COMPARISON
OF THE
REVISED UNIFORM LIMITED LIABILITY COMPANY ACT
TO THE
ARIZONA LIMITED LIABILITY COMPANY ACT
(Rev. 2/23/24)

To aid in understanding the Commentary to the Arizona Limited Liability Company Act, the
following is a comparison showing differences between the Uniform Limited Liability Company Act
(2006) (Last Amended 2013) and the Arizona Limited Liability Company Act, A.R.S. §§ 29-3101 to
4202, as enacted in 2019 and amended in 2021.



A.R.S. § 29-3101
§ 29-3101. Short title

This chapter may be cited as the “Arizona limited liability company act”.

A.R.S. §29-3102
§ 29-3102. Definitions

In this chapter, unless the context otherwise requires:

——F1y.  “CertifieateArticles of organization” means the eertifieatearticles required by Seetion
201—Theterm-§ 29-3201. Articles of organization includes the eertifieatearticles as amended or

restated.

2. “Commission” means the corporation commission.

3. 2)-“Contribution”;—exeept—in-the—phrase—richt-of contribution”— means property or a benefit
described in Seetion—402—which§ 29-3402 that is provided by a person to a limited liability
company to become a member or in the person’s capacity as a member.

4. 33-“Debtor in bankruptcy” means a person that is the subject of either of the following:

(a) ——fA)anAn order for relief under Fitletitle 11 of the United States Code or a
comparable order under a successor statute of general application:er.

(b) —B)raA 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. “Distribution”:

(a) —Distributien—meansMeans 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.—Fhe-term:
(Ainclades
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(b) Includes both of the following:

(1)a___ A redemption or other purchase by a limited liability company of a transferable
interest;-and.
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(i))-a___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;-an€.

(©) ——B)-deesDoes 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 etheranother bona fide benefits program.

5)-“Foreign limited liability company” means an unincorporated entity that is formed under the
law of a jurisdiction other than this state whiehand that would be a limited liability company if
the unincorporated entity were formed under the law of this state_and includes a foreign series for
the purposes of this article.

“Foreign series” means a series of a foreign limited liability company that has been established as

[

12.

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

6-"“Jurisdiction”, when used to refer to a political entity, means the United States, a state, a
foreign esunty;country or a political subdivision of a foreign country.

A-“Jurisdiction of formation” means the jurisdiction whose law governs the internal affairs of an
entity.

689—“L1m1ted liability company”, except when used in the phrase “foreign limited liability
company>- and in fArtielefarticle 10;means- of this chapter:

(a) Means an entity that is formed under this faet}-erwhichchapter or that becomes subject to
this faetjchapter under fAxtielefarticle 10 erSeetion1H0of this chapter or § 29-3110.

(b) Includes a limited liability company with a single member.

“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 that are not members.
The members’ respective interests in the company’s profits are in proportion to their rights to
share in distributions that exceed the repayment of their contributions on dissolution and winding
up of the company.

9)>—“Manager” means a person that under the operating agreement of a manager
managedmanager-managed limited liability company is responsible, alone or in concert with
others, for performing the management functions stated in Seetion407%¢e)§ 29-3407, subsection
C.

H0)—"“Manager-managed limited liability company” means a limited liability company that
qualifies under Seetion407a)§ 29-3407, subsection A.

HH-“Member” means a person that both:

(a) —Ay-hasHas become a member of a limited liability company under Seetien40+§
29-3401 or was a member in a company when the company became subject to this
feetjchapter under Seetion1HH:and§ 29-3110.



(b) ——BrhasHas not dissociated under Seetion-602§ 29-3602.

H2>“Member-managed limited liability company” means a limited liability company that is not a
manager-managed limited liability company.

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 Seetion105(a)—The-term—§ 29-3105, subsection A. Operating agreement includes
the agreement as amended or restated.

4-“Organizer” means a person that acts under Seetion264§ 29-3201 to form a limited liability
company.

“5)>"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; or
government or governmental subdivision, agency;— or instrumentality;— or any other legal or
commercial entity.

+6)-"“Principal effieeaddress” means the prineipal-exeeutive-officemailing address of a limited
liability company or foreign limited liability company, whether or not the-effiee-is-located in this

state.

HH-“Property” means all property, whether real, personal;- or mixed or tangible or intangible, or
any right or interest therein.

8)y“Record”;used-as-aneun,- means information that is inscribed on a tangible medium or that
is stored in an electronic or other medium and that is retrievable in a perceivable form.

H9-“Registered agent”means-an-agent-of alimited-liability-company-erforeign limited liability
company—which-is—authorized-toreceive service-olany—process—hotice—o drequired—o
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(a) Means a foreign limited liability company that is registered to do business in this state
pursuant to a statement of registration filed by the commission.

(b) Includes a registered foreign series for the purposes of this article.

20)0—"“Registered foreign lmited—tiability—ecompanyseries” means a foreign hmited—tiability

companyseries that is registered to do business in this state pursuant to a statement of registration

filed by the {Seeretary-of Statejcommission.

£2BH-“Sign” means, with present intent to authenticate or adopt a record, to either:

(a) ——f(A)te-exeeuteExecute or adopt a tangible symbol:-ex.

(b) ——Brte-attachAttach to or logically associate with the record an electronic symbol,
sounds;- or process.



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.

27. “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.

28. 23)-“Transfer” includes:

()  ——A)anAn assignment;.

(b) —B)aA conveyance:.

@ ———H5=eAsales.

(d  ——+(bjaA leases.

(e) —FEyanAn encumbrance, including a mortgage or security interest:.
@ ——F-aA giftrand.

(g) ——G)aA transfer by operation of law.

29. 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—Fhe-ters, and applies to
any fraction of the interest, by whomever owned.

30. “Transferee”:

(a) 25)“Fransteree”meansMeans a person to which all or part of a transferable interest has
been transferred, whether or not the transferor is a member.—Fhe-term-ineludes
(b) Includes a person that owns a transferable interest under Seetien—603(a}§ 29-3603,
subsection A, paragraph 3.
§ 29-3103. Knowledge; notice
A. fa)A person knows a fact if the person_either:
£1)-has. Has actual knowledge of it-erthe fact.
{2)4s. Is deemed to know ithe fact under subseetion{e)1erlaw other than
this faetjchapter.
B. b)>-A person has notice of a fact if the person_either:

t13has. Has reason to know the fact from all of the facts known to the person at
the time in question:er.



2}is. Is deemed to have notice of the fact under subsection (}¥2}D of this

section.

|

fe>-Subject to Seetion2+0(H§ 29-3210, subsection 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. —2)A person that is not a member is deemed to have notice of a limited liability
company’s:

1. ————(Aydisselution 99Dissolution ninety days after a statement-ef-dissolution
wnder-Seetion702(b)}notice of winding up under § 29-3702, subsection B, paragraph 23,
subdivision (Aa) becomes effective:.

2. Termination ninety days after the articles of termination under § 29-3702, subsection B,
paragraph 2. subdivision (f) become effective.

———{(C)partieipationParticipation in a merger, interest exchange, conversion,
er-domestication;—99 or division ninety days after articlesa statement of merger, interest

exchange, conversion, er—domestication or division under fAstielefarticle 10 of this
chapter become effective.

[«




§ 29-3104. Governing law

——SECHON104—GOVERNING EAW--The law of this state governs_both of the following:

———F1)+the. The internal affairs of a limited liability company:-and.

——2)+the. The liability of a member as member and a manager as manager for a debt, an obligation;
or etheranother liability of a limited liability company.

§ 29-3105. Operating agreement; scope, function and limitations

ta-Except as otherwise provided in subsections (6)C and (&);-the-operatingagreement-goverasD

of this section:

The operating agreement governs all of the following:

(a) ——(brrelationsRelations among the members as members and between the
members and the
limited liability companyz:.

(b) ——2theThe rights and duties under this faetjchapter of a person in the
capacity of manager:,

(©) —3)+theThe activities and affairs of the company and the conduct of those
activities and affairs—and.

(d) ——4—theThe means and conditions ferof amending the eoperating

agreement.

The operating agreement may contain any provision that is not contrary to law.

In the event of a conflict between a provision of the operating agreement and this chapter,

the provision of the operating agreement governs.

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

A of this section, this faet{chapter governs the matter.

A.
1.
2.
3.

B.

C.

fe}An operating agreement may not:

£1)-vary. Vary the law applicable under Seetion164:§ 29-3104.

(2)-vary. Vary a limited liability company’s capacity under Seetien—1069§

29-3109 to sue and be sued in #sthe limited liability company’s own name:.

£34emy, Vary any requirement, procedure;— or other provision of this
feetichapter pertaining to:



(a) ————{(A)registeredStatutory agents:-er.

(b) ——————(B)the{Seeretary-of State}]The commission, including provisions
pertaining to records authorized or required to be delivered to the {Seeretary—of

Statefcommission for filing under this faet}:chapter.

(4vary.  Vary the provisions of Seetion204:§ 29-3204.

Eliminate the contractual obligation of good faith and fair dealing or the duty to refrain

from wilful or intentional misconduct under § 29-3409.

£6. Limit or eliminate a person’s liability for any violation of the contractual

obligation of good faith and fair dealing under—Seetion—409(d);—but—the—operating

————(Frelieve-or-exonerate-a-persenfrom-habiityforor conduct involving bad-faith;

witifelwilful or intentional misconduct;-erknewing-vielation-eftaw:-,

Hommmensenabl) Unreasonably restrict the duties and rights of members and managers

|0

under Seetion—H0§ 29-3410, but the operating agreement may impose reasonable
restrictions on the availability and use of information obtained under thatseetion§ 29-
3410 and may define appropriate remedies, including liquidated damages, for a breach of
any reasonable restriction on use:,

——9varyVary the causes of dissolution specified in Seetien70Ha)4):§ 29-3701,
subsection A, paragraph 4, subdivision (b) and § 29-3701, subsection A, paragraph 5.

9.

—— (1 —unreasenablyUnreasonably restrict the right of a member to maintain an
action under fA+tiele}8:article 8 of this chapter, except that the operating agreement may

require_ a member maintaining a direct action under § 29-3801 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.

H2)—varyVary the provisions of Seetion—805§ 29-3805, but the operating
agreement may provide that the company may not have a special lltlgatlon committee:.
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Hh~aryll Vary the required contents of a plan of merger-underSeetion1+022(, a);- plan of
1nterest exchange-underSeetion1032(, a)- plan of conversion-vnderSeetion1+042(a);-or,
a plan of domestication srderSeetion1052(a)-eror a plan of division under article 10 of

this chapter.

12. ——5)-exeeptExcept as otherwise provided in Seetiens1+H06-and107bH)§ 29-3106
and § 29-3107, subsection B, restrict the rights under this faetjchapter of a person other

than a member or manager.

13. Reduce or eliminate, in a manner that adversely affects the rights of a person other than a
member or manager, the restrictions on distributions under § 29-3405 or the liabilities for

prohibited distributions under § 29-3406.

14. Vary the requirements of § 29-3108. subsection C or D.

£eé)-Subject to subsection {e}HC, paragraphs 5 and 6 of this section, without limiting other terms

that may be included in an operating agreement, the following reles-apply:

1. —2)To the extent the-eperating-agreement-of a-member-managedthat, at law or in

equity, a member or manager or other person has duties including the duty of care, the

meh—weaiﬁfrav%peﬁameé—te—ﬂqﬁespeﬁs@my— 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, the 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 or manager or another person that 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, the duty of loyalty and any other fiduciary duty,




as expanded, limited or eliminated in the operating agreement, may be authorized or
ratified. 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 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, the 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, paragraphs 5 and 6 of this section, 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 and
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 apply to such duties.

§ 29-3106. Operating agreement; effect on limited liability company

and persons becoming members; preformation agreement
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f>-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.

e>-Two or more persons intending to become the initial members of a limited liability company
may make an agreement providing that spesron 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 #peron the formation of the company the
terms will become the operating agreement.

§ 29-3107. Operating agreement; amendment; effect on third parties

and relationship to records effective on behalf of limited liability company

{&>-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 d1s5001ated as a member are governed by the operatmg
agreement. Subject enly - e
orderto § 29-3409, subsectlons Dand L, an amendment to the operating agreement made after a
person becomes a transferee or is dissociated as a member:

¢134s. _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)4s. 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.

fe)-If a record delivered by a limited liability company to the [Seeretary-of-Statejcommission for
filing becomes effective and contains a provision that would be ineffective under Seetien105(¢)



or—eh3)§ 29-3105, subsection C if contained in the operating agreement, the provision is
ineffective in the record.

1=

£e)-Subject to subsection {e)C of this section, if a record delivered by a limited liability company
to the [Seeretaryof-Statejcommission for filing becomes effective and conflicts with a provision
of the operating agreement:

t1)-the. The agreement prevails as to members, persons dissociated as members,
transferees;- and managers:-aned.

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

§ 29-3108. Nature, purpose and duration of limited liability company

>

f2>-A limited liability company is an entity distinct from its member or members.

|

b)AExcept as provided in subsections C and D of this section, a limited liability company may
have any lawful purpose, regardless of whether the purpose is for profit.

0

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

A limited liability company may not be an insurer as defined in § 20-104 unless as a title
insurance agent as defined in § 20-1562 or as a pure captive insurer as defined in § 20-1098 that
1s expressly authorized by the director of the department of insurance and financial institutions
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.

|~

£e)-A limited liability company has perpetual duration.

§ 29-3109. Powers

——SECTHON109-—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.

— SECTOs AP LA O RO B S TG P AT O S HHHPS

§ 29-3110. Application to existing relationships

A. {e)-Before fall-inelusive—dateSeptember 1, 2020, this faet}-gevernschapter applies only_to the
following:

f13a. A limited liability company fermed-on-orafterftheeffective-date-of-this
feetH:that is formed, converted or domesticated on or after September 1, 2019 or a




registered foreign limited liability company that is registered in this state on or after
September 1, 2019.

Limreeptasathope pressidacin b carion oo, A limited liability
company fermed-beforefthe-effective-date-ofthisfaeti-whichthat is formed, converted

or domesticated before September 1, 2019 and that elects, in the manner provided in its

operating agreement or by law for amending the operating agreement, to be subject to
this faetjchapter.

B. On and after September 1, 2020, this chapter applies to all limited liability companies and foreign
limited liability companies.

C. te)-For the purposes of applying this faet|to—atimitedtiabilityecompanyformed-beforefthe
effeetive-date-of thisfaet{chapter to:

1. A limited liability company formed before September 1, 2019, the company’s known
place of business is deemed to be its principal address and the street address of the
company’s statutory agent is deemed to be the mailing address of the statutory agent.

2. A registered foreign limited liability company that is registered, in this state before
September 1, 2019, the address of the foreign company specified in the foreign
company’s certificate of registration is deemed to be its principal address and the street
address of the foreign company’s statutory agent is deemed to be the mailing address of
the statutory agent.

D. This chapter does not affect the validity or enforceability of any provision of an operating

agreement that was valid or enforceable under any prior statute that was in effect at the time the

provision became part of the operating agreement.




§ 29-3111. Supplemental principles of law and equity

—WSMVWWUHICSS displaced by particular
provisions of this faetjchapter, the principles of law and equity supplement this faetjchapter.

— SECTOs 2 - PERRFED cAHEES L

§ 29-3112. Permitted names

A. f&)-The name of a limited liability company must contain the phrase “limited liability company”
or “11m1ted company” or the abbreviation “L.L.C.”, “LLC” “L. C T or CLOT e d e s B
ated-a : ARy raay abbrevia : - in_uppercase or lowercase
letters
B. b)r-Except as otherwise provided in subsection ¢)D of this section, 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 {Seeretary—ef
Statejcommission or the secretary of state from any_of the following:

¢13.  The name of an existing person whose formation required the filing of a

record by the [Seeretary-ofState}-and-whichcommission or the secretary of state and that

is not at the time administratively dissolved:.

2.

——3)The name under which a person is registered to do business in this state by the
filing of a record by the {Seeretary-of-State};commission or the secretary of state.

(e

——The name reserved under Seetion—H3-er§ 29-3113 or any other law of this
state providing for the reservation of a name by the filing of a record by the {Seeretaryof
State}:commission or the secretary of state.

|

——5)The name registered under SeetitenH4-o:§ 29-3114 or any other law of this
state providing for the registration of a name by the filing of a record by the {Seeretary-of
State}:-andcommission or the secretary of state.
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5. ——6)yThe name registered under fthis—state’s—assumed-orfietittous—namestatate]§
44-1460.

fe)-If a person consents in a record to the use of itsthe person’s name and submits an undertaking
in a form satisfactory to the [Seeretary-of Statejcommission to change #tsthe person’s name to a
name that is distinguishable on the records of the [SeeretaryofStatejcommission or the secretary
of state from any name in any category of names in subsection (5)B of this section, the name of
the consenting person may be used by the person to which the consent was given.

teb-Except as otherwise provided in subsection {e}E of this section, in determining whether a
name is the same as or not distinguishable on the records of the {Seeretary-of-Stateljcommission 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”, “J:fmﬁedhmlted”, “Ltd.”,
“limited partnershlp” “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”, e“L.C.A.”;>- or “LCA”, may not be taken into account.

EE T3

The name of a limited liability company or foreign limited liability company may not contain the

words “association”, “corporation” or “incorporated” or an abbreviation of these words. The
name of a limited liability company or foreign limited liability 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.

£2)-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}H-thretgh(6)B of this section
if the company delivers to the {Seeretary—ef—Statejcommission a certified copy of a final
jadementjudgement of a court of competent jurisdiction establishing the right of the company to
use the name in this state.

— SECTOS 2 PSR ATTO R O R



The name of a foreign series registering to do business in this state must include the word

>

|

“series”.

§ 29-3113. Reservation of name

fa)-A person may reserve the exclusive use of a name that complies with Seetien—1H2§ 29-3112
by delivering an application to the [Seeretary—efStatejcommission for filing. The application
must state the name and address of the applicant and the name to be reserved. If the Seeretary-of
State}jcommission finds that the name is available, the [Seeretary—efStatejcommission shall
reserve the name for the applicant’s exclusive use for H268{one hundred twenty days.

¢b)-The owner of a reserved name may transfer the reservation to another person by delivering to
the [Seeretary-of-Statejcommission a signed notice in a record of the transfer whichthat states the
name and address of the person to which the reservation is being transferred.

— SECTOS RIS TR AT O O e S AL
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B,

terC.

D,

teyE.

§ 29-3114. Registration of name by a foreign limited liability company

fa)—A foreign limited liability company not registered to do business in this state under
FAstielefarticle 9 of this chapter may register its name, or an alternate name adopted pursuant to
Seetion—906§ 29-3906, if the name is distinguishable on the records of the {Seeretary—of
State}jcommission or the secretary of state from the names that are not available under Seetien

H2§ 29-3112.

To register its name or an alternate name adopted pursuant to Seetion—906§ 29-3906, a foreign
limited liability company must deliver to the [Seeretary—ofStatejcommission for filing an
application stating the company’s name, the jurisdiction and the date of its formation;- and any
alternate name adopted pursuant to Seetion-906§ 29-3906. If the [Seeretary-of-Statejcommission
finds that the name applied for is available, the [Seeretaryof-Statejcommission shall register the
name for the applicant’s exclusive use.

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

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 months}
before the expiration of the registration, to the [Seeretary-of-Statejcommission for filing a renewal
application that complies with this section. When filed, the renewal application renews the
registration for a succeeding fone-yeart period.

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.

— SECTOL s R CIS TR D A G
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§ 29-3115. Statutory agent

te>-Each limited liability company and each registered foreign limited liability company shall
designate and maintain a registeredstatutory agent in this state. Fhe-desisnation-of-aregistered
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hab&ﬁy—eempa&y—th&kﬂa&age&t—h&s—eeaserﬁed%e—sew&Unless the statutorv agent s1,qned 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, a
foreign corporation or a foreign limited liability company authorized to transact business in this
state.

fe)}-The only duties under this faetjchapter of a registeredstatutory agent that has complied with
this faetjchapter are:

¢13+te. 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 whiehthat is served on or received by the agent:.

(2y+f.  If the registeredstatutory agent resigns, to provide the notice required by
SeetienHHe)§ 29-3117, subsection C to the company or foreign company at the address
most recently supplied to the agent by the company or foreign company:+-ans.

{33te. _To keep current the information with respect to the agent in the
eertitieatearticles of organization or foreign registration statement.

>
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§ 29-3116. Statement of change

f&-A limited liability company or registered foreign limited liability company may change its
registered-agentstatutory agent, its principal address, the address of one or more of its managers

or members or the address of its registeredstatutory agent by delivering to the {Seeretary—of
State}jcommission for filing a statement of change that states_both of the following:

¢1)-the. The name of the company or foreign company:-an€.

{2}the. 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 needare not required to approve the
delivery to the fSeeretary-ofStatejcommission for filing of either:

f13a. A statement of change under this section:ex.

2¥a. A similar filing changing the registeredstatutory agent or registered
offieeprincipal address, if any, of the company in any other jurisdiction.




C. Unless the successor statutory agent signed the statement of change, the appointment of a
successor statutory agent is not effective until the successor statutory agent, the limited liability
company or the registered foreign limited liability company delivers a record to the commission
signed by the successor statutory agent accepting the change or the appointment.

1=

féh—As an alternative to using the procedure in this section, a limited liability company may
amend its eertifieatearticles of organization or a registered foreign limited liability company may
file an amendment of foreign registration statement under § 29-3904.

—— SECHONHZ-RESIGNAHION-OF REGISTERED AGENT-:

§ 29-3117. Resignation of statutory agent

—{a)Aregistered.A statutory agent may resign as an agent for a limited liability company or
registered foreign limited liability company by delivering to the [Seeretaryof-Statejcommission

for filing a statement of resignation that states_all of the following:

t1}the. The name of the company or foreign company:.

{2)-the. The name of the agent:.

£3)}that. That the agent resigns from serving as registeredstatutory agent for the
company or foreign company:and.

{4)>-the. The address of the company or foreign company to which the agent will
send the notice required by subsection {¢)C of this section.

B. b)-A statement of resignation takes effect on the earlier of:
he 2 ! o thed hich it is filed by the fS f Statel:
1. The thirty-first day after the day on which the statement of resignation is filed by the
commission.

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

C. e—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 faetichapter for any matter thereafter tendered to i#the statutory agent as
agent for the limited liability company or registered foreign limited liability company. The
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resignation does not affect any contractual rights that 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.

>
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§ 29-3118. Change of name or address by statutory agent

)-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_all of the following:

t1>the. The name of the limited liability company or registered foreign limited
liability company represented by the registeredstatutory agent:,

{2)-the. The name of the agent as currently shown in the records of the [Seeretary
of Statejcommission for the company or foreign companys.

(334, If the name of the agent has changed, its new name:-and.

(43, 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 f[Seeretary—of
State}jcommission of the statement of change and the changes made by the statement.

§ 29-31 19. Service of process, notice or demand

——SECHON-HY-SERVICE-OF PROCESS:NOHCEE-OR DEMAND:
A. {>-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)-1If 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 a similar commercial delivery service, addressed to the company or

foreign company at its prmc1pal offieeaddress. The prmmpal address ef-theprineipal-offiee-must
be as shown on the company’s or foreign company’s most recent fannuat-tbienniallreportfiled

by-thefSeeretary-of Statelfiling with the commission. Service is effected under this subsection on
the earliest of any of the following:




t1)>the. The date the company or foreign company receives the mail or delivery
by the commercial delivery service:,

(2)the. The date shown on the return receipt, if signed by the company or
foreign company:-ot.

(3}five.Five days after is—depesitthe mail or delivery is deposited with the
United States Peostal-Serviee;postal service or with the commercial delivery service, if
correctly addressed and with sufficient postage or payment.

|

fe)-If process, notice;- or demand cannot be served on a limited liability company or registered
foreign limited liability company pursuant to subsection {a)A or (b)B of this section, 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.

1=

fé)-Service of process, notice;— or demand on a registeredstatutory agent must be in a written
record.

|~

fe}-Service of process, notice;- or demand may be made by other means under law other than this
feetjchapter.

— SECTOH2 0 PELRERY O RecO Dy

§ 29-3120. Delivery of record

A, fa-Except as otherwise provided in this faetjchapter, permissible means of delivery of a record
include delivery by hand, mail, conventional commercial practice;- and electronic transmission.
B. b)-Delivery to the [Seeretary-of-Statejcommission is effective only when a record is received by

the {Seeretary-of-Statejcommission.

§ 29-3121. Reservation of power to amend or repeal

R L R \/A DA MIEDN » DI A heo

legislature of this state} has the power to amend or repeal all or any part of this faetjchapter at any time,
and all limited liability companies and foreign limited liability companies subject to this faetchapter are
governed by the amendment or repeal.

§ 29-3122. 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.




§ 29-3123. 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 the purposes of title 23, chapter 4 and title 43, a company or foreign company and its members shall

be taxed as if the company or foreign 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 § 43-105.

>
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§ 29-3201. Formation of limited liability company: articles of organization

{&>-One or more persons may act as organizers to form a limited liability company by delivering
to the [Seeretary-of Statejcommission for filing a-eertifieatethe articles of organization.

byA-eertificateThe articles of organization must state all of the following:

{1)-the. The name of the limited liability company;—which—must-eomply—with

Seetion1H2: that complies with § 29-3112.

|
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2. The principal address, which may be the same as the mailing address of the company’s
statutory agent.

£3)}the. The name and street and mailing addresses in this state of the company’s
registeredstatutory agent.

4. Whether the company is a manager-managed limited liability company or a member-
managed limited liability company and either of the following:

(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.

eyA-eertificateThe articles of organization may contain statements as to matters other than those
required by subsection (b};B of this section but may not vary or otherwise affect the provisions
specified in Seetion105(e)§ 29-3105, subsections C and (§D in a manner inconsistent with that

autherity-§ 29-3105.
tb—A limited liability company is formed when the eertificatearticles of organization
Eesspresbecome effectivesnchateasansrsemenbosbesomesmamber,



E. A parent limited liability company and its subsidiary limited liability companies may be formed

at the same time.

F. The filing of the articles of organization by the commission is conclusive proof that all conditions
precedent that are 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:

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

publications containing the information required in subsection B of this section. 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 § 10-130 if the statutory agent’s street address is in a county with a
population of more than eight hundred thousand persons.

§ 29-3202. Amendment or restatement of articles of organization
— e Aesptitiente, The articles of organization may be amended or restated at any time-,

including to:

1. Change the name of the limited liability company.
2. Change from a member-managed limited liability company to a manager-managed
limited liability company or from a manager-managed limited liability company to a
member-managed limited liability company.
B. The 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.

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. The 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:

L.

The limited liability company changes its statutory agent.

2.

The limited liability company changes its principal address.




3. The address of one or more of the limited liability company’s managers or members
changes.

4. The address of the statutory agent changes.

D. b)-To amend its eertificatearticles of organization, a limited liability company must deliver to the
Seeretary-of-Statejcommission for filing an amendment stating both of the following:

t1)>the. The name of the companyz.

)\ the-date-of filing-of its initial cortificate-and

2. ——3theThe text of the amendment.

E. te-To restate its eertifieatearticles of organization_without amendment, a limited liability
company must deliver to the {Seeretary—efStatejcommission for filing a—restatementthe restated
articles, designated as such in #sthe heading-, stating both of the following:

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 the amended and restated articles, designated as such in the heading, stating
both of the following:

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 athe filed eertifieatearticles of
organization was inaccurate when the eertificate-wasarticles were filed or has become inaccurate
due to changed circumstances, the member or manager shall promptly_do either of the following:

Elene, Cause the eertifieatearticles to be amended:-ex.

(23, If appropriate, deliver to the [Seeretaryof-Statejcommission for filing a

statement of change under Seetien—1H6§ 29-3116 or a statement of correction under
Seetion209§ 29-3209.

H. Within sixty days after the commission approves the filing, either of the following must occur:

1. A copy of the amendment, restated articles of organization or amended and restated
articles of organization 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 § 10-130 if the statutory agent’s street address is in a county with a

population of more than eight hundred thousand persons.

Publication or posting pursuant to subsection H of this section is not required if the amendments

to the articles of organization change only any of the following:

1. The names or addresses of members or managers.

2. The company’s principal address.

3. The name or address of the statutory agent.

A limited liability company that has not amended its articles of organization as required by this
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section may not maintain an action on 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.

§ 29-3203. Signing of records to be delivered for filing to the commission

fa)—A record delivered to the f{Seeretary—ef—Statejcommission for filing pursuant to this
feetjchapter must be signed as follows:

¢13.  Except as otherwise provided in paragraphs ¢2)— and ¢3) of this
subsection, a record signed by a limited liability company, foreign limited liability
company or foreign series must be signed by a person authorized by the company,
foreign company or foreign series.

£2). A company’s initial eertifieatearticles 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%. A record delivered on behalf of a dissolved limited liability company that
has no member must be signed by the person winding up the company’s activities and
affairs under Seetion702(e}§ 29-3702, subsection C or a person appointed under Seetion

F02(eh§ 29-3702, subsection D to wind up the activities and affairs.

=
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4. —5)-Any other record delivered on behalf of a person to the f{Seeretary—of
State}jcommission for filing must be signed by that person.

b)-A record delivered for filing under this faetjchapter may be signed by an agent. Whenever this
faetjchapter 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.

fe)-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.
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§ 29-3204. Signing and filing pursuant to judicial order

fa)-If a person required by this faetjchapter to sign a record or deliver a record to the Seeretary-of
Statefjcommission for filing under this faetjchapter does not do so, any other person that is
aggrieved may petition fthe—appropriatea court} of competent jurisdiction to order any of the

following:

t1)>the. The person to sign the record:,

(2}the. The person to deliver the record to the [Seeretary—of-Statejcommission
for filing:-ex.

L3ithe oot et Ui The commission to file the record unsigned.

b)-1f a petitioner under subsection (&}A of this section is not the limited liability company-ex,
foreign limited liability company or foreign series to which the record pertains, the petitioner
shall make the company-ex, foreign company or foreign series a party to the action.

fe)-A record filed under subsection (&)}fA, paragraph 3} of this section is effective without being
signed.

A.R.S. §29-3204, AZ ST § 29-3204

Current through the Second Regular Session of the Fifty-Fifth Legislature (2022), and includes Election

Results from the November 8, 2022 General Election
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§ 29-3205. Liability for inaccurate information in filed record

a)-If a record that is delivered to the {Seeretary—ofStatejcommission for filing under this
faetjchapter and that is filed by the [Seeretary—of—Statejcommission contains inaccurate
information, a person that suffers loss by reliance on the information may recover damages for
the loss from:

f13a. 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.

L24—abiest, Subject to subsection {5)B of this section, a member of a
member-managed limited liability company or a manager of a manager-managed limited
liability company if both of the following apply:

(a) A)—theThe record was delivered for filing on behalf of the
company;-ane.

(b) B)y—theThe member or manager knew or had notice of the
inaccuracy for a reasonably sufficient time before the information was relied
wpenon so that, before the reliance, the member or manager reasonably could
have_done any of the following:




(1)-Heeted Effected an amendment under Seetion202:§ 29-3202.
(i1)-filed Filed a petition under Seetion204+o6+§ 29-3204.
(iii)-delivered  Delivered to the [Seeretary—ofStatejcommission for filing a

statement of change under Seetion—H6§ 29-3116 or a statement of
correction under Seetion209§ 29-3209.
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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-Statejcommission
for filing under this faetjchapter and imposes that responsibility on one or more other members,
the liability stated in subsection {a)fA, paragraph 2} of this section applies to those other members
and not to the member that the operating agreement relieves of the responsibility.

|

fe)-An individual who signs a record authorized or required to be filed under this faetichapter
affirms under penalty of perjury that, to that individual’s knowledge, the information stated in the
record is accurate.

——SECHON206—FHANG REQUIREMENTS:

D. A person that signs a record, or causes another to sign it on the person’s behalf, knowing that the
record contains inaccurate information at the time it is signed, is liable to the limited liability
company and to each member of the company for damages resulting from the inaccurate
information.

E. The prevailing party in an action to recover damages under this section is entitled to an award for

its costs and reasonable attorney fees.

§ 29-3206. Filing requirements

A. fa)-To be filed by the {Seeretaryof-Statejcommission pursuant to this faetjchapter, a record must
be received by the [Seeretary-of-Statejcommission, comply with this faet};chapter and satisfy the

following:
€1y.  The filing of the record must be required or permittedallowed by this
feetjchapter.

{2¥. _ The record must be physically delivered in written form unless and-to-the

extent—the{Seeretary—of State]permitsthe commission allows electronic delivery of

records._If the commission allows electronic delivery of records, the records may be
electronically delivered only to the extent the commission allows.

£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 needis not required to be in English
if the name is written in English letters or Arabic or Roman numerals.

{4).  The record must be signed by a person authorized or required under this
faetfchapter to sign the record.
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£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 reedis not required to contain a seal, attestation, acknowledgment;- or
verification.

If a law other than this faetjchapter prohibits the disclosure by the {Seeretaryof-Statejcommission
of information contained in a record delivered to the [Seeretary—efStatejcommission for filing,
the [Seeretaryof-Statejcommission shall file the record if the record otherwise complies with this
feetjchapter but may redact the information.

e-When a record is delivered to the {Seeretary—ef-Statejcommission for filing, any fee required
under-thisfaet]-and-anyfeetax—interest—or penalty required to be paid under this faet-ortaw
other-than-thisfaetjchapter must be paid in a manner permitted-by-the|Seeretaryof-Statel-orby
thatlawallowed by the commission.

té)-The fSeeretary—ofStatejcommission may require that a record delivered in written form be
accompanied by an identical or conformed copy.

The [Seeretary-of-Statejcommission may provide forms for filings required or permittedallowed
to be made by this faetjchapter, but, except as otherwise provided in subsection (HF of this

section, their use is not required.

5-The {Seeretaryof-Statejcommission may require that a cover sheet for a filing be on a form
prescribed by the [Seeretary-ofStatejcommission.

§ 29-3207. Effective date and time

SECHON207—EFFECTIVE DATEAND-TFHIME—Except as otherwise provided in Seetion
208§ 29-3208 and subject to Seetion209h§ 29-3209, subsection D, a record filed under this

faetjchapter is effective:

——f1}en. On the date and at the time of its filinebythefSeeretary-of-Stateldelivery to the
commission, as provided in Seetion—210(b}:subsection B of this section or § 29-3210,

subsection B.

——2)en. On the date effiling-and at the time specified in the record as its effective time, if
later than the date and time under paragraph ¢13; of this subsection.

—3)at. At a specified delayed effective date and time, which may not be more than
90ninety days after the date of filing:rerdelivery

—— 4y, 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 96ninety days

after the date of filingdelivery

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

requirements of this chapter 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 subsequently determines either that:
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1. The record as delivered conforms to the filing requirements of this chapter.

2. Within thirty days after notification of nonconformance is given by the commission to the
person that delivered the record for filing or the person’s representative, the record is
brought into conformance.

§ 29-3208. Withdrawal of filed record before effectiveness

fa-Except as otherwise provided in Seetions10241034,1044-and1+0548§ 29-2204, 29-2304,
29-2404, 29-2504 and 29-2604, a record delivered to the [Seeretary—ef-Statejcommission for
filing may be withdrawn before it takes effect by delivering to the Seeretary-ofState}jcommission
for filing a statement of withdrawal.

b)>-A statement of withdrawal must comply with all of the following:

t13be. Be signed by each person that signed the record being withdrawn, except
as otherwise agreed by those persons:.

LDenEs, Identify the record to be withdrawn:-and.

(334, 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.

£e)-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.

— SECTO- 200 O R CT I G LD RRECOR D
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§ 29-3209. Correcting filed record

fa)A person on whose behalf a filed record was delivered to the {Seeretaryef-Statejcommission
for filing may correct the record if any of the following applies:

¢1)-the. The record at the time of filing was inaccurate:.

(2)-the. The record was defectively signed:er.

(3)the. The electronic transmission of the record to the [Seeretary—of
State}jcommission was defective.

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

fe)-A statement of correction:

El e May not state a delayed effective date:.

£24-mmst, Must be signed by the person correcting the filed record:.
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£33t Must specifically identify the filed record to be corrected: or be
accompanied by an attached copy of the filed record.

A Must specify the inaccuracy or defect to be corrected:and.

£S5kt Must correct the inaccuracy or defect.

£6b-A statement of correction is effective as of the effective date of the filed record that it corrects
except for the purposes of Seetien103(eh§ 29-3103. subsection D and as to persons rehyingthat
relied on the uncorrected filed record and that are adversely affected by the correction. For those
purposes and as to those persons, the statement of correction is effective when filed.

§ 29-3210. Duty of commission to file; refusal to file; delivery of record by commission

The commission shall file a record that is delivered to the commission for filing and that satisfies

this chapter. The duty of the commission under this section is ministerial.

When the commission files a record, the commission shall record the record as filed on the date

and at the time of its delivery. After filing a record, the commission shall deliver to the person
that submitted the record an acknowledgment of the date and time of filing.

If the commission refuses to file a record, the commission shall both:
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Flaeebaen, Return the record or notify the person that submitted the record

of the refusal:and.

2)provide, Provide a brief explanation in a record of the reason for the
refusal.

€eb-If the Seeretary—eof-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 [Seeretary-of-State}-efcommission of the refusal to
file must be attached to the petition. The court may decide the matter in a summary proceeding.

te)>-The filing of or refusal to file a record does not_do either of the following:

laadfeet, Affect the validity or invalidity of the record in whole or in part:-ex.

—Daerente, Create a presumption that the information contained in the record is
correct or incorrect.

H—Except as otherwise provided by Seetion—H9§ 29-3119 or by a law other than this

feetichapter, the {Seeretary-ofStatejcommission may deliver any record to a person by delivering
itthe record in any of the following manners:

¢1341.  In person to the person that submitted it:the record.

{2}te. To the address of the person’s registeredstatutory agent:.

(3)te. To the principal efficeaddress of the person:-ex.



f4>te. To another address or e-mail address that the person provides to the

FSeeretary-ofStatejcommission for delivery.

A.R.S. § 29-3211. Certificate of good standing or registration

A. &>-On request of any person, the{Seeretary-of-Statejand 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 of this section are true as of the date of the certificate.

B. b)>-A certificate under subsection {a)muststate A of this section shall be issued if:

1. ——2)inln the case of a limited liability company, all of the following apply:

(A)-thata-eertifieatea) The articles of organization hashave been filed and hashave
taken effect:.

(b) — iy —no—statement—of —disselution;A  statement of

administrative dissolution;- or statementarticles of termination kashave not been

filed:.

() @-theThe records of the fSeeretary-to-Statejcommission
do not otherwise reflect that the company has been dissolved or terminated:-and.

(d) (#aA proceeding is not pending under Seetion—708:§
29-3708.

(e) All fees, taxes, interest and penalties owed to the commission by the limited

liability company have been paid.

2. In the case of a registered foreign limited liability company or registered foreign series,
all of the following apply:

(3-intheease-ofaregistereda) The foreign himitedtiability-company;—thatit or foreign

series is registered to do business in this state:.

b A notice of termination has not been sent under § 29-3910.



[ All fees, taxes, interest and penalties owed to the commission by the foreign
limited liability company or foreign series have been paid.

C. fe>-Subject to any qualification stated in the certificate, a certificate issued by the {Seeretary—of
Statefcommission under subsection (a)A of this section may be relied on as conclusive evidence
of the facts stated in the certificate.

§ 29-3212. Interrogatories by the commission; information disclosed by interrogatories

—@a)rA. The commission may propound to any limited liability company-e, registered foreign

limited liability company-shall-deliverto-the fSeeretary-of Statel-Horfiling fanannual-fa-biennial
report-thatstates:

, designating foreign company or registered foreign series and to any member or manager of the company

or series interrogatories as may be reasonably necessary and proper to enable the commission to

ascertain whether the company or series complied with all applicable provisions of this chapter.

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

1s 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. ——1)-the-name-ofthe-company—or

N tho [Soprotarms o
v, >, aty

each{second}ealendar—year-thereafter The commission is not required to 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 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 are not open

to public inspection and the commission may not disclose any facts or information obtained from

the interrogatories and answers, except that such interrogatories, answers, facts or information

may be made open to public inspection or disclosed if the commission’s 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.

A.R.S. §29-3212, AZ ST § 29-3212
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A.R.S. § 29-3213. Fees: filing services; definition

A. The commission shall collect and deposit, pursuant to §§ 35-146 and 35-147. the following

nonrefundable fees when the following documents are delivered to the commission:

L.

The initial articles of organization, fifty dollars.

2.

A foreign registration statement, one hundred fifty dollars.

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

Articles of termination, thirty-five dollars.

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

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.

Written information on any limited liability company, ten dollars.

A copy of any document or instrument, five dollars plus fifty cents per page.

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

10.

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

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 fee required by this section 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 fee required by this section or any other law, the commission
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 regular and expedited
services.

E. All monies received pursuant to subsections B and C of this section shall be deposited, pursuant
to §8§ 35-146 and 35-147, in the public access fund established by § 10-122.01.

F. The commission may allow any person to advance monies to the commission to pay fees required
pursuant to this section for future filings and services. All monies received pursuant to this

subsection shall be deposited, pursuant to §8§ 35-146 and 35-147, in the money on deposit account
in the public access fund established by § 10-122.01.

G. For the purposes of this section, “supermajority” means an affirmative vote of at least four
commissioners.

A.R.S. §29-3213, AZ ST § 29-3213
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A.R.S. § 29-3301

§ 29-3301. Agency power of member and manager

A. In a member-managed limited liability company, both of the following apply:

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 the member is dealing has
knowledge of the fact that the member has no such authority.

B. In a manager-managed limited liability company, all of the following apply:

1. &-A member is not an agent of atmitedtiabilitythe 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.

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 the manager is dealing has
knowledge of the fact that the manager has no such authority.
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A.R.S. § 29-3302

§ 29-3302. Reserved
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A.R.S. § 29-3303

§ 29-3303. Reserved
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A.R.S. § 29-3304

§ 29-3304. Liability of members and managers
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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)-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.
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A.R.S. § 29-3401

29-3401. Becoming a member; transferable interest; ownership of interest in limited liability compan
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fa)HAt the time of formation, a limited liability company must have at least one member. If a
company is to have only one member uperon formation, the person becomes a member as-agreed
by-that-persenby agreeing to be a member and by being identified as the member in the articles of
organization. The member and the organizer efthe-company—TFhatperson-and-the-erganizer may
be, but needare not required to be, different persons. If the member and organizer are different
persons, the organizer acts on behalf of the initial member.

-If a limited liability company is to have more than one member upenon 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 needis not
required to be, one of the persons.

fey-After formation of a limited liability company, a person becomes a member_by any of the
following:

t13as. As provided in the operating agreement:.

{2}as. As the result of a transaction effective under fAsrtielefarticle 10: of this

chapter.

€35. By agreeing to become a member, with the affirmative vote or consent of
all the members:or.

————f4yas. As provided in Seetion70Ha)§ 29-3701, subsection A, paragraph 3.

£6-A person may become a member without_either:

{1 yaequiring.  Acquiring a transferable interest:-ex.

L2 4medsiae, Making or being obligated to make a contribution to the limited
liability company.

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 operating 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.

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 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 of this section.

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 all of the following apply:

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 or co-owners are
admitted as a member or members in accordance with subsection C of this section.

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.

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.

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.

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
1s also extinguished as provided in § 14-2803 or 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 does not extinguish the community property interest of either spouse.

N. A limited liability company is not required 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.

A.R.S. §29-3401, AZ ST § 29-3401
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AR.S. § 29-3402

§ 29-3402. Form of contribution

——SECTHON402—FORM-OF CONTRIBUTION-—A contribution may consist of property
transferred to, services performed fors- 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.

—— SECHONA3—HABHITY FOR- CONTRIBUHONS:
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A.R.S. § 29-3403

§ 29-3403. Liability for contributions
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fa)-A person’s obligation to make a contribution to a limited liability company is not enforceable
unless the obligation is set forth in a record signed by the person or as otherwise provided in § 29-
3502, subsection H. A person’s obligation to make a contribution to the company is not excused
by the person’s death, disability, terminations- or other inability to perform personally.
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b)-1If 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 sreneymonies equal to the
value of the part of the contribution whichthat has not been made.

fe)-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}A of this section
without knowledge or notice of a compromise under this subsection, the creditor may enforce the
obligation.
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AR.S. § 29-3404

§ 29-3404. Sharing of and right to distributions before dissolution

fa)-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 Seetion-562§ 29-3502 or charging order in
effect under Seetion503§ 29-3503.

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.

fe)-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 Seetien—707H)§ 29-
3707, subsection 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.

fe&h-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.

——SECHONA0S—HMITAHONS- ON-DISTRIBUHONS-
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AR.S. § 29-3405

§ 29-3405. Limitations on distributions

fa)-A limited liability company may not make a distribution, including a distribution under
Seetion707§ 29-3707, if after the distribution _either of the following applies:

t1)-the. The company would not be able to pay its debts as theythe debts become
due in the ordinary course of the company’s activities and affairs;-er.
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{2}the. The company’s total assets would be less than the sum of its total

b)>-A limited liability company may base a determination that a distribution is not prohibited
under subsection (&}A of this section on:

{1} -finanetal,  Financial statements prepared on the basis of accounting
practices and principles that are reasonable in the circumstances:ex.

(2ya. A fair valuation or other method that is reasonable under the
circumstances.

te)-Except as otherwise provided in subsection (e}E of this section, the effect of a distribution
under subsection {&}A of this section is measured:

t134n. In the case of a distribution as—defined—in—Seetion—102(HAjthat is a

redemption or other purchase by a limited liability company of a transferable interest or
that is 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, as of the earlier of either of the following:

(a) A)theThe date that money or other property is transferred or
debt is incurred by the limited liability company:-ex.

(b) B)theThe date that 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. In the case of any other distribution of indebtedness, as of the date the
indebtedness is distributed:and.

(33in. In all other cases, as of the date of either of the following:

(a) (A)-theThe distribution is authorized, if the payment occurs not
later than +28one hundred twenty days after that date:ex.

(b) B)-theThe payment is made, if the payment occurs more than
+200one hundred twenty days after the distribution is authorized.

£6b-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.

fe)-A limited liability company’s indebtedness, including indebtedness issued as a distribution, is
not a liability for the purposes of subsection {a}A of this section 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.

=

5-In measuring the effect of a distribution under Seetion—767§ 29-3707, the liabilities of a
dissolved limited liability company do not include any claim that has been disposed of under
Seetion704;705;-0:706§ 29-3704, 29-3705 or 29-3706.
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§ 29-3406. Liability for improper distributions

fe)-A person that receives a distribution knewingthat-the-distribution—vielated-Seetion—405that

violates § 29-3405 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 Seetion-465§ 29-3405.

>




B. fe}-An action under this section is barred unless commenced not later than twethree years after
the distribution.

— SECO- LA A G I S N O LI D LA B COR A S
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A.R.S. § 29-3407

——&)A§ 29-3407. Management of limited liability company-is

-a-member-managedA. Management of a limited liability company is reserved to its members unless the

operating-agreement:articles of organization provide that the company is managed by one or more
managers.
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b>-In a member-managed limited liability company, the following rales-apply:

£13.  Except as expressly provided in this faetjchapter, the management and
conduct of the company are vested in the members.

2. Within the ordinary course of the company’s activities and affairs, each member has the
right to manage and conduct the company’s activities and affairs.

3. Except as otherwise provided in this chapter, a majority in interest of the members shall
decide any of the following:

(a)

conduetMatters 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 members.

(c) Whether to make an interim distribution before dissolution and winding up.

(d) Whether to make an advance to a member or manager under § 29-3408,
subsection C.

4. The affirmative vote or consent of all the members is required to_do any
of the following:

(a) Undertake, or authorize a member or other person to undertake, an act outside the
scope of the company’s purpose, as stated in the operating agreement, or that
otherwise violates the operating agreement.

(b) (B)amendAmend 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 transferable interest in the company to any person.

(e) Take any action requiring the approval of all members under this chapter.

C. te>In a manager-managed limited liability company, the following rales-apply:

£13.  Except as expressly provided in this faetl,—any—matter—relating—to—the
aectivities—and-affairs-ofchapter, the right to manage the company is deeided-exehasively

byvested in the manager;- or;—-there-is—more—than-one-manager, by—amajority—ofthe

managers.

2. Within the ordinary course of the company’s activities and affairs, each manager has the
right to manage and conduct the company’s activities and affairs.

3. Except as otherwise provided in this chapter, a majority of the managers shall decide any
of the following:

@ 2\ Hael | | eigl . | ]
eonduetMatters 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 before dissolution and winding up.
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(d) Whether to make an advance to a member or manager under § 29-3408,
subsection C.

—3)-The affirmative vote or consent of all members is required to_do any of the
following:
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(a) Undertake, or authorize a manager, member or other person to undertake, an act
outside the scope of the company’s purpose, as stated in the operating agreement,
or that otherwise violates the operating agreement.

(b) (B)amendAmend 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 transferable interest in the limited liability company to any person.

(e) Take any action requiring the approval of all members under this chapter.

— 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.

—5)>-A person needis not required to 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.

———{6)>-A person’s ceasing to be a manager does not discharge any debt, obligation;
or other liability to the limited liability company or members whichthat the person
incurred while a manager.

£éb-An action requiring the vote or consent of members or managers under this faetjchapter may

be taken without a meeting;and-a if the action is 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.

te>-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 that person may 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.

5-A limited liability company shall reimburse a member for an advance to the company beyond
the amount of capital the member agreed to contribute.

| =

G. 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.
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§ 29-3408. Reimbursement; indemnification; advancement; insurance
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fa)-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 Seetions405,-407-and-409-§§ 29-3405, 29-
3407 and 29-34009, 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 managers— if the
claim, demand, debt, obligation;— or other liability does not arise from the person’s breach of
Seetion405-407-0r-409the operating agreement or § 29-3405, 29-3407 or 29-3409, in each case
as modified by the operating agreement.

|©

feynthe-ordinary-course-of its-aetivitiesand-affairs;aA limited liability company may advance
reasonable expenses, including atterney’sattorney 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, #but the person premises—temust repay the company if the
person ultimately is determined not to be entitled to be indemnified under subsection {5)B of this
section.

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, except 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 § 29-3405, 29-3407 or 29-3409. 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 Seetien1+05(e)}H§ 29-3105, subsection C, paragraph 6,

the operating agreement could not eliminate or limit the person’s liability to the company for the
conduct giving rise to the liability.

A.R.S. §29-3408, AZ ST § 29-3408
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AR.S. § 29-3409

§ 29-3409. Standards of conduct for members and managers

fa)A member of a member-managed limited liability company owes to the company and;subjeet
toSeetion-80+- the other members the duties of loyalty and care stated in subsections (5)B and
£e)C of this section.

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

t13te. To account to the company and hold as trustee for itthe company any
property, profit;- or benefit derived by the member to which the member is not entitled:

(a) A—nln the conduct or winding up of the company’s activities
and affairs:.

(b) B)y-fremFrom a use by the member of the company’s property:

(©) (Sr-fremFrom the appropriation of a company opportunity:.

(2)te. 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:-and.

{33te. To refrain from competing with the company in the conduct of the
company’s activities and affairs before the dissolution of the company.

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 both of the following:

(a) Any material conflict of interest on the part of the disclosing member with
respect to the decision or transaction.

(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.

te>-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;-wifal or wilful or intentional misconduct;-erlnewingvielation-of
Lo,

fb—A member shall discharge the duties and obligations under this faetjchapter or under the
operating agreement and exercise any rightsright consistently with the contractual obligation of
good faith and fair dealing.
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fe}A member does not violate a duty or obligation under this faetjchapter or under the operating
agreement solely because the member’s conduct furthers the member’s own interest.

H-All the members of a member-managed limited liability company er—a—manaser-managed
hmitedHability—eompany—may authorize or ratify, after full-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.

231t is a defense to a claim under subsection (b}B, paragraph 23} or 4 of this section and any
comparable claim in equity or at common law that the transaction or decision was fair to the
limited liability company.

-If, as permittedallowed by subsection (H—-er(6)F or Q of this section or the operating
agreement, a member enters into a transaction with the limited liability company whiehthat
otherwise would be prohibited by subsection {b}B, paragraph 23 of this section, the member’s
rights and obligations arising from the transaction are the same as those of a person that is not a
member.

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

J.

members the duties of loyalty and care stated in subsections J and K of this section.

HnThe fiduciary duty of loyalty of a manager in a manager-managed limited liability company;

includes the following rles-apphyduties:

1. To account to the company and hold as trustee for the company any property, profit or
benefit derived by the manager to which the manager is not entitled:

(a) — e b stedbupdersbrecbion e B -contine s —uain the conduct
or winding up is-eempletedof the company’s activities and affairs.

1) Subsection(d) anpli | morbers.

(b))l eetion e phoenbememberss From a use by the manager of the

company’s property.




(2c)-Fhe From the appropriation of a company shal—furnish—te—each
member: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.

3. To refrain from competing with the company in the conduct of the company’s activities

and affairs before the dissolution of the company.

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 both of the following:

(a) Any material conflict of interest on the part of the disclosing manager with
respect to the decision or transaction.

(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 wilful or intentional misconduct.

L. A manager shall discharge the duties and obligations under this chapter or under the operating
agreement and exercise any right consistently with the contractual obligation of good faith and
fair dealing.

M. A manager does not violate a duty or obligation under this chapter 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, paragraph 2 or 4 of this section and any comparable
claim in equity or at common law that the transaction or decision was fair to the limited liability
company.

P. If, as allowed by subsection N of this section or the operating agreement, a manager enters into a

transaction with the limited liability company that would otherwise be prohibited by subsection J,
paragraph 2 of this section, the manager’s rights and obligations arising from the transaction are
the same as those of a person that is not a manager.

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 on 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 and laws other than this chapter.

R. A conflict of interest is material if the conflict would reasonably be expected to affect a member’s
or manager’s judgment regarding the decision or transaction under consideration.

A.R.S. §29-3409, AZ ST § 29-3409
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A.R.S. § 29-3410. Records to be kept; rights to information and
records of member, manager and person dissociated as member

A. bHnamanager-managedA limited liability company; shall keep all of the following-res-apphy:

1. A current list of the full name and last known address of each member and manager.




2. A copy of the articles of organization and all amendments to the articles of organization.

3. A copy of all current and prior written operating agreements and amendments to all
current and prior written operating agreements.

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.

6. A copy of the company’s financial statements, if any, for the three most recent years.

—2»-During regular business hours and at a reasonable location specified by the limited
liability company, a member or manager may inspect and copy #fermatienthe records described
in subsection A of this section and any other company record regarding the activities, affairs,

financial condition;- and other circumstances of the company as is just and reasonable if all of the
following apply:

1. The member or manager seeks the records for a purpose reasonably related to the rights
and duties of the member or manager under the operating agreement or this chapter.

b2

B)-theThe member or manager makes a demand in a record received by
the companys- describing with reasonable particularity the infermationrecords sought and
the purpose for seeking the infermationandrecords.

3. ——— (C)-the—informationThe records sought isare directly connected to the
member’s or manager’s purpose.

—3)Not later than +0ten days after receiving a demand pursuant to paragraph
2)subsection Bj, paragraph 2 of this section, the limited liability company shall inform in a
record the member or manager that made the demand of:

1. ——————(A)—whatinfermatienThe records that the company will previdemake
available in response to the demand and when and where the company will previde-the

mnformation:—andmake the records available. The time and location may not be
unreasonable under the circumstances.

2. ——— By theeompany’sThe reasons for declining;- if the company declines to
provide any demanded infermationrecords.

——4-Whenever this faet}-er-anchapter or the 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-skaH, without demand, shall provide the member
or manager with all information that is known to the company and isall records in the company’s
possession that are material to the member’s deeistonor 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.




To the extent that some or all of a limited liability company’s records are maintained by a
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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.

fe)}-Subject to subsection L of this section, on +9ten days’ demand made in a record received
by a limited liability company, a person dissociated as a member may have access to the
informationrecords to which the person was entitled while a member if all of the following apply:

Flidheintemmetionparning, The records pertain to the period during which

the person was a memberz,

(23the. The person seeks the informationrecords in good faith:-and.

(3)the. The person satisfies the requirements imposed on a member by
subsection (b}2)B of this section.

{)-A limited liability company shall respond to a demand made pursuant to subsection {&}F of
this section in the manner provided in subsection (b}3)C of this section.

fe)}-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.

H-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 (HK of this
section applies both to the agent or legal representative and to the member or person dissociated
as a member.

£2)-Subject to Seetion504§§ 29-3502 and 29-3504, the rights under this section do not extend to a
person as transferee.

@)-In addition to any restriction or condition stated in its operating agreement, a limited liability

company;—as—a—matter—within—the—ordinary—course—efits—aetivities—and—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.

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 fees and costs.

A.R.S. §29-3410, AZ ST § 29-3410
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A.R.S. § 29-3501

§ 29-3501. Nature of transferable interest
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§ 29-3502. Transfer of transferable interest

a)Subjeetto-Seetion503(H=aA transfer, in whole or in part, of a transferable interest:

£194s.  Is permissible:.

L24elaes, 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 rbjesteDosten =04, Subject to § 29-3504, does not entitle the
transferee to either of the following:

(a) ————(A)-partieipateParticipate in the management or conduct of the

company’s activities and affairs:er.

(b) (By—exeeptExcept as otherwise provided in subseetion
feysubsections B and C of this section, 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 § 29-
3410, subsection B.

fe)-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.

{)-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.

fe)-A limited liability company sneedis not required to give effect to a transferee’s rights under this
section until the company knows or has notice of the transfer.



=

|2

=

H-A transfer of a transferable interest in violation of a restriction on transfer eentained—inthe
operating—agreement—is ineffective if the intended transferee has knowledge or notice of the
restriction at the time of the transfer or if the restriction is set forth in an operating agreement
embodied in a signed record.

fe)-Except as otherwise provided in Seetion602§ 29-3602, paragraph 4, subdivision (53(Bb), 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.

f-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 Seetions403
and-4068§ 29-3403 and 29-3406 that are known to the transferee when the transferee becomes a
member or that are set forth in an operating agreement embodied in a signed record.

——SECHONS03—CHARGING ORDER-

A.R.S. §29-3502, AZ ST § 29-3502
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A.R.S. § 29-3503

§ 29-3503. Charging order

£2-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. Exeept-as-otherwiseprovided-in-subseetion{H;aA charging order eonstitutesa-lienon
afudement-debtor’stransferable-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.
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H-At-anytimebeforeforeclosureunder—subseetion—{e);—theThe member or transferee whose

transferable interest is subject to a charging order under subsection {a}A of this section 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.

|©

ey Atany-time-beforeforeclosureundersubseetion{e)}—aA 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.

D. £2)-This faetjchapter does not deprive any member or transferee of the benefit of any exemption
law applicable to the transferable interest of the member or transferee.
E. 1)-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.

A.R.S. §29-3503, AZ ST § 29-3503
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AR.S. § 29-3504

§ 29-3504. Power of legal representative of deceased member

.VA N B 2 B A bAY PANMNY A 4 4 " nw. 1
- v - - 77O 7 (o3 o) - v e o) o3 wp »

a member dies, the deceased member’s legal representative may exercise_both of the following:

——+1)+he. The rights of a transferee provided in Seetion-502(e)and§ 29-3502, subsection
C.

—2)for. For the purposes of settling the estate, the rights the deceased member had under
Seetion-41+0§ 29-3410.
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A.R. S. § 29-3601. Power to dissociate as member; wrongful dissociation

A. f&-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 Seetion-602(§ 29-3602, paragraph 15.
B. £b)-A person’s dissociation as a member is wrongful only if the dissociation_either:

f134s. Is in breach of an express provision of the operating agreement:ex.

(2 -seenn, Occurs before the completion of the winding up of the limited
liability company and either:

(a) B)ytheThe person is expelled as a member by judicial order
under Seetion-602(6):§ 29-3602, paragraph 5.
(b) (E)-theThe person is dissociated under Seetion—602(8):—0§ 29-

3602, paragraph 7.

C. fe)-A person that wrongfully dissociates as a member is liable to the limited liability company
and, subject to Seetion—80H§ 29-3807, 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.

A.R.S. §29-3601, AZ ST § 29-3601
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§ 29-3602. Events causing dissociation

——SECHON-602—EVENTS-CAUSING DISSOEIATION—A person is dissociated as a member
if and when:

——f1)the. 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, the person is dissociated as a member on that later date:.

——2)an. An event stated in the operating agreement as causing the person’s dissociation occurs:.

N : orredi : N

(e
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4theThe person is expelled as a member pursuant to the operating agreement:,

5)-theThe person is expelled as a member by the affirmative vote or consent of all the other
members if any of the following applies:

(a)

(b)

@

——A)tlt is unlawful to carry on the limited liability company’s activities and
affairs with the person as a members.

——B)thereThere has been a transfer of all of the person’s transferable interest in
the companys;- other than_either:

(1)a___ A transfer for security purposes:ex.

(i))-a___A charging order in effect under Seetion-503-which-hasnet-beenforeclosed:§ 29-
3503.

——(ErtheThe person is an entity and_both of the following apply:

(1)-the__The company notifies the person that ithe person 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:-ane.

(i1)-net_Not later than 99ninety days after the notification_described in item (i) of this
subdivision, the statement of dissolution or the equivalent has not been
withdrawn, rescinded;— or revoked, the person has not been reinstated;— or the
person’s charter or the equivalent or right to conduct business has not been
reinstated:-or.

—D)-theThe person is an unincorporated entity that has been dissolved and whose
activities and affairs are being wound up:.

6)-e10n application by the limited liability company or a member in a direct action under
Seetion—804§ 29-3801, the person is expelled as a member by judicial order because the person
does any of the following:




(a) —fA)hasHas 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) B)y—hasHas committed wilfalywilfully or persistently, or is committing
wifullywilfully or persistently, a material breach of the operating agreement or a duty or
obligation under Seetion409:—e§ 29-3409 as modified by the operating agreement.

(©) ———f(ErhasHas engaged or is engaging in conduct relating to the company’s activities
and affairs swhiehthat makes it not reasonably practicable to carry on the activities and
affairs with the person as a memberx,

[

A-nln the case of an individual, any of the following:

(a) ——(A)-theThe individual dies:ex.

(b) H-aA guardian or general conservator for the individual is appointed:-ex.

(©) ti#-aA court orders that the individual has otherwise become incapable
of performing the individual’s duties as a member under this faetjchapter or the operating
agreements;.

(d) A court of competent jurisdiction enters an order or judgment adjudicating the individual

incompetent to manage the individual’s person or estate.

[~

nThe person does any of the

following:

——(A)-becomesBecomes a debtor in bankruptcys.

(@)
(b) ——B)-siensSigns an assignment for the benefit of creditors=er.
(©)

——(E)r=seeksSeeks, consents to;— or acquiesces in the appointment of a trustee,
receivers or liquidator of the person or of all or substantially all the person’s property:.

|0

9-inlf the ease-efa-person thatis 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:.

o

H0)—nlf the ease—ef-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:.

10. H-nlf the ease-ofa-person that-is not an individual, the existence of the person terminates:.

11. +2)+theThe limited liability company participates in a merger under {Artielefarticle 10 of this
chapter and either of the following applies:

(a) ——A)theThe company is not the surviving entity:-er.



15.

(b) ——B)-otherwiseOtherwise as a result of the merger, the person ceases to be a
member;.

+3)+theThe limited liability company participates in an interest exchange under fAstielefarticle
10 of this chapter and, as a result of the interest exchange, the person ceases to be a members.

4+theThe limited liability company participates in a conversion under fAstiele}article 10: of
this chapter.

45)rtheThe limited liability company participates in a domestication under fAstielefarticle 10 of
this chapter and, as a result of the domestication, the person ceases to be a member:-ex.

The limited liability company participates in a division under article 10 of this chapter and either

of the following applies:

(a) The company is not the surviving entity.

(b) Otherwise as a result of the division, the person ceases to be a member.

——f16)-the. The limited liability company dissolves and completes winding up.

—SECHON-603—EFFECT-OFDISSOCIATION:

17.

The person’s entire transferable interest is transferred and either of the following apply:

>
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(a) At the effective time of the transfer, at least one transferee is a member or becomes a
member.

(b) At any time after the effective time of the transfer, at least one transferee becomes a
member and the transferring person has not otherwise acquired a transferable interest.

§ 29-3603. Effect of dissociation

fa)-If a person is dissociated as a member, all of the following apply:

¢13-the. 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. The person’s duties and obligations under Seetion—409§ 29-3409 as a
member end with regard to matters arising and events occurring after the person’s
dissociation-and.

(3)subjeetto-Seetion504-and-fArtiele}. Subject to § 29-3504 and article 10_of
this chapter, 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 person’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 whichthat the
person incurred while a member.



§ 29-3701. Events causing dissolution

ARTICLE}Z

DISSOEUHONAND-WAINDING UP

——SECHONFH-—EVENTS-CAUSING DISSOLEUHON:

A. fa)-A limited liability company is dissolved, and its activities and affairs must be wound up,
wpenron the occurrence of any of the following:

f13-an. An event or circumstance that the operating agreement statesor articles of
organization state causes dissolution:.

———2)-the-affirmative-vote-orconsent-of all the-members;

2. The consent to dissolution is given in a record signed by the 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 that 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 liquidation.

(3)-the. The passage of 90one hundred eighty consecutive days during which the
company has no members unless before the end of the period_both of the following occur:

(a) Consent to admit at least one specified person as a member is given in a record
signed by one or more transfereces that 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.

(b) B)atAt least one person becomes a member in accordance with
the consent:.

{4yen. On application by a member, the entry by fthe-appropriatea court} of
competent jurisdiction of an order dissolving the company on the grounds that any of the

following apply:

(a) A)-theThe conduct of all or substantially all of the company’s
activities and affairs is unlawful:.

(b) (B)-tlt is not reasonably practicable to carry on the company’s
activities and affairs in conformity with the eertifieatearticles of organization and
the operating agreement:-ox.



(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) (E&)—theThe managers or those members in control of the
company _do any of the following:

N i e " ) batis illegal
frandulentor
(1) Have acted or are acting 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 the

applicant.

dirpoethobomnlule Have wilfully or persistently breached the
operating agreement or the duty of loyalty under § 29-3409, as modified

by the operating agreement, causing or threatening a material and
adverse effect on the company or the applicant:-ex.

(111) 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.

¢5)-the. The signing and filing of a statement of administrative dissolution by the
FSeeretary-ofStatejcommission under Seetion708§ 29-3708.

=

b)-In a proceeding brought under subsection {a)}A, paragraph 443 of this section, the court may
order a remedy other than dissolution.

——SECHONF02—WINDING UP:

§ 29-3702. Winding up

A. fa>-A dissolved limited liability company shall wind up its activities and affairs and, except as
otherwise provided in Seetion—703§ 29-3703, the company continues after dissolution only for the
purpose of winding up.

B. b)>-In winding up its activities and affairs, a limited liability company:

Fla=rhet, 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.

L2, May do all of the following:




(a) Deliver to the commission for filing a notice of winding up stating the name of
the company, that the company has commenced to wind up its activities and
affairs and any other statements not prohibited by law.

(b) (B)—preservePreserve the company activities, affairs;— and
property as a going concern for a reasonable times.

(©) (C)—proseeuteProsecute and defend actions and proceedings,
whether civil, criminals- or administrative:.

|©
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() (G)perfermPerform other acts necessary or appropriate to the
winding up.

fe)-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 Seetion-407(e)§ 29-3407, subsection C and is deemed to be a

manager for the purposes of Seetion304a)§ 29-3304.

£eb-If the last person to have been a member or legal representative under subsection {e)-deehines

C of this section does not

asand replaced from time to time as the liquidating agent if the appointment is in a record signed

by one or more transferees that on dissolution of the limited liability company and liquidation 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 liquidation at the time of the ecensent—is—to—be

effeetiveappointment. A liquidating agent pursuant to this subsection or subsection C of this

section may be replaced at any time by any other person appointed in a record signed by one or

more transferees that on dissolution of the company and liquidation 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

liquidation. A person appointed as the liquidating agent under this subsection:

H- has the powers of a sole manager under Seetion-407(e}§ 29-3407, subsection C and is

deemed to be a manager for the purposes of Seetien304(a)y—and§ 29-3304.

company-
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te)yf{The—appropriateA 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 the liquidating agent to wind up the company’s activities and affairs:

t13-en. _On the application of a member, if the applicant establishes good causes.

o oreo it

b2

A9If the company does not have any members:, on the application of a
transferee if any of the following applies:

(a) The applicant establishes good cause.

(Byb) The last person to have been a member or the legal representative of the last

person to have been a member declines erto become the liquidating agent or,

having done so, fails to wind up the company’s activities:-ane

(&) within a reasonable time.

(c) Within a reasonable time following the dissolution, a person has not been
appointed as the liquidating agent pursuant to subsection {e}-e+D of this section.

33n. In connection with a proceeding under Seetion—70Ha}§ 29-3701,

subsection A, paragraph 43.

——SECHONF03-—RESCINDING DISSOLUHON:

F. Effective on a person’s becoming a liquidating agent, each other person that 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 liquidating agent, the liquidating agent shall deliver to the commission
for filing an amendment to the company’s articles of organization stating all of the following:

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 that has been appointed as the liquidating
agent.

4. If applicable, the case number and the name of the court that entered an order of judicial

supervision of winding up.

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, the articles of termination shall be filed with the commission
stating both of the following:

1. The name of the company.

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 purposes of suits, other proceedings and appropriate actions 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 purposes.
These actions shall be taken without affecting the liability of members and managers and without
imposing liability on a liquidating agent. The managers or liquidating 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
liquidation and distribution of its assets.

§ 29-3703. Rescinding dissolution

A. &-A limited liability company may rescind its dissolution, unless a—statementthe articles of
termination applicable to the company hkashave become effective, {the—appropriatea court} of
competent jurisdiction has entered an order under Seetton—70Hay4H-§ 29-3701, subsection A,
paragraph 4 dissolving the company;- or the {Seeretary—ef-Statejcommission has dissolved the
company under Seetion708§ 29-3708.

B. b)-Rescinding dissolution under this section requires_all of the following:

t13the. 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.




(234, If the limited liability company has delivered to the [Seeretary—ef

State}jcommission for filing a statement-of-disselutionnotice of winding up and:

——fA)— the statementnotice has not become effective, delivery to the [Seeretary—of
Statejcommission for filing of a statement of withdrawal under Seetion—2038§ 29-3208
that is applicable to the statement-ef-dissolationornotice of winding up.

3. If the limited liability company has delivered to the commission for filing a notice of

winding up and the notice has become effective, delivery to the commission for filing of
a statement of correction under § 29-3209 stating the name of the company and that

dissolution and winding up have been rescinded under this section.

C. fe)-If a limited liability company rescinds its dissolution, all of the following apply:

¢13-the. The company resumes carrying on its activities and affairs as if
dissolution had never occurred:.

L24—abiest, Subject to paragraph €3} of this subsection, any liability incurred
by the company after the dissolution and before the rescission has-becomes effective is
determined as if dissolution had never occurred:-and.

{3}the. 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.

§ 29-3704. Known claims against dissolved limited liability company

A. a)-Except as otherwise provided in subsection (3D of this section, a dissolved limited liability
company may give notice of a known claim under subsection {b);~whichB of this section and the
notice has the effect provided in subsection ¢e)C of this section.

B. b)-A dissolved limited liability company may in a record notify its known claimants of the

dissolution. The notice must comply with all of the following:

Flampesits, Specify the information required to be included in a claim:.

(24state. State that a claim must be in writing and provide a mailing
address to which the claim is to be sent:.
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£34state. State the deadline for receipt of a claim, which may not be less
than +20one hundred twenty days after the date the notice is received by the claimant;
and.

e, State that the claim will be barred if not received by the deadline.

fe)-A claim against a dissolved limited liability company is barred if the requirements of
subsection (b)B of this section are met and_either of the following occurs:

t1)-the. The claim is not received by the specified deadline:-ox.

L2, The claim is timely received but rejected by the company_and
both of the following occur:

(a) A)-theThe 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
90ninety days after the claimant receives the noticerand.

(b) B)-theThe claimant does not commence the required action snet
later-than-90within ninety days after the claimant receives the notice.

£e-This section does not apply to a claim based on an event occurring after the date of dissolution
or a liability that enthat-date-is contingent_on the date of dissolution.

This section does not affect or prevent the enforcement of any mortgage, pledge or other lien on

>
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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.

§ 29-3705. Other claims against dissolved limited liability company

f&>-A dissolved limited liability company may-publishthat has filed a notice of #s-disselationand
reguestwinding 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 of this section must:

t1)-be. 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 effieeaddress is located or, if the principal efficeaddress is not
located in this state, in the fcounty}— in which the office of the company’s

registeredstatutory agent is or was last located:.

(2)-deseribe.  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
1s to be sent:-and.
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£34state. 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.

fe)y-If a dissolved limited liability company files and publishes a notice in accordance with
subsection {6)B of this section, 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 date—of the notice or the date of filing the notice with the commission,
whichever is later:

f13a. A claimant that did not receive notice in a record under Seetion—704:§
29-3704.

2¥a. A claimant whose claim was timely sent to the company but not acted
on-and.

33a. A claimant whose claim is contingent at, or based on an event occurring
after, the date of dissolution.

£eé-A claim not barred under this section or Seetion-704§ 29-3704 may be enforced:

1 Fasainst, Against a dissolved limited liability companys;- to the extent of its
undistributed assets:-and.

LDmsrenit, Except as otherwise provided in Seetion—706§ 29-37006, 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 person’s
total liability for all claims under this paragraphsubsection may not exceed the total
amount of assets distributed to the person after dissolution.

——SECHON706—COURTPROCEEDINGS:

E. This section does not affect or prevent the enforcement of any mortgage, pledge or other lien on
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.

§ 29-3706. Court proceedings
A. fa>-A dissolved limited liability company that has filed and published a notice under Seetion705§

29-3705 may file an application with fthe apprepriatesuperior court}- in the fcounty} where the
company’s principal effieeaddress is located or, if the principal efficeaddress is not located in this
state, in the county 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 the payment of claims that
are reasonably expected to arise after the date of dissolution based on facts known to the company
and that either:

f13at. At the time of application_either:

(a) A-areAre contingent;-er.




B,

C.
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(B)yhaveb) Have not been made known to the company:-e+.

{2)yare. Are based on an event occurring after the date of dissolution.

Security is not required for any claim that is or is reasonably anticipated to be barred under
Seetion705§ 29-3705.

fe}-Not later than +0ten days after the filing of an application under subsection (&)A of this
section, the dissolved limited liability company shall give notice of the proceeding to each
claimant holding a contingent claim known to the company.

téb-In a proceeding under this section, the court may appoint a guardian—adtitemperson 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.

fe>-A dissolved limited liability company that provides security in the amount and form ordered
by the court under subsection {a}A of this section 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 reeetvedin-tigquidation:

——SECHONA7DISPOSHHON-OFASSETS IN-WINDING-UP:

>
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§ 29-3707. Disposition of assets in winding up

f&>-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.

fb)-After a limited liability company complies with subsection {a}A of this section, any surplus
assets must be distributed in the following order, subject to any charging order in effect under
Seetion503§ 29-3503:

t13te. 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.

s Among persons owning transferable interests in proportion to
their respective rights to share in distributions immediately before the dissolution of the
company.

fe)-If a limited liability company does not have sufficient surplus assets to comply with
subsection (b}B, paragraph 13 of this section, any surplus must be distributed among the owners
of transferable interests in proportion to the value of the respective unreturned contributions.

teh-All distributions made under subsections ()B and (e)C of this section must be paid in money.

——SECHONF08ADMINSTRATIVE DISSOLUFHION:
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§ 29-3708. Administrative dissolution

{&)-The {Seeretary—of-Statejcommission may commence a proceeding under subsection (5)B of
this section to dissolve a limited liability company administratively if the company does not_do
any of the following:

t1)}pay. Pay any fee;taxinterest- or penalty required to be paid to the [Seeretary

of Statejcommission not later than fsix—menths]sixty days after itthe fee or penalty is
due:.

2. —— 3 have—aregisteredHave a statutory agent in this state for {60{at least sixty

consecutive days.

3. Have a principal address for 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. Amend its articles of organization or file a statement of change or a statement of
correction as required by § 29-3202.

6. Respond to interrogatories as prescribed in § 29-3212.

If the commission determines that one or more grounds exist for administratively dissolving a

|©
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limited liability company, the commission shall deliver to the company a notice in a record of the
commission’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’s address is invalid,
to the company’s principal address.

fe)-If a limited liability company, not later than {66{sixty days after servieedelivery of the notice
under subsection (BB of this section, does not cure or demonstrate to the satisfaction of the
FSeeretary-of-Statejcommission the nonexistence of each ground determined by the Seeretary—of
State}—thefSeeretary—of Statejcommission, the commission shall administratively dissolve the

company by signingissuing a statement of administrative dissolution that recites the grounds for
dissolution and the effective date of dissolution. The fSeeretary-ofStatejcommission shall file the
statement and servedeliver a copy ento the company purswant-te—Seetion210by 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’s address is invalid, to the company’s principal address.

)-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
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and liquidate its assets under Seetions—702—704—705-706,-and707-§§ 29-3702, 29-3704, 29-
3705, 29-3706 and 29-3707 or to apply for reinstatement under Seetien709§ 29-3709.

te>-The administrative dissolution of a limited liability company does not terminate the authority
of its registeredstatutory agent.

——SECHONF09—REINSTATEMENT-

>

§ 29-3709. Reinstatement

fa)-A limited liability company that is administratively dissolved under Seetion—768§ 29-3708

may apply to the {Seeretary-ofStatejcommission for reinstatement fnot later than Hwelsix years
after the effective date of dissolution}.—Fhe-applicationmuststate:

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 chapter or by a person intending to register the name as a
trademark pursuant to § 44-1460.

The application must state all of the following:

¢13-the. The name of the company at the time of its administrative dissolution
E'lld’ ii *lEEEIEEi’ El Elitiex%llt llalll% Ellat SE'tiSii%S SEEEI'Ell 112;;

(2}the. The name and address of the company’s statutory agent and, if different,

the pr1n01pal offieeaddress of the company-and-the-name-and-street-and-mailing-addresses
g g E ’L

1\ the effective date ol s administrative-dissolution-and

3. ——(4rthatThat the grounds for dissolution did not exist or have been cured.

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.

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

F. If the commission determines that an application under subsection A of this section contains the

required information, is satisfied that the information is correct, determines that subsection D of
this section has been complied with, if applicable, and determines that all payments required to be
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made to the commission under subsection E of this section have been made, the commission shall
do all of the following:

Flenpech, Cancel the statement of administrative dissolution and
prepareissue a statement of reinstatement that states the [Seeretary—of
State’sfcommission’s determination and the effective date of reinstatement:-ane.

2. File the statement of reinstatement.

(e

——2yfeDeliver a copy of the statement of reinstatement and-serve-a-cepy-onto the

limited liability company.
£65-When reinstatement under this section has become effective, the following rules apply:

¢13. _ The reinstatement relates back to and takes effect as of the effective date
of the administrative dissolution.

(2y.  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.

§ 29-3710. Judicial review of denial of reinstatement

If the commission denies a limited liability company’s application for reinstatement following

administrative dissolution, the commission shall deliver to the company 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.




B. bBrA hrmted 11ab111ty company may—seek—}ud&erai—rev&ew—e#demai—ef—remsm%em%ﬂ—ﬁhe
: 3 niakthat has been
adrmmstratlvelv dlssolved and that is demed relnstatement by the commission 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.

§ 29-3801. Direct action by member

JARTICLE}S

ACTLONE B P2 RS

——SECHONS0-DIRECTFACHONBY-MEMBER-

——f(a)-Subjeetto-subseetion{b);aA member may maintain a direct action against another member, a

managers— 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 faetjchapter or arising
independently of the membership relationship.

§ 29-3802. Derivative action

——SECHON-802—DERPATHVE-ACHON—A member may maintain a derivative action to
enforce a right of a limited liability company if either of the following applies:

———F1)the. 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 that requests that the members or managers cause the
company to bring an action to enforce the right;- and the-managers-or-other members—de
not-bringtheaction—withinareasonable-timerorninety days have expired from the date
the demand was made, except that the expiration of ninety days is not necessary if any of
the following apply:

(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.

—2¥a. A demand under paragraph €1} of this section would be futile.

§ 29-3803. Proper plaintiff

— SECTION-803. PROPER PLAINTIFE A person may maintain a derivative action to enforce
a right of a limited liability company maybe-maintained-only by-aif the person that-is a member at the
time the action is commenced and either:

—F1). The person was a member when the conduct giving rise to the action occurred:
oF.

—D3rhene, The person’s status as a member devolved on the person by operation of
law or pursuant to the terms of the operating agreement from aanother person that was a
member at the time of the conduct.

§ 29-3804. Pleading

——SECTHON-804—PEEAPING—In a derivative action, the complaint must state with particularity
either of the following:

———F1)the. The date and content of the plaintiff’s demand and the response to the demand by
the managers or other members:er.

——2)ywhy. Why the demand should be excused as futile.

— SECTHOs - S0s s PO L LI CATHO PO T e

§ 29-3805. Special litigation committee

>

f-If a limited liability company 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
proceeding and determine whether pursuing the action is in the best interests of the company. If
the company appoints 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 diseeverythe derivative
proceeding for the time reasonably necessary to permit the committee to make its investigation,
make a determination under subsection D of this section and file with the court a statement of its
determination and supporting report under subsection E of this section. This subsection does not
prevent the court from_either of the following:

t1)yenforeing. Enforcing a person’s right to information under Seetien4+0:-—o6+§
29-3410.

(2)yeranting.  Granting extraordinary relief in the form of a temporary
restraining order or preliminary injunction.
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A special litigation committee must be composed of one or more disinterested and
independent individuals;- who may be members.

fe)-A special litigation committee may be appointed:

131, In a member-managed limited liability company, by either of the
following:

(a) (A)by—theThe affirmative vote or consent of a majority in
interest of the members that are not named as parties in the proceeding:ex.

(b) (B)yIf all members are named as parties in the proceeding, by-a
majority in interest of the members that are named as defendants:er.

(23ir. In a manager-managed limited liability company, by either of the

following:

(a) Ay-by-a majority of the managers that are not named as parties in the proceeding:
oF.

(b) (Bf1f all managers are named as parties in the proceeding, by-a

majority of the managers that are named as defendants.

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

t1)-econtinne.  Continue under the control of the plaintiff:,

(2)yeontinae,  Continue under the control of the committee:,

£3}be. Be settled on terms approved by the committee:-ex.

——— (4)be. Be dismissed.

fe)-After making a determination under subsection (D of this section, 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 diseeverythe
derivative proceeding entered under subsection {a}A of this section and allow the action to
continue under the control of the plaintiff.

— SECTO 806 PROCEREDS AP P R PEAS S



>

|

§ 29-3806. Proceeds and expenses: voluntary dismissal or settlement

ta>-Except as otherwise provided in subsection (5)B or C of this section or § 29-3807, both of the
following apply:

t1}any. 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.

immediately to the company.

23, If the plaintiff receives any proceeds, the plaintiff shall remit them

¢b)-If a derivative action is successful, in whole or in part, the court may award the plaintiff
reasonable expenses, including reasonable atterrney sattorney fees and costs, from the recovery of
the limited liability company.

If the court finds that the derivative action was brought without reasonable cause, the court may

1=

require the plaintiff to pay to the defendants the defendants’ reasonable expenses, including
reasonable attorney fees and costs, incurred in the defense of the action.

fe)-A derivative action on behalf of a limited liability company may not be voluntarily dismissed
or settled without the court’s approval.

JARTICLE}9
FOREIGN-LIMITED LIABILITY COMPANIES

—— SECHONIY-—GOVERNING EAW:

§ 29-3807. Other remedies in direct and derivative actions

The court, in its discretion, at any stage in a direct or derivative proceeding, may:

1. Treat a direct action as a derivative action subject to, or exempt from, any provisions of
this article 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 any of the

following:

(a) Unfairly exposing the company or the defendants to a multiplicity of actions.

(b) Materially adversely affecting the interests of the company’s creditors.

(c) Interfering with a fair distribution of any recovery among interested persons.

2. Treat a derivative action as a direct action subject to, or exempt from, any provisions of
this article the court chooses and order recovery to be paid to the plaintiff if the court
finds that justice so requires.
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§ 29-3901. Governing law

{eyTheSubject to subsection D of this section, the law of the jurisdiction of formation of a foreign
limited liability company governs_both of the following:

t1)-the. The internal affairs of the company:.

(2)}the. The liability of a member as a member and a manager as a manager for a
debt, obligation;- or other liability of the company:and.

1 the Liabilitv of a.ses .

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.

fe)-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.

——SECHON902- REGISTRAHONTO DO BUSINESS IN-FHIS STATE:

A foreign limited liability company, its members and managers and its foreign series, if any, have
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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 that
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.

§ 29-3902. Registration to do business in this state

f&>-A foreign limited liability company or a foreign series may not do business in this state until
itthe foreign limited liability company or foreign series registers with the [Seeretary—ef
Statefcommission under this farticle}.

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 #the foreign limited liability company or
foreign series is registered to do business in this state.

fe)-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 foreign company or foreign
series or preclude it from defending an action or proceeding in this state.

£6b-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 foreign company or foreign series does business in
this state without registering to do business in this state.

fe)y-Seetion-99-Ha)yand-(b)Section 29-3901 applies even if a foreign limited liability company or
foreign series fails to register under this farticleq.




§ 29-3903. Foreign registration statement

>

SECHON-903—FOREIGN-REGISTRATHON-STATEMENT—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 all of the following:

——f1)the. The name of the foreign company and, if the name does not comply with Seetion
H2§ 29-3112, an alternate name adopted pursuant to Seetion—906(a)3:§ 29-3906,

subsection A.

——{2)+that. That the foreign company is a foreign limited liability company:.

— 1 3ahesamnans s, The jurisdiction of formation: of the foreign company.

4. The principal address of the foreign company and, if the law of the jurisdiction of
formation requires the foreign 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. The name and street and—mailing—addressesaddress of the eempany’s
registeredstatutory agent in this state.

6. Either of the following:

(a) That management of the foreign company is vested in a manager or managers.

(+b)-thename_ That management of the foreign companyz: is reserved to the members.
g s iuricdieti g ion:
; 1 ired by Seetion 903(4):

7. The name and address of either of the following:

(a) If management of the foreign company is vested in a manager or managers, each
person that is a manager and each member that owns a twenty percent or greater
interest in the capital or profits of the foreign company.




(b) If management of the foreign company is reserved to the members, each person
that is a member of the foreign 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 all of the following:

1. That the registrant is a foreign series.

2. DALl of the information required by—Seetion963(5)in subsection A of this section in
connection with the foreign series.

——SECHON 9IS ACTIVITES NOT-CONSTHTUHNG DOING BUSINESS:

3. All of the information required in subsection A, paragraphs 1, 2. 3. 6 and 7 of this section
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 shall include a certified copy of its
organizational documents on file in its jurisdiction of formation and proof that the foreign
company or foreign series existed in the state or country in which it organized within sixty days

before delivering the application for filing with the commission.

§ 29-3904. Amendment of foreign registration statement

A registered foreign limited liability company or registered foreign series shall deliver to the commission

for filing an amendment to its foreign registration statement if there is a change in any of the information
required under § 29-3903, except that the filing of an amendment under this section is not required for a
change in the registered foreign limited liability company’s or registered foreign series’ statutory agent,
its principal address, the address of one or more of its managers or members or the address of its statutory
agent if the company or series has filed a statement of change under § 29-3116 showing the change.

§ 29-3905. Activities not constituting doing business

>

fa)y-Activities of a foreign limited liability company whiehor foreign series that do not constitute
doing business in this state under this farticle} include any of the following:

¢1)-maintaining. Maintaining, defending, mediating, arbitrating;— or settling an
action or proceeding:.

(2)earrying.  Carrying on any activity concerning its internal affairs, including
holding meetings of its members or managers:.

(3} maintainine, Maintaining accounts in financial institutions:.

———— {4y maintainine. Maintaining offices or agencies for the transfer, exchange;- and
registration of securities of the foreign company or foreign series or maintaining trustees

or depositories with respect to those securities:.

£Sysethne, Selling through independent contractorss.
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B,

t6)seohieiting.  Soliciting or obtaining orders by any means if the orders require
acceptance outside this state before they become contracts:.

(7yereating.  Creating or acquiring indebtedness, mortgages;— or security
interests in propertys.

(8)seeuring.  Securing or collecting debts or enforcing mortgages or security
interests in property securing the debts and holding, protecting;- or maintaining propertys.

{9)-condueting. Conducting an isolated transaction that is not in the course of
similar transactions:.

£10y-ewning.  Owning, without more, property:asnd.

1 deins, Doing business in interstate commerce.

b>-A person does not do business in this state solely by being a member or manager of a foreign
limited liability company or foreign series or by being a designating foreign company of a foreign
series that does business in this state.

£e)-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

lawthe laws of this state other than this faetjchapter.

§ 29-3906. Noncomplying name of foreign limited liability company

A foreign limited liability company or foreign series whose name does not comply with Seetien

H2§ 29-3112 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 comphes with See&en—l—l—Q—A—eempaﬂy—that—Fngrsters

ﬁe%ﬁetm—&&m&&%a%u{%ﬁ 29 311 After reglstermg to do busmess in this state Wlth an alternate
name, a foreign company or foreign series shall do business in this state under_any of the

following:

¢13-the. The alternate name:.

{2¥ythe. The foreign company’s or foreign series’ name, with the addition of its jurisdiction of
formation:-ex.

€33a. A name the foreign company or foreign series is authorized to use under fthis—state’s
Sipinedbes etten nape e 1§ 44-1400.

If a registered foreign limited liability company or foreign series changes its name to one that
does not comply with Seetien1H2§ 29-3112, it may not do business in this state until it complies
with subsection (a}A of this section by amending its registration to adopt an alternate name that
complies with SeettenH2§ 29-3112.




A.R.S. § 29-3907

§ 29-3907. Reserved

§ 29-3908. Withdrawal on dissolution

>

fa>-A registered foreign limited liability company or reglstered forelgn series that has d1ssolved
and cornpleted w1nd1ng up or ha , :

ceased to exist shall dehver a statement of w1thdrawa1 to the {Seeretapy—ef—State}commlssmn for
filing. The statement must state _all of the following:

. : L :

1. The name of the foreign company or foreign series.

b2

———————{(A)itsname-andThe jurisdiction of formation: of the foreign company or
foreign series.

3. B)—thatThat the foreign company or foreign series surrenders its
registration to do bus1ness in this state:-and.
4, That the foreign company or foreign series has dissolved and completed winding up or

otherwise has ceased to exist.
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fb)-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 Seetien—1H9§ 29-
3119.

§ 29-3909. Reserved

§ 29-3910. Termination of registration

The commission may terminate the registration of a registered foreign limited liability company

or registered foreign series in the manner provided in subsections B and C of this section if the
commission receives a duly authenticated certificate from the secretary of state or other official
having custody of the company records in the state or country under whose law the foreign
company or foreign series is organized stating that the foreign company or foreign series has
ceased to exist, or if the foreign company or foreign series does not do any of the following:




£13pay. Pay, not later than f604sixty days after the due date, any fee;—tax—interest— or penalty
required to be paid to the {Seeretary—of-State]under—thisfactH-ortaw—otherthanthis

faetl;:commission.

3. Have a principal address for at least sixty consecutive days.

4. 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 § 29-3904.

6. Respond to interrogatories as prescribed in § 29-3212.

b>B. The {Seeretary-of-Statejcommission may terminate the registration of a registered foreign limited
liability company byor registered foreign series by both of the following:

—— 1) filinge. Filing a notice of the termination or noting the termination in the records
of the [Seeretary-of State}-andcommission.

——{2)delivering. Delivering a copy of the notice or the information in the notation to the
company-s—registeredstatutory agent of the foreign company or foreign series or, if the

foreign company or foreign series does not have a registeredstatutory agent, to the
eompany=s-principal efficeaddress of the foreign company or foreign series.




te)C. _The notice must state or the information in the notation must include_both of the following:

£1)the. The effective date of the termination, which must be at least {664sixty days after the date
the {Seeretary-of-Statejcommission delivers the copy:and of the notice or the information
in the notation.

£2¥the. The grounds for termination under subsection {a)A of this section.

té>-D. The authority of a registered foreign limited liability company or registered foreign series to do
business in this state ceases on the effective date of the notice of the termination or notation under
subsection (b)B of this section, unless before that date the foreign company or foreign series cures
each ground for termination stated in the notice or notation. If the foreign company or foreign
series cures each ground, the [Seeretary-ofStatejcommission shall file a record se-stating that the
foreign company or foreign series cured each ground.

§ 29-3911. Withdrawal of registration

a>rA. A registered foreign limited liability company or registered foreign series may withdraw its
registration by delivering a statement of withdrawal to the [Seeretary—ef-State}jcommission for
filing. The statement of withdrawal must state_all of the following:

. on:

1. The name of the foreign company or foreign series, the name of the designating foreign
company of the foreign series and the jurisdiction of formation of the foreign company or
designating foreign company.

£2)-that. That the foreign 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. That the foreign company or foreign series revokes the authority of its registeredstatutory
agent to accept service on its behalf in this state:-ane.

4yan. An address to which service of process may be made under subsection (5)B of this
section.

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 foreign company or foreign series was registered to do business in this state may be made
pursuant to Seetren11+9§ 29-3119.

§ 29-3912. Action by attorney general

attorney 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].




§ 29-4001. Definitions

A. SECTHON10-—DEFINITIONS—In this farticle}, unless the context otherwise requires:

(13 . . 29
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1. 243-“Plan” means a plan of merger, plan-ofinterest exchange, plan-efconversion, erplan
ef 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 § 29-3102 or unless the context otherwise requires, terms used in this
article have the same meanings prescribed in chapter 6 of this title.

(13 . k2
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——SECTHON1006—APPRAISALRIGHTS—An interest holder of a domestic merging acquired;

converting—or-demesticatinglimited liability company that is a merging, converting, domesticating or
dividing entity or the acquired entity in an interest exchange is entitled to contractual appraisal rights in

connection with a transaction under this farticlet to the extent provided in: the operating agreement or the
plan.

——— () -the-operatingagreement;or
———————(2)-theplan:




A. If a plan is approved as provided by § 29-4004, 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:
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——(Chapter 6)-the—otherterms—andconditions—efthe, article 2 of this title for a
merger:-and,

lagsof : ¢ s L

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.




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.

§ 29-4004. Action on plan

H—bylf a domestic merging—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=—asne.

§ 29-4005. Statement of merger or other transaction
as articles of termination; publication or posting





























































A. fa)-A statement of merger, conversion, domestication must-be—signed—bythe—domesticatingor

division shall serve as the articles of termination for a domestic limited liability company and

delivered-to-the {Seeretary-of-State]-forfilingthat is not the surviving or resulting business entity

n 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 § 29-3202. subsection H,
paragraph 1 or the commission shall input the information into the database as prescribed by §
29-3202, subsection H, paragraph 2. The document required to be filed and published or posted
shall be styled “statement of merger”.
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