-~~t~~e~ 

£.--~he-time~-at-w~ie~-o~-events-en-the-~appening-e~-whie~ 

any-additienai-eont~ib~tions-ag~eed-to-be-made-by-eaeh-pa~tne~ 

a~e-te-be-made~ 

9•--A-powe~-o£-a-iimited-pa~tne~-to-g~ant-t~e-~ight-te 

beeome-a-iimited-pa~tne~-to-an-a~~ignee-o~-any-pa~t-o~-the 

pa~tne~L~-pa~tne~~hip-inte~e~t7-and-the-te~ms-and-eonditien~ 

o~-the-powe~. 

h•--f£-eg~eed-~pon 7-the-time-at-whieh-o~-the-event~-on-the 

happening-o£-whieh-a-pa~tne~-may-withd~aw-f~em-the-iimited 

pa~tne~~hip-and-the-amo~nt-o£,-o~-the-method-e£-dete~mining 

the-emo~nt-o~ 7-the-dist~ib~tion-to-whieh-the-pa~tne~-may-be 

entitied-~espeeting-the-pa~tne~~hip-inte~est,-and-t~e-te~ms 

and-eonditions-of-the-te~mination-and-dist~ib~tion. 

i~--A-~ight-of-a-pa~tne~-te-~eeeive-dist~ib~t±ens-o£ 

p~ope~ty,-inci~d±ng-eash-f~om-the-i±m±ted-pa~tne~sh±p~ 
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;~--A-~i~h~-o£-a-pa~~ne~-~o-~eee±ve,-o~-o£-a-~ene~a% 

pa~~ne~-~o-ma~e7-d±5~~±b~~ion5-~o-a-pa~~ne~-wh±eh-±neitlde-a 

~et~~n-o£-ai%-o~-any-pa~t-o£-the-pa~~ne~~5-eon~~±b~t±on~ 

~~--A-t±me-at-wh±eh,-o~-an-even~-tlpon-~he-happen±n~-o£ 

wh±eh, 

d. The latest date upon which the limited partnership is 

to be-d±55o%ved-and-±~5-a££a±~5-wo~nd-~p dissolve. 

%~--A-~±~h~-o£-the-~ema±n±n~-~ene~ai-pa~~ne~5-to-eon~±n~e 

the-btl5±ness-on-the-happen±n~-o£-an-event-o£-w±thd~awa%-o£-a 

~ene~a%-pa~tne~~ 

m~ ~ 9the~ Any other matters the general partners 

determine to include in the certificate. 

Sec. 20. Section 487.202, Code 1997, is amended to read as 

follows: 

487.202 AMENDMENT TO CERTIFICATE. 

1. A certificate of limited partnership is amended by 

filing a certificate of amendment to the certificate of 

limited partnership in the office of the secretary of state. 

The certificate of amendment shall set forth all of the 
following: 

a. The name of the limited partnership. 

b. The date of filing the certificate of limited 

partnership. 

c. The amendment to the certificate o£-iimited 
pa~~ne~sh±p. 

2. Exeep~-as-p~ov±ded-in-s~bsee~±on-57-w±th±n Within 

thirty days after the happening of any of the following 

events, an amendment to a certificate of limited partnership 

reflecting the occurrence of the event shall be filed: 

a~--A-ehan~e-±n-~he-amo~n~-o~-eha~aete~-o£-the-eon~~±btl~±on 

o£-a-pa~tne~,-o~-±n-a-pa~tne~is-obi±~at±on-to-ma~e-a 

eont~±b~~±on~ 

b~ ~ The admission of a new general partner. 

b. The withdrawal of a general partner. 

c. The continuation of the business under section 487.801 

after an event of withdrawal of a general partner. 
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3. A general partner who becomes aware that a~ 

statement in a certificate of limited partnership was false 

when made or that any arrangements or other facts described 

have changed, making the certificate inaccurate in any 

respect, shall promptly amend the certificate. An-amendment 
to-5how-~he-adm±55±on-o£-o~-a-ehan~e-o£-add~ess-o£-a-~±mited 

pa~~ne~-5ha~~-be-£±~ed-w±th±n-~we%ve-mon~hs-o£-the-adm±ss±on 

o~-ehan~e-o£-add~ess~ 

4. A certificate of limited partnership may be amended at 

any time for any other proper purpose the general partners 

determine. 

s~--An-amendmen~-±s-not-~e~~±~ed-to-~e£±eet-d±s~~±b~t±ons 

made-ptl~Stlant-~o-~±~h~s-de5e~±bed-±n-5eet±on-48~~28±, 

s~bseet±on-%7-pa~a~~aph-uju~ 

6~ ~ A ±±m±~ed-pa~tne~ person is not liable because an 

amendment to a certificate of limited partnership has not been 

filed to reflect the occurrence of an ~ event referred to in 

subsection 2 if the amendment is filed within the thirty-day 

period specified in subsection 2. 

6. A restated certificate of limited partnership may be 

executed and filed in the same manner as a certificate of 

amendment. The restated certificate must contain the 

information required in section 487.201 and may set forth any 

other provision consistent with law. 

Sec. 21. Section 487.204, subsection 1, Code 1997, is 

amended to read as follows: 

1. Each certificate required by this chapter to be filed 

in the office of the secretary of state shall be executed in 

the following manner: 

a. An-o~±~±na± ~ certificate of limited partnership shall 

be signed by all general partners named-±n-the-ee~t±£±eate. 

b. A certificate of amendment shall be signed by at least 

one general partner and by each other general partner 

designated in the certificate as a new general partner o~ 

whose-eont~±b~t±on-±s-dese~±bed-a5-hav±n~-been-±ne~eased. 

c. A certificate of cancellation shall be signed by all 

general partners. 
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Sec. 22. Section 487.205, Code 1997, is amended to read as 

follows: 
487.205 AMENDMENT OR CANCELLATION BY JUDICIAL ACT. 

If a person required by section 487.204 to execute e ~ 

certificate o~-ameftdmeftt-or-eaftee!!et~o" fails or refuses to 

do so, any other pertfter7 -or-afty-ess~gftee-o~-a-partftersh~p 

iftterest7 person who is adversely affected by the failure or 

refusal may petition the Iowa district court for the county in 

which the office described in section 487.104 is located to 

direct the ameftdmeftt-or-eaftee!!at~o" execution of the 

certificate. If the court finds that the-ameftdmeftt-or 

eeftee!!at~oft-is-proper-eftd-thet-e it is proper for the 
certificate to be executed and that any person so designated 

has failed or refused to execute the certificate, the court 

shall order the secretary of state to reeord accept for filing 

an appropriate certificate of-emeftdmeftt-or-eenee!!et~on. 

Sec. 23. Section 487.208, Code 1997, is amended to read as 

follows: 

487.208 SCOPE OF NOTICE. 

The fact that a certificate of limited partnership is on 

file in the office of the secretary of state is notice that 

the partnership ela~ms-to-ee is a limited partnership and the 

persons designated in such certificate as general partners are 

general partners, but it is not notice of any other fact. 

Sec. 24. Section 487.301, Code 1997, is amended to read as 

follows: 
487.301 ADMISSION OF NEW LIMITED PARTNERS. 
1. A person becomes a limited partner at either of the 

following times: 

a. At the time the limited partnership is formed. 

b. At any later time specified in the records of the 

limited partnership for becoming a limited partner. 

~ After the filing of a limited partnership's original 

certificate of limited partnership, a person may be admitted 

as a new limited partner under the following conditions: 

a. In the case of a person acquiring a partnership 

interest directly from the limited partnership, upon 
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compliance with the partnership agreement or, if the 

partnership agreement does not so provide, upon the written 

consent of all partners. 

b. In the case of an assignee of a partnership interest of 

a partner who has the power, as provided in section 487.704 to 

grant the assignee the right to become a limited partner, upon 

the exercise of that power and compliance with any conditions 

limiting the grant or exercise of the power. 
~~--Bnder-eoth-paragrepha-uau-and-llbll-of-aHeaeet~on-!7-the 

peraon-eeqH~r~ng-the-pertnerah~p-~ntereat-eeeomes-a-!~m~ted 

pertfter-et-the-t~me-spee~f~ed-~n-the-eert~f~eate-of-!~m~ted 

partnerah~p-or7-~f-e-t~me-~s-ftot-apee~f~ed7-Hpon-amendment-of 

the-eert~f~eate-of-!~m~ted-partnersh~p-to-ahow-the-partnerah~p 

~ntereat~ 

Sec. 25. Section 487.303, Code 1997, is amended to read as 

follows: 

487.303 LIABILITY TO THIRD PARTIES. 

1. Except as provided in subsection 4, a limited partner 

is not liable for the obligations of a limited partnership 

unless the limited partner is also a general partner or, in 

addition to the exercise of the limited partner's rights and 

powers as a limited partner, the limited partner takea-part 

participates in the control of the business. However, if the 

limited pertnerLa-part~e~pat~on partner participates in the 

control of the business ~a-net-sHbstant~e!!y-the-aame-ea-the 

exere~ae-of-the-powers-of-e-genera!-partner, the limited 
partner is liable only to persons who transact business with 

the limited partnership w~th-aetHe!-knowledge-of-the-l~m~ted 

pertnerLa-pert~e~pat~oft-~ft-eontrol reasonably believing, based 

upon the limited partner's conduct, that the limited partner 

is a general partner. 

2. A limited partner does not participate in the control 

of the business within the meaning of subsection l solely by 

doing one or more of the following: 

a. Being a contractor for or an agent or employee of the 

limited partnership. 
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b. Being a contractor for or an agent, employee, manager, 

member, director, officer, or shareholder of or a limited 

partner of a general partner, or a partner in a limited 

liability partnership that is a general partner. 

c. Consulting with and advising a general partner with 
respect to the business of the limited partnership. 

d. Acting as surety for the limited partnership or 

guaranteeing or assuming one or more specific obligations of 

the limited partnership. 

e. App~ov±ng-o~-d±~epp~o~±ng-an-emendment-to-the 

pe~tne~~h±p-eg~eementT Taking any action required or 

permitted by law to bring or pursue a derivative action in the 

right of the limited partnership. 

f. Vot±ng-on Requesting or attending a meeting of 

partners. 
g. Proposing, approving, or disapproving, by voting or 

otherwise, one or more of the following matters: 

(1) The dissolution and winding up of the limited 

partnership. 

(2) The sale, exchange, lease, mortgage, pledge, or other 

transfer of all or substantially all the assets of the limited 

partnership othe~-then-±n-the-o~d±ne~y-eotl~~e-o~-±t~-btl~±ne~~. 

(3) The incurrence of indebtedness by the limited 

partnership other than in the ordinary course of its business. 

(4) A change in the nature of the business. 

(5) The admission or removal of a general partner. 

(6) The admission or removal of a limited partner. 

(7) A transaction involving an actual or potential 

conflict of interest between a general partner and the limited 

partnership or the limited partners. 

(8) An amendment to the partnership agreement or 

certificate of limited partnership. 

(9) Matters related to the business of the limited 

partnership not otherwise enumerated in this subsection, which 

the partnership agreement states in writing may be subject to 

the approval or disapproval of limited partners. 

~, 
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h. Winding up the limited partnership pursuant to section 
487.803. 

i. Exercising any right or power permitted to limited 

partners under this chapter and not specifically enumerated in 
this subsection. 

3. The enumeration in subsection 2 does not mean that the 
possession or exercise of any other powers by a limited 

partner constitutes participation by the limited partner in 

the business of the limited partnership. 

4. A limited partner who knowingly permits the limited 

partner's name to be used in the name of the limited 

partnership, except under circumstances permitted by section 

487.102, subsection 2, pe~ag~aph-nen7 is liable to creditors 

who extend credit to the limited partnership without actual 

knowledge that the limited partner is not a general partner. 

Sec. 26. Section 487.304, Code 1997, is amended to read as 
follows: 

487.304 PERSON ERRONEOUSLY BELIEVING SELF TO BE A LIMITED 
PARTNER. 

1. Except as provided in subsection 2, a person who makes 

a contribution to a business enterprise and erroneously but in 

good faith believes that the person has become a limited 

partner in the enterprise is not a general partner in the 

enterprise and is not bound by its obligations by reason of 

making the contribution, receiving distributions from the 

enterprise, or exercising any rights of a limited partner, if, 

on ascertaining the mistake, the person does either of the 
following: 

a. Causes an appropriate certificate of limited 

partnership or a certificate of amendment to be executed and 

filed~-o~~ 

b. Withdraws from future equity participation in the 

enterprise by executing and filing in the office of the 

secretary of state a certificate declaring withdrawal under 
this section. 

2. A person who makes a contribution of the kind described 

in subsection l is liable as a general partner to a third 
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party who;-be!ie~iH9-~he-pe~soH-~o-be-a-9efte~ei-pa~~"e~, 
transacts business with the enterprise befo~e-aH-app~op~ia~e 

ee~~if±ea~e-is-fiied-aftd before either of the following: 

a. The person withdraws and an appropriate certificate is 

filed to show the withdrawal. 

b. An appropriate certificate is filed to show ~he 

pe~soH~s-s~a~tls-as-a-!imi~eo-pa~~"e~-aHo,-±H-~he-ease-of-e" 

emeHdmeH~,-af~e~-exp±~a~±oH-of-~he-pe~ioo-fo~-fii±H9-~he 

emeHomeH~-~e!a~iH9-~e-~he-pe~soH-as-a-!im±~eo-pa~~"e~-tlftde~ 

see~±oH-487~~a~ that the person is not a general partner. 

However, in either case referred to in paragraph "a" or 

"b", the person is liable as a general partner only if the 

third party actually believed in good faith that the person 

was a general partner at the time of the transaction. 

Sec. 27. Section 487.401, Code 1997, is amended to read as 

follows: 

487.401 ADMISSION OF ADDITIONAL GENERAL PARTNERS. 

After the filing of a limited partnership's original 

certificate of limited partnership, additional general 

partners sha!!-be-aom±~~ed-oHiy-wi~h-~he-spee±fie-w~i~~e" 

eoftseH~-of-eaeh-pa~~"e~~--Hewe~e~7-i£-~he-ee~~ifiea~e-of 

iimi~eo-pa~~"e~ship-or may be admitted as provided in writing 

in the partnership agreement Hames-a-pe~soH-~e-be-edm±~~ed-as 

a-9efte~ai-pa~~fte~-tlpoH-~he-oeetl~~eHee-of-a-speeif±ed 

e±~etlms~anee-e~-a~-a-speeif±ed-~±me,-~he-eoHseH~-~eqtli~ed-±s 

deemed-~o-ha~e-beeft-9±~e" or, if the partnership agreement 

does not provide in writing for the admission of additional 

general partners, with the written consent of all partners. 

Sec. 28. Section 487.402, Code 1997, is amended to read as 

follows: 

487.402 EVENTS OF WITHDRAWAL. 

Except as o~he~wise-a9~eed-iH-w~i~iH9-bY approved by the 

specific written consent of all partners at the time of-~he 

e~e"~' a person ceases to be a general partner of a limited 

partnership upon the happening of any of the following events: 

1. The general partner withdraws from the limited 

partnership as provided in section 487.602. 

House File 642, p. 18 

2. The general partner ceases to be a member of the 

limited partnership as provided in section 487.702. 
~~ ~ The general partner is removed as a general partner 

in accordance with the partnership agreement. 
3~ ~ Unless otherwise provided in ~he-ee~~ifiea~e-of 

i±mi~ed writing in the partnership agreement, the general 

partner does any of the following: 
a. Makes an assignment for the benefit of creditors. 

b. Files a voluntary petition in bankruptcy. 

c. Is adjudicated a bankrupt or insolvent. 
d. Files a petition or answer seeking for the general 

partner reorganization, arrangement, composition, 
readjustment, liquidation, dissolution, or similar relief 

under any statute, law, or regulation. 
e. Files an answer or other pleading admitting or failing 

to contest material allegations of a petition filed against 

the general partner in a proceeding of a nature specified in 

paragraph "d". 
f. Seeks, consents to, or acquiesces in the appointment of 

a trustee, receiver, or liquidator of the general partner or 

of all or a substantial part of the general partner's 

properties. 
4~ ~ Unless otherwise provided in ~he-ee~~if±ea~e-e£ 

i±m±~ed writing in the partnership agreement, upon the 

expiration of the following time periods: 
a. One hundred twenty days after the commencement of a 

proceeding against the general partner seeking reorganization, 

arrangement, composition, readjustment, liquidation, 

dissolution, or similar relief, under any statute, law, or 

regulation, if the proceeding has not been dismissed within 

that time. 
b. Ninety days after the appointment without the general 

partner's consent or acquiescence of a trustee, receiver, or 

liquidator of the general partner or of all or a substantial 

part of the general partner's properties, if the appointment 

is not vacated or stayed within that time. 
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c. If an appointment of the nature specified in paragraph 

"b" is stayed and if the appointment is not then vacated, 

ninety days after the expiration of the stay. 

5~ ~ If the general partner is a natural person when 
either of the following occur: 

a. The general partner dies. 

b. The district court finds the general partner incapable 

of managing the general partner's person or property. 

6~ ~ If the general partner is acting as a general 

partner by virtue of being a trustee of a trust, when the 

trust terminates. Substitution of a new trustee is not 

termination of the trust. 

~~ ~ If the general partner is a separate partnership, 

the dissolution and commencement of winding up of the separate 
partnership. 

a~ ~ If the general partner is a corporation, the filing 

of a certificate of dissolution, or its equivalent, for the 

corporation or revocation of the corporation's charter. 

10. If the general partner is a limited liability company, 

the filing of a certificate of dissolution, or its equivalent, 

for the limited liability company or revocation of the limited 

liability company's charter. 

9~ ~ In the case of an estate, the distribution by the 

fiduciary of the estate's entire interest in the partnership. 

Sec. 29. Section 487.403, Code 1997, is amended to read as 
follows: 

487.403 GENERAL POWERS AND LIABILITIES. 

~ Except as provided in this chapter or in the 

partnership agreement, a general partner of a limited 

partnership has the rights and powers and is subject to the 

restrictions aHd-i±ab±i±e±es of a 9efterai partner in a 
partnership without limited partners. 

2. Except as provided in this chapter, a general partner 

of a limited partnership has the liabilities of a partner in a 

partnership without limited partners to persons other than the 

partnership and the other partners. Except as provided in 

this chapter or in the partnership agreement, a general 
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partner of a limited partnership has the liabilities of a 

partner in a partnership without limited partners to the 

partnership and to the other partners. 

Sec. 30. Section 487.405, Code 1997, is amended to read as 

follows: 

487.405 VOTING. 

The partnership agreement may grant to all or certain 

identified general partners the right to vote on a per capita 

or any other basis, separately or with all or any class of the 

limited partners, on any matter. 

Sec. 31. Section 487.502, Code 1997, is amended to read as 

follows: 

487.502 LIABILITY FOR CONTRIBUTION. 

1. A promise by a limited partner to contribute to the 

limited partnership is not enforceable unless set out in a 

writing signed by the limited partner. 

~ Except as provided in the eere±£±eaee-e£-i±m±ted 

partnership agreement, a partner is obligated to the limited 

partnership to perform a any enforceable promise to contribute 

cash or property or to perform services even if the partner is 

unable to perform because of death, disability, or any other 

reason. If ehe ~ partner does not make the required 

contribution of property or services, the partner is obligated 

at the option of the limited partnership may-re~tl±re-the 

parefter to contribute cash equal to that portion of the value, 

as stated in the eert±£±eaee-e£-i±m±eed-partfterah±p, 

partnership records required to be kept pursuant to section 

487.105, of the stated contribution ehae which has not been 

made. 
3. Unless otherwise provided in the partnership agreement, 

the obligation of a partner to make a contribution or return 

money or other property paid or distributed in violation of 

this chapter may be compromised only by consent of all 

partners. Notwithstanding the compromise, a creditor of a 

limited partnership who extends credit or otherwise acts in 

reliance on that obligation after the partner signs a writing 

which reflects the obligation and before the amendment or 

::X: ., 
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cancellation of such obligation to reflect the compromise may 

enforce the original obligation. 
Sec. 32. Section 487.503, Code 1997, is amended to read as 

follows: 

487.503 SHARING OF PROFITS AND LOSSES. 
The profits and losses of a limited partnership shall be 

allocated among the partners, and among classes of partners, 

in the manner provided in writing in the partnership 

agreement. If the partnership agreement does not so provide 

in writing, profits and losses shall be allocated on the basis 

of the value, as stated in the ee~~±~±ea~e-e~-i±m±~ed 

partnership records required to be kept pursuant to section 

487.105, of the contributions made by each partner to the 

extent the contributions have been received by the partnership 

and have not been returned. 
Sec. 33. Section 487.504, Code 1997, is amended to read as 

follows: 
487.504 SHARING OF DISTRIBUTIONS. 

Distributions of cash or other assets of a limited 

partnership shall be allocated among the partners, and among 

classes of partners, in the manner provided in writing in the 

partnership agreement. If the partnership agreement does not 

so provide in writing, distributions shall be made on the 

basis of the value, as stated in the ee~~±~±ea~e-e~-l±m±~ed 

partnership records required to be kept pursuant to section 

487.105, of the contributions made by each partner to the 

extent the contributions have been received by the partnership 

and have not been returned. 

Sec. 34. Section 487.601, Code 1997, is amended to read as 

follows: 

487.601 INTERIM DISTRIBUTIONS. 

Except as provided in this article, a partner is entitled 

to receive distributions from a limited partnership before the 

partner's withdrawal from the limited partnership and before 

the dissolution and winding up of the partnership sttb;ee~-~e 

~he-~oilow±ng-eond±~±ons~ 
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i~--~o to the extent and at the times or upon the happening 

of the events specified in the partnership agreement. 

~~--f~-a-d±s~~±btt~±on-±s-a-~e~tt~n-o~-~a~~-o~-~he-~a~~ne~~s 

eont~±btt~±on-ttnde~-see~±on-487~688,-atlbsee~±on-~ 7-~o-the 

ex~ent-and-a~-~he-~±mes-o~-tt~on-~he-ha~~en±ng-o~-~he-e~ents 

s~ee±~±ed-±n-~he-ee~~±~±ea~e-o~-ilmi~ed-~a~tne~ah±~~ 

Sec. 35. Section 487.603, Code 1997, is amended to read as 
follows: 

487.603 WITHDRAWAL OF LIMITED PARTNER. 

A limited partner may withdraw from a limited partnership 

only at the time or upon the happening of events specified in 

~he-ee~~±~±ea~e-o~-i±m±~ed-~a~~ne~ah±p-and-±n-aeeo~danee-w±~h 

writing in the partnership agreement. f~-~he-ee~t±~±ea~e-does 

no~-s~ee±~y-~he-~±me-o~-~he-e~en~a-tt~on-the-ha~~en±ng-o~-wh±eh 

a-i±m±~ed-~a~tne~-may-w±thd~aw-o~-a-t±me-~o~-the-d±aaoitte±on 

and-w±nd±ng-ttp-o~-the-l±m±~ed-~a~tne~ah±p,-a-i±m±ted-pa~tne~ 

may-w±~hd~aw-tt~on-not-lesa-than-a±x-montha-p~±o~-w~±t~en 

not±ee-d±~eeted-o~-dei±ve~ed-~o-~he-pa~tne~sh±~-o~-to-eaeh 

gene~al-pa~~ne~-at-the-~a~tne~~s-add~eaa-on-~he-books-o~-~he 

i±m±~ed-pa~~ne~ah±p-a~-±ts-o~~±ee-±n-~h±a-atate~ 

Sec. 36. Section 487.605, Code 1997, is amended to read as 
follows: 

487.605 DISTRIBUTION IN KIND. 

Except as provided in ~he-ee~~±~±eate-oE-i±m±~ed writing in 
the partnership agreement, a partner, regardless of the nature 

of the partner's contribution, has no right to demand and 

receive any distribution from a limited partnership in any 

form other than cash. Except as provided in writing in the 

partnership agreement, a partner shall not be compelled to 

accept a distribution of any asset in kind from a limited 

partnership to the extent that the percentage of the asset 

distributed to the partner exceeds a percentage of that asset 

which is equal to the percentage in which the partner shares 

in distributions from the limited partnership. 

Sec. 37. Section 487.607, Code 1997, is amended to read as 
follows: 

487.607 LIMITATIONS ON DISTRIBUTION. 

J: , 
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A partner shall not receive a distribution ±£,-a£te~ from a 

limited partnership to the extent that, after giving effect to 

the distribution, all liabilities of the limited partnershipL 

other than liabilities to partners on account of their 

partnership interestsL w±~± exceed the fair value of the 

partnership assets. 

Sec. 38. Section 487.608, subsection 3, Code 1997, is 

amended to read as follows: 

3. A partner receives a return of the partner's 

contribution oft±y to the extent that a distribution to the 

partner reduces the partner's share of the fair value7 -aa 

apee±£±ee-±ft-the-ee~t±£±eate of the net assets of the limited 

partnership below the value, as set forth in the partnership 

records required to be kept pursuant to section 487.105, of 

the partner's contribution which has not been distributed to 

the partner. 

Sec. 39. Section 487.702, Code 1997, is amended to read as 

follows: 

487.702 ASSIGNMENT OF PARTNERSHIP INTEREST. 

Except as provided in the partnership agreement, a 

partnership interest is assignable in whole or in part. An 

assignment of a partnership interest does not dissolve a 

limited partnership or entitle the assignee to become or to 

exercise any rights of a partner. An assignment entitles the 

assignee to receive, to the extent assigned, only the 

distribution to which the assignor would be entitled. Except 

as provided in the partnership agreement, a partner ceases to 

be a partner upon assignment of all the partner's partnership 

interest. 

Sec. 40. Section 487.704, Code 1997, is amended to read as 
follows: 

487.704 RIGHT OF ASSIGNEE TO BECOME LIMITED PARTNER. 

1. An assignee of a partnership interest, including an 

assignee of a general partner, may become a limited partner 

ttftee~-any-e£-the-£o±±ow:i:ftg-eofto±t±ona if and to the extent 

that either of the following applies: 
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a. Wheft-the-ee~t±£±eate-o£-i±m±teo-pa~tne~sh±p-so 

p~ov:i:ees,-±£-the The assignor gives the assignee the-~:i:ght-te 

beeeme-a-±±m±tee-pa~tfte~-±n-the-manne~-spee±£±ee-±ft-the 

ag~eement7 that right in accordance with authority described 
in 

b7--Wheft the partnership agreement ao-p~ov±eea,-±£-pe~sons 

~eqtt±~ee-to-eonseftt-to-the-asa±gftee-beeom±ng-a-±±m±tee-pa~tfte~ 

eoftaeftt-±ft-the-maftne~-spee±£±ee-±ft-the-agreement. 

C7 ~ All other partners other-thaft-the-ass±gftor-o£-the 

:i:ftte~est consent to-the-ass±gftee-beeom±ftg-a-i±m±tee-partner. 

2. An assignee who has become a limited partner has, to 

the extent assigned, the rights and powers, and is subject to 

the restrictions and liabilities, of a limited partner under 

the partnership agreement and this chapter. An assignee who 

becomes a limited partner also is liable for the obligations 

of the assignor to make and return contributions as provided 

in a~t:i:e±e articles 5 and 6 of this chapter. However, the 

assignee is not obligated for liabilities unknown to the 
assignee at the time the assignee became a limited partner ana 
wh±eh-eottie-ftot-be-aseerta±ned-£~om-the-eert±£±eate-o£-i±m±tee 

pa~tfte~sh:i:p. 

3. The fact that an assignee of a partnership interest has 

become a limited partner does not release the assignor from 

the assignor's liability to the limited partnership under 
sections 487.207 and 487.502. 

Sec. 41. Section 487.801, subsection 1, Code 1997, is 
amended to read as follows: 

1. A limited partnership is dissolved and its affairs 

shall be wound up when any of the following occur: 

a. When events specified in the certificate of limited 

partnership occur. 

b. When events specified in the partnership agreement 

~ 
~ When all partners consent in writing to the 

dissolution. 

e7 ~ When a general partner withdraws unless at the time 

there is at least one other general partner and the 

~"--- ;,'-,!. 
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eert±~±eate provisions of %±m±ted the partnership pe~m±t~ 

agreement permit the business of the limited partnership to be 

carried on by the remaining general partner and the remaining 

partner does so. 

d~ ~ When a decree of judicial dissolution is entered 
under section 487.802. 

Sec. 42. NEW SECTION. 487.810 GROUNDS FOR ADMINISTRATIVE 
DISSOLUTION. 

The secretary of state may commence a proceeding under 

section 487.811 to administratively dissolve a limited 
partnership if any of the following apply: 

1. The limited partnership is without a registered agent 

or registered office in this state for sixty days or more. 

2. The limited partnership does not notify the secretary 

of state within sixty days that its registered agent or 

registered office has been changed, that its registered agent 

has resigned, or that its registered office has been 
discontinued. 

Sec. 43. NEW SECTION. 487.811 PROCEDURE FOR AND EFFECT 
OF ADMINISTRATIVE DISSOLUTION. 

1. If the secretary of state determines that one or more 

grounds exist under section 487.810 for dissolving a limited 

partnership, the secretary of state shall serve the limited 

partnership with written notice of the secretary of state's 
determination under section 487.104. 

2. If the limited partnership does not correct each ground 
for dissolution or demonstrate to the reasonable satisfaction 

of the secretary of state that each ground determined by the 

secretary of state to exist does not exist within sixty days 

after service of the notice is perfected under section 

487.104, the secretary of state shall administratively 

dissolve the limited partnership by signing a certificate of 

dissolution that recites the ground or grounds for dissolution 

and its effective date. The secretary of state shall file the 

original of the certificate and serve a copy on the limited 

partnership under section 487.104. 

'• 
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3. A limited partnership administratively dissolved 

continues its existence but shall not carry on any business 

except that necessary to wind up and liquidate its business 

and affairs under section 487.803. 

4. The administrative dissolution of a limited partnership 

does not terminate the authority of its registered agent. 

5. The secretary of state's administrative dissolution of 
a limited partnership pursuant to this section appoints the 

secretary of state the limited partnership's agent for service 

of process in any proceeding based on a cause of action which 

arose during the time the limited partnership was authorized 

to transact business in this state. Service of process on the 

secretary of state under this subsection is service on the 

limited partnership. Upon receipt of process, the secretary 

of state shall serve a copy of the process on the limited 

partnership as provided in section 487.104. This subsection 

does not preclude service on the limited partnership's 

registered agent, if any. 

Sec. 44. NEW SECTION. 487.812 REINSTATEMENT FOLLOWING 

ADMINISTRATIVE DISSOLUTION. 

1. A limited partnership administratively dissolved under 

section 487.811 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 limited partnership at its date 

of dissolution and the effective date of its administrative 

dissolution. 
b. State that the ground or grounds for dissolution have 

been eliminated. 
c. State a name that satisfies the requirements of section 

487.102. 
2. If the secretary of state determines that the 

application contains the information required by subsection 1, 

and that the information is correct, the secretary of state 

shall cancel the certificate of dissolution and prepare a 

certificate of reinstatement that recites the secretary of 

:I: 
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state's determination and the effective date of reinstatement, 
file the original of the certificate~ and serve a copy on the 

limited partnership under section 487.104. If the limited 

partnership's name in subsection 1, paragraph "c", is 

different than the limited partnership's name in subsection 1, 

paragraph "a", the certificate of reinstatement shall 

constitute an amendment to the articles of limited partnership 

insofar as it pertains to the limited partnership's name. 

3. When the reinstatement is effective, it relates back to 

and takes effect as of the effective date of the 

administrative dissolution as if the administrative 

dissolution had never occurred. 

Sec. 45. NEW SECTION. 487.813 APPEAL FROM DENIAL OF 

REINSTATEMENT. 

1. If the secretary of state denies a limited 

partnership's application for reinstatement following 
administrative dissolution, the secretary of state shall serve 

the limited partnership under section 487.104 with a written 

notice that explains the reason or reasons for denial. 

2. The limited partnership may appeal the denial of 

reinstatement to the district court within thirty days after 

service of the notice of denial is perfected. The limited 

partnership appeals by petitioning the court to set aside the 

dissolution and attaching to the petition copies of the 

secretary of state's certificate of dissolution, the limited 

partnership's application for reinstatement, and the secretary 

of state's notice of denial. 

3. The court may summarily order the secretary of state to 

reinstate the dissolved limited partnership or may take other 

action the court considers appropriate. 

4. The court's final decision may be appealed as in other 

civil proceedings. 

Sec. 46. Section 487.902, subsections 3 and 7, Code 1997, 

are amended by striking the subsections. 

Sec. 47. Section 487.902, Code 1997, is amended by adding 

the following new subsections: 
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NEW SUBSECTION. 6A. The name and business address of each 
general partner. 

NEW SUBSECTION. 6B. The address of the office at which is 

kept a list of the names and addresses of the limited partners 

and their capital contributions, together with an undertaking 

by the foreign limited partnership to keep those records until 
the foreign limited partnership's registration in this state 
is canceled or withdrawn. 

Sec. 48. Section 487.905, Code 1997, is amended by 

striking the section and inserting in lieu thereof the 
following: 

487.905 AMENDED REGISTRATION. 

1. A foreign limited partnership registered to transact 

business in this state shall obtain an amended certificate of 

registration from the secretary of state if either of the 
following conditions exist: 

a. A statement in the application for registration was 
false when made. 

b. An arrangement or other fact described in the 

application for registration has changed making the 
application inaccurate in any respect. 

2. The requirements of section 487.902 for obtaining an 

original certificate of registration apply to obtaining an 
amended certificate under this section. 

Sec. 49. Section 487.1002, Code 1997, is amended to read 
as follows: 

487.1002 PROPER PLAINTIFF. 

In a derivative action, the plaintiff sha~~ must be a 

partner at the time of bringing the action and either sha~~ 

must have been a partner at the time ~he-eatlse-e~-ae~ieH-a~eae 
o~-aha~% of the transaction of which the partner complains or 

must have acquired the status of partner by operation of law 

or pursuant to the terms of the partnership agreement from a 

person who was a partner at the time ~he-eatlae-e~-ae~ieH-a~oae 

of the transaction of which the partner complains. 

Sec. 50. Section 487.1104, Code 1997, is amended to read 
as follows: 

487.1104 EFFECT ON EXISTING LIMITED PARTNERSHIPS. 

-~);.~,,~:.:~)....-: ', 
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Th~s-ehapt~r Except as specifically provided in this 

section, this chapter applies to all limited partnerships in 

existence on July 1, 1997, and does not invalidate provisions 

in limited partnership agreements or certificates executed 

prior to July 1, ~96~ 1997. Unless otherwise agreed to by the 

partners, the applicable provisions of existing law, in effect 

prior to July 1, 1997, governing events of withdrawal of a 

general partner, withdrawal of a limited partner, and 

assignment of a partnership interest, 2overn limited 

partnerships formed before July 1, 1997. 

Sec. 51. NEW SECTION. 487.1106 SAVINGS CLAUSE. 

The repeal of any statutory provision effective July 1, 

1997, does not impair or otherwise affect the organization or 

the continued existence of a limited partnership existing on 

July 1, 1997, nor does the repeal of any existing statutory 

provision effective July 1, 1997, impair any contract or any 

right accrued before July 1, 1997. 

Sec. 52. Section 490.1109, subsection 3, paragraph e, as 

enacted in 1997 Iowa Acts, House File 628, if enacted, is 

amended to read as follows: 

e. "Interested shareholder" means any person, other than 

the corporation and any direct or indirect majority-owned 

subsidiary of the corporation, that is the owner of ~~~teeft 

ten percent or more of the outstanding voting stock of the 

corporation, or is an affiliate or associate of the 

corporation and was the owner of ~~ft~~ft ten percent or more 

of the outstanding voting stock of the corporation at any time 

within the three-year period immediately prior to the date on 

which it is sought to be determined whether such person is an 

interested shareholder, and the affiliates and associates of 

such person. "Interested shareholder" does not include ~~th~r 

e£-the-£ei~ew~ft~~ 

t~t--A-p~rseft-whe-ewfts-shar~s-~ft-~xe~ss-e£-the-~~~teeft 

p~reeftt-~~m~tat~eft-aftd-whe-ae~tt~r~d-stteh-shar~s-as-~e~~ews~ 

tat--Pttrsttaftt-te-a-teftder-e~~~r-eemmefteed-pr~er-te-aaftttary 

~~-~998,-er-pttrsttaftt-te-aft-exehaft9e-e~fer-aftftettfteed-pr~er-te 

aaftttary-~,-~998,-aftd-eemmefteed-w~th~ft-ft~ftety-days-a£ter-stteh 

date,-~~-stteh-perseft-sat~s~~~s-e~ther-ef-the-~e~~ew~ft9~ 
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t~t--€eftt~fttt~s-te-ewft-shares-~ft-exeess-e~-the-f~~teeft 

pereeftt-~~m~tat~eft-er-wettld-eeftt~fttte-te-ewft-stteh-shar~s-bttt 

~er-aet~eft-takeft-by-the-eerperat~eft~ 

t~~t--fs-aft-a~~~l~ate-er-assee~ate-e~-the-eerperat~eft-aftd 

eeftt~ftttes,-er-wettld-eeftt~fttt~-bttt-~er-aet~eft-takeft-by-the 

eerperat~eft,-te-be-the-ewfter-e~-~~~t~eft-pereeftt-er-mere-e~-the 

etttstaftd~ft9-~et~ft~-steek-e£-the-eerperat~eft-at-afty-t~m~-w~th~ft 

the-thr~~-year-p~r~ed-~mmed~ately-pr~er-te-the-date-eft-wh~eh 

~t-~s-sett9ht-te-be-determ~fted-wh~ther-stteh-perseft-~s-aft 

~ftterested-sharehelder~ 

tbt--Prem-a-perseft-sttbjeet-te-sttbpara9raph-sttbd~~~s~eft-tat 

by-9~~t,-de~~se,-er-~ft-a-traftsaet~eft-~ft-wh~eh-fte-eefts~derat~eft 

~er-the-shar~s-was-exehaft9ed~ 

f%t--A ~ person whose ownership of shares in excess of the 

~~fteeft ten percent limitation is the result of action taken 

solely by the corporation, provided that such person is an 

interested shareholder if, after such action by the 

corporation, the person acquires additional shares of voting 

stock of the corporation, other than as a result of further 

corporate action not caused, directly or indirectly, by such 

person. 

For purposes of determining whether a person is an 

interested shareholder, the outstanding voting stock of the 

corporation does not include any other unissued stock of the 

corporation which may be issuable pursuant to any agreement, 

arrangement, or understanding, or upon exercise of conversion 

rights, warrants, or options, or otherwise. 

Sec. 53. Section 490A.l02, subsections 13, 16, and 18, 

Code 1997, are amended to read as follows: 

13. "Limited liability company" or "domestic limited 

liability company" means aft-eftt±ty-that-~s an unincorporated 

association having twe one or more members, and that-~s 

organized under or subject to this chapter. 

16. "Member" means a person with a membership interest in 

a limited liability company under this chapter or, with 

respect to a foreign limited liability company, under the laws 

of the state, foreign country, or other foreign jurisdiction 

under which such company is organized. 
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18. "Operating agreement" means any agreement, written or 

oral, of the members as to the affairs of a limited liability 

company and the conduct of its business. 

Sec. 54. Section 490A.202, subsection 17, Code 1997, is 

amended by striking the subsection and inserting in lieu 
thereof the following: 

17. Indemnify and hold harmless a member, manager, or 

other pers,on against a claim, liability, or other demand, as 

provided in an operating agreement. 

Sec. 55. Section 490A.303, subsection 1, paragraph d, Code 

1997, is amended to read as follows: 

d. The, period of its duration, which shaB:-not !!§Y be 

perpetual. 

Sec. 56. NEW SECTION. 490A.304 CONVERSION OF CERTAIN 

ENTITIES TO A LIMITED LIABILITY COMPANY. 

1. As used in this section, the term "other entity" means 
a corporation, business trust or association, real estate 

investment trust, common-law trust, or any other 

unincorporated business, including any partnership, whether 

general or limited, or a foreign limited liability company. 

2. Any other entity may convert to a domestic limited 

liability company by complying with subsection 8 and filing in 

the office of the secretary of state both of the following: 

a. Articles of conversion to a limited liability company 

executed by one or more authorized persons. 

b. Articles of organization executed by one or more 

authorized persons. 

3. The articles of conversion to a limited liability 

company shall state all of the following: 

a. The date on which, and jurisdiction where, the 

converting entity was first created, formed, incorporated, or 

otherwise came into being and, if it has changed, its 

jurisdiction immediately prior to its conversion to a domestic 

limited liability company. 

b. The name of the converting entity immediately prior to 

the filing of the articles of conversion to a limited 

liability company. 

c. The name of the limited liability company. 
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d. The future effective date or time certain of the 

conversion to a limited liability company if it is not to be 

effective upon the filing of the articles of conversion and 

the articles of organization. 

4. Upon the filing in the office of the secretary of state 
of the articles of conversion and the articles of organization 

or upon the future effective date or time of the articles of 

conversion and the articles of organization, the converting 

entity shall be converted into a domestic limited liability 

company and the limited liability company, from that date or 

time, is subject to this chapter, except that the existence of 

the limited liability company is deemed to have commenced on 

the date the converting entity commenced its existence in the 

jurisdiction in which the converting entity was first created, 

formed, incorporated, or otherwise carne into being. 

5. The conversion of an entity into a domestic limited 
liability company does not affect any obligations or 

liabilities of the other entity incurred prior to its 

conversion to a domestic limited liability company, or the 

personal liability of any person incurred prior to such 
conversion. 

6. When a conversion is effective, for all purposes of the 

laws of this state, all of the rights, privileges, and powers 

of the converting entity, and all property, real, personal, 

and mixed, and all debts due to the converting entity, as well 

as all other things and causes of action belonging to such 

entity, are vested in the domestic limited liability company 

and are the property of the domestic limited liability company 

as they were of the converting entity. The title to any real 

property vested by deed or otherwise in the converting entity 

shall not revert or be in any way impaired by reason of this 

chapter, and all rights of creditors and all liens upon any 

property of such other entity are preserved unimpaired, and 

all debts, liabilities, and duties of the converting entity 

shall attach to the domestic limited liability company, and 

may be enforced against it to the same extent as if the debts, 

liabilities, and duties had been incurred or contracted by the 

domestic limited liability company. 
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7. Unless otherwise agreed, or as required under the laws 

of a jurisdiction other than this state, the converting entity 

is not required to wind up its affairs or pay its liabilities 

and distribute its assets, and the conversion does not 

constitute a dissolution of the converting entity. 

8. Prior to filing the articles of conversion to a limited 
liability company with the office of the secretary of state, 

an operating agreement must be approved in the manner provided 

for by the documents, instrument, agreement, or other writing, 

as the case may be, governing the internal affairs of the 

converting entity and the conduct of its business or by 
applicable law, as appropriate. 

9. This section shall not be construed to limit the 

ability to change the law governing, or the domicile of, a 

converting entity to this state by any other means provided 

for in an operating agreement or as otherwise permitted by 

law, including by the amendment of an operating agreement. 

Sec. 57. NEW SECTION. 490A.305 SERIES OF MEMBERS, 

MANAGERS, OR MEMBERSHIP INTERESTS. 

1. An operating agreement may establish or provide for the 

establishment of designated series of members, managers, or 

membership interests having separate rights, powers, or duties 

with respect to specified property or obligations of the 

limited liability company or profits and losses associated 

with specified property or obligations, and, to the extent 

provided in the operating agreement, any such series may have 

a separate business purpose or investment objective. 

2. Notwithstanding contrary provisions of this chapter, 

the debts, liabilities, and obligations incurred, contracted 

for, or otherwise existing with respect to a particular series 

shall be enforceable against the assets of that series only, 

and not against the assets of the limited liability company 

generally, if all of the following apply: 

a. The operating agreement creates one or more series. 

b. Separate and distinct records are maintained for the 

series and the assets associated with the series are held and 

accounted for separately from the other assets of the limited 
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liability company, or from any other series of the limited 
liability company. 

c. The operating agreement provides for such limitation on 
liabilities. 

d. Notice of the limitation on liabilities of a series is 
set forth in the articles of organization of the limited 
liability company. Filing of articles of organization 

containing a notice of the limitation on liabilities of a 

series in the office of the secretary of state constitutes 
notice of the limitation on liabilities of such series. 

3. Notwithstanding section 490A.601, or a contrary 

provision in an operating agreement, a member or manager may 

agree to be obligated personally for any or all of the debts, 

obligations or liabilities of one or more series. 

4. An operating agreement may provide for classes or 

groups of members or managers associated with a series having 

such relative rights, powers, and duties as the operating 

agreement may provide. The operating agreement may provide 

for the future creation of additional classes or groups of 
members or managers associated with the series having such 

relative rights, powers, and duties as may from time to time 

be established, including rights, powers, and duties senior to 

existing classes and groups of members or managers associated 

with the series. An operating agreement may provide for the 

taking of an action, including the amendment of the operating 

agreement, without the vote or approval of any member or 

manager or class or group of members or managers, including 

all action to create under the provisions of the operating 

agreement a class or group of the series of membership 

interests that was not previously outstanding. An operating 
agreement may provide that any member or class or group of 

members associated with a series have no voting rights. 

5. An operating agreement may grant to all or certain 

identified members or managers or a specified class or group 

of the members or managers associated with a series the right 

to vote on any matter separately or with all or any class or 

group of the members or managers associated with the series. 
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Voting by members or managers associated with a series may be 

on a per capita, number, financial interest, class, group, or 

other basis. 

6. Unless otherwise provided in an operating agreement, 

the management of a series shall be vested in the members 

associated with such series in proportion to the then-current 

percentage or other interest of members in the profits of the 

series owned by all of the members associated with such 

series. The decision of members owning more than fifty 

percent of the series or other interest in the profits shall 

control. However, if an operating agreement provides for the 

management of the series, in whole or in part, by a manager, 

the management of the series, to the extent so provided, is 

vested in the manager who shall be chosen as provided in the 

operating agreement. The manager of the series shall also 

hold the offices and have the responsibilities accorded to 

managers as set forth in the operating agreement. A series 

may have more than one manager. A manager shall cease to be a 

manager with respect to a series as provided in the operating 

agreement. Except as otherwise provided in the operating 

agreement, an event under this chapter or identified in an 

operating agreement that causes a manager to cease to be a 

manager with respect to a series, by itself, shall not cause 

the manager to cease to be a manager of the limited liability 
company or with respect to any other series of the limited 

liability company. 

7. Notwithstanding any other provision of this chapter, 

except subsections 8 and 11 and unless otherwise provided in 

an operating agreement, at the time a member associated with a 

series that has been established pursuant to subsection 1 

becomes entitled to receive a distribution with respect to 

such series, the member has the status of, and is entitled to, 

all remedies available to a creditor of the series with 

respect to the distribution. An operating agreement may 

provide for the establishment of a record date with respect to 

allocations and distributions with respect to a series. 

"-i 
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8. Notwithstanding any other provision of this chapter, a 

limited liability company may make a distribution with respect 

to a series that has been established pursuant to subsection 

1. However, a limited liability company shall not make a 

distribution with respect to a series that has been 

established pursuant to subsection 1 to the extent that at the 

time of the distribution, after giving effect to the 

distribution, all liabilities of such series, other than 

liabilities to members on account of their membership 

interests with respect to such series and liabilities for 

which the recourse of creditors is limited to specified 

property of such series, exceed the fair value of the assets 

associated with such series. However, the fair value of an 

asset of the series that is subject to a liability for which 

the recourse of creditors is limited shall be included in the 

assets associated with such series only to the extent that the 
fair value of that asset exceeds that liability. A member who 

receives a distribution in violation of this subsection, and 

who knew at the time of the distribution that the distribution 

violated this subsection, is liable for the amount of the 

distribution. Subject to section 490A.807, which applies to 

any distribution made with respect to a series under this 

subsection, this subsection shall not affect any obligation or 

liability of a member under an agreement or other applicable 
law for the amount of a distribution. 

9. Unless otherwise provided in the operating agreement, a 

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

the power to exercise any rights or powers of a member with 

respect to such series upon the assignment of all of the 

member's membership interest with respect to such series. 

Except as otherwise provided in an operating agreement, an 

event under this chapter or identified in an operating 

agreement that causes a member to cease to be associated with 

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

be associated with any other series or terminate the continued 

membership of a member in the limited liability company. 
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10. Subject to section 490A.l301, except to the extent 
otherwise provided in the operating agreement, a series may be 

terminated and its affairs wound up ~ithout causing the 

dissolution of the limited liability company. The termination 

of a series established pursuant to subsection 1 shall not 

affect the limitation on liabilities of such series provided 

by subsection 2. A series is terminated and its affairs shall 

be wound up upon the dissolution of the limited liability 

company under section 490A.l301 or otherwise upon the first to 

occur of the following: 

a. At the time specified in the operating agreement. 

b. Upon the happening of events specified in the operating 

agreement. 

c. Unless otherwise provided in the operating agreement, 

upon the written consent of all members associated with such 
series. 

d. The termination of such series under subsection 10. 

11. Notwithstanding section 490A.l303, unless otherwise 
provided in the operating agreement, any of the following 

persons may wind up the affairs of the series: 

a. A manager associated with a series who has not 

wrongfully terminated the series. 

b. If there is no manager of a series, the members 

associated with the series or a person approved by the members 
associated with the series. 

c. If there is more than one class or group of members 

associated with the series, then by each class or group of 

members associated with the series, in either case, by members 

who own more than fifty percent of the then-current percentage 

or other interest in the profits of the series owned by all of 
the members associated with the series or by the members of 

each class or group associated with the series. 

However, if the series has been established pursuant to 
subsection 1, the district court of the county in which the 

limited liability company has its principal place of business, 

upon cause shown, may wind up the affairs of the series upon 
application of any member associated with the series or the 
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member's legal representative or assignee, and in connection 

with such winding up, may appoint a liquidating trustee. The 

persons winding up the affairs of a series, in the name of the 

limited liability company and for and on behalf of the limited 

liability company and such series, may take all actions with 

respect to the series as are permitted under section 

490A.l303. The persons winding up the affairs of a series 

shall provide for the claims and obligations of the series as 

provided in section 490A.l304 and distribute the assets of the 

series as provided in section 490A.l304. Actions taken 

pursuant to this subsection shall not affect the liability of 

members and shall not impose liability on a liquidating 

trustee. 

12. On application by or for a member or manager 

associated with a series established pursuant to subsection 1, 
the district court in the county in which the limited 

liability company has its principal place of business may 

enter an order for dissolution of such series if it is not 

reasonably practicable to carry on the business of the series 
in conformity with the operating agreement. 

13. A foreign limited liability company that is 

registering to do business in this state under this chapter 

which is governed by an operating agreement that establishes 

or provides for the establishment of designated series of 
members, managers, or membership interests having separate 

rights, powers, or duties with respect to specified property 

or obligations of the foreign limited liability company, or 

profits and losses associated with the specified property or 

obligations, shall indicate that fact on the application for 

registration as a foreign limited liability company. In 

addition, the foreign limited liability company shall state on 

the application whether the debts, liabilities, and 

obligations incurred, contracted for, or otherwise existing 

with respect to a particular series, if any, are enforceable 
against the assets of such series only, and not against the 

assets of the foreign limited liability company generally. 
Sec. 58. NEW SECTION. 490A.306 ADMISSION OF MEMBERS. 
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1. In connection with the formation of a limited liability 

company, a person is admitted as a member of the limited 

liability company upon the later to occur of the following: 

a. The formation of the limited liability company. 
b. The time provided in, and upon compliance with, the 

operating agreement or, if the operating agreement does not so 

provide, when the person's admission is reflected in the 

records of the limited liability company. 

2. After the formation of a limited liability company, a 

person is admitted as a member of the limited liability 

company as follows: 

a. In the case of a person who is not an assignee of a 

membership interest, including a person acquiring a membership 

interest directly from the limited liability company and a 

person to be admitted as a member of the limited liability 

company without acquiring a membership interest in the limited 

liability company, at the time provided in and upon compliance 

with the operating agreement or, if the operating agreement 

does not so provide, upon the consent of all members and the 

person's admission being reflected in the records of the 

limited liability company. 

b. In the case of an assignee of a membership interest, as 

provided in section 490A.903 and at the time provided in and 

upon compliance with the operating agreement, or if the 

operating agreement does not so provide, when any such 

person's permitted admission is reflected in the records of 

the limited liability company. 

c. Unless otherwise provided in an agreement of merger, in 
the case of a person acquiring a membership interest in a 

surviving or resulting limited liability company pursuant to a 

merger approved pursuant to section 490A.l203, at the time 

provided in and upon compliance with the operating agreement 

of the surviving or resulting limited liability company. 

3. A person may be admitted to a limited liability company 

as a member of the limited liability company and may receive a 

membership interest in the limited liability company without 

making a contribution or being obligated to make a 
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contribution to the limited liability company. Unless 

otherwise provided in an operating agreement, a person may be 

admitted to a limited liability company as a member of the 

limited liability company without acquiring a membership 

interest in the limited liability company. 

Sec. 59. NEW SECTION. 490A.307 CLASSES AND VOTING. 

1. An operating agreement may provide for classes or 

groups of members and the relative rights, powers, and duties 

of such members, and may provide for the future creation of 
additional classes or groups of members having such relative 

rights, powers, and duties as may from time to time be 

established, including rights, powers, and duties senior to 

existing classes and groups of members. An operating 

agreement may provide for taking action, including the 

amendment of the operating agreement, without the vote or 

approval of any member or class or group of members, including 

an action to create a class or group of membership interests 

that was not previously outstanding. An operating agreement 

may provide that any member or class or group of members has 

no voting rights. 

2. An operating agreement may grant to all or certain 

identified members or a specified class or group of the 
members the right to vote separately or with all or any class 

or group of members or managers on any matter. Voting by 

members may be on a per capita, number, financial interest, 

class, group, or any other basis. 

3. An operating agreement which grants a right to vote may 

set forth provisions relating to notice of the time, place, or 

purpose of any meeting at which any matter is to be voted on 

by any members, waiver of any notice, action by consent 

without meeting, the establishment of a record date, quorum 

requirements, voting in person or by proxy, or any other 

matter with respect to the exercise of any such right to vote. 

Sec. 60. NEW SECTION. 490A.603 LIABILITY OF MEMBERS. 

l. Except as otherwise provided in this chapter or by 

written agreement of a member, a member or manager of a 

limited liability company is not personally liable solely by 
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reason of being a member or manager of the limited liability 

company under any judgment, or in any other manner, for any 

debt, obligation, or liability of the limited liability 

company, whether that liability or obligation arises in 

contract, tort, or otherwise. 
2. A member of a limited liability company is personally 

liable under a judgment or for any debt, obligation, or 

liability of the limited liability company, whether that 

liability or obligation arises in contract, tort, or 

otherwise, under the same or similar circumstances and to the 

same extent as a shareholder of a corporation may be 

personally liable for any debt, obligation, or liability of 
the corporation, except that the failure to hold meetings of 

members or managers or the failure to observe formalities 

pertaining to the calling or conduct of meetings shall not be 

considered a factor tending to establish that the members have 

personal liability for any debt, obligation, or liability of 

the limited liability company. 

3. Nothing in this section shall be construed to affect 

the liability of a member of a limited liability company to 

third parties for the member's participation in tortious 

conduct. 

Sec. 61. Section 490A.702, subsection 4, Code 1997, is 

amended by striking the subsection and inserting in lieu 

thereof the following: 

4. Except as provided in subsection 4A, the validity of an 

act of a limited liability company is not challengeable on the 

ground that the limited liability company lacks or lacked the 

power or authority to act. 

Sec. 62. Section 490A.702, Code 1997, is amended by adding 

the following new subsections: 

NEW SUBSECTION. 4A. A limited liability company's power 

to act may be challenged in the following proceedings: 

a. In an action by a member against the limited liability 

company to enjoin an unauthorized act. 

b. In an action by the limited liability company against 
an incumbent or former manager, employee, or agent of the 
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limited liability company, either directly, derivatively, or 
through a receiver, trustee, or other legal representative. 

c. By the attorney general under section 490A.l409. 

NEW SUBSECTION. 4B. In a member's proceeding under 

subsection 4A, paragraph "a", to enjoin an unauthorized act, 

the court may enjoin or set aside the act if equitable and if 

all affected persons are parties to the proceeding. The court 

may award damages, other than anticipated profits, for loss 
suffered by the limited liability company or another party as 

a result of the unauthorized act being enjoined. 

Sec. 63. Section 490A.703, Code 1997, is amended by adding 

the following new subsection: 

NEW SUBSECTION. 2A. a. A written operating agreement or 

other writing may provide for a person to be admitted as a 

member of a limited liability company, or to become an 

assignee of a limited liability company membership interest or 

other rights or powers of a member, to the extent that either 

of the following occurs: 
(1) If the person, or a representative authorized by the 

person orally, in writing, or by other action such as payment 

for a limited liability company interest, executes the 

operating agreement or any other writing evidencing the intent 

of such person to become a member or assignee. 

(2) Without execution of the operating agreement or 

similar writing, if the person or such authorized 

representative of the person complies with the conditions for 

becoming a member or assignee as set forth in the operating 

agreement or any other writing and requests orally, in 

writing, or by other action such as payment for a limited 

liability company interest, that the records of the limited 

liability company reflect such admission or assignment. 

b. A written operating agreement or another written 

agreement or writing is not unenforceable by reason of its not 

having been signed by a person being admitted as a member or 

becoming an assignee, or the member's or assignee's 

representative, as provided in paragraph "a". 
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Sec. 64. NEW SECTION. 490A.704A RESIGNATION OR 
WITHDRAWAL OF MEMBER. 

1. a. This section applies to a limited liability company 
whose original articles of organization are filed with the 

secretary of state on or after July 1, 1997. 

b. This section applies to a limited liability company 

whose original articles of organization are filed with the 

secretary of state and effective on or prior to June 30, 1997, 

if such company's operating agreement provides that it is 

subject to this section. 

c. If no provision is made in the operating agreement, a 
limited liability company whose original articles of 

organization were filed with the secretary of state and 

effective on or prior to June 30, 1997, is subject to section 
490A.704. 

2. A member may resign or withdraw from a limited 

liability company only at the time or upon the happening of an 

event specified in an operating agreement and pursuant to the 
operating agreement. 

3. Unless an operating agreement provides otherwise, a 

member may not resign or withdraw from a limited liability 

company prior to the dissolution and winding up of the limited 

liability company. However, if the articles of organization 

or an operating agreement do not specify the time or the 

events upon the happening of which a member may resign or 

withdraw, a member may resign or withdraw from the limited 

liability company in the event any amendment to the articles 

of organization or operating agreement that is adopted over 

the member's written dissent adversely affects the rights or 

preferences of the dissenting member's membership interest in 

any of the ways described in paragraphs "a" through "e". A 

resignation or withdrawal in the event of such dissent and 

adverse effect is deemed to have occurred as of the effective 
date of the amendment, if the member gives notice to the 

limited liability company not more than sixty days after the 

date of the amendment. In valuing the member's distribution 

pursuant to this subsection, any depreciation in anticipation 
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of the amendment shall be excluded. An amendment that does 

any of the following is subject to this subsection: 

a. Alters or abolishes a member's right to receive a 
distribution. 

b. Alters or abolishes a member's right to voluntarily 
withdraw or resign. 

c. Alters or abolishes a member's right to vote on any 

matter, except as the rights may be altered or abolished 

through the acceptance of contributions or the making of 

contribution agreements. 

d. Alters or abolishes a member's preemptive right to make 
contributions. 

e. Establishes or changes the conditions for or 

consequences of expulsion. 

4. A member withdrawing under this section is not liable 

for damages for the breach of any agreement not to withdraw. 

5. An operating agreement may provide that a membership 

interest may be assigned prior to the dissolution and winding 

up of the limited liability company. 

Sec. 65. NEW SECTION. 490A.705A CLASSES OF MANAGERS AND 

VOTING. 

1. An operating agreement may provide for classes or 

groups of managers having such relative rights, powers, and 

duties as the operating agreement may provide, and may make 

provision for the future creation of additional classes or 

groups of managers having such relative rights, powers, and 

duties as may from time to time be established, including 

rights, powers, and duties senior to existing classes and 

groups of managers. An operating agreement may provide for 

taking action, including the amendment of the operating 

agreement, without the vote or approval of any manager or 

class or group of managers, including an action to create a 

class or group of membership interests that was not previously 

outstanding. 

2. An operating agreement may grant to all or certain 

identified managers or a specified class or group of managers 

the right to vote on any matter, separately or with all or any 



! , 

House File 642, p. 45 

class or group of managers or members. Voting by managers may 

be on a per capita, number, financial interest, class, group, 
or any other basis. 

3. An operating agreement which grants a right to vote may 
set forth provisions relating to notice of the time, place, or 

purpose of any meeting at which any matter is to be voted on 

by any manager or class or group of managers, waiver of any 

such notice, action by consent without a meeting, the 

establishment of a record date, quorum requirements, voting in 

person or by proxy, or any other matter with respect to the 

exercise of any such right to vote. 

Sec. 66. Section 490A.709, subsection 2, unnumbered 

paragraph 1, Code 1997, is amended to read as follows: 

Each member has the right for any purpose reasonably 

related to the member's interest as a member of the limited 

liability company, upon reasonable request and subject to 

reasonable standards as may be set forth in an operating 

agreement, to do any of the following: 

Sec. 67. NEW SECTION. 490A.710 DELEGATION OF RIGHTS AND 
POWERS TO MANAGE. 

Unless otherwise provided in the operating agreement, a 

member or manager of a limited liability company may delegate 

to one or more other persons the member's or manager's rights 
and powers to manage and control the business and affairs of 

the limited liability company, including to agents and 

employees of a member or manager of the limited liability 

company, and to delegate by a management agreement or another 

agreement with other persons. Unless otherwise provided in 
the operating agreement, such delegation by a member or 

manager of a limited liability company shall not cause the 

member or manager to cease to be a member or manager of the 
limited liability company. 

Sec. 68. NEW SECTION. 490A.7ll CONTRACTUAL APPRAISAL 
RIGHTS. 

An operating agreement or an agreement of merger may 

provide that contractual appraisal rights with respect to a 

membership interest or another interest in a limited liability 
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company are available for any class or group of members or 

membership interests in connection with an amendment of an 

operating agreement, a merger in which the limited liability 

company is a constituent party to the merger, or the sale of 

all or substantially all of the limited liability company's 

assets. The district court of the county in which the limited 

liability company has its principal place of business has 

jurisdiction to hear and determine any matter relating to such 

appraisal rights. 

Sec. 69. NEW SECTION. 490A.712 CESSATION OF MEMBERSHIP. 

A person ceases to be a member of a limited liability 

company upon the occurrence of any of the following events: 

1. The person withdraws or resigns from the limited 

liability company. 

2. The person is removed as a member pursuant to the 
operating agreement. 

3. Unless otherwise provided in the operating agreement or 

with the consent of all other members, the person does any of 

the following: 
a. Makes an assignment for the benefit of creditors. 

b. Files a voluntary petition in bankruptcy. 

c. Is adjudged bankrupt or insolvent or has entered 

against the person an order for relief in any bankruptcy or 

insolvency proceeding. 

d. Files a petition or answer seeking for that person any 
reorganization, arrangement, composition, readjustment, 

liquidation, dissolution, or similar relief under any statute 

or rule. 
e. Seeks, consents to, or acquiesces in the appointment of 

a trustee, receiver, or liquidator for the member or for all 

or any substantial part of the member's properties. 
f. Files an answer or other pleading admitting or failing 

to contest the material allegations of a petition filed 

against the person in any proceeding described in this 

subsection. 
4. Unless otherwise provided in the operating agreement, 

or with the consent of all other members, the continuation of 
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any proceeding against the person seeking reorganization, 

arrangement, composition, readjustment, liquidation, 

dissolution, or similar relief under any statute or rule for 

one hundred twenty days after the commencement of such 

proceeding, or the appointment of a trustee, receiver, or 

liquidator for the member or for all or any substantial part 

of the member's properties without the member's agreement or 

acquiescence, which appointment is not vacated or stayed for 

one hundred twenty days or, if the appointment is stayed, for 

one hundred twenty days after the expiration of the stay 

during which period the appointment is not vacated. 

5. Unless otherwise provided in the operating agreement or 

with the consent of all other members, in the case of a member 

who is an individual, the individual's death or adjudication 

by a court of competent jurisdiction as incompetent to manage 
the individual's person or property. 

6. Unless otherwise provided in the operating agreement or 

with the consent of all other members, in the case of a member 

who is acting as a member by virtue of being a trustee of a 
trust, the termination of the trust. 

7. Unless otherwise provided in the operating agreement or 
with the consent of all other members, in the case of a member 

that is a partnership or another limited liability company, 

the dissolution and commencement of winding up of the 

partnership or limited liability company. 

8. Unless otherwise provided in the operating agreement or 

with the consent of all other members, in the case of a member 

that is a corporation, the dissolution of the corporation or 

the revocation of its articles of incorporation. 

9. Unless otherwise provided in the operating agreement or 

with the consent of all other members, in the case of a member 

that is an estate, the distribution by the fiduciary of the 

estate's entire interest in the limited liability company. 

Sec. 70. Section 490A.801, Code 1997, is amended by adding 
the following new subsection: 

NEW SUBSECTION. 4. An operating agreement may provide 
that the interest of any member who fails to make a 
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contribution that the member is obligated to make is subject 

to specified penalties for, or specified consequences of, such 

failure. The penalty or consequence may take the form of 

reducing or eliminating the defaulting member's proportionate 

interest in a limited liability company, subordinating the 

member's membership interest to that of a nondefaulting 

member, a forced sale of the member's membership interest, 

forfeiture of the member's membership interest, the lending by 

other members of the amount necessary to meet the member's 

commitment, a fixing of the value of the member's membership 

interest by appraisal or by formula and redemption, or sale of 

the member's membership interest at such value or other 

penalty or consequence. 

Sec. 71. NEW SECTION. 490A.809 RIGHT TO DISTRIBUTION. 

Subject to sections 490A.807 and 490A.l304, and unless 
otherwise provided in an operating agreement, at the time a 

member becomes entitled to receive a distribution, the member 

has the status of, and is entitled to all remedies available 

to, a creditor of the limited liability company with respect 

to the distribution. An operating agreement may provide for 

the establishment of a record date with respect to allocations 

and distributions by a limited liability company. 
Sec. 72. Section 490A.902, unnumbered paragraph 1, Code 

1997, is amended to read as follows: 

Unless otherwise provided in the articles of organization 

or an operating agreement, a membership interest in a limited 

liability company is assignable in whole or in part. An 

assignment of an interest in a limited liability company does 

not o~-±t~eif dissolve the limited liability company. A~ 

Except as provided in the articles of organization or an 

operating agreement, an assignment does not entitle the 

assignee to participate in the management and affairs of the 

limited liability company or to become or to exercise any 

rights of a member. s~e~ Except as provided in the articles 

of organization or an operating agreement, an assignment 

entitles the assignee to receive, to the extent assigned, 

the distribution to which the assignor would be entitled. 

'· 
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Except as provided in the articles of organization or an 

operating agreement, a member ceases to be a member upon 

assignment of the member's entire membership interest. 
Sec. 73. Section 490A.l301, subsection 3, Code 1997, is 

amended by striking the subsection. 
Sec. 74. Sections 487.206, 487.903, and 487.1105, Code 

1997, are repealed. 
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