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2012 -- S 2354

STATE OF RHODE ISLAND

IN GENERAL ASSEMBLY

JANUARY SESSION, A.D. 2012

AN ACT

RELATING TO CORPORATIONS, ASSOCIATIONS AND PARTNERI®S -- THE RHODE
ISLAND LIMITED LIABILITY COMPANY ACT

Introduced By:Senators Picard, and Miller

Date IntroducedFebruary 09, 2012

Referred ToSenate Corporations

It is enacted by the General Assembly as follows:

SECTION 1. Sections 7-16-8, 7-16-41, 7-16-42, 7436and 7-16-50 of the General
Laws in Chapter 7-16 entitled "The Rhode Island itech Liability Company Act" are hereby
amended to read as follows:

7-16-8. Filing. --(a) The secretary of state may not accept fargikkny document under

this chapter which does not conform with law.

(b) The secretary of state may not accept fondilany organizational document,
qualification, registration, change of resident rdgesport, service of process, notice or other
document until all required filing and other feesé been paid to the secretary of state.

(c) The secretary of state may not accept farditny article of dissolution, cancellation
of registration, article of merger, unless the aiing entity is a domestic entity of record witheth
office of the secretary of state, or the reinstatenof a limited liability company's certificate of
organization or registration until all requiredrfg and other fees have been paid to the secretary
of state and all fees and franchise taxes have feaien

(d) The secretary of state may not accept fandila certificate of conversion to a non-
Rhode Island entity until all required filing anther fees have been paid to the secretary of state
and all fees and franchise taxes have been paid.

(e) When the secretary of state accepts the estiaf organizatioror a certificate of

registrationor any other documefited under this chaptethe secretary of state shall:
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(1) Endorse on the document the date and timis acceptance for filing;

(2) Promptly file the document; and

(3) Issue a certificate or other evidence whidhldshes:

(i) That the document was accepted for filing gy secretary of state; and

(i) The date and time of the acceptance fordilin

() The document becomes effective upon the isseianf the certificate or other
evidence or at any later date that is set fortihiwithe document, not more than thirty (30) days
after the filing of such document.

7-16-41. Revocation—of —certificate—of —organization Revocation of certificate of

organization or certificate of registration. -- (a) The certificate of organizatian certificate of

registrationof a limited liability company may be revoked Hyetsecretary of state on the
conditions prescribed in this section when it isieshed that:

(1) The limited liability company procured itsialés of organization through fraud;

(2) The limited liability company has continued éxceed or abuse the authority
conferred upon it by law;

(3) The limited liability company has failed tdefiits annual report within the time
required by this chapter, or has failed to pay #ees or taxes due this state, when they have
become due and payable;

(4) The limited liability company has failed fdmity (30) days to appoint and maintain a
resident agent in this state as required by trapter;

(5) The limited liability company has failed, aftehange of its resident agent, to file in
the office of the secretary of state a statemeltit@thange as required by this chapter;

(6) The limited liability company has failed tdefiin the office of the secretary of state

any amendment to its articles of organizatmncertificate of registratioror any articles of

dissolutioncancellation of registratiomerger or consolidation as prescribed by this trapr

(7) A misrepresentation has been made of any mhteatter in any application, report,
affidavit, or other document submitted by the lditiability company pursuant to this chapter.

(b) No certificate of organizatioor certificate of registratiorof a limited liability

company shall be revoked by the secretary of siaiss:

(1) The secretary of state shall have given thetdid liability company not less than
sixty (60) days notice thereof by regular mail addied to the resident agent in this state on file
with the secretary of state's office; provided, bwer, that if a prior mailing addressed to the
address of the resident agent of the limited igbdompany in this state currently on file with

the secretary of state's office has been returndbe secretary of state as undeliverable by the
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United States Postal Service for any reason, oth& revocation notice is returned as
undeliverable to the secretary of state's officelgyUnited States Postal Service for any reason,
the secretary of state shall give notice as follows

(i) To the limited liability company, domestic fareign, at its principal office of record
as shown in its most recent annual report, andirthdr notice shall be required; or

(ii) In the case of a limited liability company igh has not yet filed an annual report,
then to the domestic limited liability company la¢ tprincipal office in the articles of organization
or to the authorized person listed on the artiofesrganization, or to the foreign limited liabylit
company at the office required to be maintainedhgylimited liability company in its state of
organization, and no further notice shall be rezpijiand

(2) The limited liability company fails prior tevocation to file the annual report, pay
the fees or taxes, file the required statementhainge of resident agent, file the articles of

amendmenbr amendment to its registration articles of dissolutiorgancellation of registration,

merger or consolidation, or correct the misreprizgem.

7-16-42. Issuance of certificates of revocation. @) Upon revoking any such certificate

of organizatioror certificate of registrationf the limited liability company, the secretarystéte

shall:

(1) Issue a certificate of revocation in duplicate

(2) File one of the certificate in the secretairgtate's office;

(3) Send to the limited liability company by regulmail a certificate of revocation,
addressed to the resident agent of the limitedlitwlcompany in this state on file with the
secretary of state's office; provided, howevert tha prior mailing addressed to the address of
the resident agent of the limited liability compadnythis state currently on file with the secretary
of state's office has been returned to the segrefastate as undeliverable by the United States
Postal Service for any reason, or if the revocatierificate is returned as undeliverable to the
secretary of state's office by the United Statestd@&ervice for any reason, the secretary of state
shall give notice as follows:

() To the limited liability company, domestic fareign, at its principal office of record
as shown in its most recent annual report, andirthdr notice shall be required; or

(ii) In the case of a limited liability company igh has not yet filed an annual report,
then to the domestic limited liability company la¢ torincipal office in the articles of organization
or to the authorized person listed on the artiofesrganization, or to the foreign limited liabylit
company at the office required to be maintainedhgylimited liability company in its state of

organization, and no further notice shall be resplir
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(b) Upon the issuance of the certificate of retioca the authority of the limited liability
company to transact business in this state ceases.

7-16-43. Withdrawal of certificate of revocation. - (a) Within ten (10) years after

issuing a certificate of revocation as providedsattion 7-16-42, the secretary of state may
withdraw the certificate of revocation and retroagy reinstate the limited liability company in

good standing as if its certificate of organization certificate of registratiorhad not been

revoked except as subsequently provided:
(1) On the filing by the limited liability compangf the documents it had previously
failed to file as set forth in subdivisions (3)6) of section 7-16-41(a);

(2) On the payment by the limited liability compaof a penalty in the amount of fifty

dollars ($50.00rnrd-an—-additional-fifty-delars($50-08r each year or part of year that has
elapsed since the issuance of the certificatevafoationliess-the-fifty-dollars{$50.00)-paid-under
the-immediatelypreceding-claysad

(3) Upon the filing by the limited liability compa of a certificate of good standing
from the Rhode Island division of taxation.

(b) If, as permitted by the provisions of this ptea or chapters 1.2, 6, or 12, or 13 of this
titte, another limited liability company, business nonprofit corporation, registered limited
liability partnership or a limited partnership, iareach case domestic or foreign, authorized and
gualified to transact business in this state, benisas filed a fictitious business name statement
as to or reserved or registered a name which isdnee as, the name of the limited liability
company with respect to which the certificate ofowation is proposed to be withdrawn, then the
secretary of state shall condition the withdrawaihe certificate of revocation on the reinstated

limited liability company's amending its articlelavganizationor certificate of registratioso as

to designate a name which is not the same asriteefcname.

7-16-50. Issuance of registration of foreign limité liability company. -- If the

secretary of state accepts the application fondilunder section 7-16-8, the secretary of state

shall issue a certificate of registration to theefgn limited liability companyUpon the issuance

of a certificate of registration by the secretafystate, the company is authorized to transact

business in this state, subject, however, to tite of this state to suspend or revoke the authorit

as provided in this chapter.

SECTION 2. Chapter 7-16 of the General Laws eutitlehe Rhode Island Limited
Liability Company Act" is hereby amended by addingreto the following section:

7-16-52.1. Foreign application for transfer of autbrity. — (a) A duly authorized

foreign limited liability company in the state oh&de Island that converts into any other form of
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authority to transact business in this state majyaijor a transfer of authority in the office ofeth

secretary of state by filing:

(1) An application of transfer of authority thatshaeen executed and filed in accordance

with section 7-16-8;

(2) An application for authority to transact busisen the state of Rhode Island for the

resulting entity type; and

(3) A certificate of legal existence or good stadissued by the proper officer of the

state or country under the laws of which the r@sgientity has been formed.

(b) The application for transfer of authority shsthte:

(1) The name of the limited liability company;

(2) The type of other entity into which it has beemverted; and

(3) The jurisdiction whose laws govern its interahirs.

(c) Upon the effective time and date of the appilbcafor transfer of authority, the

authority of the limited liability company authoeid to transact business under this chapter shall

be transferred without interruption to the othetitgrwhich shall thereafter hold such authority

subject to the provisions of the Rhode Island ganews which apply to that type of resulting

entity.

SECTION 3. This act shall take effect upon passage.
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EXPLANATION
BY THE LEGISLATIVE COUNCIL

OF

AN ACT

RELATING TO CORPORATIONS, ASSOCIATIONS AND PARTNERI®PS -- THE RHODE
ISLAND LIMITED LIABILITY COMPANY ACT

*%k*k

This act would amend certain provisions relative the secretary of state filing
procedures for documents received pursuant to thapter dealing with corporations,
associations and partnerships.

This act would take effect upon passage.
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