O 0 N O Ul W -

10
11
12
13
14
15
16
17
18
19
20

21.

22
23

FILED MAR 171997

SENATE FILE 4?1

BY COMMITTEE ON JUDICIARY

(SUCCESSOR TO SSB 209) |

Passed Senate, Date Passed House, Date

Vote: Ayes Nays Vote: Ayes Nays
Approved
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An Act relating to 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 establishing fees and penalties.
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Section 1. Section 487.101, subsections 1 and 6, Code
1997, are amended to read as follows: |

1. "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 and-named-in-the-certificate-of
timited-partnership-as-a-iimited-partner.

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,

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 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 corporation, limited
liability company, or limited partnership organized under the

law of this state or licensed or registered as a 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
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. 4. Section 487.102, subsection 3, Code 1997, is
amended by striking the subsection.

Sec. 5. 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 4875266
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cr. Y9 s

duplicate, with the secretary of state. The secretary of
state shall forthwith mail a copy of thé 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. 6. 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 amendments-to-the-certifieate certificates of amendment to

the certificate of limited partnership, together with any

executed copies of any powers of attorney pursuant to which a

any certificate er-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-partner-may-inspect-and-copy-the-records-required-te-be
kept-under-subsections-i-to-4-provided-that-the-partnerts
request-to-inspect-and-copy-is-reasenabie-and-done-at-the
partnerts-expenses

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
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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. 7. 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 électronically 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:

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.

-3-
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c. If the general partner is in the hands of a receiver,
trustee, or other court—appoinged fiduciary, by that
fiduciary. |

7. The person executing the document shall sign it and
state beneéth 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. .I1If, 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. 8. 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 seeevecevesecesss $100
b. Application for registration of foreign limited partner-
ship and also issuance of a certificate of registration to
transact business in this State ..eeeieeevscceesssecessesaes 5100
c. Amendment to certificate of limited partnership .... $ 20
d. Amendment to application for registration of foreign
limited partnership ceeevececeseeeessscssocesonssocosnssanes S 20
e. Cancellation of certificate of limited
PArtNEerShipP seeieeesoeccasanooosssssssscosscsoncssssssescsances S 20
f. Cancellation of registration of foreign limited partner-
SHIP teeeenenoneoonscnns -
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

-4~
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j. A notice of resignation of agent for service of
DIOCESS v uuesnunennsonsonseaasenssonssssssnsssnsesaseanasas $

k. Articles of cqrrection te et esrecect st ettaseesesereens S

1. Application for certificate of existence or regis-

Lo o= B o I o L A

m. Any other document required or permitted to be
o T P

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 cdrporationi

a. One dollar per page for copying. |

b. Five dollars for the certificate.

Sec. 9. 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. 10. NEW SECTION. 487.111 CORRECTING FILED

._5..
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DOCUMENTS.

1. A domestic or foreign limited partﬁership 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. 11. NEW SECTION. 487.112 FILING DUTY OF SECRETARY
OF STATE. '

1. TIf 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 and issue any
necessary certificate.

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.
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3. 1If 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
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 wvalid or
invalid or that information contained in the document is
correct or incorrect.

Sec. 12, 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. 13. NEW SECTION. 487.114 EVIDENTIARY EFFECT OF COPY
OF FILED DOCUMENT.
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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. 14. NEW SECTION. 487.115 CERTIFICATE OF EXISTENCE.
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 organlzed 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. 15. 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

-8-
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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. 16. 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.

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

1. 1In order to form a limited partnership, twe-er-mere
persons-shatt-exeeute a certificate of limited partnership=
Phe-certificate-shati-be must be executed and filed in the

office of the secretary of state and-set-forth-aii-of-the
fottewing. The certificate shall set forth all of the

following:
a. The name of the limited partnership.

- by--Fhe-generat-character-of-its-businesss
es b. 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 l7-and-the-address-of-its
‘prineipat-ptace-of-business.

ds c. The name and the business address of each general
partnery-specifying-separatety-the-generat-partners-and
iimitted-partners,.
es--Fhe-amount-of-cash-and-a-descriptieon-and-statement-of
the-agreed-vatue-of-the-other-property-or-services-coentributed
by-each-partner-and-which-each-partner-has-agreed-to
contribute-in-the-futures
fs--Phe-times-at-which-or-events-on-the-happening-of-which
any-addtttonat-econtributions-agreed-to-be-made-by-each-partner
are-to-be-made~ v
gv-—A-poewer-of-a-timited-partner-to-grant-the-right-te
become-a-timited-partner-to-an-assignee-of-any-part-of-the
partnerla-partnership-interesty-and-the-terms-and-conditions

_9_
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of-the-powers
h---if-agreed-upony-the-time-at-which-or-the-events-en-the
happening-of-which-a-partner-may-withdraw-from-the-timtted
partnership-and-the-amount-of;-or-the-method-of-determining
the-amount-of;-the-distribution-te-which-the-partner-may-be
entitited-respecting-the-partnership-interesty;-and-the-terms
and-conditions-of-the-termination-and-distributions
tv--A-right-of-a-partner-to-receive-distributions-of
property;-inetuding-cash-from-the-1imited-partnerships
3s--A-ritght-of-a-partner-to-receive;-or-of-a-generat
partner-to-makey;-distributions-to-a-partner-which-inetude-a
return-of-ati-or-any-part-of-the-partneris-contributions
k=--A-time-at-which;-or-an-event-upon-the-happening-of
whiteh+

d. The latest date upon which the limited partnership is

to be-dissetved-and-its-affairs-weund-up dissolve. _

i:F—A-fight—of—the—remaining—generai—partners—to—continue
the—business—én—the—happening-of—an—event—ef—withdrawa}—of—a
generat-partners ,

m+ €. ©Other Any other matters the genefal partﬁers
determine to include in the certificate.

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

487.202 AMENDMENT TO CERTIFICATE. |

l. 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
followingi

a. The name of the limited partnership.

b. The date of filing the certificate of limited
partnership.

c. The amendment to the certificate ef-itimited
partnership.

2. Exeept-as-provided-in-subseetion-5;-within Within

_10_
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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:
as--A-change-in-the-amount-or—-character-of-the-contribution
of-a-partnery-or-in-a-partnerts-obiigation-to-make-a
contributions
bs a. 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.

3. A general partner who becomes aware that a any
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-show-the-admission-of-or-a-change-of-address-of-a-timited
partner-shali-be-fited-within-tweitve-months-of-the-admission
or-change-of-address~
4. A certificate of limited partnership may be amended at
any time for any other proper purpose the general partners
determine.

5:--An-amendment-is-net-required-to-reflect-distributions
made-pursuant-to-righta-described-in-seetion-487-26%17
subsection-t;-paragraph-t5is

6= 5. A timited-partner person is not liable because an
amendment to a certificate of limited partnership has not been
filed to reflect the occurrence of anr any 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. 19. Section 487.204, subsection 1, Code 1997, is

_ll..
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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-eriginat A certificate of limited partnership shall
be signed by all general partners named-in-the-certificate.

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 er
whose-contribution-is-described-as-having-been-inereased.

c. A certificate of cancellation shall be signed by all
general partners. ’

 Sec. 20. Section 487.205, Code 1997, is amended to read as
follows: | ‘ S

487.205 AMENDMENT OR'CANCELLATION BY JUDICIAL ACT.

If a person required by section 487.204 to execute a any
certificate ef-amendment-or-cancettation fails or refuses to
do so, any other partnerjy-or-any-assignee-of-a-partnership
tnterest; 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 amendment-or-canceliatton execution of the

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

cancetitation-is-proper-and-that-a 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 reeerd accept for filing

an appropriate certificate ef-amendment-or-cancettation.

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

487.208 SCOPE OF NOTICE.

The fact that a certificate of limited partnérship is on
file in the office of the secretary of state is notice that
the partnership etaims-te-be is a limited partnership and the
persons designated in such certificate as general partners are

-12-
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general partners, but it is not notice of any other fact.

Sec. 22. 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.

2. 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
compliance with the partnership agreement or, if the
partnership agreement does not so provide, upon the written
consent of all partnérs.

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.

2+---Under-both-paragraphs-tal-and-tbt-of-subsection-t7-the
persen-acquiring-the-partnership-interest-becomes-a-iimited
partner-at-the-time-specified-in-the-certificate-of-timited
partnership-ory;-itf-a-time-ts-not-specified;-upon-amendment-of
the-certificate-of-timited-partnership-to-show-the-partnership
tnterests

Sec. 23. 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

_13_
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powers as a limited partner, the limited partner takes-part
participates in the control of the business. However, if the

limited partnerts-partieipation partner participates in the

control of the business is-net-substantiaiiy-the-same-as-the
exercitse-of-the-powers—-of-a-generai-partner, the limited
partner is liable only to persons who transact business with
the limited partneréhip with-actuat-knowtedge-of-the-timited
partnerls-partieipation-in-eentrot 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 1 solely by

doing one or more of the following: ‘ :
~.a. Being a contractor for or‘én agent or employee of the
limited partnership. -~ = | ;
b. Being a contractor for or an agent, employee, manager,
member, director, officer, or shareholder of or a limited
partner of a general partnér, 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. Approving-or-disapproving-an-amendment-to-the
partnership-agreements Taking any action required or

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

right of the limited partnership.

f. Vveting-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

_14_
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transfer of all or substantially all the assets of the limited
partnership ether-than-in-the-ordinary-ecourse-of-its-business,
(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. |

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, paragraph-al'; is liable to creditors
who extend credit to the limited partnership without actual
knowledge that the limited partner is not a general partner.

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

487.304 PERSON ERRONEOUSLY BELIEVING SELF TO BE A LIMITED
PARTNER.
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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
fileds-or. _ ’ _ o

b. Withdraws from future equity participation in the
entetpriSe 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 1 is.liable as a general partner to a third
party who;—beiieving—the—petson—to—be—a—generai4partner7
transacts business with the enterprise before-an-approprtate

‘eertificate-ts-fited-and 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 the
personis-status-as-a-timited-partner-and;-in-the-case-of-an
amendment;-after-expiration-of-the-period-for-fiting-the
amendment-retating-to-the-person-as-a-timited-partner-under

seetion-487-202 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. 25. Section 487.401, Code 1997, is amended to read as
follows:

487.401 ADMISSION OF ADDITIONAL GENERAL PARTNERS.
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After the filing of a limited partnership's original
certificate of limited partnership, additional general
partners shaii-be-admitted-oniy-with-the-specifie-written
eonsent-of-each-partner---However;-if-the-certificate-of

timited-partnership-or may be admitted as provided in writing

in the partnership agreement names-a-person-to-be-admitted-as
a-generalt-partner-upon-the-oceurrence-of-a-spectfied
eireumstance-or—at-a-spectfied-time;-the-consent-required-is
deemed—tc—haﬁe—been—given 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. 26. Section 487.402, Code 1997, is amended to read as
follows:
487.402 EVENTS OF WITHDRAWAL.
Except as otherwise-agreed-in-writing-by approved by the

specific written consent of all partners at the time ef-the

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

limited partnership as provided in section 487.702.

2+ 3. The general partner is removed as a general partner
in accordance with the partnership agreement.

3+ 4. Unless otherwise provided in the-certificate-of
timited 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 admittingkor failing
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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. _ '

4z 5. Unless otherwise provided in the-certificate-of
timited 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, o
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.

¢. 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.

57 6. 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+ 7. 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.

7+ 8. 1If the general partner is a separate partnership,

the dissolution and commencement of winding up of the separate

_18_
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partnership. ;
8 9. 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% 11. 1In the case of an estate, the distribution by the
fiduciary of the estate's entire interest in the partnership.

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

487.403 GENERAL POWERS AND LIABILITIES.

1l. 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 and-tiabititites of a generat 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

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. 28. 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. 29. Section 487.502, Code 1997, is amended to read as
follows:
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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.

2. Except as provided in the eertificate-of-iimited
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 the a partner does not make the reguired
contribution of property or services, the partner is obligated

at the option of the limited partnership may-require-the

partner to contribute cash equal to that‘portion of the value,
as stated in the eertifiecate-of-iimited-partnershipy ’
partnership records required to be kept pursuant to section
487.105, of the stated contribution that which has not been

made.

3. Unless otherwise provided in the partnership agreement,

the cbligation 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

cancellation of such obligation to reflect the compromise may

enforce the original obligation. ,

Sec. 30. 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
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of the value, as stated in the eertificate-of-iimited
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. 31. 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 eertificate-of-iimited

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. 32. 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 subject-to
the-fotlowing-eonditionss

¥s~--Po to the extent and at the times or upon the happening
of the events specified in the partnership agreement.

2v--If-a-distribution-ts-a-return-of-part-of-the-partneris
contribution—under—seétion—48?:6987—sabsectien—27—to—the
extent-and-at-the-times-or-upon-the-happening-of-the-events
specified-in-the-certificate-of-timited-partnerships

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

487.603 WITHDRAWAL OF LIMITED PARTNER.

-21-
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A limited partner may withdraw from a limited partnership

only at the time or upon the happening of events specified in
the-certificate-of-timited-partnership-and-in-accordance-with
writing in the partnership agreement. If-the-certificate-does
net-specify-the-time-or-the-events-upon-the-happening-ef-which
a-timited-partner-may-withdraw-or-a-time-for-the-dissolution
and-winding-up-ef-the-timited-partnershipy-a-timited-partner
may-withdraw-upen-net-tess-than-six-months-prier-written
notice-directed-or-detivered-to-the-partnership-oer-to-each
generai-partner-at-the-partnerts-address-on-the-books-of-the
limtted-partnership-at-its-office-in-this-states

Sec. 34. Section 487.605, Code 1997, is amended to read as
follows: ;

487.605 DISTRIBUTION IN KIND.

 Except as provided in the-certifieate-of-timited 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. 35. Section 487.607, Code 1997, is amended to read as
follows:

487.607 LIMITATIONS ON DISTRIBUTION.

A partner shall not- receive a distribution tf;-after from a
limited partnership to the extent that, after giving effect to

the distribution, all liabilities of the limited partnership,
other than liabilities to partners on account of their
partnership interests, witt exceed the fair value of the
partnership assets.

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

3. A partner recelves a return of the partner's
contribution enty to the extent that a distribution to the
partner reduces the partner's share of the fair valuey-as
specified-in—the—certiEicate 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. 37. 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. 38. 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

under-any-of-the-fottewing-condttions if and to the extent

that either of the following applies:

a. When-the-certificate-of-timited-partnership-so
provides;-if-the The assignor gives the assignee the-right-teo
become-a-timited-partner—in-the-manner-specified-in-the

agreements that right in accordance with authority described

in

b+~--When the partnership agreement se-provides;-if-persons

..23..
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required-to-consent-to-the-assignee-beceming-a-timited-partner
eonsent-in-the-manner-specified-in-the-agreement. ‘

€ b. All other partners ether-than-the-assignor-of-the
tnterest consent to-the-assignee-becoming-a-iimited-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 artiete 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 and
whieh-eotutd-not-be-ascertained-frem-the-certificate-of-timited

‘partnership.

3. The féct 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. 39. ‘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

occur.
c. When all partners consent in writing to the
dissolution.
e d. When a general partner withdraws unless at the time
there is at least one other general partner and the

certifieate provisions of itimited the partnership permits

agreement permit the business of the limited partnership to be

carried on by the remaining general partner and the remaining
partner does so.
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ds e. When a decree of judicial dissolution is entered
under section 487.802.

Sec. 40. Section 487.902, subsections 3 and 7, Code 1997,
are amended by striking the subsections.

Sec. 41. Section 487.902, Code 1997, is amended by adding
the following new subsections:

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. 42. Section 487.1002, Code 1997, is amended to read
as follows:

487.1002 PROPER PLAINTIFF,

In a derivative action, the plaintiff shaii must be a
partner at the time of bringing the action and either shatt
must have been a partner at the time the-cause-of-actien-arese

er-shatt 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 the-cause-of-action-arese
of the transaction of which the partner complains.

Sec. 43. Section 487.1104, Code 1997, is amended to read
as follows:

487.1104 EFFECT ON EXISTING LIMITED PARTNERSHIPS.

Phis-chapter 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, %962 1997. Unless otherwise agreed to by the

partners, the a;plicable provisions of existing law, in effect

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

partnership interest, govern limited partnerships formed
before July 1, 1997,

Sec. 44. 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. 45. Sections 487.206 and 487.1105, Code 1997, are
repealed. S e

| EXPLANATION

This bill rewrites provisions of the uniform limited
partnership law contained in Code chapter 487. Generally, the
bill amends provisions allowing a limited partner to
contribute services to the limited partnership in lieu of
property or other valuable obligations, allowing limited
partners to be granted voting rights in the partnership
agreement, granting limited partners access to partnership
records, authorizing a derivative action by limited partners
against the partnership, and providing for the registration of
foreign limited partnershlps.

The bill refocuses the chapter on the limited partnership
agreement as the primary governing document, as opposed to the
certificate of limited partnership, and provides that unless
contained in a written limited partnership agreement, the
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 related to such filings, the effective time
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and date of documents filed, procedures and duties of the
secretary of state with respect to such filings, the
evidentiary effect of a copy of a filed document, the creation
of a certificate of existence, penalties for signing false
documents, and powers of the secretary of state.

The bill strikes items currently required to be contained
in the certificate of limited partnership and provides for the
inclusion of those items in the partnership agreement or other

writing.

LSB 17328V 77
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A BILL FOR

1 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
M 5 partnerships, and establishing fees and penalties.

6 BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA:
7
8
9
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Section 1. Section 487.101, subsections 1 and 6, Code
1997, are amended to read as follows:

1. "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 and-named-in-the-certifiecate-of
trmited-partnership-as-a-timited-partrer,

Sec. 2. Section 487.101, Code 1997, is amended by adding
the following new subsections:

NEW SUBSECTION. 1l1. "Person" means as defined in section
4.1.

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 4, Code 1997, is
amended to read as follows:

4. Shall be cdistinguishable upon the records of the
secretary of state from the name of a corporation, limited
liability company, or limited partnership organized under the

law of this state or licensed or registered as a 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
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. 4. Section 487.102, subsection 3, Code 1997, is
amended by striking the subsection,

Sec. 5, Section 487.104, subsection 3, Code 1997, is
amended to read as follows:

3. An agent for service of process may resign as agent
upen filing and recording in accerdance with section 4877266
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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. 6. Section 487.105, Code 1997, is amended to read as
follows:

487.105 RECORDS TQO 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 ¢f the certificate of limited partnership and
all amendments-to-the-certifteate certificates of amendment to

the certificate of limited partnership, together with any

executed copies of any powers of attorney pursuant to which a

any certificate or-emendment 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.

Ary-partmer-may-irspect-and-eopy-the-recerds-required-to-be
kept-under-aupsections-t-Lo-4-provided-that-the-partnesis
reguest-to-inepect-and-eepy-is-reasonapla—and-done—at-the
partneris-eypanses

5. Unless g¢contained in a written partnership agreement, a

writing setting out all of the following:

a. The amount of casnh and a description and statement of

the agreed value of the cother property cr services contriputed
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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.

€. 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. 7. NEW SECTION. 487.108 FILING REQUIREMENTS.
1. A deocument 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:
a. If a demestic limited partnership, the documents shali
be executed by a:l of its general partrners.
b. If a foreign limited partnersnip, the document shall be .

subscribed and sworn to by a general partner.

-3-




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. TIf, 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. 8. 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 .....vevevvveceenss $100
b. Application for registration of foreign limited partner-
ship and also issuance of a certificate of registration to
transact business in this state ....... .0 e neaee $100
c. Amendment to certificate of limited partnership .... $ 20

d. Amendment to application for registration of foreign

limited partnership «..iveevvnecnenan Chesrsaeses et i $ 20

e. Cancellation of certificate of limited
partnership ...eiiinenreeenns e rerereenn tesereseresssnnes . $ 20
£. Cancellation cf registration of foreign limited partner-
ship P eesesetaerearsnesnona Gl ree sttt aaararseabaaas . . $ 20
g. A consent required to be filed under this chapter .. $ 20
h Application to reserve a limited partnership name .. $ 10
A notice of transfer of reservation of name ........ $ 10

...4_
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j. A notice of resignation of agent for service of
PLOCESS .., eesen. e ittt s ettt ettt searrress S

k. Articles of correction ...... csesestesvecaanas seseas $

1. Application for certificate of existence or regis-
ErALLION 4o einennoeeesoononns et eceeeana e, e $ 5

m. Any other document required or permitted to be
filed ..... st et st et teera e e e e . $ 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 entitied 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 corporation:

a&. One dollar per page for copying.

b. Five dollars for the certificate. .

Sec. 9, 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 dces so the document becomes effective at the
time and date specified. 1If a delayed effective date but no
time 1is specified, the document is effecitive 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., 10. NEW SECTION. 487 ..11 CORRECTING FILED

_S_
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DOCUMENTS.
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 reguirements:

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.

¢. 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. 1ll. UNEW SECTION, 487.112 FILING DUTY OF SECRETARY
OF STATE.

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

of state for £iling satisfies the requirements of section
487.108, the secretary of state shall file it and issue any
necessary certificate.

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, ancd except as provided in secticn 487.1043,
subsection 3, and section 487.909, the secretary of state
shall cdeliver the document, with the filing fee receipt, or
acknowledgment of receipt L1f no fee is required, attached to
the domestic or foreign limited partnership or its

representative,
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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
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
cdocument 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.

¢. Create a presumptlon that the document is valid or
invalid or that information contained in the document is
correct or incorrect.

Sec. 12. 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 ané the secretary of
cstate's explanation of the refusal to file.

2. The court may summarily order the secretary cf state to
f£ile the document or take other action the court considers
appropriate.

3. The court's firal decislion may be appealed as in other
civil proceedings.

Sec. 13. NEW SECTION. 487.114 ! ZE T OF COPY
OFr FILED DOCUMENT.
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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. 14, NEW SECTION. 487.115 CERTIFICATE OF EXISTENCE.

1. Anyocne 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:

{1y If it is a domestic limited partnership, that it 1is
duly organized under the law of this state, the date of its
organization, and the period of its duration.

(2) If it 1s a foreign limited partnership, that it is
authorized to transact business in this state.

¢. 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
igssued 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
pusiness in this state.

Sec, 13. NEW SECTION. 487.116 PENALTY FOR SIGNING FALSE
DOCUMENT,

1. A person commits an offense if that person sigrns a

document the person knows is false in any material resvect

with intent that the document be delivered to the secretary of

-8-
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state for filing.

2. An offense under this section 1s a serious misdemeanor
punishable by a fine of not to exceed one thousand dollars.

Sec. le. 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.

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

1. In order to form a limited partnership, twe-er-more
mersons-shatl-exeeute a certificate of limited partnerships

Cha-cortificake-shnati-be must be executed and filed in the

office of the secretary of state and-set-fareh-ati-of-the
foliowing. The certificate shall set forth all of the

following:
a. The name of the limited partnership.

br--Phe-generat~-characrer-af-ree-businessas

ev b. 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 ly-and-the-address-cf-its
prinerpar-ptece-of-business.

d+ c. The name and the business address of each general
partnery-specifying-separately-the-generai-partners-and
timited-pareners,

e---Che-amount-of-cash-and-a-desesipeion-and-statement-of
the-agreed-vaiue-of-the-other-preperty-or-sesvices—contributed
by-esex-partner-and-which-each-partrer-has-agreed-te
eenbribube-in—the—Efptures

fr--The-times-at-whien-ar-events~on-the-heppening-of-which
gay-additionat-contributrons-agreec-to-be-made-by-each-partner
are-to-pe-mades

g---4-pewer-gf-a-rimrced-parbner-so-grant-the-sight-to
become-a-tirteed-partnesr-to-an-assignee-of-any-pare-of-che

partnesta-parsnerspip-interest;—and-the-terma-and-condrerons

-8-




cf-the-powers

hs--it-pgreed-upons-the-time-ab-which-or-the-events-on-the
heppening-of-which-a-partner-may-vithdrav-£from-the-iimited
partnership-and-the-amount-of;-or-the-method-of-determining
the-amount-of;—the-drstribution-to-whicnh-the-paritner-may-be
entitted-respecting-the-paretnership-saterestr;-and-the-terns
and-conditions-of-che-termination-and-dtastributtons

r--A&-sritqht-of-a-parener-to-receive-d+atributiona-of

W 0~ O s W R

propertyr-inetuding-cash-from-the-timited-partnerships

[
o

dc--A-right-of-a-partnes-to-receive;-or-of-a-general

et
| aad

partner-to-maker-distributiona-te-a-parener-vhich-tnetude-a

[
o

return-of-git-or-gny-part-of-the-partneris-contributions

=
(P8

kr--A-time-gt-whieh;~or-an-event-upon-the-happenitng-of
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G. The latest date upon which the limited partnership is

1=
(s3]

to be-disseived-and-its-affairs-wound-up dissolve.

=
-]

tr--A-right-of-the-reraining-general-partners-te-continue

-+
8 o]

the-breiness-oen-the-happening-of-an-event-of-withdrawat-of-a

[
O

genera:-partnress

(]
[

ms e. Other Any other matters the general partners

(38 ]
[l

determine to include in the certificate.

Sec. 18. 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

BRSO RN
[o 2 W ¥ TR - N VS B 6 )

filing a certificate of amendment to the certif-icate of

b
~J

limited partnership in the office of the secretary of state.

The certificate of amendment shall set forth all of the

(LS T 8
€O oo

following:

(")
[w]

a. The name of the limited partnership.

(%)
(]

. The cdate of filing the certificate of ilimited

(%)
3%

partnership.

o8]
L)

c. The amendment =o the certificate @f-limtsed

[E%)
i

pectnesship,

L
w

2. Except-as-provsded-irm-subsection-57-wtohia Within

_10..
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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:

g---R-change—-in-the-amount-or-charaeter-of-the-cencrrbution
ef-g-partrery-or-in-a-partneris-obliigatien-te-make-a
eonteribubions

Br a. 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.

3. A general partner who becomes aware that & any
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-shew-the-admission-of-or-a-change-ef-address-of-a-timited
pastner-shatz-be-fited-within-tweive-months-of-the-admisazon
er-crange-cf-addressas

4. A certificate of limited partnership may be amended at
any time for any other proper purpose the general partners
determine.

Sc--An-amendmenrt-ra-not-required-te-refliect-distrtbutions
made-pursuant-te-rights-deseribed-in-section-487+26%7
aubsection-tr-paragraph-U4ts

6y 5. A trmited-partner person is not liable because an
amendment to a certificate of limited partnership has not been
filed to reflect the occurrence of an any event referred to in
subsection 2 if the amendment is filed within the thirty-day
per:iod specified in stbsection 2.

6. A restated certificate of limited partnership may be

executed and filed in the same manner 25 a certificate of

amendment. The restated certificate must contain the

information reguired in section 487.201 and may set forth any

cther prcvision consistent with law.

Sec. 19. Section 487.204, subsection 1, Code 1997, is

-11-
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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-erzginal A certificate of limited partnership shall
be signed by all general partners named-in-the-certificate.

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 eor
whese-eontribution-ite-described-as-naving-been-inecreased,

c. A certificate of cancellation shall be signed by all
general partners.

Sec. 20. 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 a any
certificate ef-amendment-or-cancetiatton fails or refuses to
do s0, any other partnery-sr-gny-assignee-af-a-partnership
tnterest; 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 amendment-or-canceltlar+en execution of the

certificate. If the court finds that the-gmendment-or

eancetiation-ta-proper-and-that-a 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 recerd accept for filing

an appropriate certificate ef-amendment-er-canceitation,

Sec. 21, Section 487.208, Code 1997, is emended to read as
follows:

487.208 SCOPE OF NQOTICE.

The fact that a certificate of limited partnrership is on
file in the office of the secretfary of state is notice that
the partnership ezaima-ee-2e 15 a limited partnership and the

persons designated in such certificate as general partners are

_12_




[ aand
4O W0 Y N s W

b

(ST
LY I S |

14

general partners, but it is not notice of any other f£act.

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

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.

2. 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
compliance with the partnership agreement or, 1f 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, is 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.

2---Ynéer-beth-paregrapha-tal-agnd-“hi-of-subsectton-t;-the
persorn-acauiring-the-partne=ship-interesc-becomes-g-timited
partner-at-the-time-specified-in-the-certtfrcate-of-timited
pertresship-er;-tf-a-time-+s-not-apecified;-upon-amendment-of
the-certificate-of-timited-partnersnip-teo-shov-the-partnershp
tnterests

Sec. 23. Section 487.303, Code 1997, is amended to read as

487.303 LIABILITY TO THIRD PARTIES.
1. Except as provided in subsecticn 4, a limited partner

is not liable for the obligations of a limited partnership

4 unless the limited partner s alsoc a general partner or, in

5 adcéitien to the exercise 0f the limited partner's rignts and

_13_
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powers as a limited partner, the limited partner takes-past
participates in the control of the business. However, if the

limited partneria-partiecipation partner participates in the

contrel of the business is-—net-substantiatiy-the-same-as-the
exercise-of-the-powers-of-a-generat-partner, the limited

partner 1s llable only to persons who transact business with
the limited partnership with-actuai-knewiedge-of-the-timited

W N s W N

partneria-participatton-in-econtret reasonably believing, based

Vel

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

Lol
(=]

is a general partner.

|
o

2. A limited partner does not participate in the control

[
&J

of the business within the meaning of subsection 1 solely by

[
L

doing one or more of the following:
a. Being a contractor for or an agent or employee of the

——
|_.l
LY

—
uun

limited partnership.

[
O

b. Being a contractor for or an agent, employee, manager,
member, director, officer, or shareholder of or a limited

o
o -l

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

[
o

liability partnership that is a general partner.

[y
<

c. Consulting with and advising a general partner with

38
[

respect to the business of the limited partnership.

3]
o8}

d. Acting as surety for the limited partnership or

9]
LS ]

guaranteeing or assuming one or more specific obligations of

483
8

the limited partnership.

[\¥ ]
(%]

e. Appreving-or-disapmroving-an-amendment-to-the

(]
[#]

partaership-agreements Taking any action required or

3% ]
~3

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

L)
0

right of the limited partnership.

P2
'+l

f. VYetimg-om Reguesting or attending a meeting of
partners.

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

Ly W
= o

i
2%

otherwise, one or more of the following matters:

(V%)
w

1 The dissolutior and winding up of the limited
g ug

partnership.

L
o

35 {2) The sale, exchange, lease, mor:tgage, pledge, or other

_14_




1
2
3
4
)
6
7
8

transfer of all or substantially all the assets of the limited
partnership ether-tnar-in-tahe-ordinary-course-of-i+ta3-business,
(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 partnrnership.

{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 subiject to

the approval or disapproval of limited partners.

h. Winding up the limited partrnership pursuant to section
487.803.
1. 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
partnershlip, except under circumstances permitted by section
487.102, subsection 2, paragraph-*a%; is liable to creditors
who extend credit to the limited partnership without actual
knowledge that the limited partner is not a general partner.

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

IMITED

L—I

C
487.304 PERSON ERRONEQUSLY BELIEVING SELF TO 2E &
N
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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 elther of the
following:

a. Causes an appropriate certificate c¢f limited
partnership or a certificate of amendment to be executed and
filedr-or.

b. Witnhdraws 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 1 is liable as a general partrer to a third
party whoy-betteving-the-persoen-to-be-a-generai-partners
transacts business with the enterprise pefore-an-apprepriare
cert+freate-ta-£firied-and 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 the
personis-atgtus-as-a-trimited-partner-and;-in~the-case-of-an
amendment;-afeer-exprration-of-the-period-fer-£fiiing-the
amendment-retating-to-the-person-as-a-timited-partner-under

section-487-262 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 ceneral partner o¢only if the

third party actually believed in good faith that the person

was & general partner at the time of the transaction,
Sec. 25. Section 487.401, Code 1997, is amended to readé as

follows:
487 .401 ADMISSION OF ADDITIONATL GENERAL PARTNERS.
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After the filing of a limited partnership's original
certificate of limited partnership, additional general
partners shati-be-admiered-onty-with-the-specrfic-wrttten

conaent-of -each-partnerc--However;~itf-the-certificate-of

ttmited-partnership-or may be admitted as provided in writing
in the partnership agreement names-a-persen-to-be-admitted-as
g-generat-partnes-upon-the-eeeurrence-of-a-spectéred
cireumatance-or-at-g-speetrfied-timer-the-consent-reguised-is3

deemed-to-nave—-been-given 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. 26. Section 487.402, Code 19987, is amended to read as
follows:

487.402 EVENTS OF WITHDRAWAL,

Except as etherwise-agreed-in-weibting-by approved by the

specific written consent of all partners at the time ef-the

event, 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.
2

. The general partner ceases to be a member of the

limited partnership as provided in section 487.702.

2w 3. The general partner is removed as a general pariner
in accordance with the partnership agreement,.

3 4. Unless otherwise provided in the-certifiecate-of
timrted 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 bankrup:t or iInsolvent.
¢. Files a petition or answer seeking for the general
partner reorganlzation, arrangement, composition,
readjustment, liquidatior, dissolution, or similar relief
under any statute, law, or regulation.

e. Files an answer or other pleading admitting or failing

-17_
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to contest material allegations of a petition filed against

the general partner in a proceeding of a nature specified in
paragraph "4".

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= 5. Unless otherwise provided in the-certirfrcate-of
timtted 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, liguidation,
dissoliution, or similar relief, under any statute, law, or
requlation, 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 pariner or of all or a substantial
part of the general partner's properties, Lf the appcintment
is not vacated or stayed within that time.

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.

= 6. 1If the general partner is a natural person when

5

h

a. The general partner dies.

b. The district court finds the general partner incapable
of managing the general partner's person or property.

6+ 7. ZIf the general partner is acting as a general

partrer by virtue of being a trustee of a trust, when the
trust terminates. Substituticn of a new trustee is not
termination of the trust.

7+ 8. If the general partner is a separate parttership,

the c¢isscolution and commencement of winding up of the separate

-18-~-




partnership.
8+ 8. 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 equiwvalent,

for the limited liability company or revocation of the limited

liability company's charter.

97 11. In the case of an estate, the distribution by the
fiduciary of the estate's entire interest in the partnership.

Sec., 27. Section 487.403, Code 1997, is amended t¢o read as
follows:

487.403 GENERAL POWERS AND LIABILITIES.

1. 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 and-itabtit+eres of a generel 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

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. 28. Section 487.405, Code 1997, is amended to read as
follows:

487.405 VOTING.

The parctnership agreement may grant to all or certailn

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 partrers, cn any matter.
Sec. 29. Section 487.502, Code 1997, is amended tc read as

fzllows:




487.502 LIABILITY FOR CONTRIBUTION.
1. A promise by a limited partner to contribute ko the

limited partnership is not enforceable unless set out in a

writing signed by the limited partner.

2. Except as provided in the ecertificate-of-iimited
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 the a partner does not make the reguired

contribution of property or services, the partner is obligated

at the option of the limited partnership may-regusre—the

partners to contribute cash equal to that portion of the wvalue,
as stated in the eertificate-of-iimited-partnerships;
partrnership records required to be kept pursuant to section
487.105, of the stated contribution that 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

cancellation of such obligation to reflect the-compromise may

enforce the original obligation.
Sec. 30. Section 487.503, Code 1997, is amended to read as

foilows:

487.503 SHARING OF PROFITS AND LOSSES.

The profits and losses of a limited partnership shall be
aliocated among the partrers, and among ¢lasses 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

-.20_.
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S.F.

of the value, as stated in the cere+ficate-af-iimited
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. 31. 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 ecerttficate-cf-limiced
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 .
ard have not been returned.

Sec. 32. 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 subject-te
the-foilowing-condteionss

*7--%e to the extent and at the times or upon the happening
of the events specified in the partnership agreement.

Br--if-p-diseribuston-t3-a-reeusn-of-part-of-che-parenartis
gonbriputicn-under-section-487-688;-subsection-27-2o0-the
extent-ans-ge-the-times-or-upon-the-kappenirng-of-the-events
apectfted-in-the-cereificate-of-1tinmtted-partneranins

Sec. 33. Secticon 487.603, Code 1997, is amended to rezdé as
fo1l0owWs: .
487.603 WITHDRAWAL OF LIMITED PARTHNER.

-21._
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A limited partner may withdraw from a limited partnership
only at the time or upon the happening of events specified in
the-certificate-of-timited-partnerahip-and-in-gecordance-with
writing in the partnership agreement. Zf£f-the-certificate-does
net-specitfy-+the-time-or-the-events-upon-the-happening-of-whieh
a-limrted-partner-may-withdrav-or-a-time-for-the-dissetution
and-windtng-up-of-the-timited-partnershipr-a-timtced-partner
may-withdraw-agpon-not-iess-than-six-months-prior-written
nottee-direeted-or-detivered-to-the-partneranip-or-ta-each
generai-partner-at-the-partnerta-agddresz-on-the-dbooks-of-the
timited-partnership-at-tts-effice-in-this-atates

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

487.605 DISTRIBUTION IN KIND.

Except as provided in the-eertificate-of-limiced 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 egual to the percentage in which the partner shares
in distributions from the limited partnership.

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

487.607 LIMITATIONS ON DISTRIBUTION.

A partner shall not receive a distribution i&;-after from a

linited partnership to the extent that, after giving effect to

the distribution, all liabilities of the limited partnership,
other then liabilities to partners on account of their
partnership interests, wil: exceed the fair value of the
partnership assets.

Sec. 36.‘ Section 487.608, subsection 3, Code 1997, is

-22-~
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amended to read as follows:

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

contribution emty to the extent that a distribution to the
partner reduces the partner's share of the fair values-as
apecified-tn-the-certifiecate 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. 37. Section 487.702, Code 1997, is amended to read as
follows:

487.702 ASSICNMENT 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, & partner ceases to

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

interest.

Sec. 38. Section 487,704, Code 1997, is amended to read as
follows:

487.704 RIGET 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
nader-gny-of-the-folltowrng-condseions if and to the extent

that either of the following applies:

a. Wren—the-certificare-af-iimtbed-partnersnin-se
providegy-if-ghe The assignor gives the assignee the-sight-te
become-g-Iimtked-partner-+a-the-panner-apecifiad-tn-zhe

agreemen®s tnat rignt in accordance with authority described

in

pr--Wrena the partnership agreement se-previdesy-if-persons
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reaqurred-to-consent—to-the-assignee-beconing-a-timited-parener
consent-in-the-manner-specifred-in-the-agreement,

es b. All other partners other-than-the-assignor-of-the
tntereat consent te-the-assrgnee-becoming-a-iimited-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 assiqgnee who
becomes a limited partner alsoc 1s liable for the obligations
of the assignor to make and return contributions as provided
in articte 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 and
whieh-ccaid-not-be-ascertained-from-the-certifieate-of-timited
partnership.

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. 39. 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

occgur,

¢. When all partrers consent in writing to the
dissolution.

ev é. When a genreral partner withdraws unless at the time
there is at least one other general partner and the
£

tiEicate provisions of timi=ed the partnership permits

h
ce
¢

agreement permit the business ¢f the limited partnership to be

carried on by the remaining general partrner and the remaining

partner does so.
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ds e. When a decree of judicial dissolution 1s entered
under section 487.802.

Sec. 40. Section 487.902, subsections 3 and 7, Code 1997,
are amended by striking the subsections.

Sec. 41. Section 487.902, Code 1997, is amended by adding
the following new subsections:

NEW SUBSECTION. 6A. The name and pusiness 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. 42. 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 shai:
must have been a partner at the time the-ecause-of-aetzon-arese

er-shaii of the transaction of which the partner c¢omplains 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 the-cause-sf-geticn-arose
of the transaction of which the partner complains.

Sec., 43. Section 487.1104, Code 1997, is amended to read
as follows:

487..104 EFFECT ON EXISTING LIMITED PARTNERSHIPS.

Fhis-eckapter Except as specifically provided in this

section, this chaoter applies to all limited partnerships in

existence on July I, 1997, and does noit invalidate provisions

in Limited partnership agreements or certificates executed

pricr to July 1, %982 1897. Unless otherwise agreed to by the

partners, the applicable provisions of existing law, in effect

prior ¢ July 1, 1997, governing events of withdrawal,

-25-




ol
= O W o = U s W

i i
oW

=
-~ o o

e
o

NN
N O

[ S T B
[o 2SN ) B S PV

W o W W W RN
d> WM O W0 )

35

withdrawal of a limited partner, and assignment of a

partnership interest, govern limited partnerships formed
before July 1, 1997.

Sec. 44, 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. 45. Sections 487.206 and 487.1105, Code 1997, are
repealed.

EXPLANATION

This bill rewrites provisions of the uniform limited
partnership law contaired in Code chapter 487. Generally, the
bill amends provisions allowing a limited partner to
contribute services to the limited partnership in lieu of
property or other valuable obligations, allowing limited
partners to be granted voting rights in the partnership
agreement, granting limited partners access to partnership
records, authorizing a derivative action by limited partners
against the partnership, and providing for the registration of
foreign limited partnerships.

The bill refocuses the chapter on the limited partnership
agreement as the primary governing document, as opposed to the
certificate of limited partnership, and provides that unless
contained in a written limited partnership agreement, the
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 related to such filings, the effective time
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and date of documents filed, procedures and duties of the
secretary of state with respect to such filings, the
evidentiary effect of a copy of a filed document, the creation
of a certificate of existence, penalties for signing false
documents, and powers of the secretary of state.

The bill strikes items currently required to be contained
in the certificate of limited partnership and provides for the
inclusion of those items in the partnership agreement or other
writing.

LS8 17328C 77
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