COMPARISON OF

COMMITTEE FINAL WORKPRODUCT (June 29, 2017)

vs. RULLCA

JARTICLE} 1
GENERAL PROVISIONS
SECTION 101. SHORT TITLE. This fact} may be cited as the UnifermArizona
Limited Liability Company Act.
SECTION 102. DEFINITIONS. In this fact}:
(1) () “Certiticate”Articles of organization” means the certificatearticles required by

Section 201. The term includes the eertificatearticles as amended or restated.

(2) 2)*“Commission” means the corporation commission.

(3) “Contribution”, except in the phrase “right of contribution”, means property or a
benefit described in Section 402 which is provided by a person to a limited liability company to
become a member or in the person’’s capacity as a member.

(4) —3)“Debtor in bankruptcy” means a person that is the subject of:

(A) an order for relief under Title 11 of the United States Code or a
comparable order under a successor statute of general application; or

(B) a comparable order under federal, state, or foreign law
governing insolvency.

(5) “Designating foreign company” means, with respect to any foreign series, the foreign
limited liability company that designated or otherwise established the foreign series in

accordance with the law of its jurisdiction of formation.



(6) —f(4)-“Distribution” means a transfer of money or other property from a limited
liability company to a person on account of a transferable interest or in the person®’s capacity as
a member. The term:

(A) includes:
(1) a redemption or other purchase by a limited liability company of a
transferable interest; and
(ii) a transfer to a member in return for the member>’s relinquishment of
any right to participate as a member in the management or conduct of the company-’s activities

and affairs or to have access to records or other information concerning the company-’s activities
and affairs; and
(B) does not include amounts constituting reasonable compensation for
present or past service or payments made in the ordinary course of business under a bona

fide retirement plan or other bona fide benefits program.

(7) “Foreign series” means a series of a foreign limited liability company that has been

established as such in accordance with the law of a jurisdiction other than this state.

(8) —(5)-“Foreign limited liability company” means an unincorporated entity formed
under the law of a jurisdiction other than this state which would be a limited liability company if

formed under the law of this state-, and includes a foreign series for purposes of Article 1.

(9) —f6)-“Jurisdiction”, used to refer to a political entity, means the United States, a
state, a foreign county, or a political subdivision of a foreign country.
(10) —A-"“Jurisdiction of formation” means the jurisdiction whose law governs the

internal affairs of an entity.



(11) —8)-“Limited liability company”, except in the phrase “foreign limited liability
company” and in fArticle} 10, means an entity formed under this fact} or which becomes subject
to this fact} under fArticle} 10 or Section 110.

12) “Majority in interest of the members” means, at any particular time, one or more

members that hold in the aggregate a majority of the interests in the limited liability company’s
profits held at that time by all members, disregarding any profit interests held by persons who are
not members. The members’ respective interests in the company’s profits shall be in proportion

to their rights to share in distributions that exceed the repayment of their contributions.

(13)—(9)-“Manager” means a person that under the operating agreement of a manager-
managed limited liability company is responsible, alone or in concert with others, for performing
the management functions stated in Section 407(c).

(14) —(26)-“Manager-managed limited liability company” means a limited liability
company that qualifies under Section 407(a).

(15) —(1-“Member” means a person that:

(A) has become a member of a limited liability company under Section 401 or
was a member in a company when the company became subject to this [act] under Section 110;
and

(B) has not dissociated under Section 602.

(16) —(22)}-“Member-managed limited liability company” means a limited liability
company that is not a manager-managed limited liability company.

(17)—(3)-"Operating agreement” means the agreement, whether or not referred to as an

operating agreement and whether oral, implied, in a record, or in any combination thereof, of all



the members of a limited liability company, including a sole member, concerning the matters
described in Section 105(a). The term includes the agreement as amended or restated.

(18) —{24)-"Organizer” means a person that acts under Section 201 to form a limited
liability company.

(19) —{25)-“Person” means an individual, business corporation, nonprofit corporation,
partnership, limited partnership, limited liability company, fgeneral cooperative association,}
limited cooperative association, unincorporated nonprofit association, statutory trust, business
trust, common-law business trust, estate, trust, association, joint venture, public corporation,
government or governmental subdivision, agency, or instrumentality, or any other legal or
commercial entity.

(20) —16) “Principal efficeaddress” means the principal-executive-efficemailing

address of a limited liability company or foreign limited liability company, whether or not the

office-is-located in this state.

(21) —74 “Property” means all property, whether real, personal, or mixed or tangible
or intangible, or any right or interest therein.

(22) —(18) “Record”, used as a noun, means information that is inscribed on a tangible

medium or that is stored in an electronic or other medium and is retrievable in perceivable form.

(23) —{26) “Registered foreign limited liability company” means a foreign limited

liability company that is registered to do business in this state pursuant to a statement of

registration filed by the [Seeretary-of-Statejcommission.



(24) —21)-Sign” means, with present intent to authenticate or adopt a record:
(A) to execute or adopt a tangible symbol; or
(B) to attach to or logically associate with the record an electronic symbol, sound,
Or process.
(25) —(22)-“State” means a state of the United States, the District of Columbia, Puerto
Rico, the United States Virgin Islands, or any territory or insular possession subject to the
jurisdiction of the United States.

(26) “Statutory agent” means the agent of a limited liability company or foreign limited

liability company that is authorized to receive service of any process, notice, or demand required

or permitted by law to be served on the company.

(27) —23)-“Transfer” includes:

(A) an assignment;

(B) a conveyance;

(C) asale;

(D) a lease;

(E) an encumbrance, including a mortgage or security interest;

(F) a gift; and

(G) a transfer by operation of law.

(28) —(24)-“Transferable interest” means the right, as initially owned by a person in the

person’’s capacity as a member, to receive distributions from a limited liability company,
whether or not the person remains a member or continues to own any part of the right. The term

applies to any fraction of the interest, by whomever owned.



(29) —(25)-“Transferee” means a person to which all or part of a transferable interest has
been transferred, whether or not the transferor is a member. The term includes a person that
owns a transferable interest under Section 603(a)(3).

SECTION 103. KNOWLEDGE; NOTICE.

(@) A person knows a fact if the person:

(1) has actual knowledge of it; or
(2) is deemed to know it under-subsection{d}{1)-er law other than this factj.

(b) A person has notice of a fact if the person:

(1) has reason to know the fact from all the facts known to the person at the time
in question; or
(2) is deemed to have notice of the fact under subsection (d){2).

(c) Subject to Section 210(f), a person notifies another person of a fact by taking steps

reasonably required to inform the other person in ordinary course, whether or not those steps

cause the other person to know the fact.

(d) A person not a member is deemed_to have notice of a limited liability company’s:

—A)dissolution 90 days after a statement-of-dissolutionnotice of winding up under
Section 702(b)(2)(A) becomes effective;

(B2) termination 90 days after a-statementarticles of termination under Section

702(b)(2)(F) becomes effective; and
(€3) participation in a merger, interest exchange, conversion, or

domestication; 90 days after articles of merger, interest exchange, conversion, or domestication



under fArticle} 10 become effective.



SECTION 104. GOVERNING LAW. The law of this state governs:

(1) the internal affairs of a limited liability company; and

(2) the liability of a member as member and a manager as manager for a debt, obligation,
or other liability of a limited liability company.

SECTION 105. OPERATING AGREEMENT; SCOPE, FUNCTION, AND
LIMITATIONS.

(a) Except as otherwise provided in subsections (c) and (d);-the:

(1) The operating agreement governs:

(2A) relations among the members as members and
between the members and the limited liability company;

(2B) the rights and duties under this fact} of a person in the
capacity of manager;

(3C) the activities and affairs of the company and the
conduct of those activities and affairs; and

(4D) the means and conditions forof amending the

operating-agreement.

(2) The operating agreement may contain any provision that is not contrary to

%)

(3) In the event of a conflict between a provision of the operating agreement and

this act, the provision of the operating agreement governs.

(b) To the extent the operating agreement does not provide for a matter described in

subsection (a), this fact} governs the matter.



(c) An operating agreement may not:
(1) vary the law applicable under Section 104;
(2) vary a limited liability company>’s capacity under Section 109
to sue and be sued in its own name;
(3) vary any requirement, procedure, or other provision of this fact} pertaining to:
(A) registeredstatutory agents; or
(B) the fSeeretary-of-State}jcommission, including
provisions pertaining to records authorized or required to be delivered to the {Secretary-of
State}jcommission for filing under this fact};
(4) vary the provisions of Section 204;
(5) 2
provided-in-subsection{dy-——(6) eliminate the contractual obligation of good faith and

fair dealing_or the duty to refrain from willful or intentional misconduct under Section 409{¢);

(76) rehieve limit or exenerateeliminate a person-from’s liability

for any violation of the contractual obligation of good faith and fair dealing or conduct involving

bad-fatth-willful or intentional misconduct-e+knowing-viclation-of-laws-;
(87) unreasonably restrict the duties and rights of members and managers under

Section 410, but the operating agreement may impose reasonable restrictions on the availability
and use of information obtained under that section and may define appropriate remedies,

including liquidated damages, for a breach of any reasonable restriction on use;



(98) vary the causes of dissolution specified in Section 701(a)(4):—

Seetion-702(a)(b){1)-ane-(e);(B) and 701(a)(6);

(319) unreasonably restrict the right of a member to maintain an
action under fArticle}-8:Article 8, except that the operating agreement may require a member
maintaining a direct action under Section 801 to plead and prove an actual or threatened injury
that is not solely the result of any injury suffered or threatened to be suffered by the company;

(3210) vary the previstonsprovision of Section 805, but the operating agreement

may provide that the company may not have a special litigation committee;

1053(a}2){24)11) vary the required contents of a plan of merger-underSection-1022(a},_a plan
of interest exchange-under-Section-1032(a), a plan of conversion-uhderSection-1042(a);-or, a
plan of domestication, or a plan of division under Section-1052(a)-6rA.R.S. § 29-2101,;

(3513) except as otherwise provided in Sections 106 and 107(b), restrict the
rights under this fact} of a person other than a member or manager-; or

(14) reduce or eliminate the restrictions on distributions under Section 405(a).

(d) Subject to subsection (c)(#5) and (c)(6), without limiting other terms that may be

included in an operating agreement, the following rules apply:




(1) To the extent that, at law or in equity, a member or manager or other person
has duties, including the duty of care, duty of loyalty, and any other fiduciary duty, to a limited
liability company or to another member or manager or to another person that is a party to or is
otherwise bound by an operating agreement, the member’s, manager’s, or other person’s duties
may be expanded, limited, or eliminated by the operating agreement.

(2) An operating agreement may provide for the limitation or elimination of any
or all liabilities for breach of the operating agreement or breach of duties, including the duty of
care, duty of loyalty, and any other fiduciary duty, as expanded, limited, or eliminated in the
operating agreement, of a member, manager, or other person to a company or to another
member, manager, or another person who is a party to or is otherwise bound by the operating
agreement.

(3) An operating agreement may specify a method by which a specific act,
omission, or transaction, or a specific category of acts, omissions, or transactions, that would
otherwise violate a duty, including the duty of care, duty of loyalty, and any other fiduciary duty,

as expanded, limited, or eliminated in the operating agreement, may be authorized or ratified-by

general provision in an operating agreement that provides for management by one or more

members or managers, without more, is not sufficient to specify a method for authorization or
ratification under this paragraph.
(4) An operating agreement may specify a method by which a member, manager,

or other person may be reimbursed, indemnified, or held harmless, or by which the liability of a



member, manager, or other person may be limited or eliminated, for a specific act, omission, or
transaction, or a specific category of acts, omissions, or transactions, that would otherwise
violate a duty, including the duty of care, duty of loyalty, and any other fiduciary duty, as
expanded, limited, or eliminated in the operating agreement. A general provision in an operating
agreement that provides for management by one or more members or managers, without more, is
not sufficient to specify a method for reimbursing, indemnifying, or holding harmless a person or
limiting or eliminating a person’s liability under this paragraph.

(e) Subject to the limitations of subsection (c)(5) and (c)(6), an operating agreement
may define some or all of the fiduciary duties of a member, manager, or other person that is a
party to or is otherwise bound by an operating agreement to be the same as the fiduciary duties of
a director, officer, or shareholder of a corporation formed under the laws of this state, in which
case, unless the operating agreement provides otherwise, all laws of evidence, evidentiary

presumptions, and other laws that apply to the fiduciary duties of a director, officer, or

shareholder of a corporation formed under the laws of this state shall apply to such duties.




SECTION 106. OPERATING AGREEMENT; EFFECT ON LIMITED

LIABILITY COMPANY AND PERSON BECOMING MEMBER; PREFORMATION
AGREEMENT.

(@) A limited liability company is bound by and may enforce the operating agreement,
whether or not the company has itself manifested assent to the operating agreement.

(b) A person that becomes a member is deemed to assent to the operating agreement.

(c) Two or more persons intending to become the initial members of a limited liability
company may make an agreement providing that upon the formation of the company the
agreement will become the operating agreement. One person intending to become the initial
member of a limited liability company may assent to terms providing that upon the formation of

the company the terms will become the operating agreement.



SECTION 107. OPERATING AGREEMENT; EFFECT ON THIRD PARTIES
AND RELATIONSHIP TO RECORDS EFFECTIVE ON BEHALF OF LIMITED
LIABILITY COMPANY.

(a) An operating agreement may specify that its amendment requires the approval of a
person that is not a party to the agreement or the satisfaction of a condition. An amendment is
ineffective if its adoption does not include the required approval or satisfy the specified
condition.

(b) The obligations of a limited liability company and its members to a person in the
person’’s capacity as a transferee or a person dissociated as a member are governed by the
operating agreement. Subject enly-to-a-court-order-issued-underto Section 563409(kd) and (2}-te

effectuate-acharging-erderl), an amendment to the operating agreement made after a person

becomes a transferee or is dissociated as a member:

(1) is effective with regard to any debt, obligation, or other liability of the limited
liability company or its members to the person in the person>’s capacity as a transferee or person
dissociated as a member; and

(2) is not effective to the extent the amendment imposes a new debt, obligation, or
other liability on the transferee or person dissociated as a member.

(c) If arecord delivered by a limited liability company to the {Seeretary-of
State}jcommission for filing becomes effective and contains a provision that would be ineffective
under Section 105(c}-e+{e}3) if contained in the operating agreement, the provision is

ineffective in the record.



(d) Subject to subsection (c), if a record delivered by a limited liability company to the
[Seeretary-of-Statejcommission for filing becomes effective and conflicts with a provision of the
operating agreement:

(1) the agreement prevails as to members, persons dissociated as members,
transferees, and managers; and

(2) the record prevails as to other persons to the extent they reasonably rely on the
record.

SECTION 108. NATURE, PURPOSE, AND DURATION OF LIMITED
LIABILITY COMPANY.

(@) A limited liability company is an entity distinct from its member or members.

(b) AExcept as provided in subsection (c) and (d), a limited liability company may have
any lawful purpose, regardless of whether for profit.

(c) A limited liability company may not engage in the business of banking.

(d) A limited liability company may not be an insurer as defined in A.R.S. § 20-104

unless as a title insurance agent as defined in A.R.S. § 20-1562 or as a pure captive insurer as

defined in A.R.S. § 20-1098 which is expressly authorized by the director of the department of

insurance pursuant to title 20. For the purposes of title insurance transactions or pure captive
insurance business, the members of the company are individually responsible, equally and
ratably, and not one for another, for all contracts, debts, and engagements of the company, to the
extent of the amount of each member’s initial investment in the company.

(ee) A limited liability company has perpetual duration.



SECTION 109. POWERS. A limited liability company has the capacity to sue and be
sued in its own name and the power to do all things necessary or convenient to carry on its
activities and affairs.

SECTION 110. APPLICATION TO EXISTING RELATIONSHIPS.

(a) Before faH-inelusive-date};.September 1, 2020, this fact} governs only:

(1) a limited liability company formed, converted, or domesticated on or after fthe
effective-date-of thisfactH:September 1, 2019; and

(2) execeptas-otherwiseprovided-in-subsection{c)-a limited liability company
formed-beferefthe-effective-date-of this-fact}}, converted, or domesticated before September 1,

2019, which elects, in the manner provided in its operating agreement or by law for amending
the operating agreement, to be subject to this fact}.

(b) Exceptas-otherwise-provided-in-subsection{c),-onr0n and after faH-inclusive
date}September 1, 2020, this fact} governs all limited liability companies.

(c) For purposes of applying this fact} to a limited liability company formed before fthe

effective-date-of thisfactH:September 1, 2019, the company’s known place of business is

deemed to be its principal address.




(d) This act does not affect the validity or enforceability of any provision of an operating
agreement which was valid or enforceable under any prior statute that was in effect at the time

such provision became part of the operating agreement.

SECTION 111. SUPPLEMENTAL PRINCIPLES OF LAW. Unless displaced by
particular provisions of this fact}, the principles of law and equity supplement this fact}.

SECTION 112. PERMITTED NAMES.

(@) The name of a limited liability company must contain the phrase “limited liability

company” or “limited company” or the abbreviation “L.L.C.”, “LLC”, “L.C.”, or “LC”:

uppercase or lowercase letters.

(b) Except as otherwise provided in subsection (d), the name of a limited liability
company, and the name under which a foreign limited liability company may register to do
business in this state, must be distinguishable on the records of the fcommission or the Secretary

of State} from any:



(1) name of an existing person whose formation required the filing of a record by

the fcommission or the Secretary of State} and which is not at the time administratively

dissolved;
(2) name of  limited liabili hi i ¢ aualification is. |
effeet——(3)nrame-under which a person is registered to do business in this state by the

filing of a record by the fcommission or the Secretary of State};

(43) name reserved under Section 113 or other law of this state providing for the

reservation of a name by the filing of a record by the fcommission or the Secretary of State};

(54) name registered under Section 114 or other law of this state providing for the

registration of a name by the filing of a record by the fcommission or the Secretary of State}; and

(65) name registered under fthis-state’s-assumed-orfictitious-hame-statuteLA.R.S.
8 44-1460.
(c) If a person consents in a record to the use of its name and submits an undertaking in a
form satisfactory to the fSeeretary-ofStatejcommission to change its name to a name that is

distinguishable on the records of the fcommission or the Secretary of State} from any name in

any category of names in subsection (b), the name of the consenting person may be used by the
person to which the consent was given.
(d) Except as otherwise provided in subsection (e), in determining whether a name is the

same as or not distinguishable on the records of the fcommission or the Secretary of State} from

the name of another person, words, phrases, or abbreviations indicating a type of person, such as
“corporation”, “corp.”, “incorporated”, “Inc.”, “professional corporation”, “P.C.”, “PC”,
“professional association”, “P.A.”, “PA”, “Limited”, “Ltd.”, “limited partnership”, “L.P.”, “LP”,

“limited liability partnership”, “L.L.P.”, “LLP”, “registered limited liability partnership”,



“R.L.L.P.”, “RLLP”, “limited liability limited partnership”, “L.L.L.P.”, “LLLP”, “registered
limited liability limited partnership”, “R.L.L.L.P.”, “RLLLP”, “limited liability company”,
“L.L.C.”, “LLC”, “limited cooperative association”, “limited cooperative”, or “L.C.A.”, or

“LCA” may not be taken into account.

person-need-not-change-its-hame-pursuant-to-subsection{c)-The name of a limited liabilit

company or foreign limited liability company may not contain the words *association”,

“carporation”, or *incorporated”, or an abbreviation of these words. The name of a company or
foreign company may not contain the words “bank”, “deposit”, “credit union”, “trust”, or “trust
company” separately or in combination to indicate or convey the idea that the company is
engaged in banking, credit union, or trust business unless the company is to be and becomes
actively and substantially engaged in the banking, credit union, or trust business or the company
is a holding company holding substantial interest in companies actively and substantially

engaged in the banking, credit union, or trust business.

appropriate-state-ageneyl—g)}-A limited liability company or foreign limited liability

company may use a_conflicting name that is not distinguishable from a name described in

subsection (b)(1) through (6) if the company delivers to the [Secretary-ef-State}jcommission a
certified copy of a final judgmentjudgement of a court of competent jurisdiction establishing the

right of the company to use the name in this state.



(9) The name of a foreign series registering to do business in this state must include the
word “series.”

SECTION 113. RESERVATION OF NAME.

(@) A person may reserve the exclusive use of a name that complies with Section 112 by
delivering an application to the fSeeretary-ofStatejcommission for filing. The application must
state the name and address of the applicant and the name to be reserved. If the [Secretary-of
State}jcommission finds that the name is available, the [Seeretary-of-State}jcommission shall
reserve the name for the applicant>’s exclusive use for 120} days.

(b) The owner of a reserved name may transfer the reservation to another person by
delivering to the fSeeretary-of-State}jcommission a signed notice in a record of the transfer which
states the name and address of the person to which the reservation is being transferred.

SECTION 114. REGISTRATION OF NAME.

(a) A foreign limited liability company not registered to do business in this state under
fArticle} 9 may register its name, or an alternate name adopted pursuant to Section 906, if the
name is distinguishable on the records of the fcommission or the Secretary of State} from the
names that are not available under Section 112.

(b) To register its name or an alternate name adopted pursuant to Section 906, a foreign
limited liability company must deliver to the {Seeretary-ef-Statejcommission for filing an
application stating the company>’s name, the jurisdiction and date of its formation, and any
alternate name adopted pursuant to Section 906. If the [Secretary-ofStatejcommission finds that
the name applied for is available, the [Seeretary-of-Statejcommission shall register the name for

the applicant®’s exclusive use.



(c) The registration of a name under this section is effective for fone year} after the date
of registration.

(d) A foreign limited liability company whose name registration is effective may renew
the registration for successive fone-year} periods by delivering, not earlier than fthree monthsj
before the expiration of the registration, to the fSeeretary-ef-Statejcommission for filing a
renewal application that complies with this section. When filed, the renewal application renews
the registration for a succeeding fone-year} period.

(e) A foreign limited liability company whose name registration is effective may register
as a foreign limited liability company under the registered name or consent in a signed record to
the use of that name by another person that is not an individual.

SECTION 115. REGISTEREBSTATUTORY AGENT.

(a) Each limited liability company and each registered foreign limited liability company

shall designate and maintain a registered-agent-in-this-state—The-designation-efaregistered-agent

company-that the-agent-has-consented-to-servestatutory agent in this state. Unless the statutory
agent signed the document making the appointment, the appointment of a statutory agent is not
effective until the agent or the company delivers a record to the commission signed by the agent

accepting the appointment.
(b) A registeredstatutory agent for a limited liability company or registered foreign

limited liability company must have a place of business or residence in this state. A statutory

agent must be either an individual resident of this state, a domestic corporation, a limited liability
company, or a foreign corporation or foreign limited liability company authorized to transact

business in this state.



(c) The only duties under this fact} of a registeredstatutory agent that has complied with
this fact} are:

(1) to forward to the limited liability company or registered foreign limited
liability company at the address most recently supplied to the agent by the company or foreign
company any process, notice, or demand pertaining to the company or foreign company which is
served on or received by the agent;

(2) if the registeredstatutory agent resigns, to provide the notice required by
Section 117(c) to the company or foreign company at the address most recently supplied to the
agent by the company or foreign company; and

(3) to keep current the information with respect to the agent in the

certificatearticles of organization or foreign registration statement. SECTHON-116—CHANGE

SECTION 116. STATEMENT OF CHANGE.

(@) A limited liability company or registered foreign limited liability company may
change its registeredstatutory agent-orthe-address-eftsregistered, principal address, the address

of one or more of its managers or members, or the address of its statutory agent by delivering to
the [Secretary-of Statejcommission for filing a statement of change that states:

(1) the name of the company or foreign company; and
(2) the information that is to be in effect as a result of the filing of the statement of
change.

(b) The members or managers of a limited liability company need not approve the

delivery to the [Seeretary-ef-Statejcommission filing of:



(1) a statement of change under this section; or
(2) a similar filing changing the registeredstatutory agent or registered
officeprincipal address, if any, of the company in any other jurisdiction.

(c) AUnless the successor statutory agent signed the statement of change-tnderthis

¢, the appointment of a

successor statutory agent is not effective until the successor statutory agent or the limited liability

company o

servedelivers a record to the commission signed by the agent accepting change or the

appointment.
(d) As an alternative to using the procedure in this section, a limited liability company

may amendamends its eertificatearticles of organization.

SECTION 117. RESIGNATION OF REGISTEREBSTATUTORY AGENT.

(a) A registeredstatutory agent may resign as an agent for a limited liability company or
registered foreign limited liability company by delivering to the [Seeretary-ef-State}jcommission
for filing a statement of resignation that states:

(1) the name of the company or foreign company;

(2) the name of the agent;

(3) that the agent resigns from serving as registeredstatutory agent for the
company or foreign company; and

(4) the address of the company or foreign company to which the agent will send
the notice required by subsection (c).

(b) A statement of resignation takes effect on the earlier of:



(1) the 31st day after the day on which it is filed by the [Seeretary-of
Statejcommission; or

(2) the designation of a new registeredstatutory agent for the limited liability
company or registered foreign limited liability company.

(c) A registeredstatutory agent promptly shall furnish to the limited liability company or
registered foreign limited liability company notice in a record of the date on which a statement of
resignation was filed.

(d) When a statement of resignation takes effect, the registeredstatutory agent ceases to
have responsibility under this fact} for any matter thereafter tendered to it as agent for the limited
liability company or registered foreign limited liability company. The resignation does not affect
any contractual rights the company or foreign company has against the agent or that the agent
has against the company or foreign company.

(e) A registeredstatutory agent may resign with respect to a limited liability company or
registered foreign limited liability company whether or not the company or foreign company is in
good standing.

SECTION 118. CHANGE OF NAME OR ADDRESS BY

REGISTEREDBSTATUTORY AGENT.

(a) If a registeredstatutory agent changes its name or address, the agent may deliver to the
[Seeretary-of- Statejcommission for filing a statement of change that states:
(1) the name of the limited liability company or registered foreign limited liability
company represented by the registeredstatutory agent;
(2) the name of the agent as currently shown in the records of the [Seeretary-of

State}jcommission for the company or foreign company;



(3) if the name of the agent has changed, its new name; and
(4) if the address of the agent has changed, its new address.
(b) A registeredstatutory agent promptly shall furnish notice to the represented limited
liability company or registered foreign limited liability company of the filing by the fSeeretary-of

State}jcommission of the statement of change and the changes made by the statement.

SECTION 119. SERVICE OF PROCESS, NOTICE, OR DEMAND.

(@) A limited liability company or registered foreign limited liability company may be
served with any process, notice, or demand required or permitted by law by serving its

registeredstatutory agent.

(b) If a limited liability company or registered foreign limited liability company ceases to
have a registeredstatutory agent, or if its registeredstatutory agent cannot with reasonable
diligence be served, the company or foreign company may be served by registered or certified
mail, return receipt requested, or by similar commercial delivery service, addressed to the
company or foreign company at its principal effice—Fhe-address-of-the. The principal
officeaddress must be as shown on the company>’s or foreign company>’s most recent fanrnuat

fbiennial-reportfiled-by-the fSecretary-of State}filing with the commission. Service is effected

under this subsection on the earliest of:

(1) the date the company or foreign company receives the mail or delivery by the

commercial delivery service;



(2) the date shown on the return receipt, if signed by the company or foreign
company; or

(3) five days after its deposit with the United States Postal Service, or with the
commercial delivery service, if correctly addressed and with sufficient postage or payment.

(c) If process, notice, or demand cannot be served on a limited liability company or
registered foreign limited liability company pursuant to subsection (a) or (b), service may be
made by handing a copy to the individual in charge of any regular place of business or activity of
the company or foreign company if the individual served is not a plaintiff in the action.

(d) Service of process, notice, or demand on a registeredstatutory agent must be in a
written record.

(e) Service of process, notice, or demand may be made by other means under law other
than this [act].

SECTION 120. DELIVERY OF RECORD.

(a) Except as otherwise provided in this fact}, permissible means of delivery of a record
include delivery by hand, mail, conventional commercial practice, and electronic transmission.

(b) Delivery to the fSeeretary-ef-State}jcommission is effective only when a record is
received by the [Seeretary-of Statejcommission.

SECTION 121. RESERVATION OF POWER TO AMEND OR REPEAL. The
Hegislature of this state} has power to amend or repeal all or part of this fact} at any time, and all
limited liability companies and foreign limited liability companies subject to this fact} are

governed by the amendment or repeal.



SECTION 122. POWERS OF COMMISSION. The commission has the power

reasonably necessary to administer this chapter efficiently and to perform the duties imposed on
the commission under this chapter.

SECTION 123. TAXATION. A limited liability company established or a foreign
limited liability company transacting business in this state pursuant to this chapter shall pay the
taxes that are imposed by the laws of this state or any political subdivision of this state on
domestic and foreign limited partnerships on an identical basis, except that, for purposes of title
23, chapter 4 and title 43, a company or foreign company and its members shall be taxed as if the
company is either a partnership or a corporation or is disregarded as an entity as determined

pursuant to the internal revenue code as defined in A.R.S. § 43-105.

JARTICLE} 2
FORMATION; CERHFICATEARTICLES OF ORGANIZATION AND OTHER
FILINGS
SECTION 201. FORMATION OF LIMITED LIABILITY COMPANY;
CERHHCATEARTICLES OF ORGANIZATION.
(a) One or more persons may act as organizers to form a limited liability company by

delivering to the fSeeretary-of-Statejcommission for filing a-certificatearticles of organization.

(b) A-certificate Articles of organization must state:
(1) the name of the limited liability company, which must comply with Section
112,
(2) the street-andprincipal address, which may be the same as the mailing

addressesaddress of the company’sprincipal-officeand’s statutory agent;



(3) the name and street and mailing addresses in this state of the company-s

registered’s statutory agent:; and

4) whether the company is a manager-managed limited liability company or a
member-managed limited liability company and the corresponding information required in either
paragraph (A) or (B):

(A) If the company is a manager-managed limited liability company, the

name and address of each manager, and the name and address of each member who owns a

twenty percent or greater interest in the capital or profits of the company;

(B) If the company is a member-managed limited liability company, the

name and address of each member of the company.

(c) A-certificate Articles of organization may contain statements as to matters other than
those required by subsection (b), but may not vary or otherwise affect the provisions specified in
Section 105(c) and (d) in a manner inconsistent with that section. Hewever-a-statementina

6ot of oraanization octi  thorit

(d) A limited liability company is formed when the eertificatearticles of organization

becomesbecome effective-and-at-least-onepersen-has-become-a-member.



companies may be formed at the same time.

f) The filing of articles of organization by the commission is conclusive proof that all

conditions precedent required to be performed by the organizers have been satisfied and that the
limited liability company has been legally organized and formed under this chapter.
(g) Within sixty days after the commission files the articles of organization, either of the
following must occur:
(1) A notice of the filing of the articles shall be published in a newspaper of

general circulation in the county of the statutory agent’s street address for three consecutive

ublications containing the information required in subsection (b). An affidavit evidencing the

publication may be filed with the commission.
(2) The commission shall input the information regarding the approval into the

database as prescribed by A.R.S. 8§ 10-130 if the statutory agent’s street address is in a count

with a population of more than eight hundred thousand persons.

SECTION 202. AMENDMENT OR RESTATEMENT OF ARTICLES OF

ORGANIZATION.

(a) A-certificate Articles of organization may be amended or restated at any time,

including to:
(1) change the name of the limited liability company; or
(2) change from a member-managed limited liability company to a manager-

managed limited liability company or vice versa.



(b) Articles of organization shall be amended if there is a statement in the articles that
was false or erroneous when it was made or within thirty days after the occurrence of any of the

following:

(1) a member-managed limited liability company has a change in members; or

(2) a manager-managed limited liability company has a change in managers or a
change in members owning twenty percent or greater interest in the capital or profits of the
company.

(c) Articles of organization shall be amended or a statement of change shall be filed

within thirty days after the occurrence of any of the following:

(1) the limited liability company changes its statutory agent;

(2) the company changes its principal address:

(3) the address of one or more of its managers or members changes; or

(4) the address of the statutory agent changes.

(d) To amend its eertificatearticles of organization, a limited liability company must

deliver to the fSeeretary-of-Statejcommission for filing an amendment stating:
(1) the name of the company;
(2) the date-offiling-oftsnitial-certificate;and—— (3} the-text of the
amendment.
(ee) To restate its eertificatearticles of organization without amendment, a limited liability

company must deliver to the [Seeretary-of-Statejcommission for filing a+estatementrestated

articles, designated as such in its heading-, stating:

(1) the name of the company;

(2) the text of the restated articles.




f) To amend and restate its articles of organization, a limited liability company must

deliver to the commission for filing amended and restated articles, designated as such in its

heading, stating:

(1) the name of the company:;

(2) the text of the amended and restated articles.

(¢g) If a member of a member-managed limited liability company, or a manager of a
manager-managed limited liability company, knows that any information in-a filed

certificatearticles of organization was inaccurate when the eertificate-wasarticles were filed or

has become inaccurate due to changed circumstances, the member or manager shall promptly:
(1) cause the eertificatearticles to be amended; or

(2) if appropriate, deliver to the [Seeretary-of-Statejcommission for filing a

statement of change under Section 116 or a statement of correction under Section 209.
(h) Within sixty days after the commission approves the filing, either of the following
must occur:

SECHON203-—SIGNING OFRECORBSHFOBE DELIVEREDFOR

FHANGTFOSECRETARY-OFSTATEL(1) a copy of the amendment, restated articles of
organization, or amended and restated articles shall be published in a newspaper of general
circulation in the county of the statutory agent’s street address for three consecutive publications.
An affidavit evidencing the publication may be filed with the commission.

(2) the commission shall input the information regarding the approval into the

database as prescribed by A.R.S. § 10-130 if the statutory agent’s street address is in a count

with a population of more than eight hundred thousand persons.



(i) Publication or posting pursuant to subsection (h) is not required if amendments to the
articles of organization only change:
(1) the names or addresses of members or managers;
(2) the company’s principal address; or
3) the name or address of the statutory agent.
(1) A limited liability company that has not amended its articles of organization as
required by this section may not maintain an action upon or on account of a contract or
transaction made in the name of the company in any court of this state until it has amended its

articles as required by this section.

SECTION 203. SIGNING OF RECORDS TO BE DELIVERED FOR FILING TO
THE COMMISSION.
(a) Arecord delivered to the fSeeretary-of-Statejcommission for filing pursuant to this
fact} must be signed as follows:
(1) Except as otherwise provided in paragraphs (2) and (3), a record signed by a
limited liability company must be signed by a person authorized by the company.

(2) A company-’s initial eertificatearticles of organization must be signed by at

least one person acting as an organizer._The organizer or organizers may be, but are not required
to be, managers or members of the company.

(3) Arecord delivered on behalf of a dissolved company that has no member must
be signed by the person winding up the company-’s activities and affairs under Section 702(c) or

a person appointed under Section 702(d) to wind up the activities and affairs.



perser——{(5)-Any other record delivered on behalf of a person to the [Seeretary-of

Statejcommission for filing must be signed by that person.

(b) A record delivered for filing under this fact} may be signed by an agent. Whenever
this fact} requires a particular individual to sign a record and the individual is deceased or
incompetent, the record may be signed by a legal representative of the individual.

(c) A person that signs a record as an agent or legal representative affirms as a fact that
the person is authorized to sign the record.

SECTION 204. SIGNING AND FILING PURSUANT TO JUDICIAL ORDER.

(a) If a person required by this fact} to sign a record or deliver a record to the [Secretary
of Statejcommission for filing under this fact} does not do so, any other person that is aggrieved
may petition fthe-apprepriatea court] of competent jurisdiction to order:

(1) the person to sign the record,

(2) the person to deliver the record to the [Seeretary-ef-Statejcommission for
filing; or

(3) the [Secretary-of-Statejcommission to file the record unsigned.

(b) If a petitioner under subsection (a) is not the limited liability company or foreign
limited liability company to which the record pertains, the petitioner shall make the company or
foreign company a party to the action.

(c) Arecord filed under subsection (a)(3) is effective without being signed.

SECTION 205. LIABILITY FOR INACCURATE INFORMATION IN FILED

RECORD.



(@) If arecord delivered to the fSeeretary-ofStatejcommission for filing under this fact}
and filed by the [Seeretary-ef-Statejcommission contains inaccurate information, a person that
suffers loss by reliance on the information may recover damages for the loss from:

(1) a person that signed the record, or caused another to sign it on the person>’s
behalf, and knew the information to be inaccurate at the time the record was signed; and
(2) subject to subsection (b), a member of a member-managed limited liability
company or a manager of a manager-managed limited liability company if:
(A) the record was delivered for filing on behalf of the company; and
(B) the member or manager knew or had notice of the inaccuracy for a
reasonably sufficient time before the information was relied upon so that, before the reliance, the
member or manager reasonably could have:
(i) effected an amendment under Section 202;
(i) filed a petition under Section 204; or
(iii) delivered to the fSeeretary-of-Statejcommission for filing a
statement of change under Section 116 or a statement of correction under Section 209.

(b) To the extent the operating agreement of a member-managed limited liability
company expressly relieves a member of responsibility for maintaining the accuracy of
information contained in records delivered on behalf of the company to the [Seeretary-of
State}jcommission for filing under this fact} and imposes that responsibility on one or more other
members, the liability stated in subsection (a)(2) applies to those other members and not to the

member that the operating agreement relieves of the responsibility.



(c) An individual who signs a record authorized or required to be filed under this fact}

affirms under penalty of perjury that, to that individual’s knowledge, the information stated in the

record is accurate.

SECTION 206. FILING REQUIREMENTS.

(@) To be filed by the fSeeretary-of-Statejcommission pursuant to this fact}, a record must
be received by the [Seeretary-of-State}jcommission, comply with this fact}, and satisfy the
following:

(2) The filing of the record must be required or permitted by this fact}.

(2) The record must be physically delivered in written form unless and to the
extent the fSeeretary-of Statejcommission permits electronic delivery of records.

(3) The words in the record must be in English, and numbers must be in Arabic or
Roman numerals, but the name of an entity need not be in English if written in English letters or
Arabic or Roman numerals.

(4) The record must be signed by a person authorized or required under this fact}
to sign the record.

(5) The record must state the name and capacity, if any, of each individual who
signed it, either on behalf of the individual or the person authorized or required to sign the
record, but need not contain a seal, attestation, acknowledgment, or verification.

(b) If law other than this fact} prohibits the disclosure by the [Seeretary-of
State}jcommission of information contained in a record delivered to the fSecretary-of
State}jcommission for filing, the fSeeretary-ef-Statejcommission shall file the record if the record

otherwise complies with this fact} but may redact the information.



(c) When a record is delivered to the [Secretary-ef-Statejcommission for filing, any fee
reguired-under-thisfact}-and-any-feetaxtnterest-or penalty required to be paid under this faet}
or-tavw-ether-than-this-factjact must be paid in a manner permitted by the [Secretary-of State}-or
by-thatdawcommission.

(d) The fSeeretary-of-Statejcommission may require that a record delivered in written
form be accompanied by an identical or conformed copy.

(e) The [Seeretary-ef-Statejcommission may provide forms for filings required or
permitted to be made by this fact}, but, except as otherwise provided in subsection (f), their use is
not required.

() The fSeeretary-of-Statejcommission may require that a cover sheet for a filing be on a
form prescribed by the [Secretary-of Statejcommission.

SECTION 207. EFFECTIVE DATE AND TIME.

(a) __ Except as otherwise provided in Section 208 and subject to Section 209(d), a
record filed under this fact} is effective:

(1) on the date and at the time of its filing-by-the-[Seeretary-of Stateldelivery to
the commission, as provided in_subsection (b) or Section 210(b);

(2) on the date of filing and at the time specified in the record as its effective time,
if later than the time under paragraph (1);

(3) at a specified delayed effective date and time, which may not be more than 90
days after the date of filing; or

(4) if a delayed effective date is specified, but no time is specified, at 12:01 a.m.
Mountain Standard Time on the date specified, which may not be more than 90 days after the

date of filing.



b If the commission is unable to make a determination that the record complies with

all filing requirements of this act at the time the record is delivered for filing, the record is

deemed to have been filed at the time of delivery if the commission subsegquently determines

either that:

(1) the record as delivered conforms to the filing requirements of this act; or

(2) within thirty days after notification of nonconformance is given by the

commission to the person who delivered the record for filing or the person’s representative, the

record is brought into conformance.

SECTION 208. WITHDRAWAL OF FILED RECORD BEFORE
EFFECTIVENESS.

(a) Except as otherwise provided in Sections 1024, 1034, 1044, and 1054, a record
delivered to the [Secretary-ef-State} commission for filing may be withdrawn before it takes
effect by delivering to the fSeeretary-of-Statejcommission for filing a statement of withdrawal.

(b) A statement of withdrawal must:

(1) be signed by each person that signed the record being withdrawn, except as
otherwise agreed by those persons;

(2) identify the record to be withdrawn; and

(3) if signed by fewer than all the persons that signed the record being withdrawn,
state that the record is withdrawn in accordance with the agreement of all the persons that signed
the record.

(c) On filing by the [Seeretary-of Statejcommission of a statement of withdrawal, the
action or transaction evidenced by the original record does not take effect.

SECTION 209. CORRECTING FILED RECORD.



(a) A person on whose behalf a filed record was delivered to the fSeeretary-of

State}jcommission for filing may correct the record if:

(1) the record at the time of filing was inaccurate;

(2) the record was defectively signed; or

(3) the electronic transmission of the record to the fSeeretary-ef-Statejcommission
was defective.

(b) To correct a filed record, a person on whose behalf the record was delivered to the
[Seeretary-of Statejcommission must deliver to the fSeeretary-ef-Statejcommission for filing a
statement of correction.

(c) A statement of correction:

(1) may not state a delayed effective date;
(2) must be signed by the person correcting the filed record;

(3) must specifically identify the filed record to be corrected_or attach a copy of

the filed record;

(4) must specify the inaccuracy or defect to be corrected; and
(5) must correct the inaccuracy or defect.
(d) A statement of correction is effective as of the effective date of the filed record that it
corrects except for purposes of Section 103(d) and as to persons relying on the uncorrected filed
record and adversely affected by the correction. For those purposes and as to those persons, the

statement of correction is effective when filed.



SECTION 210. DUTY OF [SECRETFARY-OFSTATEJCOMMISSION TO FILE;
REVIEW OF REFUSAL TO FILE; DELIVERY OF RECORD BY [SECRETARY-OF
STATE]JCOMMISSION.

(@) The [Seeretary-ef-Statejcommission shall file a record delivered to the fSeeretary-of
State}jcommission for filing which satisfies this fact}. The duty of the [Seeretary-of
Statejcommission under this section is ministerial.

(b) When the [Secretary-of Statejcommission files a record, the fSeeretary-of
State}jcommission shall record it as filed on the date and at the time of its delivery. After filing a
record, the [Secretary-of Statejcommission shall deliver to the person that submitted the record a

copy-oftherecord-with-an acknowledgment of the date and time of filing-and—n-the-case-efa

(c) If the fSeeretary-of-Statejcommission refuses to file a record, the [Seeretary-of State}
shatl-not later than [15] business days-after the record-is-deliveredcommission shall:

(1) return the record or notify the person that submitted the record of the refusal;
and
(2) provide a brief explanation in a record of the reason for the refusal.

(d) If the [Secretary-of Statejcommission refuses to file a record, the person that
submitted the record may petition fthe-appropriatea court} of competent jurisdiction to compel
filing of the record. The record and the explanation of the fSeeretary-ofStatejcommission of the
refusal to file must be attached to the petition. The court may decide the matter in a summary
proceeding.

(e) The filing of or refusal to file a record does not:



(1) affect the validity or invalidity of the record in whole or in part; or
(2) create a presumption that the information contained in the record is correct or
incorrect.
(f) Except as otherwise provided by Section 119 or by law other than this fact}, the
[Seeretary-of Statejcommission may deliver any record to a person by delivering it:
(1) in person to the person that submitted it;

(2) to the address of the person’s—+registered’s statutory agent;

(3) to the principal efficeaddress of the person; or

(4) to another address the person provides to the {Seeretary-ef-State} commission
for delivery.
SECTION 211. CERTIFICATE OF GOOD STANDING OR REGISTRATION.
(@) On request of any person, the-fSeeretary-ofState}and after payment of the
requisite fee, the commission shall issue a certificate of good standing for a limited liability
company or a certificate of registration for a registered foreign limited liability company or a

registered foreign series if the facts under subsection (b) are true as of the date of the certificate.

(b) A certificate under subsection (a) muststatewill be issued if:

company’s-hame-used-n-thisstate——(2)-in the case of a limited liability company:
(A) thata-certificatearticles of organization hashave been filed and-has

taken effect;




(amivy

(D) that-
\I—I} e

—fho-statement-of disselution;no statement of administrative dissolution; or statementarticles

of termination hashave been filed;

(HC) the records of the [Seeretary-te-State}jcommission do not

otherwise reflect that the company has been dissolved or terminated; and

(#iD) a proceeding is not pending under Section 708;

(32) in the case of a registered foreign limited liability company;-that-it or

registered foreign series:
(A) _ the company or foreign series is registered to do business in this

state; and

B no notice of termination has been sent under Section 910; and

(43)-that all fees, taxes, interest, and penalties owed to this-statethe commission

by the limited liability company or foreign limited liability company and-colected-threugh-the

[Seeretary-of Statefor foreign series have been paid;-:




(c) Subject to any qualification stated in the certificate, a certificate issued by the
[Seeretary-of- Statejcommission under subsection (a) may be relied on as conclusive evidence of
the facts stated in the certificate.

SECTION 212. [ANNUAL] [BIENNIAL] REPORT FOR [SECRETARY OF STATE].

SECTION 212. INTERROGATORIES BY THE COMMISSION; INFORMATION

DISCLOSED BY INTERROGATORIES.

a) The commission may propound to any limited liability company, registered foreign

limited liability company, designating foreign company, or foreign series and to any member or
manager of the company or series interrogatories as may be reasonably necessary and proper to
enable it to ascertain whether the company complied with all applicable provisions of this act.
The interrogatories shall be answered within thirty days after the mailing of the interrogatories or
within an additional time fixed by the commission, and the answers to the interrogatories shall be
full and complete and shall be made in writing and under penalty of perjury. If the interrogatories
are directed to an individual they shall be answered by the individual, and if directed to a
company or foreign series they shall be answered by a member, if the company or foreign series
is a member-managed company or foreign series, or by a manager, if the company or foreign
series is a manager-managed company or foreign series. The commission need not file any
document to which the interrogatories relate until the interrogatories have been answered as
provided in this section, or if the answers to the interrogatories disclose that the document is not
in conformity with the provisions of this chapter. The commission shall certify to the attorney
general, for such action as the attorney general deems appropriate, all interrogatories and
answers to the interrogatories that disclose a violation of any of the provisions of this chapter.



(b) Interrogatories propounded by the commission and the answers to the interrogatories
shall not be open to public inspection and the commission shall not disclose any facts or
information obtained from the interrogatories and answers except if its official duty requires the

facts or information to be made public or if the interrogatories or the answers are required for

evidence in any criminal proceeding or in any other action by this state.




) 1 ] 11 T2 bienniall I in the inf :
(a) The commission shall collect and deposit, pursuant to A.R.S. § 35-146 and A.R.S. §

35-147, the following nonrefundable fees when the following documents are delivered to the
commission:

(1) The initial articles of organization, fifty dollars.

(2) A foreign registration statement, one hundred fifty dollars.

(3) An amendment to the articles of organization, twenty-five dollars.

(4) A notice of winding up, articles of termination, or statement of withdrawal,
thirty-five dollars.

(5) A certificate for any purpose not otherwise provided for, ten dollars.

(6) A statement of merger, interest exchange, conversion, domestication or

division if the entity responsible for filing the statement is a limited liability company, fifty

dollars.

7) Written information on any limited liability company, ten dollars.
8) A copy of any document or instrument, five dollars plus fifty cents per page.

9) An application for reservation of a name, a notice of the transfer of any name

reservation, an application for registration of a name or alternate name by a foreign limited
liability company, or a renewal application for registration of a name or alternate name by a
foreign company, ten dollars.

(10) A statement of change, five dollars.

(11) A statement of correction, twenty-five dollars.

(12) An application for reinstatement, in addition to other fees and penalties due,

one hundred dollars.



(b) The commission shall provide for and establish an expedited service for the filing of
all documents and services provided pursuant to this chapter as follows:
(1) The expedited filing shall be a priority service to be completed as soon as
possible after the documents are delivered to the commission.

(2) In addition to any other fees required by this section-thefSecretary-of State}

statement-of-change-under-Section-116- or any other law, the commission shall charge a

nonrefundable fee for expedited services. The fee shall be determined by a supermajority vote of
the commissioners.

(c) The commission may provide for and establish same day and next day services for the
filing of any documents and services provided pursuant to this chapter as follows:

(1) The commission shall suspend same day or next day service if the commission
determines that it does not have the necessary resources to perform the service within the
established time period.

(2) In addition to any other fees required by this section or any other law, the
commissioners may charge a nonrefundable fee for the same day or next day service or both. The
fee shall be determined by a supermajority vote of the commissioners.

d) The commission shall publicly post the current wait times for processing reqular

expedited, and same day and next day services.



(e) All monies received pursuant to subsection (b) and (c) shall be deposited, pursuant to
A.R.S. 8 35-146 and A.R.S. § 35-147, in the public access fund established by A.R.S.

122.01.

f) The commission may allow any person to advance monies to the commission to pa

fees required pursuant to this section for future filings and services. All monies received
pursuant to this subsection shall be deposited, pursuant to A.R.S. § 35-146 and A.R.S. § 35-147,
in the money on deposit account in the public access fund established by A.R.S. § 10-122.01.

(g) For the purposes of this section, “supermajority” means an affirmative vote of at least

four commissioners.
[ ARTICLE}3
RELATIONS OF MEMBERS AND MANAGERS TO PERSONS DEALING WITH
LIMITED LIABILITY COMPANY

SECTION 301. NO-AGENCY POWER OF MEMBER AS-MEMBERAND

MANAGER.

(@) In a member-managed limited liability company:
(1) Each member is an agent of the company for the purpose of conducting the
company’s activities and affairs in the ordinary course;

(2) The act of each member done in the ordinary course of the company’s

activities and affairs binds the company unless the acting member has in fact no authority to act
for the company in the particular matter and the person with whom he is dealing has knowledge
of the fact that the member has no such authority.



(b) In a manager-managed limited liability company:

1) A member is not an agent of the company solely by reason of being a member
except to the extent that authority has been delegated to the member by the manager or managers
or by the provisions of an operating agreement;

(2) Each manager is an agent of the company for the purpose of conducting the

company’s activities and affairs in the ordinary course; and

eonduct(3) The act of each manager done in the ordinary course of the company’s activities and
affairs binds the company unless the acting manager has in fact no authority to act for the
company in the particular matter and the person with whom he is dealing has knowledge of the

fact that the manager has no such authority.

SECTION 302. sStAHEMENTOFHMIHEBD HABHHY-COMPANY

AUTFHORHYRESERVED.










— (2)deniesthe grantofautherity. ~ SECTION 304. LIABILITY OF MEMBERS

AND MANAGERS.

(a) —a)-A debt, obligation, or other liability of a limited liability company is solely the
debt, obligation, or other liability of the company. A member or manager is not personally
liable, directly or indirectly, by way of contribution or otherwise, for a debt, obligation, or other
liability of the company, or for the acts or omissions of any other member, manager, agent, or
employee of the company, solely by reason of being or acting as a member or manager. This

subsection applies regardless of the dissolution of the company.



(b) —b)-The failure of a limited liability company to observe formalities relating to the
exercise of its powers or management of its activities and affairs is not a ground for imposing
liability on a member or manager for a debt, obligation, or other liability of the company.

IARTICLE} 4
RELATIONS OF MEMBERS TO EACH OTHER AND TO LIMITED LIABILITY
COMPANY

SECTION 401. BECOMING MEMBER; OWNERSHIP OF INTEREST IN

LIMITED LIABILITY COMPANY IN JOINT TENANCY OR COMMUNITY

PROPERTY WITH RIGHT OF SURVIVORSHIP.

(a) HAL the time of formation, a limited liability company must have at least one member.

If a company is to have only one member upon formation, the person becomes a member as

by agreeing to be a member
and by being identified as the member in the articles of organization. The member and the
organizer may be, but need not be, different persons. If different, the organizer acts on behalf-of
the initial member.

(b) If a limited liability company is to have more than one member upon formation, those
persons become members as agreed by the persons before the formation of the company. The
organizer acts on behalf of the persons in forming the company and may be, but need not be, one
of the persons.

(c) After formation of a limited liability company, a person becomes a member:
(1) as provided in the operating agreement;
(2) as the result of a transaction effective under fArticle} 10;

(3) with the affirmative vote or consent of all the members; or



(4) as provided in Section 701 (a) (3).
(d) A person may become a member without:
(1) acquiring a transferable interest; or
(2) making or being obligated to make a contribution to the limited
liability company.

(e) A transferable interest may be held by two or more natural persons as joint tenants
with right of survivorship or by a married couple as community property with right of
survivorship. Except as otherwise provided in this section, an assignment or issuance of a
transferable interest to two or more natural persons creates a tenancy in common, except an
assignment or issuance to a married couple.

) A joint tenancy with right of survivorship is created when a written operatin
agreement expressly declares that two or more natural persons hold a transferable interest as joint
tenants with right of survivorship or in joint tenancy with right of survivorship. A joint tenancy
with right of survivorship may also be created by a written assignment of a transferable interest
to two or more natural persons, who may include one or more assignors, or by the articles of
organization, if the written assignment or the articles have been signed by each joint tenant and
contain the express written declaration that the joint tenants hold the assigned transferable
interest as joint tenants with right of survivorship or in joint tenancy with right of survivorship.

An estate in community property with right of survivorship is created when a written
operating agreement expressly declares that a married couple holds a transferable interest as
community property with right of survivorship. An estate in community property with right of
survivorship may also be created by a written assignment of a transferable interest to a married

couple, who may include one or both assignor spouses, or by the articles of organization, if the



written assignment or the articles have been signed by each spouse and contain the express
written declaration that the married couple holds the assigned transferable interest as community
property with right of survivorship.

(h) All co-owners of a transferable interest held as joint tenants with right of
survivorship, as community property, or as community property with right of survivorship shall
own an equal undivided interest in the transferable interest. Each co-owner of a transferable
interest, whether the transferable interest is held as tenants in common, joint tenants with right of
survivorship, community property, or community property with right of survivorship, shall have
only the rights of a transferee with respect to the interest, both during the lifetime and following
the death of any other co-owner, unless and until the co-owner becomes a member in accordance
with subsection (c).

(i) If a transferable interest is held by two or more persons in joint tenancy with right of
survivorship or by a married couple as community property with right of survivorship, after the
death of a co-owner of the transferable interest:

(1) The surviving co-owner or co-owners of the transferable interest shall succeed
to the ownership of the decedent’s interest in the transferable interest without further action by
the limited liability company or the other members, and shall have only the rights of a transferee
with respect to the interest, unless and until the co-owner is admitted as a member in accordance
with subsection (c).

(2) The decedent’s interest in the hands of the surviving co-owner or co-owners
shall continue to be subject to all obligations and liabilities to which that interest was subject
immediately before the death under the terms of the operating agreement or other agreement

among one or more members or third parties.



(3) If there is more than one surviving co-owner of a transferable interest held in
joint tenancy with right of survivorship, after the death of a co-owner the surviving co-owners
shall continue to own the transferable interest in equal shares as joint tenants with right of
survivorship.

(1) The distribution, voting, approval, and other management rights with respect to a
transferable interest that is co-owned by two or more persons, whether the transferable interest is
held as tenants in common, joint tenants with right of survivorship, community property, or
community property with right of survivorship, shall be the same as if the interest were held by
only one person.

k) Each co-owner of a transferable interest who becomes a member may exercise all
voting, approval, and other management rights of a member, including the right to approve an
amendment to the operating agreement, with respect to an interest held as tenancy in common,
joint tenancy with right of survivorship, community property, or community property with right
of survivorship.

I) The limited liability company is entitled to rely in good faith on the act of a member
that purports to be taken in the exercise of any voting, approval, or other management right,
including the right to approve an amendment to the operating agreement relating to a transferable
interest that is co-owned by the member with one or more other persons, whether the transferable
interest is held as tenants in common, joint tenants with right of survivorship, community
property, or community property with right of survivorship.

(m) If a co-owner of a transferable interest held as joint tenants with right of survivorship
or community property with right of survivorship transfers part or all of the co-owner’s share of

the transferable interest, the right of survivorship is extinguished and the co-owners of the



transferable interest after the transfer hold their shares of the transferable interest as tenants in

common. In the case of community property with right of survivorship, the right of survivorship

is also extinguished as provided in A.R.S. § 14-2803 or A.R.S. § 14-2804 or on the delivery to

the limited liability company, at its principal address, of an affidavit entitled “affidavit
terminating right of survivorship” that is executed by either spouse under oath stating the
spouse’s intent to terminate the right of survivorship and describing the affected transferable
interest. The delivery of the affidavit shall not extinguish the community property interest of
either spouse.

(n) A limited liability company does not need to give effect to any creation or
extinguishment of a right of survivorship until the company has received written notice of the
change in the form of ownership or of the creation or the extinguishment of a right of
survivorship at its principal address.

(0) With respect to a transferable interest owned in joint tenancy with right of
survivorship, tenancy in common, or community property with or without right of survivorship,
if a charging order from a court of competent jurisdiction is obtained against a co-owner’s share
of the transferable interest, it shall attach only to that co-owner’s share or portion of the

transferable interest and not to the share or portion of the other co-owner or co-owners.

SECTION 402. FORM OF CONTRIBUTION.

A contribution may consist of property transferred to, services performed for, or another
benefit provided to the limited liability company or an agreement to transfer property to, perform
services for, or provide another benefit to the company.

SECTION 403. LIABILITY FOR CONTRIBUTIONS.



(a) A person*’s obligation to make a contribution to a limited liability company is not

enforceable unless set forth in a record signed by the person or as otherwise provided in

subsection 502(h). A person’s obligation to make a contribution to the company is not excused

by the person’’s death, disability, termination, or other inability to perform personally.

(b) If a person does not fulfill an obligation to make a contribution other than
money, the person is obligated at the option of the limited liability company to contribute money
equal to the value of the part of the contribution which has not been made.

(c) The obligation of a person to make a contribution may be compromised only by the
affirmative vote or consent of all the members. If a creditor of a limited liability company
extends credit or otherwise acts in reliance on an obligation described in subsection (a) without
knowledge or notice of a compromise under this subsection, the creditor may enforce the

obligation.



SECTION 404. SHARING OF AND RIGHT TO DISTRIBUTIONS BEFORE
DISSOLUTION.

(a) Any distribution made by a limited liability company before its dissolution and
winding up must be in equal shares among members and persons dissociated as members, except
to the extent necessary to comply with a transfer effective under Section 502 or charging order in
effect under Section 503.

(b) A person has a right to a distribution before the dissolution and winding up of a
limited liability company only if the company decides to make an interim distribution. A
person’’s dissociation does not entitle the person to a distribution.

(c) A person does not have a right to demand or receive a distribution from a limited
liability company in any form other than money. Except as otherwise provided in Section
707(d), a company may distribute an asset in kind only if each part of the asset is fungible with
each other part and each person receives a percentage of the asset equal in value to the person®’s
share of distributions.

(d) If a member or transferee becomes entitled to receive a distribution, the member or
transferee has the status of, and is entitled to all remedies available to, a creditor of the limited
liability company with respect to the distribution. However, the company-’s obligation to make
a distribution is subject to offset for any amount owed to the company by the member or a person

dissociated as a member on whose account the distribution is made.

SECTION 405. LIMITATIONS ON DISTRIBUTIONS.



(@) A limited liability company may not make a distribution, including a distribution
under Section 707, if after the distribution:
(1) the company would not be able to pay its debts as they become due in the

ordinary course of the company-’s activities and affairs; or

(2) the company=’s total assets would be less than the sum of its total liabilities

(b) A limited liability company may base a determination that a distribution is not
prohibited under subsection (a) on:
(2) financial statements prepared on the basis of accounting practices and
principles that are reasonable in the circumstances; or
(2) a fair valuation or other method that is reasonable under the circumstances.
(c) Except as otherwise provided in subsection (e), the effect of a distribution under
subsection (a) is measured:
(1) in the case of a distribution as defined in Section 102(47)(A), as of the earlier
of:
(A) the date money or other property is transferred or debt is incurred by
the limited liability company; or
(B) the date the person entitled to the distribution ceases to own the

interest or right being acquired by the company in return for the distribution;



(2) in the case of any other distribution of indebtedness, as of the date the
indebtedness is distributed; and
(3) in all other cases, as of the date:
(A) the distribution is authorized, if the payment occurs not later than 120
days after that date; or
(B) the payment is made, if the payment occurs more than 120 days after
the distribution is authorized.

(d) A limited liability company>’s indebtedness to a member or transferee incurred by
reason of a distribution made in accordance with this section is at parity with the company-’s
indebtedness to its general, unsecured creditors, except to the extent subordinated by agreement.

(e) A limited liability company-’s indebtedness, including indebtedness issued as a
distribution, is not a liability for purposes of subsection (a) if the terms of the indebtedness
provide that payment of principal and interest is made only if and to the extent that payment of a
distribution could then be made under this section. If the indebtedness is issued as a distribution,
each payment of principal or interest is treated as a distribution, the effect of which is measured
on the date the payment is made.

(F) In measuring the effect of a distribution under Section 707, the liabilities of a
dissolved limited liability company do not include any claim that has been disposed of under

Section 704, 705, or 706.

SECTION 406. LIABILITY FOR IMPROPER DISTRIBUTIONS.




operating-agreementrelieves-of-the-authority-and-responsibility——(€) A person that receives a

distribution knewing-that-the-distribution violated Section 405 is personally liable to the limited
liability company but only to the extent that the distribution received by the person exceeded the

amount that could have been properly paid to that person under Section 405.

violation-efsubseetion{e)—(eb) An action under this section is barred unless commenced not

later than twethree years after the distribution.

SECTION 407. MANAGEMENT OF LIMITED LIABILITY COMPANY.

(a) AManagement of a limited liability company is a-member-managed-Hmited

sdesreserved to its

members unless the articles of organization provide that: {A) the company is of



(b) In a member-managed limited liability company, the following rules apply:

(1) Except as expressly provided in this fact}, the management and

conduct of the company are vested in the members.

{2)-Each(2) Within the ordinary course of the company’s activities

and affairs, each member has egual+ightsr-the-managementthe right to manage and conduct of

the company-’s activities and affairs.

(3) Except as otherwise provided in this act, a majority in interest of the members

shall decide:

3) A diff . I
#(A) matters that are outside the ordinary course of the company’s activities and affairs efbut
within the company-may-be-decided-by-a-majority-ofthe-members.’s purpose;
(B) matters on which there exists a known difference among members;
(C) whether to make an interim distribution prior to dissolution and

winding up; or
(D) whether to make an advance to a member or manager under Section
408(c).

(4) The affirmative vote or consent of all the members is required to:

(A) undertake, or authorize a member or other person to undertake,
an act outside the erdinary-course-of the-activities-and-affairs-of the-company;-orscope of the



company’s purpose, as stated in the operating agreement, or that otherwise violates the operating
agreement;
(B) amend the operating agreement;

(C) authorize an amendment to the articles of organization that changes
the company from a member-managed limited liability company to a manager-managed limited
liability company;

(D) issue a transferrable interest in the company to any person; or

(E) take any action requiring the approval of all members under this act.

(c) In a manager-managed limited liability company, the following rules apply:
(1) Except as expressly provided in this fact}any-matterrelating-te
the-activitiesand-affairs-of, the right to manage the company is decided-exelusively-byvested in

the manager-ef-H-there-ismere-than-ene-managerby-a-majority-ef-the or managers.

{2)-Each(2) Within the ordinary course of the company’s activities

and affairs, each manager has equal+ights-in-the-managementthe right to manage and conduct of

the company-’s activities and affairs.
(3) Except as otherwise provided in this act, a majority of the
managers shall decide:
(A) matters that are outside the ordinary course of the company’s activities
and affairs but within the company’s purpose;
(B) matters on which there exists a known difference among managers;
(C) whether to make an interim distribution prior to dissolution and

winding up; or



(D) whether to make an advance to a member or manager under Section
408(c).

(4) The affirmative vote or consent of all members is required to:

(A) undertake, or authorize a manager, member, or
other person to undertake, an act outside the erdinary-course-efthe-company sactivitiesand
affatrs-erscope of the company’s purpose, as stated in the operating agreement, or that otherwise
violates the operating agreement;

(B) amend the operating agreement;

(C) authorize an amendment to the articles of organization that changes
the company from a manager-managed limited liability company to member-managed limited
liability company;

(D) issue a transferrable interest in the limited liability company to any
person; and

(E) take any action requiring the approval of all members under this act.

(45) A manager may be chosen at any time by the affirmative
vote or consent of a majority_in interest of the members and remains a manager until a successor
has been chosen, unless the manager at an earlier time resigns, is removed, or dies, or, in the case
of a manager that is not an individual, terminates. A manager may be removed at any time by
the affirmative vote or consent of a majority in interest of the members without notice or cause.

(56) A person need not be a member to be a manager, but the
dissociation of a member that is also a manager removes the person as a manager. If a person
that is both a manager and a member ceases to be a manager, that cessation does not by itself

dissociate the person as a member.



(67) A person’’s ceasing to be a manager does not discharge any
debt, obligation, or other liability to the limited liability company or members which the person
incurred while a manager.

(d) An action requiring the vote or consent of members or managers under this
fact} may be taken without a meeting—and-a_if approved by the minimum number of members or

managers required to approve the action. A member may appoint a proxy or other agent to vote,

consent, or otherwise act for the member by signing an appointing record, personally or by the
member>’s agent.

(e) The dissolution of a limited liability company does not affect the applicability
of this section. However, a person that wrongfully causes dissolution of the company loses the
right to participate in management as a member and a manager and such person will not be
included in determining whether a majority in interest of the members or, in the case of a
manager-managed limited liability company, a majority of the managers, has voted for or

consented to any matter or action.

(F) A limited liability company shall reimburse a member for an advance to the

company beyond the amount of capital the member agreed to contribute.

(hg) A member is not entitled to remuneration for services performed for a

member-managed limited liability company, except for reasonable compensation for services

rendered in winding up the activities of the company.



SECTION 408. REIMBURSEMENT; INDEMNIFICATION; ADVANCEMENT;
AND INSURANCE.

(@) A limited liability company shall reimburse a present or former member of a
member-managed company or-the manager of a manager-managed company for any payment
made by the member or manager in the course of the member>’s or manager-’s activities on
behalf of the company, if the member or manager complied with Sections 405, 407, and 469409,
in each case as modified by the operating agreement, in making the payment.

(b) A limited liability company shall indemnify and hold harmless a person with
respect to any claim or demand against the person and any debt, obligation, or other liability
incurred by the person by reason of the person>’s former or present capacity as a member or
manager, if the claim, demand, debt, obligation, or other liability does not arise from the

person-’s breach of the operating agreement or Section 405, 407, or 469409, in each case as

modified by the operating agreement.
——{e}-nthe-ordinary-course-of-Hs-activitiesand-affairs—a(c) A limited liability

company may advance reasonable expenses, including attorney>’s fees and costs, incurred by a
person in connection with a claim or demand against the person by reason of the person”’s
former or present capacity as a member or manager, Hbut the person premises-temust repay the
company if the person ultimately is determined not to be entitled to be indemnified under
subsection (b).

(d) A limited liability company may reimburse, indemnify, and hold harmless a
present or former member of a member-managed company or manager of a manager-managed
company for any payment and with respect to any claim, demand, debt, obligation, or other



liability, provided that the approval of all members, after disclosure of all material facts, is
required to reimburse, indemnify, or hold harmless a person with respect to any act, omission, or

transaction by the person that constitutes a violation of the operating agreement or Section 405,

407, or 409, in each case as modified by the operating agreement.

(e) A limited liability company may purchase and maintain insurance on behalf of a
member or manager against liability asserted against or incurred by the member or manager in
that capacity or arising from that status even if, under Section 105(c)(+#6), the operating
agreement could not eliminate or limit the person”’s liability to the company for the conduct
giving rise to the liability.

SECTION 409. STANDARDS OF CONDUCT FOR MEMBERS AND
MANAGERS.

(@) A member of a member-managed limited liability company owes to the
company and;-subject-to-Section-801; the other members the duties of loyalty and care stated in
subsections (b) and (c).

(b) The fiduciary duty of loyalty of a member in a member-managed limited liability
company includes the duties:

(1) to account to the company and hold as trustee for it any property, profit, or
benefit derived by the member_to which the member is not entitled:

(A) in the conduct or winding up of the company-’s activities and affairs;

(B) from a use by the member of the company->’s property; or

(C) from the appropriation of a company opportunity;



(2) to refrain from dealing with the company in the conduct or winding up of the
company->’s activities and affairs as or on behalf of a person having an interest adverse to the
company; ane

(3) to refrain from competing with the company in the conduct of the company->’s

activities and affairs before the dissolution of the company; and

(4) to disclose to each of the other members that are considering or voting on a
decision or transaction regarding the company or one or more of the members’ interests in the
company:

(A) any material conflict of interest on the part of the disclosing member
with respect to the decision or transaction; and

(B) if a material conflict of interest exists, all material facts relating to the
decision or transaction that are within the disclosing member’s knowledge and not known or

reasonably available to the affected members.
(c) The duty of care of a member of a member-managed limited liability company in the
conduct or winding up of the company=’s activities and affairs is to refrain from engaging in

grossly negligent or reckless conduct, or willful or intentional misconduct;-erknewing-vielation

of law.

(d) A member shall discharge the duties and obligations under this fact} or under the
operating agreement and exercise any rights consistently with the contractual obligation of good
faith and fair dealing.

(e) A member does not violate a duty or obligation under this fact} or under the

operating agreement solely because the member>’s conduct furthers the member>’s own interest.



(f) All the members of a member-managed limited liability company era-manager-

mahaged-Hmited-HabHity-company-may authorize or ratify, after fuH-disclosure of all material
facts, a specific act, omission, or transaction, or specific category of acts, omissions, or

transactions, that otherwise would violate the duty of loyalty-, as expanded, limited, or

eliminated in the operating agreement.
(9) It is a defense to a claim under subsection (b)(2) or subsection (b)(4) and any

comparable claim in equity or at common law that the transaction or decision was fair to the
limited liability company.

(h) If, as permitted by subsection (f) or (}{6q) or the operating agreement, a member
enters into a transaction with the limited liability company which otherwise would be prohibited
by subsection (b)(2), the member2’s rights and obligations arising from the transaction are the

same as those of a person that is not a member.

(i) A manager of a manager-managed limited liability company owes to the company and

the members the duties of loyalty and care stated in subsections (j) and (k).

(Bn)) The fiduciary duty of loyalty of a manager in a manager-managed limited liability
companys;_includes the fellowing-rules-apphyduties:

to account to the company and hold as trustee for it any property, profit, or benefit derived by the

manager to which the manager is not entitled:

(A) in the conduct or winding up of the company’s activities and affairs;




(B) from a use by the manager of the company’s property; or

(C) from the appropriation of a company opportunity;

)T v subsection-(b)(3) conti L windi :

from dealing with the company in the conduct or winding up of the company’s activities and

affairs as or on behalf of a person having an interest adverse to the company;

(3) to refrain from competing with the company in the conduct of the company’s

activities and affairs before the dissolution of the company; and
(4) to disclose to each of the other members and managers who are considering or
voting on a decision or transaction regarding the company or one or more of the members’
interests in the company:
(A) any material conflict of interest on the part of the disclosing manager
with respect to the decision or transaction; and
(B) if a material conflict of interest exists, all material facts relating to the
decision or transaction that are within the disclosing manager’s knowledge and not known or
reasonably available to the affected members or managers.
(k) The duty of care of a manager of a manager-managed limited liability company in the
conduct or winding up of the company’s activities and affairs is to refrain from engaging in

grossly negligent or reckless conduct, or willful or intentional misconduct.



(I) A manager shall discharge the duties and obligations under this act or under the
operating agreement and exercise any rights consistently with the contractual obligation of good
faith and fair dealing.

(m) A manager does not violate a duty or obligation under this act or under the operating
agreement solely because the manager’s conduct furthers the manager’s own interest.

(n) All the members of a manager-managed limited liability company may authorize or
ratify, after disclosure of all material facts, a specific act, omission, or transaction, or specific
category of acts, omissions, or transactions, that otherwise would violate the duty of loyalty, as
expanded, limited, or eliminated in the operating agreement.

0) It is a defense to a claim under subsection (j)(2) or subsection (j)(4) and an
comparable claim in equity or at common law that the transaction or decision was fair to the
limited liability company.

(p) If, as permitted by subsection (n) or the operating agreement, a manager enters into a
transaction with the limited liability company which would otherwise be prohibited by
subsection (j)(2), the manager’s rights and obligations arising from the transaction are the same
as those of a person that is not a manager.

—{6)-Subjeet-to-subsection{d)(q) In a manager-managed limited liability company, a
member does not have any fiduciary duty to the company or to any other member solely by
reason of being a member._Whether and the extent to which a member of a manager-managed
limited liability company owes fiduciary duties to the company or the other members depends
upon the extent to which the member controls or participates in the management or the affairs of

the company and shall be determined in accordance with the policies of this Section 409 and

laws other than this act.



(r) A conflict of interest is material if it would reasonably be expected to affect a

member’s or manager’s judgment regarding the decision or transaction under consideration.

SECTION 410. RECORDS TO BE KEPT; RIGHTS TO INFORMATION_AND

RECORDS OF MEMBER, MANAGER, AND PERSON DISSOCIATED AS MEMBER.

(a) tr—a—member-managedA limited liability company;_shall keep the following—+tHes

khows-the-information—and(1) a current list of the full name and last known address of each

member and manager;




copy of the articles of organization and all amendments thereto;
(3) a copy of all current and prior written operating agreements and amendments

thereto;

(4) any record of a member’s obligation to make a capital contribution to the

company,

(5) a copy of the company’s federal, state, and local income tax returns and

reports, if any, for the three most recent years; and

(6) a copy of the company’s financial statements, if any, for the three most recent

business hours and at a reasonable location specified by the limited liability company, a member
or manager may inspect and copy #formationthe records described in subsection (a) and any
other company records regarding the activities, affairs, financial condition, and other
circumstances of the company as is just and reasonable if:

(Al) the member_or manager seeks the informationrecords for a purpose

reasonably related to the member’s—interest-as—a—memberrights and duties of the member or

manager under the operating agreement or this act;



(B2) the member_or manager makes a demand in a record received by the

companys; describing with reasonable particularity the ifermatienrecords sought and the purpose

for seeking the informatienrecords; and

(€3) the informationrecords sought isare directly connected to the
member>’s or manager’s purpose.

(3c) Not later than 10 days after receiving a demand pursuant to paragraph
subsection (b)(2){B), the_limited liability company shall inform in a record the member or
manager that made the demand of:

Arwhat-infermation(1) the records that the company will previdemake available
in response to the demand and when and where the company will previde-the-infermationmake

the records available, which time and location shall not be unreasonable under the circumstances;

and
(B2) the-cempany’s reasons for declining, if the company declines to provide any

demanded informationrecords.

(4d) Whenever this fact} or anthe operating agreement provides for a member_or manager
to vote on or give or withhold consent to a matter, before the vote is cast or consent is given or
withheld, the_limited liability company shall, without demand, provide the member or manager
with all information that is known to the company and is—material-to-the-member’s-deeisionall
records in the company's possession that are material to the member’s or manager’s decision,
except to the extent the company reasonably believes that the member or manager already knows

the information or is in possession of the records.



(ee) To the extent some or all of a limited liability company’s records are maintained by a
member or manager, the member or manager shall make those records available to the company

as necessary for the company to satisfy its obligations pursuant to this section.

(f) Subject to subsection (kl), on 10 days>’ demand made in a record received by a limited

liability company, a person dissociated as a member may have access to the infermatienrecords

to which the person was entitled while a member if:
(1) the informationpertainsrecords pertain to the period during which the person
was a member;

(2) the person seeks the informationrecords in good faith; and

(3) the person satisfies the requirements imposed on a member by subsection
(b)¢2).

(¢g) A limited liability company shall respond to a demand made pursuant to subsection
(ef) in the manner provided in subsection (b)}3c).

(eh) A limited liability company may charge a person that makes a demand under this
section the reasonable costs of copying, limited to the costs of labor and material.

(F1)) A member or person dissociated as a member may exercise the rights under this
section through an agent or, in the case of an individual under legal disability, a legal
representative. Any restriction or condition imposed by the operating agreement or under
subsection (kk) applies both to the agent or legal representative and to the member or person
dissociated as a member.

(g]) Subject to Section_502 and 504, the rights under this section do not extend to a

person as transferee.



(kk) In addition to any restriction or condition stated in its operating agreement, a limited

liability company-as-a-matter-within-the-ordinary-course-of-Hs-activitiesand-affairs; may impose
reasonable restrictions and conditions on access to and use of information to be furnished and
records to be made available under this section, including designating information_and records
confidential and imposing nondisclosure and safeguarding obligations on the recipient. In a

dispute concerning the reasonableness of a restriction under this subsection, the company has the

burden of proving reasonableness.

(1) If a dispute arises regarding a member’s or manager’s right under this section to obtain
information or_inspect or copy a record, or regarding whether any restriction imposed by the
limited liability company on a member’s or manager’s right to obtain, inspect, copy, or use any
such information or record is unreasonable, the court may award the successful party reasonable
expenses, including reasonable attorney’s fees and costs.

IARTICLE} 5
TRANSFERABLE INTERESTS AND RIGHTS OF TRANSFEREES AND CREDITORS
SECTION 501. NATURE OF TRANSFERABLE INTEREST. A transferable
interest is personal property.
SECTION 502. TRANSFER OF TRANSFERABLE INTEREST.
(a) Subject to Section 503(f), a transfer, in whole or in part, of a transferable interest:
(2) is permissible;
(2) does not by itself cause a person”’s dissociation as a member or a dissolution
and winding up of the limited liability company>’s activities and affairs; and

(3) subject to Section 504, does not entitle the transferee to:



(A) participate in the management or conduct of the company>’s activities
and affairs; or

(B) except as otherwise provided in subsection (b) and (c), have access to
records or other information concerning the company-’s activities and affairs.

(b) A transferee has the right to receive, in accordance with the transfer, distributions to

which the transferor would otherwise be entitled. Solely for a purpose that is reasonably related

to the transferee’s right to receive distributions, a transferee has the rights to information under

subsection 410(b).

(c) In a dissolution and winding up of a limited liability company, a transferee is entitled
to an account of the company-’s transactions only from the date of dissolution.

(d) A transferable interest may be evidenced by a certificate of the interest issued by a
limited liability company in a record, and, subject to this section, the interest represented by the

certificate may be transferred by a transfer of the certificate._A company may not issue a

certificate of the interest in bearer form.

(e) A limited liability company need not give effect to a transferee”’s rights under this
section until the company knows or has notice of the transfer.

(F) A transfer of a transferable interest in violation of a restriction on transfer eentained-in
the-operatingagreement-is ineffective if the intended transferee has knowledge or notice of the

restriction at the time of transfer or if the restriction is set forth in an operating agreement

embodied in a signed record.

(9) Except as otherwise provided in Section 602(54)(B), if a member transfers a
transferable interest, the transferor retains the rights of a member other than the transferable

interest transferred and retains all the duties and obligations of a member.



(h) If a member transfers a transferable interest to a person that becomes a member with
respect to the transferred interest, the transferee is liable for the member>’s obligations under

Sections 403 and 406 known to the transferee when the transferee becomes a member or set forth
in an operating agreement embodied in a signed record.

SECTION 503. CHARGING ORDER.

(a) On application by a judgment creditor of a member or transferee, a court may enter a
charging order against the transferable interest of the judgment debtor for the unsatisfied amount
of the judgment. Exeeptas-etherwiseprovided-in-subsection{H-aA charging order constitutes a
lien on a judgment debtor>’s transferable interest and requires the limited liability company to
pay over to the person to which the charging order was issued any distribution that otherwise

would be paid to the judgment debtor.

member or transferee whose transferable interest is subject to a charging order under subsection

(a) may extinguish the charging order by satisfying the judgment and filing a certified copy of



the satisfaction with the court that issued the charging order.
(eyAtany-time-before foreclosure-under-subsection{e)ac) A limited liability company
or one or more members whose transferable interests are not subject to the charging order may

pay to the judgment creditor the full amount due under the judgment and thereby succeed to the

rights of the judgment creditor, including the charging order.

dissociated-as-a-member—{gd) This fact} does not deprive any member or transferee of the benefit

of any exemption law applicable to the transferable interest of the member or transferee.

(he) This section provides the exclusive remedy by which a person seeking in the
capacity of judgment creditor to enforce a judgment against a member or transferee may satisfy
the judgment from the judgment debtor>’s transferable interest.

SECTION 504. POWER OF LEGAL REPRESENTATIVE OF DECEASED
MEMBER. If a member dies, the deceased member>’s legal representative may exercise:

(1) the rights of a transferee provided in Section 502(c); and

(2) for the purposes of settling the estate, the rights the deceased member had under

Section 410.



IARTICLE} 6
DISSOCIATION
SECTION 601. POWER TO DISSOCIATE AS MEMBER; WRONGFUL
DISSOCIATION.
(a) A person has the power to dissociate as a member at any time, rightfully or
wrongfully, by withdrawing as a member by express will under Section 602(1).
(b) A personZ’s dissociation as a member is wrongful only if the dissociation:
(1) is in breach of an express provision of the operating agreement; or
(2) occurs before the completion of the winding up of the limited liability
company and:
(A) the person withdrawsis expelled as a member by express-will:judicial
order under Section 602(5); or
(B) the person is expeHed-as-a-memberbyjudicial-orderdissociated under

Section 602(67).

(c) A person that wrongfully dissociates as a member is liable to the limited liability

company and, subject to Section 864,806(d), to the other members for damages caused by the
dissociation. The liability is in addition to any debt, obligation, or other liability of the member
to the company or the other members._The company may offset its damages against any amount

otherwise distributable to the person.



SECTION 602. EVENTS CAUSING DISSOCIATION. A person is dissociated as a
member when:

(1) the limited liability company knows or has notice of the person’s express will to
withdraw as a member, but, if the person has specified a withdrawal date later than the date the
company knew or had notice, on that later date;

(2) an event stated in the operating agreement as causing the person>’s dissociation
occurs;

(3) the person’s-entire-interestistransterred-naforeclosure sale under Seetion 563(H |
expelled as a member pursuant to the operating agreement;

(4) the person is expelled as a member purstant-to-the-operatingagreement——(5)-the
person-is-expeHed-asa-memberby the affirmative vote or consent of all the other members if:

(A) it is unlawful to carry on the limited liability company-’s activities and affairs

|m

with the person as a member;
(B) there has been a transfer of all the person’s transferable interest in the
company, other than:
(i) a transfer for security purposes; or

(i) a charging order in effect under Section 503-which-hasnetbeen

(C) the person is an entity and:
(i) the company notifies the person that it will be expelled as a member
because the person has filed a statement of dissolution or the equivalent, the person has been

administratively dissolved, the person>’s charter or the equivalent has been revoked, or the



person>’s right to conduct business has been suspended by the person>’s jurisdiction of
formation; and
(i) not later than 90 days after the notification, the statement of

dissolution or the equivalent has not been withdrawn, rescinded, or revoked, the person has not
been reinstated, or the personZ’s charter or the equivalent or right to conduct business has not
been reinstated; or

(D) the person is an unincorporated entity that has been dissolved and whose
activities and affairs are being wound up;

(65) on application by the limited liability company or a member in a direct action under

Section 801, the person is expelled as a member by judicial order because the person:

(A) has engaged or is engaging in wrongful conduct that has affected adversely
and materially, or will affect adversely and materially, the company-’s activities and affairs;

(B) has committed willfully or persistently, or is committing willfully or
persistently, a material breach of the operating agreement or a duty or obligation under Section
409; or

(C) has engaged or is engaging in conduct relating to the company>’s activities
and affairs which makes it not reasonably practicable to carry on the activities and affairs with
the person as a member;

(#6) in the case of an individual:
(A) the individual dies; o
(B)i I lirnited liabili : a

guardian or general conservator for the individual is appointed; ef



(HC) a court orders that the individual has otherwise

become incapable of performing the individual”’s duties as a member under this fact} or the

operating agreement;_or

(D) a court of competent jurisdiction enters an order or judgment adjudicating the

individual incompetent to manage his person or his estate.

(7) the person:
(A) becomes a debtor in bankruptcy;
(B) signs an assignment for the benefit of creditors; or
(C) seeks, consents to, or acquiesces in the appointment of a trustee, receiver, or
liquidator of the person or of all or substantially all the person’s property;

(98) in the case of a person that is a testamentary or inter vivos trust or is acting as a
member by virtue of being a trustee of such a trust, the trust>’s entire transferable interest in the
limited liability company is distributed,;

(309) in the case of a person that is an estate or is acting as a member by virtue of being a
personal representative of an estate, the estate>’s entire transferable interest in the limited liability
company is distributed;

(3210) in the case of a person that is not an individual, the existence of the person
terminates;

(3211) the limited liability company participates in a merger under fArticle} 10 and:

(A) the company is not the surviving entity; or

(B) otherwise as a result of the merger, the person ceases to be a member;



(3312) the limited liability company participates in an interest exchange under fArticle}
10 and, as a result of the interest exchange, the person ceases to be a member;

(3413) the limited liability company participates in a conversion under fArticle} 10;

(3514) the limited liability company participates in a domestication under fArticle} 10

and, as a result of the domestication, the person ceases to be a member;

(15) the limited liability company participates in a division under Article 10 and:

(A) the company is not the surviving entity; or

(B) otherwise as a result of the division, the person ceases to be a member; or

(16) the limited liability company dissolves and completes winding up.

SECTION 603. EFFECT OF DISSOCIATION.
(a) If a person is dissociated as a member:
(1) the person”’s right to participate as a member in the management and conduct
of the limited liability company>’s activities and affairs terminates;
(2) the person”’s duties and obligations under Section 409 as a member end with
regard to matters arising and events occurring after the person>’s dissociation; and
(3) subject to Section 504 and fArticle} 10, any transferable interest owned by the
person in the person”’s capacity as a member immediately before dissociation is owned by the
person solely as a transferee.
(b) A personZ’s dissociation as a member does not of itself discharge the person from any

debt, obligation, or other liability to the limited liability company or the other members which

the person incurred while a member.



IARTICLE} 7
DISSOLUTION AND WINDING UP
SECTION 701. EVENTS CAUSING DISSOLUTION.
(@) A limited liability company is dissolved, and its activities and affairs must be wound
up, upon the occurrence of any of the following:
(1) an event or circumstance that the operating agreement statesor articles of
organization state causes dissolution;

(2)-the-atfirmative-vote-orconsent-of al-the-members;_the consent to dissolution

is given in a record signed by that number of members specified in the operating agreement or, if
none is specified, by a majority in interest of the members and by one or more members who on
dissolution of the company and liguidation of its assets would be entitled to receive more than

one-half of the value of all assets to be distributed to all members on liguidation;

(3) the passage of 96180 consecutive days during which the company has no

members unless before the end of the period:

(A) consent to admit at least one specified person as a member is given by

transferees-owning-therights-toreceive-a-majority-ef distributions-asin a record signed by one or

more transferees who on dissolution of the company and liguidation of its assets would be

entitled to receive more than one-half of the value of all assets to be distributed to all transferees
at the time the consent is to be effective; and

(B) at least one person becomes a member in accordance with the
consent;

(4) on application by a member, the entry by fthe-appropriatea court} of

competent jurisdiction of an order dissolving the company on the grounds that:



(A) the conduct of all or substantially all the company-’s activities and
affairs is unlawful;
(B) itis not reasonably practicable to carry on the company-’s activities

and affairs in conformity with the eertificatearticles of organization and the operating agreement;

or

(C)_the members or managers are deadlocked in the management of the
company and irreparable injury to the company is threatened or being suffered or the activities
and affairs of the company cannot be conducted to the advantage of the members because of the

deadlock;

(D) that the managers or those members in control of the company:

() have acted; or are acting;-erwitH-act in a manner that is illegal or

fraudulent with respect to the activities and affairs of the company, causing or threatening a
material and adverse effect on the company; or

(i1) have-acted-or-are-acting-t-a-manner-that-is-oppressive-and-was;
is-orwill-be-directly-harmful-to-the-apphieant-or have willfully or persistently breached the
operating agreement or the duty of loyalty under Section 409, as modified by the operating
agreement, causing or threatening a material and adverse effect on the company; or

(iii) have wasted, misapplied, or diverted substantial assets of the
company for purposes not related to the activities and affairs of the company, causing or
threatening a material and adverse effect on the company; or

(5) the signing and filing of a statement of administrative dissolution by the

[Seeretary-of State]jcommission under Section 708.



(b) In a proceeding brought under subsection (a)(4){S), the court may order a remedy
other than dissolution.

SECTION 702. WINDING UP.

(a) A dissolved limited liability company shall wind up its activities and affairs and,
except as otherwise provided in Section 703, the company continues after dissolution only for
the purpose of winding up.

(b) In winding up its activities and affairs, a limited liability company:

(2) shall discharge the company->’s debts, obligations, and other liabilities, settle

and close the company-’s activities and affairs, and marshal and distribute the assets of the
company; and
(2) may:
(A) deliver to the [Seeretary-of-Statejcommission for filing a
statementnotice of disselutionwinding up stating the name of the company-and, that the company

is-dissehvedhas commenced to wind up its activities and affairs, and any other statements not

prohibited by law;

(B) preserve the company activities, affairs, and
property as a going concern for a reasonable time;
(C) prosecute and defend actions and proceedings, whether civil, criminal,
or administrative;
(D) transfer the company>’s property;

(E) settle disputes by mediation or arbitration; and




perform other acts necessary or appropriate to the winding up.

(c) If a dissolved limited liability company has no members, the last person to have been
a member or the legal representative of the last person to have been a member may wind up the
activities and affairs of the company as its liquidating agent. If the person does so, the person
has the powers of a sole manager under Section 407(c) and is deemed to be a manager for the
purposes of Section 364(a)-304.

(d) If the last person to have been a member or legal representative under subsection (c)

this-subseetion——(1)does not elect to become liquidating agent within a reasonable

time, another person may be appointed and replaced from time to time as liguidating agent if the
appointment is in a record signed by one or more transferees who on dissolution of the limited
liability company and liguidation of its assets would be entitled to receive more than one half of
the value of all assets to be distributed to all transferees on liguidation at the time of the
appointment. A liguidating agent pursuant to this subsection or subsection (c) may be replaced
at any time by any other person appointed in a record signed by one or more transferees who on
dissolution of the company and liguidation of its assets would be entitled to receive more than
one half of the value of all assets to be distributed to all transferees on liguidation. A person
appointed as liquidating agent under this subsection has the powers of a sole manager under

Section 407(c) and is deemed to be a manager for the purposes of Section 304{a}-and304.



checoene

(e) Frhe-apprepriateA court} of competent jurisdiction may order judicial supervision of

the winding up of a dissolved limited liability company, including the appointment or
replacement of a person as liguidating agent to wind up the company-’s activities and affairs:

(1) on the application of a member, if the applicant establishes good cause;

(2) if the company does not have any members, on the application of a transferee;

—A)the-company-does-hot-have-any-members;(A) the applicant
establishes good cause;

(B) the last person to have been a member or the legal representative of
the last person to have been a member declines efto become the liquidating agent or, having

done so, fails to wind up the company>’s activities:-and within a reasonable time; or

(C) within a reasonable time following the dissolution a person has not
been appointed pursuant to subsection (ed); or
(3) in connection with a proceeding under Section 701(a)(4).
(f) Effective upon a person’s becoming a liguidating agent, each other person who is then
a manager of the limited liability company shall cease to be a manager and the members, if any,

shall cease to have management authority except as set forth in an order of judicial supervision.



(g) Promptly after becoming a liguidating agent, the liguidating agent shall deliver to the

commission for filing an amendment to the company’s articles of organization stating:

(1) that the company has no managers;

(2) the name and the mailing address of each member or, if the company has no

members, that the company has no members;

(3) the name and mailing address of the person who has been appointed as
liguidating agent;

(4) if applicable, the case number and the name of the court that entered an order
of judicial supervision of winding up; and

(5) any other statement not prohibited by law.

(h) If all of the known property and assets of the limited liability company have been

applied and distributed pursuant to this chapter, articles of termination shall be filed with the

commission stating:

(1) the name of the company; and

(2) that all of the known property and assets of the company have been applied

and distributed pursuant to this chapter.

(i) After the authorized filing of the articles of termination, the limited liability
company’s existence continues but only for the purpose of suits, other proceedings, and
appropriate action as provided in this chapter, dealing with and disposing of property that was
overlooked during the winding up, defending and pursuing claims that were not paid or
otherwise discharged before the filing, and engaging in activities that are reasonably necessary or
appropriate for such purpose, all without affecting the liability of members and managers and

without imposing liability on a liguidating agent. The managers or liguidating agent in office at



the time of termination or, if none, the members, may convey or transfer the company’s real or
personal property discovered after termination, and may take other action as necessary on behalf
of and in the name of the company to complete the winding up of its activities and affairs and the
liguidation and distribution of its assets.

SECTION 703. RESCINDING DISSOLUTION.

(@) A limited liability company may rescind its dissolution, unless a-statementarticles of
termination applicable to the company hashave become effective, {the-appropriatea court] of
competent jurisdiction has entered an order under Section 701(a)(4) dissolving the company, or
the [Seeretary-of-Statejcommission has dissolved the company under Section 708.

(b) Rescinding dissolution under this section requires:

(1) the affirmative vote or consent of each member:;-and or, if the

company has no members, the consent of all transferees to the rescission and to the admission of

one or more members;

(2) if the limited liability company has delivered to the fSeeretary-of

State}jcommission for filing a statementnotice of dissetutionwinding up and:
(A) the statementnotice has not become effective, delivery to the
[Seeretary-of Statejcommission for filing of a statement of withdrawal under Section 208
applicable to the statementnotice of disselutionwinding up; or
(B) if the statement-of-disselutionnotice has become

effective, delivery to the fSeeretary-of-Statejcommission for filing of a statement of
reseissiencorrection under Section 209 stating the name of the company and that dissolution
hasand winding up have been rescinded under this section.

(c) If a limited liability company rescinds its dissolution:



(1) the company resumes carrying on its activities and affairs as if dissolution had
never occurred;
(2) subject to paragraph (3), any liability incurred by the company after the

dissolution and before the rescission has becomesbecome effective is determined as if dissolution

had never occurred; and
(3) the rights of a third party arising out of conduct in reliance on the dissolution
before the third party knew or had notice of the rescission may not be adversely affected.

SECTION 704. KNOWN CLAIMS AGAINST DISSOLVED LIMITED
LIABILITY COMPANY.

(a) Except as otherwise provided in subsection (d), a dissolved limited liability company
may give notice of a known claim under subsection (b), which has the effect provided in
subsection (c).

(b) A dissolved limited liability company may in a record notify its known claimants of
the dissolution. The notice must:

(1) specify the information required to be included in a claim;

(2) state that a claim must be in writing and provide a mailing address to which
the claim is to be sent;

(3) state the deadline for receipt of a claim, which may not be less than 120 days
after the date the notice is received by the claimant; and

(4) state that the claim will be barred if not received by the deadline.

(c) A claim against a dissolved limited liability company is barred if the requirements of
subsection (b) are met and:

(1) the claim is not received by the specified deadline; or



(2) if the claim is timely received but rejected by the company:

(A) the company causes the claimant to receive a notice in a record stating
that the claim is rejected and will be barred unless the claimant commences an action against the
company to enforce the claim not later than 90 days after the claimant receives the notice; and

(B) the claimant does not commence the required action not later than 90
days after the claimant receives the notice.

(d) This section does not apply to a claim based on an event occurring after the date of

dissolution or a liability that on that date is contingent.

(e) This section does not affect or prevent the enforcement of any mortgage, pledge, or
other lien upon the limited liability company’s property or, to the limits of the insurance
protection only, any proceeding to establish liability of the company for which it is protected by

liability insurance.

SECTION 705. OTHER CLAIMS AGAINST DISSOLVED LIMITED LIABILITY
COMPANY.

(a) A dissolved limited liability company may-pubhshthat has filed a notice of s
disselution-andreguestwinding up may require persons having claims against the company to
present them in accordance with thea notice_to claimants in conformity with this section.

(b) A notice under subsection (a) must:

(1) be filed with the commission and published at least once in a newspaper of
general circulation in the fcounty] in this state in which the dissolved limited liability

company-’s principal efficeaddress is located or, if the principal efficeaddress is not located in

this state, in the fcounty} in which the office of the company’sregistered’s statutory agent is or

was last located;



(2) describe the information required to be contained in a claim, state that the
claim must be in writing, and provide a mailing address to which the claim is to be sent; and
(3) state that a claim against the company is barred unless an action to enforce the

claim is commenced not later than three years after publication of the notice or the date of filing

the notice with the commission, whichever is later.

(c) If a dissolved limited liability company files and publishes a notice in accordance with
subsection (b), the claim of each of the following claimants is barred unless the claimant
commences an action to enforce the claim against the company not later than three years after the

publication of the notice or the date of filing the notice with the commission, whichever is later:

(1) a claimant that did not receive notice in a record under Section 704;

(2) a claimant whose claim was timely sent to the company but not acted on; and

(3) a claimant whose claim is contingent at, or based on an event occurring after,
the date of dissolution.

(d) A claim not barred under this section or Section 704 may be enforced:

(1) against a dissolved limited liability company, to the extent of its undistributed
assets; and

(2) except as otherwise provided in Section 706, if assets of the company have
been distributed after dissolution, against a member or transferee to the extent of that person”’s
proportionate share of the claim or of the company-’s assets distributed to the member or
transferee after dissolution, whichever is less, but a personZ’s total liability for all claims under
this paragraphsubsection may not exceed the total amount of assets distributed to the person after

dissolution.



(e) This section does not affect or prevent the enforcement of any mortgage, pledge, or
other lien upon the limited liability company’s property or, to the limits of the insurance
protection only, any proceeding to establish liability of the company for which it is protected by

liability insurance.

SECTION 706. COURT PROCEEDINGS.

(a) A dissolved limited liability company that has filed and published a notice under

Section 705 may file an application with fthe appropriate-court}Superior Court in the fcounty}

where the company>’s principal efficeaddress is located or, if the principal efficeaddress is not

located in this state, where the office of its registeredstatutory agent is or was last located, for a
determination of the amount and form of security to be provided for payment of claims that are
reasonably expected to arise after the date of dissolution based on facts known to the company
and:
(1) at the time of application:
(A) are contingent; or
(B) have not been made known to the company; or
(2) are based on an event occurring after the date of dissolution.
(b) Security is not required for any claim that is or is reasonably anticipated to be barred
under Section 705.
(c) Not later than 10 days after the filing of an application under subsection (a), the
dissolved limited liability company shall give notice of the proceeding to each claimant holding a
contingent claim known to the company.

(d) In a proceeding under this section, the court may appoint a guardian-ad-ttemperson to

represent all claimants whose identities are unknown. The reasonable fees and expenses of the



guardianperson, including all reasonable expert witness fees, must be paid by the dissolved
limited liability company.

(e) A dissolved limited liability company that provides security in the amount and form
ordered by the court under subsection (a) satisfies the company=’s obligations with respect to
claims that are contingent, have not been made known to the company, or are based on an event
occurring after the date of dissolution, and such claims may not be enforced against a member or
transferee on account of assets received in liquidation.

SECTION 707. DISPOSITION OF ASSETS IN WINDING UP.

(@) In winding up its activities and affairs, a limited liability company shall apply its
assets to discharge the company-’s obligations to creditors, including members that are creditors.

(b) After a limited liability company complies with subsection (a), any surplus must be
distributed in the following order, subject to any charging order in effect under Section 503:

(1) to each person owning a transferable interest that reflects contributions made
and not previously returned, an amount equal to the value of the unreturned contributions; and

(2) among persons owning transferable interests in proportion to their respective
rights to share in distributions immediately before the dissolution of the company.

(c) If a limited liability company does not have sufficient surplus to comply with
subsection (b)(1), any surplus must be distributed among the owners of transferable interests in
proportion to the value of the respective unreturned contributions.

(d) All distributions made under subsections (b) and (c) must be paid in money.

SECTION 708. ADMINISTRATIVE DISSOLUTION.



(a) The [Secretary-ef-Statejcommission may commence a proceeding under subsection
(b) to dissolve a limited liability company administratively if the company does not:

(1) pay any fee-tax-aterest; or penalty required to be paid to the fSeeretary-of
Statejcommission not later than fsix-menths]sixty days after it is due;

(2) deliver [an-annual] {a biennial] report to the [Secretary of State] not later than
fsbmonths}-afteritis-dueerhave a statutory agent in this state for at least sixty consecutive
days;

(3) have a registered-agentprincipal address in this state for {60}at least sixty
consecutive days:;

(4) notify the commission within sixty days after its statutory agent or principal

address has changed or its statutory agent has resigned;
(5) fails to amend its articles of organization as required by Section 202(b); or

(6) fails to respond to interrogatories as prescribed in Section 212.
(b) If the [Secretary-of Statejcommission determines that one or more grounds exist for

administratively dissolving a limited liability company, the fSeeretary-of-Statejcommission shall
servedeliver to the company-with notice in a record of the [Secretary-ef-State’sjcommission’s
determination-_by delivering the notice to the address of the company’s statutory agent, or, if the
company does not have a statutory agent or the statutory agent address is invalid, to the

company’s principal address.
(c) If a limited liability company, not later than [66]sixty days after servicedelivery of the

notice under subsection (b), does not cure or demonstrate to the satisfaction of the [Seeretary-of

State}jcommission the nonexistence of each ground determined by the fSeeretary-of-State}the

[Seeretary-of- Statejcommission, the commission shall administratively dissolve the company by




stghingissuing a statement of administrative dissolution that recites the grounds for dissolution

and the effective date of dissolution. The [Seeretary-ef-Statejcommission shall file the statement

and serve-a-copy-on-the-company-purstant-to-Seetion-210-deliver a copy to the company by
delivering the statement to the address of the company’s statutory agent, or, if the company does
not have a statutory agent or the statutory agent address is invalid, to the company’s principal

address.

(d) A limited liability company that is administratively dissolved continues in existence
as an entity but may not carry on any activities except as necessary to wind up its activities and
affairs and liquidate its assets under Sections 702, 704, 705, 706, and 707, or to apply for
reinstatement under Section 7009.

(e) The administrative dissolution of a limited liability company does not terminate the
authority of its registeredstatutory agent.

SECTION 709. REINSTATEMENT.

(@) A limited liability company that is administratively dissolved under Section 708 may
apply to the [Seeretary-of Statejcommission for reinstatement fnot later than fewelsix years after
the effective date of dissolutioni.

(b) If the limited liability company has not applied for reinstatement within six months

after the effective date of the administrative dissolution, the commission shall release the

company’s name for use in accordance with this act or by a person intending to register the name
as a trademark pursuant to A.R.S. § 44-1460.

(c) The application must state:
(1) the name of the company at the time of its administrative dissolution-anéd-



(2) the_name and address of the company’s statutory agent and, if different, the
principal efficeaddress of the company-and-the-name-and-street-and-mailing-addresses-of its
registered-agent; and

——(4)-that the grounds for dissolution did not exist or have been cured.

(bd) If another person has adopted the name of the limited liability company as an entity
or partnership name or as a trade name or trademark, the company shall deliver for filing,
simultaneously with delivery of the application for reinstatement, articles of amendment that

adopt a new name for the company.

(e) To be reinstated, a limited liability company must pay all fees;taxes—nterest; and
penalties that were due to the fSeeretary-ofStatejcommission at the time of the company>’s
administrative dissolution and all fees;-taxes—nterest; and penalties that would have been due to
the [Secretary-of Statejcommission while the company was administratively dissolved.

(ef) If the [Seeretary-of State}jcommission determines that an application under
subsection (a) contains the required information, is satisfied that the information is correct, and,
if applicable, determines that subsection (d) has been complied with, and determines that all
payments required to be made to the [Seeretary-of-Statejcommission by subsection (be) have
been made, the fSeeretary-ofStatejcommission shall:

(1) cancel the statement of administrative dissolution and prepareissue a statement
of reinstatement that states the fSeeretary-ofState’sjcommission’s determination and the
effective date of reinstatement;-and

(2) file the statement of reinstatement; and serve



(3) deliver a copy enof the statement of reinstatement to the limited liability

company.
(¢g) When reinstatement under this section has become effective, the following rules

apply:

(1) The reinstatement relates back to and takes effect as of the effective date of
the administrative dissolution.

(2) The limited liability company resumes carrying on its activities and affairs as
if the administrative dissolution had not occurred.

(3) The rights of a person arising out of an act or omission in reliance on the

dissolution before the person knew or had notice of the reinstatement are not affected.



SECTION 710. JUDICIAL REVIEW OF DENIAL OF REINSTATEMENT.

(@) If the fSeeretary-ofStatejcommission denies a limited liability company=’s application
for reinstatement following administrative dissolution, the [Seeretary-of-State}jcommission shall
servedeliver to the company-with a notice in a record that explains the reasons for the denial to

the address of the company’s statutory agent, or, if the company does not have a statutory agent

or the statutory agent’s address is invalid, to the company’s principal address. Lol e

(b) A limited liability company that has been administratively dissolved pursuant to this
section may bring an action against the commission in Superior Court to review the
commission’s refusal to reinstate the company. The action by the company shall be brought
within six months after the commission’s refusal becomes final. The Superior Court shall hear
and determine the action as a trial de novo. In any such action the burden of proof shall be on

the company.

IARTICLE} 8
ACTIONS BY MEMBERS
SECTION 801. DIRECT ACTION BY MEMBER .{a)-Subject to-subsection{b)a_A
member may maintain a direct action against another member, a manager, or the limited liability
company to enforce the member>’s rights and protect the member>’s interests, including rights

and interests under the operating agreement or this fact} or arising independently of the

membership relationship.



suffered-by-the-Hmited-HabHity-company: SECTION 802. DERIVATIVE ACTION. A

member or transferee may maintain a derivative action to enforce a right of a limited liability
company if:

(1) the member first makes a demand on the other members in a member-
managed limited liability company, or the managers of a manager-managed limited liability

company, requesting that they cause the company to bring an action to enforce the right,—and-the

and ninety days

have expired from the date the demand was made unless:

(A) the member has earlier been notified that the demand has been

rejected by the company;

(B) the statute of limitations will expire within the ninety days;

C) irreparable injury to the company would result by waiting for the
expiration of the ninety day period; or

(2) a demand under paragraph (1) would be futile.

SECTION 803. PROPER PLAINTIFF. A derivative action to enforce a right of a
limited liability company may be maintained only by a person that is a member at the time the
action is commenced and:

(1) was a member when the conduct giving rise to the action occurred; or
(2) whose status as a member devolved on the person by operation of law or
pursuant to the terms of the operating agreement from a person that was a member at the time of

the conduct.



SECTION 804. PLEADING. In a derivative action, the complaint must state with
particularity:
(1) the date and content of plaintiff>’s demand and the response to the
demand by the managers or other members; or
(2) why demand should be excused as futile.

SECTION 805. SPECIAL LITIGATION COMMITTEE.

(@) If a limited liability company has received a demand under Section 802 or is named as

or made a party in a derivative proceeding, the company may appoint a special litigation
committee to investigate the claims asserted in the demand or proceeding and determine whether
pursuing the—actionthose claims is in the best interests of the company. If a derivative

proceeding is commenced and the company appoints_or has appointed a special litigation

committee, on motion by the committee made in the name of the company, except for good

cause shown, the court shall stay discoverythe derivative proceeding for the time reasonably

necessary to permit the committee to make its investigation, make a determination under

subsection (d), and file with the court a statement of its determination and supporting report

under subsection (e). This subsection does not prevent the court from:

(1) enforcing a person?’s right to information under Section 410; or
(2) granting extraordinary relief in the form of a temporary restraining order or
preliminary injunction.
(b) A special litigation committee must be composed of one or more disinterested and
independent individuals, who may be members.
(c) A special litigation committee may be appointed:

(1) in a member-managed limited liability company:



(A) by the affirmative vote or consent of a majority in_interest of the
members not named as parties in the proceeding; or
(B) if all members are named as parties in the proceeding, by a majority_ in

interest of the members named as defendants; or

(2) in a manager-managed limited liability company:
(A) by a majority of the managers not named as parties in the proceeding;
or
(B) if all managers are named as parties in the proceeding, by a majority
of the managers named as defendants.

(d) After appropriate investigation, a special litigation committee may determine that it is
in the best interests of the limited liability company that the proceeding:

(1) continue under the control of the plaintiff;

(2) continue under the control of the committee;

(3) be settled on terms approved by the committee; or
(4) be dismissed.

(e) After making a determination under subsection (d), a special litigation committee
shall file with the court a statement of its determination and its report supporting its
determination and shall serve each party with a copy of the determination and report. The court
shall determine whether the members of the committee were disinterested and independent and
whether the committee conducted its investigation and made its recommendation in good faith,
independently, and with reasonable care, with the committee having the burden of proof. If the
court finds that the members of the committee were disinterested and independent and that the

committee acted in good faith, independently, and with reasonable care, the court shall enforce



the determination of the committee. Otherwise, the court shall dissolve the stay of discoverythe
derivative proceeding entered under subsection (a) and allow the action to continue under the
control of the plaintiff.

SECTION 806. PROCEEDS AND EXPENSES; REMEDIES.

(a) Except as otherwise provided in subsection (b), (c), or (d):
(1) any proceeds or other benefits of a derivative action, whether by judgment,
compromise, or settlement, belong to the limited liability company and not to the plaintiff; and
(2) if the plaintiff receives any proceeds, the plaintiff shall remit them
immediately to the company.
(b) If a derivative action is successful in whole or in part, the court may award the
plaintiff reasonable expenses, including reasonable attorney>’s fees and costs, from the recovery

of the limited liability company.

(c) If the court finds that the derivative action was brought without reasonable cause, the
court may require the plaintiff to pay to the defendants their reasonable expenses, including
reasonable attorney’s fees and costs, incurred in the defense of such action.

(d) The court, in its discretion, at any stage in the proceeding, may:

(1) treat a direct action as a derivative action subject to, or exempt from, such
provisions of this Article 8 as the court chooses and order recovery to be paid to the limited

liability company if the court finds that doing so is reasonably necessary to avoid:

i) unfairly exposing the company or the defendants to a multiplicity of
actions;

ii) materially adversely affecting the interests of the company’s creditors;

S



iii) interfering with a fair distribution of any recovery among interested
persons; or
(2) treat a derivative action as a direct action subject to, or exempt from, such
provisions of this Article 8 as the court chooses and order recovery to be paid to the plaintiff if
the court finds that justice so requires.

(e) A derivative action on behalf of a limited liability company may not be voluntarily

dismissed or settled without the court’s approval.
IARTICLE} 9
FOREIGN LIMITED LIABILITY COMPANIES

SECTION 901. GOVERNING LAW.

(a) FreSubject to subsection (d), the law of the jurisdiction of formation of a foreign
limited liability company governs:

(1) the internal affairs of the company;_and
(2) the liability of a member as member and a manager as manager for a debt,
obligation, or other liability of the company:-and.

(b) A foreign limited liability company is not precluded from registering to do business in
this state because of any difference between the law of its jurisdiction of formation and the law
of this state.

(c) Registration of a foreign limited liability company to do business in this state does not
authorize the foreign company to engage in any activities and affairs or exercise any power that a

limited liability company may not engage in or exercise in this state.



(d) A foreign limited liability company, its members and managers, and its foreign series,
if any, have no greater rights and privileges than a domestic limited liability company and its
members and managers with respect to transactions in this state and relationships with persons in
this state who are not managers or members. A foreign series is liable for the debts, obligations,
or other liabilities of the designating foreign company, and of any other foreign series of that
designating foreign company, arising out of transactions in this state or relationships with
persons in this state, and a designating foreign company is liable for such debts, obligations, or
other liabilities of each foreign series of that designating foreign company.

SECTION 902. REGISTRATION TO DO BUSINESS IN THIS STATE.

(a) A foreign limited liability company may not, and a foreign series may not, do business
in this state until it registers with the fSeeretary-ofStatejcommission under this farticlei.

(b) A foreign limited liability company or a foreign series doing business in this state may
not maintain an action or proceeding in this state unless it is registered to do business in this
state.

(c) The failure of a foreign limited liability company or a foreign series to register to do
business in this state does not impair the validity of a contract or act of the company or foreign
series or preclude it from defending an action or proceeding in this state.

(d) A limitation on the liability of a member or manager of a foreign limited liability
company or foreign series is not waived solely because the company or foreign series does
business in this state without registering to do business in this state.

(e) Section 901{a)ane-{b) applies even if a foreign limited liability company or foreign
series fails to register under this farticle].

SECTION 903. FOREIGN REGISTRATION STATEMENT.



(a) To register to do business in this state, a foreign limited liability company must
deliver a foreign registration statement to the {Seeretary-of-Statejcommission for filing. The
statement must state:

(1) the name of the company and, if the name does not comply with
Section 112, an alternate name adopted pursuant to Section 906(a);

(2) that the company is a foreign limited liability company;

(3) the jurisdiction of formation of the company;

(4) the principal address of the company and, if the law of the jurisdiction of
formation requires the company to maintain an office in that jurisdiction, the address of the
office or, if no office is required to be maintained, the name and the street address of the statutory
agent in the jurisdiction of formation;

(5) the name and street address of the statutory agent in this state;

(6) either of the following:

(i) management of the company is vested in a manager or managers; or

i) management of the company is reserved to the members; and
(7) the name and address of either of the following:
(i) if management of the company is vested in a manager or managers,
each person who is a manager and each member who owns a twenty percent or greater interest in

the capital or profits of the company; or
i) if management of the company is reserved to the members, each
person who is a member of the company.
(b) To register to do business in this state, a foreign series must deliver a foreign
registration statement to the commission for filing. The statement must state:



(1) that the registrant is a foreign series;

(2) all of the information required in subsection (a) in connection with the foreign
series; and

3) all of the information required in subsection (a)(1), (a)(2), (a)(3), (a)(6), and
(a)(7) in connection with the designating foreign company of the foreign series.

(c) An application for a foreign registration statement that a foreign limited liability

company or foreign series submits to the commission under this Section 903 shall include a
certified copy of its organizational documents on file in its jurisdiction of formation and proof

that the company or foreign series existed in the state or country in which it organized within

sixty days prior to delivering the application for filing with the commission.

state.  SECTION 904. AMENDMENT OF FOREIGN REGISTRATION STATEMENT.
Aregistered foreign limited liability company or foreign series shall deliver to the

[Seeretary-of Statejcommission for filing an amendment to its foreign registration statement if

there is a change in: any of the information required under Section 903.

—{4) the information required by Section 903(5). SECTION 905. ACTIVITIES



NOT CONSTITUTING DOING BUSINESS.

(a) Activities of a foreign limited liability company or foreign series which do not

constitute doing business in this state under this farticle} include:

(1) maintaining, defending, mediating, arbitrating, or settling an action or
proceeding;

(2) carrying on any activity concerning its internal affairs, including holding
meetings of its members or managers;

(3) maintaining accounts in financial institutions;

(4) maintaining offices or agencies for the transfer, exchange, and registration of
securities of the company or maintaining trustees or depositories with respect to those securities;

(5) selling through independent contractors;

(6) soliciting or obtaining orders by any means if the orders require acceptance
outside this state before they become contracts;

(7) creating or acquiring indebtedness, mortgages, or security interests in
property;

(8) securing or collecting debts or enforcing mortgages or security interests in
property securing the debts and holding, protecting, or maintaining property;

(9) conducting an isolated transaction that is not in the course of similar
transactions;

(10) owning, without more, property; and

(11) doing business in interstate commerce.



(b) A person does not do business in this state solely by being a member-e+, manager, or
designating foreign company of a foreign limited liability company or foreign series that does
business in this state.

(c) This section does not apply in determining the contacts or activities that may subject a
foreign limited liability company or foreign series to service of process, taxation, or regulation
under law of this state other than this factj.

SECTION 906. NONCOMPLYING NAME OF FOREIGN LIMITED LIABILITY
COMPANY.

(a) A foreign limited liability company or foreign series whose name does not comply
with Section 112 may not register to do business in this state until it adopts, for the purpose of

doing business in this state, an alternate name that complies with Section 112. A-company-that

assumed-or-fictitious-hame-statute}—After registering to do business in this state with an alternate

name, a company or foreign series shall do business in this state under:

(1) the alternate name;

(2) the company-’s’s or foreign series’ name, with the addition of its jurisdiction of
formation; or

(3) a name the company or foreign series is authorized to use under fthisstate’s

assumed-orfictitious-name-statute].A.R.S. § 44-1460.

(b) If a registered foreign limited liability company or foreign series changes its name to

one that does not comply with Section 112, it may not do business in this state until it complies
with subsection (a) by amending its registration to adopt an alternate name that complies with

Section 112.



SECTION 907. RESERVED.

SECTION 908. WITHDRAWAL ON DISSOLUTION-OR-CONVERSION-TO
e e R

(a) Aregistered foreign limited liability company or foreign series that has dissolved and

completed winding up or otherwise has eenverted-to-a-domestic-orforelgn-entity-whose

partnership;ceased to exist shall deliver a statement of withdrawal to the [Seeretary-of

Statejcommission for filing. The statement must state:




(1) the name of the company or foreign series;

(2) the jurisdiction of formation of the company or foreign series;

(3) that the company or foreign series surrenders its registration to do business in
this state; and

(4) that the company or foreign series has dissolved and completed winding up or
otherwise has ceased to exist.

(b) After a withdrawal under this section has become effective, service of process in any
action or proceeding based on a cause of action arising during the time the foreign limited
liability company was registered to do business in this state may be made pursuant to Section
119.

SECTION 909. FRANSFER OFREGISTRATHONRESERVED.




SECTION 910. TERMINATION OF REGISTRATION.

(a) The [Seeretary-of Statejcommission may terminate the registration of a registered
foreign limited liability company or foreign series in the manner provided in subsections (b) and
(c) if the eompanyycommission receives a duly authenticated certificate from the secretary of state
or other official having custody of company records in the state or country under whose law the

company is organized stating that it has ceased to exist, or if the company or foreign series does

not:



(1) pay, not later than {66]sixty days after the due date, any feetax—+taterest; or

penalty required to be paid to the {Seeretary-of-State}-underthisfact}-or-law-other-than-this

faetjcommission;
(2) debs e ool Sl o e el ol e TR Coe o Lo Lo
due-datefan-annual}-a-biennialreportrequired-under-Section212have a statutory agent as

required by Section 115;

(3) have a registered-agent-asreguired-by-Seection-115:-orprincipal address for at

least sixty consecutive days;

registered-agent-notify the commission within sixty days after its statutory agent or principal

address has changed or within sixty days after its statutory agent has resigned:;
(5) amend its foreign registration statement as required by Section 904; or

(6) respond to interrogatories as prescribed in Section 212.
(b) The fSeeretary-of-Statejcommission may terminate the registration of a registered

foreign limited liability company or foreign series by:
(1) filing a notice of termination or noting the termination in the records of the

[Seeretary-of State]jcommission; and

(2) delivering a copy of the notice or the information in the notation to the

statutory agent of the company’s-registered-agent or foreign series or, if the company or foreign

series does not have a registeredstatutory agent, to the eempany’s-principal efficeaddress of the

company or foreign series.



(c) The notice must state or the information in the notation must include:
(1) the effective date of the termination, which must be at least {60sixty days
after the date the fSeeretary-ef-State} commission delivers the copy; and
(2) the grounds for-termination under subsection (a).

(d) The authority of a registered foreign limited liability company or foreign series to do

business in this state ceases on the effective date of the notice of termination or notation under

subsection (b), unless before that date the company or foreign series cures each ground for

termination stated in the notice or notation. If the company or foreign series cures each ground,

the [Secretary-of State}jcommission shall file a record so stating.

SECTION 911. WITHDRAWAL OF REGISTRATION OF REGISTERED

FOREIGN LIMITED LIABILITY COMPANY.

(a) Aregistered foreign limited liability company or foreign series may withdraw its

registration by delivering a statement of withdrawal to the [Seeretary-ef-Statejcommission for
filing. The statement of withdrawal must state:

(1) the name of the company and-sor foreign series and the name of the

designating foreign company of the foreign series and the jurisdiction of formation_of the

company or designating foreign company;

(2) that the company or foreign series is not doing business in this state and that it

withdraws its registration to do business in this state;

(3) that the company or foreign series revokes the authority of its

registeredstatutory agent to accept service on its behalf in this state; and

(4) an address to which service of process may be made under subsection (b).



(b) After the withdrawal of the registration of a foreign limited liability company or
foreign series, service of process in any action or proceeding based on a cause of action arising
during the time the company was registered to do business in this state may be made pursuant to
Section 1109.

SECTION 912. ACTION BY fATTORNEY GENERAL.
The fAttorney General} may maintain an action to enjoin a foreign limited liability
company or foreign series from doing business in this state in violation of this farticle}.
[ARTICLE} 10
MERGER, INTEREST EXCHANGE, CONVERSION, ANB-DOMESTICATION,_AND
DIVISION
PPARTFH:
GENERAL PROVISIONS

SECTION 1001. DEFINITIONS.

(a) In this farticle}, unless the context otherwise requires:






















(1) “Plan” means a plan of merger, interest exchange, conversion, domestication,

or division, as applicable.
2) “Transaction” means a merger, an interest exchange, a conversion, a
domestication, or a division, as applicable.
(b) Except for terms defined in Section 102 or unless the context otherwise requires,

terms used in this article have the same meanings prescribed in chapter 6 of this title.



SECTION 1002. RELATIONSHIPOF [ARTICLE] TO OTHER LAWS.
APPRAISAL RIGHTS.




SECTHON-1006—APPRAISALRIGHTS: An interest holder of a domestic limited

liability company that is a merging, acguired;-converting, er-domesticating Hmited-Habitity

cempany, or dividing entity or the acquired entity in an interest exchange is entitled to



contractual appraisal rights in connection with a transaction under this farticle} to the extent

provided in-—— (1} the operating agreement; or {2} the plan.

(a) If a plan is approved as provided by Section 1004, a domestic limited liability
company may be a party to or otherwise undertake a transaction by adopting a plan and

otherwise complying with this article and:

(1) chapter 6, article 2 of this title for a merger;

(2) chapter 6, article 3 of this title for an interest exchange;

(3) chapter 6, article 4 of this title for a conversion;

(4) chapter 6, article 5 of this title for a domestication; or

(5) chapter 6, article 6 of this title for a division.

(b) The effective time and date of the transaction are as provided in chapter 6 of this title.

Except as expressly set forth in this article, the procedures regarding the effect of and all other
aspects of the transaction are governed by chapter 6 of this title.



(c) This section does not limit the power of a limited liability company to acquire all or

part of the interests of another entity through a voluntary exchange or otherwise.

SECTION 1004. ACTION ON PLAN.

If a domestic limited liability company is a merging, converting, domesticating,or
dividing entity or the acquired entity in an interest exchange, a plan must be approved by all the

members of the company entitled to vote on or consent to any matter.

SECTION 1005. STATEMENT OF MERGER OR OTHER TRANSACTION;

PUBLICATION OR POSTING.

(a) A statement of merger, conversion, domestication, or division shall serve as articles of

termination for a domestic limited liability company that is not the surviving or resulting

business entity in a transaction.
(b) If a statement of merger includes amendments to the articles of organization of a

domestic limited liability company, the document shall be published as provided in Section

202(g)(1) or the commission shall input the information into the database as prescribed b
Section 202(g)(2). The document required to be filed and published or posted shall be styled
“statement of merger.”
ARTICLE 11
PROFESSIONAL LIMITED LIABILITIES COMPANIES

SECTION 1101. DEFINITIONS.

In this article, unless the context otherwise reguires:
(1) “License” means a license, certificate of registration, or any other evidence of the

satisfaction of the requirements of a licensing authority for the practice of a professional service.



2) “Licensed person” means a person who is duly licensed by at least one licensin

authority to provide at least one of the categories of professional service rendered by the
professional limited liability company.

(3) “Licensing authority” means the officer, board, agency, court, or other authority
empowered by law to license or otherwise authorize the rendition of a professional service.

4) “Professional limited liability company” means a limited liability company organized
under this chapter for purposes that include rendering one or more categories of professional
services.

5) “Professional service” means a service that may be lawfully rendered only by a

person licensed or otherwise authorized by a licensing authority to render the service.

SECTION 1102. PROFESSIONAL LIMITED LIABILITY COMPANY

FORMATION.

(a) One or more persons may form a professional limited liability company by filing
articles of organization with the commission that, in addition to the information required under
Section 201, specify both of the following:

1) that the company is a professional limited liability company; and
(2) the professional service or services that the professional limited liability
company is organized to provide.

b) A limited liability company organized under a law of this state other than this article

may elect professional limited liability company status by amending its articles of organization

ursuant to Section 202 to comply with subsection (a) and with Section 1106.




done-by-referring to-these-entitiesin-Subsection-(a)-SECTION 1103, EXCLUSIONS FROM

ARTICLE.



























































































(a) Nothing contained in this article shall alter the right of persons licensed to perform
professional services from so doing in any other business form permitted them by law.

(b) Nothing contained in this article shall be construed to prohibit a professional limited
liability company from employing persons who are not licensed to perform professional services
that are rendered by the company if those persons:

(1) work at the direction or under the supervision of those who are licensed
persons;

(2) do not hold themselves out to the public generally as being authorized to
perform the professional services rendered by the company; and

(3) are not prohibited by the licensing authority regulating any of the professional

services rendered by the professional limited liability company from being so employed.

SECTION 1104. APPLICATION OF GENERAL LIMITED LIABILITY

COMPANY LAW.

Professional limited liability companies shall be governed by the laws applicable to other
limited liability companies except insofar as such laws shall be limited or enlarged by or contrary
to the provisions of this act, in any of which events this article shall be controlling.

SECTION 1105. SPECIAL RESTRICTIONS.

(a) A professional limited liability company may render a category of professional
services in this state only through its members, managers, officers, agents, and employees who
are themselves licensed persons qualified in this state to perform that category of professional
services. This article does not limit or restrict the operation of any limited liability company or

its members, including any licensed person, to the extent the company is otherwise authorized



under applicable law administered by the licensing authority to render professional services
through a limited liability company that is not subject to this article.

(b) A professional limited liability company may issue a transferable interest or admit as
a member any person unless prohibited by the licensing authority.

(c) A transferable interest in a professional limited liability company may be transferred

to any person unless prohibited by the licensing authority. A member who transfers a

transferable interest in violation of this subsection shall be deemed to have dissociated as a
member under Section 602.

SECTION 1106. NAME.

The name of a professional limited liability company authorized to transact business in
this state shall satisfy the requirements of Section 112, except that the name shall contain the
words “professional limited liability company” or the abbreviations “P.L.L.C."”, “P.L.C.”,
“PLLC”, or “PLC”, in uppercase or lowercase letters.

SECTION 1107. PROFESSIONAL RELATIONS AND RESPONSIBILITY.

This article shall not alter any law applicable to the relationship between a person
performing professional services and a person receiving those services, including liability arising

out of those professional services.

SECTION 1108. DISCIPLINARY POWERS OF REGULATING LICENSING

AUTHORITIES.
(a) No professional limited liability company may do any act which is prohibited to
be done by individuals licensed to perform professional services that are rendered by the

company.



b Each member, manager, officer, agent, and employee of a professional limited

liability company who is a licensed person in the jurisdiction in which the person performs
professional services shall be subject to the rules and regulations adopted by and the disciplinary
powers of the licensing authority or licensing authorities regulating the professional services

rendered by the company in the jurisdiction in which the person performs professional services.

IARTICLE} 12
MISCELLANEOUS PROVISIONS

SECTION 116+:1201. UNIFORMITY OF APPLICATION AND
CONSTRUCTION. In applying and construing this uniform act, consideration must be given
to the need to promote uniformity of the law with respect to its subject matter among states that
enact it.

SECTION 1102:1202. RELATION TO ELECTRONIC SIGNATURES IN
GLOBALAND NATIONAL COMMERCE ACT. This fact} modifies, limits, and supersedes
the Electronic Signatures in Global and National Commerce Act, 15 U.S.C. Section 7001 et seq.,
but does not modify, limit, or supersede Section 101(c) of that act, 15 U.S.C. Section 7001(c), or
authorize electronic delivery of any of the notices described in Section 103(b) of that act, 15
U.S.C. Section 7003(b).

SECTION 11063:1203. SAVINGS CLAUSE. This fact} does not affect an action

commenced, proceeding brought, or right accrued before fthe effective date of this fact}.




HO%SECTION 1204 REPEALS The muewng%%peabd—ela—&kre&ate%m{ed—mmny
company-actArizona Limited Liability Company Act, as famended, and as} in effect immediately

before fthe effective date of this faet}};act, is hereby regealed effective as of September 1, 2020.

(3)
\CJ A

SECTION 11066:1205. EFFECTIVE DATE. This fact} takes effect——

on September 1, 2019.



