SENATE BILL No. 1418

SENATE BILL No. 1418

September 18, 2002, Introduced by Senator BULLARD and referred to the Committee on
Financial Services.

A bill to amend 1993 PA 23, entitled
"Mchigan limted liability conmpany act,"
by amendi ng sections 102, 103, 104, 105, 106, 202, 203, 204, 207,
210, 214, 301, 303, 304, 307, 403, 405, 406, 501, 502, 503, 504,
506, 515, 603, 705a, 801, 804, 909, 1005, and 1101 (MCL 450. 4102,
450. 4103, 450.4104, 450.4105, 450.4106, 450.4202, 450.4203,
450. 4204, 450. 4207, 450.4210, 450.4214, 450.4301, 450. 4303,
450. 4304, 450. 4307, 450. 4403, 450.4405, 450.4406, 450.4501,
450. 4502, 450. 4503, 450.4504, 450.4506, 450.4515, 450. 4603,
450. 4705a, 450. 4801, 450.4804, 450.4909, 450.5005, and 450.5101),
section 102 as anended by 2000 PA 336 and sections 103, 202, 203,
204, 207, 301, 303, 304, 307, 403, 405, 501, 502, 503, 506, 603,
801, 909, and 1101 as anended and sections 214, 515, and 705a as
added by 1997 PA 52, and by addi ng sections 207a and 215.
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THE PEOPLE OF THE STATE OF M CHI GAN ENACT:

Sec. 102. (1) Unless the context requires otherw se, the
definitions in this section control the interpretation of this
act .

(2) As used in this act:

(a) "Adm nistrator” means the director of the departnment —ef
constrer—antd—indust+y—serviees— or his or her designated
representative.

(b) "Articles of organization" neans the original docunents
filed to organize a limted liability conmpany, as anmended or
restated by certificates of correction, anmendnent, or nerger, by
restated articles, or by other instruments filed or issued under
any statute.

(c) "Constituent™ nmeans a party to a plan of nmerger, includ-
ing the survivor.

(d) "Contribution" neans anything of value that a person
contributes to the limted liability conpany as a prerequisite
for, or in connection with, menbership, including cash, property,
services perforned, or a prom ssory note or other binding obliga-

tion to contribute cash or property, or to perform services.

(e) "Corporation" or "donestic corporation"” nmeans any of the
fol | owi ng:

(i) A corporation forned under the business corporation act,
1972 PA 284, MCL 450.1101 to 450. 2098.

(i) A corporation existing on January 1, 1973 and forned

under another statute of this state for a purpose for which a
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corporation may be fornmed under the business corporation act,
1972 PA 284, MCL 450.1101 to 450. 2098.

(iii) A corporation forned under the professional service
corporation act, 1962 PA 192, MCL 450.221 to 450. 235.

(F) "DEPARTMENT" MEANS THE DEPARTMENT OF CONSUMER AND | NDUS-
TRY SERVI CES.

(G —H— "Distribution" nmeans a direct or indirect transfer
of noney or other property or the incurrence of indebtedness by a
limted liability conpany to or for the benefit of its menbers or
assignees of its nenbers in respect of the nenbers' nenbership
interests.

(H) "ELECTRONI C TRANSM SSI ON' OR "ELECTRONI CALLY
TRANSM TTED' MEANS ANY FORM OF COVMUNI CATI ON THAT MEETS ALL OF
THE FOLLOW NG

(i) I'T DOES NOT DI RECTLY I NVOLVE THE PHYSI CAL TRANSM SSI ON
OF PAPER

(i) I'T CREATES A RECORD THAT MAY BE RETAI NED AND RETRI EVED
BY THE RECI Pl ENT.

(iii) I'T MAY BE DI RECTLY REPRODUCED | N PAPER FORM BY THE
RECI PI ENT THROUGH AN AUTOVATED PROCESS.

(I') €tg)y— "Foreign limted liability conpany” neans a
l[imted liability conpany forned under |aws other than the | aws
of this state.

(J) h)— "Foreign limted partnership” neans a limted

partnership formed under |aws other than the laws of this state.
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(K) )— "Limted liability conpany” or "donmestic limted
l[iability company” nmeans an entity that is an unincorporated
menber shi p organi zati on formed under this act.

() 4)— "Limted partnership" or "donmestic limted
partnership” nmeans a |imted partnership forned under the
M chigan revised uniformlimted partnership act, 1982 PA 213,
MCL 449.1101 to 449. 2108.

(M "MAJORITY IN I NTEREST* MEANS A MAJORITY OF VOTES AS
ALLOCATED BY AN OPERATI NG AGREEMENT, OR BY THE STATUTE I N THE
ABSENCE OF AN ALLOCATI ON BY OPERATI NG AGREEMENT, AND HELD BY MEM
BERS ENTI TLED TO VOTE ON A MATTER SUBM TTED FOR A VOTE BY

VEMBERS.
(N —— "Manager" or "nmnagers" means a person or persons
desi gnat ed —by—the—renrbers—of—at+Hmtedtiabitity——conpany— to

manage the limted liability conpany —as—previded— PURSUANT TO A
PROVISION in the articles of organizati on —er—+n—an—operating
agreerent— STATI NG THAT THE BUSI NESS |'S TO BE MANAGED BY OR
UNDER THE AUTHORI TY OF MANAGERS.

(O —H— "Menber" neans a person who has been admitted to a
limted liability conpany as provided in section 501, —ant—who
hras—the—+rt+ghts—and—obtgat+ons—specti+ed—ungder—thirs—acts— or, in
the case of a foreign limted liability conpany, a person who is
a menber of the foreign limted liability conpany in accordance
with the | aws under which the foreign limted liability conpany
is organi zed.

(P) —m— "Menbership interest"” or "interest" nmeans a

menber's rights in the limted liability conmpany, including, but

06277' 01



© 00 N oo o~ wWw N P

N N N NN N NN P B R R R R R R R R
N~ o O M W N PBP O © 0 N o 0o M~ W N B O

5
not limted to, —the— ANY right to receive distributions of the
limted liability conpany's assets and any right to vote or par-
ticipate in managenent.

(Q —fm)y— "Operating agreenent” nmeans a —vat+e— witten
agreenment BY THE MEMBER OF A LIM TED LI ABI LI TY COVPANY THAT HAS 1
MEMBER, OR BETWEEN ALL of the nenbers of a limted liability com
pany having nore than 1 nenber, —as— PERTAINING to the affairs of
the limted liability conpany and the conduct of its business.
—ane— THE TERM i ncl udes any provision in the articles of organi-
zation pertaining to the affairs of the limted liability conpany
and the conduct of its business.

(RN —e)— "Person” neans an individual, partnership, limted
liability conpany, trust, custodian, estate, association, corpo-
ration, governmental entity, or any other legal entity.

(S) —p)y— "Services in a |l earned profession" neans services
rendered by a dentist, an osteopathic physician, a physician, a
surgeon, a doctor of divinity or other clergy, or an
attorney-at-| aw.

(T) —€e)— "Surviving conmpany", "surviving entity", or
"survivor" neans the constituent —sturviwving— THAT SURVI VES a

nmerger, as identified in the certificate of nerger.

(U —++)— "Vote" neans an affirmative vote, approval, or
consent.

Sec. 103. (1) —Fhe—eofrtginral—artiectes—of—organtzat+on—shatt
be—stgnred—by—1— ONE or nore persons —formng—the— ORGAN ZI NG A

[imted liability company SHALL SIGN THE ORI G NAL ARTI CLES OF
ORGANI ZATI ON AS ORGANI ZERS. The ARTI CLES SHALL STATE THE nanes
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6
of the —persons—stgningthedocurent—shat—be—stated— ORGAN ZERS
beneat h or opposite their signatures.

(2) Any —ether— docunent OTHER THAN ORI G NAL ARTI CLES OF
ORGANI ZATI ON required or permtted to be filed under this act
t hat —+s—atso—regqurred—by— this act +6— REQUI RES be executed on
behal f of the domestic limted liability conpany shall be signed
by a manager of the conpany if managenent is vested in 1 or nore
managers, —of— by at |east 1 nenber if managenent remains in the
nmenbers, OR BY AN AUTHORI ZED AGENT OF THE COWVPANY. A docunent
required to be executed on behalf of a foreign limted liability
conpany shall be signed by a person with authority to do so under
the laws of the jurisdiction of its organization. The DOCUVENT
SHALL STATE THE name of the person signing the docunent and the
capacity in which he or she signs —shat—be—stated— beneath or
opposite his or her signature.

(3) A person executing a docunent under this section may
sign the docunent by an attorney in fact. Powers of attorney
relating to the signing of a docunent by an attorney in fact need
not be sworn to, verified, acknow edged, or filed with the
adm ni strator. A DOCUMENT SI GNED BY A PERSON BY AN ATTORNEY | N
FACT SHALL STATE THE CAPACI TY OF THE PERSON SI GNI NG THE DOCUNMENT
BY THE ATTORNEY | N FACT.

Sec. 104. (1) A docunent required or permtted to be filed
under this act shall be filed by delivering the docunent to the
adm ni strator together with the fees and acconpanyi ng docunents

required by law. The adm nistrator may establish procedures for
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accepting delivery by neans of facsiml|le OR OTHER ELECTRONI C
transm ssi on.

(2) If the docunent substantially conforns to the require-
ments of this act, the adm nistrator shall indorse upon it the
word "filed" with his or her official title and the date of
receipt and of filing, and shall file and index the docunent or a
phot ostati c, m crographic, photographic, optical disc nedia, or
ot her reproduced copy in his or her office. |If so requested at
the tine of the delivery of the docunent to his or her office,
the adm nistrator shall include the hour of filing in his or her
i ndor sement .

(3) The adm nistrator shall prepare and return a true copy
of the document, or at his or her discretion the original, to the
person who submitted it for filing showing the filing date.

(4) The records and files of the adm nistrator relating to
donmestic and foreign limted liability conpanies shall be open to
reasonabl e i nspection by the public. The records or files may be
mai ntained either in their original formor in a photostatic,

m crographi c, photographic, optical disc nmedia, or other repro-
duced form

(5) The adm nistrator may nake copies of all docunents filed
under this act or any predecessor act by a photostatic, mcro-
graphi c, photographic, optical disc nedia, or other process, and
may destroy the originals of the docunents so copied. A photo-
static, mcrographic, photographic, optical disc nedia, or other
reproduced copy certified by the adm nistrator, which my be sent

by facsimle OR OTHER ELECTRONI C transm ssion, shall be
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considered an original for all purposes and is adm ssible in
evidence in |like manner as an original.

(6) The docunent is effective at the tinme it is indorsed
unl ess a subsequent effective tinme is set forth in the docunent
that is not later than 90 days after the date of delivery.

(7) The adm nistrator may require that a docunent required
or permtted to be filed under this act be on a form prescri bed
by the adm ni strator.

Sec. 105. (1) If the adm nistrator fails pronptly to file a
docunment submtted for filing under this act, the adm nistrator,
Wi thin 10 days after receipt fromthe person submtting the docu-
ment for filing of a witten request for the filing of the docu-
ment, shall give to that person witten notice of the refusal to
file that states the reasons for the failure to file the
docunent. | F THE DOCUMENT WAS ORI G NALLY SUBM TTED BY ELECTRONI C
TRANSM SSI ON, THE ADM NI STRATOR MAY G VE THE WRI TTEN NOTI CE BY
ELECTRONI C TRANSM SSI ON.

(2) A person may seek judicial review of the admnistrator's
deci si on —ptursuant—to— UNDER sections 103, 104, and 106 of the
adm ni strative procedures act of 1969, —Aet—No—3066—©of—thePublte

M-eht-gan—Corpttet—taws— 1969 PA 306, MCL 24. 303, 24.304, AND
24. 305.

(3) If the adm nistrator refuses or revokes the authoriza-
tion of a foreign limted liability conpany to transact business
in this state pursuant to this act, the foreign limted liability

conpany may seek judicial review —pturstant—toe— UNDER sections
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103, 104, and 106 of —Act—No—3086—of—thePubtec—-Aets—of—1969— THE
ADM NI STRATI VE PROCEDURES ACT OF 1969, 1969 PA 306, MCL 24. 303,
24. 304, AND 24. 305.

Sec. 106. (1) If a docunent relating to a donestic or for-
eign limted liability conmpany filed with the adm nistrator under
this act was at the tine of filing an inaccurate record of the
action referred to in the docunent, or was defectively or errone-
ously executed, OR WAS ELECTRONI CALLY TRANSM TTED AND THE ELEC-
TRONI C TRANSM SSI ON WAS DEFECTI VE, the docunent may be corrected
by filing with the adm nistrator a certificate of correction on
behal f of the conpany.

(2) The certificate shall be signed as provided by this act
in the same manner as required for the docunment being corrected.

(3) The certificate shall set forth the nane of the conpany,
the date the docunment to be corrected was filed by the adm nis-
trator, the provision in the docunent as it should have origi-
nal ly appeared, and if the execution was defective, the proper
executi on.

(4) The corrected docunent is effective in its corrected
formas of its original filing date except as to a person who
relied upon the inaccurate portion of the docunent and was as a
result of the inaccurate portion of the docunent adversely
affected by the correction.

Sec. 202. (1) One or nore persons, who —wH—be— MAY OR MAY
NOT BECOVE nenbers, may —form BE THE ORGANI ZERS OF a |imted

liability conpany by filing executed articles of organization.
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(2) The existence of the limted liability conpany begins on
the effective date of the articles of organization as provided in
section 104. Filing is conclusive evidence that all conditions
precedent required to be perfornmed under this act are fulfilled
and that the conpany is fornmed under this act, except in an
action or special proceeding by the attorney general. The naxi-
mum duration of the limted liability conpany is perpetual unless
ot herwi se provided in the articles of organization.

Sec. 203. (1) The articles of organization shall contain
all of the follow ng:

(a) The nane of the limted liability conpany.

(b) The purposes for which the limted liability conpany is
formed. It is sufficient to state substantially, alone or with
specifically enumerated purposes, that the limted liability com
pany nay engage in any activity for which limted liability com
pani es may be forned under this act.

(c) The street address, and the mailing address if different
fromthe street address, of the limted liability conpany's ini-
tial registered office and the name of its initial resident agent
at that address.

(d) If the business of the limted liability conpany is to
be managed by nmnagers, a statenent that —+t— THE BUSINESS is to
be managed by OR UNDER THE AUTHORI TY OF nanagers.

(e) The maxi num duration of the limted liability conpany,

i f other than perpetual.

(2) The articles of organization ——at—the—diseretionof—the
organtzers—or—efrbers,— nmay contain any provision not

06277' 01



1
2
3
4
5
6
4
8
9

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

11
inconsistent with this act or another statute of this state,
i ncluding any provision that is required or pernmitted to be in an
operating agreenent under this act.

(3) The articles of organization need not set out the powers
of the limted liability conpany as described in section 210.

Sec. 204. (1) The name of a donestic |limted liability com
pany shall contain the words "limted liability conpany” or the
abbreviation "L.L.C." or "L.C.", with or without periods or
ot her punctuati on.

(2) The nanme of a donestic or foreign limted liability com
pany fornmed under or subject to this act shall conformto all of
the foll ow ng:

(a) Shall not contain a word or phrase, or abbreviation or
derivative of a word or phrase, that indicates or inplies that
the conpany is forned for a purpose other than the purpose or
purposes permtted by its articles of organization.

(b) Shall not contain the word "corporation" or
"incorporated" or the abbreviation "corp." or "inc."

(c) Shall distinguish the nane upon the records in the
office of the adm nistrator fromall of the follow ng:

(i) The name of a donestic |imted liability company, or a
foreign [imted liability conpany authorized to transact business
inthis state, THAT IS I N GOOD STANDI NG

(ii) The nane of a corporation subject to the business cor-
poration act, 1972 PA 284, MCL 450.1101 to 450.2098, or a non-
profit corporation subject to the nonprofit corporation act, 1982

PA 162, MCL 450. 2101 to 450. 3192.
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(iii) A name reserved, registered, or assumed under this
act, under the business corporation act, 1972 PA 284,

MCL 450. 1101 to 450.2098, or under the nonprofit corporation act,
1982 PA 162, MCL 450.2101 to 450.3192.

(iv) The name of a donestic or foreign limted partnership
as filed or registered, reserved, or assuned under the M chigan
revised uniformlimted partnership act, 1982 PA 213,

MCL 449.1101 to 449. 2108.

(d) Shall not contain a word or phrase, an abbreviation, or
derivative of a word or phrase, the use of which is prohibited or
restricted by any other statute of this state.

(3) If aforeignlimted liability conpany is unable to
obtain a certificate of authority to transact business in this
state because its nane does not conply with subsection (1) or
(2), the foreign limted liability conpany may apply for author-
ity to transact business in this state by adding to its nane in
the application a word, abbreviation, or other distinctive and
di stinguishing elenent, or alternatively, adopting for use in
this state an assunmed name ot herw se available for use. If in
t he judgnent of the administrator that nane would conply with
subsections (1) and (2), those subsections shall not bar the
i ssuance to the foreign limted liability conpany of a certifi-
cate of authority to transact business in this state. The cer-
tificate of authority to transact business in this state issued
to the foreign l[imted liability conpany shall be issued in the

name applied for and the foreign limted liability conpany shal
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use that name in all its dealings with the adm nistrator and in
the transaction of business in this state.

(4) THE FACT THAT A LIM TED LI ABI LI TY COVPANY NAME COWPLI ES
WTH THI' S SECTI ON DOES NOT CREATE SUBSTANTI VE RI GATS TO THE USE
OF THE NAME.

Sec. 207. (1) Each donestic limted liability conpany and
foreign limted liability conpany authorized to transact business
in this state shall have and continuously maintain in this state
both of the follow ng:

(a) Aregistered office that may, but need not be, the sane
as its place of business.

(b) A resident agent. —whieh— THE RESI DENT agent may be
either an individual resident in this state whose business office
or residence is identical with the registered office or any of
the follow ng having a business office identical with the regis-
tered office:

(i) A donestic corporation.

(ii)) A foreign corporation authorized to transact busi ness
inthis state.

(iii) A domestic limted liability conpany.

(iv) Aforeign limted liability conpany authorized to
transact business in this state.

(2) The resident agent appointed by a limted liability com
pany is an agent of the conpany upon whom any process, notice, or
demand required or permtted by law to be served upon the conpany

may be served.
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(3) 4)— A donestic limted liability conpany or foreign

limted liability conpany authorized to transact business in this
state shall file with the adm nistrator an annual statement exe-
cuted as provided in section 103 containing the name of its resi-
dent agent and the address of its registered office in this
state. The statenent shall be filed not |later than February 15
of each year, except that a limted liability conpany forned
after Septenber 30 or a foreign limted liability company aut ho-
rized to transact business in this state after Septenber 30 need
not file a statement on the February 15 i medi ately succeedi ng
its formati on or authorization.

(4) I'F ALIMTED LIABILITY COPANY FAILS TO APPO NT OR
MAI NTAI N AN AGENT FOR SERVI CE OF PROCESS, OR THE AGENT FOR
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SERVI CE OF PROCESS CANNOT BE FOUND OR SERVED THROUGH THE EXERCI SE
OF REASONABLE DI LI GENCE, SERVI CE OF PROCESS MAY BE MADE BY DELI V-
ERI NG OR MAI LI NG BY REA STERED MAIL TO THE ADM NI STRATOR A SUM
MONS AND COPY OF THE COWPLAI NT.

SEC. 207A. (1) EXCEPT AS PROVIDED IN THI S SECTI ON, AND
SECTI ON 909 FOR A PROFESSI ONAL LI M TED LI ABI LI TY COVPANY, FROM
THE EFFECTI VE DATE OF THE ARTI CLES OF ORGANI ZATI ON AS PROVI DED | N
SECTI ON 104 UNTIL DI SSOLUTI ON FOR A DOVESTIC LIM TED LI ABI LI TY
COMPANY, OR FROM THE EFFECTI VE DATE OF THE CERTI FI CATE OF AUTHOR-
| TY TO TRANSACT BUSI NESS IN THI' S STATE UNTI L W THDRAWAL FROM THI S
STATE FOR A FOREIGN LIM TED LI ABI LI TY COVPANY, A LI M TED LI ABI L-
| TY COMPANY IS ENTI TLED TO | SSUANCE BY THE ADM NI STRATOR, UPON
REQUEST, OF A CERTIFI CATE OF GOOD STANDI NG A CERTI FI CATE OF
GOO0D STANDI NG | SSUED TO A DOVESTI C LI M TED LI ABI LI TY COVPANY
SHALL STATE THAT | T HAS BEEN VALIDLY ORGANI ZED AS A DOVESTI C
LIMTED LI ABI LI TY COWANY, THAT IT IS VALIDLY I N EXI STENCE UNDER
THE LAWS OF THI S STATE, AND THAT I T HAS SATI SFI ED I TS ANNUAL
FI LI NG OBLI GATI ONS. A CERTI FI CATE OF GOOD STANDI NG | SSUED TO A
FOREI GN LI M TED LI ABI LI TY COMPANY SHALL STATE THAT | T HAS BEEN
VALI DLY AUTHORI ZED TO TRANSACT BUSI NESS I N THI S STATE, THAT IT
HOLDS A VALI D CERTI FI CATE OF AUTHORI TY TO TRANSACT BUSI NESS | N
TH' S STATE, AND THAT | T HAS SATI SFI ED I TS ANNUAL FI LI NG

OBLI GATI ONS.
(2) I'F A DOVESTIC LIMTED LI ABILITY COPANY OR A FOREI GN
LI M TED LI ABI LI TY COMPANY AUTHORI ZED TO TRANSACT BUSI NESS IN THI S

STATE FAILS TO FI LE AN ANNUAL STATEMENT REQUI RED BY SECTI ON 207
FOR 2 CONSECUTI VE YEARS, THE ADM NI STRATOR SHALL NOTI FY THE
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COVPANY OF THE CONSEQUENCES OF THE FAI LURE TO FI LE UNDER
SUBSECTI ON (3) .

(3) IF A LIMTED LI ABI LI TY COVPANY DOES NOT FILE ALL ANNUAL
STATEMENTS | T HAS FAI LED TO FILE, AND THE APPLI CABLE FEES, W THI N
60 DAYS AFTER THE ADM NI STRATOR S NOTI CE UNDER SUBSECTION (2) IS
SENT, THE LIM TED LI ABI LI TY COMPANY |'S NOT | N GOOD STANDI NG, A
LI M TED LI ABI LI TY COMPANY THAT |'S NOT | N GOOD STANDI NG |'S NOT
ENTI TLED TO | SSUANCE BY THE ADM NI STRATOR OF A CERTI FI CATE OF
GOOD STANDI NG DESCRI BED | N SUBSECTI ON (1), THE NAME OF THE COW
PANY | S AVAI LABLE FOR USE BY ANOTHER ENTI TY FILING W TH THE
ADM NI STRATOR, AND THE ADM NI STRATOR SHALL NOT ACCEPT FOR FI LI NG
ANY DOCUMENT SUBM TTED BY THE LI M TED LI ABI LI TY COVPANY OTHER
THAN A CERTI FI CATE OF RESTORATI ON OF GOOD STANDI NG PROVI DED FOR
IN SUBSECTION (4). A LIMTED LI ABI LI TY COMPANY THAT IS NOT I N
GOOD STANDI NG REMAI NS | N EXI STENCE AND MAY CONTI NUE TO TRANSACT
BUSI NESS I N THI S STATE.

(4) A DOVESTIC LIM TED LI ABI LI TY COVPANY OR A FOREI GN
LI M TED LI ABI LI TY COMPANY AUTHORI ZED TO TRANSACT BUSI NESS I N THI S
STATE THAT IS NOT | N GOOD STANDI NG UNDER SUBSECTI ON (3) MAY FILE
A CERTI FI CATE OF RESTORATI ON OF GOOD STANDI NG, ACCOVPANI ED BY THE
ANNUAL STATEMENTS AND FEES FOR ALL OF THE YEARS FOR WH CH THEY
WERE NOT FILED AND PAI D, AND THE FEE FOR FI LI NG THE CERTI FI CATE
OF RESTORATI ON OF GOOD STANDI NG THE CERTI FI CATE SHALL | NCLUDE
ALL OF THE FOLLOW NG

(A) THE NAMVE OF THE LI M TED LI ABI LI TY COVPANY AT THE TIME I T
CEASED TO BE | N GOOD STANDING | F THAT NAME |'S NOT AVAI LABLE
WHEN THE CERTI FI CATE OF RESTORATI ON OF GOOD STANDI NG | S FI LED,
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THE LI M TED LI ABI LI TY COVPANY SHALL SELECT A NEW NAME THAT
COWPLI ES W TH SECTI ON 204. THE NEW NAME SHALL BE THE NAME OF THE
DOMVESTI C LIM TED LI ABI LITY COVWANY OR THE NAME USED IN THI S STATE
BY THE FOREI GN LI M TED LI ABI LI TY COMPANY FROM THE DATE OF FI LI NG
OF THE CERTI FI CATE

(B) THE NAME OF THE LI M TED LI ABI LI TY COVWPANY' S CURRENT RES-
| DENT AGENT AND THE ADDRESS OF THE CURRENT REG STERED OFFI CE I N
TH S STATE.

(C A STATEMENT THAT THE CERTI FI CATE | S ACCOMPANI ED BY THE
ANNUAL STATEMENTS AND APPLI CABLE FEES FOR ALL OF THE YEARS FOR
VWH CH STATEMENTS WERE NOT FI LED AND FEES WERE NOT PAI D.

Sec. 210. Subject to the limtations provided in this act,
any other statute of this state, or its articles of organization,
alimted liability conpany has all powers necessary or conven-
ient to effect any purpose for which the conpany is forned,
including all powers granted to corporations in —sectitorn—261—of—
t he business corporation act, —-Aet—No—284—-of—thePubtec—-Aets—of
1972—being—sectton—4501261of theMechigan—Conptted—taws— 1972
PA 284, MCL 450.1101 TO 450. 2098.

Sec. 214. If there is a conflict between the articles of
organi zati on and an operating agreenent OF A LIMTED LIABILITY
COWPANY, the articles of organization shall control.

SEC. 215. AN OPERATI NG AGREEMENT OF A LIMTED LI ABILITY
COWANY THAT HAS 1 MEMBER |I'S NOT UNENFORCEABLE BECAUSE ONLY 1
PERSON IS A PARTY TO THE OPERATI NG AGREEMENT.

Sec. 301. (1) —Fhe— A contribution of a nmenber to a limted

liability conpany may consi st of any tangi ble or intangible
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property or benefit to the conpany, including cash, property,
services perforned, prom ssory notes, contracts for services to
be performed, or other binding obligation to contribute cash or
property or to perform services.
(2) A contribution of an obligation to contribute cash or

property or to performservices may be in exchange for a present
menbership interest or for a future nenbership interest, includ-

ing a future profits interest, as provided in an operating

agreenment. ——etr—+n—the—ecase—of—a—singte-—rnerber—+mtedt+iabt—

Sec. 303. (1) Distributions of cash or other assets of a

l[imted liability conpany shall be allocated anong the nenbers
and anong cl asses of nmenbers in the manner provided in an operat-
ing agreenment. |If an operating agreenent does not provide for an
al l ocation, distributions shall be allocated as foll ows:

(a) Prior to —the—effectivedate—-of—the—-anendatory—act—that
added—stbsect+on—~(2— JULY 1, 1997, on the basis of the value, as

stated in the +Hmtedt+t+abrtity—conpany— records —freguired—+tobe
kept—purstant—to— THE LI M TED LI ABI LI TY COMPANY | S REQUI RED TO

KEEP UNDER section 213 or AS determ ned by any ot her reasonable
nmet hod, of the contributions made by each nenber to the extent
that the contributions have been received by the limted |iabil-
ity conpany and have not been returned.

(b) On and after —the—effective—date—ofthe—anendatery—act
that—added—subsect+on—-(2— JULY 1, 1997, except as ot herw se

provi ded in subsection (2), in equal shares to all nenmbers. A
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MEMBERSHI P | NTEREST HELD BY 2 OR MORE PERSONS, WHETHER AS
FI DUCI ARI ES, MEMBERS OF A PARTNERSHI P, TENANTS I N COWON, JO NT
TENANTS, TENANTS BY THE ENTI RETY, OR OTHERW SE, | S CONSI DERED AS
HELD BY 1 MEMBER FOR AN ALLOCATI ON UNDER THI S SUBDI VI SI ON.

(2) If alimted liability conpany in existence before —the
effective—date—ofthe—anmendatory—act—that—added—this—subsection—
JULY 1, 1997 allocated distributions on the basis of subsection
(1)(a), the limted liability conmpany shall continue to allocate
di stributions pursuant to subsection (1)(a) until the allocation
is changed by an operating agreenent.

Sec. 304. Except as otherwise provided in this act, a
menber is entitled to receive distributions froma limted
liability conmpany before the withdrawal of the nenber fromthe
limted liability conpany and before the dissolution and w nding

up of the limted liability conmpany to the extent and at the

times or upon the happening of the events specified in an operat-

i ng agreenment. ——er—+n—the—ecase—of—a—sinhgte-—renrber—timted

Sec. 307. (1) Except as otherw se provided in
subsection (5), a distribution shall not be nmade if, after giving
the distribution effect, 1 or nore of the follow ng situations
woul d occur:

(a) The limted liability conpany woul d not be able to pay
its debts as they beconme due in the usual course of business.

(b) The limted liability conpany's total assets would be

| ess than the sumof its total liabilities plus, unless an
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operating agreenent provides otherw se, the anopunt that would be
needed, if the limted liability conpany were to be dissol ved at
the tine of the distribution, to satisfy the preferential rights
of other nmenbers upon dissolution that are superior to the rights
of the menmber or nenbers receiving the distribution.

(2) The limted liability conpany nmay base a determ nation
that a distribution is not prohibited under subsection (1) on
financial statenments prepared on the basis of accounting prac-
tices and principles that are reasonabl e under the circunstances,
on a fair valuation, or on another nmethod that is reasonabl e
under the circunstances.

(3) The effect of a distribution under subsection (1) is
neasured at the follow ng tines:

(a) Except as provided in subsection (5), in the case of a
di stri buti on —ef—the—+far+r—vatue—of a—wthdramngrerber—s
rAaterest— TO A W THDRAW NG MEMBER, as of the earlier of the date

noney or other property is transferred or debt incurred by the

limted liability conpany, or the date the nmenber ceases to be a
menber.

(b) I'n the case of any other distribution of indebtedness,
as of the date the indebtedness is authorized if distribution

occurs within 120 days after the date of authorization, or the
date the indebtedness is distributed if it occurs nore than 120
days after the date of authorization.

(c) In all other cases, as of the date the distribution is

authorized if the paynment occurs within 120 days after the date
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of authorization, or the date the paynment is made if it occurs
nore than 120 days after the date of authorization.

(4) At the tinme a nmenber becones entitled to receive a dis-
tribution, the nmenber has the status of, and is entitled to al
renedi es available to, a creditor of the limted liability com
pany with respect to the distribution. A conpany's indebtedness
to a nmenber incurred by reason of a distribution nmade in accord-
ance with this section is at parity with the conpany's indebted-

ness to its general, unsecured creditors except as otherw se

agr eed.
(5) If the limted liability conpany distributes an obliga-
tion to make future paynents —as—payrent—of—thefat+r—vatve—-of—a

wi-therawng—rerber—s—interest— TO A W THDRAW NG MEMBER, and di s-

tribution of the obligation would otherw se be prohibited under
subsection (1) at the tine it is nade, the conpany may issue the
obligation and the follow ng apply:

(a) The portion of the obligation that coul d have been dis-
tributed without violating subsection (1) is indebtedness to the
W THDRAW NG nenber —as—deser+bed—++Ha— UNDER subsection (4).

(b) Al of the follow ng apply to the portion of the obliga-
tion that exceeds the amount of the obligation that is indebted-
ness to the W THDRAW NG nenber under subdivision (a):

(i) At any tinme prior to the due date of the obligation,
paynments of principal and interest nmay be nade as a distribution
to the extent that a distribution nmay then be made under this

secti on.
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(ii)) At any tinme on or after the due date, the obligation to
pay principal and interest is considered distributed and treated
as i ndebt edness described in subsection (4) to the extent that a
distribution my then be made under this section.

(c) Unless otherwi se provided in an agreenent with the wth-
drawi ng nenber, the obligation is considered a liability or debt
for purposes of determ ning whether distributions other than pay-
ments on the obligation my be made under this section, EXCEPT
FOR PURPOSES OF DETERM NI NG WHETHER DI STRI BUTI ONS MAY BE MADE TO
MEMBERS HAVI NG PREFERENTI AL RI GHTS SUPERI OR TO THE RI GHTS OF THE
W THDRAW NG MEMBER

(6) The enforceability of a guaranty or other undertaking by
athird party relating to a distribution is not affected by the
prohibition of the distribution under subsection (1).

(7) If aclaimis nmade to recover a distribution nade con-
trary to subsection (1) or if a violation of subsection (1) is
raised as a defense to a claimbased upon a distribution, this
section does not prevent the person receiving the distribution

fromasserting a right of rescission or other |egal or equitable

rights.
Sec. 403. (1) —Yntessotherwse provided—+n—an—-operattng
agreerrent—seteet+on—of— A VOTE OF A MAJORITY I N | NTEREST OF THE

MEMBERS ENTI TLED TO VOTE | N ACCORDANCE W TH SECTI ON 502(1) IS

REQUI RED TO SELECT managers to fill initial positions or

vacanci es. —shat+—be—by—rajortty—vote—ofthererbers—entitied—+to
. o . -
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(2) The nmenbers may renove 1 or nore managers with or
W t hout cause unl ess an operating agreenent provides that
managers may be renoved only for cause.

(3) —Rermoval—For—cause—ray—be— THE MEMBERS MAY REMOVE A MAN-
ACGER FOR CAUSE ONLY at a neeting called expressly for that pur-
pose, and —a— THAT nanager —to—be—+enpved—+for—eause— shall have
reasonabl e advance notice of the allegations against himor her
and an opportunity to be heard at the neeting.

Sec. 405. (1) Except as otherw se provided in —this—act—
THE ARTI CLES OF ORGANI ZATI ON or an operating agreenent, voting by
managers shall be as provided in this section.

(2) I'f MANAGEMENT OF A LIMTED LI ABILITY COVWANY | S DELE-
GATED TO MANAGERS UNDER SECTI ON 402 AND the limted liability
conpany has nore than 1 nanager, —the— EACH MANAGER HAS 1 VOTE
AND THE vote of a majority of all nmanagers is required to decide
or resolve any difference on any nmatter connected with carrying

on the business of the limted liability conpany that is within

t he scope of the managers' authority. —+—anagerent—of—the

(3) I'f managenent of —the— Alimted liability conpany

remains in the menbers, SECTION 502 APPLIES TO VOTI NG BY t he
menbers. —shatH—vote—t+rn—accordance—wth—sect+on—562—

Sec. 406. —Every— A nanager is an agent of the limted
liability conmpany for the purpose of its business, and the act of
—evetry— A manager, including the execution in the limted
l[iability conpany nanme of any instrunent, —fe+— THAT apparently
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—ear+ying— CARRIES on in the usual way the business of the
l[imted liability conpany of which he or she is a manager binds
the limted liability conpany, unless BOTH OF the FOLLOW NG
APPLY:

(A) THE manager —so—aeting— does not have the authority to
act for the limted liability conpany in —the— THAT parti cul ar
matter. ant—the—

(B) THE person with whom —he—er—she— THE MANAGER i s deal i ng
has ACTUAL know edge —ef—the—fact— that —he—or——shehas—no— THE
MANAGER LACKS aut hority TO ACT OR THE ARTI CLES OF ORGANI ZATI ON OR
TH S ACT ESTABLI SHES THAT THE MANAGER LACKS AUTHORI TY TO ACT.

Sec. 501. (1) A person —+s— MAY BE admitted as a nenber of
alimted liability conpany in 1 or nore of the follow ng ways:

(a) —Ypoen— I N CONNECTION WTH the formation of the linmted
liability conmpany, by —executing—and—+Hngthe—-artietes—of
organtzattofr—oer—by— signing the initial operating agreenent.

(b) After the formation of the limted liability conpany, in
1 or nore of the foll ow ng ways:

(i) I'n the case of a person acquiring a nmenbership interest
directly fromthe limted liability conpany, by conplying with
the provisions of an operating agreenent prescribing the require-
ments for adm ssion or, in the absence of provisions prescribing
the requirenents for adm ssion in an operating agreenent, upon
t he unani nous vote of the nenbers entitled to vote.

(i) I'n the case of an assignee of a nenbership interest, as

provi ded in section 506.
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(2) A LIMTED LI ABILITY COWPANY MAY ADMT A PERSON AS A
MEMBER WHO DOES NOT MAKE A CONTRI BUTI ON OR | NCUR AN OBLI GATION TO
MAKE A CONTRI BUTION TO THE LI M TED LI ABI LI TY COVPANY.

(3) 2— Unl ess otherw se provided by law or in an operat-
ing agreenent, a person who is a nenber or manager, or both, of a
l[imted liability conpany is not |liable for the acts, debts, or
obligations of the l[imted liability conpany.

Sec. 502. (1) An operating agreenent may establish and
all ocate the voting rights of nmenbers and may provide that cer-
tain nenbers or groups of nmenbers have only Iimted or no voting
rights. |If an operating agreenent does not address voting
rights, votes —shatt+—be— ARE allocated as foll ows:

(a) Prior to —the—effectivedate—-of—the—-anendatory—act—that
added—subsect+on—~(2— JULY 1, 1997, the nenbers of a limted
liability conpany shall vote in proportion to their shares of
di stributions of the conpany, as determi ned in accordance with

section 303.

(b) On and after —the—effectivedate—of—thearendatory—-act
that—added—subsect+on—(2— JULY 1, 1997, except as otherw se pro-

vided in subsection (2), each nenber of alimted liability com
pany —shatH—tave— HAS 1 vote. FOR PURPOSES OF THI S SUBDI VI SI ON,
A MEMBERSHI P | NTEREST HELD BY 2 OR MORE PERSONS, WHETHER AS FI DU-
Cl ARIES, MEMBERS OF A PARTNERSHI P, TENANTS I N COMMON, JO NT
TENANTS, TENANTS BY THE ENTI RETY, OR OTHERW SE, | S TREATED AS
HELD BY 1 MEMBER

(2) If alimted liability conpany in existence before —the
¢ . I . ey I I ded—thi I .
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JULY 1, 1997 allocated votes on the basis of subsection (1)(a),
t he conpany shall continue to allocate votes pursuant to subsec-
tion (1)(a) until the allocation is changed by an operating
agr eenent .

(3) I'F A MEMBERSHI P | NTEREST THAT HAS VOTI NG RIGHTS | S HELD
BY 2 OR MORE PERSONS, WHETHER AS FI DUCI ARI ES, MEMBERS OF A PART-
NERSHI P, TENANTS | N COMMON, JO NT TENANTS, TENANTS BY THE ENTI RE-
TY, OR OTHERW SE, THE VOTI NG OF THE | NTEREST SHALL BE I N ACCORD-
ANCE W TH THE | NSTRUMENT OR ORDER APPO NTI NG THEM OR CREATI NG THE
RELATIONSH P | F A COPY OF THAT | NSTRUVENT OR ORDER IS FURNI SHED
TO THE LIM TED LI ABI LI TY COMPANY. | F AN I NSTRUMENT OR ORDER | S
NOT FURNI SHED TO THE LI M TED LI ABI LI TY COMPANY, 1 OF THE FOLLOW
| NG APPLI ES TO THE VOTI NG OF THAT MEMBERSHI P | NTEREST:

(A) I F AN OPERATI NG AGREEMENT APPLI ES TO THE VOTI NG OF THE
MEMBERSHI P | NTEREST, THE VOTE SHALL BE | N ACCORDANCE W TH THAT
OPERATI NG AGREEMENT.

(B) I'F AN OPERATI NG AGREEMENT DOES NOT APPLY TO THE VOTI NG
OF THE MEMBERSHI P | NTEREST AND ONLY 1 OF THE PERSONS WHO HOLD THE
MEMBERSHI P | NTEREST VOTES, THAT PERSON S VOTE DETERM NES THE
VOTI NG OF THE MEMBERSHI P | NTEREST.

(© | F AN OPERATI NG AGREEMENT DOES NOT APPLY TO THE VOTI NG
OF THE MEMBERSHI P | NTEREST AND 2 OR MORE OF THE PERSONS WHO HOLD
THE MEMBERSHI P | NTEREST VOTE, THE VOTE OF A MAJORI TY DETERM NES
THE VOTI NG OF THE MEMBERSHI P | NTEREST, AND IF THERE | S NO MAJORI -
TY, THE VOTI NG OF THE MEMBERSHI P | NTEREST | S DI VI DED AMONG THOSE
VOTI NG
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(4) —3)—TFhetotowngactrons—ray be—authortzed—onrty—by—
ONLY nenbers of a limted liability conpany, and not —by—the— ITS
managers, MAY AUTHORI ZE THE FOLLOW NG ACTI ONS:

(a) The dissolution of the limted liability conpany pursu-
ant to section 801(c).

(b) Merger of the limted liability conpany pursuant to sec-
tions 701 through 706.

(c) An anendnent to the articles of organization.

(5) —4)— Unless authorized in advance by an operating
agreenent, a transaction with the limted liability company or a
transaction connected with the conduct or w nding up of the
limted liability conmpany in which a nanager of the limted
l[iability conmpany has a direct or indirect interest or a
manager's personal use of property of the |imted liability com
pany may be authorized or ratified only by a vote of the
DI SI NTERESTED nenber s —ef—the++mtedt+tabttt+ty—econpany— ENTI TLED
TO VOTE. The manager shall disclose all material facts regarding
the transaction and the nmanager's interest in the transaction or
all material facts about the nmanager's personal use of the
limted liability conpany's property before the nmenbers vote on
t hat transaction or use.

(6) —5)— Unl ess otherwi se provided in an operating agree-
ment, the sale, exchange, |ease, or other transfer of all or sub-
stantially all of the assets of alimted liability conpany,
other than in the ordinary course of business, nmay be authorized

only by a vote of the nmenbers —ef—thet+mtedtiabitty—<cenpany—
ENTI TLED TO VOTE
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(7) —6)— The articles of organization or an operating
agreenment nmay provide for additional voting rights of nenbers of
the limted liability conpany.

(8 —#AH— Unless THE VOTE OF a greater —vote— PERCENTAGE OF
THE VOTI NG | NTEREST OF MEMBERS is required by this act, —by— the
articles of organization, or —by— an operating agreenent, a vote
of a mpjority —ef—atH+— I N | NTEREST OF THE nenbers entitled to

vote is required to approve any matter submtted for a vote by

t he nenbers. —A-vote—of—amaorityof—atH—disinterestedrenbers

Sec. 503. (1) Upon witten request of a nmenber, a limted
l[iability conmpany shall —fatt+—to—the—+enrber— SEND a copy of its
nost recent annual financial statenent and its nost recent feder-
al, state, and local incone tax returns and reports TO THE MEMBER
BY MAIL OR ELECTRONI C TRANSM SSI ON.  Upon reasonabl e request, a
menber may obtain true and full information regarding the current

state of the limted liability conpany's —business—and— financi al

condi ti on.
(2) Upon reasonable witten request and during ordi nary
busi ness hours, a nenber or his or her designated representative

may i nspect and copy, at the nmenber's expense, any of the records
required to be maintained under section 213, at the |ocation
where the records are kept.

(3) Upon reasonable witten request, a nmenber nmay obtain
other information regarding the limted liability conpany's

affairs or may inspect, personally or through a representative
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and during ordinary business hours, other books and records of
the limted liability conpany, as is just and reasonabl e.

(4) A nenber may have a formal accounting of the limted
liability conpany's affairs as provided in an operating agreenent
or whenever circunstances render it just and reasonabl e.

Sec. 504. A nenbership interest is personal property AND
MAY BE HELD I N ANY MANNER I N WHI CH PERSONAL PROPERTY MAY BE
HELD. A HUSBAND AND W FE MAY HOLD A MEMBERSHI P | NTEREST I N JO NT
TENANCY I N THE SAME MANNER AND SUBJECT TO THE SAME RESTRI CT1 ONS,
CONSEQUENCES, AND CONDI TI ONS THAT APPLY TO THE OMNERSHI P OF REAL
ESTATE HELD JO NTLY BY A HUSBAND AND W FE UNDER THE LAWS OF THI S
STATE, WTH FULL RI GHT OF OMNERSHI P BY SURVI VORSHI P | N CASE OF
THE DEATH OF ElI THER

(2) A nenber has no interest in specific limted liability
conmpany property.

Sec. 506. (1) Unless otherw se provided in an operating
agreenment, an assignee of a nmenbership interest in a limted
liability conmpany having nore than 1 nenber may become a menber
only upon —the— A unani nous —censent— VOTE of the nenbers enti -
tled to vote. An assignee of a nenbership interest inalimted
liability conpany having 1 nenber may becone a nenber in accord-

ance with the terns of the agreenent between the nenber and the

assi gnee.
(2) An assignee who becones a nenber has, to the extent
assigned, the rights and powers, and is subject to the restric-

tions and liabilities, of a nenber under the articles of

organi zati on, —anfy— AN operating agreenent, and this act. An
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assi gnee who becones a nenber also is liable for any obligations
of his or her assignor to nake contributions and to return dis-
tributions under sections 302 and 308(3). An assignee is not
obligated for liabilities unknown to the assignee when he or she
became a nenber unless the liabilities are shown on the financi al
records of the limted liability conpany.

Sec. 515. (1) A nenber of alimted liability conpany may
bring an action in the circuit court of the county in which the
limted liability conpany's principal place of business or regis-

tered office is located to establish that acts of the managers or

menbers in control of the limted liability conpany are ill egal
— OR fraudul ent ——— or CONSTI TUTE wi Il | fully unfair and oppres-
sive —te— CONDUCT TOMRD the limted liability conpany or —te—

the menber. |f the nmenmber establishes grounds for relief, the
circuit court may issue an order or grant relief as it considers
appropriate, including, but not limted to, an order providing
for any of the follow ng:

(a) The dissolution and |iquidation of the assets and busi -
ness of the limted liability conpany.

(b) The cancellation or alteration of a provision in the
articles of organization or in an operating agreenent.

(c) The direction, alteration, or prohibition of an act of
the limted liability conmpany, or of nenbers, managers, or other
persons party to the action.

(d) The purchase at fair value of the nmenber's interest in
the limted liability conpany, either by the conpany or by the

managers or other nmenbers responsible for the wongful acts.
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(e) An award of damages to the limted liability conpany or
to the menber. AN ACTI ON SEEKI NG AN AWARD OF DAMAGES MUST BE
COWENCED W THI N 3 YEARS AFTER THE CAUSE OF ACTI ON UNDER THI S
SECTI ON HAS ACCRUED OR WTHI N 2 YEARS AFTER THE MEMBER DI SCOVERS
OR REASONABLY SHOULD HAVE DI SCOVERED THE CAUSE OF ACTI ON UNDER
TH S SECTI ON, VWH CHEVER OCCURS FI RST.

(2) AS USED IN THI' S SECTI ON, "W LLFULLY UNFAI R AND OPPRES-
SI VE CONDUCT" MEANS A CONTI NUI NG COURSE OF CONDUCT OR A SI GNI FI -
CANT ACTI ON OR SERI ES OF ACTI ONS THAT SUBSTANTI ALLY | NTERFERES
W TH THE | NTERESTS OF THE MEMBER AS A MEMBER. THE TERM DOES NOT
| NCLUDE CONDUCT OR ACTI ONS THAT ARE PERM TTED BY THE ARTI CLES OF
ORGANI ZATI ON, AN OPERATI NG AGREEMENT, ANOTHER AGREEMENT TO WHI CH
THE MEMBER IS A PARTY, OR A CONSI STENTLY APPLI ED WRI TTEN COMPANY
POLI CY OR PROCEDURE

Sec. 603. The articles of organization are anended by
filing a certificate of amendnent —exeecuted— S| GNED as provi ded
in section 103 —and—setting—Forth— THAT CONTAINS all of the
fol | owi ng:

(a) The nane of the limted liability conpany.

(b) The date of filing of its original articles of
or gani zat i on.

(c) The entire article or articles being anended, or the
section or sections being anended if the article being anended is
divided into identified sections.

(d) A statenment that the anendnent or amendments were
approved by the unani nous vote of all of the nenbers entitled to

vote or by a mpjority —eof—therenbers—entt+ttedto—vote— IN
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| NTEREST if an operating agreenent authorizes anmendment of the
articles of organization by majority vote.

Sec. 705a. (1) As used in this section:

(a) "Business organi zation" neans a donestic or foreign cor-
poration, limted partnership, general partnership, or any other
type of domestic or foreign business enterprise, incorporated or
uni ncor porated, except a donestic limted liability conpany.

(b) "Entity" nmeans a business organi zation or a domestic
limted liability conpany.

(c) "Oobligated person" neans a general partner of a limted
partnership, a partner of a general partnership, or a participant
in or an owner of an interest in any other type of business
enterprise who, under applicable law, is generally liable for the
obligations of the business enterprise.

(2) If all of the business organizations in a nmerger with 1
or nore donestic |imted liability conmpanies are foreign limted
liability conpanies, the merger shall conply with section 705 and
not this section.

(3) Except as otherw se provided in subsection (2), 1 or
nore donestic limted liability conmpanies may nerge with 1 or
nore business organizations if all of the follow ng requirenments
are satisfied:

(a) The nerger is permtted under the |aw of the jurisdic-
tion in which each constituent business organization is organized
and each constituent business organization conplies with that |aw

in effecting the nerger.
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(b) Each foreign constituent business organization
transacting business in this state conplies with the applicable
| aws of this state.

(c) Each donmestic limted liability conpany conplies with
this section.

(4) If 1 or nore donestic limted liability compani es pro-
pose to nerge with 1 or nore business organizations, each dones-
ticlimted liability conpany shall prepare a plan of nerger
—setttng—Forth— THAT CONTAINS all of the foll ow ng:

(a) The nane of each constituent entity, the nane of the
surviving entity, the street address of the surviving entity's
princi pal place of business, and the type of organization of the
surviving entity.

(b) The terms and conditions of the proposed nerger, includ-
ing the manner and basis of converting the shares, partnership
interests, menbership interests, or other ownership interests of
each constituent entity into ownership interests or obligations
of the surviving entity, or into cash or other consideration,
whi ch may include ownership interests or obligations of an entity
not a party to the nerger, or into a conbination thereof.

(c) If the surviving entity is to be a donmestic limted
liability conpany, a statenent of —any—amrendrent— THE AMENDVENTS
to the articles of organization of the surviving conpany —toe—be
effeeted— | F THE ARTI CLES ARE CHANGED by the merger, —er—any— A
restatenent of the articles of organization, or a statenent that

—fho—changes—are—to—berade—+n— the articles of organization of
the surviving donestic limted liability conpany ARE UNCHANGED

06277' 01



© 00 N oo o ~A wWw N P

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

34

(d) Any other provision that the donestic limted liability
COVMPANY consi ders necessary or desirable.

(5) —Fheptan—of—rrerger——shalt—be submtted—totherenbers—of
the— A constituent donestic limted liability conpany SHALL
SUBM T A PLAN OF MERGER TO THE MEMBERS for approval. A unani nous
vote by the nenbers entitled to vote in the constituent domestic
limted liability conpany is required to approve a plan of nerger
unl ess an operating agreenment of the constituent donestic |limted
liability company provides otherw se.

(6) If an operating agreenent of a constituent donestic
limted liability conpany provides for approval by |ess than
unani nous vote of nmenbers entitled to vote and the nmerger is
approved, a nmenber who voted against the nmerger may w t hdraw from
the donestic |limted liability conmpany and receive, within a rea-
sonable tine, the fair value of the menber's interest in the
donmestic limted liability conpany, based upon the nmenber's share
of distributions as determ ned under section 303.

(7) If a plan of nmerger is approved, a certificate of nerger
shall be executed as provided in section 103 and filed on behal f
of each constituent donestic limted liability conpany. The cer-

tificate of merger shall —set—forth— CONTAIN all of the

fol | owi ng:
(a) The information required under subsection (4)(a) and the
statement required under subsection (4)(c).

(b) A statenment that the plan of nerger was approved by the
menbers of each constituent donmestic limted liability conpany in

accordance with subsection (5).
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(c) A statenment of any assumed nanes of nerging entities
transferred to the surviving entity in accordance with section
206(6), specifying each transferred assuned nanme and t he nane of
the entity fromwhich it is transferred. |If the surviving entity
is a donestic limted liability conmpany or a foreign limted
liability conmpany authorized to transact business in this state,
the certificate may include a statenent of —t+he— 1 OR MORE nanes
or assumed nanes of nerging entities that are to be treated as
—newy—fH+ed— NEW CERTI FI CATES OF assumed nanes of the surviving
conpany —purstant—te— UNDER section 206(7).

(d) The effective date of the nmerger if later than the date
the certificate of nmerger is filed.

(8) A certificate of nerger is effective in accordance with
section 104.

(9) When a nerger is effective under this section, all of
the follow ng apply:

(a) Every other constituent entity nerges into the surviving
entity and the separate existence of every entity except the sur-
viving entity ceases.

(b) The title to all property, real, personal, and m xed,
and rights owned by each constituent entity are vested in the
surviving entity wi thout reversion or inpairnent.

(c) A surviving conmpany may use the nane and the assuned
nanmes of any nerging entity if a filing required under section
206(6) or (7) or other applicable statute is made.

(d) The surviving entity has all of the liabilities of each

constituent entity. This section does not affect liability, if
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any, of a person who was an obligated person with respect to a
nmerging entity for acts or omi ssions that occurred before the
nmer ger.

(e) A proceedi ng pendi ng agai nst any constituent entity may
be continued as if the merger did not occur or the surviving
entity may be substituted in the proceeding for the entity whose
exi stence ceased.

(f) The articles of organization of a surviving donestic
limted liability conpany are anended to the extent provided in
t he plan of nerger.

(g) The ownership interests of each constituent entity that
are to be converted into ownership interests or obligations of

the surviving entity or into cash or other property are

convert ed.
(10) If the surviving entity is a foreign business organi za-
tion, it is subject to the laws of this state pertaining to the

transaction of business in this state by a foreign business
organi zation if it transacts business in this state. The surviv-
ing entity is liable for, and is subject to service of process in
a proceeding in this state for the enforcenent of, any obligation
of a constituent donestic limted liability conpany, including an
obligation to a nmenber of the constituent donestic |imted
liability conpany who has dissented fromthe nmerger and w t hdrawn
in accordance with subsection (6).

Sec. 801. Alimted liability conpany is dissolved and its
affairs shall be wound up when the first of the follow ng

occurs:
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(a) —At— AUTOVATI CALLY AT the time specified in the articles
of organi zati on.

(b) Upon the happening of an event specified in the articles
of organi zation or in an operating agreenent, including a vote of
menbers.

(c) Upon the unani nous vote of all nenbers entitled to
vot e.

(d) —Ypen— AUTOVATI CALLY UPON the entry of a decree of judi-
cial dissolution.

Sec. 804. Upon the dissolution and conmencenent of w nding
up of the limted liability conmpany UNDER SECTI ON 801(B) OR (C
a certificate of dissolution shall be —exeeuted— SI GNED as pro-
vided in section 103 and filed with the adm nistrator. The cer-
tificate shall set forth all of the follow ng:

(a) The nane of the limted liability conpany.

(b) The reason for the dissolution.

(c) The effective date of the dissolution if later than the
date of filing of the certificate of dissolution.

Sec. 909. (1) —A— IN ADDI TION TO THE ANNUAL STATEMENT
REQUI RED I N SECTI ON 207(3), A professional limted liability com
pany shall file with the adm nistrator an annual report, together
with a $50.00 filing fee, listing the names and addresses of al
menbers and managers and certifying that each nenber and manager
is alicensed person in 1 or nore of the professional services
rendered by the conmpany. The report shall also certify that any

nmenber or manager not |icensed or otherwise legally authorized to
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render professional services in this state does not render
prof essional services in this state.

(2) The professional |imted liability conmpany shall file
t he annual report not |ater than February 15 of each year, and a
penalty of $50.00 shall be added to the fee if the annual report
is not filed or the fee is not paid by February 15, except that
if a professional limted liability conpany is formed after
Septenber 30, it need not file an annual report on the February
15 imedi ately succeeding its formation.

(3) IF A PROFESSI ONAL LI M TED LI ABI LI TY COVWANY FAILS TO
FI LE AN ANNUAL REPORT REQUI RED BY THI S SECTI ON FOR 2 CONSECUTI VE
YEARS, THE ADM NI STRATOR SHALL NOTI FY THE COVPANY OF THE CONSE-
QUENCES OF THE FAI LURE TO FI LE UNDER SUBSECTI ON (4).

(4) IF A PROFESSI ONAL LI M TED LI ABI LI TY COVPANY DOES NOT
FI LE ALL ANNUAL REPORTS |I T HAS FAILED TO FI LE, THE APPLI CABLE
FEES, AND THE PENALTY DESCRI BED I N SUBSECTION (2) WTH N 60 DAYS
AFTER THE ADM NI STRATOR S NOTI CE UNDER SUBSECTI ON (3) | S SENT,
THE PROFESSI ONAL LI M TED LI ABI LI TY COMPANY IS NOT I N GOCD
STANDI NG A PROFESSI ONAL LI M TED LI ABI LI TY COMPANY THAT IS NOT
I N GOOD STANDI NG IS NOT ENTI TLED TO | SSUANCE BY THE ADM NI STRATOR
OF A CERTI FI CATE OF GOOD STANDI NG DESCRI BED | N SECTI ON 207A, THE
NAVE COF THE COVPANY | S AVAI LABLE FOR USE BY ANOTHER ENTI TY FI LI NG
W TH THE ADM NI STRATOR, AND THE ADM NI STRATOR SHALL NOT ACCEPT
FOR FI LI NG ANY DOCUMENT SUBM TTED BY THE PROFESSI ONAL LI M TED
LI ABI LI TY COVMPANY OTHER THAN A CERTI FI CATE OF RESTORATI ON OF GOOD
STANDI NG PROVI DED FOR I N SUBSECTION (5). A PROFESSI ONAL LI M TED
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LI ABI LI TY COMPANY THAT IS NOT | N GOOD STANDI NG REMAI NS | N
EXI STENCE AND MAY CONTI NUE TO TRANSACT BUSI NESS I N THI S STATE.

(5) A PROFESSI ONAL LIM TED LI ABI LI TY COVPANY THAT I'S NOT I N
GOOD STANDI NG UNDER SUBSECTI ON (4) MAY FILE A CERTI FI CATE OF RES-
TORATI ON OF GOOD STANDI NG, ACCOVPANI ED BY THE ANNUAL REPORTS AND
FEES FOR ALL OF THE YEARS FOR WHI CH THEY WERE NOT FI LED AND PAI D,
THE PENALTY DESCRI BED | N SUBSECTI ON (2), AND THE FEE FOR FI LI NG
THE CERTI FI CATE OF RESTORATI ON OF GOOD STANDI NG. THE CERTI FI CATE
SHALL | NCLUDE ALL OF THE FOLLOW NG

(A) THE NAME OF THE PROFESSI ONAL LI M TED LI ABI LI TY COVPANY
AT THE TIME | T CEASED TO BE IN GOOD STANDING | F THAT NAME IS
NOT AVAI LABLE WHEN THE CERTI FI CATE OF RESTORATI ON OF GOOD STAND-
ING | S FILED, THE PROFESSI ONAL LI M TED LI ABI LI TY COVPANY SHALL
SELECT A NEW NAVE THAT COWPLIES WTH TH' S ACT. THE NEW NAMVE
SHALL BE THE NAME OF THE PROFESSI ONAL LIM TED LI ABI LI TY COVPANY
FROM THE DATE OF FILING OF THE CERTI FI CATE.

(B) THE NAME OF THE PROFESSI ONAL LI M TED LI ABI LI TY COVPANY' S
CURRENT RESI DENT AGENT AND THE ADDRESS OF THE CURRENT REG STERED
OFFICE IN TH S STATE.

(C) A STATEMENT THAT THE CERTI FI CATE | S ACCOVPANI ED BY THE
ANNUAL REPORTS AND APPLI CABLE FEES FOR ALL OF THE YEARS FOR WHI CH
REPORTS WERE NOT FI LED AND FEES WERE NOT PAI D AND THE PENALTY
DESCRI BED | N SUBSECTI ON (2).

(6) A PROFESSI ONAL LIM TED LI ABI LI TY COVPANY THAT FAILS TO
FI LE ANNUAL STATEMENTS UNDER SECTI ON 207 AS WELL AS ANNUAL
REPORTS UNDER THI S SECTI ON MJUST COWVPLY W TH SECTI ON 207A AND THI S
SECTI ON TO MAI NTAI N OR RESTORE | TS GOOD STANDI NG
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Sec. 1005. (1) If any statenment in the application for
certificate of authority of a foreign limted liability conpany
was fal se when nmade or any arrangenents or other facts described
have changed, nmaking the application inaccurate in any respect,
the foreign limted liability conpany shall pronptly file with
the adm nistrator a certificate, —executet— SIGNED as provided in
section 103, correcting the statenent, except that a change in
the resident agent or registered office may be nade —pturstant—to—
UNDER section 209.

(2) If aforeign limted Iiability conpany authorized to
transact business in this state is the survivor of a nerger per-
mtted by the aws of the jurisdiction of its organization, the
foreign limted liability conpany shall file, not later than 30
days after the nerger becones effective, a certificate issued by
the proper officer of the jurisdiction of its organization
attesting to the occurrence of the nmerger. |f the merger has
changed the nanme of the foreign limted liability company or has
otherwi se affected the information set forth in the application,
the foreign conpany shall also conply with subsection (1).

(3) Aforeign limted liability conmpany authorized to trans-
act business in this state shall file an annual statenent as
requi red by section —26#4)— 207(3), AND SECTI ON 207A APPLI ES TO
THE GOOD STANDI NG OF THE COMPANY AND TO FAI LURES TO FI LE

Sec. 1101. (1) The fees to be paid to the adm nistrator
when the docunents described in this subsection are delivered to

himor her for filing are as foll ows:
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(a) Certificate of correction, $25.00.

(b) Articles of organization, $50.00.

(c) Amendnent to the articles of organization, $25.00.

(d) Restated articles of organization, $50.00.

(e) Application for reservation of nanme, $25.00.

(f) Certificate of assumed nane or a certificate of term na-
tion of assunmed nanme, $25.00.

(g) Annual statement of resident agent and registered
office, $5.00.

(H) CERTI FI CATE OF RESTORATI ON OF GOOD STANDI NG, $50. 00.

(I') h)— Notice of resignation of resident agent, or state-
ment of change of registered office or resident agent, $5.00.

(J) +)— Certificate of merger as provided in article 7,
$100. 00.

(K) —— Certificate of abandonnment, $10.00.

() ()— Certificate of conversion, $25.00.

(M —H— Certificate of dissolution, $10.00.

(N) tm— Application of a foreign limted liability conpany
for a certificate of authority to transact business in this
state, $50.00.

(O —fn)y— Certificate correcting statenent contained in an
application for a certificate of authority to transact busi ness
inthis state, $25.00.

(P) t6)— Certificate attesting to the occurrence of a
merger of a foreign limted liability conpany, as provided in

section 1005, $10.00.
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(Q —€p)— Application for withdrawal and issuance of a
certificate of withdrawal of a foreign limted liability conpany,
$10. 00.

(2) €e— In addition to the— A fee required to file a doc-
unment, the adm nistrator may charge a fee of $50.00 if the docu-
ment is filed by facsimle OR OTHER ELECTRONI C transm ssi on or
the adm nistrator is requested to transmt a document by —a— fac-
sim | e —machitne— OR OTHER ELECTRONI C TRANSM SSI ON.

(3) 2)— The fees prescribed in —stbseet+on—(1H)—
SUBSECTI ONS (1) AND (2), no part of which shall be refunded, when
collected shall be paid into the treasury of the state and cred-
ited to the adm nistrator to be used solely by the —eorporatton
ant—seectrt+t+es—bureat— DEPARTMENT in carrying out those duties
required by | aw

(4) —3— A mininmumcharge of $1.00 for each certificate and
50 cents per folio shall be paid to the adm nistrator for certi-
fying a part of a file or record pertaining to a donestic or for-
eign limted liability conmpany —foer—whithproviston—for—payrent—
IF A FEE is not set forth in subsection (1). The adm nistrator
may furnish copies of docunents, reports, and papers required or
permtted by lawto be filed with the adm nistrator, and shal
charge for those copies pursuant to a schedule of fees that the
adm ni strator shall adopt with the approval of the state adm nis-
trative board. The adm nistrator shall retain the revenue col -
| ected under this subsection to be used by the —eorpoeration—and
sectrttt+es—bureat— DEPARTMENT to defray the costs of its copying

and certifying services.
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(5) 4)— If a donestic or foreign limted liability conmpany
pays fees or penalties by check and the check is dishonored, the
fee is considered unpaid and the filing of all related docunents
wi || be rescinded.

(6) —5)— The admi nistrator nay accept a credit card,
i nstead of cash or check, as paynment of a fee under this act.
The adm ni strator shall determ ne which credit cards may be

accepted for paynent.
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