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SENATE BILL No. 114

January 29, 2003, Introduced by Senators GARCIA, CROPSEY, Van WOERKOM, GOSCHKA,
BISHOP and JELINEK and referred to the Committee on Economic Development, Small
Business and Regulatory Reform.

A Dbill to amend 1993 PA 23, entitled
"Mchigan limted liability conpany act,"
by amendi ng sections 207, 207a, 909, 1005, and 1101 (MCL
450. 4207, 450.4207a, 450.4909, 450.5005, and 450.5101), sections
207, 909, 1005, and 1101 as anended and section 207a as added by
2002 PA 686.

THE PECPLE OF THE STATE OF M CHI GAN ENACT:

Sec. 207. (1) Each donestic Iimted liability conmpany and
foreign limted liability conpany authorized to transact busi ness
in this state shall have and continuously maintain in this state
both of the foll ow ng:

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

(b) A resident agent. The resident agent may be either an

i ndi vidual resident in this state whose busi ness office or
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residence is identical with the registered office or any of the
foll owi ng having a business office identical with the registered
of fice:

(i) A donestic corporation.

(ii)) A foreign corporation authorized to transact business in
this state.

(iii) A donestic limted liability conpany.

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

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

(3) —A— Subject to subsection (4), a donmestic limted
liability conmpany or foreign limted liability conmpany authorized
to transact business in this state shall file with the
adm ni strator an annual statenent executed as provided in
section 103 containing the name of its resident agent and the
address of its registered office in this state. The statenent
shall be filed not |ater than February 15 of each year, except
that alimted liability conpany fornmed after Septenber 30 or a
foreign limted liability conpany authorized to transact business
inthis state after Septenber 30 need not file a statenent on the
February 15 i mmedi ately succeeding its formati on or
aut hori zati on.

(4) If there are no changes in the information provided in

the last filed annual statenent required under subsection (3),
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the limted liability conpany may file an annual statenent that
certifies to the adm nistrator that no changes in the required

i nformati on have occurred since the last filed annual statenent.
An annual statenent described in this subsection shall be on a
form approved by the adm nistrator and filed no later than the
date required under subsection (3). Alimted liability conpany
that files an annual statenment described in this subsection is
not required to pay a filing fee with the annual statement.

(5) 49— If alimted liability conpany fails to appoint or
mai ntai n an agent for service of process, or the agent for
service of process cannot be found or served through the exercise
of reasonabl e diligence, service of process nmay be nmade by
delivering or mailing by registered mail to the adm nistrator a

surmons and copy of the conplaint.

Sec. 207a. (1) Except as provided in this section, and
section 909 for a professional limted liability conmpany, from
the effective date of the articles of organization as provided in

section 104 until dissolution for a donestic limted liability
conmpany, or fromthe effective date of the certificate of
authority to transact business in this state until wi thdrawal
fromthis state for a foreign limted liability conmpany, a
limted liability conpany is entitled to i ssuance by the

adm ni strator, upon request, of a certificate of good standing.
A certificate of good standing issued to a donestic limted
liability conpany shall state that it has been validly organi zed
as a donestic limted liability conpany, that it is validly in

exi stence under the laws of this state, and that it has satisfied
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its annual filing obligations. A certificate of good standing
issued to a foreign limted liability conpany shall state that it
has been validly authorized to transact business in this state,
that it holds a valid certificate of authority to transact
business in this state, and that it has satisfied its annual
filing obligations.

(2) If a donestic limted liability conpany or a foreign
limted liability conpany authorized to transact business in this
state fails to file an annual statenment required by section 207
for 2 consecutive years, the adm nistrator shall notify the
conpany of the consequences of the failure to file under
subsection (3).

(3) If alimted liability conpany does not file all annua
statenents it has failed to file, and —the— any applicable fees,
Wi thin 60 days after the adm nistrator's notice under
subsection (2) is sent, the limted liability conmpany is not in
good standing. A limted liability conpany that is not in good
standing is not entitled to issuance by the adm nistrator of a
certificate of good standing described in subsection (1), the
nane of the conpany is available for use by another entity filing
wWith the adm nistrator, and the adm ni strator shall not accept
for filing any docunent submitted by the limted liability
conpany other than a certificate of restoration of good standing
provided for in subsection (4). Alimted liability conpany that
is not in good standing remains in existence and may continue to
transact business in this state.

(4) A domestic limted liability conpany or a foreign |imted
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liability conpany authorized to transact business in this state
that is not in good standing under subsection (3) may file a
certificate of restoration of good standing, acconpanied by the
annual statenments and any applicable fees for all of the years
for which they were not filed and paid, and the fee for filing
the certificate of restoration of good standing. The certificate
shall include all of the follow ng

(a) The name of the limted liability conpany at the tine it
ceased to be in good standing. |[|f that nane is not avail able
when the certificate of restoration of good standing is filed,
the limted liability conpany shall select a new nane that
conplies with section 204. The new nane shall be the name of the
donmestic limted liability conmpany or the nane used in this state
by the foreign limted liability conpany fromthe date of filing
of the certificate.

(b) The name of the limted liability conpany's current
resi dent agent and the address of the current registered office
in this state.

(c) A statenent that the certificate is acconpani ed by the
annual statenments and any applicable fees for all of the years
for which statements were not filed and fees were not paid.

Sec. 909. (1) In addition to the annual statenent required
in section 2043} 207, and subject to subsection (2), a
professional limted liability conpany shall file with the
adm ni strator an annual report, together with a $50.00 filing
fee, listing the nanes and addresses of all nenbers and managers

and certifying that each nmenber and nmanager is a |licensed person
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in 1l or nore of the professional services rendered by the
conpany. The annual report shall also certify that any nmenber or
manager not |icensed or otherwi se |legally authorized to render
prof essional services in this state does not render professiona
services in this state.

(2) If there are no changes in the information provided in
the last filed annual report required under subsection (1), the
professional limted liability conpany may fil e an annual report
that certifies to the admnistrator that no changes in the
required information have occurred since the last filed annual
report. An annual report described in this subsection shall be

on a form approved by the admnistrator and filed no later than

the date required under subsection (3). A professional limted
liability conpany that files an annual report described in this
subsection is not required to pay a filing fee with the annual

report.
(3) (2— The professional limted liability conpany shal
file —the— an annual report required under this section not |ater

t han February 15 of each year, —and-apenalty of $50-00-shallbe
I . I | . . I I .

not—pat-d—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 i medi ately succeeding its
formation. The admi nistrator shall assess a penalty of $50.00 if
an annual report is delinquent.

(4) 33— If a professional limted liability conpany fails

to file an annual report required by this section for 2
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consecutive years, the admnistrator shall notify the conpany of
t he consequences of the failure to file under subsection —(4)
(5).

(5 4)— If a professional limted liability conpany does
not file all annual reports it has failed to file, —the— any
applicable fees, and the penalty described in subsection —{2)
(3) within 60 days after the adm nistrator's notice under
subsection (3)}— (4) is sent, the professional limted liability
conpany is not in good standing. A professional limted
liability conpany that is not in good standing is not entitled to
i ssuance by the adm nistrator of a certificate of good standi ng
described in section 207a, the name of the conpany is avail able
for use by another entity filing with the adm nistrator, and the
adm ni strator shall not accept for filing any docunent submnitted
by the professional limted liability conpany other than a
certificate of restoration of good standing provided for in
subsection {(5)— (6). A professional limted liability conpany
that is not in good standing remains in existence and nmay
continue to transact business in this state.

(6) 5)— A professional |imted liability conpany that is
not in good standi ng under subsection —{(4)— (5) may file a
certificate of restoration of good standing, acconpanied by the
annual reports and any applicable fees for all of the years for
which they were not filed and paid, the penalty described in
subsection (2— (3), and the fee for filing the certificate of
restoration of good standing. The certificate shall include al

of the follow ng:
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(a) The name of the professional Iimted liability conpany at
the tine it ceased to be in good standing. |If that name is not
avai |l abl e when the certificate of restoration of good standing is
filed, the professional |limted liability conmpany shall select a
new nane that conplies with this act. The new name shall be the
name of the professional limted liability conpany fromthe date
of filing of the certificate.

(b) The name of the professional Iimted liability conpany's
current resident agent and the address of the current registered
office in this state.

(c) A statenent that the certificate is acconpani ed by the
annual reports and any applicable fees for all of the years for
whi ch reports were not filed and fees were not paid and the
penal ty described in subsection —{2}— (3).

(7) 6)— A professional Iimted liability conmpany that fails
to file annual statenents under section 207 as well as annua
reports under this section nust conply with section 207a and this
section to maintain or restore its good standi ng.

Sec. 1005. (1) If any statenent in the application for
certificate of authority of a foreign limted liability conpany
was fal se when made or any arrangenents or other facts descri bed
have changed, maki ng the application inaccurate in any respect,
the foreign limted liability conpany shall pronptly file with
the adm nistrator a certificate, signed as provided in
section 103, correcting the statenment, except that a change in
the resident agent or registered office nmay be made under

section 209.
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(2) If aforeign limted liability conpany authorized to
transact business in this state is the survivor of a nerger
permtted by the laws of the jurisdiction of its organization,

the foreign limted liability conpany shall file, not |ater than

1
2
3
4
5 30 days after the merger becones effective, a certificate issued
6 by the proper officer of the jurisdiction of its organization

7 attesting to the occurrence of the nerger. |If the nerger has

8 changed the name of the foreign limted liability company or has

9 otherwise affected the information set forth in the application,
10 the foreign conpany shall also conply with subsection (1).

11 (3) Aforeignlimted liability company authorized to

12 transact business in this state shall file an annual statenent as
13 required by section —20/43)— 207, and section 207a applies to the
14 good standing of the conpany and to failures to file.

15 Sec. 1101. (1) The fees to be paid to the adm ni strator when
16 the docunments described in this subsection are delivered to him

17 or her for filing are as foll ows:

18 (a) Certificate of correction, $25.00.

19 (b) Articles of organization, $50.00.

20 (c) Anendnent to the articles of organization, $25.00.
21 (d) Restated articles of organization, $50.00.

22 (e) Application for reservation of nane, $25.00.

23 (f) Certificate of assuned nane or a certificate of

24 termnation of assuned nanme, $25.00.

25 (g) Annual statenment of resident agent and registered office,
26 if required by section 207, $15.00.

27 (h) Certificate of restoration of good standing, $50.00.
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(i) Notice of resignation of resident agent, or statenent 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 Certificate of dissolution, $10.00.

(n) Application of a foreign limted liability conpany for a
certificate of authority to transact business in this state,
$50. 00.

(o) Certificate correcting statenment contained in an
application for a certificate of authority to transact busi ness
in this state, $25.00.

(p) Certificate attesting to the occurrence of a nmerger of a
foreign limted liability conpany, as provided in section 1005,
$10. 00.

(gq) Application for withdrawal and issuance of a certificate
of withdrawal of a foreign limted liability conpany, $10.00.

(2) In addition to a fee required to file a docunent, the
adm ni strator may charge a fee of $50.00 if the docunent is filed
by facsimle or other electronic transm ssion or the
adm nistrator is requested to transmt a docunent by facsimle or
ot her el ectronic transm ssion.

(3) The fees prescribed i n —subseetions— subsection (1) —and
or (2) —no—part—ofwhich shallbe refunded—when—collected
shall be paid into the treasury of the state and credited to the
adm nistrator to be used solely by the department in carrying out

those duties required by law. A fee prescribed in subsection (1)
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or (2) is not refundable in whole or part.

(4) A mninmmcharge of $1.00 for each certificate and 50
cents per folio shall be paid to the adm nistrator for certifying
a part of a file or record pertaining to a domestic or foreign
limted liability conpany 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 law to be
filed with the adm nistrator, and shall charge for those copies
pursuant to a schedule of fees that the adm nistrator shall adopt
with the approval of the state adm nistrative board. The
adm ni strator shall retain the revenue collected under this
subsection to be used by the departnment to defray the costs of
its copying and certifying services.

(5) 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 docunments wll
be resci nded.

(6) The adm nistrator may accept a credit card, instead of
cash or check, as paynent 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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