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A BILL FOR 

Act containing various provisions relating to business 

entities, including limited partnerships, corporations, 

limited liability companies, cooperatives, and nonprofit 

corporations. 

5 BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA: 
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SENATE FILE 2374 
S-5052 

1 Amend Senate File 2374 as follows: 
2 1. Title page, by striking lines 2 and 3 and 
3 inserting the following: "entities, including 
4 corporations, limited liability companies, and 
5 nonprofit". 

S-5052 FILED MARCH 13, 2006 
ADOPTED 

By BRIAN SCHOENJAHN 
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1 DIVISION I 

2 BUSINESS CORPORATIONS 

3 Section 1. Section 490.401, subsection 2, paragraph b, 

4 Code Supplement 2005, is amended by striking the paragraph and 

5 inserting in lieu thereof the following: 

6 b. A name reserved, registered, or protected as follows: 

7 (1) For a limited liability partnership, section 486A.l001 

8 or 486A.l002. 

9 (2) For a limited partnership, section 488.108, 488.109, 

10 or 488.810. 

11 (3) For a business corporation, this section, or section 

12 490.402, 490.403, or 490.1422. 

13 (4) For a limited liability company, section 490A.401 or 

14 490A.402. 

15 (5) For a nonprofit corporation, section 504.401, 504.402, 

16 504.403, or 504.1423. 

17 Sec. 2. Section 490.401, subsection 5, Code Supplement 

18 2005, is amended to read as follows: 

19 5. This chapter does not control the use of fictitious 

20 names; however, if a corporation or a foreign corporation uses 

21 a fictitious name in this state it shall deliver to the 

22 secretary of state for filing a certified copy of the 

23 resolution o£-±~~-bo8rd-o£-d±ree~or~,-eer~±£±ed-by-±~~ 

24 ~eere~Bry filed and executed according to section 490.120, 

25 adopting the fictitious name. 

26 Sec. 3. Section 490.630, subsection 1, Code 2005, is 

27 amended to read as follows: 

28 1. 8ft~e~~-~ee~±oft-499·i~94-±~-8~~i±e8bie-~o-~"e 

29 eor~orB~±eft,-~"e The shareholders of a corporation do not have 

30 a preemptive right to acquire the corporation's unissued 

31 shares except to the extent the articles of incorporation so 

32 provide. 

33 Sec. 4. Section 490.704, subsection 1, Code 2005, is 

34 amended to read as follows: 

35 1. Unless otherwise provided in the articles of 
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incorporation, any action required or permitted by this 

chapter to be taken at a shareholders' meeting may be taken 

without a meeting or vote, and, except as provided in 

subsection 5, without prior notice, if one or more written 

consents describing the action taken are signed by the holders 

of outstanding shares having not less than n±neey-~ereene-o~ 

ehe-voees-ene±e~eo-eo-be-ease the minimum number of votes that 

would be necessary to authorize or take such action at a 

meeting at which all shares entitled to vote on the action 

were present and voted, and are delivered to the corporation 

for inclusion in the minutes or filing with the corporate 

records. 

13 Sec. 5. Section 490.1422, subsection 1, paragraph c, Code 

14 2005, is amended to read as follows: 

15 c. Seaee If the aQQlication is received more than five 

16 years after the effective date of dissolutionl state a 

17 corporate name that satisfies the requirements of section 

18 490.401. l 
19 Sec. 6. Section 490.1506, subsection 2, paragraph b, Code 

20 2005, is amended to read as follows: 

21 b. A eor~oraee name reserved orL registered ~nderL-2£ 

22 Qrotected as Qrovided in section 490.402 or 490.403. 

23 Sec. 7. Section 534.508, subsection 1, Code 2005, is 

24 amended to read as follows: 

25 1. IN GENERAL. Sections 490.601 through 490.604, 490.620 

26 through 490.628, and 490.630,-ano-499.~~94 apply to stock 

27 associations. 

28 Sec. 8. Sections 490.1704 and 490.1705, Code 2005, are 

29 repealed. 

30 DIVISION II 

31 LIMITED LIABILITY COMPANIES 

32 Sec. 9. Section 490A.l31, subsection 4, Code Supplement 

33 2005, is amended to read as follows: 

34 4. If a filed biennial report contains an address of a 

35 des±gnaeed registered office or the name or address of an ~ 
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1 registered agent £er-~erviee-e£-~reee~s which differs from the 

2 information shown in the records of the secretary of state 

3 immediately before the filing, the differing information in 

4 the biennial report is considered a statement of change under 

5 section 490A.502. 

6 Sec. 10. Section 490A.201, Code 2005, is amended to read 
7 as follows: 

8 490A.201 PURPOSES. 

9 1. A limited liability company organized under this 

10 chapter has the purpose of engaging in any lawful btt~ifteee 

11 activity unless a more limited purpose is set forth in the 

12 articles of organization. 

13 2. A limited liability company engaging in a-btt~ifte~~ an 

14 activity that is subject to regulation under another statute 

15 of this state may organize under this chapter only if 

16 permitted by, and subject to all limitations of, the other 

17 statute. 

18 Sec. 11. Section 490A.305, subsection 2, paragraph b, Code 

19 2005, is amended to read as follows: 

20 b. Separate and distinct records are maintained for ~he 

21 that series and separate and distinct records account for the 

22 assets associated with ~he that series are-he%d-aftd. The 

23 assets associated with a series must be accounted for 

24 separately from the other assets of the limited liability 

25 company, er-£rem-afty-e~her-~erie~-e£-~he-%imi~ed-%iabi%i~y 

26 eem~afty including another series. 

27 Sec. 12. Section 490A.305, subsection 13, Code 2005, is 

28 amended to read as follows: 

29 13. A foreign limited liability company that is 

30 regi~~eriftg authorized to do business in this state under ~hi~ 

31 eha~~er subchapter XIV which is governed by an operating 

32 agreement that establishes or provides for the establishment 

33 of designated series of members, managers, or membership 

34 interests having separate rights, powers, or duties with 

35 respect to specified property or obligations of the foreign 
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1 limited liability compaAy, or profits and losses associated 

2 with the specified property or obligations, shall indicate 

3 that fact on the application for ~eg±~~~a~±oft a certificate of 

4 authority as a foreign limited liability company. In 

5 addition, the foreign limited liability company shall state on 

6 the application whether the debts, liabilities, and 

7 obligations incurred, contracted for, or otherwise existing 

8 with respect to a particular series, if any, are enforceable 

9 against the assets of such series only, and not against the 

10 assets of the foreign limited liability company generally. 

11 Sec. 13. Section 490A.l401, Code 2005, is amended to read 

12 as follows: 
I 

490A.l401 LAW GOVERNING. 13 

14 The law of the state or other jurisdiction under which a 

15 foreign limited liability company is formed governs its 

16 formation and internal affairs and the liability of its 

17 members and managers. A foreign limited liability company 

18 shall not be denied reg±~~ra~±oft a certificate of authority by 

19 reason of any difference between those laws and the laws of 

20 this state. A foreign limited liability company holding a 

21 valid ~eg±s~~a~±oft certificate of authority in this state 

22 shall have no greater rights and privileges than a domestic 

23 limited liability company. The reg±s~ra~±oft certificate of 

24 authority shall not be deemed to authorize the foreign limited 

25 liability company to exercise any of its powers or purposes 

26 that a domestic limited liability company is forbidden by law 

27 to exercise in this state. 

28 Sec. 14. Section 490A.l404, unnumbered paragraph 1, Code 

29 2005, is amended to read as follows: 

30 A certificate of reg±s~ra~±oft authority shall riot be issued 

31 to a foreign limited liability company unless the name of the 

32 limited liability company satisfies the requirements of 

33 section 490A.401. To obtain or maintain a certificate of 

34 reg±s~~a~±oft authority, the company shall comply with the 
35 following: 

-4-



S.F. ~~1'-l H.F. 

1 Sec. 15. Section 490A.l405, Code 2005, is amended to read 

2 as follows: 

3 490A.l405 CHANGE AND AMENDMENT. 

4 If any st~tement in the application for reg±8tr8t±oft g 

5 certificate of authority of a foreign limited liability 

6 company was false when made or any arrangements or other facts 

7 described have changed, making the application inaccurate in 

8 any respect, the foreign limited liability company shall 

9 promptly deliver to the secretary of state for filing articles 

10 of correction correcting such statement as required by section 

11 490A.l23. 

12 Sec. 16. Section 490A.l406, subsection 1, paragraph b, 

13 Code 2005, is amended to read as follows: 

14 b. That the foreign limited liability company is not 

15 transacting business in this state and that it surrenders its 

16 reg±8tr8t±oft certificate of authority to transact business in 

17 this state. 

18 Sec. 17. Section 490A.l406, subsection 2, Code 2005, is 

19 amended to read as follows: 

20 2. The certificate of reg±8tr8t±oft authority shall be 

21 canceled upon the filing of the certificate of cancellation by 

22 the secretary of state. 

23 Sec. 18. Section 490A.l410, subsection 2, unnumbered 

24 paragraph 1, Code 2005, is amended to read as follows: 

25 A certificate of reg±8tr8t±oft authority of a foreign 

26 limited liability company shall not be revoked by the 

27 secretary of state, unless both of the following apply: 

28 DIVISION III 

29 NONPROFIT CORPORATIONS 

30 Sec. 19. Section 504.403, subsection 1, paragraph b, Code 

31 Supplement 2005, is amended by striking the paragraph and 

32 inserting in lieu thereof the following: 

33 b. A name reserved, registered, or protected as follows: 

34 (1) For a limited liability partnership, section 486A.l001 

35 or 486A.l002. 
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( 2 ) For a limited partnership, section 488.108, 488.109, 

or 488.810. 

( 3) For a business corporation, section 490.401, 490.402, 

490.403, or 490.1422. 

(4) For a limited liability company, section 490A.401 or 

490A.402. 
(5) For a nonprofit corporation, this section or section 

501.401, 501.402, or 504.1423. 

Sec. 20. Section 504.702, subsection 1, paragraph b, Code 

2005, is amended to read as follows: 

b. Except as provided in the articles or bylaws of a 

re~~~~etl~ corporation, if the holders of at least five percent 

of the voting power of any corporation sign, date, and deliver 

to any corporate officer one or more written demands for the 

meeting describing the purpose for which it is to be held. 

Unless otherwise provided in the articles of incorporation, a 

written demand for a special meeting may be revoked by a 

writing to that effect received by the corporation prior to 

the receipt by the corporation of demands sufficient in number 

to require the holding of a special meeting. 

21 Sec. 21. Section 504.808, subsection 10, unnumbered 

22 paragraph 1, Code 2005, is amended to read as follows: 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

The articles or bylaws of a re~~~~etl~ corporation may do 

both of the following: 

Sec. 22. Section 504.901, Code Supplement 2005, is amended 
to read as follows: 

504.901 PERSONAL LIABILITY. 

~ Except as otherwise provided in this chapter, a 

director, officer, employee, or member of a corporation is not 

liable for the corporation's debts or obligations and a 

director, officer, member, or other volunteer is not 

personally liable in that capacity to any person for any 

action taken or failure to take any action in the discharge of 

the person's duties except liability for any of the following: 

~. ~ The amount of any financial benefit to which the 
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1 person is not entitled. 

2 z• ~ An intentional infliction of harm on the 
3 corporation or the members. 

4 3• ~ A violation of section 504.835. 

5 4• ~ An intentional violation of criminal law. 

6 2. A provision set forth in the articles of incorporation 

7 eliminating or limiting the liability of a director to the 

8 corporation or its members for money damages for any action 
9 taken, or any failure to take any action, pursuant to section 

10 504.202, subsection 2, paragraph "d", shall not affect the 

11 applicability of this section. 

12 Sec. 23. Section 504.1001, Code 2005, is amended to read 

13 as follows: 

14 504.1001 AUTHORITY TO AMEND. 

15 A corporation may amend its articles of incorporation at 

16 any time to add or change a provision that is required or 

17 permitted in the articles as of the effective date of the 

18 amendment or to delete a provision that is not required to be 

19 contained in the articles of incorporation. Wheeher-a 

20 pro~±8±on-±8-re~tt±red-or-perm±eeed-±n-ehe-are±eie8-±8 

21 deeerm±ned-a8-o£-ehe-e££eee±~e-daee-o£-ehe-amendmene. 

22 Sec. 24. Section 504.1002, subsection 1, Code 2005, is 

23 amended to read as follows: 
24 1. Unless the articles of incorporation provide otherwise, 

25 a corporation's board of directors may adopt one-or-more 

26 amendments to the corporation's articles of incorporation 

27 without member approval eo-do for any of the following 

28 purposes: 
29 a. Exeend To extend the duration of the corporation if it 

30 was incorporated at a time when limited duration was required 

31 by law. 
32 b. Beieee To delete the names and addresses of the initial 

33 directors. 
34 c. Beieee To delete the name and address of the initial 

35 registered agent or registered office, if a statement of 
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change is on file with he secretary of state. 

d. enaftge To change the corporate name by substituting the 

word "corporation", "incorporated", "company", "limited", or 

the abbreviation "corp.", "inc.", "co.", or "ltd.", for a 

similar word or abbreviation in the name, or by adding, 

deleting, or changing a geographical attribution to the name. 

e. Make To make any other change expressly permitted by 

this subchapter to be made by director action. 

Sec. 25. Section 504.1005, unnumbered paragraph 1, Code 

2005, is amended to read as follows: 

11 A After an amendment to the articles of incorporation has 

12 been adopted and approved in the manner required by this 

13 chapter and by the articles of incorporation or bylaws, the 

14 corporation amending its articles shall deliver to the 

15 secretary of state, for filing, articles of amendment setting 

16 forth: 

17 Sec. 26. Section 504.1005, subsections 4 and 5, Code 2005, 

18 are amended to read as follows: 

19 4. If approval by members was not required, a-~~a~emeft~-~o 

20 ~ha~-e££ee~-afta a statement that the amendment was duly 

22 

23 

21 approved by a-s~££±eieft~-~o~e-o£ the incorporators or by the 

board of directors or-±fteor~ora~ors, as the case may be, and 

that member approval was not required. 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

5. If approval by members was required, bo~h-o£-~he 

£oB::owiftg-:-

a.--~he-desigfta~±oft,-ft~mber-of-memberships-o~~s~aftaiftg7 

ft~mber-o£-~o~es-eft~±~~ea-~o-be-eas~-by-eaeh-e~a~~-eft~±~~ea-~o 

~o~e-~epara~e~y-oft-~he-ameftdmeft~,-afta-ft~mber-o£-~o~es-o£-eaeh 

e~ass-iftais~~~ab~y-~o~iftg-oft-~he-ameftdmeft~• 

b.--E±~her-~he-~o~a~-ft~mber-o£-~o~es-eas~-£or-aftd-agaift~~ 

~he-ameftdmeft~-by-eaeh-e~ass-eft~±~~ea-~o-~o~e-se~ara~e~y-oft-~he 

ameftdmeft~-or-~he-~o~a~-ft~mber-o£-~ftaisp~~ea-~o~es-ea~~-£or-~he 

ameftameft~-by-eaeh-e~as~-afta a statement that the ft~mber-o£ 

vo~es-ea~~-£or-~he amendment by-eaeh-e~ass was s~££±e±eft~-£or 

a~~ro~a~-by-~ha~-e~a~~ duly approved by the members in the 
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1 manner required by this chapter, the articles of 

2 incorporation, and bylaws. 

3 Sec. 27. Section 504.1006, Code 2005, is amended to read 
4 as follows: 

5 504.1006 RESTATED ARTICLES OF INCORPORATION. 

6 1. A corporation's board of directors may restate the 

7 corporation's articles of incorporation at any time with or 

8 without approval by members or any other personL-iQ 

9 consolidate all amendments into a single document. 

10 2. ~he-re~~8~emeft~-may If the restated articles include 

11 one or more new amendments ~e-~he-ar~±e~e~.--~£-~he 

12 re~~8~emeft~-±fte~ttde8-aft-8meftdmeft~-reqtt±r±ft9 that require 

13 approval by the members or any other person, ±~ the amendments 

14 must be adopted as provided in section 504.1003. 

15 3.--~£-~he-re8~a~emeft~-±fte~ttde8-aft-ameftdmeft~-reqtt±r±ft9 

16 a~~re~a~-by-member8,-~he-beard-mtt8~-8ttbm±~-~he-re8~a~emeft~-~e 

17 ~he-member~-£er-~he±r-a~~re~8~• 

18 4.--~£-~he-be8rd-~ee~8-~e-h8~e-~he-re~~8~emeft~-8~~re~ed-by 

19 ~he-member8-a~-a-member8h±~-mee~±ft97-~he-eer~era~±eft-~ha~~ 

20 fte~±£y-eaeh-e£-±~8-member8-e£-~he-~re~e8ed-member8h±~-mee~±ft9 

21 ±ft-wr±~±ft9-±ft-aeeerdaftee-w±~h-8ee~±eft-564.~es.--~he-fte~±ee 

22 mtt8~-8~8e-8~a~e-~ha~-~he-~ttr~e8e,-er-efte-e£-~he-~ttr~e~e~,-e£ 

23 ~he-mee~±ft9-±8-~e-eeft~±der-~he-~re~e8ed-re8~a~emeft~-8ftd-mtt8~ 

24 eeft~a±ft-er-be-aeeem~aft±ed-by-8-ee~y-er-8ttmmary-e£-~he 

25 re8~a~emeft~-~ha~-±deft~±£±e8-8fty-ameftdmeft~8-er-e~her-eh8ft9e8 

26 ~he-re8~8~emeft~-wett~d-ma~e-±ft-~he-8r~±e~e8• 

27 s.--~£-~he-beerd-~ee~8-~e-ha~e-~he-re8~a~emeft~-a~~re~ed-by 

28 ~he-member~-by-wr±~~eft-ba~~e~-er-wr±~~eft-eeft~eft~,-~he-ma~er±e~ 

29 ~e~±e±~±ft9-~he-a~~re~a~-8ha~~-eeft~a±ft-er-be-aeeem~eft±ed-by-e 

30 ee~y-er-8ttmmary-e£-~he-re8~a~emeft~-~ha~-±deft~±£±e8-afty 

31 ameftdmeft~8-er-e~her-ehaft9e8-~he-re8~a~emeft~-wett~d-me~e-±ft-~he 

32 er~±e~e~. 

33 6.--A-re8~a~emeft~-reqtt±r±ft9-a~~re~a~-by-~he-member8-mtt~~-be 

34 e~~re~ed-by-~he-8ame-~e~e-a~-aft-ameftdmeft~-~e-er~±e~e8-ttftder 

35 8ee~±eft-564.~663• 
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T• 3. If the restatement includes an amendment requiring 

approval pursuant to section 504.1031, the board must submit 

the restatement for such approval. 
a. ~ A corporation ~estat±ft9 that restates its articles 

of incorporation shall deliver to the secretary of state for 

filing articles of restatement setting forth the name of the 

corporation and the text of the restated articles of 

incorporation together with a certificate sett±ft9-£e~th-BTT-o£ 

the-£OTTOW±ft9-:" 
a.--wfiethe~-tfie-~estatemeftt-eoftta±fts-aft-ameftdmeftt-te-tfie 

e~t±eTes-~eqtl±~±ft9-a~~~o~aT-~y-tfie-mem~e~s-e~-afty-etfie~-~e~soft 

othe~-tfiaft-the-~ee~d-o£-d±~eete~s-eftd,-±£-±t-does-ftet,-that 

the-boa~d-o£-d±~eete~s-edo~ted-the-~estatemeftt• 

~.--f£-the-~estatemeftt-eoftta±fts-eft-ameftdmeftt-te-the 

a~t±eTes-~eqtl±~±ft9-a~~~o~aT-~y-the-mem~e~s,-the-±ft£o~mat±oft 

~eqtl±~ed-~y-seet±oft-594.T995• 

e.--f£-the-~estatemeftt-eoftta±fts-eft-ameftdmeftt-to-the 

e~t±eTes-~eqtl±~±ft9-e~~~o~eT-by-a-~e~seft-whese-e~~~e~aT-±S 

~eqtl±~ed-~tl~Stlaftt-to-seet±oft-594.T93T,-e-statemeftt-thet-stleh 

a~~~o~aT-was-obte±fted stating that the restated articles 

consolidate all amendments into a single document. If a new 

amendment is included in the restated articles, the 

corporation shall include the statement required in section 

24 504.1005. 

25 9• ~ Duly adopted restated articles of incorporation 

26 supersede the original articles of incorporation and all 

amendments to the original articles of incorporation. 27 

28 

29 

30 

31 

32 

33 

T9• ~ The secretary of state may certify restated 

articles of incorporation as the articles of incorporation 

currently in effect without including the certificate 

information required by subsection 8 !· 
Sec. 28. Section 504.1007, subsection 1, Code 2005, is 

amended to read as follows: 

34 1. A corporation's articles may be amended without board 

35 approval or approval by the members or approval required 
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1 pursuant to section 504.1031 to carry out a plan of 

2 reorganization ordered or decreed by a court of competent 

3 jurisdiction under £ederai-s~a~H~e-~£-~he-ar~~eies-a£~er 

4 ameftdmeft~-eoft~a~ft-oftiy-pro~~s~ofts-reqH~red-or-perm~~~ed-by 

5 see~~oft-594.z9z the authority of law of the United States. 

6 Sec. 29. Section 504.1008, Code Supplement 2005, is 

7 amended to read as follows: 

8 504.1008 EFFECT OF AMENDMENT AND RESTATEMENT. 

9 An amendment to the articles of incorporation does not 

10 affect a cause of action existing against or in favor of the 

11 corporation, a proceeding to which the corporation is a party, 

12 any requirement or limitation imposed upon the corporation, or 

13 any property held by it by virtue of any trust upon which such 

14 property is held by the corporation, or the existing rights of 

15 persons other than members of the corporation. An amendment 

16 changing a corporation's name does not abate a proceeding 

17 brought by or against the corporation in its former name. 

18 Sec. 30. Section 504.1506, subsection 2, paragraph b, Code 

19 Supplement 2005, is amended to read as follows: 

20 b. A corporate name reservedL or registered HftderL-2£ 

21 protected as provided in section 490.402 or 490.403 or section 

22 504.402 or 504.403. 

23 Sec. 31. NEW SECTION. 504.1607 EXCEPTION TO NOTICE 

24 REQUIREMENT. 

25 1. Whenever notice is required to be given under any 

26 provision of this chapter to any member, such notice shall not 

27 be required to be given if notice of two consecutive annual 

28 meetings, and all notices of meetings during the period 

29 between such two consecutive annual meetings, have been sent 

30 to the member at the member's address as shown on the records 

31 of the corporation and have been returned as undeliverable. 

32 2. If the member delivers to the corporation a written 

33 notice setting forth the member's then-current address, the 

34 requirement that notice be given to the member shall be 

35 reinstated. 
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1 EXPLANATION 

2 This bill is divided into a number of divisions 

3 corresponding to Code chapters governing different forms of 

4 business entities, including division I which amends 

5 provisions in Code chapter 490 governing business 

6 corporations, division II which amends provisions in Code 

7 chapter 490A governing limited liability companies, and 

8 division III amending provisions in Code chapter 504 governing 

9 nonprofit corporations. 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

DIVISION I -- BUSINESS CORPORATIONS. Code section 490.401 

restricts how a business corporation may name itself. The 

division provides that the name must be distinguished from 

names of other business entities in existence or which may be 

reinstated following administrative dissolution, including a 

limited liability partnership (Code chapter 486A), a limited 

partnership (Code chapter 488), another business corporation, 

a limited liability company (Code chapter 490A), or a 

nonprofit corporation (Code chapter 504). 

Code section 490.401 is amended to allow a business 

corporation to file a certified copy of a resolution with the 

secretary of state to use a fictitious name. 

Code section 490.704 is amended to allow a business 

23 corporation to take action without a meeting with the consent 

24 of shareholders having the minimum number of votes required to 

25 authorize the action at a meeting. 

26 Code section 490.1422 provides procedures for reinstatement 

27 by the secretary of state. The division provides that a 

28 corporation does not relinquish the right to retain its 

29 corporate name if the reinstatement is effective within five 

30 years of the effective date of the corporation's dissolution. 

31 DIVISION II -- LIMITED LIABILITY COMPANIES. Code section 

32 490A.l31 requires a limited liability company to deliver a 

33 biennial report to the secretary of state. The division 

34 provides that the report must include the name and address of 

35 the limited liability company's registered office and agent. 

-12-
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1 Code section 490A.201 is amended to provide that a limited 

2 liability company may have as its purpose any lawful activity, 

3 not just a lawful business activity. 

4 Code section 490A.305 is amended to further describe the 

5 requirements for maintenance of separate and distinct records 

6 associated with a series of members, managers, or membership 

7 interests of a limited liability company. 

8 In addition, the division amends Code sections 490A.305, 

9 490A.l40l, 409A.l405, 490A.l406, and 490A.l410 by making 

10 terminology changes in Code chapter 490A relating to the 

11 issuance of certificates of authority to foreign limited 

12 liability companies. 

13 DIVISION III -- NONPROFIT CORPORATIONS. Code section 

14 504.401 restricts how a nonprofit corporation may name itself. 

15 The division amends Code section 504.403 to provide that the 

16 registered name must be distinguished from names of other 

17 business entities in existence or which may be reinstated 

18 following dissolution, in the same manner as the business 

19 entities described in division I. 

20 Code section 504.702 is amended to provide that any 

21 nonprofit corporation, not just a religious corporation, can 

22 alter the statutory demand requirements for holding a special 

23 meeting of the corporation in its corporate articles or 

24 bylaws. 

25 Code secti6n 504.808 is amended to provide that any 

26 nonprofit corporation, not just a religious corporation, can 

27 alter the statutory requirements for removal of elected 

28 corporate directors in its corporate articles or bylaws. 

29 Code section 504.901 provides personal liability for 

30 directors. The division amends the section by providing that 

31 a prov1s1on in a nonprofit corporation's articles of 

32 incorporation limiting personal liability of a director does 

33 not affect provisions in the Code section which shield a 

34 director or member from assuming debts of the nonprofit 

35 corporation. 
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11 
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Code section 504.1001 is amended to make the language 

consistent with Code section 490.1001, relating to business 

corporations, by providing that a nonprofit corporation has 

the authority to amend its articles of incorporation by adding 

or changing a provision that is required or permitted in the 

articles of incorporation as of the effective date of the 

amendment, or to delete a provision not required in the 

articles of incorporation. 
Code section 504.1002 is amended to make the language 

consistent with Code section 490.1005 relating to business 

corporations, providing for amendments of articles of 

12 incorporation by corporate directors. 

13 Code section 504.1005 is amended to make the language 

15 

16 

17 
18 

14 consistent with Code section 490.1006 relating to business 

corporations, and provides that articles of amendment of a 

nonprofit corporation be adopted and approved as required by 

law and by the corporate articles or bylaws before being 

delivered to the secretary of state for filing. 

19 

20 

21 

22 

23 

24 

25 

26 

Code section 504.1005 is amended to make the language 

consistent with Code section 490.1006 relating to business 

corporations, and provides that the articles of amendment of a 

nonprofit corporation must include a statement that member 

approval was not required and the amendment was approved by 

the incorporators or directors, or a statement that member 

approval was required and was approved as required by law and 

by the corporate articles or bylaws. 

27 Code section 504.1006 is also amended to make the language 

28 consistent with Code section 490.1007 relating to business 

29 corporations, and provides that a nonprofit corporation's 

30 board of directors may consolidate all amendments into a 

31 single restated article of incorporation, any new amendments 

32 included in the restated articles that require approval must 

33 meet the requirements for amendments contained in Code section 

34 504.1003, and restated articles of incorporation must be 

35 delivered to the secretary of state for filing accompanied by 

-14-
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1 a certificate stating that the restated articles consolidate 
2 all amendments into one document and, if new amendments are 

3 included, the statement required under Code section 504.1005. 

4 Code section 504.1007 is amended to make the language 

5 consistent with Code section 490.1008 relating to business 

6 corporations, and provides that a nonprofit corporation's 

7 articles may be amended without board or member approval or 

8 approval by a third person under Code section 504.1031 to 
9 carry out a plan of reorganization ordered by a court of 

10 competent jurisdiction under the authority of United States 

11 law. 

12 Code section 504.1008 is amended to make the language 

13 consistent with Code section 490.1009, relating to business 
14 corporations, and is a technical correction. 

15 New Code section 504.1607 provides that notice to a member 

16 of a nonprofit corporation is no longer required if notice of 

17 two consecutive annual meetings and all notices of meetings 

18 between the two consecutive annual meetings have been sent to 

19 the member at the address of record and returned as 

20 undeliverable. The notice requirement can be reinstated if 

21 the member delivers written notice of the member's current 

22 address to the corporation. 

23 
24 

25 

26 

27 

28 

29 

30 

31 
32 

33 
34 

35 
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BE 
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I A BILL FOR 

Act containing various provisions relating to business 

entities, including corporations, limited liability companies, 

and nonprofit corporations. 

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

SF 2374 
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DIVISION I 

BUSINESS CORPORATIONS 

3 Section 1. Section 490.401, subsection 2, paragraph b, 

4 Code Supplement 2005, is amended by striking the paragraph and 

5 inserting in lieu thereof the following: 

6 b. A name reserved, registered, or protected as follows: 

7 {1) For a limited liability partnership, section 486A.l001 

8 or 486A.l002. 

9 {2) For a limited partnership, section 488.108, 488.109, 

10 or 488.810. 

11 {3) For a business corporation, this section, or section 

12 490.402, 490.403, or 490.1422. 

13 {4) For a limited liability company, section 490A.401 or 

14 490A.402. 

15 {5) For a nonprofit corporation, section 504.401, 504.402, 

• 

16 504.403, or 504.1423. 

17 Sec. 2. Section 490.401, subsection 5, Code Supplement • 

18 2005, is amended to read as follows: 

19 5. This chapter does not control the use of fictitious 

20 names; however, if a corporation or a foreign corporation uses 

21 a fictitious name in this state it shall deliver to the 

22 secretary of state for filing a certified copy of the 

23 resolution o£-±eB-boB~d-o£-d±~eeeo~B,-ee~e±£±ed-by-±eB 

24 Bee~eeB~y filed and executed according to section 490.120, 

25 adopting the fictitious name. 

26 Sec. 3. Section 490.630, subsection 1, Code 2005, is 

27 amended to read as follows: 

28 1. BftxeBB-Beee±oft-49S.x784-±B-B~~x±eBbxe-eo-ehe 

29 eo~~o~Be±oft7-ehe The shareholders of a corporation do not have 

30 a preemptive right to acquire the corporation's unissued 

31 shares except to the extent the articles of incorporation so 

32 provide. 

33 Sec~ 4. Section 490.704, subsection 1, Code 2005, is 

34 amended to read as follows: 

35 1. Unless otherwise provided irl the articles of 
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1 incorporation, any action required or permitted by this 

2 chapter to be taken at a shareholders' meeting may be taken 

3 without a meeting or vote, and, except as provided in 

4 subsection 5, without prior notice, if one or more written 

5 consents describing the action taken are signed by the holders 

6 of outstanding shares having not less than ftiftety-~ereeftt-o£ 

7 the-~otes-efttit~ed-to-be-east the minimum number of votes that 

8 would be necessary to authorize or take such action at a 

9 meeting at which all shares entitled to vote on the action 

10 were present and voted, and are delivered to the corporation 

11 for inclusion in the minutes or filing with the corporate 

12 records. 

13 Sec. 5. Section 490.1422, subsection 1, paragraph c, Code 

14 2005, is amended to read as follows: 

15 

16 

17 

18 

19 

20 

21 

22 

c. State If the application is received more than five 

years after the effective date of dissolution, state a 

corporate name that satisfies the requirements of section 

490.401. 

Sec. 6. Section 490.1506, subsection 2, paragraph b, Code 

2005, is amended to read as follows: 

b. A eor~orate name reserved orL registered ttftder~ 

protected as provided in section 490.402 or 490.403. 

23 Sec. 7. Section 534.508, subsection 1, Code 2005, is 

24 amended to read as follows: 

25 1. IN GENERAL. Sections 490.601 through 490.604, 490.620 

26 through 490.628, and 490.630,-aftd-496.~~64 apply to stock 

27 associations. 

28 Sec. 8. Sections 490.1704 and 490.1705, Code 2005, are 

29 repealed. 

30 DIVISION II 

31 LIMITED LIABILITY COMPANIES 

32 Sec. 9. Section 490A.l31, subsection 4, Code Supplement 

33 2005, is amended to read as follows: 

34 4. If a filed biennial report contains an address of a 

35 desi9ftated registered office or the name or address of aft ~ 

-2-



1 registered agent £or-serv±ee-o£-~roeess which differs from the 

2 information shown in the records of the secretary of state 

3 immediately before the filing, the differing information in 

4 the biennial report is considered a statement of change under 

5 section 490A.502. 

6 Sec. 10. Section 490A.201, Code 2005, is amended to read 

7 as follows: 

8 490A.201 PURPOSES. 

9 1. A limited liability company organized under this 

10 chapter has the purpose of engaging in any lawful btls±ftess 

11 activity unless a more limited purpose is set forth in the 

12 

13 

14 

15 

16 

17 

articles of organization. 

2. A limited liability company engaging in a-btls±ftess an 

activity that 

of this state 

permitted by, 

statute. 

is subject to regulation under another statute 

may organize under this chapter only if 

and subject to all limitations of, the other 

18 Sec. 11. Section 490A.305, subsection 2, paragraph b, Code 

19 2005, is amended to read as follows: 

20 b. Separate and distinct records are maintained for ~he 

21 that series and separate and distinct records account for the 

22 assets associated with ~he that series are-heie-aftd. The 

23 assets associated with a series must be accounted for 

24 separately from the other assets of the limited liability 

25 company, or-£rom-afty-o~ner-ser±es-o£-~he-i±m±~ed-i±ab±i±~y 

26 eom~afty including another series. 

27 Sec. 12. Section 490A.305, subsection 13, Code 2005, is 

28 amended to read as follows: 

29 13. A foreign limited liability company that is 

30 reg±s~er±ftg authorized to do business in this state under ~h±s 

31 eha~~er subchapter XIV which is governed by an operating 

32 agreement that establishes or provides for the establishment 

33 of designated series of members, managers, or membership 

34 interests having separate rights, powers, or duties with 

35 respect to specified property or obligations of the foreign 
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1 limited liability company, or profits and losses associated 

2 with the specified property or obligations, shall indicate 

3 that fact on the application for reg~~trat~oft a certificate of 

4 authority as a foreign limited liability company. In 

5 addition, the foreign limited liability company shall state on 

6 the application whether the debts, liabilities, and 

7 obligations incurred, contracted for, or otherwise existing 

8 with respect to a particular series, if any, are enforceable 

9 against the assets of such series only, and not against the 

10 assets of the foreign limited liability company generally. 

11 Sec. 13. Section 490A.l401, Code 2005, is amended to read 

12 as follows: 

13 490A.l401 LAW GOVERNING. 

14 The law of the state or other jurisdiction under which a 

15 foreign limited liability company is formed governs its 

16 formation and internal affairs and the liability of its 

17 members and managers. A foreign limited liability company 

18 shall not be denied reg~~trat~oft a certificate of authority by 

19 reason of any difference between those laws and the laws of 

21 

22 

23 

24 

25 

26 

27 

20 this state •. A foreign limited liability company holding a 

valid reg~~trat~oft certificate of authority in this state 

shall have no greater rights and privileges than a domestic 

limited liability company. The reg~~trat~oft certificate of 

authority shall not be deemed to authorize the foreign limited 

liability company to exercise any of its powers or purposes 

that a domestic limited liability company is forbidden by law 

to exercise in this state. 

28 

29 

30 

31 

32 

33 

34 

35 

Sec. 14. Section 490A.l404, unnumbered paragraph 1, Code 

2005, is amended to read as follows: 

A certificate of reg~strat~oft authority shall not be issued 

to a foreign limited liability company unless the name of the 

limited liability company satisfies the requirements of 

section 490A.401. To obtain or maintain a certificate of 

reg~strat~oft authority, the company shall comply with the 

following: 



S.F. Z57ll H.F. 

1 Sec. 15. Section 490A.l405, Code 2005, is amended to read 

2 as follows: 

3 490A.l405 CHANGE AND AMENDMENT. 

4 If any statement in the application for reg±s~r~~±oft ~ 

5 certificate of authority of a foreign limited liability 

6 company was false when made or any arrangements or other facts 

7 described have changed, making the application inaccurate in 

8 any respect, the foreign limited liability company shall 

9 promptly deliver to the secretary of state for filing articles 

10 of correction correcting such statement as required by section 

11 490A.l23. 

12 Sec. 16. Section 490A.l406, subsection 1, paragraph b, 

13 Code 2005, is amended to read as follows: 

14 b. That the foreign limited liability company is not 

• 

15 transacting business in this state and that it surrenders its 

16 reg±s~r~~±oft certificate of authority to transact business in 

17 this state. • 

18 Sec. 17. Section 490A.l406, subsection 2, Code 2005, is 

19 amended to read as follows: 

20 2. The certificate of reg±s~r~~±oft authority shall be 

21 canceled upon the filing of the certificate of cancellation by 

22 the secretary of state. 

23 Sec. 18. Section 490A.l410, subsection 2, unnumbered 

24 paragraph 1, Code 2005, is amended to read as follows: 

25 A certificate of reg±s~r~~±oft authority of a foreign 

26 limited liability company shall not be revoked by the 

27 secretary· of state, unless both of the following apply: 

28 DIVISION III 

29 NONPROFIT CORPORATIONS 

30 Sec. 19. Section 504.403, subsection 1, paragraph b, Code 

31 Supplement 2005, is amended by striking the paragraph and 

32 inserting in lieu thereof the following: 

33 b. A name reserved, registered, or protected as follows: 

34 (1) For a limited liability partnership, section 486A.l001 

35 or 486A.l002. 
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1 (2) For a limited partnership, section 488.108, 488.109, 

2 or 488.810. 

3 (3) For a business corporation, section 490.401, 490.402, 

4 490.403, or 490.1422. 

5 (4) For a limited liability company, section 490A.401 or 

6 490A.402. 

7 (5) For a nonprofit corporation, this section or section 

8 501.401, 501.402, or 504.1423. 

9 Sec. 20. Section 504.702, subsection 1, paragraph b, Code 

10 2005, is amended to read as follows: 

11 b. Except as provided in the articles or bylaws of a 

12 

13 

14 

15 

16 

17 

18 

19 

20 

reiigiotts corporation, if the holders of at least five percent 

of the voting power of any corporation sign, date, and deliver 

to any corporate officer one or more written demands for the 

meeting describing the purpose for which it is to be held. 

Unless otherwise provided in the articles of incorporation, a 

written demand for a special meeting may be revoked by a 

writing to that effect received by the corporation prior to 

the receipt by the corporation of demands sufficient in number 

to require the holding of a special meeting. 

21 Sec. 21. Section 504.808, subsection 10, unnumbered 

22 paragraph 1, Code 2005, is amended to read as follows: 

23 The articles or bylaws of a reiigiotts corporation may do 

24 both of the following: 

25 Sec. 22. Section 504.901, Code Supplement 2005, is amended 

26 to read as follows: 

27 504.901 PERSONAL LIABILITY. 

28 ~ Except as otherwise provided in this chapter, a 

29 director, officer, employee, or member of a corporation is not 

30 liable for the corporation's debts or obligations and a 

31 director, officer, member, or other volunteer is not 

32 personally liable in that capacity to any person for any 

33 action taken or failure to take any action in the discharge of 

34 the person's duties except liability for any of the following: 

35 i• ~ The amount of any financial benefit to which the 
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1 person is not entitled. 

2 %. ~ An intentional infliction of harm on the 

3 corporation or the members. 

4 3• c. A violation of section 504.835. 

5 4• ~ An intentional violation of criminal law. 

6 2. A provision set forth in the articles of incorporation 

7 eliminating or limiting the liability of a director to the 

8 corporation or its members for money damages for any action 

9 taken, or any failure to take any action, pursuant to section 

10 504.202, subsection 2, paragraph 11 d 11
, shall not affect the 

11 applicability of this section. 

12 Sec. 23. Section 504.1001, Code 2005, is amended to read 

13 as follows: 

14 504.1001 AUTHORITY TO AMEND. 

15 A corporation may amend its articles of incorporation at 

16 any time to add or change a provision that is required or 

17 permitted in the articles as of the effective date of the 

18 amendment or to delete a provision that is not required to be 

19 contained in the articles of incorporation. Whe~her-a 

20 pre~±s±oft-±s-reqH±red-or-perm±~~ed-±ft-~he-ar~±e~es-±s 

21 de~erm±fted-as-e£-~he-e££ee~±~e-da~e-o£-~he-ameftdmeft~• 

22 Sec. 24. Section 504.1002, subsection 1, Code 2005, is 

23 amended to read as follows: 

24 1. Unless the articles of incorporation provide otherwise, 

25 a corporation•s board of directors may adopt efte-er-mere 

26 amendments to the corporation•s articles of incorporation 

27 without member approval ~e-do for any of the following 

28 purposes: 

29 a. Ex~eftd To extend the duration of the corporation if it 

30 was incorporated at a time when limited duration was required 

31 by law. 

32 b. ae~e~e To delete the names and addresses of the initial 

33 directors. 

34 c. 9eie~e To delete the name and address of the initial 

35 registered agent or registered office, if a statement of 

-7-

• 

• 

• 



• 

• 

• 

1 
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3 

4 

5 

6 

7 

8 

9 

10 
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change is on file with the secretary of state. 

d. €hBft9e To change the corporate name by substituting the 

word "corporation", "incorporated", "company", "limited", or 

the abbreviation "corp.", "inc.", "co.", or "ltd.", for a 

similar word or abbreviation in the name, or by adding, 

deleting, or changing a geographical attribution to the name. 

e. MBke To make any other change expressly permitted by 

this subchapter to be made by director action. 

Sec. 25. Section 504.1005, unnumbered paragraph 1, Code 

2005, is amended to read as follows: 

11 A After an amendment to the articles of incorporation has 

12 been adopted and approved in the manner required by this 

13 chapter and by the articles of incorporation or bylaws, the 

14 corporation amending its articles shall deliver to the 

15 secretary of state, for filing, articles of amendment setting 

16 forth: 

17 Sec. 26. Section 504.1005, subsections 4 arid 5, Code 2005, 

18 are amended to read as follows: 

19 
20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

4. If approval by members was not required, B-~~a~emeft~-~o 

~hB~-e££ee~-afto a statement that the amendment was duly 

approved by B-~~££ieieft~-~o~e-o£ the incorporators or by the 

board of directors er-ifteerpora~or~, as the case may be, and 

that member approval was not required. 

5. If approval by members was required, bo~h-o£-~he 

£oiiowiftg-:-

B•--~he-oe~igftB~iOft7-ft~mber-o£-member~hi~~-o~t~tBftOiftg7 

ft~mber-e£-~o~e~-eft~i~ied-to-be-eB~~-by-eBeh-eiB~~-eftti~ied-~e 

vo~e-~epara~eiy-oft-~he-ameftdmeft~7-Bftd-ft~mber-e£-ve~e~-o£-eaeh 

eiB~~-iftdi~~~~Bbiy-vo~iftg-oft-~he-Bmeftdmeft~• 

b.--Ei~her-~he-~o~Bi-ft~mber-o£-vote~-eB~t-ror-Bftd-Bgaift~~ 

~he-ameftdmeft~-by-eBeh-eia~~-eftt±~ied-to-~ote-~e~ara~eiy-oft-the 

Bmeftdmeft~-or-~he-~otBi-ft~mber-e£-~ftd±~p~teo-vote~-ea~~-£or-~he 

ameftomeft~-by-eBeh-eia~~-afto a statement that the ft~mber-o£ 

vete~-eas~-£or-~he amendment by-eBeh-eia~~ was ~~££ie±eftt-£or 

approvBi-by-~hB~-eiB~~ duly approved by the members in the 
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1 manner required by this chapter, the articles of 

2 incorporation, and bylaws. 

3 Sec. 27. Section 504.1006, Code 2005, is amended to read 

4 as follows: 

5 504.1006 RESTATED ARTICLES OF INCORPORATION. 

6 1. A corporation's board of directors may restate the 

7 corporation's articles of incorporation at any time with or 

8 without approval by members or any other personL-lQ 

9 consolidate all amendments into a single document. 

10 2. ~he-restatemeftt-may If the restated articles include 

11 one or more new amendments to-the-art±e~es.--~£-the 

12 restatemeftt-±fte~ttdes-aft-ameftdmeftt-reqtt±r±ftg that require 

13 approval by the members or any other person, ±t the amendments 

14 must be adopted as provided in section 504.1003. 

15 3.--~£-the-restatemeftt-±fte~ttdes-aft-ameftdmeftt-reqtt±r±ftg 

16 appro~a~-by-members,-the-board-mttst-sttbm±t-the-restatemeftt-to 

17 the-members-£or-the±r-appro~a~. 

18 4.--~£-the-board-see~s-to-ha~e-the-restatemeftt-appro~ed-by 

19 the-members-at-a-membersh±p-meet±ftg,-the-eorporat±oft-sha~~ 
20 ftot±£y-eaeh-o£-±ts-members-o£-the-proposea-membersh±p-meet±ftg 

21 ±ft-wr±t±ftg-±ft-aeeordaftee-w±th-seet±oft-594.~95.--~he-ftot±ee 

22 mttst-a~so-state-that-the-pttrpose,-or-ofte-o£-the-pttrposes,-o£ 

23 the-meet±ftg-±s-to-eofts±der-the-proposed-restatemeftt-aftd-mttst 

24 eoftta±ft-or-be-aeeompaft±ed-by-a-eopy-or-sttmmary-o£-the 

25 restatemeftt-that-±deftt±£±es-afty-ameftdmeftts-or-other-ehaftges 

26 the-restatemeftt-wott~d-ma~e-±ft-the-art±e~es. 

~7 5.--f£-the-board-see~s-to-ha~e-the-restatemeftt-appro~ed-by 

28 the-members-by-wr±tteft-ba~~ot-or-wr±tteft-eoftseftt,-the-mater±a~ 
29 so~±e±t±ftg-the-appro~a~-sha~~-eoftta±ft-or-be-aeeompaft±ee-by-a 

30 eopy-or-sttmmary-o£-the-restatemeftt-that-±eeftt±£±es-afty 

31 ameftdmeftts-or-other-ehaftges-the-restatemeftt-wott~d-ma~e-±ft-the 

32 art±e~es. 

33 6.--A-restatemeftt-reqtt±r±ftg-~ppro~a~-by-the-members-mttst-be 

34 appro~ed-by-the-same-~ote-as-aft-ameftdmeftt-to-art±e~es-ttfteer 

35 seet±oft-594.~993• 

-9-

• 

• 

• 



• 

• 

S.F. 257¢ H.F • 

1 7• ~ If the restatement includes an amendment requiring 

2 approval pursuant to section 504.1031, the board must submit 

3 the restatement for such approval. 

4 

5 

6 

7 

8 

9 
10 

11 

12 

13 

14 

15 

16 

17 
18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

a. 4. A corporation reB~a~±ft~ that restates its articles 

of incorporation shall deliver to the secretary of state for 

filing articles of restatement setting forth the name of the 

corporation and the text of the restated articles of 

incorporation together with a certificate Be~~±ft~-£or~n-a~~-o£ 

~ne-£o~~ow±ft~-:-

a.--wne~ner-~ne-reB~a~emeft~-eeft~a±ftB-aft-ameftdmeft~-~e-~ne 

ar~±e~eB-re~tl±r±ftg-appro~a~-by-~ne-memberB-or-afty-o~ner-perBOft 

e~ner-~naft-~ne-board-o£-d±ree~erB-aftd7-±£-±~-doeB-ft0~7-~na~ 

~ne-board-e£-d±ree~orB-adep~ed-~ne-reB~a~emeft~• 

b.--~£-~ne-reB~a~emeft~-eoft~a±ftB-aft-ameftdmeft~-~e-~ne 

ar~±e~eB-re~tl±r±ft~-appre~a~-by-~he-memberB7-~he-±ft£erma~±eft 

re~tl±red-by-Bee~±eft-584.~885• 

e.--~£-~he-reB~a~emeft~-eeft~a±ftB-aft-ameftdmeft~-~o-~ne 

ar~±e~eB-re~tl±r±ft~-appre~a~-by-e-perBeft-wheBe-appro~a~-±8 

re~tl±red-ptlrBtlaft~-~o-Bee~±eft-584.~83~7-a-B~a~emeft~-~na~-Btleh 

appro~a~-waB-eb~a±fted stating that the restated articles 

consolidate all amendments into a single document. If a new 

amendment is included in the restated articles, the 

corporation shall include the statement required in section 

504.1005. 

9• ~ Duly adopted restated articles of incorporation 

supersede the original articles of incorporation and all 

amendments to the original articles of incorporation. 

~e. ~ The secretary of state may certify restated 

articles of incorporation as the articles of incorporation 

currently in effect without including the certificate 

information required by subsection 8 !· 
Sec. 28. Section 504.1007, subsection 1, Code 2005, is 

• 33 amended to read as follows: 
34 1. A corporation•s articles may be amended without board 

35 approval or approval by the members or approval required 
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1 pursuant to section 504.1031 to carry out a plan of 

2 reorganization ordered or decreed by a court of competent 

3 jurisdiction under £ede~a~-s~a~~~e-~£-~fie-a~~~e~es-a£~e~ 

4 ameftdmeft~-eoftta~ft-oft~y-~~o~~s±ofts-~eq~±~ed-o~-~erm±~~ed-by 

5 see~±oft-594~zez the authority of law of the United States. 

6 Sec. 29. Section 504.1008, Code Supplement 2005, is 

7 amended to read as follows: 

8 504.1008 EFFECT OF AMENDMENT AND RESTATEMENT. 

9 An amendment to the articles of incorporation does not 

10 affect a cause of action existing against or in favor of the 

11 corporation, a proceeding to which the corporation is a party, 

12 any requirement or limitation imposed upon the corporation, or 

13 any property held by it by virtue of any trust upon which such 

14 property is held by the corporation, or the existing rights of 

15 persons other than members of the corporation. An amendment 

16 changing a corporation's name does not abate a proceeding 

17 brought by or against the corporation in its former name. 

18 Sec. 30. Section 504.1506, subsection 2, paragraph b, Code 

19 Supplement 2005, is amended to read as follows: 

20 b. A corporate name reservedL or registered ~ftder~ 

21 protected as provided in section 490.402 or 490.403 or section 

22 504.402 or 504.403. 

23 Sec. 31. NEW SECTION. 504.1607 EXCEPTION TO NOTICE 

24 REQUIREMENT. 

25 1. Whenever notice is required to be given under any 

26 provision of this chapter to any member, such notice shall not 

27 be required to be given if notice of two consecutive annual 

28 meetings, and all notices of meetings during the period 

29 between such two consecutive annual meetings, have been sent 

30 to the member at the member's address as shown on the records 

31 of the corporation and have been returned as undeliverable. 

32 2. If the member delivers to the corporation a written 

33 notice setting forth the member's then-current address, the 

34 requirement that notice be given to the member shall be 

35 reinstated. 
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1 EXPLANATION 

2 This bill is divided into a number of divisions 

4 

5 

6 

7 

8 

9 

3 corresponding to Code chapters governing different forms of 

business entities, including division I which amends 

provisions in Code chapter 490 governing business 

corporations, division II which amends provisions in Code 

chapter 490A governing limited liability companies, and 

division III amending provisions in Code chapter 504 governing 

nonprofit corporations. 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

DIVISION I -- BUSINESS CORPORATIONS. Code section 490.401 

restricts how a business corporation may name itself. The 

division provides that the name must be distinguished from 

names of other business entities in existence or which may be 

reinstated following administrative dissolution, including a 

limited liability partnership (Code chapter 486A), a limited 

partnership (Code chapter 488), another business corporation, 

a limited liability company (Code chapter 490A), or a 

nonprofit corporation (Code chapter 504). 

Code section 490.401 is amended to allow a business 

corporation to file a certified copy of a resolution with the 

secretary of state to use a fictitious name. 

Code section 490.704 is amended to allow a business 

23 corporation to take action without a meeting with the consent 

24 of shareholders having the minimum number of votes required to 
25 authorize the action at a meeting. 

26 Code section 490.1422 provides procedures for reinstatement 

27 by the secretary of state. The division provides that a 

28 corporation does not relinquish the right to retain its 

29 corporate name if the reinstatement is effective within five 

30 years of the effective date of the corporation's dissolution. 

31 DIVISION II -- LIMITED LIABILITY COMPANIES. Code section 

32 490A.l31 requires a limited liability company to deliver a 

33 biennial report to the secretary of state. The division 

34 provides that the report must include the name and address of 

35 the limited liability company's registered office and agent. 

-12-



S.F. Z$71/ H.F. 

1 Code section 490A.201 is amended to provide that a limited 

2 liability company may have as its purpose any lawful activity, 

3 not just a lawful business activity. 

4 Code section 490A.305 is amended to further describe the 

5 requirements for maintenance of separate and distinct records 

6 associated with a series of members, managers, or membership 

7 interests of a limited liability company. 

8 In addition, the division amends Code sections 490A.305, 

9 490A.l40l, 409A.l405, 490A.l406, and 490A.l410 by making 

10 terminology changes in Code chapter 490A relating to the 

11 issuance of certificates of authority to foreign limited 

12 liability companies. 

13 DIVISION III -- NONPROFIT CORPORATIONS. Code section 

14 504.401 restricts how a nonprofit corporation may name itself. 

15 The division amends Code section 504.403 to provide that the 

16 registered name must be distinguished from names of other 

17 business entities in existence or which may be reinstated 

18 following dissolution, in the same manner as the business 

19 entities described in division I. 

20 Code section 504.702 is amended to provide that any 

21 nonprofit corporation, not just a religious corporation, can 

22 alter the statutory demand requirements for holding a special 

23 meeting of the corporation in its corporate articles or 

24 bylaws. 

~5 Code section 504.808 is amended to provide that any 

26 nonprofit corporation, not just a religious corporation, can 

77 alter the statutory requirements for removal of elected 

28 corporate directors in its corporate articles or bylaws. 

29 Code section 504.901 provides personal liability for 

30 directors. The division amends the section by providing that 

31 a provision in a nonprofit corpcration•s articles of 

32 incorporation limiting personal liability of a director does 

33 not affect provisions in the Code section which shield a 

34 director or member from assuming debts of the nonprofit 

35 corporation. 
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1 Code section 504.1001 is amended to make the language 

2 consistent with Code section 490.1001, relating to business 

3 corporations, by providing that a nonprofit corporation has 

4 the authority to amend its articles of incorporation by adding 

5 or changing a provision that is required or permitted in the 

6 articles of incorporation as of the effective date of the 

7 amendment, or to delete a provision not required in the 

8 articles of incorporation. 

9 Code section 504.1002 is amended to make the language 

11 

12 

10 consistent with Code section 490.1005 relating to business 

corporations, providing for amendments of ·articles of 

incorporation by corporate directors. 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

Code section 504.1005 is amended to make the language 

consistent with Code section 490.1006 relating to business 

corporations, and provides that articles of amendment of a 

nonprofit corporation be adopted and approved as required by 

law and by the corporate articles or bylaws before being 

delivered to the secretary of state for filing. 

Code section 504.1005 is amended to make the language 

consistent with Code section 490.1006 relating to business 

corporations, and provides that the articles of amendment of a 

nonprofit corporation must include a statement that member 

approval was not required and the amendment was approved by 

the incorporators or directors, or a statement that member 

approval was required and was approved as required by law and 

by the corporate articles or bylaws. 

27 Code section 504.1006 is also amended to make the language 

28 consistent with Code section 490.1007 relating to business 

29 corporations, and provides that a nonprofit corporation's 

30 board of directors may consolidate all amendments into a 

31 single restated article of incorporation, any new amendments 

32 included in the restated articles that require approval must 

33 meet the requirements for amendments contained in Code section 

34 504.1003, and restated articles of incorporation must be 

35 delivered to the secretary of state for filing accompanied by 
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1 a certificate stating that the restated articles consolidate 

2 all amendments into one document and, if new amendments are 

3 included, the statement required under Code section 504.1005. 

4 Code section 504.1007 is amended to make the language 

5 consistent with Code section 490.1008 relating to business 

6 corporations, and provides that a nonprofit corporation's 

7 articles may be amended without board or member approval or 

8 approval by a third person under Code section 504.1031 to 

9 carry out a plan of reorganization ordered by a court of 

10 competent jurisdiction under the authority of United States 

11 law. 

12 Code section 504.1008 is amended to make the language 

13 consistent with Code section 490.1009, relating to business 

14 corporations, and is a technical correction. 

15 New Code section 504.1607 provides that notice to a member 

16 of a nonprofit corporation is no longer required if notice of 

17 two consecutive annual meetings and all notices of meetings 

18 between the two consecutive annual meetings have been sent to 

19 the member at the address of record and returned as 

20 undeliverable. The notice requirement can be reinstated if 

21 the member delivers written notice of the member's current 

22 address to the corporation. 

23 

24 

SENATE FILE 2374 
B-8332 

1 Amend Senate File 2374, as amended, passed, and 
2 reprinted by the Senate, as follows: 
3 1. By striking page 1, line 33, through page 2, 
4 line 12. 
5 2. By renumbering as necessary. 

By PAULSEN of Linn 
B-8332 FILED MARCH 21, 2006 
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I SENATE FILE 2374 
H-8400 

1 Amend Senate File 2374, as amended, passed, and 
2 reprinted by the Senate, as follows: 
3 1. Page 1, by inserting before line 1 the 
4 following: 
5 "DIVISION 
6 LIMITED PARTNERSHIPS 
7 Section 1. Section 488.108, subsection 4, 
8 paragraph b, Code Supplement 2005, is amended by 
9 striking the paragraph and inserting in lieu thereof 

10 the following: 
11 b. A name reserved, registered, or protected as 
12 follows: 
13 (1) .For a limited liability partnership, section 
14 486A.1001 or 486A.1002. 
15 (2) For a limited partnership, this section, 
16 section 488.109, or section 488.810. 
17 (3) For a business corporation, section 490.401, 
18 490.402, 490.403, or 490.1422. 
19 (4) For a limited liability company, section 
20 490A.401, 490A.402, or 490A.1313. 
21 (5) For a nonprofit corporation, section 504.401, 
22 504.402, 504.403, or 504.1423. 
23 Sec. 2. Section 488.810, subsection 1, unnumbered 
24 paragraph 1, Code 2005, is amended to read as follows: 
25 A limited partnership that has been 
2 6 administrati-vely dissolved may apply to the secretary 
27 of state for reinstatement within two years at any 
28 time after the effective date of dissolution. The 
29 application must be delivered to the secretary of 
30 state for filing and state all of the following: 
31 Sec. 3. Section 488.810, subsection 1, paragraph 
32 c, Code 2005, is amended to read as follows: 
33 c. ~ If the application is received more than 
34 five years after the effective date of the 
35 dissolution, that the limited partnership's name 
36 sat~sfies the requirements of section 488.108. 
37 Sec. 4. Section 488.810, subsection 2, Code 2005, 
38 is amended to read as follows: 
39 2. If the secretary of state determines that an 
40 application contains the information required by 
41 subsection 2 and that the information is correct, the 
42 secretary of state shall prepare a declaration of 
43 reinstatement that states this determination, sign, 
44 and file the original of the declaration of 
45 reinstatement, and serve deliver a copy to the limited 
46 partnership with a copy. 
47 Sec. 5. Section 488.810, Code 2005, is amended by 
48 adding the following new subsection: 
49 NEW SUBSECTION. 4. A limited partnership shall 
50 not relinquish the right to retain its name if the 
H-8400 -1-
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1 reinstatement is effective within five years of the 
2 effective date of the limited partnership's 
3 dissolution." 
4 2. Page 1, lines 13 and 14, by striking the word 
5 and figure "or 490A.402" and inserting the following: 
6" 490A.402, or 490A.1313". 
7 3. Page 1, by striking lines 17 through 25. 
8 4. Page 1, by inserting before line 26 the 
9 following: 

10 "Sec. Section 490.502, subsection 3, Code 
11 2005, is amended to read as follows: 
12 3. If a registered agent changes the registered 
13.agent's business address to another place, the 
14 registered agent may change the business address and 
15 the address of the registered agent by filing a 
16 statement as required in subsection 2 for each 
17 corporation, or a single statement for all 
18 corporations named in the notice, except that it need 
19 be signed only by the registered agent or agents and 
20 need not be responsive to subsection 1, paragraph "c", 
21 and must recite that a copy of the statement has been 
22 mailed to each corporation named in the notice." 
23 5. Page 2, by inserting after line 12 the 
24 following: 
25 "Sec. Section 490.1422, subsection 1, 
26 unnumbered paragraph 1, Code 2005, is amended to read 
27 as follows: 
28 A corporation administratively dissolved under 
29 section 490.1421 may apply to the secretary of state 
30 for reinstatement Hithin two years at any time after 
31 the effective date of dissolution. The application 
32 must meet all of the following requirements:" 
33 6. Page 2, by inserting after line 18 the 
34 following: 
35 "Sec. Section 490.1422, subsection 2, 
36 paragraph b, Code 2005, is amended to read as follows: 
37 b. _ill If the secretary of state determines that 
38 the application contains the information required by 
39 subsection 1, and that a delinquency or liability 
40 reported pursuant to paragraph "a" of this subsection 
41 has been satisfied, and that the information is 
42 correct, the secretary of state shall cancel the 
43 certificate of dissolution and prepare a certificate 
44 of reinstatement that recites the secretary of state's 
45 determination and the effective date of reinstatement, 
46 file the original of the certificate of reinstatement, 
47 and serve deliver a copy eft to the corporation under 
48 section 490.504. 
49 _ill If the corporate name in subsection 1, 
50 paragraph "c", is different than the corporate name in 
H-8400 -2-
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1 subsection 1, · paragraph "a", the certificate of 
2 reinstatement shall constitute an amendment to the 
3 articles of incorporation insofar as it pertains to 
4 the corporate name. A corporation shall not 
5 relinquish the right to retain its corporate name if 
6 the reinstatement is effective within five years of 
7 the effective date of the corporation's dissolution. 
8 Sec. Section 490.1422, subsection 4, Code 
9 2005, is amended by striking the subsection." 

10 7. Page 2, by inserting after line 22 the 
11 following: 
12 "Sec. Section 4 90. 1701, subsection 3, 
13 paragraph a, Code Supplement 2005, is amended to read 
14 as follows: 
15 a. The corporation shall amend or restate its 
16 articles of incorporation to indicate that the 
17 corporation adopts this chapter and to designate the 
18 address of its initial registered office and the name 
19 of its registered agent or agents at that office and, 
20 if the name of the corporation is not in compliance 
21 with the requirements of this chapter, to change the 
22 name of the corporation to one complying with the 
23 requirements of this chapter." 
24 8. Page 2, by inserting after line 31 the 
25 following: 
26 "Sec. Section 490A.l21, subsections 2 and 3, 
27 Code 2005, are amended to read as follows: 
28 2. The secretary of state files a document by 
2 9 stamping or othenlise endorsing recording it as 
30 "filed", together Hith the secretary of state's name 
31 and official title and acknowledging the date and time 
32 of its receipt, on both the document and the receipt 
33 for the filing fee, and recording the document in the 
34 records of the secretary of state. After filing a 
35 document, and except as provided in section 490A.503, 
36 the secretary of state shall deliver a copy of the 
37 filed document, with the filing fee receipt, or an 
38 acknowledgment of receipt if no fee is required, 
39 attached, the date and time of filing to the domestic 
40 or foreign limited liability company or its 
41 representative. 
42 3. If the secretary of state refuses to file a 
43 document, the secretary of state shall return it to 
44 the domestic or foreign limited liability company or 
45 its representative within ten days after the document 
4 6 vms received by the secretary of state, together with 
47 a brief, written explanation of the reason for the 
48 refusal. 
4 9 Sec. 
50 paragraphs 
H-8400 

Section 490A.124, subsection 1, 
e and f, Code 2005, are amended to read as 
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1 follows: 
2 e. Application for registered name per month or 
3 part thereof . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 
4 
5 f. Application for renewal of registered name 
6 .................................................. $ 
7 
8 Sec. Section 490A.131, subsection 1, 
9 paragraph b, Code Supplement 2005, is amended to read 

10 as follows: 
11 b. The street and mailing address of its 
12 designated registered office and the name and street 
13 afrd mailing address of its registered agent ~-
14 service of process in this state." 
15 9. Page 3, by inserting after line 5 the 
16 following: 
17 "Sec. Section 490A.l31, subsection 5, Code 
18 Supplement 2005, is amended by striking the 
19 subsection." · 
20 10. Page 4, by inserting after line 10 the 
21 following: 
22 "Sec. Section 490A.401, subsection 3, 
23 paragraph b, Code 2005, is amended by striking the 
24 paragraph and inserting in lieu thereof the following: 
25 b. A name reserved, registered, or protected as 
26 follows: 
27 (1) For a limited liability partnership, section 
28 486A.1001 or 486A.1002. 
29 (2) For a limited partnership, section 488.108, 
30 488.109, or 488.810. 
31 (3) For a business corporation, section 490.401, 
32 490.402, 490.403, or 490.1422. 
33 (4) For a limited liability company, this section 
34 or section 490A.402 or 490A.1313. 
35 (5) For a nonprofit corporation, section 504.401, 
36 504.402, 504.403, or 504.1423. 
37 Sec. Section 490A.401, subsection 6, Code 
38 2005, is amended to read as follows: 
39 6. This chapter does not control the use of 
40 fictitious names; however, if a limited liability 
41 company uses a fictitious name in this state it shall 
42 deliver to the secretary of state for filing a 
43 certified copy of the resolution of the limited 
44 liability company filed and executed according to 
45 section 490A.120 adopting the fictitious name. 
46 Sec. Section 490A.1301, ·code 2005, is amended 
47 by adding the following new subsection: 
48 NEW SUBSECTION. 4. The administrative dissolution 
49 of the limited liability company under section 
50 490A.1312. 
H-8400 -4-
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1 Sec. NEW SECTION. 490A.1308 REVOCATION OF 
2 DISSOLUTION. 
3 1. A limited liability company may revoke its 
4 dissolution within one hundred twenty days of the 
5 effective date of its articles of dissolution. 
6 2. Revocation of dissolution must be authorized in 
7 the same manner as the dissolution was authorized 
8 unless that authorization permitted revocation by 
9 action of the managers of the limited liability 

10 company alone, in which event the managers may revoke 
11 the dissolution without member action. 
12 3. After the revocation of dissolution is 
13.authorized, the limited liability company may revoke 
14 the dissolution by delivering to the secretary of 
15 state for filing articles of revocation of 
16 dissolution, together with a copy of its articles of 
17 dissolution, that set forth all of the following: 
18 a. The name of the limited liability company. 
19 b. The effective date of the dissolution that was 
20 revoked. 
21 c. The date that the revocation of dissolution was 
22 authorized. 
23 d. If members of the limited liability company 
24 unanimously revoked the dissolution, a statement to 
25 that effect. 
26 e. If the managers of the limited liability 
27 company revoked a dissolution authorized by its 
28 members, a statement that revocation was permitted by 
29 action by the managers alone pursuant to that 
30 authorization. 
31 4. Revocation of dissolution is effective upon the 
32 effective date of the articles of revocation of 
33 dissolution. 
34 5. When the revocation of dissolution is 
35 effective, it relates back to and takes effect as of 
36 the effective date of the dissolution as if the 
37 dissolution had never occurred. 
38 PART B 
39 ADMINISTRATIVE DISSOLUTION 
40 Sec. NEW SECTION. 490A.1311 GROUNDS FOR 
41 ADMINISTRATIVE DISSOLUTION. 
42 The secretary of state may commence a proceeding 
43 under section 490A.1312 to administratively dissolve a 
44 limited liability company if any of the following 
45 apply: 
46 1. The limited liability company has not delivered 
47 a biennial report to the secretary of state in a form 
48 that meets the requirements of section 490A.131, 
49 within sixty days after it is due, or has not paid the 
50 filing fee as determined by the secretary of state, 
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1 within sixty days after it is due. 
2 2. The limited liability company is without a 
3 registered office or registered agent in this state as 
4 required in subchapter V for sixty days or more. 
5 3. The limited liability company does not notify 
6 the secretary of state within sixty days that its 
7 registered office or registered agent as required in 
8 subchapter V has been changed, its registered office 
9 has been discontinued, or that its-registered agent 

10 has resigned. 
11 4. The limited liability company's period of 
12 duration stated in its articles of organization 
13 expires. 
14 Sec. NEW SECTION. 490A.1312 PROCEDURE FOR 
15 AND EFFECT OF ADMINISTRATIVE DISSOLUTION. 
16 1. If the secretary of state determines that one 
17 or more grounds exist under section 490A.1311 for 
18 dissolving a limited liability company, the secretary 
19 of state shall serve the limited liability company 
20 with written notice of the secretary of state's 
21 determination under section 490A.504. 
22 2. If the limited liability company does not 
23 correct each ground for dissolution or demonstrate to 
24 the reasonable satisfaction of the secretary of state 
25 that each ground determined by the secretary of state 
26 does not exist within sixty days after service of the 
27 notice is perfected under-section 490A.504, the 
28 secretary of state shall administratively dissolve the 
29 limited liability company by signing a certificate of 
30 dissolution that recites the ground or grounds for 
31 dissolution and its effective date. The secretary of 
32 state shall file the original of the certificate and 
33 serve a copy on the limited liability company under 
34 section 490A.504. 
35 3. A limited liability company administratively 
36 dissolved continues its existence but shall riot carry 
37 on any business except that necessary to wind up and 
38 liquidate its business and affairs under part A of 
39 this subchapter and notify claimants under sections 
40 490A.1306 and 490A.1307. 
41 4. The administrative dissolution of a limited 
42 liability company does not terminate the authority of 
43 its registered agent as provided in subchapter V. 
44 5. The secretary of state's administrative 
45 dissolution of a limited liability company pursuant to 
46 this section appoints the secretary of state the 
47 limited liability company's agent for service of 
48 process in any proceeding based on a cause of action 
49 which arose during the time the limited liability · 
50 company was authorized to transact business in this 
H-8400 -6-
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1 state. Service of process on the secretary of state 
2 under this subsection is service on the limited 
3 liability company. Upon receipt of process, the 
4 secretary of state shall serve a copy of the process 
5 on the limited liability company as provided in 
6 section 490A.504. This subsection does not preclude 
7 service on the limited liability company's registered 
8 agent, if any. 
9 Sec. NEW SECTION. 490A.1313 REINSTATEMENT 

10 FOLLOWING ADMINISTRATIVE DISSOLUTION. 
11 1. A limited liability company administratively 
12 dissolved under section 490A.1312 may apply to the 
13 secretary of state for reinstatement at any time-after 
14 the effective date of dissolution. The application 
15 must meet all of the following requirements: 
16 a. Recite the name of the limited liability 
17 company at its date of dissolution and the effective 
18 date of its administrative dissolution. 
19 b. State that the ground or grounds for 
20 dissolution as provided in section 490A.1311 have been 
21 eliminated. 
22 c. If the application is received more than five 
23 years after the effective date of the administrative 
24 dissolution, state a name that satisfies the 
25 requirements of section 490A.401. 
26 d. State the federal tax identification number of 
27 the limited liability company. 
28 2. a. The secretary of state shall refer the 
29 federal tax identification number contained in the 
30 application for reinstatement to the department of 
31 revenue. The department of revenue shall report to 
32 the secretary of state the tax status of the limited 
33 liability company. If the department reports to the 
34 secretary of state that a filing delinquency or 
35 liability exists against the limited liability 
36 company, the secretary of state shall not cancel the 
37 certificate of dissolution until the filing 
38 delinquency or liability is satisfied. 
39 b. If the secretary of state determines that the 
40 application contains the information required by 
41 subsection 1, and that a delinquency or liability 
42 reported pursuant to paragraph "a" of this subsection 
43 has been satisfied, and that the information is 
44 correct, the secretary of state shall cancel the 
45 certificate of dissolution and prepare a certificate 
46 of reinstatement that recites the secretary of state's 
47 determination and the effective date of reinstatement, 
48 file the original of the certificate, and serve a copy 
49 on the limited liability company under section 
50 490A.504. If the limited liability company's name in 
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1 subsection 1, paragraph "c", is different than the 
2 name in subsection 1, paragraph "a", the certificate 
3 of reinstatement shall constitute an amendment to the 
4 limited liability company's articles of organization 
5 insofar as it pertains to its name. A limited 
6 liability company shall not relinquish the right to 
7 retain its name as provided in section 490A.401, if 
8 the reinstatement is effective within five years of 
9 the effective date of the limited liability company's 

10 dissolution. 
11 3. When the reinstatement·is effective, it relates 
12 back to and takes effect as of the effective date of 
13 the administrative dissolution as if the 
14 administrative dissolution had never occurred. 
15 Sec. NEW SECTION. 490A.1314 APPEAL FROM 
16 DENIAL OF REINSTATEMENT. 
17 1. If the secretary of state denies a limited 
18 liability company's application for reinstatement 
19 following administrative dissolution pursuant to 
20 section 490A.l312r the secretary of state shall serve 
21 the limited liability company under section 490A.504 
22 with a written notice that explains the reason or 
23 reasons for denial. 
24 2. The limited liability company may appeal the 
25 denial of reinstatement to the district court within 
26 thirty days after service of the notice of denial is 
27 perfected. The limited liability company appeals by 
28 petitioning· the court to set aside the dissolution and 
29 attaching to the petition copies of the secretary of 
30 state's certificate of dissolution, the limited 
31 liability company's application for reinstatement, and 
32 the ~ecretary of state's notice of denial. 
33 3. The court may summarily order the secretary of 
34 state to reinstate the dissolved limited liability 
35 company or may take other action the court considers 
36 appropriate. 
37 4. The court's final decision may be appealed as 
38 in other civil proceedings." 
39 11. Page 4, by inserting after line 27 the 
40 following: 
41 "Sec. Section 490A.1402, Code 2005, is 
42 amended by striking the section and inserting in lieu 
43 thereof the following: 
44 490A.1402 APPLICATION FOR CERTIFICATE OF 
45 AUTHORITY. 
46 1. A foreign limited liabilit·y company may apply 
·47 for a certificate of authority to transact business in 
48 this state by delivering an application to the 
49 secretary of state for filing. The application must 
50 set forth all of the following: 
H-8400 -8-
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1 a. The name of the foreign limited liability 
company or, if its name is unavailable for use in this 
state, a name that satisfies the requirements of 
section 490A.401. 

2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 

b. The name of the state or country under whose 
law it is organized. 

c. Its date of formation and period of duration. 
d. The street address of its principal office. 
e. The address of its registered office in this 

state and the name of its registered agent at that 
address as provided in subchapter V. 

2. The foreign limited liability company shall 
deliver the completed application to the secretary of 
state, and also deliver to the secretary of state a 
certificate of existence or a document of similar 
import duly authenticated by the secretary of state or 
proper officer of the state or other jurisdiction of 
its formation which is dated no earlier than ninety 
days prior to the date the application is filed with 
the secretary of state." 

12. Page 5, by inserting after line 22 the 
following: 

"Sec. Section 490A.1410, subsection ·1, 
paragraph a, Code 2005, is amended by adding the 
following new subparagraph: 

NEW SUBPARAGRAPH. (5) Deliver for filing to the 
secretary of state a biennial report as required by 
section 490A.131." 

13. Page 5, by inserting after line 27 the 
following: 

"DIVISION 
TRADITIONAL COOPERATIVES 

33 Sec. Section 499.78, subsection 1, unnumbered 
34 paragraph 1, Code 2005, is amended to read as follows: 
35 An association administratively dissolved under 
36 section 499.77 may apply to the secretary of ·state for 
37 reinstatement within two years at any time after the 
38 effective date of dissolution. The application must 
39 meet all of the following requirements: 
40 DIVISION 
41 
42 
43 
44 

CLOSED COOPERATIVES 
Sec. Section 501.104, Code 2005, is amended 

t.o read as follows: 
501.104 NAME. 

45 The name of a cooperative 
46 chapter must comply with all 
47 1. The name must contain 
48 "coop", or "co-op", and the. 

organized under this 
of the following: 
the word "cooperative", 

49 2. The name must be distinguishable from the naFA:es 
50 all of the following: 
H-8400 -9-
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1 a. The name of cooperatives a cooperative 
organized under this chapter er~ 2 

3 b. The name of a cooperative or cooperative 
4 associatidn organized under another chapter, including 
5 chapter 497, 498, 499, or SOlA. 
6 c. The name of a foreign cooperatives cooperative, 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 

cooperative association, or corporation authorized to 
do business in this state, including as provided in 
section 499.54 or section 501A.221. 

d. The name of a cooperative which has been 
administratively dissolved pursuant to section 501.812 
for a period of less than five years from the 
effective date of the dissolution. 

Sec. Section 501.813, subsection 1, 
unnumbered paragraph 1, Code 2005, is amended to read 
as follows: 

A cooperative administratively dissolved under 
section 501.812 may apply to the secretary of state 
for reinstatement within tHo years at any time after 
the effective date of dissolution. The application 
must meet all of the following requirements: 

Sec. Section 501.813, subsection 1, paragraph 
c, Code 2005, is amended to read as follows: 

c. State If the application is received more than 
five years after the effective date of the 
cooperative's dissolution, state a name that satisfies 
the requirements of section 501.104. 

Sec. Section 501.813, subsection 2, paragraph 
b, Code 2005, is amended to read as follows: 

b. _ill If the secretary of state determines that 
the application contains the information required by 
subsection 1, and that a delinquency or liability 
reported pursuant to paragraph "a" has been satisfied, 
and that the information is correct, the secretary of 
state shall cancel the certificate of dissolution and 
prepare a certificate of reinstatement that recites 
the secretary of state's determination and the 
effective date of reinstatement, file the original of 
the certificate document, and serve deliver a copy en 
to the cooperative under section 501.106. 
~ If the name of the cooperative as provided in 

subsection 1, paragraph "c", is different than the 
name in subsection 1, paragraph "a", the certificate 
of reinstatement shall constitute an amendment to the 

45 articles of association.insofar as it pertains to the 
46 name. A cooperative shall not relinquish the right to 
47 retain its name if the reinstatement is effective 
48 within five years of the effective date of the 
49 cooperative's dissolution." 
50 14. Page 5, by inserting after line 29 the 
H-8400 -10-
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1 following: 
2 "Sec. Section 504.401, subsection 2, 
3 paragraph~ Code Supplement 2005, is amended by 
4 striking the paragraph and inserting in lieu thereof 
5 the following: 
6 b. A name reserved, registered, or protected as 
7 follows: 
8 (1) For a limited liability partnership, section 
9 486A.1001 or 486A.1002. 

10 (2) For a limited partnership, section 488.108, 
11 488.109, or 488.810. 
12 (3) For a business corporation, section 490.401, 
13 490.402, 490.403, or 490.1422. 
14 (4) For a limited liability company, section 
15 490A.401, 490A.402, or 490A.1313. 
16 ( 5) For a nonprofit corporation, this section or 
17 section 504.402, 504.403, or 504.1423." 
18 15. Page 6, lines 5 and 6, by striking the word 
19 and figure "or 490A.402" and inserting the following: 
20 ", 490A.402, or 490A.1313". 
21 16. Page 11, by inserting after line 17 the 
22 following: 
23 "Sec. Section 504.1423, subsection 1, 
24 unnumbered paragraph 1, Code 2005, is amended to read 
25 as follows: 
26 A corporation administratively dissolved under 
27 section 504.1422 may apply to the secretary of state 
28 for reinsta·tement Kithin t'iJO years at any time after 
29 the effective date of dissolution. The application 
30 must state all of the following: 
31 Sec. Section 504.1423, subsection 1, 
32 paragraph c, ·code 2005, is amended to read as follows: 
33 c. ~ If the application is received more than 
34 five years after the effective date of dissolution, 
35 state the corporation's name satisfies the 
36 requirements of section 504.401. 
37 Sec.. Section 504.1423, subsection 2, 
38 paragraph b, Code 2005, is amended to read as follows: 
39 b. _ill If the secretary of state determines that 
40 the application contains the information required by 
41 subsection 1, that a delinquency or liability reported 
42 pursuant to paragraph "a" has been satisfied, and that 
43 all of the application information is correct, the 
44 secretary of state shall cancel the certificate of 
45 dissolution and prepare a certificate of reinstatement 
46 reciting that determination and the effective date of 

· 47 reinstatement, file the original of the certificate 
48 document, and serve deliver a copy Bft to the 
49 corporation under section 504.504. 
50 (2) If the corporate name in subsection 1, 
H-8400---- -11-
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1 paragraph "c", is different from the corporate name in 
2 subsection 1, paragraph "a", the certificate of 
3 reinstatement shall constitute an amendment to the 
4 articles of incorporation insofar as it pertains to 
5 the corporate name. A corporation shall not 
6 relinquish the right to retain its corporate name if 
7 the reinstatement is effective within five years of 
8 the effective date of the corporation's dissolution." 
9 17. Title page, by striking lines 2 and 3 and 

10 inserting the following: "entities, including limited 
11 partnerships, corporations, limited liability 
12 companies, cooperatives, and nonprofit corporations." 
13 18. By renumbering as necessary. 

By KAUFMANN of Cedar 
PAULSEN of Linn 

H-8400 FILED MARCH 28, 2006 

SENATE FILE 2374 
H-8436 

1 Amend the amendment, H-8400, to Senate File 2374, 
2 as passed, amended, and reprinted by the Senate, as 
3 follows: 
4 1. Page 1, line 44, by striking the words 
5 "original of the" and inserting the following: 
6 "original of the". 
7 2. Page 4, lines 12 and 13, by striking the words 
8 "street and mailing" and inserting the following: 
9 "street and mailing". 

H-8436 FILED MARCH 29, 2006 
ADOPTED 

By KAUFMANN of Cedar 
PAULSEN of Linn 



HOUSE AMENDMENT TO 
SENATE FILE 2374 

S-5143 
1 Amend Senate File 2374, as amended, passed, and 
2 reprinted by the Senate, as follows: 
3 1. Page 1, by inserting before line 1 the 
4 following: 
5 "DIVISION 
6 LIMITED PARTNERSHIPS 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 

Section 1. Section 488.108, subsection 4, 
paragraph b, Code Supplement 2005, is amended by 
striking the paragraph and inserting in lieu thereof 
t·he following: 

b. A name reserved, registered, or protected-as 
follows: 

(1) For a limited liability partnership, section 
486A.1001 or 486A.l002. 

(2) For a limited partnership, this section, 
section 488.109, or. section 488.810. . 

(3) For a business corporation, section 490.401, 
490.402, 490.403, or 490.1422. 

(4) For a limited liability_company, section 
490A.401, 490A.402, or 490A.1313. 

(5) For a nonprofit corporation, section 504.401, 
504.402, 504.403, or 504.1423. 

Sec. 2. Section 488.810, subsection 1, unnumbered 
paragraph 1, Code 2005, is amended to read as follows: 

A limited partnership that has been 
administratively dissolved may apply to the secretary 
of state for reinstatement 'dithin t'.tO years at any 
time after the effective date of dissolution. The 

29 application must be delivered to the secretary of 
30 state for filing and state all of the following: 
31 Sec. 3. Section 488.810, subsection 1, paragraph 
32 c, Code 2005, is amended to read as follows: 
33 c. ~ If the application is received more than 
34 five years after the effective date of the 
35 dissolution, that the limited partnership's name 
36 satisfies the requirements of section 488.108. 
37 Sec. 4. Section 488.810, subsection 2, Code 2005, 
38 is amended to read as follows: 
39 2. If the secretary of state determines that an 
40 application contains the information required by 
41 subsection 2 and that the information is correct, the 
42 secretary of state shall prepare a declaration of 
43 reinstatement that states this determination, sign, 
44 and file the original of the declaration of 
45 reinstatement, and serve deliver a copy to the limited 
4 6 partnership r,vith a eopy. 
47 Sec. 5. Section 488.810, Code 2005, is amended by 
48 adding the following new subsection: 
49 NEW SUBSECTION. 4. A limited partnership shall 
50 not relinquish the right to retain its name if the 
S-5143 -1-
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1 reinstatement is effective within five years of the 
2 effective date of the limited partnership's 
3 dissolution." 
4 2. Page 1, lines 13 and 14, by striking the word 
5 and figure "or 490A.402" and inserting the following: 
6 " 490A.402, or 490A.1313". 
7 3. Page 1, by striking lines 17 through 25. 
8 4. Page 1, by inserting before line 26 the 
9 following: 

10 "Sec. Section 490.502, subsection 3, Code 
11 2005, is amended to read as follows: 
12 3. If a registered agent changes the registered 
13 agent's business address to another place, the 
14 registered agent may change the business address and 
15 the address of the registered agent by filing a 
16 statement as required in subsection 2 for each 
17 .corporation, or a single statement for all 
18 corporations named in the notice, except that it need 
19 be signed only by the registered agent or agents and 
20 need not be responsive to subsection 1, paragraph "c", 
21 and must recite that a copy of the statement has been 
22 mailed to each corporation named in the notice." 
23 5. By striking page 1, line 33, through page 2, 
24 line 12. 
25 6. Page 2, by inserting before line 13 the 
26 following: 
27 "Sec. Section 490.1422, subsection 1, 
28 unnumbered paragraph 1, Code 2005, is amended to read 
29 as follows: 
30 A corporation administratively dissolved under 
31 section 490.1421 may apply to the secretary of state 
32 for reinstatement Hithin tHo years at any time after 
33 the effective date of dissolution. The application 
34 must meet all of the following requirements:" 
35 7. Page 2, by inserting after line 18 the 
36 following: 
37 "Sec.. Section 490.1422, subsection 2, 
38 paragraph b, Code 2005, is amended to read as follows: 
39 b. _ill If the secretary of state determines that 
40 the application contains the information required by 
41 subsection 1, and that a delinquency or liability 
42 reported pursuant to paragraph "a" of this subsection 
43 has been satisfied, and that the information is 
44 correct, the secretary of state shall cancel the 
45 certificate of dissolution and prepare a certificate 
46 of reinstatement that recites th~ secretary of state's 
47 determination and the effective date of reinstatement, 
48 file the original of the certificate of reinstatement, 
49 and serve deliver a copy efT to the corporation under 
50 section 490.504. 
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1 (2) If the corporate name in subsection 1, 
2 paragraph "c", is different than the corporate name in 
3 subsection 1, paragraph "a", the certificate of 
4 reinstatement shall constitute an amendment to the 
5 articles of incorporation insofar as it pertains to 
6 the corporate name. A corporation shall not 
7 relinquish the right to retain its corporate name if 
8 the reinstatement is effective within five years of 
9 the effective date of the corporation's dissolution. 

10 Sec. Section 490.1422, subsection 4, Code 
11 2005, is amended by striking the subsection." 
12 8. Page 2, by inserting after line 22 the 
13 following: 
14 "Sec. Section 490.1701, subsection 3, 
15 paragraph a, Code Supplement 2005, is amended to read 
16 as follows: 
17 a. The corporation shall amend or restate its 
18 articles of incorporation to indicate that the 
19 corporation adopts this chapter and to designate the 
20 address of its initial registered office and the name 
21 of its registered agent or agents at that office and, 
22 if the name of the corporation is not in compliance 
23 with the requirements of this chapter, to change the 
24 name of the corporation to one complying with the 
25 requirements of this.chapter." 
26 9. Page 2, by inserting after line 31 the 
27 following: 
28 "Sec. Section 490A.121, subsections 2 and 3, 
29 Code 2005, are amended to read as follows: 
30 2. The secretary of state files a document by 
31 stamping or othenJise endorsing recording it as 
32 "filed", together with the secretary of state's name 
33 and official title and acknowledging the date and time 
34 of its receipt, on both the document and the receipt 
35 for the filing fee, and recording the document in the 
36 records of the secretary of state. After filing a 
37 document, and except as provided in section 490A.503, 
38 the secretary of state shall deliver a copy of the 
39 filed document, with the filing fee receipt, or an 
40 acknowledgment of receipt if no fee is required, 
41 attached, the date and time of filing to the domestic 
42 or foreign limited liability company or its 
43 representative. 
44 3. If the secretary of state refuses to file a 
45 document, the secretary of state shall return it to 
46 the domestic or foreign limited liability company or 
47 its representative within ten days after the document 
48 was received by the secretary of state, together with 
49 a brief; written explanation of the reason for the 
50 refusal. 
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1 
4 

Sec. Section 490A.124, subsection 1, 
2 
3 

paragraphs e and f, Code 2005, are amended to read as 
follows: 

4 e. Application for registered name per month or 
5 part thereof . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 
6 
7 f. Application for renewal of registered name 
8 .................................................. $ 
9 

10 Sec. Section 490A.131, subsection 1, 
11 paragraph b, Code Supplement 2005, is amended to read 
12 as follows: 
13 b. The street and mailing address of its 
14 designated registered office and the name and street 
15 and mailing address of its registered agent ~ 
16 service of process in this state." 
17 10. Page 3, by inserting after line 5 the 
18 following: 
19 "Sec. Section 490A.131, subsection 5, Code 
20 Supplement 2005, is amended by striking the 
21 subsection." 
22 11. Page 4, by inserting after line 10 the 
23 following: 
24 "Sec. Section 490A.401, subsection 3, 
25 paragraph b, Code 2005, is amended by striking the 
26 paragraph and inserting in lieu thereof the following: 
27 b. A name reserved, registered, or protected as 
28 follows: 
29 (1) For a limited liability partnership, section 
30 486A.1001 or 486A.1002. 
31 (2) For a limited partnership, section 488.108, 
32 488.109, or 488.810. 
33 (3) For a business corporation, section 490.401, 
34 490.402, 490.403, or 490.1422. 
35 (4) For a limited liability company, this section 
36 or section 490A.402 or 490A.1313. 
37 (5) For a nonprofit corporation, s~ction 504.401, 
38 504.402, 504.403, or 504.1423. 
39 Sec. Section 490A.401, subsection 6, Code 
40 2005, is amended to read as follows: 
41 6. This chapter does not control the use of 
42 fictitious names; however, if a limited liability 
43 company uses a fictitious name in this state it shall 
44 deliver to the secretary of state for filing a 
45 certified copy of the resolution of the limited 
46 liability company filed and executed according to 
47 section 490A.120 adopting the fictitious name. 
48 Sec. Section 490A.1301, Code 2005, is amended 
49 by adding the following new subsection: 
50 NEW SUBSECTION. 4. The administrative dissolution 
S-5143 -4-
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1 of the limited liability company under section 
.2 490A.1312. 
3 Sec. NEW SECTION. 490A.1308 REVOCATION OF 
4 DISSOLUTION. 
5 1. A limited liability company may revoke its 
6 dissolution within one hundred twenty days of the 
7 effective date of its articles of dissolution. 
8 2. Revocation of dissolution must be authorized in 
9 the same manner as the dissolution was authorized 

10 unless .that authorization permitted revocation by 
11 action of the managers of the limited liability 
12 company alone, in which event the managers may revoke 
13 the dissolution without member action. 
14 3. After the revocation of dissolution is 
15 authorized, the limited liability company may revoke 
16 the dissolution by delivering to the secretary of 
17 ~tate for filing articles of revocation of 
18 dissolution, together with a copy of its articles of 
19 dissolution, that set forth all of the following: 
20 a. The name of. the limited liability company. 
21 b. The effective date of the dissolution that was 
22 revoked. 
23 c. The date that the revocation of dissolution was 
24 authorized. 
25 d. If members of the limited liability company 
26 unanimously revoked the dissolution, a statement to 
27 that effect. 
28 e. If the managers of the limited liability 
29 company revoked a dissolution authorized by its 
30 members, a statement that revocation was permitted by 
31 action by the managers alone pursuant to that 
32 authorization. 
33 4. Revocation of dissolution is effective upon the 
34 effective date of the articles of revocation of 
35 dissolution. 
36 5. When the revocation of dissolution is 
37 effective, it relates back to and takes effect as of 
38 the effective date of the dissolution as if the 
39 dissolution had never occurred. 
40 PART B 
41 ADMINISTRATIVE DISSOLUTION 
42 Sec.. NEW SECTION. 490A.1311 GROUNDS FOR 
43 ADMINISTRATIVE DISSOLUTION. 
44 
45 
46 
47 
48 

The secretary of state may commence a proceeding 
under section 490A.l312 to administratively dissolve a 
limited liability company if any of the following 
apply: 

1. The 
49 a biennial 
50 that meets 
S-5143 

limited liability company has not delivered 
report to the secretary of state in a form 
the requirements of section 490A.l31, 
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1 within sixty days after it is due, or has not paid the 
2 filing fee as determined by the secretary of state, 
3 within sixty days after it is due. 
4 2. The limited liability company is without a 
5 registered office or registered agent in this state as 
6 required in subchapter V for sixty days or more. 
7 3. The limited liability company does not notify 
8 the secretary of state within sixty days that its 
9 registered office or registered agent as required in 

10 subchapter V has been changed, its registered office 
11 has been discontinued, or that its registered agent 
12 has resigned. 
13 4. The limited liability company's period of 
14 duration stated in its articles of organization 
15 expires. 
16 Sec. NEW SECTION. 490A.1312 PROCEDURE FOR 
17 AND EFFECT OF ADMINISTRATIVE DISSOLUTION. 
18 1. If the secretary of state determines that one 
19 or more grounds exist under section 490A.1311 for 
20 dissolving a limited liability company, the secretary 
21 of state shall serve the limited liability company 
22 with written notice of the secretary of state's 
23 determination under section 490A.504. 
24 2. If the limited liability company does not 
25 correct each ground for dissolution or demonstrate to 
26 the reasonable satisfaction of the secretary of state 
27 that each ground determined by the secretary of state 
28 does not exist within sixty days after service of the 
29 notice is perfected under section 490A.504, the 
30 secretary of state shall administratively dissolve the 
31 limited liability company by signing a certificate of 
32 dissolution that recites the ground or grounds for 
33 dissolution and its effective date. The secretary of 
34 state shall file the original of the certificate and 
35 serve a copy on the limited liability company under 
36 section 490A.504. 
37 3. A limited liability company administratively 
38 dis~blved continues its existence but shall not carry 
39 on any business except that necessary to wind up and 
40 liquidate its business and affairs under part A of 
41 this subchapter and notify claimants under sections 
42 490A.1306 and 490A.l307. 
43 4. The administrative dissolution of a limited 
44 liability company does not terminate the authority of 
45 its registered agent as provided in subchapter V. 
46 5. The secretary of state's administrative 
47 dissolution of a limited liability company pursuant to 
48 this section appoints the secretary of state the 
49 limited liability company's agent for service of 
50 process in any proceeding based on a cause of action 
S-5143 -6-
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1 which arose during the time the limited liability 
2 company was authorized to transact business in this 
3 state. Service of process on the secretary of state 
4 under this subsection is service on the limited 
5 liability company. Upon receipt of process, the 
6 secretary of state shall serve a copy of the process 
7 on the limited liability company as provided in 
8 section 490A.504. This subsection does not preclude 
9 service on the limited liability company's registered 

10 agent, if any. 
11 Sec. NEW SECTION. 490A.l313 REINSTATEMENT 
12 FOLLOWING ADMINISTRATIVE DISSOLUTION. 
13 1. A limited liability company administratively 
14 dissolved under section 490A.l312 may apply to the 
15 secretary of state for reinstatement at any time after 
16 the effective date of dissolution. The application 
17 must meet all of the following requirements: 
18 a. Recite the name of the limited liability 
19 company at its date of dissolution and the effective 
20 date of its administrative dissolution. 
21 b. State that the ground or grounds for 
22 dissolution as provided in section 490A.l311 have been 
23 eliminated. 
24 c. If the application is received more than five 
25 years after the effective date of the administrative 
26 dissolution, state a name that satisfies the 
27 requirements of section 490A.401. 
28 d. State the federal tax identification number of 
29 the limited liability company. 
30 2. a. The secretary of state shall refer the 
31 federal tax identification number contained in the 
32 application for reinstatement to the department of 
33 revenue. The department of revenue shall report to 
34 the secretary of state the tax status of the limited 
35 liability company. If the department reports to the 
36 secretary of state that a filing delinquency or 
37 liability exists against the limited liability 
38 company, the secretary of state shall not cancel the 
39 certificate of dissolution until the filing 
40 delinquency or liability is satisfied. 
41 b. If the secretary of state determines that the 
42 application contains the information required by 
43 subsection 1, and that a delinquency or liability 
44 reported pursuant to paragraph "a" of this subsection 
45 has been satisfied, and that the information is 
46 correct, the secretary of state shall cancel the 
47 certificate of dissolution and prepare a certificate 
48 of reinstatement that recites the secretary of state's 
49 determination and the effective date of reinstatement, 
50 file the original of the certificate, and serve a copy 
S-5143 -7-
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1 on the limited liability company under section 
2 490A.504. If the limited liability company's name in 
3 subsection 1, paragraph "c", is different than the 
4 name in subsection 1, paragraph "a", the certificate 
5 of reinstatement shall constitute an amendment to the 
6 limited liability company's articles of organization 
7 insofar as it pertains to its name. A limited 
8 liability company shall not relinquish the right to 
9 retain its name as provided in section 490A.401, if 

10 the reinstatement is effective within five years of 
11 the effective date of the limited liability company's 
12 dissolution. 
13 3. When the reinstatement is effective, it relates 
14 back to and takes effect as of the effective date of 
15 the administrative dissolution as if the 
16 administrative dissolution had never occurred. 
17 Sec. NEW SECTION. 490A.1314 APPEAL FROM 
18 DENIAL OF REINSTATEMENT. 
19 1. If the secretary of state denies a limited 
20 liability company's application for reinstatement 
21 following administrative dissolution pursuant to 
22 section 490A.1312, the secretary of state shall serve 
23 the limited liability company under section 490A.504 
24 with a written notice that explains the reason or 
25 reasons for denial. 
26 2. The limited liability company may appeal the 
27 denial of re{nstatement to the district court within 
28 thirty days after service of the notice of denial is 
29 perfected. The limited liability company appeals by 
30 petitioning the court to set aside the dissolution and 
31 attaching to the petition copies of the secretary of 
32 state's certificate of dissolution, the limited 
33 liability company's application for reinstatement, and 
34 the secretary of state's notice of denial. 
35 3. The court may summarily order the secretary of 
36 state to reinstate the dissolved limited liability 
37 company or may take other action the court considers 
38 appropriate. 
39 4. The court's final decision may be appealed as 
40 in other civil proceedings." . 
41 12. Page 4, by inserting after line 27 the 
42 following: 
43 "Sec. Section 490A.1402, Code 2005, is 
44 amended by striking the section and inserting in lieu 
45 thereof the following: 
46 490A.1402 APPLICATION FOR CERTIFICATE OF 
47 AUTHORITY. 
48 1. A foreign limited liability company may apply 
49 for a certificate of authority to transact business in 
50 this state by delivering an application to the 
S-5143 -8-
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1 secretary of state for filing. 
2 set forth all of the following: 

The application must 

3 a. The name of the foreign limited liability 
4 company or, if its name is unavailable for use in this 
5 state, a name that satisfies the requirements of 
6 section 490A.401. 
7 b. The name of the state or country under whose 
8 law it is organized. 
9 c. Its date of formation and period of duration. 

10 d. The street address of its principal office. 
11 e. The address of its registered office in this 
12 state and the name of its registered agent at that 
13 address as provided in subchapter V. 
14 2. The foreign limited liability company shall 
15 deliver the completed application to the secretary of 
16 state, and also deliver to the secretary of state a 
17 certificate of existence or a document of similar 
18 import duly authenticated by the secretary of state or 
19 proper officer of the state or other jurisdiction of 
20 its formation which is dated no earlier than ninety 
21 days prior to the date the application is filed with 
22 the secretary of state." 
23 13. Page 5, by inserting after line 22 the 
24 following: 
25 "Sec. Section 490A.1410, subsection-1, 
26 paragraph a, Code 2005, is amended by adding the 
27 following new subparagraph: 
28 NEW SUBPARAGRAPH. (5) Deliver for filing to the 
29 secretary of state a biennial report as required by 
30 section 490A.131." 
31 14. Page 5, by inserting after line 27 the 
32 following: 
33 "DIVISION 
34 
35 
36 
37 
38 
39 
40 
41 
42 
4:3 
44 

TRADITIONAL COOPERATIVES 
Sec. Section 499.78, subsection 1, unnumbered 

paragraph 1, Code 2005, is amended to read as follows: 
An association administratively dissolved under 

section 499.77 may apply to the secretary of state for 
reinstatement within two years at any time after the 
effective date of dissolution. The application must 
meet all of the following requirements: 

DIVISION 
CLOSED COOPERATIVES 

Sec. Section 501.104, Code 2005, is amended 
45 to 
46 

read as follows: 
501.104 NAME. 

47 The name of a cooperative organized under this 
48 chapter must comply with all of the following: 
49 1. The name must contain the word "cooperative", 
50 "coop", or "co-op", and the. 
S-5143 -9-
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1 2. The name must be distinguishable from the names 
2 all of the following: 
3 a. The name of cooperatives a cooperative 
4 organized under this chapter er~ 
5 b. The name of a cooperative or cooperative 
6 association organized under another chapter, including 
7 chapter 497, 498, 499, or SOlA. 
8 c. The name of a foreign cooperatives cooperative, 
9 cooperative association, or corporation authorized to 

10 do business in this state, including as provided in 
11 section 499.54 or section 501A.221. 
12 d. The name of a cooperative which has been 
13,administratively dissolved pursuant to section 501.812 
14 for a period of less than five years from the 
15 effective date of the dissolution. 
16 Sec. Section 501.813, subsection 1, 
17 unnumbered paragraph 1, Code 2005, is amended to read 
18 as follows: 
19 A cooperative administratively dissolved under 
20 section 501.812 may apply to the secretary of state 
21 for reinstatement within tvJO years at any time after 
22 the effective date of dissolution. The application 
23 must meet all of the following requirements: 
24 Sec. Section 501.813, subsection 1, paragraph 
25 c, Code 2005, is amended to read as follows: 
26 c. State If the application is received more than 
27 five years after the effective date of the 
28 cooperative's dissolution, state a name that satisfies 
29 the requirements of section 501.104. 
30 Sec. Section 501.813, subsection 2, paragraph 
31 b, Code 2005, is amended to read as follows: 
32 b. _ill If the secretary of state determines that 
33 the application contains the information required by 
34 subsection 1, and that a delinquency or liability 
35 reported pursuant to-paragraph "a" has been satisfied, 
36 and that the information is correct, the secretary of 
37 state shall cancel the certificate of dissolution and 
38 prepare a certificate of reinstatement that recites 
39 the secretary of state's determination and the 
40 effective date of reinstatement, file the original of 
41 the certificate document, and serve deliver a copy eR 

42 to the cooperative under section 501.106. 
43 (2) If the name of the cooperative as provided in 
44 subsection 1, paragraph "c", is different than the 
45 name in subsection 1, paragraph "a", the certificate 
46 of reinstatement shall constitute an amendment to the 
47 articles of association insofar as it pertains to the 
48 name. A cooperative shall not relinquish the right to 
49 retain its name if the reinstatement is effective 
50 within five years of the effective date of the 
S-5143 -10-
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1 cooperative's dissolution." 
2 15. Page 5, by inserting after line 29. the 
3 following: 
4 "Sec. Section 504.401, subsection 2, 
5 paragraph b, Code Supplement 2005, is amended by 
6 striking the paragraph and inserting in lieu thereof 
7 the following: 
8 b. A name reserved, registered, or protected as 
9 follows: 

10 (1) For a limited liability partnership, section 
11 486A.1001 or 486A.1002. 
12 (2) For a limited partnership, section 488.108, 
13 488.109, or 488.810. 
14 (3) For a business corporation, section 490.401, 
15 490.402, 490.403, or 490.1422. 
16 (4) For a limited liability company, section 
17 490A.401, 490A.402, or 490A.1313. 
18 (5) For a nonprofit corporation, this section or 
19 section 504.402, 504.403, or 504.1423." 
20 16. Page 6, lines 5 and 6, by striking the word 
21 and figure "or 490A.402" and inserting the following: 
22 ", 490A.402, or 490A.1313". 
23 17. Page 11, by inserting after line 17 the 
24 following: 
25 "Sec. Section 504.1423, subsection 1, 
26 unnumbered paragraph 1, Code 2005, is amended to read 
27 as follows: 
28 A corporation administratively dissolved under 
29 section 504.1422 may apply to the secretary of state 
30 for reinstatement \Jithin t'dO years at any time after 
31 the effective date of dissolution. The application 
32 must state all of the following: 
33 Sec. Section 504.1423, subsection 1, 
34 paragraph c, Code 2005, is amended to read as follows: 
35 c. ~ If the application is received more than 
36 five years after the effective date of dissolution, 
37 state the corporation's name satisfies the 
38 requirements of section 504.401. 
39 Sec. Section 504.1423, subsection 2, 
40 paragraph b, Code 2005, is amended to read as follows: 
41 b. (1) If the secretary of state determines that 
42 the application contains the information required by 
43 subsection 1, that a delinquency or liability reported 
44 pursuant to paragraph "a" has been satisfied, and that 
45 all of the application information is correct, the 
46 secretary of state shall cancel the certificate of 
47 dissolution and prepare a certificate of reinstatement 
48 reciting that determination and the effective date of 
49 reinstatement, file the original of the certificate 
50 document, and serve deliver a copy eB- to the 
S-5143 -11-
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1 corporation under section 504.504. 
2 (2) If the corporate name in subsection 1, 
3 paragraph "c", is different from the corporate name in 
4 subsection 1, paragraph "a", the certificate of 
5 reinstatement shall constitute an amendment to the 
6 articles of incorporation insofar as it pertains to 
7 the corporate name. A corporation shall not 
8 relinquish the right to retain its corporate name if 
9 the reinstatement is effective within five years of 

10 the effective date of the corporation's dissolution." 
11 18. Title page, by striking lines 2 and 3 and 
12 inserting the following: "entities, including limited 
13 partnerships, corporations, limited liability 
14 companies, cooperatives, and nonprofit corporations." 
15 19. By renumbering, relettering, or redesignating 
16 and correcting internal references as necessary. 

RECEIVED FROM THE HOUSE 

S-5143 FILED MARCH 3o", 2006 
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1 DIVISION I 
2 LIMITED PARTNERSHIPS 

3 Section 1. Section 488.108, subsection 4, paragraph b, 

4 Code Supplement 2005, is amended by striking the paragraph and 

5 inserting in lieu thereof the following: 
6 b. A name reserved, registered, or protected as follows: 

7 (1) For a limited liability partnership, section 486A.l001 
8 or 486A.l002. 
9 (2) For a limited partnership, this section, section 

10 488.109, or section 488.810. 

11 (3) For a business corporation, section 490.401, 490.402, 
12 490.403, or 490.1422. 

13 (4) For a limited liability company, section 490A.401, 
14 490A.402, or 490A.l314. 
15 (5) For a nonprofit corporation, section 504.401, 504.402, 
16 504.403, or 504.1423. 
17 Sec. 2. Section 488.810, subsection 1, unnumbered 
18 paragraph 1, Code 2005, is amended to read as follows: 

19 A limited partnership that has been administratively 

20 dissolved may apply to the secretary of state for 

21 reinstatement wi~hift-~wo-years at any time after the effective 
22 date of dissolution. The application must be delivered to the 
23 secretary of state for filing and state all of the following: 
24 Sec. 3. Section 488.810, subsection 1, paragraph c, Code 
25 2005, is amended to read as follows: 

26 c. ~ha~ If the application is received more than five 
27 years after the effective date of the dissolution, that the 

28 limited partnership's name satisfies the requirements of 

29 section 488.108. 

30 Sec. 4. Section 488.810, subsection 2, Code 2005, is 

31 amended to read as follows: 

32 2. If the secretary of state determines that an 
33 application contains the information required by subsection 2 

34 and that the ·information is correct, the secretary of state 

35 shall prepare a declaration of reinstatement that states this 
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1 determination, sign, and file the original of the declaration 

2 of reinstatement, and serve deliver a copy to the limited 

3 partnership wi~n-a-eopy. 

4 Sec. 5. Section 488.810, Code 2005, is amended by adding 

5 the following new subsection: 

6 NEW SUBSECTION. 4. A limited partnership shall not 

7 relinquish the right to retain its name if the reinstatement 

8 is effective within five years of the effective date of the 

9 limited partnership's dissolution. 

10 

11 

DIVISION II 

BUSINESS CORPORATIONS 

12 Sec. 6. Section 490.401, subsection 2, paragraph b, Code 

13 Supplement 2005, is amended by striking the paragraph and 

14 inserting in lieu thereof the following: 

lS b. A name reserved, registered, or protected as follows: 

16 (1) For a limited liability partnership, section 486A.l001 

17 or 486A.l002. 

18 (2) For a limited partnership, section 488.108, 488.109, 

19 or 488.810. 

20 (3) For a business corporation, this section, or section 

21 490.402, 490.403, or 490.1422. 

22 (4) For a limited liability company, section 490A.401, 

23 490A.402, or 490A.l314. 

24 (5) For a nonprofit corporation, section 504.401, 504.402, 

25 504.403, or 504.1423. 

26 Sec. 7. Section 490.401, subsection 5, Code Supplement 

27 2005, is amended to read as follows: 

28 5. This chapter does not control the use of fictitious 

29 names; however, if a corporation or a foreign corporation uses 

30 a fictitious name in this state it shall deliver to the 

31 secretary of state for filing a certified copy of the 

32 resolution o£-i~s-board-o£-diree~ors,-eer~±£ied-by-±~s 

33 seere~ary filed and executed according to section 490.120, 

34 adopting the fictitious name. 

35 Sec. 8. Section 490.630, subsection 1, Code 2005, is 
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1 amended to read as follows: 

2 1. 81'13:ess-see~~ol'l-499•i794-~s-app3:~eab3:e-~e-~ne 

3 eorpora~±ol'l,-~:ne The shareholders of a corporation do not have 
4 a preemptive right to acquire the corporation's unissued 
5 shares except to the extent the articles of incorporation so 
6 provide. 

7 Sec. 9. Section 490.704, subsection 1, Code 2005, is 
8 amended to read as follows: 

9 1. Unless otherwise provided in the articles of 
10 incorporation, any action required or permitted by this 
11 chapter to be taken at a shareholders' meeting may be taken 
12 without a meeting or vote, and, except as provided in 
13 subsection 5, without prior notice, if one or more written 
14 consents describing the action taken are signed by the holders 
15 of outstanding shares having not less than l'l~l'le~y-pereel'l~-o£ 
16 ~he-~o~es-el'1~±~3:ed-~e-be-eas~ the minimum number of votes that 
17 would be necessary to authorize or take such action at a 
18 meeting at which all shares entitled to vote on the action 
19 were present and voted, and are delivered to the corporation 
20 for inclusion in the minutes or filing with the corporate 
21 records. 

22 Sec. 10. Section 490.1422, subsection 1, unnumbered 
23 paragraph 1, Code 2005, is amended to read as follows: 
24 A corporation administratively dissolved under section 
25 490.1421 may apply to the secretary of state for reinstatement 
26 w~~h±l'l-~we-years at any time after the effective date of 
27 dissolution. The application must meet all of the following 
28 requirements: 

29 Sec. 11. Section 490.1422, subsection 1, paragraph c, Code 
30 2005, is amended to read as follows: 

31 c. S~a~e If the application is received more than five 

32 years after the effective date of dissolution, state a 
33 corporate name that satisfies the requirements of section 
34 490.401. 

35 Sec. 12. Section 490.1422, subsection 2, paragraph b, Code 
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1 2005, is amended to read as follows: 
2 b. ill If the secretary of state determines that the 
3 application contains the information required by subsection 1, 

4 and that a delinquency or liability reported pursuant to 
5 paragraph "a" o£-th±s-sttbseet±oft has been satisfied, and that 

6 the information is correct, the secretary of state shall 

7 cancel the certificate of dissolution and prepare a 
8 certificate of reinstatement that recites the secretary of 
9 state's determination and the effective date of reinstatement, 

10 file the or±g±fte±-o£-the certificate of reinstatement, and 
11 serve deliver a copy Oft to the corporation under section 

12 490.504. 
13 ill If the corporate name in subsection 1, paragraph "c", 

14 is different than the corporate name in subsection 1, 

15 paragraph "a", the certificate of reinstatement shall 

16 constitute an amendment to the articles of incorporation 
17 insofar as it pertains to the corporate name. A corporation 
18 shall not relinquish the right to retain its corporate name if 
19 the reinstatement is effective within five years of the 
20 effective date of the corporation's dissolution. 

21 Sec. 13. Section 490.1422, subsection 4, Code 2005, is 

22 amended by striking the subsection. 
23 Sec. 14. Section 490.1506, subsection 2, paragraph b, Code 

24 2005, is amended to read as follows: 
25 b. A eorporete name reserved orL registered ttftder~ 
26 protected as provided in section 490.402 or 490.403. 
27 Sec. 15. Section 490.1701, subsection 3, paragraph a, Code 

28 Supplement 2005, is amended to read as follows: 

29 a. The corporation shall amend or restate its articles of 

30 incorporation to indicate that the corporation adopts this 

31 chapter and to designate the address of its initial registered 

32 office and the name of its registered agent or-egeftts at that 
33 office and, if the name of the corporation is not in 

34 compliance with the requirements of this chapter, to change 
35 the name of the corporation to one complying with the 
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1 requirements of this chapter. 

2 Sec. 16. Section 534.508, subsection 1, Code 2005, is 

3 amended to read as follows: 

4 1. IN GENERAL. Sections 490.601 through 490.604, 490.620 

5 through 490.628, and 490.630,-aftd-499~%794 apply to stock 

6 associations. 

7 Sec. 17. Sections 490.1704 and 490.1705, Code 2005, are 

8 repealed. 

9 DIVISION III 

10 LIMITED LIABILITY COMPANIES 

11 Sec. 18. Section 490A.121, subsections 2 and 3, Code 2005, 

12 are amended to read as follows: 

13 2. The secretary of state files a document by s~am~~ftg-or 

14 o~herwise-eftdors!ftg recording it as "filed",-~oge~her-w±~h-~he 

15 seere~ary-o£-s~e~e~s-fteme-aftd-o££!e!ai-~~~ie and acknowledging 

16 the date and time of its receipt,-oft-bo~h-~he-doetlmeft~-aftd-~he 

17 reeei~~-£or-~he-£±i±ftg-£ee7-aftd-reeord±ftg-~he-doetlmeft~-!ft-~he 

18 reeords-o£-~he-seere~ary-o£-s~a~e. After filing a document, 

19 and except as provided in section 490A.503, the secretary of 

20 state shall deliver a copy of the filed document, with ~he 

21 £±i±ftg-£ee-reee±~~7-or an acknowledgment of reee!p~-!£-fto-£ee 

22 ~s-reqtl±red,-a~~aehed, the date and time of filing to the 

23 domestic or foreign limited liability company or its 

24 representative. 

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

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

27 foreign limited liability company or its representative w±~h±ft 

28 ~eft-days-a£~er-~he-doetlmeft~-was-reee±ved-by-~ne-seere~ary-o£ 

29 s~a~e, together with a brief, written explanation of the 

30 reason for the refusal. 

31 Sec. 19. Section 490A.124, subsection 1, paragraphs e and 

32 f, Code 2005, are amended to read as follows: 

33 e. Application for registered name per month or part 

34 thereof •••••••••••••••••••••••••••••••••••••• $ ~No fee 

35 f. Application for renewal of registered name 
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1 •••••••••••.••.••.••••••••••••••••••••••••••• ~ • • • $ %9 No fee 

2 Sec. 20. Section 490A.l31, subsection 1, paragraph b, Code 

3 Supplement 2005, is amended to read as follows: 

4 b. The street aftd-ma~±irlg address of its des~gftated 
5 registered office and the name and st~eet-aftd mailing address 
6 of its registered agent £o~-se~v~ee-o£-p~oeess-~ft-~fi±s-state. 
7 Sec. 21. Section 490A.l31, subsection 4, Code Supplement 

8 2005, is amended to read as follows: 
9 4. If a filed biennial report contains an address of a 

10 des~gftated registered office or the name or address of aft a 
11 registered agent £o~-se~v±ee-o£-p~oeess which differs from the 

12 information shown in the records of the secretary of state 
13 immediately before the filing, the differing information in 
14 the biennial report is considered a statement of change under 

15 section 490A.502. 
16 Sec. 22. Section 490A.201, Code 2005, is amended to read 

17 as follows: 
18 490A.201 PURPOSES. 

19 1. A limited liability company organized under this 
20 chapter has the purpose of engaging in any lawful btls±ftess 
21 activity unless a more limited purpose is set forth in the 
22 articles of organization. 
23 2. A limited liability company engaging in a-btls~ftess an 
24 activity that is subject to regulation under another statute 

25 of this state may organize under this chapter only if 

26 permitted by, and subject to all limitations of, the other 

27 statute. 

28 Sec. 23. Section 490A.305, subsection 2, paragraph b, Code 

29 2005, is amended to read as follows: 

30 b. Separate and distinct records are maintained for tfie 
31 that series and separate and distinct records account for the 

32 assets associated with ~ae that series a~e-ae±d-arld. The 

33 assets associated with a series must be accounted for 

34 separately from the other assets of the limited liability 

35 company, o~-£~om-afty-o~ae~-se~ies-o£-~fie-±~m~~ed-±iab~±ity 
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1 eomp8ftY including another series. 

2 Sec. 24. Section 490A.305, subsection 13, Code 2005, is 

3 amended to read as follows: 

4 13. A foreign limited liability company that is 
5 ~egiste~iftg authorized to do business in this state under this 
6 eh8pte~ subchapter XIV which is governed by an operating 

7 agreement that establishes or provides for the establishment 
8 of designated series of members, managers, or membership 

9 interests having separate rights, powers, or duties with 

10 respect to specified property or obligations of the foreign 

11 limited liability company, or profits and losses associated 
12 with the specified property or obligations, shall indicate 
13 that fact on the application for ~egise~8tioft a certificate of 
14 authority as a foreign limited liability company as provided 
15 in section 490A.l402. In addition, the foreign limited 

16 liability company shall state on the application whether the 

17 debts, liabilities, and obligations incurred, contracted for, 
18 or otherwise existing with respect to a particular series, if 

19 any, are enforceable against the assets of such series only, 
20 and not against the assets of the foreign limited liability 
21 company generally. 
22 Sec. 25. Section 490A.401, subsection 3, paragraph a, Code 
23 2005, is amended by striking the paragraph and inserting in 
24 lieu thereof the following: 

25 a. A name reserved, registered, or protected as follows: 

26 (1) For a limited liability partnership, section 486A.l001 
27 or 486A.l002. 

28 (2) For a limited partnership, section 488.108, 488.109, 
29 or 488.810. 

30 (3) For a business corporation, section 490.401, 490.402, 
31 490.403, or 490.1422. 

32 (4) For a limited liability company, this section or 

33 section 490A.402 or 490A.l314. 

34 (5) For a nonprofit corporation, section 504.401, 504.402, 

35 504~403, or 504.1423. 
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1 Sec. 26. Section 490A.401, subsection 3, paragraph d, Code 

2 2005, is amended by striking the paragraph. 

3 Sec. 27. NEW SECTION. 490A.l308 REVOCATION OF 

4 DISSOLUTION. 

5 1. A limited liability company may revoke its dissolution 

6 within one hundred twenty days of the effective date of its 

7 articles of dissolution. 

8 2. Revocation of dissolution must be authorized in the 

9 same manner as the dissolution was authorized unless that 

10 authorization permitted revocation by action of the managers 

11 of the limited liability company alone, in which event the 

12 managers may revoke the dissolution without member action. 

13 3. After the revocation of dissolution is authorized, the 

14 limited liability company may revoke the dissolution by 

15 delivering to the secretary of state for filing articles of · 

16 revocation of dissolution, together with a copy of its 

17 articles of dissolution, that set forth all of the following: 

18 a. The name of the limited liability company. 

19 b. The effective date of the dissolution that was revoked. 

20 c. The date that the revocation of dissolution was 

21 authorized. 

22 d. If members of the limited liability company unanimously 

23 revoked the dissolution, a statement to that effect. 

24 e. If the managers of the limited liability company 

25 revoked a dissolution authorized by its members, a statement 

26 that revocation was permitted by action by the managers alone 

27 pursuant to that authorization. 

28 4. Revocation of dissolution is effective upon the 

29 effective date of the articles of revocation of dissolution. 

30 5. When the revocation of dissolution is effective, it 

31 relates back to and takes effect as of the effective date of 

32 the dissolution as if the dissolution had never occurred. 

33 

34 

PART B 

ADMINISTRATIVE DISSOLUTION 

35 Sec. 28. NEW SECTION. 490A.l311 GROUNDS FOR 
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1 ADMINISTRATIVE DISSOLUTION. 
2 The secretary of state may commence a proceeding under 
3 section 490A.l312 to administratively dissolve a limited 

4 liability company if any of the following apply: 

5 1. The limited liability company has not delivered a 

6 biennial report to the secretary of state in a form that meets 

7 the requirements of section 490A.l31, within sixty days after 
8 it is due, or has not paid the filing fee as determined by the 

9 secretary of state, within sixty days after it is due. 
10 2. The limited liability company is without a registered 
11 office or registered agent in this state as required in 
12 subchapter V for sixty days or more. 
13 3. The limited liability company does not notify the 

14 secretary of state within sixty days that its registered 

15 office or registered agent as required in subchapter V has 
16 been changed, its registered office has been discontinued, or 
17 that its registered agent has resigned. 
18 4. The limited liability company's period of duration 
19 stated in its articles of organization expires. 
20 Sec. 29. NEW SECTION. 490A.l312 PROCEDURE FOR AND EFFECT 

21 OF ADMINISTRATIVE DISSOLUTION. 

22 1. If the secretary of state determines that one or more 
23 grounds exist under section 490A.l311 for dissolving a limited 

24 liability company, the secretary of state shall serve the 
25 limited liability company with written notice of the secretary 
26 of state's determination under section 490A.504. 

27 2. If the limited liability company does not correct each 

28 ground for dissolution or demonstrate to the reasonable 

29 satisfaction of the secretary of state that each ground 

30 determined by the secretary of state does not exist within 

31 sixty days after service of the notice is perfected under 

32 section 490A.504, the secretary of state shall 

33 administratively dissolve the limited liability company by 
34 signing a certificate of dissolution that recites the ground 
35 or grounds for dissolution and its effective date. The 
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1 secretary of state shall file the original of the certificate 

2 and serve a copy on the limited liability company under 

3 section 490A.504. 
4 3. A limited liability company administratively dissolved 

5 continues its existence but shall not carry on any business 
6 except that necessary to wind up and liquidate its business 

7 and affairs under part A of this subchapter and notify 
8 claimants under sections 490A.l306 and 490A.l307. 
9 4. The administrative dissolution of a limited liability 

.10 company does not terminate the authority of its registered 

11 agent as provided in subchapter v. 
12 5. The secretary of state's administrative dissolution of 

13 a limited liability company pursuant to this section appoints 
14 the secretary of state the limited liability company's agent 
15 for service of process in any proceeding based on a cause of 
16 action which arose during the time the limited liability 

17 company was authorized to transact business in this state. 
18 Service of process on the secretary of state under this 

19 subsection is service on the limited liability company. Upon 

20 receipt of process, the secretary of state shall serve a copy 

21 of the process on the limited liability company as provided in 
22 section 490A.504. This subsection does not preclude service 
23 on the limited liability company's registered agent, if any. 

24 Sec. 30. NEW SECTION. 490A.l313 REINSTATEMENT FOLLOWING 
25 ADMINISTRATIVE DISSOLUTION. 

26 1. A limited liability company administratively dissolved 

27 under section 490A.l312 may apply to the secretary of state 

28 for reinstatement at any time after the effective date of 

29 dissolution. The application must meet all of the following 

30 requirements: 

31 a. Recite the name of the limited liability company at its 
32 date of dissolution and the effective date of its 

33 administrative dissolution. 

34 b. State that the ground or grounds for dissolution as 

35 provided in section 490A.l311 have been eliminated. 
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1 c. If the application is received more than five years 
2 after the effective date of the administrative dissolution, 
3 state a name that satisfies the requirements of section 
4 490A.401. 
5 d. State the federal tax identification number of the 
6 limited liability company. 
7 2. a. The secretary of state shall refer the federal tax 
8 identification number contained in the application for 
9 reinstatement to the department of revenue. The department of 

10 revenue shall report to the secretary of state the tax status 
11 of the limited liability company. If the department reports 
12 to the secretary of state that a filing delinquency or 
13 liability exists against the limited liability company, the 
14 secretary of state shall not cancel the certificate of 
15 dissolution until the filing delinquency or liability is 
16 satisfied. 
17 b. If the secretary of state determines that the 
18 application contains the information required by subsection 1, 

19 and that a delinquency or liability reported pursuant to 
20 paragraph fla'' of this subsection has been satisfied, and that 
21 the information is correct, the secretary of state shall 
22 cancel the certificate of dissolution and prepare a 
23 certificate of reinstatement that recites the secretary of 
24 state's determination and the effective date of reinstatement, 
25 file the original of the certificate, and serve a copy on the 
26 limited liability company under section 490A.504. If the 
27 limited liability company's name in subsection 1, paragraph 

28 "c", is different than the name in subsection 1, paragraph 
29 "a", the certificate of reinstatement shall constitute an 

30 amendment to the limited liability company's articles of 
31 organization insofar as it pertains to its name. A limited 
32 liability company shall not relinquish the right to retain its 

33 name as provided in section 490A.401, if the reinstatement is 
34 effective within five years of the effective date of the 

35 limited liability company's dissolution. 
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1 3. When the reinstatement is effective, it relates back to 

2 and takes effect as of the effective date of the 

3 administrative dissolution as if the administrative 

4 dissolution had never occurred. 
5 Sec. 31. NEW SECTION. 490A.l314 APPEAL FROM DENIAL OF 
6 REINSTATEMENT. 

7 1. If the secretary of state denies a limited liability 

8 company's application for reinstatement following 

9 administrative dissolution pursuant to section 490A.l312, the 
10 secretary of state shall serve the limited liability company 
11 under section 490A.504 with a written notice that explains the 
12 reason or reasons for denial. 

13 2. The limited liability company may appeal the denial of 
14 reinstatement to the district court within thirty days after 

15 service of the notice of denial is perfected. The limited 
16 liability company appeals by petitioning the court to set 

17 aside the dissolution and attaching to the petition copies of 

18 the secretary of state's certificate of dissolution, the 
19 limited liability company's application for reinstatement, and 
20 the secretary of state's notice of denial. 
21 3. The court may summarily order the secretary of state to 
22 reinstate the dissolved limited liability company or may take 
23 other action the court considers appropriate. 

24 4. The court's final decision may be appealed as in other 
25 civil proceedings. 

26 Sec. 32. Section 490A.l401, Code 2005, is amended to read 
27 as follows: 

28 490A.l401 LAW GOVERNING. 

29 The law of the state or other jurisdiction under which a 

30 foreign limited liability company is formed governs its 

31 formation and internal affairs and the liability of its 

32 members and managers. A foreign limited liability company 

33 shall not be denied reg±s~~a~±oft a certificate of authority by 

34 reason of any difference between those laws and the laws of 

35 this state. A foreign limited liability company holding a 
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1 ~alid ~eg±s~~a~io~ certificate of authority in this state 
2 shall have no greater rights and privileges than a domestic 

3 limited liability company. The re9is~ra~!o~ certificate of 
4 authority shall not be deemed to authorize the for~ign limited 
'5 liability company to exercise any of its powers or purposes 
6 that a domestic limited liability company is forbidden by law 

7 to exercise in this state. 

8 Sec. 33. Section 490A.l402, Code 2005, is amended by 

9 striking the section and inserting in lieu thereof the 
10 following: 
11 490A.l402 APPLICATION FOR CERTIFICATE OF AUTHORITY. 
12 1. A foreign limited liability company may apply for a 

13 certificate of authority to transact business in this state by 
14 delivering an application to the secretary of state for 
15 filing. The application must set forth all of the following: 

16 a. The name of the foreign limited liability company or, 

17 if its name is unavailable for use in this state, a name that 
18 satisfies the requirements of section 490A.401. 
19 b. The name of the state or country under whose law it is 
20 organized. 
21 c. Its date of formation and period of duration. 
22 d. The street address of its principal office. 

23 e. The address of its registered office in this state and 

24 the name of its registered agent at that address as provided 

25 in subchapter v. 
26 2. The foreign limited liability company shall deliver the 

27 completed application to the secretary of state, and also 
28 deliver to the secretary of state a certificate of existence 

29 or a document of similar import duly authenticated by the 

30 secretary of state or proper officer of the state or other 

31 jurisdiction of its formation which is dated no earlier than 

32 ninety days prior to the date the application is filed with 

33 the secretary of state. 

34 Sec. 34. Section 490A.l404, unnumbered paragraph 1, Code 

35 2005, is amended to read as follows: 
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1 A certificate of ~egi~~~e~±eft authority shall not be issued 

2 to a foreign limited liability company unless the name of the 

3 limited liability company satisfies the requirements of 

4 section 490A.401. To obtain or maintain a certificate of 

5 ~eg±s~~a~±eft authority, the company shall comply with the 

6 following: 

7 Sec. 35. Section 490A.l405, Code 2005, is amended to read 

8 as follows: 

9 490A.1405 CHANGE AND AMENDMENT. 

10 If any statement in the application for ~eg±s~~a~ieft a 

11 certificate of authority of a foreign limited liability 

12 company was false when made or any arrangements or other facts 

13 described have changed, making the application inaccurate in 

14 any respect, the foreign limited liability company shall 

15 promptly deliver to the secretary of state for filing articles 

16 of correction correcting such statement as required by section 

17 490A.123. 

18 Sec. 36. Section 490A.l406, subsection 1, paragraph b, 

19 Code 2005, is amended to read as follows: 

20 b. That the foreign limited liability company is not 

21 transacting business in this state and that it surrenders its 

22 regis~re~ieft certificate of authority to transact business in 

23 this state. 

24 Sec. 37. Section 490A.l406, subsection 2, Code 2005, is 

25 amended to read as follows: 

26 2. The certificate of ~eg±s~rae±eft authority shall be 

27 canceled upon the filing of the certificate of cancellation by 

28 the secretary of state. 

29 Sec. 38. Section 490A.l410, subsection 2, unnumbered 

30 paragraph 1, Code 2005, is amended to read as follows: 

31 A certificate of ~egis~re~±eft authority of a foreign 

32 limited liability company shall not be revoked by the 

33 secretary of state, unless both of the following apply: 

34 DIVISION IV 

35 TRADITIONAL COOPERATIVES 
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1 Sec. 39. Section 499.78, subsection 1, unnumbered 

2 paragraph 1, Code 2005, is amended to read as follows: 
3 An association administratively dissolved under section 

4 499.77 may apply to the secretary of state for reinstatement 

5 

6 

w±~n±a-~wo-years at any time after the effective date of 

dissolution. The application must meet all of the following 

7 
8 

9 

requirements: 

DIVISION V 

CLOSED COOPERATIVES 
10 Sec. 40. Section 501.104, Code 2005, is amended to read as 
11 follows: 

12 501.104 NAME. 

13 The name of a cooperative organized under this chapter must 

14 comply with all of the following: 

15 1. The name must contain the word "cooperative 11
, "coop", 

16 or "co-op 11 T-aad-tne~ 

17 2. The name must be distinguishable from ~J.ote-ftames all of 
18 the following: 

19 a. The name of eoo~era~±ves a cooperative organized under 

20 this chapter or~ 

21 b. The name of a cooperative or cooperative association 

22 organized under another chapter, including chapter 497, 498, 

23 499, or SOlA. 

24 c. The name of a foreign eoe~era~±ves cooperative, 

25 cooperative association, or corporation authorized to do 

26 business in this state, including as provided in section 

27 499.54 or section 501A.221. 

28 d. The name of a cooperative which has been 

29 administratively dissolved pursuant to section 501.812 for a 

30 period of less than five years from the effective date of the 

31 dissolution. 

32 Sec. 41. Section 501.813, subsection 1, unnumbered 

33 paragraph 1, Code 2005, is amended to read as follows: 

34 A cooperative administratively dissolved under section 

35 501.812 may apply to the secretary of state for reinstatement 
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1 wi~hift-~we-yeers at any time after the effective date of 

2 dissolution. The application must meet all of the following 

3 requirements: 

4 Sec. 42. Section 501.813, subsection 1, paragraph c, Code 
5 2005, is amended ~o read as follows: 
6 c. S~e~e If the application is received more than five 
7 years after the effective date of the cooperative's 
8 dissolution, state a name that satisfies the requirements of 

9 section 501.104. 

10 Sec. 43. Section 501.813, subsection 2, paragraph b, Code 

11 2005, is amended to read as follows: 

12 b. ..l!l If the secretary of state determines that the 
13 application contains the information required by subsection 1, 
14 and that a delinquency or liability reported pursuant to 
15 paragraph "a" has been satisfied, and that the information is 
16 correct, the secretary of state shall cancel the certificate 

17 of dissolution and prepare a certificate of reinstatement that 
18 recites the secretary of state's determination and the 

19 effective date of reinstatement, file the erigifte~-o£-~he 
20 eer~i£iee~e document, and ser~e deliver a copy Oft to the 
21 cooperative under section 501.106. 

22 ill If the name of the cooperative as provided in 
23 subsection 1, paragraph "c", is different than the name in 
24 subsection 1, paragraph "a", the certificate of reinstatement 

25 shall constitute an amendment to the articles of association 

26 insofar as it pertains to the name. A cooperative shall not 

27 relinquish the right to retain its name if the reinstatement 

28 is effective within five years of the effective date of the 
29 cooperative's dissolution. 
30 

31 
DIVISION VI 

NONPROFIT CORPORATIONS 

32 Sec. 44. Section 504.401, subsection 2, paragraph b, Code 
33 Supplement 2005, is amended by striking the paragraph and 

34 inserting in lieu thereof the following: 

35 b. A name reserved, registered, or protected as follows: 
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1 (1) For a limited liability partnership, section 486A.l001 

2 or 486A.l002. 

3 (2) For a limited partnership, section 488.108, 488.109, 

4 or 488.810. 

5 {3) For a business corporation, section 490.401, 490.402,. 

6 490.403, or 490.1422. 

7 (4) For a limited liability company, section 490A.401, 

8 490A.402, or 490A.l314. 

9 (5) For a nonprofit corporation, this section or section 

10 504.402, 504.403, or 504.1423. 

11 Sec. 45. Section 504.401, subsection 5, Code Supplement 

12 2005, is amended to read as follows: 

13 5. This chapter does not control the use of fictitious 

14 names; however, if a corporation or a foreign corporation uses 

15 a fictitious name in this state, it shall deliver to the 

16 secretary of state for filing a certified copy of the 

17 resolution e£-~~s-beard-o£-d~reetors,-eert~£~ed-by-~ts 

18 seere~ary filed and executed pursuant to section 504.111, 

19 adopting the fictitious name. 

20 Sec. 46. Section 504.403, subsection 1, paragraph b, Code 

21 Supplement 2005, is amended by striking the paragraph and 

22 inserting in lieu thereof the following: 

23 b. A name reserved, registered, or protected as follows: 

24 (1) For a limited liability partnership, section 486A.l001 

25 or 486A.l002. 

26 (2} For a limited partnership, section 488.108, 488.109, 

27 or 488.810. 

28 (3) For a business corporation, section 490.401, 490.402, 

29 490.403, or 490.1422. 

30 (4) For a limited liability company, section 490A.401, 

31 490A.402, or 490A.l314. 

32 (5) For a nonprofit corporation, this section or section 

33 501.401, 501.402, or 504.1423. 

34 Sec. 47. Section 504.702, subsection 1, paragraph b, Code 

35 2005, is amended to read as follows: 
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1 b. Except as provided in the articles or bylaws of a 
2 rei±g±otts corporation, if the holders of at least five percent 
3 of the voting power of any corporation sign, date, and deliver 
4 to any corporate officer one or more written demands for the 

5 meeting describing the purpose for which it is to be held. 

6 Unless otherwise provided in the articles of incorporation, a 

7 written demand for a special meeting may be revoked by a 

8 writing to that effect received by the corporation prior to 

9 the receipt by the corporation of demands sufficient in number 
10 to require the holding of a special meeting. 
11 Sec. 48. Section 504.808, subsection 10, unnumbered 
12 paragraph 1, Code 2005, is amended to read as follows: 
13 The articles or bylaws of a rei±g±otts corporation may do 

14 both of the following: 

15 Sec. 49. Section 504.901, Code Supplement 2005, is amended 
16 to read as follows: 

17 504.901 PERSONAL LIABILITY. 

18 ~ Except as otherwise provided in this chapter, a 
19 director, officer, employee, or member of a corporation is not 
20 liable for the corporation's debts or obligations and a 
21 director, officer, member,. or other volunteer is not 

22 personally liable in that capacity to any person for any 

23 action taken or failure to take any action in the discharge of 

24 the person's duties except liability for any of the following: 

25 i• ~ The amount of any financial benefit to which the 
26 person is not entitled. 

27 ~. ~ An intentional infliction of harm on the 

28 corporation or the members. 

29 3• ~ A violation of section 504.835. 

30 4• ~ An intentional violation of criminal law. 

31 2. A provision set forth in the articles of incorporation 

32 eliminating or limiting the liability of a director to the 

33 corporation or its members for money damages for any action 

34 taken, or any failure to take any action, pursuant to section 
35 504.202, subsection 2, paragraph "d", shall not affect the 
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1 applicability of this section. 
2 Sec. SO. Section 504.1001, Code 2005, is amended to read 
3 as follows: 
4 504.1001 AUTHORITY TO AMEND. 
5 A corporation may amend its articles of incorporation at 
6 any time to add or change a provision that is required or 

7 permitted in the articles as of the effective date of the 
8 amendment or to delete a provision that is not required to be 
9 contained in the articles of incorporation. Whe~her-a 

10 pro~±8±oft-±s-req~±red-or-perm±~~ed-±ft-~he-ar~±e%es-±s 
11 de~erm±fted-as-o£-~he-e££ee~±~e-da~e-o£-~he-ameftdmeft~7 
12 Sec. 51. Section 504.1002, subsection 1, Code 2005, is 
13 amended to read as follows: 
14 1. Unless the articles of incorporation provide otherwise, 
15 a corporation's board of directors may adopt ofte-or-mere 

16 amendments to the corporation's articles of incorporation 
17 without member approval ~o-do for any of the following 
18 purposes: 
19 a. Ex~eftd To extend the duration of the corporation if it 
20 was incorporated at a time when limited duration was required 
21 by law. 

22 b. Be%e~e To delete the names and addresses of the initial 
23 directors. 
24 c. Be%e~e To delete the name and address of the initial 
25 registered agent or registered office, if a statement of 
26 change is on file with the secretary of state. 
27 d. €haftge To change the corporate name by substituting the 
28 word "corporation", "incorporated", "company", "limited", or 
29 the abbreviation "corp.", "inc.", "co.", or "ltd.", for a 

30 similar word or abbreviation in the name, or by adding, 
31 deleting, or changing a geographical attribution to the name. 
32 e. Make To make any other change expressly permitted by 
33 this subchapter to be made by director action. 
34 Sec. 52. Section 504.1005, unnumbered paragraph 1, Code 
35 2005, is amended to read as follows: 
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1 A After an amendment to the articles of incorporation has 
2 been adopted and approved in the manner required by this 

3 chapter and by the articles of incorporation or bylaws, the 

4 corporation amending its articles shall deliver to the 

5 secretary of state, for filing, articles of amendment setting 
6 forth: 

7 Sec. 53. Section 504.1005, subsections 4 and 5, Code 2005, 

8 are amended to read as follows: 
9 4. If approval by members was not required, a-s~a~emen~-~o 

10 ~ha~-e££ee~-and a statement that the amendment was duly 

11 approved by a-stt££ieien~-vote-o£ the incorporators or by the 

12 board of directors or-ineorpora~ors, as the case may be, and 
13 that member approval was not required. 

14 5. If approval by members was required, bo~h-o£-~he 
15 £o!!owin~~ 

16 a.--~he-designa~±on,-nttmber-o£-membersh±ps-otttstanding, 

17 nttmber-o£-votes-en~±~!ed-~o-be-eas~-by-eaeh-e!ass-en~i~!ed-~o 

18 vo~e-separa~e!y-on-the-amendment7-and-nttmber-o£-vo~es-o£-eaeh 

19 e!ass-±ndisptt~abiy-vot±ng-on-~he-amendment. 

20 b·--E±~her-~he-~ota!-nttmber-o£-vo~es-eas~-£or-and-aga±ns~ 

21 ~he-amendmen~-by-eaeh-eiass-en~±~ied-~o-vote-separa~e!y-on-the 

22 amendment-or-~he-~o~a!-nttmber-o£-ttnd±spttted-votes-east-£or-the 
23 amendment-by-eaeh-eiass-and a statement that the nttmber-o£ 

24 vo~es-east-£or-~he amendment by-eaeh-e!ass was stt££±eien~-£or 
25 approva!-by-~ha~-eiass duly approved by the members in the 
26 manner required by this chapter, the articles of 

27 incorporation, and bylaws. 

28 Sec. 54. Section 504.1006, Code 2005, is amended to read 
29 as follows: 

30 504.1006 RESTATED ARTICLES OF INCORPORATION. 

31 1. A corporation's board of directors may restate the 
32 corporation's articles of incorporation at any time with or 

33 without approval by members or any other personL-iQ 

34 consolidate all amendments into a single document. 

35 2. ~he-res~a~emen~-may If the restated articles include 
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1 one or more new amendments ~e-~ne-ar~ie%es.--f£-~ne 
2 res~a~emeft~-ifte%~des-aft-ameftdmeft~-req~iriftg that require 
3 approval by the members or any other person, i~ the amendments 
4 must be adopted as provided in section 504.1003. 
5 a.--f£-~ne-res~8~emeft~-ifte%~des-aft-ameftdmeft~-re~~iriftg 

6 a~~reva±-hy-members,-~ne-hoard-m~s~-s~bmi~-~ne-res~a~emeft~-~e 

7 ~ne-members-£er-~neir-a~preva±. 

8 4.--f£-~ne-heard-seeks-~e-nave-~ne-res~a~emeft~-appreved-by 

9 ~ne-members-a~-a-membersnip-mee~iftg7-~ne-eerpera~ioft-sna±± 

10 fto~i£y-eaen-e£-i~s-members-e£-~ne-propesed-membersnip-mee~iftg 
11 ift-wri~iftg-ift-aeeerdaftee-wi~n-see~ioft-594.~95.--~ne-fto~iee 
12 m~s~-a±so-s~a~e-~na~-~ne-p~rpese7-er-ofte-o£-~ne-p~r~eses,-e£ 

13 ~ne-mee~iftg-is-~e-eoftsider-~ne-~repesed-res~a~emeft~-aftd-m~s~ 
14 eeft~aift-or-he-aeeempaftied-by-a-eepy-er-s~mmary-e£-~ne 
15 res~a~emeft~-~na~-ideft~i£ies-afty-ameftdmeft~s-or-o~ner-enaftges 
16 ~ne-res~a~emeft~-we~±d-make-ift-~ne-ar~ie±es. 

17 s.--f£-~ne-beard-seeks-~e-nave-~ne-res~a~emeft~-a~~reved-by 

18 ~ne-members-by-wri~~eft-ba±±o~-er-wri~~eft-eoftseft~,-~ne-ma~eria% 

19 se%iei~iftg-~ne-appreva±-sna±±-eoft~8ift-er-be-aeeempaftied-by-a 

20 eepy-or-s~mmary-o£-~ne-res~a~emeft~-~na~-ideft~i£ies-afty 

21 ameftdmeft~s-er-e~ner-enaftges-~ne-res~a~emeft~-wotl±d-make-ift-~ne 

22 ar~ie~es. 
23 6•--A-res~a~emeft~-req~iriftg-approva±-by-~ne-members-m~s~-be 

24 a~proved-by-~ne-same-ve~e-as-aft-ameftdmeft~-~o-ar~ie~es-~ftder 

25 see~ioft-594.±993• 

26 ~. ~ If the restatement includes an amendment requiring 
27 approval pursuant to section 504.1031, the board must submit 
28 the restatement for such approval. 
29 a. ~ A corporation res~a~iftg that restates its articles 
30 of incorporation shall deliver to the secretary of state for 
31 filing articles of restatement setting forth the name of the 
32 corporation and the text of the restated articles of 
33 incorporation together with a certificate se~~iftg-£or~n-a%%-e£ 
34 ~ne-£e±±owiftg~ 
35 a.--wne~ner-~ne-res~a~emeft~-eoft~aifts-aft-ameftdmeft~-~e-~ne 
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1 art::i-e3:es-reqtl:i-r-il'lg-approva3:-by-t:he-members-or-al'ly-ot:her-persol'l 

2 ot:her-t:hal'l-t:he-board-o£-direet:ors-al'ld,-:i-£-it:-does-l'lot:,-t:hat: 

3 t:he-board-o£-d±reet:ors-adopt:ed-t:he-rest:at:emel'lt:• 

4 b.--i£-t:he-rest:at:emel'lt:-eol'lt:ail'ls-al'l-amel'ldmel'lt:-t:e-t:he 

5 art:±e3:es-reqtlir±l'lg-approva3:-by-t:he-members,-t:he-il'l£ormat:±ol'l 

6 reqtl±red-by-seet:±ol'l-594.3:995• 
7 e.--i£-t:he-rest:at:emel'lt:-eol'lt:a±l'ls-al'l-amel'ldmel'lt:-t:o-t:he 
8 art:±e3:es-reqtl±r:i-l'lg-approva3:-by-a-persol'l-whose-approva3:-±s 

9 reqH±red-ptlrstlal'lt:--t:o-seet:±ol'l-594•3:933:,-a-st:at:emel'lt:-t:hat:-stleh 
10 app~ova%-was-obt:a±l'led stating that the restated articles 

11 consolidate all amendments into a single document. If a new 
12 amendment is included in the restated articles, the 
13 corporation shall include the statement required in section 
14 504.1005. 

15 9• ~ Duly adopted restated articles of incorporation 
16 supersede the original articles of incorporation and all 
17 amendments to the original articles of incorporation. 
18 3:9. h The secretary of state may certify restated 
19 articles of incorporation as the articles of incorporation 

20 currently in effect without including the certificate 
21 information required by subsection 8 !· 
22 Sec. 55. Section 504.1007, subsection 1, Code 2005, is. 
23 amended to read as follows: 
24 1. A corporation's articles may be amended without board 
25 approval or approval by the members or approval required 
26 pursuant to section 504.1031 to carry out a plan of 

27 reorganization ordered or decreed by a court of competent 
28 jurisdiction under £edera3:-st:at:tlt:e--i£-t:he-art:±e3:es-a£t:er 

29 amel'ldmel'lt:-eol'lt:a±l'l-ol'l3:y-prov±s:i-ol'ls-req'tl±red-or-perm±t:t:ed-by 

30 seet:±ol'l-594.%9% the authority of law of the United States. 
31 Sec. 56. Section 504.1008, Code Supplement 2005, is 
32 amended to read as follows: 

33 504.1008 EFFECT OF AMENDMENT AND RESTATEMENT. 

34 An amendment to the articles of incorporation does not 

35 affect a cause of action existing against or in favor of the 
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1 corporation, a proceeding to which the corporation is a party, 

2 any requirement or limitation imposed upon the corporation, or 
3 any property held by it by virtue of any trust upon which such 
4 property is held by the corporation, or the existing rights of 
5 persons other than members of the corporation. An amendment 
6 changing a corporation's name does not abate a proceeding 
7 brought by or against the corporation in its former name. 
8 Sec. 57. Section 504.1423, subsection 1, unnumbered 
9 paragraph 1, Code 2005, is amended to read as follows: 

10 A corporation administratively dissolved under section 
11 504.1422 may apply to the secretary of state for reinstatement 
12 wi~h±n-~wo-years at any time after the effective date of 
13 dissolution. The application must state all of the following: 
14 Sec. 58. Section 504.1423, subsection 1, paragraph c, Code 
15 2005, is amended to read as follows: 
16 c. ~ha~ If the application is received more than five 
17 years after the effective date of dissolution, state the 
18 corporation's name satisfies the requirements of section 
19 504.401. 
20 Sec. 59. Section 504.1423, subsection 2, paragraph b, Code 
21 2005, is amended to read as follows: 
22 b. 111 If the secretary of state determines that the 
23 application contains the information required by subsection 1, 
24 that a delinquency or liability reported pursuant to paragraph 
25 "a" has been satisfied, and that all of the application 

26 information is correct, the secretary of state shall cancel 
27 the certificate of dissolution and prepare a certificate of 
28 reinstatement reciting that determination and the effective 

29 date of reinstatement, file the origina~-o£-~he-eer~i£iea~e 
30 document, and serve deliver a copy on to the corporation under 
31 section 504.504. 
32 i_ll If the corporate name in subsection 1, paragraph "c", 
33 is different from the corporate name in subsection 1, 

34 paragraph "a", the certificate of reinstatement shall 

35 constitute an amendment to the articles of incorporation 
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1 insofar as it pertains to the corporate name. A corporation 
2 shall not relinquish the right to retain its corporate name if 

3 the reinstatement is effective within five years of the 
4 effective date of the corporation's dissolution. 

5 Sec. 60. Section 504.1506, subsection 2, paragraph b, Code 
6 Supplement 2005, is amended to read as follows: 

7 b. A corporate name reservedL or registered tlnder~ 

8 protected as provided in section 490.402 or 490.403 or section 

9 504.402 or 504.403. 

10 Sec. 61. NEW SECTION. 504.1607 EXCEPTION TO NOTICE 
11 REQUIREMENT. 

12 1. Whenever notice is required to be given under any 
13 provision of this chapter to any member, such notice shall not 
14 be required to be given if notice of two consecutive annual 

15 meetings, and all notices of meetings during the period 

16 between such two consecutive annual meetings, have been sent 

17 to the member at the member's address as shown on the records 
18 of the corporation and have been returned as undeliverable. 
19 2. If the member delivers to the corporation a written 
20 notice setting forth the member's then-current address, the 
21 requirement that notice be given to the member shall be 
22 reinstated. 

23 EXPLANATION 

24 This bill is divided into a number of divisions 

25 corresponding to Code chapters governing different forms of 

26 business entities, including division I which amends 

27 provisions in Code chapter 488 governing limited partnerships, 
28 division II which amends provisions in Code chapter 490 

29 governing business corporations, division III which amends 

30 provisions in Code chapter 490A governing limited liability 

31 companies, division IV amending provisions in Code chapter 499 

32 governing traditional cooperative associations, division V 

33 which amends provisions in Code chapter 501 governing closed 

34 cooperatives, and division VI which amends provisions in Code 

35 chapter 504 governing nonprofit corporations. 
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1 DIVISION I -- LIMITED PARTNERSHIPS. Code section 488.108 
2 restricts how a limited partnership may name itself. The 

3 division provides that the name must be distinguished from 
4 names of other business entities in existence or which may be 
5 reinstated following dissolution, including a limited 

6 liability partnership (Code chapter 486A), a limited 

7 partnership (under the Code chapter), a business corporation 

8 (Code chapter 490), a limited liability company (Code chapter 

9 490A), or a nonprofit corporation (Code chapter 504). 
10 Code section 488.810 provides for a limited partnership's 
11 reinstatement after it has been administratively dissolved. 
12 The bill eliminates a requirement that the limited partnership 
13 must apply within two years to the secretary of state for 
14 reinstatement. It also provides that a limited partnership 

15 has five years to reclaim its name following the effective 

16 date of an administrative dissolution. 

17 Code section 488.810 provides procedures for reinstatement 
18 by the secretary of state. The division provides that the 
19 secretary of state is to deliver (mail) a copy of the 
20 declaration of reinstatement to the limited partnership rather 
21 than to utilize service of process procedures. 

22 DIVISION II -- BUSINESS CORPORATIONS. Code section 490.401 
23 restricts how a business corporation may name itself. The 

24 division provides that the name must be distinguished from 

25 names of other business entities in existence or which may be 
26 reinstated following dissolution, in the same manner as 

27 provided in division I. 
28 Code section 490.704 is amended to allow a business 

29 corporation to take action without a meeting with the consent 

30 of shareholders having the minimum number of votes required to 

31 authorize the action at a meeting. 

32 Code section 490.1422 provides procedures for reinstatement 
33 by the secretary of state. The division provides that the 

34 secretary of state may deliver (mail) the business corporation 
35 a copy of the declaration of reinstatement rather than utilize 
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1 service of process procedures. It also provides that a 

2 corporation does not relinquish the right to retain its 
3 corporate name if the reinstatement is effective within five 

4 years of the effective date of the corporation's dissolution 

5 in the same manner as provided in division I. The division 

6 also amends a provision in the Code section by allowing it to 

7 list only one registered agent. 
8 DIVISION III -- LIMITED LIABILITY COMPANIES. Code section 
9 490A.l21 provides for the filing of documents with the office 

10 of the secretary of state. The division eliminates 
11 requirements that documents be endorsed and provides that the 
12 secretary of state must acknowledge the date and time of 

13 filing. It eliminates a requirement that the secretary of 

14 state return an unfiled document to the limited liability 

15 company within a specified time period. 
16 Code section 490A.l24 lists filing fees for a number of 
17 documents filed with the secretary of state, including an 
18 application fee for a registered name reserved per month and 

19 an application for the renewal of a registered name. The 
20 division provides that these items have no fees. 

21 Code section 490A.l31 requires a limited liability company 
22 to deliver a biennial report to the secretary of state. The 

23 division eliminates requirements relating to the mailing 
24 address of the limited liability company's registered office 
25 and agent. 

26 Code section 490A.201 is amended to provide that a limited 
27 liability company may have as its purpose any lawful activity, 

28 not just a lawful business activity. 

29 . Code section 490A.305 is amended to further describe the 

30 requirements for maintenance of separate and distinct records 

31 associated with a series of members, managers, or membership 
32 interests of a limited liability company. 

33 Code section 490A.401 restricts how a limited liability 

34 company may name itself. The division provides that the name 

35 must be distinguished from names of other business entities in 
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1 existence or which may be reinstated following dissolution, in 

2 the same manner as provided for business entities described in 

3 division I and division II. 

4 The division creates a number of new provisions relating to 

5 the dissolution of a limited liability company. New Code 

6 section 490A.l308 provides for the revocation of a voluntary 

7 dissolution. Other provisions provide for administrative 

8 dissolution. New Code section 490A.l311 provides grounds for 

9 an administrative dissolution. New Code section 490A.l312 

10 provides procedures for administrative dissolution. New Code 

11 section 490A.l313 provides for reinstatement following 

12 administrative dissolution. New Code section 490A.l314 

13 provides for appeal from a denial of reinstatement. In 

14 addition, Code section 490A.l402 is rewritten to provide a 

15 procedure for an application for a certificate of authority 

16 for a foreign limited liability company. It replaces 

17 provisions in a number of Code sections which refer to 

18 registration requirements. 

19 DIVISION IV -- TRADITIONAL COOPERATIVES. The division 

20 amends a provision in Code section 499.78 which provides for 

21 the administrative dissolution of a cooperative association 

22 and allows a cooperative association to apply for 

23 reinstatement within two years after the effective date of the 

24 dissolution. The division eliminates that deadline 

25 requirement in the same manner as for other business entities 

26 described in the previous divisions. 

27 DIVISION V -- CLOSED COOPERATIVES. Code section 501A.l04 

28 restricts how a closed cooperative may name itself. The 

29 division amends the Code section to provide that the name must 

30 be distinguishable from other cooperatives or cooperative 

31 associations organized under the Code chapter or other Code 

32 chapters, including the name of a closed cooperative which has 

33 been administratively dissolved in the same manner as 

34 amendments to provisions in division I, division II, and 

35 division III. 
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1 Code section 501A.813 provides for the administrative 

2 dissolution of a cooperative association and allows a 

3 cooperative association to apply for reinstatement within two 

4 years after the effective date of the dissolution. The 

5 division eliminates that deadline requirement in the same 

6 manner as provided for the preceding divisions of the bill. 
7 The division also provides that a closed cooperative does not 
8 relinquish the right to retain its name if it is reinstated 
9 within five years of the effective date of the closed 

10 cooperative's dissolution in the same manner as for other 
11 business entities described in division I, division II, and 

12 division III. 

13 DIVISION VI NONPROFIT CORPORATIONS. Code section 
14 504.401 restricts how a nonprofit corporation may name itself. 

15 The division provides that the name must be distinguished from 
16 names of other business entities in existence or which may be 
17 reinstated following dissolution, in the same manner as the 
18 business entities described in division I, division II, and 

19 division III. 

20 Code section 504.401 also provides requirements for the 
21 filing of a resolution adopted by a nonprofit corporation's 
22 board of directors which adopts a fictitious name. The 

23 division provides that the resolution is not required to be 
24 certified by the board. 
25 Code section 504.702 is amended to provide that any 

26 nonprofit corporation, not just a religious corporation, can 

27 alter the statutory demand requirements for holding a special 

28 meeting of the corporation in its corporate articles or 
29 bylaws. 

30 Code section 504.808 is amended to provide that any 

31 nonprofit corporation, not just a religious corporation, can 

32 alter the statutory requirements for removal of elected 
33 corporate directors in its corporate articles or bylaws. 

34 Code section 504.1001 is amended to make the language 

35 consistent with Code section 490.1001, relating to business 

-28-



S.F. -------- H.F. 

1 corporations, by providing that a nonprofit corporation has 
2 the authority to amend its articles of incorporation by adding 
3 or changing a provision that is required or permitted in the 

4 articles of incorporation as of the effective date of the 
5 amendment, or to delete a provision not required in the 
6 articles of incorporation. 
7 Code section 504.1002 is amended to make the language 
8 consistent with Code section 490.1005 relating to business 
9 corporations, providing for amendments of articles of 

10 incorporation by corporate directors. 
11 Code section 504.1005 is amended to make the language 
12 consistent with Code section 490.1006 relating to business 
13 corporations, and provides that articles of amendment of a 
14 nonprofit corporation be adopted and approved as required by 
15 law and by the corporate articles or bylaws before being 
16 delivered to the secretary of state for filing. 
17 Code section 504.1005, subsections 4 and 5, are amended to 
18 make the language consistent with Code section 490.1006 
19 relating to business corporations, and provides that the 
20 articles of amendment of a nonprofit corporation must include 
21 a statement that member approval was not required and the 
22 amendment was approved by the incorporators or directors, or a 
23 statement that member approval was required and was approved 
24 as required by law and by the corporate articles or bylaws. 
25 Code section 504.1006 is amended to make the language 
26 consistent with Code section 490.1007 relating to business 
27 corporations, and provides that a nonprofit corporation's 

28 board of directors may consolidate all amendments into a 
29 single restated article of incorporation, any new amendments 
30 included in the restated articles that require approval must 
31 meet the requirements for amendments contained in Code section 
32 504.1003, and restated articles of incorporation must be 
33 delivered to the secretary of state for filing accompanied by 

34 a certificate stating that the restated articles consolidate 

35 all amendments into one document and, if new amendments are 
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1 included, the statement required under Code section 504.1005. 

2 Code section 504.1007 is amended to make the language 

3 consistent with Code section 490.1008 relating to business 

4 corporations, and provides that a nonprofit corporation's 

5 articles may be amended without board or member approval or 

6 approval by a third person under Code section 504.1031 to 

7 carry out a plan of reorganization ordered by a court of 

8 competent jurisdiction under the authority of United States 

9 law. 

10 Code section 504.1008 is amended to make the language 

11 consistent with Code section 490.1009, relating to business 

12 corporations, and is a technical correction. 

13 Code section 504.1423 provides for a nonprofit 

14 corporation's reinstatement after it has been administratively 

15 dissolved. The division eliminates a requirement that the 

16 limited partnership must apply within two years to the 

17 secretary of state for reinstatement and provides that a 

18 limited partnership has five years to reclaim its name 

19 following the effective date of the administrative dissolution 

20 in the same manner as provided in division I, division II, 

21 division III, and division IV. 

22 New Code section 504.1607 provides that notice to a member 
23 of a nonprofit corporation is no longer required if notice of 

24 two consecutive annual meetings and all notices of meetings 
25 between the two consecutive annual meetings have been sent to 

26 the member at the address of record and returned as 

27 undeliverable. The notice requirement can be reinstated if 

28 the member delivers written notice of the member's current 

29 address to the corporation. 
30 

31 

32 

33 

34 

35 
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SENATE FILE 2374 

AN ACT 
CONTAINING VARIOUS PROVISIONS RELATING TO BUSINESS ENTITIES, 

INCLUDING LIMITED PARTNERSHIPS, CORPORATIONS, LIMITED 
LIABILITY COMPANIES, COOPERATIVES, AND NONPROFIT 
CORPORATIONS. 

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

DIVISION I 
LIMITED PARTNERSHIPS 

Section 1. Section 488.108, subsection 4, paragraph b, 
Code Supplement 2005, is amended by striking the paragraph and 
inserting in lieu thereof the following: 

b. A name reserved, registered, or protected as follows: 
(1) For a limited liability partnership, section 486A.l001 

or 486A.l002, 
(2) For a limited partnership, this section, section 

488.109, or section 488.810. 
(3) For a business corporation, section 490.401, 490.402, 

490,403, or 490.1422. 
(4) For a limited liability company, section 490A.401, 

490A.402, or 490A.l313. 
(5) For a nonprofit corporation, section 504.401, 504.402, 

504.403, or 504.1423. 
Sec. 2. Section 488.810, subsection 1, unnumbered 

paragraph 1, Code 2005, is amended to read as follows: 

• • 
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A limited partnership that has been administratively 
dissolved may apply to the secretary of state for 
reinstatement wiehift-twe-years at any time after the effective 
date of dissolution. The application must be delivered to the 
secretary of state for filing and state all of the following: 

Sec. 3. Section 488.810, subsection 1, paragraph c, Code 
2005, is amended to read as follows: 

c. ~hae If the application is received more than five 
years after the effective date of the dissolution, that the 
limited partnership's name satisfies the requirements of 
section 488.108. 

Sec. 4. Section 488.810, subsection 2, Code 2005, is 
amended to read as follows: 

2. If the secretary of state determines that an 
application contains the information required by subsection 2 
and that the information is correct, the secretary of state 
shall prepare a declaration of reinstatement that states this 
determination, sign, and file the erigifta%-e£-ehe declaration 
of reinstatement, and serve deliver a copy to the limited 
partnership with-a-eepy. 

Sec. 5. Section 488.810, Code 2005, is amended by adding 
the following new subsection: 

NEW SUBSECTION. 4. A limited partnership shall not 
relinquish the right to retain its name if the reinstatement 
is effective within five years of the effective date of the 
limited partnership's dissolution. 

DIVISION II 
BUSINESS CORPORATIONS 

Sec. 6. Section 490.401, subsection 2, paragraph b, Code 
Supplement 2005, is amended by striking the paragraph and 
inserting in lieu thereof the following: 

b. A name reserved, registered, or protected as follows: 
(1) For a limited liability partnership, section 486A.l001 

or 486A.l002. 
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(2) For a limited partnership, section 488.108, 488.109, 
or 488.810. 

(3) For a business corporation, this section, or section 
490.402, 490.403, or 490.1422. 

(4) For a limited liability company, section 490A.401, 
490A.402, or 490A.l313. 

(5) For a nonprofit corporation, section 504.401, 504.402, 
504.403, or 504.1423. 

Sec. 7. Section 490.502, subsection 3, Code 2005, is 
amended to read as follows: 

3. If a registered agent changes the registered agent's 
business address to another place, the registered agent may 
change the bus.i.ness address and the address of the registered 
agent by filing a statement as required in subsection 2 for 
each corporation, or a single statement for all corporations 
named in the notice, except that it need be signed only by the 
registered agent er-a~eftes and need not be responsive to 
subsection 1, paragraph "c", and must recite that a copy of 
the statement has been mailed to each corporation named in the 
notice. 

Sec. 8. Section 490.630, subsection 1, Code 2005, is 
amended to read as follows: 

1. Bft%ess-seeeieft-499T%794-is-app%ieab%e-ee-ehe 
eerperaeiefty-ehe The shareholders of a corporation do not have 
a preemptive right to acquire the corporation's unissued 
shares except to the extent the articles of incorporation so 
provide. 

Sec. 9. Section 490.1422, subsection 1, unnumbered 
paragraph 1, Code 2005, is amended to read as follows: 

A corporation administratively dissolved under section 
490.1421 may apply to the secretary of state for reinstatement 
wiehift-ewe-years at arty time after the effective date of 
dissolution. The application must meet all of the following 
requirements: 
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Sec. 10. Section 490.1422, subsection 1, paragraph c, Code 
2005, is amended to read as follows: 

c. Seaee If the application is received more than five 
years after the effective date of dissolution, state a 
corporate name that satisfies the requirements of section 
490.401. 

Sec. 11. Section 490.1422, subsection 2, paragraph b, Code 
2005, is amended to read as follows: 

b. 111 If the secretary of state determines that the 
appiication contains the information required by subsection 1, 
and that a delinquency or liability reported pursuant to 
paragraph "a" e£-ehis-st~bseeeieft has been satisfied, and that 
the information is correct, the secretary of state shall 
cancel the certificate of dissolution and prepare a 
certificate of reinstatement that recites the secretary of 
state's determination and the effective date of reinstatement, 
file the eri~ifta%-e£-ehe certificate of reinstatement, and 
ser•e deliver a copy eft to the corporation under section 
490.504. 

ill If the corporate name in subsection 1, paragraph "c", 
is different than the corporate name in subsection 1, 
paragraph "a", the certificate of reinstatement shall 
constitute an amendment to the articles of incorporation 
insofar as it pertains to the corporate name. A corporation 
shall not relinquish the right to retain its corporate name if 
the reinstatement is effective within five years of the 
effective date of the corporation's dissolution. 

Sec. 12. Section 490.1422, subsection 4, Code 2005, is 
amended by striking the subsection. 

Sec. 13. Section 490.1506, subsection 2, paragraph b, Code 
2005, is amended to read as follows: 

b. A eerperaee name reserved erL registered t~ftderL-2t 
protected as provided in section 490.402 or 490.403. 

Sec. 14. Section 490.1701, subsection 3, paragraph a, Code 
Supplement 2005, is amended to read as follows: 

• 
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a. The corporation shall amend or restate its articles of 
incorporation to indicate that the corporation adopts this 
chapter and to designate the address of its initial registered 
office and the name of its registered agent er-agenes at that 
office and, if the name of the corporation is not in 
compliance with the requirements of this chapter, to change 
the name of the corporation to one complying with the 
requirements of this chapter. 

Sec. 15. Section 534.508, subsection 1, Code 2005, is 
amended to read as follows: 

1. IN GENERAL. Sections 490.601 through 490.604, 490.620 
through 490.628, and 490.6307-and-49&,%794 apply to stock 
associations. 

Sec. 16. Sections 490.1704 and 490.1705, Code 2005, are 
repealed. 

DIVISION III 
LIMITED LIABILITY COMPANIES 

Sec. 17. Section 490A.l21, subsections 2 and 3, Code 2005, 
are amended to read as follows: 

2. The secretary of state files a document by seamp~ng-er 
eeherw~se-enders~ng recording it as "filed"T-eegeeher-w~eh-ehe 
seereeary-e£-seaee~s-name-and-e££ieia%-eie%e and acknowledging 
the date and time of !il receiptT-en-beeh-ehe-dee6mene-and-ehe 
reee~pe-£er-ehe-£~%~ng-£eeT-and-reeerding-ehe-dee6mene-~n-ehe 

reeerds-e£-ehe-seereeary-e£-seaee. After filing a document, 
and except as provided in section 490A.503, the secretary of 
state shall deliver a copy of the filed document, with ehe 
£i%ing-£ee-reeeipe7-er an acknowledgment of reee~pe-i£-ne-!ee 
~s-req6iredy-aeeachedT the date and time of filing to the 
domestic or foreign limited liability company or its 
representative. 

3. If the secretary of state refuses to file a document, 
the secretary of state shall return it to the domestic or 
foreign limited liability company or its representative wieh~ft 
een-days-a£eer-ehe-dee6mene-was-reee~ved-by-ehe-seereeary-e£ 
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seaee, together with a brief, written explanation of the 
reason for the refusal. 

Sec. 18. Section 490A.l24, subsection 1, paragraphs e and 
f, Code 2005, are amended to read as follows: 

e. Application for registered name per month or 
part thereof .......•...........••.••............•• $ i 

No fee 
f. Application for renewal of registered name 

• • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • $ 2!6 

No fee 
Sec. 19. Section 490A.l31, subsection 1, paragraph b, Code 

Supplement 2005, is amended to read as follows: 
b. The street and-ma~%ing address of its designaeed 

registered office and the name and street and-mai%ing address 
of its registered agent !er-serviee-e£-preeess-~n-ehis-seaee. 

Sec. 20. Section 490A.l31, subsection 4, Code Supplement 
2005, is amended to read as follows: 

4. If a filed biennial report contains an address of a 
deeignaeed registered office or the name or address of an ~ 
registered agent !er-serv~ee-e£-preeese which differs from the 
information shown in the records of the secretary of state 
immediately before the filing, the differing information in 
the biennial report is considered a statement of change under 
section 490A.502. 

Sec. 21. Section 490A.l31, subsection 5, Code Supplement 
2005, is amended by striking the subsection. 

Sec. 22. Section 490A.201, Code 2005, is amended to read 
as follows: 

490A.201 PURPOSES. 
1. A limited liability company organized under this 

chapter has the purpose of engaging in any lawful b6sinese 
activity unless a more limited purpose is set forth in the 
articles of organization. 

2. A limited liability company engaging in a-b6siness an 
activity that is subject to regulation under another statute 
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of this state may organize under this chapter only if 
permitted by, and subject to all limitations of, the other 

statute. 
Sec. 23. _Section 490A.305, subsection 2, paragraph b, Code 

2005, is amended to read as follows: 
b. Separate and distinct records are maintained for ~he 

that series and separate and distinct records account for the 
assets associated with ~he that series are-he%4-aftd. The 
assets associated with a series must be accounted for 
separately from the other assets of the limited liability 
company, er-£rem-afty-e~her-ser~es-e£-~he-%~m~~ed-%~ab~%~~Y 
eempafty including another series. 

Sec. 24. Section 490A.305, subsection 13, Code 2005, is 
amended to read as follows: 

13. A foreign limited liability company that is 
reg~s~er~ftg authorized to do business in this state under ~h~s 
ehap~er subchapter XIV which is governed by an operating 
agreement that establishes or provides for the establishment 
of designated series of members, managers, or membership 
interests having separate rights, powers, or duties with 
respect to specified property or obligations of the foreign 
limited liability company, or profits and losses associated 
with the specified property or obligations, shall indicate 
that fact on the application for reg~s~ra~~eft a certificate of 
authority as a foreign limited liability company. In 
addition, the foreign limited liability company shall state on 
the application whether the debts, liabilities, and 
obligations incurred, contracted for, or otherwise existing 
with respect to a particular series, if any, are enforceable 
against the assets of such series only, and not against the 
assets of the foreign limited liability company generally. 

Sec. 25. Section 490A.401, subsection 3, paragraph b, Code 
2005, is amended by striking the paragraph and inserting in 
lieu thereof the following: 
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b. A name reserved, registered, or protected as follows: 
(1) For a limited liability partnership, section 486A.l001 

or 486A.l002. 
(2) For a limited partnership, section 488.108, 488.109, 

or 488.810. 
(3) For a business corporation, section 490.401, 490.402, 

490.403, or 490.1422. 
(4) For a limited liability company, this section or 

section 490A.402 or 490A.l313. 
(5) For a nonprofit corporation, section 504.401, ·504.402, 

504.403, or 504.1423, 
Sec. 26. Section 490A.401, subsection 6, Code 2005, is 

amended to read as follows: 
6. This chapter does not control the use of fictitious 

names1 however, if a limited liability company uses a 
fictitious name in this state it shall deliver to the 
secretary of state for filing a certified copy of the 
resolution e£-~he-%~m~~ed-%iabi%i~y-eempafty filed and executed 
according to section 490A.l20 adopting the fictitious name. 

Sec. 27. Section 490A.l301, Code 2005, is amended by 
adding the following new subsection: 

NEW SUBSECTION. 4. The administrative dissolution of the 
limited liability company under section 490A.l312. 

Sec. 28. NEW SECTION, 490A.l308 REVOCATION OF 
DISSOLUTION. 

1. A limited liability company may revoke its dissolution 
within one hundred twenty days of the effective date of its 
articles of dissolution. 

2. Revocation of dissolution must be authorized in the 
same manner as the dissolution was authorized unless that 
authorization permitted revocation by action of the managers 
of the limited liability company alone, in which event the 
managers may revoke the dissolution without member action. 

3. After the revocation of dissolution is authorized, the 
limited liability company may revoke the dissolution by 
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delivering to the secretary of state for filing articles of 
revocation of dissolution, together with a copy of its 
articles of dissolution, that set forth all of the following: 

a. The name of the limited liability company. 
b. The effective date of the dissolution that was revoked. 
c. The date that the revocation of dissolution was 

authorized. 
d. If members of the limited liability company unanimously 

revoked the dissolution, a statement to that effect. 
e. If the managers of the limited liability company 

revoked a dissolution authorized by its members, a statement 
that revocation was permitted by action by the managers alone 
pursuant to that authorization. 

4. Revocation of dissolution is effective upon the 
effective date of the articles of revocation of dissolution. 

5. When the revocation of dissolution is effective, it 
relates back to and takes effect as of the effective date of 
the dissolution as if the dissolution had never occurred. 

PART B 
ADMINISTRATIVE DISSOLUTION 

Sec. 29. NEW SECTION. 490A.l311 GROUNDS FOR 
ADMINISTRATIVE DISSOLUTION. 

The secretary of state.may commence a proceeding under 
section 490A.l312 to administratively dissolve a limited 
liability company if any of the following apply: 

1. The limited liability company has not delivered a 
biennial report to the secretary of state in a form that meets 
the requirements of section 490A.l31, within sixty days after 
it is due, or has not paid the filing fee as determined by the 
secretary of state, within sixty days after it is due. 

2. The limited liability company is without a registered 
office or registered agent in this state as required in 
subchapter V for sixty days or more. 

3. The limited liability company does not notify the 
secretary of state within sixty days that its registered 
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office or registered agent as required in subchapter V has 
been changed, its registered office has been discontinued, or 
that its registered agent has resigned. 

4. The limited liability company's period of duration 
stated in its articles of organization expires. 

Sec. 30. NEW SECTION. 490A.l312 PROCEDURE FOR AND EFFECT 
OF ADMINISTRATIVE DISSOLUTION. 

1. If the secretary of state determines that one or more 
grounds exist under section 490A.l3ll for dissolving a limited 
liability company, the secretary of state shall serve the 
limited liability company with written notice of the secretary 
of state's determination under section 490A.504. 

2.· If the limited liability company does not correct each 
ground for dissolution or demonstrate to the reasonable 
satisfaction of the secretary of state that each ground 
determined by the secretary of state does not exist within 
sixty days after service of the notice is perfected under 
section 490A.504, the secretary of state shall 
administratively dissolve the limited liability company by 
signing a certificate of dissolution that recites the ground 
or grounds for dissolution and its effective date. The 
secretary of state shall file the original of the certificate 
and serve a copy on the limited liability company under 
section 490A.504. 

3. A limited liability company administratively dissolved 
continues its existence but shall not carry on any business 
except that necessary to wind up and liquidate its business 
and affairs under part A of this subchapter and notify 
claimants under sections 490A.l306 and 490A.l307. 

4. The administrative dissolution of a limited liability 
company does not terminate the authority of its registered 
agent as provided in subchapter v. 

5. The secretary of state's administrative dissolution of 
a limited liability company pursuant to this section appoints 
the secretary of state the limited liability company's agent 
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for service of process in any proceeding based on a cause of 
action which arose during the time the limited liability 
company was authorized to transact business in this state. 
Service of process on the secretary of state under this 
subsection is service on the limited liability company. Upon 
receipt of process, the secretary of state shall serve a copy 
of the process on the limited liability company as provided in 
section 490A.504. This subsection does not preclude service 
on the limited liability company's registered agent, if any. 

Sec. 31. NEW SECTION. 490A.l313 REINSTATEMENT FOLLOWING 
ADMINISTRATIVE DISSOLUTION. 

1. A limited liability company administratively dissolved 
under section 490A.l312 may apply to the secretary of state 
for reinstatement at any time after the effective date of 
dissolution. The application must meet all of the following 
requirements: 

a. Recite the name of the limited liability company at its 
date of dissolution and the effective date of its 
administrative dissolution. 

b. State that the ground or grounds for dissolution as 
provided in section 490A.l311 have been eliminated. 

c. If the application is received more than five years 
after the effective date of the administrative dissolution, 
state a name that satisfies the requirements of section 
490A.401. 

d. State the federal tax identification number of the 
limited liability company. 

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

b. If the secretary of state determines that the 
application contains the information required by subsection 1, 
and that a delinquency or liability reported pursuant to 
paragraph "a" of this subsection has been satisfied, and that 
the information is correct, the secretary of state shall 
cancel the certificate of dissolution and prepare a 
certificate of reinstatement that recites the secretary of 
state's determination and the effective date of reinstatement, 
file the original of the certificate, and serve a copy on the 
limited liability company under section 490A.504. If the 
limited liability company's name in subsection 1, paragraph 
"c", is different than the name in subsection 1, paragraph 
"a", the certificate of reinstatement shall constitute an 
amendment to the limited liability company's articles of 
organization insofar as it pertains to its name. A limited 
liability company shall not relinquish the right to retain its 
name as provided in section 490A.401, if the reinstatement is 
effective within five years of the effective date of the 
limited liability company's dissolution. 

3. When the reinstatement is effective, it relates back to 
and takes effect as of the effective date of the 
administrative dissolution as if the administrative 
dissolution had never occurred. 

Sec. 32. NEW SECTION. 490A.l314 APPEAL FROM DENIAL OF 
REINSTATEMENT. 

1. If the secretary of state denies a limited liability 
company's application for· reinstatement following 
administrative dissolution pursuant to section 490A.l312, the 
secretary of state shall serve the limited liability company 
under section 490A.504 with a written notice that explains the 
reason or reasons for denial. 

·2. The limited liability company may appeal the denial of 
reinstatement to the district court within thirty days after 
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service of the notice of denial is perfected. The limited 
liability company appeals by petitioning the court to set 
aside the dissolution and attaching to the petition copies of 
the secretary of state's certificate of dissolution, the 
limited liability company's application for reinstatement, and 
the secretary of state's notice of denial. 

3. The court may summarily order the secretary of state to 
reinstate the dissolved limited liability company or may take 
other action the court considers appropriate. 

4. The court's final decision may be appealed as in other 
civil proceedings. 

Sec. 33. Section 490A.l401, Code 2005, is amended to read 
as follows: 

490A.l401 LAW GOVERNING. 
The law of the state or other jurisdiction under which a 

foreign limited liability company is formed governs its 
formation and internal affairs and the liability of its 
members and managers. A foreign limited liability company 
shall not be denied re~~serae~eft a certificate of authority by 
reason of any difference between those laws and the laws of 
this state. A foreign limited liability company holding a 
valid re~~seraeieft certificate of authority in this state 
shall have no greater rights and privileges than a domestic 
limited liability company. The re~~serae~eft certificate of 
authority shall not be deemed to authorize the foreign limited 
liability company to exercise any of its powers or purposes 
that a domestic limited liability company is forbidden by law 
to exercise in this state. 

Sec. 34. Section 490A.l402, Code 2005, is amended by 
striking the section and inserting in lieu thereof the 
following: 

490A.l402 APPLICATION FOR CERTIFICATE OF AUTHORITY, 
1. A foreign limited liability company may apply for a 

certificate of authority to transact business in this state by 
delivering an application to the secretary of state for 
filing. The application must set forth all of the following: 
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a. The name of the foreign limited liability company or, 
if its name is unavailable for use in this state, a name that 
satisfies the requirements of section 490A.401. 

b. The name of the state or country under whose law it is 
organized. 

c. Its date of formation and period of duration. 
d. The street address of its principal office. 
e. The address of its registered office in this state and 

the name of its registered agent at that address as provided 
in subchapter v. 

2. The foreign limited liability company shall deliver the 
completed application to the secretary of state, and also 
deliver to the secretary of state a certificate of existence 
or a document of similar import duly authenticated by the 
secretary of state or proper officer of the state or other 
jurisdiction of its formation which is dated no earlier than 
ninety days prior to the date the application is filed with 
the secretary of state. 

Sec. 35. Section 490A.l404, unnumbered paragraph 1, Code 
2005, is amended to read as follows: 

A certificate of re~~serae~eft authority shall not be issued 
to a foreign limited liability company unless the name of the 
limited liability company satisfies the requirements of 
section 490A.401. To obtain or maintain a certificate of 
re~~serae~eft authority, the company shall comply with the 
following: 

Sec. 36, Section 490A.l405, Code 2005, is amended to read 
as follows: 

490A.l405 CHANGE AND AMENDMENT, 
If any statement in the application for re~~serae~eft A 

certificate of authority of a foreign limited liability 
company was false when made or any arrangements or other facts 
described have changed, making the application inaccurate in 
any respect, the foreign limited liability company shall 
promptly deliver to the secretary of state for filing articles 
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of correction correcting such statement as required by section 
490A.l23. 

Sec. 37. Section 490A.l406, subsection 1, paragraph b, 
Code 2005, is amended to read as follows: 

b. That the foreign limited liability company is not 
transacting business in this state and that it surrenders its 
regietr~tien certificate of authority to transact business in 
this state. 

Sec. 38. Section 490A.l406, subsection 2, Code 2005, is 
amended to read as follows: 

2. The certificate of regietr~tien authority shall be 
canceled upon the filing of the certificate of cancellation by 
the secretary of state. 

Sec. 39. Section 490A.l410, subsection 1, paragraph a, 
Code 2005, is amended by adding the following new 
subparagraph: 

NEW SUBPARAGRAPH. (5) Deliver for filing to the secretary 
of state a biennial report as required by section 490A.l31. 

Sec. 40. Section 490A.l410, subsection 2, unnumbered 
paragraph 1, Code 2005, is amended to read as follows: 

A certificate of regiatratien authority of a foreign 
limited liability company shall not be revoked by the 
secretary of state, unless both of the following apply: 

DIVISION IV 
TRADITIONAL COOPERATIVES 

Sec. 41. Section 499.78, subsection 1, unnumbered 
paragraph 1, Code 2005, is amended to read as follows: 

An association administratively dissolved under section 
499.77 may apply to the secretary of state for reinstatement 
within-twe-yeara at any time after the effective date of 
dissolution. The application must meet all of the following 
requirements: 

• 

DIVISION V 
CLOSED COOPERATIVES 
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Sec. 42. Section 501.104, Code 2005, is amended to read as 
follows: 

501.104 NAME. 
The name of a cooperative organized under this chapter must 

comply with all of the following: 
1. The name must contain the word "cooperative", "coop", 

or "co-op"T-~ne-the_,_ 
2. The name must be distinguishable from the-n~mea all of 

the following: 
a. The name of eeeperativea a cooperative organized under 

this chapter er_,_ 
b. The name of a cooperative or cooperative association 

organized under another chapter, including chapter 497, 498, 
499, or SOlA. 

c. The name of a foreign eeeper~tivea cooperative, 
cooperative association, or corporation authorized to do 
business in this state, including as provided in section 
499.54 or section 501A.221. 

d. The name of a cooperative which has been 
administratively dissolved pursuant to section 501.812 for a 
period of less than five years from the effective date of the 
dissolution. 

Sec. 43. Section 501.813, subsection 1, unnumbered 
paragraph 1, Code 2005, is amended to read as follows: 

A cooperative administratively dissolved under section 
501.812 may apply to the secretary of state for reinstatement 
within-twe-yeara at any time after the effective date of 
dissolution. The application must meet all of the following 
requirements: 

Sec. 44. Section 501.813, subsection 1, paragraph c, Code 
2005, is amended to read as follows: 

c. Bt~te If the application is received more than five 
years after the effective date of the cooperative's 
dissolution, state a name that satisfies the requirements of 
section 501.104 • 

• 
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Sec. 45. Section 50L813, subsection 2, paragraph b, Code 
2005, is amended to read as follows: 

b. 1ll If the secretary of state determines that the 
application contains the information required by subsection 1, 
and that a delinquency or liability reported pursuant to 
paragraph "a" has been satisfied, and that the information is 
correct, the secretary of state shall cancel the certificate 
of dissolution and prepare a certificate of reinstatement that 
recites the secretary of state's determination and the 
effective date of reinstatement, file the origina~-o£-ehe 
eereifieaee document, and aerve deliver a copy on to the 
cooperative under section 501.106. 

111 If the name of the cooperative as provided in 
subsection 1, paragraph "c", is different than the name in 
subsection 1, paragraph "a", the certificate of reinstatement 
shall constitute an amendment to the articles of association 
insofar as it pertains to the name. A cooperative shall not 
relinquish the right to retain its name if the reinstatement 
is effective within five years of the effective date of the 
cooperative's dissolution. 

DIVISION VI 
NONPROFIT CORPORATIONS 

Sec. 46. Section 504.401, subsection 2, paragraph b, Code 
Supplement 2005, is amended by striking the paragraph and 
inserting in lieu thereof the following: 

b. A name reserved, registered, or protected as follows: 
(1) For a limited liability partnership, section 486A.l001 

or 486A.l002. 
(2) For a limited partnership, section 488.108, 488.109, 

or 488.810. 
(3) For a business corporation, section 490.401, 490.402, 

490.403, or 490.1422. 
(4) For a limited liability company, section 490A.401, 

490A.402, or 490A.l313. 
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(5) For a nonprofit corporation, this section or section 
504.402, 504.403, or 504.1423. 

Sec. 47. Section 504.403, subsection 1, paragraph b, Code 
Supplement 2005, is amended by striking the paragraph and 
inserting in lieu thereof the following: 

b. A name reserved, registered, or protected as follows: 
(1) For a limited liability partnership, section 486A.l001 

or 486A.l002. 
(2) For a limited partnership, section 488.108, 488.109, 

or 488.810. 
(3) For a business corporation, section 490.401, 490.402, 

490.403, or 490.1422. 
(4) For a limited liability company, section 490A.40l, 

490A.402, or 490A.l313. 
(5) For a nonprofit corporation, this section or section 

501.401, 501.402, or 504.1423. 
Sec. 48. Section 504.702, subsection 1, paragraph b, Code 

2005, is amended to read as follows: 
b. Except as provided in the articles or bylaws of a 

re~igioHa corporation, if the holders of at least five percent 
of the voting power of any corporation sign, date, and deliver 
to any corporate officer one or more written demands for the 
meeting describing the purpose for which it is to be held. 
Unless otherwise provided in the articles of incorporation, a 
written demand for a special meeting may be revoked by a 
writing to that effect received by the corporation prior to 
the receipt by the corporation of demands sufficient in number 
to require the holding of a special meeting. 

Sec, 49. Section 504.808, subsection 10, unnumbered 
paragraph 1, Code 2005, is amended to read as follows: 

The articles or bylaws of a re~igioHa corporation may do 
both of the following: 

Sec. 50. Section 504.901, Code Supplement 2005, is amended 
to read as follows: 

S.F. 2374 
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504.901 PERSONAL LIABILITY. 
~ Except as otherwise provided in this chapter, a 

director, officer, employee, or member of a corporation is not 
liable for the corporation's debts or obligations and a 
director, officer, member, or other volunteer is not 
personally liable in that capacity to any person for any 
action taken or failure to take any action in the discharge of 
the person's duties except liability for any of the following: 

%T ~ The amount of any financial benefit to which the 
person is not entitled. 

~T ~ An intentional infliction of harm on the 
corporation or the members. 

3T ~ A violation of section 504.835. 
4T g.._ An intentional violation of criminal law .• 
2. A provision set forth in the articles of incorporation 

eliminating or limiting the liability of a director to the 
corporation or its members for money damages for any action 
taken, or any failure to take any action, pursuant to section 
504.202, subsection 2, paragraph "d", shall not affect the 
applicability of this section. 

Sec. 51. Section 504.1001, Code 2005, is amended to read 
as follows: 

504.1001 AUTHORITY TO AMEND. 
A corporation may amend its articles of incorporation at 

any time to add or change a provision that is required or 
permitted in the articles as of the effective date of the 
amendment or to delete a provision that is not required to be 
contained in the articles of incorporation. Wheeher-a 
~revisieft-is-re~~iree-er-~ermieeee-ift-ehe-areie%es-is 

deeermifted-as-e£-ehe-e££eeeive-eaee-e£-~he-ameftemeft~T 

Sec. 52. Section 504.1002, subsection 1, Code 2005, is 
amended to read as follows: 

1. Unless the articles of incorporation provide otherwise, 
a corporation's board of directors may adopt efte-er-mere 
amendments to the corporation's articles of incorporation 
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without member approval ~e-ee for any of the following 

purposes: 
a. BK~efte To extend the duration of the corporation if it 

was incorporated at a time when limited duration was required 
by law. 

b. Be%e~e To delete the names and addresses of the initial 

directors. 
c. Be%e~e To delete the name and address of the initial 

registered agent or registered office, if a statement of 
change is on file with the secretary of state. 

d. ehange To change the corporate name by substituting the 
word "corporation", "incorporated", "company", "limited", or 
the abbreviation "corp.", "inc.", "co.", or "ltd.", for a 
similar word or abbreviation in the name, or by adding, 
deleting, or changing a geographical attribution to the name. 

e. Me~e To make any other change expressly permitted by 
this subchapter to be made by director action. 

Sec. 53. Section 504.1005, unnumbered paragraph 1, Code 
2005, is amended to read as follows: 

A After an amendment to the articles of incorporation has 
been adopted and approved in the manner required by this 
chapter and by the articles of incorporation or bylaws. the 
corporation amending its articles shall deliver to the 
secretary of state, for filing, articles of amendment setting 
forth: 

Sec. 54. Section 504.1005, subsections 4 and 5, Code 2005, 
are amended to read as follows: 

4. If approval by members was not required, e-s~a~emeft~-~e 
~ha~-e££ee~-and a statement that the amendment was duly 
approved by a-s~££*eien~-•e~e-e£ the incorporators or by the 
board of directors er-ifteer~ere~ers, as the case may be, and 
that member approval was not required. 

5. If approval by members was required, be~h-e£-ehe 
£e%%ewiftg1' 

• 
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sT--~ne-desigftseioft7-ft~mber-o£-membersni~s-o~esesfteingT 

ft~mber-o£-voees-eneieied-eo-be-ease-by-eaen-eiass-efteieied-eo 

voee-se~araeeiy-oft-ene-amendmene,-and-n~mber-o£-voees-o£-eaeh 

eiass-inais~~eabiy-voeiftg-oft-ene-ameftdmefteT 

bT--Biener-ene-eoeai-n~mber-o£-voees-ease-£or-afta-agaiftse 

ehe-ameftdmene-by-eaeh-eiass-efteieiea-eo-voee-se~araeeiy-oft-ene 

ameftdmene-or-ene-eoea%-ft~mber-or-~ftais~~eed-veees-eese-£er-ene 

emendmefte-by-eaen-e%ess-eftd a statement that the ft~mber-o£ 
voees-ease-£or-ehe amendment by-eaen-eiass was s~££ieiene-£er 
a~~reva%-by-enae-e%ass duly approved by the members in the 
manner required by this chapter, the articles of 
incorporation, and bylaws. 

Sec. 55. Section 504.1006, Code 2005, is amended to read 
as follows: 

504.1006 RESTATED ARTICLES OF INCORPORATION. 
1. A corporation's board of directors may restate the 

corporation's articles of incorporation at any time with or 
without approval by members or any other personL-iQ 
consolidate all amendments into a single document. 

2. ~ne-reseaeemefte-may If the restated articles include 
one or more new amendments eo-ene-are~e%esT--%£-ene 
reseaeemene-~fte%~aes-sft-smendmefte-req~~r~ng that require 
approval by the members or any other person, ~e the amendments 
must be adopted as provided in section 504.1003. 

3T--££-ene-reseaeemefte-~ne%~des-aft-amenamefte-req~~r~ftg 

a~~rova%-by-membersT-ehe-boara-m~se-s~bm~e-ehe-reseaeemene-eo 

ene-members-£or-eneir-s~~r0YS%T 

4T--££-ene-beara-seeks-eo-nave-ene-reseaeemene-a~~roved-by 

ene-members-se-s-membersn~~-meee~ftgT-ehe-eor~erseieft-Shs%% 

ftoeiry-eaen-o£-~es-members-e£-ene-~re~osed-membersni~-meeeiftg 

ift-wr~eing-ift-aeeordsftee-wien-seee~on-594T795T--~he-noe~ee 

m~se-a%se-seaee-ehae-ene-~~rposeT-er-ofte-o£-ene-~~r~esesT-o£ 

ene-meee~ng-is-eo-eefts~der-ene-~re~esed-reseaeemefte-aftd-m~se 

eoneain-or-be-aeeom~anied-by-a-eo~y-or-s~mmary-o£-ene 

reseaeemefte-ehat-~denei£~es-afty-ameftamenes-er-otner-enaftges 

the-restatemeftt-wo~%d-make-in-the-art~e%esT 
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5T--%£-the-board-seeks-to-nave-ehe-restatemeftt-a~~roved-by 

the-members-by-written-ba%%ot-er-wr~tten-eoftsefttT-the-mater~a% 

seiieieiftg-ene-a~provai-sna%%-eonesift-or-be-aeeom~anied-by-a 

ee~y-or-s~mmary-o£-the-restatemeftt-tnat-ident~r~es-afty 

amendments-or-otner-enanges-ehe-resteeemeftt-wo~%d-make-ift-ene 

areieiesT 
6T--A-restaeemene-req~~r~ftg-a~~rova%-by-tne-members-m~se-be 

a~~roved-by-tne-same-voee-as-aft-ameftdmefte-eo-are~eies-~nder 

seeeioft-594T%993T 
TT ~ If the restatement includes an amendment requiring 

approval pursuant to section 504.1031, the board must submit 
the restatement for such approval. 

8T ~ A corporation reseae~ftg that restates its articles 
of incorporation shall deliver to the secretary of state for 
filing articles of restatement setting forth the name of the 
corporation and the text of the restated articles of 
incorporation together with a certificate aettiftg-£orth-a%%-o£ 
the-£o%%owiftgT 

ST--Wneeher-the-reataeement-eoftea~ns-an-amendment-to-ehe 

art~e%es-req~iring-a~~rova%-by-ene-members-or-any-oener-~ersoft 

oener-ehaft-ene-board-o£-direeters-aftdT-i£-~t-does-ftotT-ehat 

ene-board-o£-direeeors-ado~tea-ene-reseatementT 

bT--%£-tne-restatemefte-eofteains-an-amendmefte-to-the 
ere~e%es-req~*r*ng-a~~rova%-by-the-memberaT-the-in£ormst*oft 

req~ired-by-seet~on-594T%885T 

eT--fr-the-restatemefte-eoftea~fts-an-amendmeftt-to-ehe 

art~e%es-req~ir~ftg-a~~revai-by-a-~ersoft-whose-a~~revai-*s 

req~ired-p~rs~ant-eo-seeeioft-594T%93%T-a-statemene-enat-aaeh 

a~~reva%-was-obtained stating that the restated articles 
consolidate all amendments into a single document. If a new 
amendment is included in the restated articles. the 
corporation shall include the statement required in section 
504.1005. 

9T ~ Duly adopted restated articles of incorporation 
supersede the original articles of incorporation and all 
amendments to the original articles of incorporation. 
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ie~ ~ The secretary of state may certify restated 
articles of incorporation as the articles of incorporation 
currently in effect without including the certificate 
information required by subsection e !· 

Sec. 56. Section 504.1007, subsection 1, Code 2005, is 
amended to read as follows: 

1. A corporation's articles may be amended without board 
approval or approval by the members or approval required 
pursuant to section 504.1031 to carry out a plan of 
reorganization ordered or decreed by a court of competent 
jurisdiction under rederai-seae~ee-ir-ehe-areieies-areer 
amendmene-eeneain-eniy-previsiens-req~ired-er-permieeed-ey 

seeeien-Se4~~e~ the authority of law of the United States. 
Sec. 57. Section 504.1008, Code Supplement 2005, is 

amended to read as follows: 
504.1008 EFFECT OF AMENDMENT AND RESTATEMENT. 
An amendment to the articles of incorporation does not 

affect a cause of action existing against or in favor of the 
corporation, a proceeding to which the corporation is a party, 
any requirement or limitation imposed upon the corporation, or 
any property held by it by virtue of any trust upon which such 
property is held by the corporation, or the existing rights of 
persons other than members of the corporation. An amendment 
changing a corporation's name does not abate a proceeding 
brought by or against the corporation in its former name. 

Sec. 58. Section 504.1423, subsection 1, unnumbered 
paragraph 1, Code 2005, is amended to read as follows: 

A corporation administratively dissolved under section 
504.1422 may apply to the secretary of state for reinstatement 
within-twe-years at any time after the effective date of 
dissolution. The application must state all of the following: 

Sec. 59. Section 504.1423, subsection 1, paragraph c, Code 
2005, is amended to read as follows: 

c. ~hae If the application is received more than five 
years after the effective date of dissolution. state the 
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corporation's name satisfies the requirements of section 
504.401. 

Sec. 60. Section 504.1423, subsection 2, paragraph b, Code 
2005, is amended to read as follows: 

b. 111 If the secretary of state determines that the 
application contains the information required by subsection 1, 

that a delinquency or liability reported pursuant to paragraph 
"a" has been satisfied, and that all of the application 
information is correct, the secretary of state shall cancel 
the certificate of dissolution and prepare a certificate of 
reinstatement reciting that determination and the effective 
date of reinstatement, file the eri~inai-er-ehe-eertirieate 
document, and serve deliver a copy eft to the corporation under 
section 504.504. 

1ll If the corporate name in subsection 1, paragraph "c", 
is different from the corporate name in subsection 1, 

paragraph "a", the certificate of reinstatement shall 
constitute an amendment to the articles of incorporation 
insofar as it pertains to the corporate name. A corporation 
shall not relinquish the right to retain its corporate name if 
the reinstatement is effective within five years of the 
effective date of the corporation's dissolution. 

Sec. 61. Section 504.1506, subsection 2, paragraph b, Code 
Supplement 2005, is amended to read as follows: 

b. A corporate name reserved~ er registered ~nder~ 
protected as provided in section 490.402 or 490.403 or section 
504.402 or 504.403. 

Sec. 62, NEW SECTION. 504,1607 EXCEPTION TO NOTICE 
REQUIREMENT. 

1. Whenever notice is required to be given under any 
provision of this chapter to any member, such notice shall not 
be required to be given if notice of two consecutive annual 
meetings, and all notices of meetings during the period 
between such two consecutive annual meetings, have been sent 
to the member at the member's address as shown on the records 
of the corporation and have been returned as undeliverable • 
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2. If the member delivers to the corporation a written 

notice setting forth the member's then-current address, the 

requirement that notice be given to the member shall be 
reinstated. 

JEFFREY M. LAMBERTI 

President of the Senate 

CHRISTOPHER C. RANTS 
Speaker of the House 

I hereby certify that this bill originated in the Senate and 

is known as Senate File 2374, Eighty-first General Assembly • 

Approved ----------~---' 2006 

THOMAS J. VILSACK 
Governor 

MICHAEL E. MARSHALL 

Secretary of the Senate 
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