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I n t r o d u c e d ;  4 / 8 / 7 5
R e f e r r ed :  C o m m e r c e  and

J u d i c i a r y

S E N A T E  B I L L  NO. 354 ( j ^ y \

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

7qr a n  A c t  e n t i t l e d :  "An Act 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 . "

3E IT E N A C T E D  B Y  T H E  L E G I S L A T U R E  OF T H E  S T A T E  OF ALAS KA :

* 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 R P 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  fo r  an y  l a w f u l  p u r p o s e ,  

e x c e p t  fo r  t h e  p u r p o s e  o f  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 .  POWE 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  be sued, c o m p l a i n  a n d  d e f e n d ,  in its name;

(2 ) p u r c h a s e ,  t a ke ,  r e c e i v e ,  l ea 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 ,  o r  a n  i n t e r e s t  in  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

a n d  o t h e r w i s e  d i s p o s e  o f  a ll  or a n y  p a r t  of its p r o p e r t y  a n d  asse ts ;

(4) l en 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 a ke ,  r e c e i v e ,  s u b s c r i b e  for or o t h e r w i s e  

a c q u i r e ,  own, h o l d , 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  u s 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  i n  o r  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  or 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  of 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 o f  a n y  i n s t r u m e n t a l i t y  of it;
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(6) ma 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 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

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  |
i

a n y  o f  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  o f  a l l  or a n y  p a r t  o f  its j 

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

(7) l end 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 f u n d s ,  a n d  t a k e  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  propex-by fox- the

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  it s  b u s i n e s s ,  c a r r y  o n  its o p e r a t i o n s ,  a n d  h a v e  

an d  e x e r c i s e  t h e  p o w e r s  g r a n t e d  b y  t h i s  c h a p t e r  in  a n y  st a t e ,  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  o f  t h e  U n i t e d  S t a t e s ,  or i n  a n y  f o r e i g n  c o u n t r y ;

(9) e l e c t  or a p p o i n t  m a n a g e r s  a n d  a g e n t 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 ,  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  a n d  a l t e r  th e  o p e r a t i n g  a g r e e m e n t ,  n o t  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 a w s  o f  t h i s  s t a t e ,  fo r 

t h e  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  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 ;

(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  

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  a g a i n s t  e x p e n s e s  a c t u a l l y  a n d  r e a s o n a b l y j  

i n c u r r e d  b y  h i m  or it in c o n n e c t i o n  w i t h  th e  d e f e n s e  of a n  a c t i o n ,  sui t  1
I

o r  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 is m a d e  a p a r t y  b y  j
s

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  o r  m a n a g e r ,  e x c e p t  in r el ationj 

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 ,  s uit or J 

p r o c e e d i n g  to be l i a b l e  fo r 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  j 

of d u ty ;  a n d  to m a k e  a n y  o t h e r  i n d e m n i f i c a t i o n  t h a t  is a u t h o r i z e d  b y  t h e  j
I. 5

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  o r  by an a r t i c l e  of the o p e r a t i n g  a g r e e m e n t  j 

or r e s o l u t i o n  a d o p t e d  b y  th e  m e m b e r s  a f t e r  n o t i c e ;  jj

(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  o f  jj 

e x i s t e n c e .

i
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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  o f  th 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 c o m p 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  N AME. (a) T h e  w o r d

" l i m i t e d "  o r  as a b b r e v i a t e d  " L t d . "  s h a l l  be th e  l a s t  w o r d  o f  th e  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  t h e  p r o v i s i o n s  of t h i s  

c h a p t e r  and ,  I n  a d d i t i o n ,  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  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  which, i n d i c a t e s  o r  i m p l i e s  tha t  

it is o r g a n i z e d  f o r  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  i n  it s  c e r t i f i c a t e  of  o r g a n i z a t i o n ;

(2) b e  t h e  sa m e  as, o r  d e c e p t i v e l y  s i m i l a r’0'-!©, t h e  n a m e  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  o r  c o r p o r a t i o n  e x i s t i n g  u n d e r  t h e  l a w s  o f  t hi s  

s t a t e  o r  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  i n  thi s  

state, o r  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  t h e  l a w s  o f  t h i s  state.

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

o m i s s i o n ,  o r  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  t h 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 "  s h a l l  a p p e a r  

a f t e r  t h e  n a m e  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  o n  al l  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 p a n y .

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  b y  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  f or  s u c h  l i m i t e d  l i a b i l i t y
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C O m p cu 'iy *  j

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

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

I

(1) t he  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 ;  !
I

(2) t h e  p e r i o d  o f  its d u r a t i o n ,  w h i c h  m a y  no t  e x c e e d  30 y e a r s  1
i

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

(3) t h e  p u r p o s e  for w h i c h  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 j

o r g a n i z e d ;  J
I

(4) t h e  a d d r e s s  of its p r i n c i p a l  p l a c e  of b u s i n e s s  in t h e  j

I
s t a t e  a n d  t h e  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 the st at e ;  j

(5) t h e  t o t a l  a m o u n t  o f  ca 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  j
I

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 ;  ]1
. rs !
(6) th e  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 j

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

of  w h i c h  t h e y  s h a l l  be m ade; j

(7) the r i g h t ,  if g i v e n ,  of th e  m e m b e r s  to a d m i t  a d d i t i o n a l  j

I
m e m b e r s ,  a n d  th e  t e r m s  a n d  c o n d i t i o n s  o f  t h e  a d m i s s i o n ;  j

I
(8) th e  r i g h t ,  if g iv e n ,  of th e  r e m a i n i n g  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  to c o n t i n u e  t h e  b u s i n e s s  on th e  d e a t h ,  r e t i r e -  1
j

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  or d i s s o l u t i o n  of a m e m b e r  o r  j

o c c u r r e n c e  o f  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  th e  c o n t i n u e d  m e m b e r s h i p

j
of  a m e m b e r  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 ;  j

(9) if 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 to b e  m a n a g e d  b y  a J

m a n a g e r  o r  m a n a g e r s ,  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  s h a l l  so s t a t e  a n d  j

s h a l l  set out th e  n a m e s  a n d  a d d r e s s e s  o f  s u c h  m a n a g e r  or m a n a g e r s  w h o

ar e  to s e r v e  as m a n a g e r s  u n t i l  t h 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  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  is r e s e r v e d  to the  m e m b e r s ,  the n a m e s  an d  

a d d r e s s e s  o f  the m e m b e r s  shall be set out in the  c e r t i f i c a t e  o f  j
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(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 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 th e r e g u­

la t i o n  o f  t h e  i n t e r n a l  a f f a i 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 ,  i n c l u d­

in g  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  are r e q u i r e d  or p e r m i t t e d  to 

be set ou t  in the o p e r a t i n g  a g r e e m e n t  o f  t h e  l i m i t e d  l i a b i l i t y  c o m pany.

(b) It s h a l l  not be n e c e s s a r y  to set out 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  a n y  o f  t h e p o w e r s  e n u m e r a t e d  in t h i s  c h a pter.

Sec. 1 0 . 5 0 . 0 6 0 .  F I L I N G  OF 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

ca t e  o r i g i n a l 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  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 h e  c o m m i s s i o n e r  f i n d s  ,that 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  c o n f o r m s  to law, h e  sha l l ,  w h e n  a l l  f ees h a v e  b e e n  p a i d ,  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  o f  the d u p l i c a t e  o r i g i n a l s  t h e  xvord 

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

(2) f i l e  o n e  o f  th e  d u p l i c a t e  o r i g i n a l s  in h i s  o f f i 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) T h 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  d r i g i­

na l  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  a f f i x e d  to it b y  th e commissioner.;

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  th e  c e r t i f i c a t e  of e x i s t e n c e ,  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  b e  c o n s i d e r e d  o r g a n i z e d ,  a n d  s u 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 b e  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 

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  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  thi s  s t a t e  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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t h e  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  c o m pany. . j

f
(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 j

1
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  {

t]

or to o b t a i n i n g  s u b s c r i p t i o n s  f o r  or p a y m e n t  o f 'c o n t r i b u t i o n s 9 u n t i l  the j
?
i

c o m m i s s i o n e r  ha s  i s s u e d  a c e r t i f i c a t e  o f  e x i s t e n c e .  j

Sec. 1 0 . 5 0 . 0 8 0 .  C O N T R I B U T I O N S  T O  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  o f  

c a s h  or o t h e r  p r o p e r t y ,  but not se r v ic e s .

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  o f  the l i m i t e d  l i a b i l i t y  

co m p a n y ,  as a d j u s t e d  f r o m  t i m e  to t im e  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  by  t h e 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  f o r  it 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 ,  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  m a y  be v e s t e d  in a m a n a g e r  o r  m a n a g e r s  w h o  

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

a g r e e m e n t  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 .  If th e  c e r t i f i c a t e  o f  o r g a n­

iz a t i o n  p r o v i d e s  f o r ^ 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 ,  t hey sh a l l  be e l e c t e d  a n n u a l l y  b y  t h e  m e m b e r s  in 

a m a n n e r  p r o v i d e d  in the  o p e r a t i n g  a g r e e m e n t .  T h e  m a n a g e r  or m a n a g e r s  ; 

s h a l l  a l s o  h o l d  th e  o f f i c e s  and ha v e  th e  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  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 .

Sec. I O . 5 O.IOO, 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 p t e r ,  no d e b t  s hall 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  b y  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 n y ,  e x c e p t  b y  one or m o r e  o f  it s  

m a n a g e r s  if m a n a g e m e n t  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  h a s  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  o f  the 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 t h e  m e m b e r s ,  t h e n  b y  a n y  m e m be 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  an d  

p e r s o n a l  p r o p e r t y  o v m e d  o r  p u r c h a s e d  by 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  

. 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 ,  i 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  

n a m e ,  o r  in t h 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  f o r  the a c q u i s i t i o n ,  m o r t g a g e  or d i s p o s i t i o n  of p r o p e r t y  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  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  i f  e x e c u t e d  by  on e  or m o r e  m a n a g 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  h a v i n g  a m a n a g e r  o r  m a n a g e r s  o r  o n e  o r  m o p e  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  in w h i c h  reapagement 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  B Y  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 M P A N Y ;

S E R V I C E  O F  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 an d  b e  sued,
> '' . '>

c o m p l a i n  a n d  d e f e n d ,  i n  it s  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 ,  a n d  w h e n  a n  

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  b y  a  m a n a g e r  

or m a n a g e r s  o r  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  h a s  b e e n  r e t a i n e d  b y  t h e  m e m b e r s  or u p o n  t h e  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  O F  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  thfe 

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  t h 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  o r  m a n a g e r s  a r e  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  o f  a c o u r t ,  or i n  a n y  o t h e r  m a n n e r ,  fo r  a 

d e b t ,  o b l i g a t i o n  o r  l i a b i l i t y  o f  th e  l i m i t e d  l i a b i l i t y  co m pany.

Sec. 1 0 . 5 0 . 1 4 0 .  D I V I S I O N  O F  P R O F I T S ;  I M P A I R M E N T  O F  C A P I T A L .  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  m a y ,  f r o m  t i m e  t o  time, d i v i d e  t h e  p r o f i t s  of 

it s  b u s i n e s s  a n d  d i s t r i b u t e  t h e  s a m e  to t h 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  t h e  b a s i s  s t i p u l a t e d  in th 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 ,  a f t e r  d i s t r i b u t i o n  is m a d e ,  th e  a s s e t s  o f  th e  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  a r e in e x c e s s  of 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  

.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 .

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

T O  C A PI T A L .  (a) A m e m b e r  shall n o t  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  p a r t  of hi s  o r  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

(1) al l  l i a b i l i t i e s  01 cue _i.iiuj.ueu iia_u.il.Lty 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 n  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) th e  c o n s e n t  of al l  m e m b e r s  is had, u n l e s s  t h e  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 p t e r ;

(3) 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  is c a n c e l l e d  or so a m e n d e d  

as to set out t h e  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  of his 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 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 ,  or

(2) a f t e r  the m e m b e r  has g i v e n  all 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 ,  i f  n o  t i 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 t i o n  fo r  t h e  d i s s o l u t i o n  o f  

the l i m i t e d  l i a b i l i t y  co m p a n y .

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

ti o n  to the c o n t r a r y  or th e  c o n s e n t  of a l l  m e m b e r s  of t h e  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 hi s  or its c o n t r i b u­

tion, has  o n l y  t h 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  h i s  or 

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

(d) A m e m b 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  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

(l) t he  m e m b e r  r i g h t f u l l y  bu t  u n s e c c e s s f u l l y  h a s  d e m a n d e d  th e
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r e t u r n  o f  h i s  o r  its 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  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 v e  no t  b e e n  p a i d ,  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  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 n d  t h e  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 th e  r e t u r n  of  h i s  o r  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  O P  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) f o r  t h e  d i f f e r e n c e  b e t w e e n  h i s  o r  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  t h a t  s t a t e d  in 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 s  h a v i n g  b e e n  m a d e ,  and

(2) f o 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 o r  it 

a g r e e d  i n  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  to m a k e  in t h e f u t u r e  at the 

t i m e  a n d  o n  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  o f  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 t h e  c e r t i f i c a t e  of  o r g a n i z a­

ti 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 ,  b u t  w h i c h  w a s  n o t c o n t r i b u t e d  or 

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

(2) m o n e y  o r  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  o r  c o n v e y e d  to 

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

(c) T h e  l i a b i l i t i e s  o f  a m e m b e r  as set out in t h i s  s e c t i o n  ca n  be 

w a i v e d  o r  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  a l l  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  n o t  a f f e c t  t h e  r i g h t  o f  a c r e d i t o r  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  w h o  e x t e n d e d  c r e d i t  o r  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  o f  the c e r t i f i c a t e  of 

orga.nization, to e n f o r c e  the 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  h a s  r i g h t f u l l y  r e c e i v e d  th e  r e t u r n  in w h o l e  

or i n  p a r t  o f  t h e  c a p i t a l  of h i s  or its c o n t r i b u t i o n ,  th e  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  t o  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  for a n y  sum, not in 

e x c e s s  o f  t h e  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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w h o s e  c l a i m s  a r o s e  b e f o r e  the retu r n . i
|

Sec. 1 0 . 5 0 . 1 7 0 .  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  OF I N T E R E S T .  (a) The i n t e r e s t  of 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  th e  p e r s o n a l  e s t a t e  of t h e  m e m b e r ,  a n d  m a y  be
I

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 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 ,  j
!
i

if a l l  o f  t h e  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  1
!

th e  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  o f  j
i

th e  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 j
i

transfer- o f  t h e  m e m b e r ' s  i n t e r e s t  s h a l l  h a v e  no r i g h t  to p a r t i c i p a t e  in j

i
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  I

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

the s h a r e  o f  p r o f i t s  o r  o t h e r  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 ,  a n d  t h e  |

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  t h a t  m e m b e r  w o u l d  o t h e r w i s e  be j
j

e n t i t l e d .  ]

Sec. 1 0 . 5 0 . 1 8 0 .  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  !
j

o r g a n i z e d  u n d e r  thi s  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  th e  o c c u r r e n c e  of
j

an y  of t h e  f o l l o w i n g  e v e n t s  j

(1) w h e n  th e  p e r i o d  f i x e d  fo r  the  d u r a t i o n  of the .1. '*, • ! .?d !

l i a b i l i t y  c o m p a n y  s h a l l  e x p i r e ;  |
i
I

(2) by the u n a n i m o u s  written, a g r e e m e n t  of al l  m e m b e r s ;  o r  j

i
(3) u p o n  th e  d e at 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 -  ]

j
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  a n y  o t h e r  e v e nt  ‘w h i c h  j

t e r m i n a t e s  t h e  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 t h e  l i m i t e d  l i a b i l i t y  j
i

c o m p a n y ,  u n l e s s  t h e  b u s i n e s 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  is e o n -  !
!

t l n u e d  by t h e  c o n s e n t  o f  al 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 h t  to do soj

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  of the  l i m i t e d  l i a b i l i t y  ]

co m p a n y .

(b) As so o n  as p o s s i b l e  f o l l o w i n g  t h e  o c c u r r e n c e  o f  a n y  of the

t o  a l l  c r e d i t o r s  o f  t h e  l i m i t e d  l i a b i l i t y  co m p a n y who e x t e n d e d  c r e d i t  o r  j

- 10-
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2 l i a b i l i t y  c o m p a n y ,  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  s h a l l  e x e c u t e  a s t a t e -  J

3 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  !
ij

4 j 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  i n  d u p l i c a t e  by t h e  j
i

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 t h e  o f f i c e  of t h e  c o m m i s s i o n e r .  J
i

U p o n  t h 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 j

7 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  on its b u s i n e s s ,  e x c e p t  j

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

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 h e  d i s s o l u t i o n  of th e  limitedj
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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  th 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  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 s  b e e n  e n t e r e d  b y  a court, 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 ,  th e  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  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 t h 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  lavj, e x c e p t  t h o s e  t o  m e m b e r 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  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 ;

(2) 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  s h a r e  of th e p r o f i t s  a n 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 ,  an 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 ap i t a l .

(b) S u b j e c t  to a n y  s t a t e m e n t  in t h e  operating' 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  c l a i m s  

fo 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  o r  for c o m p e n s a­

t i o n  by  w a y  o f  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 ,  r e s p e c t i v e l y ,  in p r o p o r t i o n  

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

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 -  ; 

I Z A T I O N . (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  b y  the

-11 -
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(b) 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  s h a l 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 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  or in th e  a m o u n t  or th e  c h a r a c t e r  of 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  co 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  

o f  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 th e  t i m e  as s t a t e d  i n  the c e r t i f i­

cat e  of o r g a n i z a t i o n  f o r  the d i s s o l u t i o n  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 ;

(5) a t i m e  is f i x e d  for the d i s s o l u t i o n  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  if no t i m e  is s p e c i f i e d  in t h e  c e r t i f i c a t e  o f  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 a n y  o t h e r  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 t i o n  i n  o r d e r  th a 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  the  a g r e e m e n t  b e t w e e n  them.

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

o r g a n i z a t i o n  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  s h a l l  be p r o m u l g a t e d  b y  th e  • 

c o m m i s s i o n e r  a n d  s h a l l  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  I

t h i s  c h a pt 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 .  T h e  a m e n d m e n t  s h a l l  b e  j

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

s h a l l  be s i g n e d  a l s o  by the m e m b e r  to be a d d e d ,  a n d  t h e r e a f t e r ,  d u p l i -  j

3" /O* “VO '! ^  o v-i O  ”1 c * /""» '£ * *P* r“l v-o /~ \ v-\ ̂  vv\ -u-\ 1- r~i . 0 ”1 V. a  *£** ̂  vst.t rs ^  ^  03 1- X- ^  . wi w\ -S ^  v-. .—o u u o  a. o  a. u ,u c  cuuoij.u-iiU~ii u o j.icx .l_ l u c  a. u ' vv ci a. u. c: u. u u  t u c  O u m m x o o ic: if

for f i l i n 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  T O  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  b y  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 ,  e x 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

c o m m i s s i o n e r  w h e 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  is d i s s o l v e d .
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Sec. 1 0 . 5 0 . 2 2 0 .  W A I V E R  OF 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 j 

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 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  J 

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 o m p a n y ,  n o t i c e  is r e q u i r e d  

to b e  g i v e n  to a m e m b e r  or to 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
j<

h a v i n g  a m a n a g e r  o r  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  !
i

or p e r s o n s  e n t i t l e d  to th e  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  th e t i m e  j

s t a t e d  in it, is e q u i v a l e n t  to t h e  g i v i n g  o f  n o t i 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 . !
I

Th e  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: |

i
(1) f i l i n g  t h e  o r i g i n a l  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 ,  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  3?ee

N o t  i n  e x c e s s  o f  $ 1 0 0 , 0 0 0  $ 100

$ 1 0 0 , 0 0 0  a n d  n o t e x c e e d i n g  $ 2 5 0 , 0 0 0  $ 250 |

I
E x c e e d i n g  $ 2 5 0 , 0 0 0  b u t  no t  i n  e x c e s s  ]

I
o f  $ 5 0 0 , 0 0 0  $ 500 i

»J
$ 5 0 0 , 0 0 0  t o  $ 1 , 0 0 0 , 0 0 0  $ 750  I

S

In e x c e s s  o f  $ 1 , 0 0 0 , 0 0 0  $ 1 , 0 0 0 ;  ]

(2) f o r  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  th e  a p p r o p r i a t e  fe e  set out in (1) o f  t h i s  j

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  t h e a m o u n t  o f  c a p i t a l ;  j

(3) for  d i s s o l u t i o n ,  $25;

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

year; t h i s  t a x  is d e l i n q u e n t  if n o t  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  b e  due  of $ 5 0 .

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  POWE R S ,  A l l  p e r s o n s

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

- 1 3 -
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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 .

The p r o v i s i o n s  of thi s c h a p t e r  s ha l l  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  st at e s  o n l y  as p e r m i t t e d  b y  law.

Sec. 1 0 . 5 0 . 2 6 0 .  A P P L I C A B I L I T Y  OF 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 th e  e vent o f  a c o n f l i c t  w i t h  the p r o v i s i o n s  o f  the A l a s k a  

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  doe s  not a f f e c t  

a r i g h t  a c c r u e d  or e s t a b l i s h e d ,  or a n 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  date of thi s  Act.

Sec. 1 0 . 5 0 , 2 7 0 .  D E F I N I T I O N S .  In th i s  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

(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  the F e d e r a l  B a n k r u p t c y

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  o f  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 o u r t  a n d  j u d g e  h a v i n g  j u r i s d i c­

tio n  in the case;

(ii) " 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  

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 ;

(5) " pe 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) " real p r o p e r t y "  I n c l u d e s  land, any I n t e r e s t ,  l e a s e h o l d  

or e s t a t e  in l an d  a n 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 sh a l l  be 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 N 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  

is r e q u i r e d  at all t i me 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 

in the state. The c o m m i s s i o n e r  sh a l l  be n o t i f i e d  u p o n  a n y  c h a n g e  in the

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 that action.
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n a m e  or a d d r e s s  o f  the r e g i s t e r e d  agent.
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