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s p o n so r :  C o l l e t t a O f f e r e d :  5 / 2 5 / 7 6
Re f e r r e d :  Rules

N THE SENATE BY THE JUDICIARY COMMITTEE

HOUSE CS P OR CS F OR SENATE BILL NO. 35*1 (Judiciary)

IN THE LEGISLATURE OP THE STATE OF ALASKA 

NINTH L EGISLATURE - SECOND SESSION 

A BILL

or an Act entitled: "An Act relating to limited liability companies."

E IT ENACTED BY THE LEGISLATURE OF THE STATE OF ALASKA:

* Section 1. AS 10 is amended by adding a new chapter to read:

CHAPTER 50. LIMITED LIABILITY COMPANY ACT.

Sec. 10.50.010. D E C L A RATION OF PURPOSE. Limited liability com­

panies m a y  be organized under this chapter for any lawful purpose, 

except for the purpose of banking or insurance.

Sec. 10.50.020. POWERS. E a c h  limited liability company organized 

and existing under this chapter may:

(1) sue and be sued, complain and defend, in its name;

(2) purchase, take, receive, lease or otherwise acquire, own,

hold, improve, use and otherwise deal in and with, real or personal

property, or an interest in it, wher e v e r  situated;

(3) sell, convey, mortgage, pledge, lease, exchange, transfer 

and otherwise dispose of all or any part of its property and assets;

(4) lend money to and otherwise assist its members;

(5) purchase, take, receive, subscribe for or otherwise 

acquire, own, hold, vote, use, employ, sell, mortgage, lend, pledge or 

otherwise dispose of, and otherwise use and deal in and with, shares or 

other interests in or obligations of, other limited liability companies, 

domestic or f o r eign corporations, associations, general or limited 

partnerships or individuals, or direct or indirect obligations of the 

U nited States or of any government, state, territory, governmental 

district or m u n i c i p a l i t y  or of any instrumentality of it;
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(6) make contracts and guarantees and incur liabilities, 

borrow money at such rates of interest as the limited liability company 

may determine, issue its notes, bonds and other obligations, and secure j

I
any of its obligations by mortgage or pledge of all or any part of its

property, franchises and income;
!

(7) lend money for its proper purposes, invest and reinvest j

its funds, and take and hold real property and personal property for the 

payment of funds so loaned or invested; j

(8) conduct its business, carry on its operations, and have 

and exercise the powers granted by this chapter in any state, territory, 

district or possession of the United States, or in any foreign country;

(9) elect or appoint managers and agents of the limited 

liability company, and define their duties and fix their compensation;

(10) make and alter the operating agreement, not inconsistent 

with its articles of organization or with the laws of this state, for 

the administration and regulation of the affairs of the limited l ia­

bility company;

(11) indemnify a member or manager or former member or manager 

of the limited liability company against expenses actually and r e a s o n­

ably incurred by him or it in connection with the defense of an action, 

suit or proceeding, civil or criminal, in wh i c h  he or it is ma d e  a party 

by reason of being or having been such m ember or manager, except in 

relation to matters as to which he or it shall be adjudged in the 

action, suit or proceeding to be liable for negligence or misconduct in 

the performance of duty; and to make any other indemnification that is 

authorized by the articles of organization or by an article of the 

operating agreement or resolution adopted by the members after notice;

(12) cease its activities and surrender its certificate of 

existence;
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(13) have and exercise all powers necessary or convenient, tc 

effect any or all of the purposes for which the limited liability 

company is organized;

(14) become a m ember of a general p a r t n e r s h i p , limited p a r t n e r­

ship , joint venture or similar association, or any other limited l i abil­

ity c o m p a n y .

Sec. 10.50.030. LIMITED LIABILITY COMPANY N A M E . (a) The word

"limited" or as a bbreviated "Ltd." shall be the last word of the name of 

every limited liability company formed under the provisions of this 

chapter and, in addition, the limited liability company name may not

(1) contain a wor d  or phrase wh i c h  indicates or implies that 

it is o r ganized for a purpose other than one or more of the purposes 

contained in its articles of organization;

(2) be the same a s , or deceptively similar t o , the name of a 

limited liability company or corporation existing under the laws of this 

state or a foreign c o r p o ration authorized to transact business ifi this 

s t a t e , or a name the exclusive right to wh i c h  i s , at the time; reserved 

in the m a n n e r  prov i d e d  under the laws of this s t a t e .

( b ) O m i s s i o n  of Che word "limited" in the use of the' name of the 

limited liability company shall render any person who participates in 

the omission,- or knowingly acquiesces in i t , liable for indebtedness;  

damage or liability occasioned by the omission.

(e ) The i d entification "a limited liability company" Sfitfii appear 

after the name of the limited liability company on 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 , invoices and any and all documents and papers 

executed by the limited liability c o m p a n y .

S e c . 10.50.040. F O R M A T I O N . Two or more persons may form a  limited 

liability company by signing, v e rifying a n d  deliverlhg in duplicate #0 ;

the c o m missioner articles of o r g anization for such limited liab'ilit^
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company. If one or more of the persons Is an individual, he shall be at 

least 19 years of age.

Sec. 10.50.050. ARTICLES OP ORGANIZATION. (a) The articles of 

organization shall set out

(1) the name of the limited liability company;

(2) the period of its duration, which may not exceed 40 years 

from the date of filing with the commissioner; J

(3) the purpose for which the limited liability company is 

organized; J

(4) the address of its initial registered office in the state j 

and the name and address of its initial registered agent in the state;

(5) the total amount of cash and a description and agreed 

value of property other than cash contributed;

(6) the total additional contributions, if any, agreed to be 

made by all members and the times at which or events upon the happening 

of which they shall be made;

(7) the right, if given, of the members to admit additional i 

members, and the terms and conditions of the admission;

(8) the right, if given, of the remaining members of the 

limited liability company to continue the business on the death, r e t i r e­

ment, resignation, expulsion, bankruptcy or d issolution of a m ember or 

occurrence of any other event which terminates the continued m e m bership 

of a member in the limited liability company; j

(9) if the limited liability company is to be m a n aged by a 

manager or managers, the articles of organization shall so state and I

shall set out the names and addresses of such manager or managers who |

are to serve as managers until the first annual m e e ting of members or 

until their successors are elected and qualify; if the management of a 

limited liability company is reserved to the members, the names and

CSSB 354(Judiciary) -4-
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addresses of the members shall be set out In the articles of orga n i z a­

tion;

(10) any other provision, not inconsistent wit h  law, wh i c h  the 

members elect to set out in the articles of organization for the re g u­

lation of the internal affairs of the limited liability company, includ­

ing any provisions w h i c h  under this chapter are required or permitted to 

be set out in the o p erating agreement of the limited liability company;

(11) the name and address of each member who is a n o n­

resident alien or corporation whose place of incorporation is outside 

the United States, and the amount or value of that members c o n t r i­

butions .

(b) It shall not be necessary to set out in the articles of 

or ganization any of the powers enumerated in this chapter.

Sec. 10.50.060. F ILING OF ARTICLES OF ORGANIZATION. (a) D u p l i­

cate originals of the articles of o r ganization shall be delivered to the 

commissioner. If the commissioner finds that the articles of organiza­

tion conforms to law, he shall, when all fees have been paid, as in this 

chapter prescribed

(1) endorse on each of the duplicate originals the word 

"Filed" and the month, day and year of the filing thereof;

(2) file one of the duplicate originals in his office;

(3) issue a certificate of existence to which he shall affix 

the other duplicate original;

(b) The c ertificate of existence, together with a duplicate origi­

nal of the articles of organization affixed to it by the commissioner, 

shall be retu r n e d  to the registered office of the limited liability 

c o m p a n y .

Sec. 10.50.070. E F F E C T  OF ISSUANCE OF CERTIFICATE OF EXISTENCE.

(a) Upon the issuance of the certificate of existence, the limited

-5- HCS CSSB 3 5 M J u d i c i a r y )
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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 ,  and 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 hat al 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 the 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  t hat I 

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  l e g a l l y  o r g a n i z e d  u n d e r  this 

ch a pter, e x c e p t  as a g a i n s t  this 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

i
r e v o k e  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 j 

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

(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  n o t  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 ,  ex 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 i s t e n c e .  j

Sec. 1 0 . 50 . 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  by 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  j

or o t h e r  p r o p e r t y ,  b u t  not services.

Sec. 1 0 . 50 . 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

me 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  s h a l l  be v e s t e d  in its m e m b e r s  in J 

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 the 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  

c o m p a 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  an y  a d d i­

ti 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  for it in the a r t i c l e s  of o r g a n i z a t i o n ,  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  m a y  be v e s t e d  In a m a n a g e r  or m a n a g e r s  w h o

s h a l l  be e l e c t e d  by a m a j o r i t y  in I n t e r e s t  of th e  m e m b e r s  In the m a n n e r

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

If t h e  a r t i c l e s  of o r g a n i z a t i o n  p r o v i d e  fo r  the 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 h 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 the o p e r a t i n g  j 

a g r e e me 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  t h e  o f f i c e  a n d  h a v e  

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  company.

C S S B  3524(J u d i c i a r y ) - 6-
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Sec. 1 0 . 5 0 . 1 0 0 .  C O N T R A C T I N G  DE B T S . E x c e p t  as o t h e r w i s e  p r o v i d e d  

I n  this c h a p t e r ,  n o  d e b t  s h a l l  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 

o n  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  by one o r  m o r e  of its 

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  has b e e n  v e s t e d  

b y  the m e m b e r s  I n  a m a n a g e r  or m a n a g e r s ,  o r  if 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  is r e t a i n e d  by the m e m b e r s ,  t h e n  by a n y  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 h a l l  be h e l d  a n d  ow 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  n a m e,  or i n  the n a m e  of 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  an d  

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

u p 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  if e x e c u t e d  by one o r  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  or m a n a g e r s  or o n e  or 

m o r 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  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  t h e  m e m b e r s .

S e c , 1 0 .5 0 .1 2 0 .  ACTIO NS BY AND AGAIN ST L IM IT E D  L I A B I L I T Y  COMPANY; 

S E R V IC E  OF P R O C ESS . ( a )  A l i m i t e d  l i a b i l i t y  company s h a l l  su e  and  be 

s u e d , c o m p la in  and  d e fe n d , i n  i t s  l i m i t e d  l i a b i l i t y  com pany n am e, and 

when an  a c t i o n  i s  b ro u g h t  a g a in s t  a  l i m i t e d  l i a b i l i t y  co m p an y, s e r v i c e  

may be made up on a  m an ag er o f  a  l i m i t e d  l i a b i l i t y  company m anaged by a

m an ag er o r  m a n a g e rs  o r  upon a member o f  a l i m i t e d  l i a b i l i t y  com pany In

w h ic h  m anagem ent h a s  b e e n  r e t a in e d  b y th e  mem bers o r  upon t h e  r e g i s t e r e d  

a g e n t . ;

(b) W h e 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  f a i l s  to a p p o i n t  or m a i n t a i n  

a r e g i s t e r e d  a g e n t  in th e s t a t e ,  o r  w h e n  its r e g i s t e r e d  a g e n t  c a n n o t  

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

m i s s i o n e r  is a n  a g 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  u p o n  w h o m  the 

p r o c e s s ,  n o t i c e ,  or d e m a n d  m a y  be s e r v e d .  S e r v i c e  is m a d e  u p o n  the

- 7 -  HCS C SSB 3 5 1* ( J u d i c i a r y )
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c o m m i s s i o n e r  as ag e n t  by l e a v i n g  w i t h  him, or w i t h  a c l e r k  h a v i n g  c h a r g e  

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  d e p a r t m e n t  of his o f f i c e , d u p l i c a t e  

c o p i e s  of the p r o c e s s ,  n o t i c e  or dema n d .  W h e n  the p r o c e s s ,  n o t i c e  or 

d e m a n d  is s e r v e d  on the c o m m i s s i o n e r ,  he s h a l l  i m m e d i a t e l y  f o r w a r d  a 

copy of it by r e g i s t e r e d  m a i l  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  at its 

r e g i s t e r e d  office. S e r v i c e  on the c o m m i s s i o n e r  is r e t u r n a b l e  in not 

I 0 5 s 'tmh.s.n 30 d ays .

(c) In t h o s e  i n s t a n c e s  in w h i c h  the v a l i d i t y  of the l i m i t e d  l i a­

bi l i t y  c o m p a n y  is b r o u g h t  i nto q u e s t i o n  b e c a u s e  of u n d e r  c a p i t a l iz a t i o n , !
i

u s 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  to p e r p e t r a t e  a f r a u d  on c r e d i t o r s  

of the c o m p a n y  or u se  of the l i m i t e d  c o m p a n y  to v i o l a t e  p u b l i c  p o l i c y ,  

the p r o t e c 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  ma y  be d i s r e g a r d e d  an d  

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

to the same ex t e nt  and In the same m a n n e r  as l i a b i l i t y  w o u l d  be i m p o s e d  

on the m e m b e r s  if t he y  h a d  b e e n  s h a r e h o l d e r s  in a b u s i n e s s  c o r p o r a t i o n  

oi'ganized u n d e r  ch, 5 of t his title.

Sec. 1 0 . 5 0 , 13 0 ,  L I A B I L I T Y  OF M E M B E R S  A M D  M A N A G E R S .  N e i t h e r  the 

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  no r  the 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  by a m a n a g e r  or m a n a g e r s  ar 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  or o r d e r  of a court, or in a n y  o t h e r  m a n n e r ,  for a 

d ebt, o b l i g a t i o n  or l i a b i l i t y  of the l i m i t e d  l i a b i l i t y  co m p a n y .  I

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

I ts b u s i n e s s  a nd  d i s t r i b u t e  the same to the 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  the 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 ,  J

p r o v i d e d  t hat a f t e r  d i s t r i b u t i o n  Is m a d e  the a s s e t 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  m u s t  be in e x c e s s  of al l  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 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  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 .  j
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Sec. 1 0 . 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  OP M E M B E R S '  C O N T R I B U T I O N S  

T O  C A P I T A L .  (a) A m e m b e r  s h a l l  not r e c e i v e  out o f  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 h i s 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

(1) a l l  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 o m p a n y ,  ex c e p t 

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  or t h e r e  r e m a i n s  p r o p e r t y  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  S u f f i c i e n t  to pa y  them;

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

t h e  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 

thi s c h a p t e r ;

(3) the c e r t i f i c a t e  of e x i s t e n c e  is c a n c e l l e d  or t h e  a r t i c l e s  

o f  o r g a n i z a t i o n  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  o f  (a) o f  this 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  t h e  r e t u r n  of h i s  or its c o n t r i b u t i o n

(1) o n  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  h a s  g i v e n  a l 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  i n  t h e  a r t i c l e s  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  c o m pany.

(c) I n  t h e  a b s e n c e  of a s t a t e m e n t  in th e  a r t i c l e s  of o r g a n i z a t i o n  

to t h e  c o n t r a r y  or t he  c o n s e n t  of a l l  m e m b e 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 ,  a m e m b e r ,  i r r e s p e c t i v e  o f  th e  n a t u r e  of hi s  or i t s c o n t r i b u­

tion, h a s  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  for his  or 

Its c o n t r i b u t i o n  to c ap 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  bu t  u n s u c c e s s f u l l y  has d e m a n d e d  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 ,  or

(2) th e  o t h e r  l i a b i l i t i e s  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
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ha v e  not b e e n  paid, or the 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

su f f i c i e n t  for t h e i r  p a y m e n t  an d  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  of his or its c o n t r i b u t i o n .  j

Sec. 10 . 5 0 . 1 6 0 .  L I A B I L I T Y  OF M E M B E R  T O  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  j
|

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

c a p i t a l  as a c t u a l l y  m a d e  and his or its c o n t r i b u t i o n s  to c a p i t a l  as j

s t a t e d  in the a r t i c l e s  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 ad e ,  a n d  j

(2) f o r  any 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  to m a k e  in the f u t u r e  at the t i m e  an d on the c o n d i t i o n s  s t a t e d  in 

the a r t i c l e s  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  for 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) s p e c i f i c  p r o p e r t y  s t a t e d  in the a r t i c l e s  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 ,  but w h i c h  wa s  not 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 ,  and

(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 

su c h  m e m b e r  o n  a c c o u n t  of his 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  of a m e m b e r  as set out in t h i s  s e c t i o n  c a n  be

w a i v e d  or c o m p r o m i s e d  onl y  by the c o n s e n t  of a l l  m e m b e r s ;  but a w a i v e r

or c o m p r o m i s e  s h al l  not a f f e c t  the r i g h t  of a c r e d i t o 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  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  an d  b e f o r e  a c a n c e l l a t i o n  of the c e r t i f i c a t e  of e x i s t e n c e  or 

a m e n d m e n t  of the a r t i c l e s  of o r g a n i z a t i o n ,  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  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 ar t  of the c a p i t a l  of his 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 j  

n e v e r t h e l e s s  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  for a n y  sum, not in 

e x c e s s  of 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  

to a l l  c r e d i t o 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  w h o  e x t e n d e d  c r e d i t  or 

w h o s e  c la i m s  a r o s e  b e f o r e  the retu r n.
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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 OM P A N Y ;  T R A N S F E R­

A B I L I T Y  O F  I N T E R E S T .  Th e  I n t e r e s t  of e a c h  m e m b e r  in a l i m i t e d  l i a b i 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 the m e m b e r ,  an 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  o f  t h e  o t h e r  m e m b e 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  o t h e r  t h a n  

t h 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  of 

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 

t r a n s f e r e e  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  ha v e  no r i g h t  to p a r t i c i p a t e  

in th e  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 ,  o r  t o  b e c o m e  a m e m b e r ,  b u t  s h a l l  o nly b e  e n t i t l e d  to r e c e i v e  

t h e  s h a r e  of 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  of c o n t r i b u t i o n s ,  to w h i c h  tha t  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. l O . 5 O . l 8 O. 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  t h i 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  the o c c u r r e n c e  of 

a n y  of t h e  f o l l o w i n g  e v e nt s :

(1) w h e n  the p e r i o d  f i x e d  f o r  the d u r a 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  s h a l l  e x pi r e ;

(2) b y  th e  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 ll  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  of any 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  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  i 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 ,  u n l e s s  th 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 r e c o n­

s t i t u t e d  b y  th e  c o n s e 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 h t  to do 

so s t a t e d  i n  th e  a r t i c l e s  o f  o r g a n i z a 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 .

(b) As s o o n  as p o s s i b l e ,  an d  no  l a t e r  t h a n  90 d a y s  f o l l o w i n g  the

o c c u r r e n c e  of a n y of th e  e v e n t s  s p e c i f i e d  in (a)(2) or (3) o f  t his

s e c t i o n  e f f e c t i n g  the 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  c o m p a n y ,  the
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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

solve in su c h  f o r m  as s h a l l  be p r e s c r i b e d  by 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 t h e  l i m i t e d  l i a b i l i t y  c o m­

pa n y  and f i l e d  in the o f f i c e  of the c o m m i s s i o n e r .  U p o n  the f i l i n g  by 

the c o m m i s s i o n e r  of 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 ,  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  on its b u s i n e s s ,  e x c e p t  i n s o f a r  

as m a y  be n e c e s s a r y  for the w i n d i n g  up of its b u s i n e s s ,  bu t  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  h a s  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  or 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  has b e e n  e n t e r e d  by a c o u r t  of 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 S O L U T I O N  B Y  T H E  C O M M I S S I O N E R .  Th e  c o m m i s s i o n e r  

has the p o w e r  to i n v o l u n t a r i l y  d i s s o l v e  a c o m p a n y  f o r m e d  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  for

(1) f a i l u r e  to c o n t i n u a l l y  m a i n t a i n  a r e g i s t e r e d  a g e n t  or

office;

(2) f a i l u r e  to n o t i f y  th e c o m m i s s i o n e r  w i t h i n  30 d a y s  of a 

ch a n g e  in r e g i s t e r e d  a g e nt  or o f fi c e ;

(3) d e l i n q u e n c y  of m o r e  t h a n  six m o n t h s  in p a y i n g  fees,

t a x e s  or p e n a l t i e s  p r e s c r i b e d  b y  this c h a p t e r ;

(*() f a i l u r e  to file a r t i c l e s  of d i s s o l u t i o n  w i t h i n  one  y e a r  

or s u c h  l o n g e r  p e r i o d  tha t  m a y  be g r a n t e d  u p o n  a p p l i c a t i o n ,  but' in no

e v e n t m o r e  t h a n  two ye a r s ,  a f t e r  f i l i n g  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 ;

(5) f a i l u r e  to file its a n n u a l  r e p o r t  w i t h i n  the  t i m e  r e ­

qu i r e d  by thi s  chapter.

Sec. 1 0 . 5 0 . 2 0 0 .  E X E C U T I O N  OF A R T I C L E S  OF D I S S O L U T I O N .  If the 

c o m p a n y  h a s  b e e n  d i s s o l v e d  b y  the o c c u r r e n c e  of a n  e v e n t  set out I n  sec. 

1 8 0 ( a ) ( 2 ) or (3) of this c h a p t e r ,  w h e n  a l l  the d e b t s ,  l i a b i l i t i e s  a nd  

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

p r o v i s i o n  ha s  b e e n  m a d e  for p a y m e n t ,  a n d  a l l  t h e  r e m a i n i n g  p r o p e r t y  and  
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a s s e t s  o f  t h e  c o m p a n y  h a v e  b e e n  d i s t r i b u t e d  to its m e m b e r s ,  a r t i c l e s  of 

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

or by a m e m b e r  if m a n a g e m e n t  is r e s e r v e d  to the m e m b e r s ,  an d v e r i f i e d  by 

a p e r s o n  s i g n i n g  t h e  a r t i c l e s .  T h e  a r t i c l e s  of d i s s o l u t i o n  s h a l l  set 

o ut

(1) t h e  n a m e  of the c o m pa n y ;

(2) t h a t  the c o m m i s s i o n e r  has f i l e d  a s t a t e m e n t  o f  i n t e n t  to

d i s s o l v e  th e  c o m p a n y ,  a n d  the d a t e  on w h i c h  th e  s t a t e m e n t  w a s  filed;

(3) t h a t  a l l  de bt s ,  o b l i g a t i o n s  a n d  l i a b i l i t i e s  of the 

c o m p a n y  h a v e  b e e n  p a i d  a n d  d i s c h a r g e d  or tha t a d e q u a t e  p r o v i s i o n  has 

b e e n  m a d e  f o r  p a y m e n t ;

(h) t h a t  th e  r e m a i n i n g  p r o p e r t y  a n d  a s s e t s  of the c o m p a n y  

h a v e  b e e n  d i s t r i b u t e d  a m o n g  its m e m b e r s  i n  a c c o r d a n c e  w i t h  t h e i r  r e s p e c­

ti v e  r i g h t s  a n d  i n t e r e s t s ;

(5) t h a t  t h e r e  a r e  no s u i t s  p e n d i n g  a g a i n s t  the c o m p a n y ,  or 

t h a t  a d e q u a t e  p r o v i s i o n  ha s  b e e n  m a d e  for the s a t i s f a c t i o n  o f  a j u d g­

me n t ,  o r d e r  or d e c r e e  w h i c h  m a y  be e n t e r e d  a g a i n s t  the c o m p a n y  in a 

p e n d i n g  suit.

Sec. 1 0 . 5 0 . 2 1 0 .  P I L I N G  OP A R T I C L E S  OP D I S S O L U T I O N .  (a) D u p l i c a t e

o r i g i n a l s  of t h e  a r t i c l e s  of d i s s o l u t i o n  s h a l l  be d e l i v e r e d  to the c o m­

mi s s i o n e r .  If  th e  c o m m i s s i o n e r  f i n d s  that  the a r t i c l e s  of d i s s o l u t i o n  

c o n f o r m  to law, he sh a l l ,  w h e n  a l l  fees a n d  t a x e s  p r e s c r i b e d  in this 

c h a p t e r  h a v e  b e e n  paid,

(1) e n d o r s e  on e a c h  d u p l i c a t e  o r i g i n a l  the  w o r d  " f i l e d’' and 

t h e  d a t e  of f i l i n g ;

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

(3) i s s u e  a c e r t i f i c a t e  of d i s s o l u t i o n  and  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  to it.

(b) T h e  c e r t i f i c a t e  of d i s s o l u t i o n ,  t o g e t h e r  w i t h  the d u p l i c a t e
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o r i g i n a l  o f  t h e  a r t i c l e s  o f  d i s s o l u t i o n  affixed, s h a l l  b e  r e t u r n e d  to  t h e  

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

Sec .  1 0 . 5 0 . 2 2 0 .  E F F E C T  O F  C E R T I F I C A T E  O F  D I S S O L U T I O N .  U p o n  t h e  

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

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

p r i a t e  a c t i o n  b y  m e m b e r s  o r  m a n a g e r s  as p r o v i d e d  i n  t h i s  c h a p t e r .

S ec. 10  = 5 0 . 2 3 0 .  D I S T R I B U T I O N  O F  A S S E T S  U P O N  D I S S O L U T I O N .  (a) I n  

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

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 ;

(2) t h o s e  t o  m e m b e r s  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  in 

r e s p e c t  o f  t h e i r  s h a r e  o f  t h 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  b y  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 ;  a n d

(3) t h o s e  to  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  i n  

r e s p e c t  o f  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 .

(b) S u b j e c t  t o  a n y  s t a t e m e n t  i n  t h e  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  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  a s s e t s  i n  r e s p e c t  t o  t h e i r  c l a i m s

f o r  c a p i t a l ,  a n d  I n  r e s p e c t  to t h e i r  c l a i m s  f o r  p r o f i t s  o r  f o 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  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 ,  i n  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  t h e  c l a i m s .

S ec. 1 0 . 5 0 . 2 4 0 .  C A N C E L L A T I O N  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 N D  

A M E N D M E N T  O F  A R T I C L E S  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  o f  e x i s ­

t e n c e  s h a l l  b e  c a n c e l l e d  by  t h e  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 .

(b) T h e  a r t i c l e s  of  o r g a n i z a t i o n  s h a l l  b e  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  i n  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 r  i n  t h e  a m o u n t  or  t h e  c h a r a c t e r  o f  t h e  c o n t r i b u t i o n s  to 
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c a p i ta 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 the 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 an 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 a r t i c l e s  

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

(H) 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 a r t i c l e s

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  of t h e  l i m i t e d  l i a b i l i t y  c o m pany;

(5) a t i m e  is f i x e d  fo r  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 p a n y  if n o  t i m e  is s p e c i f i e d  in the a r t i c l e s  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 any o t h e r  s t a t e­

m e n t  in t h e  a r t i c l e s  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  the  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  f or  e v i d e n c i n g  a n  a m e n d m e n t  to the a r t i c l e s  of 

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  by the 

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  

thi 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 .  D u p l i c a t e  o r i g i n a l s  of 

t h e  a m e n d m e n t  s h a l l  be f o r w a r d e d  to t h e  c o m m i s s i o n e r  for f il i n g ,  a c c o m­

p a n i e d  b y  t h e  r e q u i s i t e  f i l i n g  fee.

Sec. 1 0 . 5 0 . 2 5 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 n o t  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 ,  e x c e p t  w h e n  t h e  o b j e c t  is to e n f o r c e  a m e m b e r ' s  r i gh t  

a g a i n s t  or l i a b i l i t y  to the  l i m i t e d  l i a b i l i t y  co m pany.

Sec. 1 0 . 5 0 . 2 6 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 

t his c h a p t e r  o r  u n d e r  t h e p r o v i s i o n s  of th e a r t i c l e s  of 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  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 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  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  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 th e  p e r s o n  

or p e r s o n s  e n t i t l e d  to t h 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  the t i m e
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Sec. 1 0 . 5 0 .2 7 0 .  P E E S  FO R  P 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 ,  

Th e  c o m m i s s i o n e r  s ha l l  c h a r g e  a n d  co l l e c t  for

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

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  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  of $ 1 0 0 , 0 0 0  $ 100

In e x c e s s  of $ 1 0 0 , 0 0 0  but not

in e x c e s s  of $ 2 5 0 , 0 0 0  $ 250
In exc e s s  of $ 2 5 0 , 0 0 0  bu t  not

in e x c e s s  of $ 5 0 0 , 0 0 0  $ 500
In e xc e s s  of $ 5 0 0 , 0 0 0  but not

in e x c e s s  of $ 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 a r t i c l e s  of o r g a n i z a t i o n ,  a f i l i n g  fee

of $ 2 5 , 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 ) of t h i s  s e c t i o n

if the 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 capit a l ;

(3 ) for f i l i n g  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 ,  $ 2 5 ;

(1) an a n n u a l  tax of $100, d u e  an d  p a y a b l e  J a n u a r y  2 of e a c h  

year; t h i s  tax is d e l i n q u e n t  if not p a i d  by F e b r u a r y  1 and an a d d i t i o n  

to the tax sh a l l  t h e n  be due of $5 0 ;

(5 ) f or  f i l i n g  c h a n g e  of r e g i s t e r e d  o f f i c e  or a g e n t ,  $ 1 0 .

Sec. I O . 5 O . 2 8 O. A N N U A L  REPORT. E a c h  c o m p a n y  f o r m e d  u n d e r  the 

p r o v i s i o n s  of t his c h a p t e r  s h a l l  file a n  a n n u a l  r e p o r t  w i t h i n  t h e  t ime

p r e s c r i b e d  by this chapter.

Sec. 1 0 . 5 0 . 29 0 .  C O N T E N T S  OF A N N U A L  R E P O R T .  The a n n u a l  r e p o r t  

s h a l l  set out

(1 ) the n am e  of the company;

(2) the a d d r e s s  of the r e g i s t e r e d  o f f i c e  of the c o m p a n y  in

s t a t e d  i n  i t ,  i s  e q u i v a l e n t  t o  t h e  g i v i n g  o f  n o t i c e .
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the state:,. and the name: of its registered agent in the state at that 

address;

(3) a brief sta t e m e n t’of the character of the business in 

which the company is engaged in the state;:

(4) the names, and. addresses of the managers of the company if 

m a n a g e m e n t  of the company is in a m a n a g e r  or managers, or if management 

is rese r v e d  to the. members,, the names and addresses of the members;

(5>). a statement of the total capital contributed to the

company/;:

(6) a statement of w h e ther this amount of capital contributed 

has changed: since the last annual report;

(7) the: name and address of each m e mber who is a n o n­

resident: alien o r ’corporation whose place o f  incorporation is outside 

the:/ United S t a t e s , and: the amount or value of that member's contributions

See. 10.50.300. PILING.; OF- ANNUAL. REPORT. (a) The annual report, 

of a company shall be d e livered to the commissioner between January 2 

and: February 1. of each;year. However, the first annual report of a 

c o m pany shall be filed between J a n u a r y  2 a n d 1 F e b r u a r y  I  of the year 

s ucceeding the calendar year in w h i c h  its certificate of existence was 

issued:: b y  the: c o m m i s s i o n e r  .

( b ) Proof' to the: satisfaction of the commissioner that before 

F ebruary 1 the report w as deposited in the U n ited States ma i l  in a 

sealed: envelope,; p r o p e r l y  addressed, wi t h  postage prepaid, is compliance 

with: (a ) of this: section. 1

(c) If the commissioner finds that the report conforms to the 

r e quirements of this chapter, he shall file it. If he finds that it 

does not conform to the requirements of this; chapter, he shall promptly 

r e t u r n  it to the company for necessary c o r r e c t i o n s . If the report is 

corrected to c o n form to the requirements, of this chapter and returned to
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the c o m m i s s i o n e r  in s u f f i c i e n t  time to be f i l e d  b e f o r e  M a r c h  1 of the 

y e a r  in w h i c h  it is due, the p e n a l t i e s  for f a i l u r e  to f i l e  the r e p o r t  

w i t h i n  the t i m e  p r o v i d e d  do not apply.

(d) E a c h  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  t ha t  f ails or r e­

fuses to f ile its a n n u a l  r e p o r t  w i t h i n  the t i m e  p r e s c r i b e d  is s u b j e c t  to 

a p e n a l t y  of $100 for e a c h  y e a r  or p a r t  t h e r e o f  the c o m p a n y  is d e l i n q u e n t

-tv, e -s i ji v, „

Sec. 1 0. 5 0 . 3 1 0 .  U N A U T H O R I Z E D  A S S U M P T I O N  OF  POWE R S.  A l l  p e r s o n s  

w h o  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 sh a l l  be j o i n t l y  an d  s e v e r a l l y  l i a b l e  for a l l  d e b t s  an d  l i a b i l i t i e s  

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 t hat action.

Sec. 1 0 . 50 . 3 2 0 .  R E G I S T E R E D  AGENT. 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 al 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 in 

the state. T h e  c o m m i s s i o n e r  s h a ll  be n o t i f i e d  u p o n  a n y  c ha n g e  in th e 

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.

Sec. 10.50. 330. C H A N G E  OF R E G I S T E R E D  O F F I C E  OR  AGE N T .  (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  m a y  c h a n g e  its r e g i s t e r e d  o f f ic e ,  ag e n t,  or 

both, by f i l i n g  w i t h  the c o m m i s s i o n e r  a v e r i f i e d  s t a t e m e n t  s i g n e d  b y  a 

m e m b e r  or a m a n a g e r  if m a n a g e m e n t  of the c o m p a n y  is by a m a n a g e r ,  s e t t i n g  

out

(1 ) the n a m e  of the company;

(2 ) the a d d r e s s  of its r e g i s t e r e d  offi c e ;

(3) the a d d r e s s  of its n e w  r e g i s t e r e d  o f f i c e  if the r e g i s­

t e r e d  o f f i c e  is to be changed;

(4) the n a m e  of its r e g i s t e r e d  agent;

(5 ) the n a m e  of its n e w  r e g i s t e r e d  a g e n t  if its r e g i s t e r e d

a g e n t  is to be ch a nged.

(b) If the c o m m i s s i o n e r  f i n d s t hat the v e r i f i e d  s t a t e m e n t  c o m p l i e s  

w i t h  thi s  c h a p t e r ,  he s h a l l  f il e  it in his o f fi c e .  T h e  c h a n g e  b e c o m e s  

H C S  C S S B  3 5 4 ( J u d iciary) - 1 8 -



I

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

e f f e c t i v e  w h e n  th e  s t a t e m e n t  Is filed.

See. 1 0 . 5 0 , 3 4 0 .  A P P L I C A T I O N  T O  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 .

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  s h a 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  th e  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 . 3 5 0 .  A P P L I C A B I L I T Y  OF T H I S  C HA PTER. T h i s  c h a p t e r  takes 

p r e c e d e n c e  i u  t h e  e v e n t  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  o f  th e  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  d o e s  n o t  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 t h e  e f f e c t i v e  d a t e  of thi s  Act.

Sec. I O . 5 O . 3 6 O. D E F I N I T I O N S .  In t h i s  c h a p t e r ,  u n l e s s  t he  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

Act;

(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  a n d  

e c o n o m i c  d e v e l o p m e n t ;

(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

t i o n  in th e case;

(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  

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  ch a p t 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 ,  trusts, 

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 a l  p r o p e r t y "  i n c l u d e s  land,, a n y  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 a n d  a n d  a n y  i m p r o v e m e n t s  on it.

Sec. 1 0 . 3 0 . 3 7 0 .  A N N U A L  R E P O R T  T O  L E G I S L A T U R E .  (a) Th e  D e p a r t m e n t  

of R e v e n u e  s h a l l  r e p o r t  the f o l l o w i n g  i n f o r m a t i o n  to the l e g i s l a t u r e  on 

a n  a n n u a l  ba s i s :

(1) t h e  n u m b e r  of 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  f o r m e d  in the
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(2) the n u m b e r  of b u s i n e s s e s  p r e v i o u s l y  i n c o r p o r a t e d  u n d e r  

chs. 5 3 10 an d  45 of this t i t l e that b e c a m 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

d u r i n g  t h e p r e c e d i n g  y e a r  an d  the a m o u n t  of i n c o m e  t a x  lost to th e s t a t e

t h r o u g h  t h a t  c o n v e r s i on ;

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

bi l i t i e s  a n  A l a s k a  an d the ec,oimaceu cux x'evenue loss to the s t a t e 

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

pa n i e s  i n s t e a d  of c o r p o r a t i o n s ;

(4) a s t a t e m e n t  of the a m o u n t  of all a d m i n i s t r a t i v e  costs,

a n d  i n c o m e  g e n e r a t e d  by fees; and

(5) any a d d i t i o n a l  i n f o r m a t i o n  c o n s i d e r e d  r e l e v a n t  by the 

D e p a r t m e n t  of R e v enue.

(b) T h e  r e p o r t  s h a l l  be s u b m i t t e d  to th e  p r e s i d i n g  o f f i c e r s  of the 

l e g i s l a t u r e  not l a t e r  t h a n  te n  day s  f o l l o w i n g  th e  c o n v e n i n g  of the 

a n n u a l  r e g u l a r  s e s s i o n  of the l e g i s l a t u r e .

Sec. 1 0 . 5 0 . 3 8 0.  S H O R T  TITLE. This A c t  s h a l l  be k n o w n  an d  m a y  be 

c i t e d  as t h e  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.

p r e c e d i n g  c a l e n d a r  year;
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