GENERAL ASSEMBLY OF NORTH CAROLI NA
SESSI ON 1999

SESSI ON LAW 1999- 189
SENATE BI LL 660

AN ACT TO AMEND THE LAW GOVERNI NG LI M TED LI ABI LI TY COMPANI ES TO
CLARIFY CERTAIN DEFINITIONS OF TERMS, TO PROVIDE MORE
FLEXIBILITY WTH REGARD TO ORGANI ZERS, TO CLARIFY THAT THE
FILING OF THE ARTI CLES OF ORGANI ZATI ON IS CONCLUSI VE EVI DENCE
OF THE FORMATI ON OF A COWPANY, TO REVI SE THE ClI RCUMSTANCES AND
RESTRI CTI ONS REGARDI NG FORMATI ON OF A COVPANY, TO PROVIDE FOR
THE | NDEXING OF REAL ESTATE RECORDS TO REFLECT MERGERS AND
CONVERSI ONS OF BUSI NESS ENTITIES, TO ALLOW ALTERNATI VE
MANAGEMENT STRUCTURES, TO PROVI DE FOR W THDRAWAL FROM A COVPANY
ONLY AS PERM TTED BY THE ARTI CLES OF ORGANI ZATION OR WRI TTEN
OPERATI NG AGREEMENT, TO REVISE THE PERM TTED GROUNDS FOR
DI SSOLUTI ON, AND TO CLARI FY THAT A COVPANY MAY ENGAGE IN A
BUSI NESS UNDER AN ASSUMED NAME.

The CGeneral Assenbly of North Carolina enacts:

PART 1. DEFI NI TI ONS.
Section 1. G S. 57C-1-03 reads as rewitten:
"8 57C-1-03. Definitions.
The following definitions apply in this Chapter, unless
ot herwi se specifically provided:

(1) Articles of organization. -- The docunent filed
under G S. 57C-2-20 of this Chapter for the purpose of
formng alimted liability conpany, as anended or restated.

(2) Bankrupt. -- Bankrupt under the United States
Bankruptcy Code, as anended, or insolvent wunder State
i nsol vency | aws.

(3) Busi ness. -- Any | awful trade,
occupation— i nvestnment, or other purpose
or comrercial—activity activity,
whet her or not such trade, investnment, purpose, or activity
is carried on engaged—in  for
gain—or profit.

(4) Corporation. -- Has the sane neaning as in G S
55-1-40(4).

(5) Court. -- Includes every court and judge having
jurisdiction in the case.

(6) Distribution. -- A direct or indirect transfer
of noney or other property or incurrence of indebtedness by
a limted Iliability conpany to or for the benefit of its
menbers in respect of their nenbership interests.

(7) Forei gn corporation. -- Has the sane neani ng as
in GS. 55-1-40(10).

(8) Foreign limted liability conmpany. -- An

uni ncor porated organi zati on fornmed under |aws other than the
laws of this State, that affords to each of its nenbers
pursuant to the [|aws under which it is fornmed, Ilimted
liability with respect to the liabilities of t he
or gani zati on.



(9) Foreign limted partnership. -- Has the sane
meaning as in G S. 59-102(5).

(10) I ndi vidual. -- A human bei ng.

(10a) Liabilities, debt s, and
obligations. -- Have one and the sane neaning and are used
i nterchangeably throughout this Chapter. Ref erence to
“liabilities,' “debts, " or “obligations' whet her
individually or in any conbination, is deemed to reference
“all liabilities, debts, and obligations, whether arising in
contract, tort, or otherw se.'

(11) Limted liability conmpany or domestic limted
liability conpany. -- An entity forned and existing under
this Chapter.

(12) Limted partnership or donestic limted
partnership. -- Has the same nmeaning as in G S. 59-102(8).
(13) Manager. -- Has the follow ng nmeanings: (i)

with respect to a limted liability conpany that has set
forth inits articles of organization that it is to be or
may be nmanaged by persons other than nmenbers, any person
designated in accordance with G S. 57C-3-20(a), (ii) wth
respect to any other limted liability conpany, its nenbers,
and (iii) wth respect to a foreign limted Iliability
conpany, any person authorized to act for and bind the
foreign limted liability conpany.

(14) Menber. -- A person who has been admitted to
menbership in the limted liability conpany as provided in
G S. 57C-3-01 wuntil the person's nenbership ceases as
provided in G S. 57C-3-02 or G S. 57C-5-02.

(15) Menmbership interest or interest. -- Al of a
menber's rights in the linited liability conpany, including
without Ilimtation the menber's share of the profits and
losses of the linmted liability conpany, the right to
receive distributions of the limted Iliability conpany
assets, any right to vote, and any right to participate in
managemnent .

(16) Operating agreement. -- Any agreenment, witten
or oral, of the nenbers with respect to the affairs of a
limted Iliability conpany and the conduct of its business
that is binding on all the nenbers. An operating
agreement shall include, in the case of a limted liability

conpany with only one nmenber, any witing signed by the

menber, without regard to whether the witing constitutes an

agreenent, that relates to the affairs of the Ilinmted
liability conpany and the conduct of its business.
(16a) Organi zer. -- A person who executes

the articles of organization of a limted liability conpany

in the capacity of an organizer

(17) Person. -- An individual, a trust, an estate,
or a donestic or foreign corporation, a donestic or foreign
pr of essi onal corporation, a donestic or foreign partnership,
a donestic or foreign limted partnership, a donestic or

foreign limted liability conpany, an uni ncor por at ed
associ ation, or another entity.
(18) State. -- A state, territory, or possession of

t he United States, the District of Colunbia, or the
Commonweal th of Puerto Rico."



PART 11. FORMATI ON
Section 2.1. G S. 57C1-20(f)(3) reads as rewitten:
"(3) If the limted liability conpany has not been
formed- formed or if no initial nenbers
of the limted liability conpany have been identified in the
manner provided in this Chapter, by an organizer; or".
Section 2.2. G S. 57C-2-20 reads as rewitten:
"§ 57C-2-20. Formation.

(a) One or nore persons nay orgahize

form a limted liability conpany by delivering executed
articles of organization to the Secretary of State for filing.
(b) (1) VWhen the filing by the Secretary of

State files of the articles of

organization— organi zati on becones

effective, the proposed organi zation becomes a |limted
liability conpany subject to this Chapter and to the
pur poses, conditions, and provisions st at ed in t he

articles—and the personsexecutingthe articles—of
i . : I S | S

——conpany— articles of organization
(2) Filing of the articles of organization

by the Secretary of State is conclusive evidence of the
organization formation of t he

limted Iliability conpany, except in a proceeding by the
State to cancel or revoke the articles of organization or
involuntarily dissolve the limted liability conpany.

(c) If initial menbers are not identified in the
articles of organization of a limted liability conpany in the
manner provided in G S. 57C-3-01(a), the organizers shall hold
one or nore neetings at the call of a majority of the organizers
to identify the initial nenbers of the linmted liability conpany.
Unl ess otherwi se provided in this Chapter or in the articles of
organi zation of the limted liability conpany, all decisions to

be made by the organizers at such neetings shall require the
approval, consent, agreenent, or ratification of a nmjority of
the organizers. Unl ess otherwi se provided in the articles of

organi zation, the organizers may, in lieu of a neeting, take
action as described in this subsection by witten consent signed
by al | of the organizers. The witten consent may be
i ncorporated in, or otherwise made part of, the initial witten
operating agreement of the limted liability conpany.

(d) A limted liability conpany may also be forned
through the conversion of another business entity in accordance
with Part 1 of Article 9 of this Chapter."

Section 2.3. G S. 57C-2-21(a) reads as rewitten:
"(a) The articles of organization nust set forth:

(1) A nane for the limted liability conpany that
satisfies the provisions of G S. 57C-2-30;

(2) Fhe latest date on which
I f t he limted liability conpany is to

di-ssolve dissolve by a specific date,
the | atest date on which the limted liability conpany is to

di ssol ve. If no date for dissolution is specified, there
shall be no limt on the duration of the limted liability
conpany;

(3) The nane and address of each person executing

t he articles of organization-



organi zation and whether the person is executing the
articles of organization in the capacity of a menber or an
or gani zer;

(4) The street address, and the mailing address if
different fromthe street address, of the limted liability
conpany's initial registered office, the county in which the
initial registered office is located, and the nane of the
limted liability conmpany's initial registered agent at that
address; and

(5) Unless all of the nmenbers by virtue of their
status as nenbers shall be managers of the linmted liability
conpany, a statenment that, except as provided in G S. 57C 3-
20(a), the nmenmbers shall not be nmanagers by virtue of their
status as nenbers.”

Section 2.4. G S. 57C-2-22(b) reads as rewitten:

"(b) Unl ess otherwise provided in the articles of
organi zation or a witten operating agreenment, any anendnent to
the articles of organization shall require the unani nbus vote of
t he mepbers— nenbers or, if no initial
menbers of the linmted liability conpany have been identified in
the manner provided in this Chapter, by the unani nous vote of the
organi zers."

Section 2.5. G S. 57C-2-22.1(b) reads as rewitten:

"(b) The restated articles of organization may include one
or nore anendnments to the articles— articles
of organization. Unless otherw se provided in the articles
of organization or a witten operating agreenent, any anendnent
requires the wunanimus vote of the penbers—
menbers or, if no initial menbers of the linmted liability
conpany have been identified in the manner provided in this
Chapter, by the wunaninpbus vote of the organizers. The
restated articles of organization nmay include a statenment of the
address of the current registered office and the nanme of the
current registered agent of the limted liability conmpany."”

PART 111. REAL ESTATE RECORDS | NDEX
Section 3. G S. 57C-2-34 reads as rewitten:
"§ 57C-2-34. Real property records.

(a) VWhenever the name of any donestic or foreign Ilimted
liability company holding title to real property in this State is
changed wupon anendnent to its articles of organization or
whenever title to its real property in this State is
transferred vested by operation of |aw
in another entity upon nmerger or conversion of
two—or—mpre the limted liability
conpani-es— conpany, a certificate
reciting the ehange—ortransfer nanme change,
nerger, or conversion shall be recorded in the office of the
regi ster of deeds of the county where the property lies, or if
the property is located in nore than one county, then in each
county where any portion of the property lies.

(b) The Secretary of State shall adopt uniformcertificates
to be furnished for registration in accordance with this section.
In the case of a foreign linmted liability conmpany, a sinmlar
certificate by any conpetent authority of the jurisdiction of
organi zation may be registered in accordance with this section

(c) The certificate required by this section shall be




recorded by the register of deeds in the sane manner as deeds,
and for the sane fees, but no formalities as to acknow edgement,
probate, or approval by any other officer shall be required. The
former nane of the limted |iability conpany holding title to the

real property before the apendment —or —nmerger

name change, nmerger, or conversion shall appear in the
"Grantor' index, and the amended new nane
of the Ilimted liability conpany or the name of the other

entity holding title to the real property by virtue of the
amendment—or nmerger or conver si on, as
applicable, shall appear in the “Grantee' index."

PART |V. MEMBERSHI P.
Section 4.1. G S. 57C-3-01 reads as rewitten:

"§ 57C-3-01. Admi ssion of nenbers.

(a) Fhe persons—executing Unless
t he articles of organi zation of a limted liability
conpany becomsmerbers uponthe seffective time of
filingof the articles of organization by the Secretary of State
as—specified in G- S 57C-2-20 provide otherw se,

each person executing the articles of organization of a limted
liability conpany in the capacity of a nenmber, and each person
who is otherwise naned in the articles of organization as a
menber of the limted liability conpany, becones a nenber at the
time that the filing by the Secretary of State of the articles of
or gani zati on of t he limted liability conpany becones
ef fective.
(b) After the formation of a imted |iability

conpany—a A person may be admtted as a

mepber nenber of a limted liability
company:
(1) In the case of a person acquiring a nemnbership
interest directly fromthe limted liability conpany, (i)
upon being so identified by the organizers of the limted

liability conpany in accordance with G S. 57C-2-20(c) or

(ii) upon conpliance with the articles of organization

or operating agreenent or, if the articles of organization

or operating agreement do not so provide, upon the unani nous

consent of the nenbers; and

(2) In the case of an assignee of an interest of a
menber, upon conpliance with the provisions of G S. 57C-5-
04(a)."
Section 4.2. G S. 57C-3-05 reads as rewitten:

"§ 57C-3-05. Menmbers bound by operating agreenents.

A nmenber shall be bound by any operating agreenent,
i ncluding any anendnent thereto, otherwise valid under this
Chapter and other applicable law, (i) to which the nmenber has
expressly assented, or (ii) which was in effect at the tinme the
menber became a menber and either was in witing or the terns of
whi ch were actually known to the nenmber, or (iii) with respect to
any anendnent, if the nenber was bound by the operating agreenent
as in effect imediately prior to such anmendment and such
anmendnent was adopted in accordance with the ternms of such

operating agreenment. The articles of organization or witten
operating agreenment nmay require that all agreenents of the
menbers constituting the operating agreement be in witing, in

whi ch case the term “operating agreenent' shall not include ora



agreenents of the nenbers. Except to the extent otherw se
provided in a witten operating agreenent, a limted liability
conpany shall be deemed for all purposes to be a party to the
operating agreenment of its menber or nenbers.”

Section 4.3. G S. 57C-3-20(b) reads as rewitten:

"(b) Except to the extent otherwi se provided in the
articles of organization or a witten operating agreenent,
Managenent managenent of the affairs of
t he limted liability conmpany shal | be vest ed in
Hs the managers. Subj ect to any
provisions in the articles of organization or a witten operating
agreement or this Chapter restricting, enlarging, or nodifying
the managenment rights and duties of any manager or nmanagers, or
managenment procedures, each manager shall have equal rights and

authority to participate in the nmanagenent of the limted
liability conpany, and managenent decisions shall require the
approval, consent, agreenent, or ratification of a nmjority of

t he managers."
Section 4.4. G S. 57C-3-32(b) reads as rewitten:

"(b) No provision permtted under subsection (a) of this
section shall linmt, elimnate, or indemify against t he
l[iability of a manager for (i) acts or omi ssions that the manager
knew at the time of the acts or omssions were clearly in
conflict with the interests of the limted liability conpany,
(ii) any transaction fromwhich the nmanager derived an i nproper
personal benefit, or (iii) acts or om ssions occurring prior to
t he date t he provi si on became effective, except t hat
i ndemmi fication pursuant to subdivision (2) of subsection (a) of
this section nay be provided if approved by all the nmenmbers. As
used in this subsection, “inproper personal benefit' does not
i nclude reasonable conpensation or other reasonable incidenta
benefit for or on account of service as a manager, an officer, an
enpl oyee, an independent contractor, an attorney, or a consultant
of the limted liability conpany.

S : | | : (a) of thi

of the General Statutes
Section 4.5. G S. 57C-5-06 reads as rewitten:
"§ 57C-5-06. Voluntary w thdrawal of nenber.

A nmenber my wthdraw only at the tinme or upon the
happeni ng of the events specified in the articles of organization
or a witten operating agreenent. by giving

; . e’ . : . | |

 t h T
Section 4.6. G S. 57C-5-07 reads as rewitten:
"§ 57C-5-07. Distribution upon wi thdrawal.



Except as provided in and to the extent provided
under this Article~ Chapter, upon

wi t hdrawal , any w thdrawi ng nenber is entitled to receive any
distribution to which he is otherwi se entitled under the articles
of organization or a witten operating agreement, or, if not

otherwi se provided in the articles of organization or a witten
operating agreement, upon a reasonable tine after wi thdrawal, the

fair value of the nenber's interest inthe limted liability
conpany as of the date of withdrawal based upon the nenber's
right to share in distributions from the limted liability
conmpany."

PART V. DI SSOLUTI ON
Section 5.1. G S. 57C-6-01 reads as rewitten:
"§ 57C-6-01. Dissolution

A limted liability conpany is dissolved and its affairs
shall be wound up at or upon the first to occur of the follow ng:
(D The time specified in the articles of
organi zation or a witten operating agreenent;
(2) The happening of an event specified in the
articles of organization or a witten operating agreenent;
(3) The written consent of all nenbers;
(4) Unl ess otherwi se provided in the articles of

organi zation or a witten operating agreenment, at such
time that the limted liability conpany no longer has any

menbers. thehappening—of —any —event — of

ha : hed | Y 202 ¢ : :

— event of withdrawal - The foregoing to the contrary

notw t hstandi ng, unless otherw se provi ded in t he
articles of organi zati on or a written operating
agreenent, a limted liability company shall not be

dissolved and is not required to be wound up by reason of
any event of withdrawal of the |ast remini ng nenber

if, within 90 days after the event of withdrawal, the
assignee or the fiduciary of the estate of the |ast
remai ni ng menber j

—agree agrees in witing that the business of
the limted liability conpany may be continued-
———or continued until the adm ssion of the assignee
or the fiduciary of the estate of the nenber or its designee
to the limted liability conpany as a nenber, effective as
of the occurrence of the event that causes the wthdrawal of
the | ast renmi ni ng nenber; or
(5) Entry of a decree of judicial dissolution under
G S. 57C-6-02, or the filing by the Secretary of State of a
certificate of dissolution under G S. 57C-6-03."




Section 5.2. G S. 57C-6-02 reads as rewitten:
"8 57C-6-02. Judicial-
Grounds for judicial dissolution

8)—On—applicationby—orfor—a—nerber—the
The superi or court my decree—dissolution

of dissolve a limted liability company

it— conpany in a proceeding by the foll ow ng:

(1) The Attorney General if it is
established that (i) the limted liability conpany obtained
its articles of organization through fraud; or (ii) the
limted liability conmpany has, after witten notice by the
Attorney General given at least 120 days prior thereto,
continued to exceed or abuse the authority conferred upon it

by | aw,
(2) A nmenber if it is established that
(i) the managers or those in control of the linted

liability conpany are deadl ocked in the managenent of the
affairs of the limted liability conpany, the menbers are
unabl e to break the deadl ock, and irreparable injury to the
limted liability conpany is threatened or being suffered,
or the business and affairs of the limted liability conpany
can no |onger be conducted to the advantage of the nenbers
generally, because of the deadlock; (ii) Iliquidation is
reasonably necessary for the protection of the rights or
interests of the conplaining menber, (iii) the assets of the
limted liability conpany are being m sapplied or wasted; or
(iv) the articles of organization or a witten operating
agreenent entitles the conplaining nenber to dissolution of
the limted liability conpany; or
(3) The limted liability conpany to have

its vol untary di ssol ution conti nued under court
supervi si on.

Section 5.3. Article 6 of Chapter 57C is amended by
addi ng a new section to read:
"§ 57C-6-02.1. Procedure for judicial dissolution

(a) Venue for a proceeding to dissolve a linmted
liability conpany lies in the county where the linmted liability
conpany's principal office (or, if none in this State, its

regi stered office) is or was | ast | ocated.

(b) It is not necessary to join nmenbers as parties to a
proceeding to dissolve a limted liability conmpany unless relief
is sought against themindividually, however the court shal
order that appropriate notice of the dissolution proceeding be
given to all nmenbers by the party initiating the proceeding.

(c) A court in a proceeding brought to dissolve a
limted liability conmpany mmy issue injunctions, appoint a
receiver with all powers and duties the court directs, take other
action required to preserve the assets of the linmted liability




conpany, wherever |ocated, and carry on the business of the
limted liability conpany.

(d) In any proceedi ng brought by a nenber under G S. 57C-
6-02(2)(ii) in which the court determ nes that dissolution would
be appropriate, the court shall not order dissolution if, after
the court's determnation, the limted liability conpany elects
to purchase the nenbership interest of the conplaining nenber at
its fair value, as determi ned in accordance with any procedures
the court may provide."

Section 5.4. Article 6 of Chapter 57C is amended by
addi ng a new section to read
"§ 57C-6-02.2. Receivership.

(a) A court in a judicial proceeding brought to dissolve
a limted liability conpany nmay appoint one or nore receivers to
wind up or to nmanage the business and affairs of the Ilimted
liability conpany. Before appointing a receiver, the court shal
hold a hearing after notifying all parties to the proceeding and
any interested persons designated by the court. The court
appointing a receiver has exclusive jurisdiction over the limted
liability conpany and all of its property, wherever |ocated.

(b) The court nmy appoint an individual or other person
as a receiver. The court may require the receiver to post bond,
with or without sureties, in an anount the court directs.

(c) The court shall describe the powers and duties of
the receiver in its appointing order, which may be anended from
time to tine. The powers may include the authority to:

(1) Di spose of all or any part of the
assets of the limted liability conpany wherever |ocated, at
a public or private sale, if authorized by the court;

(2) Sue and defend in the receiver's own

nane as receiver of the limted liability conpany in al

courts of this State; and

(3) Exercise all of the powers of the
limted liability conmpany, through or in place of its
managers, to the extent necessary to nanage the affairs of
the limted liability conpany in the best interests of its

nmenbers and creditors.

(d) Fromtinme to time during the receivership, the court
may order conpensation paid and expense disbursenents or
rei mbursenents nmade to the receiver and the receiver's counse
fromthe assets of the limted liability conpany or proceeds from
the sale of the assets."

Section 5.5. Article 6 of Chapter 57C is amended by
addi ng a new section to read:
"8§ 57C-6-02.3. Decree of dissolution

(a) |If, after a hearing, the court determnes that one
or nore grounds for judicial dissolution described in GS. 57C 6-
02 exist, it may enter a decree dissolving the limted liability
conpany and specifying the effective date of the dissolution, and
the clerk of the court shall deliver a certified copy of the
decree to the Secretary of State, who shall file it.

(b) After entering the decree of dissolution, the court
shall direct the winding up of the limted liability conpany's
busi ness and affairs in accordance with GS. 57C-6-04 and G'S
57C-6-05 and the notification of claimants in accordance wth
G S. 57C-6-07 and G S. 57C-6-08."




PART VI. ASSUMED NAME.

Section 6. G S. 66-68 reads as rewitten:
"§ 66-68. Certificate to be filed; contents;
exenption of certain partnerships and linmted liability
conpani es engaged in rendering professional servi ces;
wi t hdrawal or transfer of assumed nane.

(a) Unl ess exenpt under subsection (e) hereof, before any
person or partnership engages in business in any county in this
State wunder an assunmed nanme or under any designation, name or
style other than the real nane of the owner or owners thereof,
before any limted partnership engaged in business in any county
in this State other than wunder the nane set out in the
Certificate filed with the Ofice of t he Secretary of
State State, before any Ilimted liability
conpany engages in business in any county other than under the
name set out in the articles of organization filed wth the
Ofice of the Secretary of State, or before a corporation
engages in business in any county other than under its corporate
nanme, such person, partnership, linmted partnership, limted
liability conmpany, or corporation nust file in the office of
the register of deeds of such county a certificate giving the
follow ng information:

(1) The name under which the business is to be
conduct ed; and
(2) The nane and address of the owner, or if there
is more than one owner, the name and address of each
(b) If the owner is an individual or a partnership, the

certificate must be signed and duly acknow edged by t he
i ndi vi dual owner, or by each general partner. If the owner is a
corporation— corporation or limted liability

conpany, it nust be signed in the nane of the corporation

or limted Iliability conpany and duly acknow edged as
provided by G S. 47-41.01 or G S. 47-41.02.

(¢c) Whenever a general partner withdraws from or a new
general partner joins a partnership, a new certificate shall be
filed. For limted partnerships, the requirenment of this
subsection (c) shall be deened satisfied if the partnership is
identified as the owner as provided in subsection (a) and the
partnership's certificate of limted partnership is anmended as
provided in G S. 59-202.

(d) It is not necessary that any person, partnership
limted liability conpany, or corporation file such
certificate in any county where no place of business is

mai nt ai ned and where the only business done in such county is the
sal e of goods by sanple or by traveling agents or by nail.

(e) Any partnership or limted liability conpany
engaged in rendering professional services, as defined in G S.
55B-2(6), in this State, shall be exenpt fromthe requirenents of
this section if it shall file annually with the |icensing board
responsible for regulating the rendering of such professiona
services, or at such intervals as shall be designated from tine
to time by such licensing board, a listing of the names and

addr esses of its partners— partners or

menbers. The |listing shall be open to public inspection
during normal working hours.
(f) Any person, partnership, linmted liability

conpany, or corporation executing and filing a certificate of



assumed nane as required by this section may, upon ceasing to
engage in business in this State under the assuned nanme, w thdraw
the assuned name or transfer the assuned name to any other
person, partnership, or corporation by filing in the office of
the register of deeds of the county in which the certificate of
assumed name is filed a certificate of w thdrawal or a
certificate of transfer executed as provided in subsection (b) of
this section and setting forth:

(D The assunmed nane being wi t hdr awn or
transferred;

(2) The date of filing of the certificate of
assuned nane;

(3) The nane and address of the owner or owners of
t he busi ness;

(4) A statenment that such owner or owners have
ceased engagi ng in business under the assumed nane;

(5) If the assuned nanme is to be withdrawn, the

effective date (which shall be a date certain but not nore
than 20 days fromthe date of filing) of the withdrawal if
it is not to be effective upon the filing of the certificate
of withdrawal; and

(6) If the assunmed nane is to be transferred, the
name and address of the transferee or transferees, and the
effective date (which shall be a date certain but not nore
than 20 days fromthe date of filing) of the transfer if it
is not to be effective upon the filing of the certificate of
transfer. This subsection does not relieve a transferee of
the obligation to file a certificate of assumed nane as
required by this Article."

PART VII. EFFECTI VE DATE

Section 7. This act is effective when it becones |aw,
applies to limted liability conmpanies in existence or forned on
or after January 1, 1999, and applies to actions commenced on or
after Cctober 1, 1999.

In the General Assenbly read three tines and ratified
this the 8th day of June, 1999.

s/ Dennis A. W cker
Presi dent of the Senate

s/ James B. Bl ack
Speaker of the House of Representatives

s/ Janmes B. Hunt, Jr.
Gover nor

Approved 10:06 p.m this 18th day of June, 1999



