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A BILL FOR 

1 An Act relating to the regulation of business organizations 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

BE 

including administrative dissolution, registration of agents, 

authorization of names, the filing, delivery, and service of 

documents by the secretary of state, and the elimination of 

certain filing fees, and providing an effective date. 

IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA: 
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S.F. H.F. ~ 3 -1.,3 

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

2 Code Supplement 2005, is amended to read as follows: 

3 b. Each name reserved, registered, or protected under 

4 section 486A.l001, 488.109, or-~ftder-~ee~±oft~ 488.810, 

5 486A.i99i7 490.401, 490.402, 490.403, 490.1422, 490A.401, 

6 490A.402, 490A.l311, 504.401, 504.402, 8ft0 504.403, 504.1423, 

7 or 547.1. 

8 Sec. 2. Section 488.810, Code 2005, is amended to read as 

9 follows: 

10 488.810 REINSTATEMENT FOLLOWING ADMINISTRATIVE 

11 DISSOLUTION. 

12 1. A limited partnership that has been administratively 

13 dissolved may apply to the secretary of state for 

14 reinstatement w±th±ft-two-yeer~ at any time after the effective 

15 date of dissolution. The application must be delivered to the 

16 secretary of state for filing and state all of the following: 

17 a. The name of the limited partnership and the effective 

18 date of its administrative dissolution. 

19 b. That the grounds for dissolution either did not exist 

20 or have been eliminated. 

21 c. ~het If the application is received more than five 

22 years after the effective date of dissolution, that the 

23 limited partnership's name satisfies the requirements of 

24 section 488.108. 

25 2. If the secretary of state determines that an 

26 application contains the information required by subsection ~ 

27 1 and that the information is correct, the secretary of state 

28 shall prepare a declaration of reinstatement that states this 

29 determination, sign, and file the or±g±ftei-o£-the declaration 

30 of reinstatement, and ~erve deliver a copy to the limited 

31 partnership w±~h-e-eo~y. 

32 3. When reinstatement becomes effective, it relates back 

33 to and takes effect as of the effective date of the 

34 administrative dissolution and the limited partnership may 

35 resume its activities as if the administrative dissolution had 
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1 never occurred. 

2 4. A limited partnership shall not lose the right to 

3 retain its limited partnership name if the reinstatement is 

4 effective within five years of the effective date of the 

5 limited partnership's dissolution. 

6 Sec. 3. Section 490.502, subsection 3, Code 2005, is 

7 amended to read as follows: 

8 3. If a registered agent changes the registered agent's 

9 business address to another place, the registered agent may 

10 change the business address and the address of the registered 

11 agent by filing. a statement as required in subsection 2 for 

12 each corporation, or a single statement for all corporations 

13 named in the notice, except that it need be signed only by the 

14 registered agent o~-ageftt~ and need not be responsive to 

15 subsection 1, paragraph "c'', and must recite that a copy of 

16 the statement has been mailed to each corporation named in the 

17 notice. 

18 Sec. 4. Section 490.1422, Code 2005, is amended to read as 

19 follows: 

20 490.1422 REINSTATEMENT FOLLOWING ADMINISTRATIVE 

21 DISSOLUTION. 

22 1. A corporation administratively dissolved under section 

23 490.1421 may apply to the secretary of state for reinstatement 

24 w±tn±ft-twe-yea~~ at any time after the effective date of 

25 dissolution. The application must meet all of the following 

26 requirements: 

27 a. Recite the name of the corporation at its date of 

28 dissolution and the effective date of its administrative 

29 dissolution. 

30 b. State that the ground or grounds for dissolution have 

31 been eliminated. 

32 c. State a corporate name that satisfies the requirements 

33 of section 490.401. 

34 d. State the federal tax identification number of the 

35 corporation. 
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1 2. a. The secretary of state shall refer the federal tax 

2 identification number contained in the application for 

3 reinstatement to the department of revenue. The department of 

4 revenue shall report to the secretary of state the tax status 

5 of the corporation. If the department reports to the 

6 secretary of state that a filing delinquency or liability 

7 exists against the corporation, the secretary of state shall 

8 not cancel the certificate of dissolution until the filing 

9 delinquency or liability is satisfied. 

10 b. If the secretary of state determines that the 

11 application contains the information required by subsection 1, 

12 and that a delinquency or liability reported pursuant to 

13 paragraph "a" o£-~his-sttbsee~ioft has been satisfied, and that 

14 the information is correct, the secretary of state shall 

15 cancel the certificate of dissolution and prepare a 

16 certificate of reinstatement that recites the secretary of 

17 state's determination and the effective date of reinstatement, 

18 file the origift8~-o£-~he certificate of reinstatement, and 

19 serve a copy on the corporation under section 490.504. If the 

20 corporate name in subsection 1, paragraph "c'', is different 

21 than the corporate name in subsection 1, paragraph "a", the 

22 certificate of reinstatement shall constitute an amendment to 

23 the articles of incorporation insofar as it pertains to the 

24 corporate name. 
25 3. When the reinstatement is effective, it relates back to 

26 and takes effect as of the effective date of the 

27 administrative dissolution as if the administrative 

28 dissolution had never occurred. 

29 4. No~w±~hs~8ftdiftg-~he-reifts~a~emeft~-~er±od-es~ab~±shed-±ft 

30 sttbsee~±oft-~7-a-eor~ora~ioft-8dm±ftis~ra~i~e~y-disso~~ed-8£~er 

31 Beeember-3~7-~9847-whieh-£±~es-aft-8~~~iea~±oft-£or 

32 re±fts~8~emeft~-~r±or-~o-a8fttt8ry-~7-~9967-eoft~8ift±ftg-~he 

33 ift£orm8~ioft-reqttired-ttftder-sttbsee~ioft-~7-sha~~-be-~re8~ed-8s 

34 i£-i~s-8~~~iea~ioft-h8d-beeft-~ime~y-£i~ed-ttftder-sttbsee~ioft-~• 

35 ~ft-~h±s-e8se7-~he-seere~ary-o£-s~8~e-sha~~-~roeess-~he 
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e~~~±ee~±oft-~ttrstteft~-~o-sttbsee~±oft-z-efid,-±£-e-eer~±£±ee~e-o£ 

re±fts~e~emeft~-±s-±sstted,-~he-~ro~±s±ofts-o£-sttbsee~±oft-3-she~~ 

e~~~y A corporation shall not lose 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. 5. Section 490.1701, subsection 3, paragraph a, Code 

Supplement 2005, is amended to read as follows: 

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 

12 

13 

14 

15 

11 office and the name of its registered agent or-egefi~s 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. 

16 

17 

18 

19 

20 

21 

22 

Sec. 6. Section 490A.l21, subsections 2 and 3, Code 2005, 

are amended to read as follows: 

2. The secretary of state files a document by s~em~±ftg-or 

o~herw±se-efidors±rig recording it as "filed",-~oge~her-w±~h-~he 

seere~ery-o£-s~e~e~s-fteme-eftd-o££±e±ei-~±~~e-erid on the date 

and at the time of receipt,-oft-bo~h-~he-doettmeft~-81'\d-~he 

reee±~~-£or-~he-£±~±ftg-£ee,-eftd-reeord±rig-~he-doettmeft~-±ri-~he 

23 reeords-o£-~he-seere~ery-o£-s~e~e. After filing a document, 

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

25 state shall deliver ~he-doettmel'i~,-w±~h-~he-£±~±ftg-£ee-reee±~~~ 

26 or-ee~l'iow~edgmeft~-o£-reee±~~-±£-fto-£ee-±s-reqtt±red7-e~~eehed7 
27 to the domestic or foreign limited liability company or its 

28 representative a copy of the document with an acknowledgement 

29 of the date and time of filing. 

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

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

32 foreign limited liability company or its representative w±~h±ri 

33 ~eft-deys-e£~er-~he-doettmeft~-wes-reee±~ed-by-~he-seere~ery-o£ 

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

35 reason for the refusal. 
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1 Sec. 7. Section 490A.l24, subsection 1, paragraphs e and 

2 f, Code 2005, are amended by striking the paragraphs. 

3 Sec. 8. Section 490A.l31, subsection 1, paragraph b, Code 

4 Supplement 2005, is amended to read as follows: 

5 b. The street Bftd-ms±i±ftg address of its de~±gfts~ed 

6 registered office and the name and street sftd-ms~i±ftg address 

7 of its registered agent £or-~erv±ee-o£-~roees~-±ft-~h±~-~~B~e. 

8 Sec. 9. Section 490A.l31, subsection 5, Code Supplement 

9 2005, is amended by striking the subsection. 

10 Sec. 10. Section 490A.401, subsection 3, Code 2005, is 

11 amended to read as follows: 

12 3. Except as authorized by subsections 4 and 5, a limited 

13 liability company name must be distinguishable upon the 

14 records of the secretary of state from all of the following: 

15 a. The name of a limited liability company, limited 

16 partnership, or corporation organized under the law of this 

17 state or registered as a foreign limited liability company, 

18 foreign limited partnership, or foreign corporation in this 

19 state, or the name of any such entity that has been 

20 administratively dissolved for a period of less than five 

21 years from the date of the dissolution of the entity. 

22 b. A name reserved in the manner provided under the law of 

23 this state. 

24 c. The fictitious name adopted by a foreign corporation, 

25 foreign limited partnership, or foreign limited liability 

26 company authorized to transact business in this state, because 

27 its real name is unavailable. 

28 d. The corporate name of a nonprofit corporation 

29 incorporated or authorized to transact business in this stateL 

30 or the corporate name of a nonprofit corporation that has been 

31 administratively dissolved for a period of less than five 

32 years from the date of the dissolution of the corporation. 

33 Sec. 11. Section 490A.40l, subsection 6, Code 2005, is 

34 amended to read as follows: 

35 6. This chapter does not control the use of fictitious 
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names; however, if a limited liability company or a foreign 

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 o£-~he-~±m±~ed-~±Bb±~±~y 

eom~Bfty filed and executed according to 490A.l20 adopting the 

fictitious name. 

Sec. 12. Section 490A.l301, Code 2005, is amended by 

adding the following new subsection: 

NEW SUBSECTION. 4. The limited liability company is 

administratively dissolved by the secretary of state under 

section 490A.l310. 

Sec. 13. NEW SECTION. 490A.l308 REVOCATION OF 

DISSOLUTION. 

1. A limited liability company may revoke its dissolution 

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

16 articles of dissolution. 

17 2. Revocation of dissolution must be authorized in the 

18 same manner as the dissolution was authorized unless that 

19 authorization permitted revocation by action of the managers 

20 alone, in which event the managers may revoke the dissolution 

21 without member action. 

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

23 limited liability company may revoke the dissolution by 

24 delivering to the secretary of state for filing articles of 

25 revocation of dissolution, together with a copy of its 

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

27 a. The name of the limited liability company. 

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

29 c. The date that the revocation of dissolution was 

30 authorized. 

31 d. If members of the company unanimously revoked the 

32 dissolution, a statement to that effect • 

33 e. If the company's managers revoked a dissolution 

34 authorized by the members, a statement that revocation was 

35 permitted by action by the managers alone pursuant to that 
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1 authorization. 

2 4. Revocation of dissolution is effective upon the 

3 effective date of the articles of revocation of dissolution. 

4 5. When the revocation of dissolution is effective, the 

5 revocation relates back to and takes effect as of the 

6 effective date of the dissolution as if the dissolution never 

7 occurred. 

8 Sec. 14. NEW SECTION. 490A.l309 GROUNDS FOR 

9 ADMINISTRATIVE DISSOLUTION. 

10 The secretary of state may commence a proceeding under 

11 section 490A.l310 to administratively dissolve a limited 

12 liability company if any of the following apply: 

13 1. The limited liability company has not delivered a 

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

15 the requirements of section 490A.l31, within sixty days after 

16 the report is due, or has not paid the filing fee as 

17 determined by the secretary of state, within sixty days after 

18 the fee is due. 

19 2. The limited liability company is without a registered 

20 agent or registered office in this state for sixty days or 

21 more. 

22 3. The limited liability company does not notify the 

23 secretary of state within sixty days that its registered agent 

24 or registered office has been changed, that its registered 

25 agent has resigned, or that its registered office has been 

26 discontinued. 

27 4. The limited liability company's period of duration 

28 stated in its articles of organization expires. 

29 Sec. 15. NEW SECTION. 490A.l310 GROUNDS FOR AND EFFECT 

30 OF ADMINISTRATIVE DISSOLUTION. 

31 1. If the secretary of state determines that one or more 

32 grounds exist under section 490A.l309 for dissolving a limited 

33 liability company, the secretary of state shall serve the 

34 limited liability company with written notice of the secretary 

35 of state's determination pursuant to section 490A.504. 
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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 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 

15 and affairs and notify claimants • 

12 

13 

14 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

4. The administrative dissolution of a limited liability 

company does not terminate the authority of its registered 

agent. 

5. The secretary of state's administrative dissolution of 

a limited liability company pursuant to this section appoints 

the secretary of state as the limited liability company's 

agent 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. 

27 Upon receipt of process, the secretary of state shall serve a 

28 copy of the process on the limited liability company as 

29 provided in section 490A.504. This subsection does not 

30 preclude service on the limited liability company's registered 

31 agent, if any. 

32 Sec. 16. NEW SECTION. 490A.l3ll REINSTATEMENT FOLLOWING 

~ 33 ADMINISTRATIVE DISSOLUTION. 

34 1. A limited liability company administratively dissolved 

35 under section 490A.l310 may apply to the secretary of state 
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1 for reinstatement at any time after the effective date of 

2 dissolution. The application must be delivered to the 

3 secretary of state for filing and state all of the following: 

4 a. The name of the limited liability company at its date 

5 of dissolution and the effective date of its administrative 

6 dissolution. 

7 b. That the ground or grounds for dissolution have been 

8 eliminated. 

9 c. If the application is received more than five years 

10 after the effective date of dissolution, that the name of the 

11 limited liability company satisfies the requirements of 

12 section 490A.401. 

13 d. The federal tax identification number of th~ limited 

14 liability company. 

15 2. a. The secretary of state shall refer the federal tax 

16 identification number contained in the application for 

17 reinstatement to the department of revenue. The department of 

18 revenue shall report to the secretary of state the tax status 

19 of the limited liability company. If the department reports 

20 to the secretary of state that a filing delinquency or 

21 liability exists against the limited liability company, the 

22 secretary of state shall not cancel the certificate of 

23 dissolution until the filing delinquency or liability is 

24 satisfied. 

25 b. If the secretary of state determines that the 

26 application contains the information required by subsection 1, 

27 that a delinquency or liability reported pursuant to paragraph 

28 "a" has been satisfied, and that the information is correct, 

29 the secretary of state shall cancel the certificate of 

30 dissolution and prepare a certificate of reinstatement that 

31 recites the secretary of state's determination and the 

32 effective date of reinstatement, file the document, and 

33 deliver a copy to the limited liability company under section 

34 490A.504. If the name in subsection 1, paragraph "c", is 

35 different than the name in subsection 1, paragraph "a", the 

-9-
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1 certificate of reinstatement shall constitute an amendment to 

2 the articles of organization insofar as it pertains to the 

3 name. 

4 3. When the reinstatement is effective, it relates back to 

5 and takes effect as of the effective date of the 

6 administrative dissolution as if the administrative 

7 dissolution had never occurred. 

8 4. A limited liability company shall not lose the right to 

9 retain its name if the reinstatement is effective within five 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

years of the effective date of the limited liability company's 

dissolution. 

Sec. 17. NEW SECTION. 490A.l312 APPEAL FROM DENIAL OF 

REINSTATEMENT. 

1. If the secretary of state denies a limited liability 

company's application for reinstatement following 

administrative dissolution, 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 the 

denial. 

2. The limited liability company may appeal the denial of 

reinstatement to the district court within thirty days after 

service of the notice of denial is perfected. The limited 

liability company may appeal by petitioning the court to set 

aside the dissolution and attaching to the petition a copy 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 

29 reinstate the dissolved limited liability company or may take 

30 other action the court considers appropriate. 

31 Sec. 18. Section 490A.l402, Code 2005, is amended by 

32 striking the section and inserting in lieu thereof the 

33 following: 

34 490A.l402 REGISTRATION. 

35 1. A foreign limited liability company may apply for a 
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1 certificate of authority to transact business in this state by 

2 delivering an application to the secretary of state for 

3 filing. The application shall set forth all of the following: 

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

5 if its name is unavailable for use in this state, a name that 

6 satisfies the requirements of section 490A.l404. 

7 b. The name of the state or country under whose law the 

8 foreign limited liability company is organized. 

9 c. The date of formation and period of duration. 

10 d. The street address of the foreign limited liability 

11 company's principal office. 

12 e. The address of the foreign limited liability company's 

13 registered office in this state and the name of its registered 

14 agent at that address. 

15 2. The foreign limited liability company shall deliver the 

16 completed application to the secretary of state and also 

17 deliver to the secretary of state a certificate of existence 

18 or a document of similar import duly authenticated by the 

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

20 jurisdiction of its formation which is dated no earlier than 

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

22 the secretary of state. 

23 Sec. 19. Section 490A.l410, subsection 1, paragraph a, 

24 Code 2005, is amended by adding the following new 

25 subparagraph: 

26 NEW SUBPARAGRAPH. (5) Deliver for filing to the secretary 

27 of state a biennial report as required by section 490A.l31. 

28 Sec. 20. Section 499.78, subsection 1, Code 2005, is 

29 amended to read as follows: 

30 1. An association administratively dissolved under section 

31 499.77 may apply to the secretary of state for reinstatement 

32 wiehift-ewo-yea~s at any time after the effective date of 

33 dissolution. The application must meet all of the following 

34 requirements: 

35 Sec. 21. Section 501.104, Code 2005, is amended to read as 

-11-

• 

• 

• 



• 

• 

• 

S.F • H.F. cJ..-3.:<.:1 

1 follows: 

2 501.104 NAME. 

3 The name of a cooperative organized under this chapter mtl8t 

4 eoftt8±ft shall meet all of the following requirements: 

5 1. Contain the word "cooperative", "coop", or "co-op",-8ftd 

6 tne-ft8me-mtl8t-be~ 

7 2. Be distinguishable from tne all of the following: 

8 a. The names of cooperatives organized under this chapter 

9 or another chapter,-or~ 

10 b. The names of cooperatives which have been 

11 administratively dissolved for a period of less than five 

12 years from the date of the dissolution of each cooperative. 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

c. The names of foreign cooperatives authorized to do 

business in this state. 

Sec. 22. Section 501.813, Code 2005, is amended to read as 

follows: 

501.813 REINSTATEMENT FOLLOWING ADMINISTRATIVE 

DISSOLUTION. 

1. A cooperative administratively dissolved under section 

501.812 may apply to the secretary of state for reinstatement 

w±tn±ft-two-ye8r8 at any time after the effective date of 

dissolution. The application must meet all of the following 

requirements: 

a. Recite the name of the cooperative at its date of 

dissolution and the effective date of its administrative 

dissolution. 

27 b. State that the ground or grounds for dissolution have 

28 been eliminated. 

29 c. St8te If the application is received more than five 

30 years after the effective date of dissolution, state a name 

31 that satisfies the requirements of section 501.104. 

32 d. State the federal tax identification number of the 

33 cooperative. 

34 2. a. The secretary of state shall refer the federal tax 

35 identification number contained in the application for 
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1 reinstatement to the department of revenue. The department of 

·2 revenue shall report to the secretary of state the tax status 

3 of the cooperative. If the department reports to the 

4 secretary of state that a filing delinquency or liability 

5 exists against the cooperative, the secretary of state shall 

6 not cancel the certificate of dissolution until the filing 

7 delinquency or liability is satisfied. 

8 b. If the secretary of state determines that the 

9 application contains the information required by subsection 1, 

10 and that a delinquency or liability reported pursuant to 

11 paragraph "a" has been satisfied, and that the information is 

12 correct, the secretary of state shall cancel the certificate 

13 of dissolution and prepare a certificate of reinstatement that 

14 recites the secretary of state's determination and the 

15 effective date of reinstatement, file the origi~ai-o£-~"e 

16 certificate of reinstatement, and serve a copy on the 

17 cooperative under section 501.106. If the name of the 

18 cooperative as provided in subsection 1, paragraph "c'', is 

19 different than the name in subsection 1, paragraph "a", the 

20 certificate of reinstatement shall constitute an amendment to 

21 the articles of association insofar as it pertains to the 

22 name. 

23 3. When the reinstatement is effective, it relates back to 

24 and takes effect as of the effective date of the 

25 administrative dissolution as if the administrative 

26 dissolution had never occurred. 

27 4. A cooperative shall not lose the right to retain its 

28 name if the reinstatement is effective within five years of 

29 the effective date of the cooperative's dissolution. 

30 Sec. 23. Section 504.401, subsections 2 and 5, Code 

31 Supplement 2005, are amended to read as follows: 

32 2. Except as authorized by subsections 3 and 4, a 

33 corporate name must be distinguishable upon the records of the 

34 secretary of state from: 

35 a. The corporate name of any other nonprofit or business 
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1 corporation incorporated or authorized to do business in this 

2 state. 

3 b. A eo~~o~ate name reservedL o~ registered, or protected 

4 under section 486A.l001, 488.108, 488.109, 488.810, 490.401, 

5 490.402, 490.403, 490.1422, 490A.401, 490A.402, 490A.l311, 

6 504.402, o~ 504.403, 504.1423, or 547.1. 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

c. The fictitious name of a foreign business or nonprofit 

corporation authorized to transact business in this state 

because its real name is unavailable. 

5. This chapter does not control the use of fictitious 

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

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

secretary of state for filing a certified copy of the 

resolution o£-±t~-boa~d-o£-d±~eeto~~,-ee~t±£±ed-by-±t~ 

~ee~eta~y, filed and executed according to section 504.111 

adopting the fictitious name. 

17 Sec. 24. Section 504.1423, Code 2005, is amended to read 

18 as follows: 

19 504.1423 REINSTATEMENT FOLLOWING ADMINISTRATIVE 

20 DISSOLUTION. 

21 1. A corporation administratively dissolved under section 

22 504.1422 may apply to the secretary of state for reinstatement 

23 w±th±ft-two-yea~~ at any time after the effective date of 

24 dissolution. The application must state all of the following: 

25 a. The name of the corporation and the effective date of 

26 its administrative dissolution. 

27 b. That the ground or grounds for dissolution either did 

28 not exist or have been eliminated. 

29 c. ~hat If the application is received more than five 

30 years after the effective date of dissolution, that the 

31 corporation's name satisfies the requirements of section 

32 504.401 • 

33 d. The federal tax identification number of the 

34 corporation. 

35 2. a. The secretary of state shall refer the federal tax 
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1 identification number contained in the application for 

2 reinstatement to the department of revenue. The department of 

3 revenue shall report to the secretary of state the tax status 

4 of the corporation. If the department reports to the 

5 secretary of state that a filing delinquency or liability 

6 exists against the corporation, the secretary of state shall 

7 not cancel the certificate of dissolution until the filing 
8 delinquency or liability is satisfied. 

9 b. If the secretary of state determines that the 
10 application contains the information required by subsection 1, 

11 that a delinquency or liability reported pursuant to paragraph 

12 "a'' has been satisfied, and that all of the application 

13 information is correct, the secretary of state shall cancel 

14 the certificate of dissolution and prepare a certificate of 

15 reinstatement reciting that determination and the effective 

16 date of reinstatement, file the or±g±ft~i-o£-~he certificate of 
17 reinstatement, and serve a copy on the corporation under 

18 section 504.504. If the corporate name in subsection 1, 
19 paragraph "c'', is different from the corporate name in 

20 subsection 1, paragraph "a", the certificate of reinstatement 

21 shall constitute an amendment to the articles of incorporation 

22 insofar as it pertains to the corporate name. 

23 3. When reinstatement is effective, it relates back to and 

24 takes effect as of the effective date of the administrative 

25 dissolution and the corporation shall resume carrying on its 
26 activities as if the administrative dissolution had never 

27 occurred. 

28 4. A corporation shall not lose 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 Sec. 25. EFFECTIVE DATE. This Act, being deemed of 

32 immediate importance, takes effect upon enactment. 
33 EXPLANATION 

34 This bill relates to the regulation of business 

35 organizations by the secretary of state. 
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1 The bill provides for a corporation to apply for 

2 reinstatement after administrative dissolution at any time 

3 after the effective date of the dissolution and allows the 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

corporation to retain its corporate name after reinstatement. 

The bill modifies the method by which the secretary must 

file documents for limited liability companies and removes the 

time requirement in which the secretary of state must return a 

document that has been refused filing. The bill eliminates 

fees for the filing of an application for registered name per 

month and an application for renewal of registered name for 

limited liability companies. The bill strikes the provision 

relating to the filing of the first biennial report of a 

limited liability company. The bill places additional 

restrictions on the name of a limited liability company and 

the name of a foreign limited liability company. The bill 

provides for the.revocation of a dissolution of a limited 

liability company. The bill provides for the administrative 

dissolution of a limited liability company, the reinstatement 

following an administrative dissolution, and the right to 

appeal from a denial of reinstatement. 

The bill modifies the registration requirements for a 

foreign limited liability company. The bill provides that a 

certificate of authority of a foreign limited liability 

24 company may be revoked for failure to deliver required 

biennial reports. 25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

The bill allows a cooperative association and a closed 

cooperative that has been administratively dissolved to apply 

for reinstatement at any time after dissolution. The bill 

restricts the naming of closed cooperatives. 

The bill restricts the naming of nonprofit corporations and 

allows nonprofit corporations that have been administratively 

dissolved to apply for reinstatement at any time after 

dissolution. The bill allows a nonprofit corporation to 

retain its name after reinstatement. 

The bill takes effect upon enactment. 
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A BILL FOR 

1 An Act relating to the regulation of business organizations 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

BE 

including administrative dissolution, registration of agents, 

authorization of names, the filing, delivery, and service of 
documents by the secretary of state, and the elimination of 

certain filing fees. 
IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA: 
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1 Section 1. NEW SECTION. 486A.808 GROUNDS FOR 

2 ADMINISTRATIVE DISSOLUTION. 

3 The secretary of state may commence a proceeding under 

4 section 486A.809 to administratively dissolve a partnership if 

5 any of the following apply: 

6 1. The partnership is without a registered agent or 

7 registered office in this state for sixty days or more. 

8 2. The partnership does not notify the secretary of state 

9 within sixty days that its registered agent or registered 

10 office has been changed, that its registered agent has 

11 resigned, or that its registered office has been discontinued. 

12 Sec. 2. NEW SECTION. 486A.809 PROCEDURE FOR AND EFFECT 

13 OF ADMINISTRATIVE DISSOLUTION. 

14 1. If the secretary of state determines that one or more 

15 grounds exist under section 486A.808 for dissolving a 

16 partnership, the secretary of state shall serve the 

17 partnership with written notice of the secretary of state's 

18 determination pursuant to section 486A.l214. 

19 2. If the partnership does not correct each ground for 

20 dissolution or demonstrate to the reasonable satisfaction of 

21 the secretary of state that each ground determined by the 

22 secretary of state does not exist within sixty days after 

23 service of the notice is perfected under section 486A.l214, 

24 the secretary of state shall administratively dissolve the 

25 partnership by signing a certificate of dissolution that 

26 recites the ground or grounds for dissolution and its 

27 effective date. The secretary of state shall file the 

28 document and serve a copy on the partnership pursuant to 

29 section 486A.l214. 

30 3. A partnership administratively dissolved continues its 

31 partnership existence but shall not carry on any business 

32 except that necessary to wind up and liquidate its business 

33 and affairs and notify claimants. 

34 4. The administrative dissolution of a partnership does 

35 not terminate the authority of its registered agent. 

-1-

, 



S.F. H.F. --------

1 5. The secretary of state's administrative dissolution of 

2 a partnership pursuant to this section appoints the secretary 
3· of state the partnership's agent for service of process in any 

4 proceeding based on a cause of action which arose during the 
5 time the partnership was authorized to transact business in 

6 this state. Service of process on the secretary of state 
7 under this subsection is service on the partnership. Upon 

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

9 of the process on the partnership as provided in section 
10 486A.l214. This subsection does not preclude service on the 
11 partnership's registered agent, if any. 
12 Sec. 3. NEW SECTION. 486A.810 REINSTATEMENT FOLLOWING 
13 ADMINISTRATIVE DISSOLUTION. 

14 1. A partnership administratively dissolved under section 

15 486A.809 may apply to the secretary of state for reinstatement 

16 at any time after the effective date of dissolution. The 

17 application shall be delivered to the secretary of state for 
18 filing and state all of the following: 

19 a. The name of the partnership at its date of dissolution 
20 and the effective date of its administrative dissolution. 
21 b. That the ground or grounds for dissolution have been 
22 eliminated or never existed. 

23 c. If the partnership is a limited liability partnership 

24 and the partnership name cited in paragraph "a" is 

25 unavailable, that the name of the partnership satisfies 
26 section 486A.l002. 

27 d. The federal tax identification number of the 
28 partnership. 

29 2. a. The secretary of state shall refer the federal tax 

30 identification number contained in the application for 

31 reinstatement to the department of revenue. The department of 

32 revenue shall report to the secretary of state the tax status 
33 of the partnership. If the department reports to the 

34 secretary of state that a filing delinquency or liability 

35 exists against the partnership, the secretary of state shall 

-2-



S.F. H.F. ----

1 not cancel the certificate of dissolution until the filing 
2 delinquency or liability is satisfied. 

3 b. If the secretary of state determines that the 
4 application contains the information required by subsection 1, 
5 that a delinquency or liability reported pursuant to paragraph 

6 "a" has been satisfied, and that the information is correct, 

7 the secretary of state shall cancel the certificate of 

8 dissolution and prepare a certificate of reinstatement that 
9 recites the secretary of state's determination and the 

10 effective date of reinstatement, file the original 
11 certificate, and serve a copy on the partnership pursuant to 
12 section 486A.l214. If the partnership name in subsection 1, 
13 paragraph "c", is different than the partnership name in 

14 subsection 1, paragraph "a", the certificate of reinstatement 

15 shall constitute an amendment to the statement of 
16 qualification insofar as it pertains to the partnership name. 
17 3. When the reinstatement is effective, it relates back to 
18 and takes effect as of the effective date of the 
19 administrative dissolution as if the administrative 
20 dissolution had never occurred. 
21 4. A partnership dissolved under section 486A.809 shall 

22 not lose the right to retain its partnership name if the 
23 reinstatement is effective within five years of the effective 

24 date of the partnership dissolution. 
25 Sec. 4. NEW SECTION. 486A.811 APPEAL FROM DENIAL OF 
26 REINSTATEMENT. 
27 1. If the secretary of state denies a partnership's 
28 application for reinstatement following administrative 

29 dissolution, the secretary of state shall serve the 

30 partnership pursuant to section 486A.l214 with a written 

31 notice that explains the reason or reasons for the denial. 

32 2. The partnership may appeal the denial of reinstatement 

33 to the district court within thirty days after service of the 

34 notice of denial is perfected. The partnership may appeal by 
35 petitioning the court to set aside the dissolution and 
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1 attaching to the petition a copy of the secretary of state's 

2 certificate of dissolution, the partnership's application for 

3 reinstatement, and the secretary of state's notice of denial. 

4 3. The court may summarily order the secretary of state to 

5 reinstate the dissolved partnership or may take other action 

6 the court considers appropriate. 

7 Sec. 5. Section 488.108, subsection 4, paragraph b, Code 
8 Supplement 2005, is amended to read as follows: 
9 b. Each name reserved, registered, or protected under 

10 section 486A.l001, 488.109, or-tlftder-see~±ofts 488.810, 
11 486A.~ee~, 490.401, 490.402, 490.403, 490.1422, 490A.40l, 

12 490A.402, 490A.1311, 504.401, 504.402, and 504.403, 504.1423, 

13 or 547.1. 

14 Sec. 6. Section 488.810, Code 2005, is amended to read as 

15 follows: 
16 488.810 REINSTATEMENT FOLLOWING ADMINISTRATIVE 

17 DISSOLUTION. 
18 1. A limited partnership that has been administratively 

19 dissolved may apply to the secretary of state for 

20 reinstatement w±~h±ft-~wo-years at any time after the effective 

21 date of dissolution. The application must be delivered to the 

22 secretary of state for filing and state all of the following: 

23 a. The name of the limited partnership and the effective 

24 date of its administrative dissolution. 

25 b. That the grounds for dissolution either did not exist 

26 or have been eliminated. 

27 c. ~ha~ If the application is received more than five 

28 years after the effective date of dissolution, that the 

29 limited partnership's name satisfies the requirements of 

30 section 488.108. 

31 2. If the secretary of state determines that an 

32 application contains the information required by subsection i 

33 1 and that the information is correct, the secretary of state 

34 shall prepare a declaration of reinstatement that states this 

35 determination, sign, and file the or±9±fta%-o£-~ne declaration 
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1 of reinstatement, and ser~e deliver a copy to the limited 

2 partnership w±~a-a-eo~y. 
3 3. When reinstatement becomes effective, it relates back 

4 to and takes effect as of the effective date of the 
5 administrative dissolution and the limited partnership may 
6 resume its activities as if the administrative dissolution had 
7 never occurred. 
8 4. A limited partnership shall not lose the right to 
9 retain its limited partnership name if the reinstatement is 

10 effective within five years of the effective date of the 

11 limited partnership's dissolution. 

12 Sec. 7. Section 490.502, subsection 3, Code 2005, is 
13 amended to read as follows: 
14 3. If a registered agent changes the registered agent's 
15 business address to another place, the registered agent may 
16 change the business address and the address of the registered 
17 agent by filing a statement as required in subsection 2 for 

18 each corporation, or a single statement for all corporations 

19 named in the notice, except that it need be signed only by the 
20 registered agent or-ageft~s and need not be responsive to 
21 subsection 1, paragraph "c", and must recite that a copy of 
22 the statement has been mailed to each corporation named in the 

23 notice. 
24 Sec. a. Section 490.1422, Code 2005, is amended to read as 

25 follows: 

26 490.1422 REINSTATEMENT FOLLOWING ADMINISTRATIVE 

27 DISSOLUTION. 

28 1. A corporation administratively dissolved under section 

29 490.1421 may apply to the secretary of state for reinstatement 

30 w±~h±ft-~wo-years at any time after the effective date of 

31 dissolution. The application must meet all of the following 

32 requirements: 
33 a. Recite the name of the corporation at its date of 

34 dissolution and the effective date of its administrative 

35 dissolution. 
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1 b. State that the ground or grounds for dissolution have 

2 been eliminated. 
3 c. State a corporate name that satisfies the requirements 

4 of section 490.401. 
5 d. State the federal tax identification number of the 
6 corporation. 
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 corporation. If the department reports to the 
12 secretary of state that a filing delinquency or liability 
13 exists against the corporation, the secretary of state shall 
14 not cancel the certificate of dissolution until the filing 
15 delinquency or liability is satisfied. 

16 b. If the secretary of state determines that the 

17 application contains the information required by subsection 1, 

18 and that a delinquency or liability reported pursuant to 
19 paragraph "a" e£-~his-stlbsee~±eft has been satisfied, and that 
20 the information is correct, the secretary of state shall 
21 cancel the certificate of dissolution and prepare a 
22 certificate of reinstatement that recites the secretary of 
23 state's determination and the effective date of reinstatement, 

24 file the erigiftei-o£-~he certificate of reinstatement, and 

25 serve a copy on the corporation under section 490.504. If the 

26 corporate name in subsection 1, paragraph "c", is different 
27 than the corporate name in subsection 1, paragraph "a'', the 

28 certificate of reinstatement shall constitute an amendment to 
29 the articles of incorporation insofar as it pertains to the 

30 corporate name. 

31 3. When the reinstatement is effective, it relates back to 

32 and takes effect as of the effective date of the 

33 administrative dissolution as if the administrative 

34 dissolution had never occurred. 

35 4. Ne~w±~hs~eftdiftg-~he-re±fts~e~emeft~-per±ed-es~ebi±shed-±ft 
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1 s~bsee~±oft-~,-a-eor~ora~ioft-admift±s~ra~i~eiy-d±ssoi~ed-a£~er 

2 Beeember-3~,-i984,-wh±eh-£iies-aft-a~~i±ea~±oft-£or 

3 reifts~a~emeft~-~r±or-~o-aaft~ary-~,-~996,-eoft~a±ft±ftg-~he 

4 ift£orma~±oft-req~ired-~ftder-s~bsee~ioft-i,-shaii-be-~rea~ed-as 

5 ±£-i~s-a~~i±ea~±oft-had-beeft-~±meiy-£i~ed-~ftder-s~bsee~ioft-~• 

6 ~ft-~h±s-ease,-~he-seere~ary-o£-s~a~e-shaii-~roeess-~he 

7 a~~i±ea~±oft-~~rs~aft~-~o-s~bsee~ioft-%-aftd,-i£-a-eer~i£ieate-o£ 

8 reiftsta~emeft~-±s-iss~ed,-the-~ro~is±ofts-o£-s~bseet±oft-3-shai% 

9 appxy A corporation shall not lose the right to retain·its 

10 corporate name if the reinstatement is effective within five 

11 years of the effective date of the corporation's dissolution. 
12 Sec. 9. Section 490.1701, subsection 3, paragraph a, Code 

13 Supplement 2005, is amended to read as follows: 

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

15 incorporation to indicate that the corporation adopts this 

16 chapter and to designate the address of its initial registered 

17 office and the name of its registered agent or-ageftts at that 

18 office and, if the name of the corporation is not in 

19 compliance with the requirements of this chapter, to change 
20 the name of the corporation to one complying with the 
21 requirements of this chapter. 

22 Sec. 10. Section 490A.l21, subsections 2 and 3, Code 2005, 

23 are amended to read as follows: 

24 2. The secretary of state files a document by stam~±ftg-or 

25 o~herw±se-eftdors±ftg recording it as "filed••,-toge~her-w±th-the 

26 seere~ary-o£-s~ate~s-ftame-aftd-o££±eiai-~i~ie-aftd on the date 

27 and at the time of receipt,-eft-both-~he-doe~meftt-aftd-the 

28 reeeipt-£er-~he-£±iiftg-£ee,-aftd-reeordiftg-the-doe~meft~-±ft-~he 

29 reeords-o£-the-seere~ary-o£-s~a~e. After filing a document, 

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

31 state shall deliver ~he-doe~meft~,-w±~h-~he-£ixiftg-£ee-reee±p~7 
32 or-ae~ftow~edgmeftt-o£-reee±~t-i£-fto-£ee-is-req~ired,-attaehed, 

33 to the domestic or foreign limited liability company or its 

34 representative a copy of the document with an acknowledgement 
35 of the date and time of filing. 
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1 3. If the secretary of state refuses to file a document, 
2 the secretary of state shall return it to the domestic or 
3 foreign limited liability company or its representative wi~hift 

4 ~eft-daye-a£~er-~he-doettmeft~-was-reeei~ed-hy-~he-seere~ary-o£ 

5 s~a~e, together with a brief, written explanation of the 
reason for the refusal. 6 

7 Sec. 11. Section 490A.l24, subsection 

8 f, Code 2005, are amended by striking the 
1, paragraphs e and 

paragraphs. 
9 Sec. 12. Section 490A.l31, subsection 1, paragraph b, Code 

10 Supplement 2005, is amended to read as follows: 
11 b. The street aftd-mai~ift9 address of its deei9fta~ed 
12 registered office and the name and street aftd-mai~ift9 address 
13 of its registered agent £or-eer~iee-o£-~roeess-ift-~his-e~a~e. 

14 Sec. 13. Section 490A.l31, subsection 5, Code Supplement 
15 2005, is amended by striking the subsection. 
16 Sec. 14. Section 490A.401, subsection 3, Code 2005, is 
17 amended to read as follows: 
18 3. Except as authorized by subsections 4 and 5, a limited 
19 liability company name must be distinguishable upon the 
20 records of the secretary of state from all of the following: 

21 a. The name of a limited liability company, limited 
22 partnership, or corporation organized under the law of this 

23 state or registered as a foreign limited liability company, 
24 foreign limited partnership, or foreign corporation in this 
25 state, or the name of any such entity that has been 
26 administratively dissolved for a period of less than five 

27 years from the date of the dissolution of the entity. 

28 b. A name reserved in the manner provided under the law of 

29 this state. 

30 c. The fictitious name adopted by a foreign corporation, 

31 foreign limited partnership, or foreign limited liability 

32 company authorized to transact business in this state, because 
33 its real name is unavailable. 
34 d. The corporate name of a nonprofit corporation 

35 incorporated or authorized to transact business in this stateL 
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1 or the corporate name of a nonprofit corporation that has been 

2 administratively dissolved for a period of less than five 

3 years from the date of the dissolution of the corporation. 

4 Sec. 15. Section 490A.401, subsection 6, Code 2005, is 

5 amended to read as follows: 

6 6. This chapter does not control the use of fictitious 

7 names; however, if a limited liability company or a foreign 

8 limited liability company uses a fictitious name in this state 

9 it shall deliver to the secretary of state for filing a 

10 certified copy of the resolution o£-ehe-~~m~eed-~iab~~~ey 

11 eom~aay filed and executed according to 490A.l20 adopting the 

12 fictitious name. 

13 Sec. 16. Section 490A.l301, Code 2005, is amended by 

14 adding the following new subsection: 

15 NEW SUBSECTION. 4. The limited liability company is 

16 administratively dissolved by the secretary of state under 

17 section 490A.l310. 

18 Sec. 17. NEW SECTION. 490A.l308 REVOCATION OF 

19 DISSOLUTION. 

20 1. A limited liability company may revoke its dissolution 

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

22 articles of dissolution. 

23 2. Revocation of dissolution must be authorized in the 

24 same manner as the dissolution was authorized unless that 

25 authorization permitted revocation by action of the managers 

26 alone, in which event the managers may revoke the dissolution 

27 without member action. 

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

29 limited liability company may revoke the dissolution by 

30 delivering to the secretary of state for filing articles of 

31 revocation of dissolution, together with a copy of its 

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

33 a. The name of the limited liability company. 

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

35 c. The date that the revocation of dissolution was 
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1 authorized. 
2 d. If members of the company unanimously revoked the 

3 dissolution, a statement to that effect. 

4 e. If the company's managers revoked a dissolution 
5 authorized by the members, a statement that revocation was 
6 permitted by action by the managers alone pursuant to that 

7 authorization. 
8 4. Revocation of dissolution is effective upon the 

9 effective date of the articles of revocation of dissolution. 

10 5. When the revocation of dissolution is effective, the 

11 revocation relates back to and takes effect as of the 
12 effective date of the dissolution as if the dissolution never 

13 occurred. 
14 Sec. 18. NEW SECTION. 
15 ADMINISTRATIVE DISSOLUTION. 

490A.1309 GROUNDS FOR 

16 

17 

The secretary of state may commence a proceeding under 
section 490A.l310 to administratively dissolve a limited 

18 liability company if any of the following apply: 

19 1. The limited liability company has not delivered a 

20 biennial report to the secretary of state in a form that meets 
21 the requirements of section 490A.l31, within sixty days after 
22 the report 

23 determined 

24 the fee is 

is due, or has not paid the filing fee as 
by the secretary of state, within sixty days after 
due. 

limited liability company is without a registered 

26 agent or registered office in this state for sixty days or 

27 more. 

25 2. The 

28 3. The limited liability company does not notify the 

29 secretary of state within sixty days that its registered agent 

30 or registered office has been changed, that its registered 
31 agent has resigned, or that its registered office has been 

32 discontinued. 

33 4. The limited liability company's period of duration 

34 stated in its articles of organization expires. 

35 Sec. 19. NEW SECTION. 490A.l310 GROUNDS FOR AND EFFECT 
/ 
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1 OF ADMINISTRATIVE DISSOLUTION. 

2 1. If the secretary of state determines that one or more 
3 grounds exist under section 490A.l309 for dissolving a limited 
4 liability company, the secretary of state shall serve the 
5 limited liability company with written notice of the secretary 
6 of state's determination pursuant to section 490A.504. 
7 2. If the limited liability company does not correct each 
8 ground for dissolution or demonstrate to the reasonable 
9 satisfaction of the secretary of state that each ground 

10 determined by the secretary of state does not exist within 
11 sixty days after service of the notice is perfected under 
12 section 490A.504, the secretary of state shall 
13 administratively dissolve the limited liability company by 
14 signing a certificate of dissolution that recites the ground 
15 or grounds for dissolution and its effective date. The 
16 secretary of state shall file the certificate and serve a copy 
17 on the limited liability company under section 490A.504. 
18 3. A limited liability company administratively dissolved 
19 continues its existence but shall not carry on any business 
20 except that necessary to wind up and liquidate its business 
21 and affairs and notify claimants. 
22 4. The administrative dissolution of a limited liability 
23 company does not terminate the authority of its registered 
24 agent. 
25 5. The secretary of state's administrative dissolution of 
26 a limited liability company pursuant to this section appoints 
27 the secretary of state as the limited liability company's 
28 agent for service of process in any proceeding based on a 
29 cause of action which arose during the time the limited 
30 liability company was authorized to transact business in this 
31 state. Service of process on the secretary of state under 
32 this subsection is service on the limited liability company. 

33 Upon receipt of process, the secretary of state shall serve a 
34 copy of the process on the limited liability company as 

35 provided in section 490A.504. This subsection does not 

-11-



S.F. H.F. ----

1 preclude service on the limited liability company's registered 
2 agent, if any. 

3 Sec. 20. NEW SECTION. 490A.l311 REINSTATEMENT FOLLOWING 
4 ADMINISTRATIVE DISSOLUTION. 
5 1. A limited liability company administratively dissolved 

6 under section 490A.l310 may apply to the secretary of state 

7 for reinstatement at any time after the effective date of 

8 dissolution. The application must be delivered to the 

9 secretary of state for filing and state all of the following: 
10 a. The name of the limited liability company at its date 
11 of dissolution and the effective date of its administrative 
12 dissolution. 
13 b. That the ground or grounds for dissolution have been 
14 eliminated. 
15 c. If the application is received more than five years 

16 after the effective date of dissolution, that the name of the 

17 limited liability company satisfies the requirements of 
18 section 490A.401. 
19 d. The federal tax identification number of the limited 
20 liability company. 
21 2. a. The secretary of state shall refer the federal tax 
22 identification number contained in the application for 

23 reinstatement to the department of revenue. The department of 

24 revenue shall report to the secretary of state the tax status 
25 of the limited liability company. If the department reports 

26 to the secretary of state that a filing delinquency or 
27 liability exists against the limited liability company, the 

28 secretary of state shall not cancel the certificate of 
29 dissolution until the filing delinquency or liability is 

30 satisfied. 

31 b. If the secretary of state determines that the 

32 application contains the information required by subsection 1, 

33 that a delinquency or liability reported pursuant to paragraph 

34 "a'' has been satisfied, and that the information is correct, 

35 the secretary of state shall cancel the certificate of 
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1 dissolution and prepare a certificate of reinstatement that 

2 recites the secretary of state's determination and the 
3 effective date of reinstatement, file the document, and 
4 deliver a copy to the limited liability company under section 
5 490A.504. If the name in subsection 1, paragraph "c", is 

6 different than the name in subsection 1, paragraph "a", the 

7 certificate of reinstatement shall constitute an amendment to 

8 the articles of organization insofar as it pertains to the 

9 name. 
10 3. When the reinstatement is effective, it relates back to 
11 and takes effect as of the effective date of the 
12 administrative dissolution as if the administrative 
13 dissolution had never occurred. 

14 4. A limited liability company shall not lose the right to 
15 retain its name if the reinstatement is effective within five 
16 years of the effective date of the limited liability company's 

17 dissolution. 
18 Sec. 21. NEW SECTION. 490A.l312 APPEAL FROM DENIAL OF 
19 REINSTATEMENT. 
20 1. If the secretary of state denies a limited liability 
21 company's application for reinstatement following 

22 administrative dissolution, the secretary of state shall serve 
23 the limited liability company under section 490A.504 with a 

24 written notice that explains the reason or reasons for the 
25 denial. 
26 2. The limited liability company may appeal the denial of 
27 reinstatement to the district court within thirty days after 

28 service of the notice of denial is perfected. The limited 

29 liability company may appeal by petitioning the court to set 

30 aside the dissolution and attaching to the petition a copy of 

31 the secretary of state's certificate of dissolution, the 

32 limited liability company's application for reinstatement, and 

33 the secretary of state's notice of denial. 

34 3. The court may summarily order the secretary of state to 
35 reinstate the dissolved limited liability company or may take 
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1 other action the court considers appropriate. 

2 Sec. 22. Section 490A.l402, Code 2005, is amended by 

3 striking the section and inserting in lieu thereof the 

4 following: 

5 490A.l402 REGISTRATION. 

6 1. A foreign limited liability company may apply for a 

7 certificate of authority to transact business in this state by 

8 delivering an application to the secretary of state for 

9 filing. The application shall set forth all of the following: 

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

11 if its name is unavailable for use in this state, a name that 

12 satisfies the requirements of section 490A.l404. 

13 b. The name of the state or country under whose law the 

14 foreign limited liability company is organized. 

15 c. The date of formation and period of duration. 

16 d. The street address of the foreign limited liability 

17 company's principal office. 

18 e. The address of the foreign limited liability company's 

19 registered office in this state and the name of its registered 

20 agent at that address. 

21 2. The foreign limited liability company shall deliver the 

22 completed application to the secretary of state and also 

23 deliver to the secretary of state a certificate of existence 

24 or a document of similar import duly authenticated by the 

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

26 jurisdiction of its formation which is dated no earlier than 

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

28 the secretary of state. 

29 Sec. 23. Section 490A.l410, subsection 1, paragraph a, 

30 Code 2005, is amended by adding the following new 

31 subparagraph: 

32 NEW SUBPARAGRAPH. (5) Deliver for filing to the secretary 

33 of state a biennial report as required by section 490A.l31. 

34 Sec. 24. Section 499.78, subsection 1, Code 2005, is 

35 amended to read as follows: 
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1 1. An association administratively dissolved under section 

2 499.77 may apply to the secretary of state for reinstatement 

3 wi~a*ft-~we-years at any time after the effective date of 

4 dissolution. The application must meet all of the following 

5 requirements: 
6 Sec. 25. Section 501.104, Code 2005, is amended to read as 

7 follows: 
8 501.104 NAME. 

9 The name of a cooperative organized under this chapter m~et 

10 eeft~8ift shall meet all of the following requirements: 

11 1. Contain the word "cooperative", "coop", or "co-op"7-aftd 

12 ~he-ftame-m~s~-be~ 

13 2. Be distinguishable from ~he all of the following: 
14 a. The names of cooperatives organized under this chapter 

15 or another chapter7-er~ 
16 b. The names of cooperatives which have been 

17 administratively dissolved for a period of less than five 

18 years from the date of the dissolution of each cooperative. 

19 c. The names of foreign cooperatives authorized to do 

20 business in this state. 

21 Sec. 26. Section 501.813, Code 2005, is amended to read as 

22 follows: 

23 501.813 REINSTATEMENT FOLLOWING ADMINISTRATIVE 
24 DISSOLUTION. 

25 1. A cooperative administratively dissolved under section 

26 501.812 may apply to the secretary of state for reinstatement 

27 wi~a*ft-~we-years at any time after the effective date of 

28 dissolution. The application must meet all of the following 

29 requirements: 

30 a. Recite the name of the cooperative at its date of 

31 dissolution and the effective date of its administrative 

32 dissolution. 

33 b. State that the ground or grounds for dissolution have 

34 been eliminated. 

35 c. Sta~e If the application is received more than five 
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1 years after the effective date of dissolution, state a name 

2 that satisfies the requirements of section 501.104. 

3 d. State the federal tax identification number of the 
4 cooperative. 

5 2. a. The secretary of state shall refer the federal tax 
6 identification number contained in the application for 

7 reinstatement to the department of revenue. The department of 

8 revenue shall report to the secretary of state the tax status 

9 of the cooperative. If the department reports to the 
10 secretary of state that a filing delinquency or liability 
11 exists against the cooperative, the secretary of state shall 
12 not cancel the certificate of dissolution until the filing 
13 delinquency or liability is satisfied. 
14 b. If the secretary of state determines that the 
15 application contains the information required by subsection 1, 

16 and that a delinquency or liability reported pursuant to 
17 paragraph "a'' has been satisfied, and that the information is 

18 correct, the secretary of state shall cancel the certificate 
19 of dissolution and prepare a certificate of reinstatement that 
20 recites the secretary of state's determination and the 
21 effective date of reinstatement, file the or~g~fte±-o£-~he 
22 certificate of reinstatement, and serve a copy on the 
23 cooperative under section 501.106. If the name of the 

24 cooperative as provided in subsection 1, paragraph "c", is 

25 different than the name in subsection 1, paragraph "a", the 

26 certificate of reinstatement shall constitute an amendment to 

27 the articles of association insofar as it pertains to the 
28 name. 

29 3. When the reinstatement is effective, it relates back to 

30 and takes effect as of the effective date of the 

31 administrative dissolution as if the administrative 

32 dissolution had never occurred. 

33 4. A cooperative shall not lose the right to retain its 

34 name if the reinstatement is effective within five years of 

35 the effective date of the cooperative's dissolution. 
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1 Sec. 27. Section 504.401, subsections 2 and 5, Code 

2 Supplement 2005, are amended to read as follows: 

3 2. Except as authorized by subsections 3 and 4, a 
4 corporate name must be distinguishable upon the records of the 

5 secretary of state from: 

6 a. The corporate name of any other nonprofit or business 

7 corporation incorporated or authorized to do business in this 

8 state. 
9 b. A ee~~e~a~e name reservedL er registered, or protected 

10 under section 486A.l001, 488.108, 488.109, 488.810, 490.401, 

11 490.402, 490.403, 490.1422, 490A.401, 490A.402, 490A.l311, 
12 504.402, or 504.403, 504.1423, or 547.1. 

13 c. The fictitious name of a foreign business or nonprofit 

14 corporation authorized to transact business in this state 

15 because its real name is unavailable. 

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

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

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

19 secretary of state for filing a certified copy of the 

20 resolution o£-i~s-bea~d-o£-di~ee~e~s,-ee~~i£ied-by-i~s 
21 see~e~a~y, filed and executed according to section 504.111 

22 adopting the fictitious name. 
23 Sec. 28. Section 504.1423, Code 2005, is amended to read 

24 as follows: 

25 504.1423 REINSTATEMENT FOLLOWING ADMINISTRATIVE 

26 DISSOLUTION. 

27 1. A corporation administratively dissolved under section 

28 504.1422 may apply to the secretary of state for reinstatement 

29 wi~hin-~we-yea~s at any time after the effective date of 

30 dissolution. The application must state all of the following: 

31 a. The name of the corporation and the effective date of 

32 its administrative dissolution. 

33 b. That the ground or grounds for dissolution either did 

34 not exist or have been eliminated. 
35 c. ~ha~ If the application is received more than five 
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1 years after the effective date of dissolution, that the 

2 corporation's name satisfies the requirements of section 

3 504.401. 

4 d. The federal tax identification number of the 

5 corporation. 

6 2. a. The secretary of state shall refer the federal tax 

?.identification number contained in the application for 

8 reinstatement to the department of revenue. The department of 

9 revenue shall report to the secretary of state the tax status 

10 of the corporation. If the department reports to the 

11 secretary of state that a filing delinquency or liability 

12 exists against the corporation, the secretary of state shall 

13 not cancel the certificate of dissolution until the filing 

14 delinquency or liability is satisfied. 

15 b. If the secretary of state determines that the 

16 application contains the information required by subsection 1, 

17 that a delinquency or liability reported pursuant to paragraph 

18 "a" has been satisfied, and that all of the application 

19 information is correct, the secretary of state shall cancel 

20 the certificate of dissolution and prepare a certificate of 

21 reinstatement reciting that determination and the effective 

22 date of reinstatement, file the or±g±fte~-o£-the certificate of 

23 reinstatement, and serve a copy on the corporation under 

24 section 504.5&4. If the corporate name in subsection 1, 

25 paragraph "c", is different from the corporate name in 

26 subsection 1, paragraph ''a", the certificate of reinstatement 

27 shall constitute an amendment to the articles of incorporation 

28 insofar as it pertains to the corporate name. 

29 3. When reinstatement is effective, it relates back to and 

30 takes effect as of the effective date of the administrative 

31 dissolution and the corporation shall resume carrying on its 

32 activities as if the administrative dissolution had never 

33 occurred. 

34 .!_-~~ C:Q!]~Q_ration shall not lose the right to retain its 

35 cqn:mr<U;~qame if the reinstatement is effective within five 

-18-



----------------

S.F. B.F. ----

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

2 EXPLANATION 

3 This bill relates to the regulation of business 

4 organizations by the secretary of state. 

5 The bill provides for the administrative dissolution and 

6 reinstatement of partnerships. The bill places additional 

7 restrictions on the naming of a limited partnership and 

8 provides for the retention of a name of a limited partnership 

9 upon reinstatement after administrative dissolution. 
10 The bill provides for a corporation to apply for 

11 reinstatement after administrative dissolution at any time 

12 after the effective date of the dissolution and allows the 

13 corporation to retain its corporate name after reinstatement. 

14 The bill modifies the method by which the secretary must 

15 file documents for limited liability companies and removes the 

16 time requirement in which the secretary of state must return a 

17 document that has been refused filing. The bill eliminates 

18 fees for the filing of an application for registered name per 

19 month and an application for renewal of registered name for 

20 limited liability companies. The bill strikes the provision 

21 relating to the filing of the first biennial report of a 

22 limited liability company. The bill places additional 

23 restrictions on the name of a limited liability company and 
24 the name of a foreign limited liability company. The bill 

25 provides for the revocation qf a dissolution of a limited 

26 liability company. The bill provides for the administrative 

27 dissolution of a limited liability company, the reinstatement 

28 following an administrative dissolution, and the right to 

29 appeal from a denial of reinstatement. 

30 The bill modifies the registration requirements for a 

31 foreign limited liability company. The bill provides that a 
32 certificate of authority of a foreign limited liability 

33 company may be revoked for failure to deliver required 

34 biennial reports. 

35 The bill allows a cooperative association and a closed 

-19-



S.F. H.F. 

1 cooperative that has been administratively dissolved to apply 
2 for reinstatement at any time after dissolution. The bill 
3 restricts the naming of closed cooperatives. 

4 The bill restricts the naming of nonprofit corporations and 
5 allows nonprofit corporations that have been administratively 
6 dissolved to apply for reinstatement at any time after 
7 dissolution. The bill allows a nonprofit corporation to 
8 retain its name after reinstatement. 
9 
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CHESTER J. CuLVER 
IowA SECRETARY OF STATE 

Memo 
To: Members of the General Assembly 

From: Secretary of State 

Date: January 17, 2006 

LucAS BuiLDING, FIRST FLOOR 
DES MOINES, IOWA 50319 

Re: Bill Relating to the Regulation of Business Organizations 

This bill reconciles administrative dissolution procedures for Limited liability companies 

and other business entities to streamline the processes so that they are similar for all 

business entities. This bill makes a change from 2 to 5 years for reinstatement of an 

administratively dissolved corporation or other business entity. This bill is a collaborative 

product of the Business Law Section of the Iowa Bar and the Secretary of State. Most of 

the changes suggested come from the Bar with the concurrence of the Secretary. 
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