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J u d i c i a r y

I n t r o d u c e d :  *1/9/75
R e f e r r e d :  C o m m e r c e  and

IN T H E  H O U S E  BY U R I O N

H O U S E  B I L L  NO. 403

IN T H E  L E G I S L A T U R E  OP T H E  S T A T E  OF A L A S K A  

N I N T H  L E G I S L A T U R E  - F I R S T  S E S S I O N  

A B I L L

For an Act e n t i t l e d :  "An Ac t  r e l a t i n g  to l i m i t e d  l i a b i l i t y  c o m p a n i e s . "

BE IT E N A C T E D  B Y  T H E  L E G I S L A T U R E  O F  T H E  S T A T E  O F  ALAS K A:

* S e c t i o n  1. AS 10 is a m e n d e d  by a d d i n g  a n e w  c h a p t e r  to read:

C H A P T E R  50. L I M I T E D  L I A B I L I T Y  C O M P A N Y  ACT.

Sec. 1 0 . 5 0 . 0 1 0 .  D E C L A R A T I O N  O F  P U RP O S E .  L i m i t e d  l i a b i l i t y  

c o m p a n i e s  m a y  be o r g a n i z e d  u n d e r  t h i s  c h a p t e r  for a n y  l a w f u l  p u r p o s e ,  

e x c e p t  fo r th e  p u r p o s e  of b a n k i n g  or i n s u r a n c e .

Sec. 1 0 . 5 0 . 0 2 0 .  P O W E R S . E a c h  l i m i t e d  l i a b i l i t y  c o m p a n y  o r g a n i z e d  

a n d  e x i s t i n g  u n d e r  t h i s  c h a p t e r  may:

(1) sue a n d  b e  sued, c o m p l a i n  an d  d e f e n d ,  in its name;

(2) p u r c h a s e ,  take, r e c e i v e ,  l e a s e  or o t h e r w i s e  a c q u i r e ,  own, 

hold, i m p r o v e ,  us e a n d  o t h e r w i s e  d e a l  in a n d  w i t h ,  r e a l  or p e r s o n a l  

p r o p e r t y ,  or a n  I n t e r e s t  i n  it, w h e r e v e r  s i t u a t e d ;

(3) sell, c o n v e y ,  m o r t g a g e ,  p l e d g e ,  lease, e x c h a n g e ,  t r a n s f e r

an d  o t h e r w i s e  d i s p o s e  o f  a ll  o r  a n y  p a r t  o f  its p r o p e r t y  and a s s e t s ;

(*0 l e n d  m o n e y  to a n d  o t h e r w i s e  a s s i s t  its m e m b e r s ;

(5) p u r c h a s e ,  t ake, r e c e i v e ,  s u b s c r i b e  fo r  or o t h e r w i s e  

a c q u i r e ,  own, h o ld ,  v ote, use, e m p l o y ,  sell, m o r t g a g e ,  lend, p l e d g e  or 

o t h e r w i s e  d i s p o s e  of, a n d  o t h e r w i s e  us e  a n d  d e a l  in a n d  w i t h ,  s h a r e s  or 

o t h e r  i n t e r e s t s  in or o b l i g a t i o n s  of, o t h e r  l i m i t e d  l i a b i l i t y  c o m p a n i e s ,  

d o m e s t i c  or f o r e i g n  c o r p o r a t i o n s ,  a s s o c i a t i o n s ,  g e n e r a l  o r  l i m i t e d  

p a r t n e r s h i p s  o r  i n d i v i d u a l s ,  or d i r e c t  or i n d i r e c t  o b l i g a t i o n s  of the 

U n i t e d  S t a t e s  o r  o f  a n y  g o v e r n m e n t ,  state, t e r r i t o r y ,  g o v e r n m e n t a l  

d i s t r i c t  or m u n i c i p a l i t y  or of a n y  i n s t r u m e n t a l i t y  o f  it;
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(6) m a k e  c o n t r a c t s  a n d  g u a r a n t e e s  a n d  i n c u r  l i a b i l i t i e s ,  

b o r r o w  m o n e y  at s u c h  r a t e s  of i n t e r e s t  as the l i m i t e d  l i a b i l i t y  c o m p a n y  

m a y  d e t e r m i n e ,  i s s u e  its n o t e s ,  b o n d s  a n d  o t h e r  o b l i g a t i o n s ,  a n d  s e c u r e  

a n y  of its o b l i g a t i o n s  by m o r t g a g e  or p l e d g e  of al l or an y p a r t  o f  its 

p r o p e r t y ,  f r a n c h i s e s  and i n c o m e ;

(7) len d  m o n e y  f o r  its p r o p e r  p u r p o s e s ,  i n v e s t  a n d  r e i n v e s t

its funds, an d  take a n d  h o l d  r e a l  p r o p e r t y  a n d  p e r s o n a l  p r o p e r t y  f o r th e

p a y m e n t  of f u n d s so l o a n e d  or i n v e s t e d ;

(8) c o n d u c t  its b u s i n e s s ,  c a r r y  on its o p e r a t i o n s ,  a n d  h ave 

a n d  e x e r c i s e  the p o w e r s  g r a n t e d  by t hi s  c h a p t e r  in any state, t e r r i t o r y ,  

d i s t r i c t  or p o s s e s s i o n  of the U n i t e d  S t a t e s ,  or in any f o r e i g n  c o u n t r y ;

(9) e lect or a p p o i n t  m a n a g e r s  an d  a g e n t s  of the l i m i t e d  

l i a b i l i t y  c o m p a n y ,  a n d  d e f i n e  t h e i r  d u t i e s  a n d  fix t h e i r  c o m p e n s a t i o n ;

(10) m a k e  an d  a l t e r  t h e  o p e r a t i n g  a g r e e m e n t ,  not i n c o n s i s t e n t

w i t h  its c e r t i f i c a t e  of o r g a n i z a t i o n  or w i t h  th e  l aws o f  t h i s  state, for 

the a d m i n i s t r a t i o n  a n d  r e g u l a t i o n  of the a f f a i r s  of the l i m i t e d  l i a b i l i t y  

compa n y ;

(11) i n d e m n i f y  a m e m b e r  or m a n a g e r  or f o r m e r  m e m b e r  o r  m a n a g e r  

of the l i m i t e d  l i a b i l i t y  c o m p a n y  a g a i n s t  e x p e n s e s  a c t u a l l y  and r e a s o n a b l y  

i n c u r r e d  by h i m  or it in c o n n e c t i o n  w i t h  t h e  d e f e n s e  of  an a c t i o n ,  suit 

or p r o c e e d i n g ,  c i v i l  or c r i m i n a l ,  in w h i c h  he or it :1s m a d e  a p a r t y  by 

r e a s o n  of b e i n g  or h a v i n g  b e e n  s u c h  m e m b e r  or m a n a g e r ,  e x c e p t  in r e l a t i o n  

to m a t t e r s  as to w h i c h  he or it s h a l l  be a d j u d g e d  in t h e  a c t i o n ,  suit or 

p r o c e e d i n g  to be l i a b l e  for n e g l i g e n c e  or m i s c o n d u c t  in the p e r f o r m a n c e  

of duty; an d  to m a k e  a ny  o t h e r  i n d e m n i f i c a t i o n  that is a u t h o r i z e d  b y  the 

c e r t i f i c a t e  of o r g a n i z a t i o n  or by an a r t i c l e  o f  t h e o p e r a t i n g  a g r e e m e n t  

or r e s o l u t i o n  a d o p t e d  by the m e m b e r s  a f t e r  n o ti c e ;

(12) c e a s e  its a c t i v i t i e s  an d s u r r e n d e r  its c e r t i f i c a t e  of 

e x i s t e n c e .
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(13) h a v e  a n d  e x e r c i s e  a l l  p o w e r s  n e c e s s a r y  or c o n v e n i e n t  to 

e f f e c t  a n y  or a l l  of t h e  p u r p o s e s  f o r  w h i c h  the l i m i t e d  l i a b i l i t y  

c o m p a n y  is o r g a n i z e d ;

(14) b e c o m e  a m e m b e r  o f  a g e n e r a l  p a r t n e r s h i p ,  l i m i t e d  p a r t n e r­

ship, j o i n t  v e n t u r e  or s i m i l a r  a s s o c i a t i o n ,  or a n y  o t h e r  l i m i t e d  l i a b i l­

ity comp a n y .

Sec. 1 0 . 5 0 . 0 3 0 .  L I M I T E D  L I A B I L I T Y  C O M P A N Y  NAME. (a) Th e  w o r d  

" l i m i t e d "  or as a b b r e v i a t e d  " L t d . "  s h a l l  b e  th e  last w o r d  of the n a m e  of 

e v e r y  l i m i t e d  l i a b i l i t y  c o m p a n y  f o r m e d  u n d e r  th e  p r o v i s i o n s  of this 

c h a p t e r  and, i n  a d d i t i o n ,  the l i m i t e d  l i a b i l i t y  c o m p a n y  n a m e  m a y  not

(1) c o n t a i n  a w o r d  o r  p h r a s e  w h i c h  i n d i c a t e s  o r  i m p l i e s  that 

it is o r g a n i z e d  f or  a p u r p o s e  o t h e r  t h a n  one or m o r e  of t h e  p u r p o s e s  c o n­

t a i n e d  in its c e r t i f i c a t e  o f  o r g a n i z a t i o n ;

(2) be th e s ame as, or d e c e p t i v e l y  s i m i l a r  to, th e  n a m e  of a 

l i m i t e d  l i a b i l i t y  c o m p a n y  or c o r p o r a t i o n  e x i s t i n g  u n d e r  th e  law s  of thi s  

s t a t e  or a f o r e i g n  c o r p o r a t i o n  a u t h o r i z e d  to t r a n s a c t  b u s i n e s s  in this 

state, or a n a m e  t h e  e x c l u s i v e  r i g h t  to w h i c h  is, at t h e  time, r e s e r v e d  

in t h e  m a n n e r  p r o v i d e d  u n d e r  th e l a w s  of t h i s  state.

(b) O m i s s i o n  of t h e  w o r d  " l i m i t e d "  in the u s e  of th e  n a m e  of the 

l i m i t e d  l i a b i l i t y  c o m p a n y  s h a l l  r e n d e r  a n y  p e r s o n  w h o  p a r t i c i p a t e s  in the 

o m i s s i o n ,  or k n o w i n g l y  a c q u i e s c e s  in it, l i a b l e  f o r  i n d e b t e d n e s s ,  d a m a g e  

or l i a b i l i t y  o c c a s i o n e d  b y  th e  o m i s s i o n .

(c) T h e  i d e n t i f i c a t i o n  "a l i m i t e d  l i a b i l i t y  c o m p a n y "  shall a p p e a r  I 

a f t e r  t h e  n a m e  o f  th e  l i m i t e d  l i a b i l i t y  c o m p a n y  o n  all  c o r r e s p o n d e n c e ,  

s t a t i o n e r y ,  c h e c k s ,  i n v o i c e s  a n d  a n y  a n d  al l  d o c u m e n t s  a n d  p a p e r s  

e x e c u t e d  b y  t h e  l i m i t e d  l i a b i l i t y  c o m pany.

Sec. 1 0 . 5 0 . 0 4 0 .  F O R M A T I O N .  T w o  or m o r e  p e r s o n s  m a y  f o r m  a l i m i t e d  

l i a b i l i t y  c o m p a n y  by  s i g n i n g ,  v e r i f y i n g  a n d  d e l i v e r i n g  in d u p l i c a t e  to 

the c o m m i s s i o n e r  a c e r t i f i c a t e  o f  o r g a n i z a t i o n  for s u c h  l i m i t e d  liability]
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company.

Sec. 1 0 . 5 0 . 0 5 0 .  C E R T I F I C A T E  OF O R G A N I Z A T I O N .  (a) T h e  c e r t i f i c a t e  

of o r g a n i z a t i o n  s h a l l  set out

(1) the n a m e  of the l i m i t e d  l i a b i l i t y  c o mp a n y ;

(2) the p e r i o d  of its d u r a t i o n ,  w h i c h  m a y  not e x c e e d  30 y e a r s

f r o m  the d a t e  o f  f i l i n g  w i t h  the c o m m i s s i o n e r ;

(3) the p u r p o s e  for w h i c h  the l i m i t e d  l i a b i l i t y  c o m p a n y  is

o r g a n i z e d ;

(4) the a d d r e s s  of its p r i n c i p a l  p l a c e  o f  b u s i n e s s  in the

s tate an d  the n a m e  a n d  a d d r e s s  of its r e g i s t e r e d  a g e n t  in t h e  state;

(5) the t o t a l  a m o u n t  of c a s h  a n d  a d e s c r i p t i o n  a n d  a g r e e d

v a l u e  or p r o p e r t y  o t h e r  t h a n  c a s h  c o n t r i b u t e d ;

(6) t he  t o t a l  a d d i t i o n a l  c o n t r i b u t i o n s ,  if any ,  a g r e e d  to be 

m a d e  by al l  m e m b e r s  a n d  the t i m e s  at w h i c h  or e v e n t s  u p o n  the h a p p e n i n g  

o f  w h i c h  t h e y  s h a l l  be made;

(7) the ri g ht ,  if given, o f  the m e m b e r s  to a d m i t  a d d i t i o n a l  

m e m b e r s ,  an d  the t e r m s  a nd  c o n d i t i o n s  o f  th e  a d m i s s i o n ;

(8) the r ig h t ,  if given, o f  the r e m a i n i n g  m e m b e r s  of the 

l i m i t e d  l i a b i l i t y  c o m p a n y  to c o n t i n u e  t h e b u s i n e s s  on t h e  de a th ,  r e t i r e­

ment, r e s i g n a t i o n ,  e x p u l s i o n ,  b a n k r u p t c y  or d i s s o l u t i o n  o f  a m e m b e r  or 

o c c u r r e n c e  of a n y  o t h e r  e v e n t  w h i c h  t e r m i n a t e s  the c o n t i n u e d  m e m b e r s h i p  

of a m e m b e r  in the l i m i t e d  l i a b i l i t y  co m p a n y ;

(9) if the l i m i t e d  l i a b i l i t y  c o m p a n y  is to be m a n a g e d  b y  a 

m a n a g e r  or m a n a g e r s ,  the c e r t i f i c a t e  of o r g a n i z a t i o n  s h a l l  so s ta t e  an d  

shall set out the n a m e s  a n d  a d d r e s s e s  of s u c h  m a n a g e r  or m a n a g e r s  w h o  

a re to s e r v e  as m a n a g e r s  u n t i l  th e  f i r s t a n n u a l  m e e t i n g  o f  m e m b e r s  or 

u n t i l  t h e i r  s u c c e s s o r s  are e l e c t e d  a n d  q u a l i f y ;  if the m a n a g e m e n t  o f  a 

l i m i t e d  l i a b i l i t y  c o m p a n y  is r e s e r v e d  to th e m e m b e r s ,  th e  n a m e s  and  

a d d r e s s e s  of the m e m b e r s  s hall be set out in the c e r t i f i c a t e  of

-4-
HB 403



I

2

3

4

5

6

7

8

9

10

1 I

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

(10) a n y  o t h e r  p r o v i s i o n ,  not i n c o n s i s t e n t  w i t h  law, w h i c h  the 

m e m b e r s  e l e c t  to set out in th e c e r t i f i c a t e  o f  o r g a n i z a t i o n  for the r e g d -  

l a t i o n  o f  t h e  i n t e r n a l  a f f a i r s  of t he  l i m i t e d  l i a b i l i t y  c o m p a n y ,  i n c l u d­

ing  a n y  p r o v i s i o n s  w h i c h  u n d e r  t h i s  c h a p t e r  a r e  r e q u i r e d  or p e r m i t t e d  to 

be set out in  the o p e r a t i n g  a g r e e m e n t  of t h e  l i m i t e d  l i a b i l i t y  company.

(b) It s h a l l  not be n e c e s s a r y  to set out in t h e  c e r t i f i c a t e  of 

o r g a n i z a t i o n  a n y  of  th e  p o w e r s  e n u m e r a t e d  in thi s  chapter.

Sec. 1 0 . 5 0 . 0 6 0 .  F I L I N G  O F  C E R T I F I C A T E  OF O R G A N I Z A T I O N .  (a) D u p l i­

cat e  o r i g i n a l s  of t h e c e r t i f i c a t e  of o r g a n i z a t i o n  s h a l l  be d e l i v e r e d  to 

th e  c o m m i s s i o n e r .  If t he  c o m m i s s i o n e r  f i n d s  t h a t  t h e  c e r t i f i c a t e  of 

o r g a n i z a t i o n  c o n f o r m s  to law, he shall, w h e n  all fees h a v e  b e e n  paid, as 

in t h i s  c h a p t e r  p r e s c r i b e d

(1) e n d o r s e  o n  e a c h  of the  d u p l i c a t e  o r i g i n a l s  t h e  w o r d  

" F i l e d "  a n d  t h e  m o n t h ,  d a y  and  y e a r  of the f i l i n g  t h e r e o f ;

(2) file  on e  o f  th e  d u p l i c a t e  o r i g i n a l s  in his o f fi c e ;

(3) i s s u e  a c e r t i f i c a t e  of e x i s t e n c e  to w h i c h  he s h a l l  a f f i x  

the o t h e r  d u p l i c a t e  o r i g i n a l ;

(b) Th e  c e r t i f i c a t e  o f  e x i s t e n c e ,  t o g e t h e r  w i t h  a d u p l i c a t e  o r i g i­

nal  of  t h e  c e r t i f i c a t e  o f  o r g a n i z a t i o n  a f f i x e d  to it b y  the c o m m i s s i o n e r ,

s h a l l  be r e t u r n e d  to t h e  p r i n c i p a l  o f f i c e  of the l i m i t e d  l i a b i l i t y  

c o m p a n y .

Sec. 1 0 . 5 0 . 0 7 0 .  E F F E C T  OF I S S U A N C E  O F  C E R T I F I C A T E  O F  E X I S T E N C E .

(a) U p o n  t h e  i s s u a n c e  o f  the  c e r t i f i c a t e  of e x i s t e n c e ,  the l i m i t e d

l i a b i l i t y  c o m p a n y  s h a l l  be c o n s i d e r e d  o r g a n i z e d ,  a n d  su c h  c e r t i f i c a t e  of 

e x i s t e n c e  s h a l l  be c o n c l u s i v e  e v i d e n c e  t h a t  a l l  c o n d i t i o n s  p r e c e d e n t  

r e q u i r e d  to be p e r f o r m e d  by  t h e m e m b e r s  h a v e  b e e n  c o m p l i e d  w i t h  a n d  that 

the l i m i t e d  l i a b i l i t y  c o m p a n y  h a s  b e e n  l e g a l l y  o r g a n i z e d  u n d e r  t h i s  

c h a p t e r ,  e x c e p t  as a g a i n s t  t h i s  s t a te  in a p r o c e e d i n g  to c a n c e l  or revoke

o r g a n i z a t i o n ;
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the c e r t i f i c a t e  of e x i s t e n c e  or for i n v o l u n t a r y  d i s s o l u t i o n  of the 

l i m i t e d  l i a b i l i t y  company.

(b) A l i m i t e d  l i a b i l i t y  c o m p a n y  s h a l l  not t r a n s a c t  b u s i n e s s  or 

i n c u r  i n d e b t e d n e s s ,  e x c e p t  that w h i c h  is i n c i d e n t a l  to its o r g a n i z a t i o n  

or to o b t a i n i n g  s u b s c r i p t i o n s  for or p a y m e n t  of  c o n t r i b u t i o n s ,  u n t i l  the 

c o m m i s s i o n e r  has i s s u e d  a c e r t i f i c a t e  of  e x is t e n c e .

Sec. 1 0 . 5 0 . 0 8 0 .  C O N T R I B U T I O N S  TO C A P I T A L .  The c o n t r i b u t i o n s  to 

c a p i t a l  of a m e m b e r  to the l i m i t e d  l i a b i l i t y  c o m p a n y  m a y  c o n s i s t  of 

c a s h  or o t h e r  p r o p e r t y ,  but not s e r vices.

Sec. 1 0 . 5 0 . 0 9 0 .  M A N A G E M E N T  OF L I M I T E D  L I A B I L I T Y  C O M P A N Y .  M a n a g e­

ment of the l i m i t e d  l i a b i l i t y  c o m p a n y  s h a l l  be v e s t e d  in its m e m b e r s  in 

p r o p o r t i o n  to t h e i r  c o n t r i b u t i o n  to t h e  c a p i t a l  of the l i m i t e d  l i a b i l i t y  

compa n y ,  as a d j u s t e d  f r o m  t i m e  to t ime to p r o p e r l y  r e f l e c t  a n y  a d d i t i o n a l  

c o n t r i b u t i o n s  or w i t h d r a w a l s  b y  the m e m b e r s ;  h o w e v e r ,  if p r o v i s i o n  is 

m a d e  for it i n  the c e r t i f i c a t e  of o r g a n i z a t i o n ,  m a n a g e m e n t  o f  the

1 “T vri “l 4“ j-3 1 -n <~\ V\ 1 -I 4— y v a> w. r. v> v v w. v v V\ t v  ax £•* *4” aa aQ *n va #A vyi A  va «A ro aA *iai a  VI vyi at vs r\ ay» as -vs a, t . t V s asU c:u liauiiiujf uOiupctR,y ITlcL̂/ uc vc b L e u  -lii a mctiicigex' ur rnaiJ.agc±'S Wnu

shall be e l e c t e d  by the m e m b e r s  in the mariner p r e s c r i b e d  by the o p e r a t i n g  

a g r e e m e n t  of t h e  l i m i t e d  l i a b i l i t y  compa n y .  If the c e r t i f i c a t e  of o r g a n­

i z a t i o n  p r o v i d e s  f o r o t h e  m a n a g e m e n t  of the l i m i t e d  l i a b i l i t y  c o m p a n y  by 

a m a n a g e r  or m a n a g e r s ,  th e y  s h a l l be e l e c t e d  a n n u a l l y  by the m e m b e r s  in 

a m a n n e r  p r o v i d e d  in th e  o p e r a t i n g  a g r e e m e n t .  The m a n a g e r  or m a n a g e r s  

s h a l l als o  h o l d  the o f f i c e s  a n d  have the r e s p o n s i b i l i t i e s  a c c o r d e d  to 

t h e m  by the m e m b e r s  an d  set out in the o p e r a t i n g  a g r e e m e n t  of the l i m i t e d  

l i a b i l i t y  c om p a n y .

Sec. 1 0 . 5 0 . 1 0 0 .  C O N T R A C T I N G  DEBTS. E x c e p t  as o t h e r w i s e  p r o v i d e d  in 

t h i s  c h a pter, no d ebt shall be c o n t r a c t e d  or l i a b i l i t y  i n c u r r e d  by or on 

b e h a l f  o f  a l i m i t e d  l i a b i l i t y  c o m p a ny ,  e x c e p t  b y  one or m o r e  o f  its

m a n a g e r s  if m a n a g e m e n t  o f  the l i m i t e d  l i a b i l i t y  c o m p a n y  has b e e n  v e s t e d

by the m e m b e r s  in a m a n a g e r  or m a n a g e r s ,  or, if m a n a g e m e n t  of t h e  l i m i t e d  
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l i a b i l i t y  c o m p a n y  is r e t a i n e d  by the m e m b e r s ,  t h e n  by any m e m b e r .

Sec. 1 0 . 5 0 . 1 1 0 .  L I M I T E D  L I A B I L I T Y  C O M P A N Y  P R O P E R T Y .  R e a l  and 

p e r s o n a l  p r o p e r t y  o w n e d  or p u r c h a s e d  b y  a l i m i t e d  l i a b i l i t y  c o m p a n y  s hall 

be h e l d  a n d  o w n e d ,  a n d  c o n v e y a n c e  m a d e ,  in th e  l i m i t e d  l i a b i l i t y  c o m p a n y  

name, o r  in th e  n a m e  o f  a n y  m e m b e r  or m a n a g e r .  I n s t r u m e n t s  a n d  d o c u m e n t s  

p r o v i d i n g  fo r  the  a c q u i s i t i o n ,  m o r t g a g e  o r  d i s p o s i t i o n  of p r o p e r t y  of 

th e  l i m i t e d  l i a b i l i t y  c o m p a n y  s h a l l  be v a l i d  a n d  b i n d i n g  u p o n  t h e  l i m i t e d  

l i a b i l i t y  c o m p a n y  if e x e c u t e d  by one or m o r e  m a n a g e r s  of a l i m i t e d  

l i a b i l i t y  c o m p a n y  h a v i n g  a m a n a g e r  or m a n a g e r s  or on e  or m o r e  m e m b e r s  of 

a l i m i t e d  l i a b i l i t y  c o m p a n y  in w h i c h  m a n a g e m e n t  h a s  b e e n  r e t a i n e d  in the 

m e m b e r s .

Sec. 1 0 . 5 0 . 1 2 0 .  A C T I O N S  BY A N D  A G A I N S T  L I M I T E D  L I A B I L I T Y  C O MP A N Y ;  

S E R V I C E  OF P R O C E S S .  A l i m i t e d  l i a b i l i t y  c o m p a n y  s h a l l  sue a n d  b e  sued, 

c o m p l a i n  a n d  d e f e n d ,  in its l i m i t e d  l i a b i l i t y  c o m p a n y  name, a n d  w h e n  an 

a c t i o n  is b r o u g h t  a g a i n s t  a l i m i t e d  l i a b i l i t y  c o m p a n y ,  s e r v i c e  m a y  be 

m a d e  u p o n  a m a n a g e r  o f  a l i m i t e d  l i a b i l i t y  c o m p a n y  m a n a g e d  by a m a n a g e r  

or m a n a g e r s  or u p o n  a m e m b e r  o f  a l i m i t e d  l i a b i l i t y  c o m p a n y  in w h i c h  

m a n a g e m e n t  ha s b e e n  r e t a i n e d  by th e  m e m b e r s  or u p o n  the r e g i s t e r e d  

a g e n t ,

Sec. 1 0 . 5 0 . 1 3 0 .  L I A B I L I T Y  OF  M E M B E R S  A N D  M A N A G E R S .  N e i t h e r  the 

m e m b e r s  o f  a l i m i t e d  l i a b i l i t y  c o m p a n y  n o r  th e  m a n a g e r s  of a l i m i t e d  

l i a b i l i t y  c o m p a n y  m a n a g e d  b y  a m a n a g e r  or m a n a g e r s  are  l i a b l e  u n d e r  a 

j u d g m e n t ,  d e c r e e  o r  o r d e r  of a co u r t,  or in a n y  o t h e r  m a n n e r ,  for a 

debt, o b l i g a t i o n  o r  l i a b i l i t y  o f  the l i m i t e d  l i a b i l i t y  company.

Sec. 1 0 . 5 0 . 1 4 0 .  D I V I S I O N  OP P R O F I T S ;  I M P A I R M E N T  OF C A P I T A L .  The 

l i m i t e d  l i a b i l i t y  c o m p a n y  m ay, f r o m  ti m e  to time, d i v i d e  the p r o f i t s  of 

its b u s i n e s s  a n d  d i s t r i b u t e  the same to th e  m e m b e r s  of the l i m i t e d  

l i a b i l i t y  c o m p a n y  u p o n  th e  b a s i s  s t i p u l a t e d  in the o p e r a t i n g  a g r e e m e n t ;  

h o w e v e r ,  a f t e r  d i s t r i b u t i o n  is made, the a s s e t s  of the l i m i t e d  l i a b i l i t y
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c o m p a n y  are In e x c e s s  o f  all l i a b i l i t i e s  o f  the l i m i t e d  l i a b i l i t y  c o m p a n y  

e x c e p t  l i a b i l i t i e s  to m e m b e r s  o h  a c c o u n t  of t h e i r  c o n t r i b u t i o n s .

Sec. 10 . 5 0 . 1 5 0 .  W I T H D R A W A L  O R  R E D U C T I O N  OF M E M B E R S’ C O N T R I B U T I O N S  

TO C A P I T A L .  (a) A m e m b e r  shall not r e c e i v e  out of l i m i t e d  l i a b i l i t y  

c o m p a n y  p r o p e r t y  a n y  par t  o f  his or its c o n t r i b u t i o n  to c a p i t a l  u n t i l

O  ) all l i a b i l i t i e s  of the l i m i t e d  l i a b i l i t y  c om p a n y ,  except 

l i a b i l i t i e s  to m e m b e r s  on a c c o u n t  of t h e i r  c o n t r i b u t i o n s  to c a p i t a l ,  

h a v e  b e e n  p a i d  o r  t h e r e  r e m a i n s  p r o p e r t y  o f  the l i m i t e d  l i a b i l i t y  c o m p a n y  

s u f f i c i e n t  to p a y  them;

(2) the c o n s e n t  of all m e m b e r s  is had, u n l e s s  the r e t u r n  of 

the c o n t r i b u t i o n  to c a p i t a l  m a y  be r i g h t f u l l y  d e m a n d e d  as p r o v i d e d  In 

t h i s  c h a pter;

(3) the c e r t i f i c a t e  of o r g a n i z a t i o n  is c a n c e l l e d  or so a m e n d e d  

as to set out the w i t h d r a w a l  or r e d u c t i o n ;

(b) s u b j e c t  to the p r o v i s i o n s  of (a) of t h i s  s e c t i o n ,  a m e m b e r  m a y  

r i g h t f u l l y  d e m a n d  th e  r e t u r n  o f  h i s  or its c o n t r i b u t i o n :

(1) on t h e  d i s s o l u t i o n  of the l i m i t e d  l i a b i l i t y  c o m p a n y ,  or

(2) a f t e r  the m e m b e r  ha s  g i v e n  al l  o t h e r  m e m b e r s  of the 

l i m i t e d  l i a b i l i t y  c o m p a n y  six m o n t h s  p r i o r  n o t i c e  in w r i t i n g ,  if no time 

is s p e c i f i e d  in the c e r t i f i c a t e  o f  o r g a n i z a t i o n  for the d i s s o l u t i o n  of 

the l i m i t e d  l i a b i l i t y  c o m pany.

(c) In th e  a b s e n c e  of a s t a t e m e n t  in th e c e r t i f i c a t e  of o r g a n i z a­

ti o n  to the c o n t r a r y  or the c o n s e n t  of all m e m b e r s  of the l i m i t e d  l i a b i l  

ity c o m p a n y ,  a m e m b e r ,  i r r e s p e c t i v e  of th e n a t u r e  of his or its c o n t r i b u  

tion, has o n l y  th e  r i g h t  to d e m a n d  a n d  r e c e i v e  c a s h  in r e t u r n  fo r his or 

its c o n t r i b u t i o n  to c a p i t a l .

(d) A m e m b e r  o f  a l i m i t e d  l i a b i l i t y  c o m p a n y  m a y  h a v e  the l i m i t e d  

l i a b i l i t y  c o m p a n y  d i s s o l v e d  a n d  its a f f a i r s  w o u n d  up w h e n

(1) the m e m b e r  r i g h t f u l l y  but u n s e c c e s s f u l l y  has d e m a n d e d  the 
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r e t u r n  o f  his  o r  it s  c o n t r i b u t i o n ,  or

(2) t h e o t h e r  l i a b i l i t i e s  o f  t h e  l i m i t e d  l i a b i l i t y  c o m p a n y  

h a v e  not b e e n  paid,, or t h e  l i m i t e d  l i a b i l i t y  c o m p a n y  p r o p e r t y  is i n­

s u f f i c i e n t  f o r  t h e i r  p a y m e n t  a nd  the  m e m b e r  w o u l d  o t h e r w i s e  be e n t i t l e d  

to the r e t u r n  o f  h i s  or its c o n t r i b u t i o n .

Sec. 1 0 . 5 0 . 1 6 0 .  L I A B I L I T Y  OP M E M B E R  TO L I M I T E D  L I A B I L I T Y  CO M P A N Y ,

(a) A m e m b e r  is l i a b l e  to the l i m i t e d  l i a b i l i t y  c o m p a n y

(1) for t h e  d i f f e r e n c e  b e t w e e n  hi s  or its c o n t r i b u t i o n s  to 

c a p i t a l  as a c t u a l l y  m a d e  a n d  tha t  s t a t e d  in the c e r t i f i c a t e  of o r g a n i z a­

t i o n  as h a v i n g  b e e n  m a d e ,  an d

(2) fo r  a n y  u n p a i d  c o n t r i b u t i o n  to c a p i t a l  w h i c h  he or it 

a g r e e d  in th e  c e r t i f i c a t e  of o r g a n i z a t i o n  to m a k e  in the f u t u r e  at the 

t i m e  a n d  on t h e  c o n d i t i o n s  s t a t e d  in t h e  c e r t i f i c a t e  of o r g a n i z a t i o n .

(b) A m e m b e r  h o l d s  as t r u s t e e  f o r  t h e  l i m i t e d  l i a b i l i t y  c o m p a n y

(1) s p e c i f i c  p r o p e r t y  s t a t e d  In the c e r t i f i c a t e  of  o r g a n i z a­

t i o n  as c o n t r i b u t e d  b y  s u c h  m e m b e r ,  bu t  w h i c h  wa s  no t  c o n t r i b u t e d  or 

w h i c h  h as  b e e n  w r o n g f u l l y  r e t u r n e d ,  an d

(2) m o n e y  or o t h e r  p r o p e r t y  w r o n g f u l l y  p a i d  or c o n v e y e d  to 

s u c h  m e m b e r  on a c c o u n t  o f  h is  or its c o n t r i b u t i o n .

(c) The l i a b i l i t i e s  o f  a m e m b e r  as set out in thi s  s e c t i o n  can be

w a i v e d  or  c o m p r o m i s e d  o n l y  b y  t h e  c o n s e n t  o f  all m e m b e r s ;  b u t  a w a i v e r

or c o m p r o m i s e  s h a l l  not a f f e c t  the r i g h t  o f  a c r e d i t o r  of th e  l i m i t e d  

l i a b i l i t y  c o m p a n y  w h o  e x t e n d e d  c r e d i t  or w h o s e  c l a i m  a r o s e  a f t e r  the 

f i l i n g  a n d  b e f o r e  a c a n c e l l a t i o n  or a m e n d m e n t  of th e c e r t i f i c a t e  of 

o r g a n i z a t i o n ,  to e n f o r c e  t h e  l i a b i l i t i e s .

(d) W h e n  a c o n t r i b u t o r  has r i g h t f u l l y  r e c e i v e d  the r e t u r n  in w h o l e  

or in p a r t  of t h e  c a p i t a l  o f  his or its c o n t r i b u t i o n ,  the c o n t r i b u t o r  is 

n e v e r t h e l e s s  l i a b l e  to t h e  l i m i t e d  l i a b i l i t y  c o m p a n y  for a n y  sum, not in 

e x c e s s  o f  the r e t u r n  w i t h  i n t e r e s t ,  n e c e s s a r y  to d i s c h a r g e  its l i a b i l i t y
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to all c r e d i t o r s  of th e  l i m i t e d  l i a b i l i t y  c o m p a n y  w h o  e x t e n d e d  c r e d i t  or 

w h o s e  c l a i m s  a r o s e  b e f o r e  the return.

Sec. 1 0 . 5 0 . 1 70 .  I N T E R E S T  IN L I M I T E D  L I A B I L I T Y  C O M P A N Y ;  T R A N S F E R­

A B I L I T Y  OB1 I N TEREST. (a) The i n t e r e s t  o f  al l  m e m b e r s  in a l i m i t e d  l i a­

bi l i t y  c o m p a n y  c o n s t i t u t e s  the p e r s o n a l  e s t a t e  of the m e m b e r ,  a n d  m a y  be 

t r a n s f e r r e d  or a s s i g n e d  as p r o v i d e d  in t h e o p e r a t i n g  a g r e e m e n t ;  h o w e v e r ,  

if a l l  of the o t h e r  m e m b e r s  of the l i m i t e d  l i a b i l i t y  c o m p a n y  o t h e r  t h a n  

the m e m b e r  p r o p o s i n g  to d i s p o s e  of his or its i n t e r e s t  do not a p p r o v e  of 

the p r o p o s e d  t r a n s f e r  or a s s i g n m e n t  by u n a n i m o u s  w r i t t e n  c o n s e n t ,  the 

t r a n s f e r  of  the m e m b e r ' s  i n t e r e s t  shall h a v e  no r i g h t  to p a r t i c i p a t e  in 

the m a n a g e m e n t  of the b u s i n e s s  a n d  a f f a i r s  of the l i m i t e d  l i a b i l i t y  

c o m p a n y ,  or to b e c o m e  a m e m b e r ,  but s hall o n l y  be e n t i t l e d  to r e c e i v e  

the s hare o f  p r o f i t s  or o t h e r  c o m p e n s a t i o n  by w a y  of i n c o m e ,  a n d  the 

r e t u r n  o f  c o n t r i b u t i o n s ,  to w h i c h  that m e m b e r  w o u l d  o t h e r w i s e  be 

e n t i t l e d .

Sec. 1 0 . 5 0 . 1 80 .  D I S S O L U T I O N .  (a) A l i m i t e d  l i a b i l i t y  c o m p a n y  

o r g a n i z e d  u n d e r  this c h a p t e r  s h a l l  be d i s s o l v e d  u p o n  t h e  o c c u r r e n c e  of 

an y  o f  the f o l l o w i n g  e v e n t s

(1) w h e n  the p e r i o d  f i x e d  for th e  d u r a t i o n  of the l i m i t e d  

l i a b i l i t y  c o m p a n y  s h al l  expi r e ;

(2) by the u n a n i m o u s  w r i t t e n  a g r e e m e n t  of a l l  m e m b e r s ;  or

(3) u p o n  the d e a t h ,  r e t i r e m e n t ,  r e s i g n a t i o n ,  e x p u l s i o n ,  b a n k -  | 

r u p t c y ,  d i s s o l u t i o n  of a m e m b e r  or o c c u r r e n c e  o f  an y  o t h e r  e v e n t  w h i c h  

t e r m i n a t e s  the c o n t i n u e d  m e m b e r s h i p  of a m e m b e r  In th e  l i m i t e d  l i a b i l i t y  

co m p a n y ,  u n l e s s  the b u s i n e s s  o f  the l i m i t e d  l i a b i l i t y  c o m p a n y  is c o n­

ti n u e d  by the c o n se n t  of a l l  the r e m a i n i n g  m e m b e r s  u n d e r  a r i g ht  to do so 

s t a t e d  in th e  c e r t i f i c a t e  of o r g a n i z a t i o n  of t h e  l i m i t e d  l i a b i l i t y  

c o m p a n y .

(b) As s oon as p o s s i b l e  f o l l o w i n g  the o c c u r r e n c e  of an y of the 
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e v e n t s  s p e c i f i e d  in t h i s  s e c t i o n  e f f e c t i n g  t he  d i s s o l u t i o n  of the l i m i t e d  

l i a b i l i t y  c o m p a n y ,  the l i m i t e d  l i a b i l i t y  c o m p a n y  s h a l l  e x e c u t e  a s t a t e­

m e n t  of I n t e n t  to d i s s o l v e  in s u c h  f o r m  as s h a l l  be p r e s c r i b e d  b y  the 

c o m m i s s i o n e r ,  w h i c h  s t a t e m e n t  s h a l l  be e x e c u t e d  in d u p l i c a t e  by the 

l i m i t e d  l i a b i l i t y  c o m p a n y  a n d  f i l e d  in th e  o f f i c e  o f  t h e  c o m m i s s i o n e r .  

U p o n  th e  f i l i n g  b y  t h e  c o m m i s s i o n e r  of a s t a t e m e n t  to d i s s o l v e ,  the 

l i m i t e d  l i a b i l i t y  c o m p a n y  s h a l l  c e a s e  to c a r r y  o n  its b u s i n e s s ,  except

i n s o f a r  as m a y  be n e c e s s a r y  f o r  t h e  w i n d i n g  up of its b u s i n e s s ,  but its

s e p a r a t e  e x i s t e n c e  s h a l l c o n t i n u e  u n t i l  a c e r t i f i c a t e  of d i s s o l u t i o n  has 

b e e n  i s s u e d  b y  t h e  c o m m i s s i o n e r  o r  u n t i l  a d e c r e e  d i s s o l v i n g  the l i m i t e d  

l i a b i l i t y  c o m p a n y  ha s  b e e n  e n t e r e d  b y  a c o u r t  o f  c o m p e t e n t  j u r i s d i c t i o n .

Sec. 1 0 . 5 0 . 1 9 0 .  D I S T R I B U T I O N  OF A S S E T S  U P O N  D I S S O L U T I O N .  (a) In 

s e t t l i n g  a c c o u n t s  a f t e r  d i s s o l u t i o n ,  the l i a b i l i t i e s  o f  th e l i m i t e d  

l i a b i l i t y  c o m p a n y  s h a l l  be e n t i t l e d  to p a y m e n t  in t h e  f o l l o w i n g  o r d e r

(1) t h o s e  to c r e d i t o r s ,  in th e  o r d e r  o f  p r i o r i t y  as p r o v i d e d  

b y  law, e x c e p t  t h o s e  to m e m b e r s  o f  the l i m i t e d  l i a b i l i t y  c o m p a n y  on 

a c c o u n t  o f  t h e i r  c o n t r i b u t i o n s j

(2) t h o s e  to m e m b e r s  of t he  l i m i t e d  l i a b i l i t y  c o m p a n y  in 

r e s p e c t  of t h e i r  s h a r e  o f  the p r o f i t s  an d  o t h e r  c o m p e n s a t i o n  by w a y  of 

i n c o m e  o n  t h e i r  c o n t r i b u t i o n s ,  a n d

(3) t h o s e  to m e m b e r s  o f  the l i m i t e d  l i a b i l i t y  c o m p a n y  in 

r e s p e c t  of t h e i r  c o n t r i b u t i o n s  to c a p ital.

(b) S u b j e c t  to a n y  s t a t e m e n t  in the o p e r a t i n g  a g r e e m e n t ,  m e m b e r s  

s h a r e  in t h e  l i m i t e d  l i a b i l i t y  c o m p a n y  a s s e t s  in r e s p e c t  to t h e i r  cl a i m s  j  

f o r  c a p i t a l ,  a n d  in r e s p e c t  to t h e i r  c l a i m s  for p r o f i t s  or for c o m p e n s a -  

t i o n  b y  w a y  o f  i n c o m e  on t h e i r  c o n t r i b u t i o n s ,  r e s p e c t i v e l y ,  in proportion! 

to the r e s p e c t i v e  a m o u n t s  of th e  claims.

Sec. 1 0 . 5 0 . 2 0 0 .  C A N C E L L A T I O N  O R  A M E N D M E N T  O F  C E R T I F I C A T E  O F  O R G A N­

IZATION. (a) T h e  c e r t i f i c a t e  o f  o r g a n i z a t i o n  s h a l l  be c a n c e l l e d  by the
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c o m m i s s i o n e r  w h e n  the l i m i t e d  l i a b i l i t y  c o m p a n y  is d i s s o l v e d .

(b) T h e  c e r t i f i c a t e  o f  o r g a n i z a t i o n  s h al l  be a m e n d e d  w h e n

(1) t h e r e  is a c h a n g e  in the n a m e  of the l i m i t e d  l i a b i l i t y  

c o m p a n y  or in the a m o u n t  or the c h a r a c t e r  o f  the c o n t r i b u t i o n s  to 

c a p i t a l ;

(2) t h e r e  is a c h a n g e  in the c h a r a c t e r  of t h e  b u s i n e s s  of the 

l i m i t e d  l i a b i l i t y  c o m p a n y ;

(3) t h e r e  is a f a l s e  or e r r o n e o u s  s t a t e m e n t  in the c e r t i f i c a t e  

of o r g a n i z a t i o n ;

(4) t h e r e  is a c h a n g e  in the t i m e  as s t a t e d  in the c e r t i f i­

cate of o r g a n i z a t i o n  for the d i s s o l u t i o n  of the l i m i t e d  l i a b i l i t y  

co m pany;

(5) a tim e is f i x e d  for the d i s s o l u t i o n  of t h e l i m i t e d  

l i a b i l i t y  c o m p a n y  if no ti m e  is s p e c i f i e d  in th e  c e r t i f i c a t e  of o r g a n i z a­

tion,, or

(6) the m e m b e r s  d e s i r e  to m a k e  a c h a n g e  in an y  o t h e r  s t a t e­

ment in the c e r t i f i c a t e  of o r g a n i z a t i o n  in o r d e r  tha t  it s h a l l  a c c u r a t e l y  

r e p r e s e n t  t h e  a g r e e m e n t  b e t w e e n  them.

(c) T h e  f o r m  for e v i d e n c i n g  a n  a m e n d m e n t  to the c e r t i f i c a t e  of 

o r g a n i z a t i o n  of a l i m i t e d  l i a b i l i t y  c o m p a n y  s hall be p r o m u l g a t e d  b y  the 

c o m m i s s i o n e r  and shall c o n t a i n  t e r m s  an d  p r o v i s i o n s ,  c o n s i s t e n t  w i t h  

th i s  c h a p t e r ,  w h i c h  the c o m m i s s i o n e r  d e t e r m i n e s .  The a m e n d m e n t  s h al l  be 

s i g n e d  a n d  s w o r n  to by all m e m b e r s ,  and an a m e n d m e n t  a d d i n g  a n e w  m e m b e r

o l i o  1  1  Vc d. o n  rvv-i <-\ A n l  o o  K t r  4- Vi  ̂  w a w K a v j  4- r\ o r J r l c i r l  O  V i  rl f  h d T ’f a a  f f 1 f l l i n l  1 -MJJU J. J. KS CU-i-KJ'-' kO J l/iiu VV2 KU ̂ uuciw w J U.HVI va.iv*..*. v̂ v, .*- v v* .1. 5 viuji/ J.J.

cate o r i g i n a l s  of the a m e n d m e n t  s hall be f o r w a r d e d  to the  c o m m i s s i o n e r  

for filin g ,  a c c o m p a n i e d  by the r e q u i s i t e  f i l i n g  fee.

Sec. 1 0 . 5 0 . 2 1 0 .  P A R T I E S  TO A C T I O N S .  A m e m b e r  of a l i m i t e d  l i a b i l­

ity c o m p a n y  is not a p r o p e r  p a r t y  to p r o c e e d i n g s  by or a g a i n s t  a l i m i t e d  

l i a b i l i t y  c o m p a n y ,  ex c e p t  w h e r e  the o b j e c t  is to e n f o r c e  a m e m b e r ’s 
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r i g h t  a g a i n s t  o r  l i a b i l i t y  to th e  l i m i t e d  l i a b i l i t y  compa ny .

Sec. 1 0 . 5 0 . 2 2 0 .  W A I V E R  OP N O T I C E .  W h e n ,  u n d e r  the p r o v i s i o n s  of 

t h i s  c h a p t e r  o r  u n d e r  the p r o v i s i o n s  of the  c e r t i f i c a t e  o f  o r g a n i z a t i o n  ; 

or o p e r a t i n g  a g r e e m e n t  of a l i m i t e d  l i a b i l i t y  c om p a n y ,  n o t i c e  is r e q u i r e d’ 

to be g i v e n  to a m e m b e r  or to a m a n a g e r  of a l i m i t e d  l i a b i l i t y  c o m p a n y  ; 

h a v i n g  a m a n a g e r  or m a n a g e r s ,  a w a i v e r  in w r i t i n g  s i g n e d  by the p e r s o n  

or p e r s o n s  e n t i t l e d  to the n o t i c e ,  w h e t h e r  b e f o r e  or a f t e r  the time 

s t a t e d  in it, is e q u i v a l e n t  to th e  g i v i n g  of noti c e .

Sec. 1 0 . 5 0 . 2 3 0 .  F E E S  F O R  F I L I N G  D O C U M E N T S  A N D  I S S U I N G  C E R T I F I C A T E S  

The c o m m i s s i o n e r  s h a l l  c h a r g e  a n d  c o l l e c t  for:

(1) f i l i n g  th e  o r i g i n a l  c e r t i f i c a t e  of o r g a n i z a t i o n ,  if the 

c a p i t a l  o f  t h e  l i m i t e d  l i a b i l i t y  c o m p a n y  is:

C a p i t a l  F i l i n g  Fe e

Not in e x c e s s  o f  $ 1 0 0 , 0 0 0  $ 100

$ 1 0 0 , 0 0 0  a n d  not e x c e e d i n g  $ 2 5 0 , 0 0 0  $ 250

E x c e e d i n g  $ 2 5 0 , 0 0 0  but no t  in e x c e s s  

of $ 5 0 0 , 0 0 0  $ 500

$ 5 0 0 , 0 0 0  to $ 1 , 0 0 0 , 0 0 0  $ 750

In e x c e s s  of $ 1 , 0 0 0 , 0 0 0  $1,000;

(2) for a m e n d i n g  the c e r t i f i c a t e  o f  o r g a n i z a t i o n ,  a f i l i n g  

fee o f  $25, t o g e t h e r  W i t h  t h e  a p p r o p r i a t e  fee set out in (1) o f  this 

s e c t i o n  if t h e  a m e n d m e n t  is to i n c r e a s e  the a m o u n t  of c a p i t a l ;

(3) for d i s s o l u t i o n ,  $ 2 5 ;

(4) an a n n u a l  ta x  o f  $100, due a n d  p a y a b l e  J a n u a r y  2 of e ach

y ear; t h i s  t a x  is d e l i n q u e n t  if not p a i d  b y  F e b r u a r y  1 a n d  a n  a d d i t i o n

to the t a x  s h a l l  t h e n  be d u e  of $50.

Sec. 1 0 . 5 0 . 2 4 0 .  U N A U T H O R I Z E D  A S S U M P T I O N  O F  POWERS. A l l  p e r s o n s

-Who a s s u m e  to act as a l i m i t e d  l i a b i l i t y  c o m p a n y  w i t h o u t  a u t h o r i t y  to do 

So s h a l l  be j o i n t l y  a n d  s e v e r a l l y  l i a b l e  fo r al l d e b t s  a n d  l i a b i l i t i e s
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Sec. 1 0 . 5 0 . 2 5 0 .  A P P L I C A T I O N  TO F O R E I G N  A N D  I N T E R S T A T E  C O M M E R C E .

Th e  p r o v i s i o n s  of thi s  c h a p t e r  s hall a p p l y  to c o m m e r c e  w i t h  f o r e i g n  

n a t i o n s  a n d  a m o n g  the s e v e r a l  s t a t e s  o n l y  as p e r m i t t e d  by law.

Sec. 1 0 . 5 0 . 2 6 0 .  A P P L I C A B I L I T Y  OP T H I S  CH A P T E R .  T h i s  c h a p t e r  t a k e s  

p r e c e d e n c e  in t h e  e vent of a c o n f l i c t  w i t h  the p r o v i s i o n s  of the A l a s k a  I

B u s i n e s s  C o r p o r a t i o n  Act or o t h e r  laws. T h i s  c h a p t e r  d o e s  not a f f e c t

a r ig h t  a c c r u e d  or e s t a b l i s h e d ,  or an y  l i a b i l i t y  or p e n a l t y  i n c u r r e d ,

p r i o r  to th e  e f f e c t i v e  dat e  of t his Act.

Sec. 1 0 . 5 0 . 2 7 0 .  D E F I N I T I O N S .  In t his c h a p t e r ,  u n l e s s  the c o n t e x t

o t h e r w i s e  r e q u i r e s  j

(1) " b a n k r u p t "  m e a n s  b a n k r u p t  u n d e r  th e  F e d e r a l  B a n k r u p t c y  1

A c t ;

(2) " c o m m i s s i o n e r "  m e a n s  the c o m m i s s i o n e r  of c o m m e r c e ;

(3) " c o u r t " i n c l u d e s  e v e r y  c ourt a n d  j u d g e  h a v i n g  j u r i s d i c­

ti o n  in the case; J

(4) " l i m i t e d  l i a b i l i t y  c o m p a n y "  m e a n s  a l i m i t e d  l i a b i l i t y  I

c o m p a n y  o r g a n i z e d  and  e x i s t i n g  u n d e r  t his c h a pt e r ;

(5) " p e r s o n "  i n c l u d e s  i n d i v i d u a l s ,  g e n e r a l  p a r t n e r s h i p s ,  

l i m i t e d  p a r t n e r s h i p s ,  l i m i t e d  l i a b i l i t y  c o m p a n i e s ,  c o r p o r a t i o n s ,  t r u s t s ,  

b u s i n e s s  t r u s t s ,  r e a l  e s t a t e  I n v e s t m e n t  t r u s t s ,  e s t a t e s  a n d  o t h e r  

a s s o c i a t i o n s ;

(6) " r e al  p r o p e r t y "  i n c l u d e s  land, an y  i n t e r e s t ,  l e a s e h o l d  I

or e s t a t e  in l a n d  an d  any i m p r o v e m e n t s  on it.

Sec. 1 0 . 5 0 . 2 8 0 .  S H O R T  TITLE. T h i s  Act shall b e  k n o w n  a n d  m a y  be

c i t e d as the A l a s k a  L i m i t e d  L i a b i l i t y  C o m p a n y  Act.

Sec, 1 0 , 5 0 , 2 9 0 ,  R E G I S T E R E D  AG E NT .  A l i m i t e d  l i a b i l i t y  c o m p a n y  

is r e q u i r e d  at a l l  t i m e s  to h a v e  a r e g i s t e r e d  a g e n t  w h o s e  r e s i d e n c e  is I

in the state. T h e  c o m m i s s i o n e r  s h a l l  be n o t i f i e d  u p o n  a ny  c h a n g e  in t h e  J

i n c u r r e d  or a r i s i n g  as a r e s u l t  of tha t  action.
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n a m e  or a d d r e s s  of the r e g i s t e r e d  agent.
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