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GENERAL ASSEMBLY OF NORTH CAROCLI NA
SESSI ON 2001

SESSI ON LAW 2001- 387
SENATE BI LL 842

AN ACT TO MAKE VARI OQUS CHANGES TO THE NORTH CARCLI NA BUSI NESS
CORPORATI ON ACT, THE NORTH CAROLI NA NONPROFI T CORPORATI ON
ACT, THE NORTH CAROCLI NA LIM TED LI ABI LI TY COVPANY ACT, AND
THE LAWS GOVERNI NG PARTNERSHI PS.

The General Assenbly of North Carolina enacts:

PART |. AMENDMENTS TO THE NORTH CAROLI NA BUSI NESS CORPORATI ON
ACT.
SECTION 1. G S. 55-1-20(f) reads as rewitten:

"(f)A docunent submitted by a donestic or foreign corporation
or nonprofit corporation nust be executed:

(1) By the chairman of the board of directors, by its
president, or by another of its officers;

(2) |If directors have not been selected or the
corporation has not been forned, by an
i ncorporator; or

(3) If the corporation is in the hands of a receiver,
trustee, or other court-appointed fiduciary, by
that fiduciary.

A docunent submitted by an unincorporated entity nust be
executed by a person authorized to execute docunents (i)
pursuant to G S. 57C-1-20(f) if the unincorporated entity is a
donmestic or foreign limted liability conmpany, (ii) pursuant to
G S. 59-204 if the unincorporated entity is a donestic or
foreign limted partnership, or (iii) pursuant to G S.

S emrepr=4=—50- 35. 1(a) (4) if the
uni ncorporated entity is any other partnership as defined in
G S. 59-36 whether or not formed under the |laws of this State.™
SECTION 2. G S. 55-1-22(a) is anended by adding
the foll owi ng new subdivision to read:
"(12a)Articles of conversion (other than
articles of
conversion included as part of another
docunent)
50.00."
SECTION 3. G S. 55-1-40 is amended by adding
the foll owi ng new subdivisions, to be placed by the Revisor of
Statutes in the appropriate order, to read:
"8 55-1-40. Chapter definitions.
In this Chapter unless otherw se specifically provided:

(2a) 'Business entity,' as used in G S. 55-
11-10 and Article 11A of this Chapter, neans a

donestic corporation (including a professiona
corporation as defined in G S. 55B-2)., a foreign
corporation, a donestic or foreign nonprofit
corporation. a donestic or foreign limted
liability conpany., a donestic or foreign limted
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partnership as defined in GS. 59-102, a registered
limted liability partnership or foreign limted
liability partnership as defined in GS. 59-32, or
any other partnership as defined in GS. 59-36

whet her or not forned under the laws of this

State.

has the sane neaning as in G S. 57C1-03.

( ) 'Donmestic limted liability conpany’
(6c)

'Donestic limted partnership' has the
sane neaning as in G S. 59-102.

6b
6¢C
(6d) ' Donmestic nonprofit corporation' neans
8a
b

a corporation as defined in G S. 55A-1-40.

'Electronic’ has the sane neaning as

in GS. 66-312.

(8a) '"Electronic record" has the sane
neaning as in GS. 66-312.

(8b) 'Electronic signature’ has the sane
neaning as in GS. 66-312.

(8)

10a 'Foreign limted liability conpany'

has the sanme neaning as in G S. 57C1-03.
10b 'Foreign limted partnership' has the

sanme neaning as in G S. 59-102.

(10c) 'Foreign nonprofit corporation’ neans
a foreign corporation as defined in G S. 55A-1-

40.

SECTION 4. G S. 55-1-40(17) reads as rewitten:

"(17) "Principal office' means the office (in or out
of this State) se—e€estghated—rA—the—ahftat
~epert—where the principal executive

of fices of a domestic or foreign corporation are
=oeai=ae=| 0Ocat ed, as desi gnat ed
inits nost recent annual report filed with the
Secretary of State or, in the case of a domestic or
foreign corporation that has not yet filed an
annual report, in its articles of incorporation or
application for a certificate of authority,
respectively."

SECTION 5. G S. 55-1-40(24a) reads as rewitten:

"(24a) "Uni ncorporated entity' neans a domestic or
foreign limted liability eerpary
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SECTION 6. G S. 55-1-41 reads as rewitten:
"8§ 55-1-41. Notice.
(a) Notice under this Chapter shall be in witing unless ora
notice is authorized in the corporation's articles of
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i ncorporation or bylaws and witten notice is not specifically
required by this Chapter

(b) Notice may be communi cated in person; by
55— o6 R—e+—By—F-ae S A-e—taRSF-SSHof—
electronic neans: or by mmil or private carrier. If these
forms of personal notice are inpracticable as to one or nore
persons, notice may be communi cated to such persons hy
publ i shing notice in a newspaper in the county wherein the
corporation has its principal place of business in the State, or
if it has no principal place of business in the State, the
county wherein it has its registered office; or by radio,
tel evision, or other form of public broadcast comrunication

(c) Witten notice by a donestic or foreign corporation to
its shareholder is effective when deposited in the United States
mail with postage thereon prepaid and correctly addressed to the
shar ehol der's address shown in the corporation's current record
of shareholders. To the extent the corporation pursuant to

G S. 55-1-50 and the sharehol der have agreed, notice by a
donestic corporation to its shareholder in the formof an

electronic record sent by electronic nmeans is effective when it
is sent as provided in GS. 66-325. A shareholder nay term nate
any such agreenment at any tinme on a prospective basis effective
upon witten notice of termnation to the corporation or upon
such later date as nmay be specified in the notice.

(d) Witten notice to a donestic or foreign corporation
(authorized to transact business in this State) nmay be addressed
to its registered agent at its registered office or to the
corporation or its secretary at its principal office shown in
its most recent annual report on file in the office of the
Secretary of State or, in the case of a donmestic or
foreign corporation that has not yet
detve+ed filed an annual report, inits
articles of incorporation or application for a

certificate oOf ereri=aet=mt=mymmaut hority,

respectively.
(e) Except as provided in subsection (c), witten notice is

effective at the earliest of the follow ng:

(1) When received

(2) Five days after its deposit in the United States
mai |, as evidenced by the postmark or otherw se, if
mailed with at |east first-class postage thereon
prepaid and correctly addressed;

(3) On the date shown on the return receipt, if sent hy
regi stered or certified mail, return receipt
requested, and the receipt is signed by or on
behal f of the addressee.

In the case of notice in the formof an electronic record
sent by electronic neans, the tinme of receipt shall be
determined as provided in G S. 66-325.

(f) Oal notice is effective when actually comrunicated to
the person entitled thereto.

(g) If this Chapter prescribes notice requirenments for
particul ar circunstances, those requirenents govern. |If articles
of incorporation or bylaws prescribe notice requirenents not
inconsistent with this section or other provisions of this
Chapter, those requirenents govern."

SECTION 7. Article 1 of Chapter 55 of the

Ceneral Statutes is amended by adding a new Part to read:
"Part 5. M scellaneous.
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"§ 55-1-50. Electronic transactions.

For purposes of applying Article 40 of Chapter 66 of
the General Statutes to transactions under this Chapter, a
corporation may agree to conduct a transaction by electronic
neans through provision in its articles of incorporation or
byl aws or by action of its board of directors.”

SECTION 8. G S. 55-2-02(a) reads as rewitten:

"(a) The articles of incorporation nust set forth:

(1) A corporate nane for the corporation that satisfies
the requirements of G S. 55-4-01

(2) The number of shares the corporation is authorized
to issue and any other information required by G S
55- 6- 01;

(3) The street address, and the mailing address if
different fromthe street address, of the
corporation's initial registered office, the county
in which the initial registered office is |ocated,
and the name of the corporation's initia
regi stered agent at that address;
are

(3a) The street address, and the mamiling
address if different fromthe street address, of
the corporation's principal office, if any, and the
county in which the principal office, if any, is
| ocated; and

(4) The nane and address of each incorporator.”

SECTION 9. G S. 55-2-02 is anended by addi ng the

foll owi ng new subsection to read

"(d) Articles of incorporation filed to effect the
conversion of another business entity pursuant to Article 11A of
this Chapter shall also include the statenents required by G S
55-11A-03(a)."

SECTION 10. G S. 55-2-03(a) reads as

rewitten:

" (2) Uess—a—detayet—etieti-re—tai-e—iro—opeeitet—ihe
eet=pofet=e COr porate exi stence begi ns when the
articles of incorporati On eefegef==f=ag= becone

effective.”
SECTION 11. G S. 55-7-04 reads as rewritten:

"§ 55-7-04. Action w thout neeting.

(a)Action required or pernmitted by this Chapter to be
taken at a sharehol ders' neeting may be taken without a
Aeet+rRg— neeting and without prior notice
except as required by subsection (d) of this section, if the
action is taken by all the shareholders entitled to vote on the
ee=em=aCction or, subject to subsection (al)
of this section, if so provided in the articles of incorporation
of a corporation that is not a public corporation at the tine
the action is taken, by shareholders having not |less than the
m ni nrum nunber of votes that would be necessary to take the
action at a neeting at which all shareholders entitled to vote
were present and voted. The action nust be evidenced by one
or nbore witten consents bearing the date of signature and
signed by ed== _t he nunber of
sharehol ders sufficient to take the action without a
neeting., before or after such action, describing the action
taken and delivered to the corporation for inclusion in the
m nutes or filing with the corporate records. To the extent
the corporation has agreed pursuant to G S. 55-1-50, a

sharehol der's consent to action taken without neeting may be in
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electronic formand delivered by el ectronic neans.
(al) Notwi thstanding subsection (a) of this

section, the following actions nmay be taken without a neeting
only by all the shareholders entitled to vote on the action
(1) If cunulative voting is not
aut horized. the election of directors at the annua
neeting; or
(2) 1f cumulative voting is authorized,
the election of directors and the renpval of a
director unless the entire board of directors is to
be renbved, and if G S. 55-7-28(e) applies to the
corporation, an anmendnent to deny or limt the
right of shareholders to vote cunulatively and an
anmendnent to the articles of incorporation or
byl aws to decrease the nunber of directors.
(b) If not otherwi se fixed under G S. 55-7-03 or G S.
55-7-07, the record date for determ ning sharehol ders entitled
to take action without a neeting is the date the first
shar ehol der signs the consent under subsection (a). No
witten consent shall be effective to evidence the action
referred to therein unless, within 60 days after the earli est
date appearing on a witten consent delivered to the corporation
in the manner required by this section. the corporation receives
witten consents signed by shareholders sufficient to take the
action without a neeting.
__(c)A consent signed under this section has the effect of
a neeting vote and may be described as such in any docunent.
Qo I e s o e
) X ; ; .
det-oR—be—given §s refvet-Rg—sharehelde S aft—t-he—aet s|, 5o
e Eaeel_by HREM-ABHS gelselt ® .E'e ot -Rg—ohe ene_de S E'?
e? pofaton 'Hﬁt g=ve Ho—Ronvet |g|5|a e|? der-s—w EE?' '?E ee

taken— Unless the articles of incorporation
ot herwi se provide, if sharehol der approval is required by this

Chapter for (i an amendnent to the articles of incorporation
ursuant to Article 10 of this Chapter i a plan of merger or
share exchange pursuant to Article 11 of this Chapter i a

plan of conversion pursuant to Part 2 of Article 11A of this
Chapter, (iv) the sale, |lease, exchange, or other disposition of
all., or substantially all. of the corporation's property
pursuant to Article 12 of this Chapter. or (v) a proposal for

di ssolution pursuant to Article 14 of this Chapter, and the
approval is to be obtained through action w thout neeting, the
corporation must give its shareholders, other than sharehol ders
who consent to the action, witten notice of the proposed action

at least 10 days before the action is taken. The
noti ce #=== shall contain or be

acconpani ed by the same material that, under this Chapter, would
have been required to be sent to ReRvetae
shar ehol ders_not entitled to vote on the
action in a notice of neeting at which the proposed
acti on woul d have been submtted to ke
shar ehol ders for action.

(e) 1f action is taken without a neeting by fewer
than all shareholders entitled to vote on the action, the
corporation shall give witten notice to all sharehol ders who
have not consented to the action and who, if the action had been
taken at a neeting, would have been entitled to notice of the
neeting with the sane record date as the action taken without a

neeting, within 10 days after the action is taken. The notice
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shall describe the action and indicate that the action has been
taken without a neeting of shareholders. Failure to conply with
the requirements of this subsection shall not invalidate any
action taken that otherwi se conplies with this section.”
SECTION 12. Article 7 of Chapter 55 of the

Ceneral Statutes is amended by addi ng a new section to read:
"8 55-7-08. Attendance.

To the extent authorized by a corporation's board of
directors, a shareholder or the shareholder's proxy not

physically present at a nmeeting of shareholders nmay attend the
neeting by electronic or other neans of renote comunication

that allow the shareholder or proxy (i) to read or to hear the
neeting proceedings substantially concurrently as the
proceedings occur. (ii) to be read or to be heard substantially
concurrently as the shareholder or proxy communi cates, and (iii)
to vote on natters to which the shareholder or proxy is entitled
to vote."
SECTION 13. G S. 55-7-20(c) reads as rewitten:

"(c) The corporation shall nake the sharehol ders' |[ist
avail abl e at the neeting, and any sharehol der, personally or by
or with his representative, is entitled to inspect the Iist at
any time during the neeting or any adjournment. The
corporation is not required to nake the list available through
el ectronic or other neans of renpte comrunication to a

sharehol der or proxy attending the nmeeting by renote

conmuni cation pursuant to G S. 55-7-08."
SECTION 14. G S. 55-7-22(b) reads as rewitten:

"(b) A sharehol der may appoi nt one or nore proxies to vote or
ot herwi se act for ®+~m_the sharehol der by
signing an appointment form either personally or by
ks _the shareholder's attorney-in-fact.

A—phetecepy—tetlegam—eablegram—faestwt+e

OB ¥eme=\\ t hOUt | inMiting G S. 55-1-
50, an appointnment in the formof an electronic record that
bears the shareholder's electronic signature and that nmy be

directly reproduced in paper form by an autonated process
shall be deened a valid appointnent formw thin the neaning

of this section. In addition, —aRd—te—the—extent
PerF-ted—by—the—eerporateh—_a public
corporation may pernmit a shareholder may to
appoi nt one or nore proxies {H—by—ah—electroni-ec
! , : Wt :

Lo L + L &L Lo L] .l
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-
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f i e e e e e e e oGt

e St Smimmgim== Y any Ki Nd Of el=eeimimgrri=e

e+ t el ephonic transm ssion, even if not acconpani ed by

written communi cati on, under circunmstances or together with

i nformati on from which the corporation can reasonably assune

that the appoi ntment was made or authorized by the sharehol der.”

SECTION 15. G S. 55-8-21(a) reads as rewitten:

"(a)Unless the articles of incorporation or bylaws provide

ot herwi se, action required or permitted by this Chapter to be

taken at a board of directors' neeting nmay be taken without a

neeting if the action is taken by all nenbers of the board. The

action nust be evidenced by one or nore witten consents signed

by each director before or after such action, describing the

action taken, and included in the mnutes or filed with the

corporate records. To the extent the corporation has

agreed pursuant to G S. 55-1-50, a director's consent to action
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taken without neeting may be in electronic formand delivered by
el ectronic neans.”

SECTION 16. G S. 55-9-01(b) (1) reads as
rewitten:
"(1) 'Business conbination' includes any #erger
S-Sttt a—nEer ger ,
consolidation, or conversion of a
corporation with or into any other corporation or
any unincorporated entity, or the sale or |ease of
all or any substantial part of the corporation's
assets to, or any paynment, sale or lease to the
corporation or any subsidiary thereof in exchange
for securities of the corporation of any assets
(except assets having an aggregate fair narket
val ue of less than five mllion dollars
($5, 000, 000)) of any other entity."
SECTION 17. Chapter 55 of the General Statutes
is anmended by adding a new Article to read:
"Article 11A
"Conversions.
"Part 1. Conversion to Corporation.
"§ 55-11A-01. Conversion.
A business entity, other than a donestic
corporation, may convert to a donestic corporation if
(1) The conversion is pernmitted by the
laws of the state or country governing the
organi zation and internal affairs of the converting
busi ness entity: and
(2) The converting business entity
conplies with the requirenents of this Part and., to
the extent applicable, the laws referred to in
subdivision (1) of this section.
"§ 55-11A-02. Plan of conversion.
(a) The converting business entity shal

approve a witten plan of conversion containing:

(1) The nanme of the converting business
entity, its type of business entity, and the state

or country whose |laws govern its organi zation and
internal affairs:
(2) The nanme of the resulting donestic
corporation into which the converting business
entity shall convert;
(3) The terns _and conditions of the
conversion; and
(4) The manner and basis for converting
the interests in the converting business entity
into shares, obligations, or other securities of
the resulting donestic corporation or into cash or
other property in whole or in part.
The plan of conversion may contain other provisions
relating to the conversion.
(b) The plan of conversion shall be approved in
accordance with the |laws of the state or country governing the
organi zation and internal affairs of the converting business
entity.

(c) After a plan of conversion has been approved
as provided in subsection (b) of this section, but before

articles of incorporation for the resulting donestic corporation
becone effective. the plan of conversion may be anended or

abandoned to the extent pernmitted by the |aws that govern the
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organi zation and internal affairs of the converting business

entity.
"8§ 55-11A-03. Filing of articles of incorporation by

converting entity.
(a) After a plan of conversion has been
approved by the converting business entity as provided in G S
55-11A-02, the converting business entity shall deliver articles
of incorporation to the Secretary of State for filing. In
addition to the matters required or permtted by G S. 55-2-02,
the articles of incorporation shall contain articles of

conversion stating:
(1) That the corporation is being forned

pursuant to a conversion of a business entity:
(2) The nane of the converting business
entity, its type of business entity, and the state

or country whose |laws govern its organization and
internal affairs; and

(3) That a plan of conversion has been
approved by the converting business entity as
required by | aw
(b) 1f the plan of conversion is abandoned after
the articles of incorporation have been filed with the Secretary
of State but before the articles of incorporation becone
effective, the converting business entity shall deliver to the

Secretary of State for filing prior to the tinme the articles of
incorporation becone effective an anendnent to the articles of

incorporation withdrawing the articles of incorporation
(c) The conversion takes effect when the articles

of incorporation becone effective.
(d) Certificates of conversion shall also be
registered as provided in GS. 47-18.1.
"8§ 55-11A-04. Effects of conversion.
When the conversion takes effect:
(1) The converting business entity ceases
its prior formof organization and continues in
exi stence as the resulting donestic
cor poration;
(2) The title to all real estate and other
property owned by the converting business entity
continues vested in the resulting donestic
corporation without reversion or inpairnent:
(3) Al liabilities of the converting
busi ness entity continue as liabilities of the
resulting donestic corporation
(4) A proceeding pending by or against the
converting business entity may be continued as if
the conversion did not occur; and
(5) The interests in the converting
busi ness entity that are to be converted into
shares. obligations. or other securities of the
resulting donestic corporation or into the right to
receive cash or other property are thereupon so
converted, and the forner holders of interests in
the converting business entity are entitled only to
the rights provided in the plan of conversion
The conversion shall not affect the liability or absence
of liability of any holder of an interest in the converting
busi ness entity for any acts, om ssions, or obligations of the
converting business entity nade or incurred prior to the
effecti veness of the conversion. The cessation of the existence
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of the converting business entity in its prior form of
organi zation in the conversion shall not constitute a
dissolution or termnation of the converting business
entity.

"Part 2. Conversion of Corporation.
"8 55-11A-10. Conversion.
A donmestic corporation may convert to a different
business entity if:

(1) The conversion is permtted by the
laws of the state or country governing the

organi zation and internal affairs of such other
busi ness entity; and
(2) The converting donestic corporation
conmplies with the requirenents of this Part and. to
the extent applicable, the laws referred to in
subdivision (1) of this section.
"8 55-11A-11. Plan of conversion
(a) The converting donestic corporation shal
approve a witten plan of conversion containing:
(1) The nanme of the converting donmestic
corporation;
(2) The nanme of the resulting business
entity into which the donestic corporation shal
convert, its type of business entity, and the state
or country whose |laws govern its organization and
internal affairs;
(3) The terms and conditions of the
conversion; and
(4) The manner and basis for converting
the shares of the donestic corporation into
interests, obligations, or securities of the
resulting business entity or into cash or other
property in whole or in part.
The plan of conversion may contain other provisions

relating to the conversion.

(b) For a plan of conversion to be approved:
(1) The board of directors shall recomend

the plan of conversion to the shareholders., unless
the board of directors determ nes that because of
conflict of interest or other special circunstances
it should make no recomendation. in which event
the board of directors shall communicate the basis
for its lack of a recommendation to the
shareholders with the plan; and
(2) The shareholders entitled to vote shal
approve the plan.
(c) The board of directors may condition its
subni ssion of the proposed conversion on any basis.
(d) The corporation shall notify each sharehol der
whet her or not entitled to vote., of the proposed sharehol ders
neeting in accordance with G S. 55-7-05. The notice shall state
that the purpose, or one of the purposes, of the neeting is to
consi der the plan of conversion and contain or be acconpani ed by

a copy of the plan.

(e) Unless this Chapter, the articles of
incorporation, a bylaw adopted by the shareholders or the board
of directors, acting pursuant to subsection (c) of this section,

require a greater vote or a vote by voting groups, the plan of
conversion to be authorized shall be approved by each voting
group entitled to vote separately on the plan by a majority of
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all the votes entitled to be cast on the plan by that voting
group and. for the purpose of Article 9 of this Chapter or any

provision in the articles of incorporation or bylaws adopted
prior to January 1, 2002, a conversion shall be deened to be
included within the term ' 'nerger'. |If any sharehol der of the
converting donestic corporation has or will have persona

liability for any existing or future obligation of the resulting
business entity solely as a result of holding an interest in the
resulting business entity, then in addition to the requirenents

of the preceding sentence, approval of the plan of conversion by
the donmestic corporation shall require the affirmtive vote or

witten consent of that sharehol der

(f) Separate voting by voting groups is required
on a plan of conversion if the plan contains a provision that,
if contained in a proposed anendnent to articles of

incorporation, would require action by one or nore separate
voting groups on the proposed anendnent under G S. 55-10-04,
except where the consideration to be received in exchange for
the shares of that group consists solely of cash.

(g) After a plan of conversion has been approved
by a donestic corporation but before the articles of conversion

beconme effective, the plan of conversion (i) nmay be anmended as
provided in the plan of conversion. or (ii) nmay be abandoned.
subject to any contractual rights, as provided in the plan of
conversion or, if there is no such provision, as determ ned by
the board of directors without further shareholder action
"8 55-11A-12. Articles of conversion.

(a) After a plan of conversion has been

approved by the converting domestic corporation as provided in
G S. 55-11A-11, the converting donestic corporation shal

deliver articles of conversion to the Secretary of State for
filing. The articles of conversion shall state:

(1) The name of the converting domestic
cor poration;

(2) The nane of the resulting business
entity, its type of business entity, the state or
country whose |aws govern its organization and
internal affairs, and, if the resulting business
entity is not authorized to transact business or
conduct affairs in this State. a designation of its
nailing address and a commitnent to file with the
Secretary of State a statement of any subsequent
change in its nmailing address; and

(3) That a plan of conversion has been
approved by the donestic corporation as required by
| aw.

If the domestic corporation is converting to a business
entity whose formation or whose status as a registered linmted
liability partnership. as defined in GS. 59-32, or linted
liability linmted partnership, as defined in GS. 59-102,

requires the filing of a docunent with the Secretary of State,

then the articles of conversion shall be included as part of
t hat docunent instead of separately filing the articles of

conversion.

If the plan of conversion is abandoned after the articles
of conversion have been filed with the Secretary of State but
before the articles of conversion becone effective, the
converting donestic corporation shall deliver to the Secretary
of State for filing prior to the tinme the articles of conversion

becone effective an anendnent to the articles of conversion

Page 10 of 117

http://www.ncga.state.nc.us/html2001/bills/CurrentV ersion/ratified/senate/shil0842.full.html  9/29/2004



North Carolina General Assembly - [ S 842vc vc ] Short Title:

withdrawing the articles of conversion.
(b) The conversion takes effect when the articles

of conversion becone effective.
(c) Certificates of conversion shall also be
regi stered as provided in G S. 47-18.1.
"8§ 55-11A-13. Effects of conversion.
(a) \When the conversion takes effect:
(1) The converting donestic corporation
ceases its prior formof organization and continues
in existence as the resulting business entity;
(2) The title to all real estate and other
property owned by the converting donestic
corporation continues vested in the resulting
business entity without reversion or
i npai r nent ;
(3) Al liabilities of the converting
donestic corporation continue as liabilities of the
resulting business entity;
(4) A proceeding pending by or against the
converting donestic corporation may be continued as
if the conversion did not occur
(5) The shares in the converting donestic
corporation that are to be converted into
interests, obligations, or securities of the
resulting business entity or into the right to
receive cash or other property are thereupon so
converted, and the fornmer shareholders of the
converting donestic corporation are entitled only
to the rights provided in the plan of conversion or
any rights they may have under Article 13 of this
Chapter: and
(6) The resulting business entity is
deened to agree that it will pronptly pay to the
di ssenting forner sharehol ders of the converting
donestic corporation the ampunt, if any, to which
they are entitled under Article 13 of this Chapter
and otherwise to conply with the requirenents of
Article 13 as if it were a donestic
cor poration.
The conversion shall not affect the liability or absence
of liability of any shareholder of the converting donestic
corporation for any acts, omissions, or obligations of the
converting donestic corporation made or incurred prior to the
effecti veness of the conversion. The cessation of the existence

of the converting donestic corporation in its form of
organi zati on as a donestic corporation in the conversion shal
not constitute a dissolution or termnation of the converting
donestic corporation

(b) If the resulting business entity is not a
donmestic limted liability conpany or a donestic limted

partnershi p, when the conversion takes effect the resulting

business entity is deened:
(1) To agree that it nmay be served with

process in this State for enforcenent of (i) any
obligation of the converting donestic corporation,
(ii) the rights of dissenting shareholders of the
converting donestic corporation under Article 13 of
this Chapter, and (iii) any obligation of the
resulting business entity arising fromthe
conversion; and
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(2) To have appointed the Secretary of
State as its agent for service of process in any

proceedi ng described in subdivision (1) of this
subsection. Service on the Secretary of State of
any such process shall be nade by delivering to and
leaving with the Secretary of State, or with any
clerk authorized by the Secretary of State to
accept service of process, duplicate copies of the
process and the fee required by G S. 55-1-22(b).
Upon receipt of service of process on behalf of a
resulting business entity in the manner provi ded
for inthis section, the Secretary of State shal
imediately mail a copy of the process by
registered or certified mail. return receipt
requested, to the resulting business entity. If the
resulting business entity is authorized to transact
busi ness or conduct affairs in this State, the
address for mailing shall be its principal office
designated in the |latest docunent filed with the
Secretary of State that is authorized by law to
designate the principal office or, if there is no
principal office on file, its registered office. If
the resulting business entity is not authorized to
transact business or conduct affairs in this State,
the address for mailing shall be the nmniling
address designated pursuant to G S. 55-11A-
12(a)(2)."
SECTION 18. G S. 55-11-07(a) reads as rewitten:
"(a)One or nore foreign corporations may merge or enter into
a share exchange with one or nore donestic corporations if:

(1) In a nerger, the nmerger is pernmitted by the | aw of
the state or country under whose | aw each foreign
corporation is incorporated and each foreign
corporation conplies with that law in effecting the

mer ger;
(2) In a share exchange, the corporation whose shares
will be acquired is a donestic corporation, whether

or not a share exchange is pernmitted by the |aw of
the state or country under whose | aw the acquiring
corporation is incorporated,

(3) The foreign corporation conplies with G S. 55-11-05
if it is the surviving corporation of the nerger or
acquiring corporation of the share
eeherge= cxchange and, if
the foreign corporation is not authorized to
transact business in this State, includes in the
articles of merger or articles of share exchange
filed pursuant to G S. 55-11-05 a designation of
the foreign corporation's mailing address and a
commitnment to file with the Secretary of State a
statenent of any subsequent change in its mailing
address; and

(4) Each donestic corporation conplies with the
applicable provisions of G S. 55-11-01 through G S
55-11-04 and, if it is the surviving corporation of
the merger or acquiring corporation of the share
exchange, with G S. 55-11-05."

SECTION 19. G S. 55-11-07(b) reads as rewritten:

"(b)Upon the nmerger or share exchange taking effect, the
surviving foreign corporation of a nerger and the acquiring
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foreign corporation of a share exchange is deened:

(1) To appoint the Secretary of State as its agent for
service of process in a proceeding to enforce any
obligation or the rights of dissenting sharehol ders
of each donestic corporation party to the merger or
share exchange; and

(2) To agree that it will pronptly pay to the
di ssenting sharehol ders of each donmestic
corporation party to the nerger or share exchange
the amount, if any, to which they are entitled
under Article 13.

Service on the Secretary of State of any process
authorized by this subsection shall be made by delivering to and
leaving with the Secretary of State, or with any clerk
authorized by the Secretary of State to accept service of
process, duplicate copies of the process and the fee required by
G S. 55-1-22(b). Upon receipt of service of process in the
manner provided in this subsection, the Secretary of State shal

imediately mail a copy of the process by registered or
certified mail, return receipt requested, to the foreign

corporation. If the foreign corporation is authorized to
transact business in this State, the address for mailing shal
be its principal office or., if there is no mailing address for
the principal office on file, its registered office. If the

foreign corporation is not authorized to transact business in

this State, the address for mailing shall be the mailing address
desi gnated pursuant to subdivision (3) of subsection (a) of this

section.”
SECTION 20. G S. 55-11-09(a) reads as rewitten:
"(a)One or nore donestic or foreign nonprofit corporations
may merge with one or nore domestic corporations if:

(1) Each domestic nonprofit corporation conplies with
the applicable provisions of G S. 55A-11-01 through
G S. 55A-11-03;

(2) In a nmerger involving one or nore foreign nonprofit
corporations, the nerger is permtted by |aw of the
state or country under whose | aw each foreign
nonprofit corporation is incorporated and each
foreign nonprofit corporation conplies with that
law in effecting the nerger;

(3) The donestic or foreign nonprofit corporation
conplies with G S. 55-11-05 if it is the surviving
ee+poFat+er+— corporation and,
in the case of a foreign nonprofit corporation not
aut horized to conduct affairs in this State,
includes in the articles of merger filed pursuant
to G S. 55-11-05 a designation of the foreign
nonprofit corporation's mailing address and a
commitnment to file with the Secretary of State a
statenment of any subsequent change in its mailing
address; and

(4) Each donestic corporation conplies with the
applicable provisions of G S. 55-11-01, 55-11-03,
and 55-11-04 and, if it is the surviving
corporation, with G S. 55-11-05."

SECTION 21. G S. 55-11-09(b) reads as rewitten:

"(b)Upon the nmerger taking effect, if t-re—toroot——t—rt-
a foreign nonprofit corporation is the
surviving corporation, then it is deened:
(1) To appoint the Secretary of State as its agent for
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service of process in a proceeding to enforce any
obligation or the rights of dissenting sharehol ders
of each donestic corporation party to the merger;
and
(2) To agree that it will pronptly pay to the

di ssenti ng sharehol ders of each donestic
corporation party to the nerger or share exchange
the amount, if any, to which they are entitled
under Article 13 of this Chapter.

Service on the Secretary of State of any process authorized

by this subsection shall be made by delivering to and | eaving
with the Secretary of State, or with any clerk authorized by the

Secretary of State to accept service of process, duplicate
copies of the process and the fee required by G S. 55-1-22(b).
Upon receipt of service of process in the manner provided in

this subsection, the Secretary of State shall inmediately miil a
copy of the process by reqgistered or certified mail, return

receipt requested, to the foreign nonprofit corporation. If the
foreign nonprofit corporation is authorized to conduct affairs
in this State, the address for mailing shall be its principa
office as defined in G S. 55A-1-40(20), or, if there is no
mai |l i ng address for the principal office on file, its registered
office. If the foreign nonprofit corporation is not authorized
to conduct affairs in this State, the address for mailing shal
be the mailing address designated pursuant to subdivision (3) of
subsection (a) of this section."

SECTION 22. G S. 55-11-10(a) is repeal ed.

SECTION 23. G S. 55-11-10(c) reads as
rewitten:

"(c)Each nergi ng domestic corporation and each other nerging
busi ness entity shall approve a witten plan of nerger
cont ai ni ng:

(1) For each nerging business entity, its nane, type of
busi ness entity, and the state or country whose
| aws govern its organi zation and internal affairs;

(2) The nane of the nerging business entity that shal
survive the nerger

(3) The ternms and conditions of the merger

(4) The manner and basis for converting the interests
in each nmergi ng business entity into interests,
obligations, or securities of the surviving
busi ness entity or into cash or other property in
whol e or in part; and

(5) |If the surviving business entity is a donestic
corporation, any anendnents to its articles of
i ncorporation that are to be nmade in connection
with the merger.

The plan of nerger may contain other provisions relating to
t he nerger.

In the case of a donestic corporation, approval of the plan
of merger requires that the plan of nmerger be adopted by its
board of directors as provided in G S. 55-11-03 and, unless
shar ehol der approval is not required under subsection (g) of
G S. 55-11-03, be approved by its sharehol ders as provided in
G S. 55-11-03. 1f any shareholder of a nerqging donestic
corporation has or will have personal liability for any existing
or future obligation of the surviving business entity solely as
a result of holding an interest in the surviving business
entity, then in addition to the requirenents of the preceding

sentence, approval of the plan of nmerger by the donestic
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corporation shall require the affirmtive vote or witten
consent of that shareholder. In the case of each other

mer gi ng business entity, the plan of nmerger nmust be approved in
accordance with the aws of the state or country governing the
organi zation and internal affairs of that merging business
entity.

After a plan of merger has been approved by a donestic
corporation but before the articles of nerger becone effective,
the plan of nerger (i) may be anended as provided in the plan of
merger, or (ii) may be abandoned (subject to any contractua
rights) as provided in the plan of merger or, if there is no
such provision, as determ ned by the board of directors without
further sharehol der action.”

SECTION 24. G S. 55-11-10(el)(2) reads as

rewitten:

"(2) To have appointed the Secretary of State as its
agent for service of process in any such
proceedi ng. Service on the Secretary of State of
any such process shall be nade by delivering to and
| eaving with the Secretary of
State_State, or with any
clerk authorized by the Secretary of State to
accept service of process, duplicate copies of such
process and the fee required by G S. 55-1-22(b).
Upon recei pt of service of process on behalf of a
surviving business entity in the manner provided
for in this section, the Secretary of State shal
i medi ately nmail a copy of the process by
regi stered or certified mail, return receipt
requested, to the surviving business entity. If the
surviving business entity is authorized to transact
busi ness or conduct affairs in this State, the
address for mailing shall be its principal office
designated in the | atest docunent filed with the
Secretary of State that is authorized by law to
designate the principal office or, if there is no
principal office on file, its registered office. If
the surviving business entity is not
aut horized to transact business or conduct affairs
in this State, the address for mailing shall be the
mai | i ng address desi gnated pursuant to subdivision
(3) of subsection (d) of this section.™

SECTION 25. G S. 55-11-10(d) reads as rewitten:

"(d)After a plan of nerger has been approved by each nerging
donestic corporation and each other nerging business entity as
provi ded in subsection (c) of this section, the surviving
busi ness entity shall deliver articles of nerger to the
Secretary of State for filing. The articles of nerger shall set
forth:

(1) The plan of nerger;
(2) For each nmerging business entity, its nane, type of
busi ness entity, and the state or country whose
| aws govern its organi zation and internal affairs;
(3) The nane esre—aeeh=esa=0f t he
SUrVi Vi Ng buSi NESS erfrtmimimyat
entity and, if the surviving
business entity is not authorized to transact
busi ness or conduct affairs in this State, a
designation of its mailing address and a conmm t nent
to file with the Secretary of State a statenent of
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any subsequent change in its mailing address;

(4) A statenent that the plan of nerger has been
approved by each mergi ng business entity in the
manner required by |aw, and

(5) The effective date and tinme of nmerger if it is not
to be effective at the time of filing of the
articles of merger.

If the plan of nmerger is anended or abandoned after the
articles of nmerger have been filed but before the articles
of nmerger becone effective, the surviving business entity
prespty—shal | deliver to the Secretary of
State for filing prior to the tinme the articles of nerger
becone effective an amendment to the articles of nerger
reflecting the anendnent or abandonment of the plan of nerger.

Certificates of nerger shall also be registered as provided
in GS. 47-18.1."

SECTION 26. G S. 55-13-02(a) is anended by

addi ng the followi ng new subdivision to read:

"(2a) Consunmmation of a plan of conversion
pursuant to Part 2 of Article 11A of this
Chapter:".

SECTION 27. G S. 55-13-22(a) reads as rewritten:

"(a)lf proposed corporate action creating dissenters' rights
under G S. 55-13-02 is authesized—approved
at a sharehol ders' neeting, the corporation shall nmail by
regi stered or certified mail, return receipt requested, a
witten dissenters' notice to all sharehol ders who satisfied the
requi renents of G S. 55-13-21. 1f proposed corporate action

creating dissenters' rights under G S. 55-13-02 is approved by
sharehol der action wi thout neeting pursuant to G S. 55-7-04, the

corporation shall mail by registered or certified mail, return
receipt requested. a witten dissenters' notice to each
sharehol der entitled to assert dissenters' rights. A sharehol der
who consents to such action taken w thout neeting pursuant to

G S. 55-7-04 approving a proposed corporate action is not
entitled to paynent for the shareholder's shares under this

Article with respect to that corporate action."
SECTI ON 27A. G S. 55-15-03(a) reads as

rewitten:

"(a)A foreign corporation may apply for a certificate of
authority to transact business in this State by delivering an
application to the Secretary of State for filing. The
application nmust set forth:

(1) The nane of the foreign corporation or, if its nane
is unavail able for use in this State, a corporate
name that satisfies the requirements of G S
55-15- 06;

(2) The nanme of the state or country under whose law it
i s incorporated,

(3) |Its date of incorporation and period of duration;

(4) The street address, and the mailing address if
different fromthe street address, of its principa
Sfuimgai= Oof fice, if any, and the
county in which the principal office, if any, is
| ocat ed:

(5) The street address, and the mailing address if
different fromthe street address, of its
regi stered office in this State, the county in
which the registered office is |ocated, and the
name of its registered agent at that office; and
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(6) The nanes and usual business addresses of its
current officers.”
SECTION 28. G S. 55-15-10(b) reads as rewitten:

"(b)Whenever a foreign corporation authorized to transact
business in this State shall fail to appoint or maintain a
registered agent in this State, or whenever its registered agent
cannot with due diligence be found at the registered office, or
whenever its certificate of authority shall have been revoked
under G S. 55-15-31, then the Secretary of State shall be an
agent of such corporation upon whom any such process, notice or
demand nay be served. Service on the Secretary of State of any
such process, notice or demand shall be rmade by delivering to
and | eaving with #+mthe Secretary of State,
or with any cl erk hew-rRg—eharge—eft—the—corporation
-t G @ffim@—= Ut hOT' i Zed by t he
Secretary of State to accept service of process, duplicate
copi es of such process, notice or eeResre—
denmand and the fee required by G S. 55-1-

22(b). In the event any such process, notice or demand is
served on the Secretary of Stete—hke State
in the manner provided in this subsection, the Secretary of
State shall immediately mail one of the copies thereof, by
registered or certified mail, return receipt requested, to the
corporation at its principal office Gh@%ﬁ—+ﬂ—++€—ﬁ9&%

i G @@= [ | | f there is no na|l|ng address for
the principal office on file, to the corporation at its

regi stered office. Service on a foreign corporation under this
subsection shall be effective for all purposes fromand after
t he date of sweh—the service on the
Secretary of State."

SECTION 29. G S. 55-15-20(b) reads as rewitten:

"(b)A foreign corporation authorized to transact business in
this State may apply for a certificate of withdrawal by
delivering an application to the Secretary of State for filing.
The application nust set forth:

(1) The name of the foreign corporation and the name of
the state or country under whose law it is
i ncor por at ed;

(2) That it is not transacting business in this State
and that it surrenders its authority to transact
business in this State;

(3) That the corporation revokes the authority of its
regi stered agent to accept service of process and
consents that service of process in any action or
proceedi ng based upon any cause of action arising
inthis State, or arising out of business
transacted in this State, during the tinme the
corporation was authorized to transact business in
this State may thereafter be nade on such
corporation by service thereof on the Secretary of
St at e;

(4) A miling address to which the Secretary of State
may mail a copy of any process served on
=pr=t he Secretary of State

under subdivision (3); and

(5) A conmmtment to rety—file
with the Secretary of State +Ar—the
~ou-e—a st at enent of any
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subsequent change in its mailing address."
SECTION 30. G S. 55-15-20(c) reads as rewitten:
"(c)After the withdrawal of the foreign corporationis
effective, service of process on the Secretary of State in
accordance with subsection =23(b) of

this SECli 0N ieSm—GrEefmieim il G Gt O Er ==

shall be nmade by delivering to and |leaving with the
Secretary of State, or with any clerk authorized by the
Secretary of State to accept service of process, duplicate
copies of the process and the fee required by GS. 55-1-

22(b). Upon receipt of preeess—process
in the manner provided in this subsection, the Secretary of

State shall inmrediately mail a copy of the process by
registered or certified mail, return receipt requested, to
the foreign corporation at the mailing address cotmimgtl:

ereet==desi gnat ed pursuant to subsection

By=(b) of this section."
SECTION 31. G S. 55-15-21 reads as rewritten:

"8§ 55-15-21. Wthdrawal of foreign corporation by reason of
a merger, consolidation, or conversion

(a) Whenever a foreign corporation authorized to transact
business in this State ceases its separate existence as a result
of a statutory merger or consolidation permtted by the | aws of
the state or country under which it was incorporated, or
converts into another entity as permtted by those | aws, the
surviving or resulting entity shall apply for a certificate of
wi t hdrawal for the foreign corporation by delivering to the
Secretary of State for filing a copy of the articles of nerger
consol idation, or conversion or a certificate reciting the facts
of the nerger, consolidation, or conversion, duly authenticated
by the Secretary of State or other official having custody of
corporate records in the state or country under the | aws of
whi ch such foreign corporation was incorporated. |If the
surviving or resulting entity is not authorized to transact
busi ness or conduct affairs in this State the articles or
certificate nmust be acconpani ed by an application wirees
ed—aradet Nat sets forth:

(1) The name of the foreign corporation authorized to
transact business in this State, the type of entity
and nanme of the surviving or resulting entity, and
a statenment that the surviving or resulting entity
is not authorized to transact business or
conduct affairs in this State;

(2) A statenent that the surviving or resulting entity
consents that service of process based upon any
cause of action arising in this State, or arising
out of business transacted in this State, during
the time the foreign corporation was authorized to
transact business in this State may thereafter be
made by service thereof on the Secretary of State;

(3) A nmuiling address to which the Secretary of State
may mail a copy of any process served on
k==t he Secretary of State
under subdivision (a)(2) of this section
and

(4) A comritnent to fet=fy=fi]| e
wWith the Secretary of State t=fa—t=he
e a statenent of any
subsequent change in its mailing address.

(b) If the Secretary of State finds that the articles or
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certificate and the application for withdrawal, if required,
conformto | aw the Secretary of State shall
(1) Endorse on the articles or certificate and the
application for withdrawal, if required, the word
"filed" and the hour, day, nonth and year of the
filing thereof;
(2) File the articles or certificate and the
application, if required;
(3) Issue a certificate of withdrawal; and
(4) Send to the surviving or resulting entity or its
representative the certificate of w thdrawal,
together with the exact or conforned copy of the
application, if required, affixed thereto.
(c) After the withdrawal of the foreign
corporation is effective, service of process on the Secretary of
State in accordance with subsection (a) of this section shall be
made by delivering to and leaving with the Secretary of State,
or with any clerk authorized by the Secretary of State to accept

service of process, duplicate copies of the process and the fee
required by G S. 55-1-22(b). Upon receipt of process in the

manner provided in this subsection, the Secretary of State shal
imediately mail a copy of the process by reqgistered or
certified mail., return receipt requested, to the surviving or
resulting entity at the mailing address designated pursuant to
subsection (a) of this section."
PART 11. AMENDMENTS TO THE NORTH CAROLI NA NONPROFI T
CORPORATI ON ACT.

SECTION 32. G S. 55A-1-20(f) reads as rewitten:

"(f)A docunment submitted by a donestic or foreign corporation
or business corporation shall be executed:

(1) By the presiding officer of the board of directors
by its president, or by another of its officers;

(2) |If directors have not been selected or the
corporation has not been forned, by an
i ncorporator; or

(3) |If the corporation is in the hands of a receiver,
trustee, or other court-appointed fiduciary, by
that fiduciary.

A docunent submitted by an unincorporated entity nust be
executed by a person authorized to execute documents (i)
pursuant to G S. 57C-1-20(f) if the unincorporated entity is a
donestic or foreign limted liability conmpany, (ii) pursuant to
G S. 59-204 if the unincorporated entity is a donestic or
foreign limted partnership, or (iii) pursuant to S=&=
S e el (5, S.  59-35.1(a)(4) if the
uni ncorporated entity is any other partnership as defined in
G S. 59-36 whether or not formed under the laws of this State.”

SECTION 33. G S. 55A-1-40(20) reads as

rewitten:

"(20) "Principal office' means the office (in or out
of this State) so designated in the articles of
i ncorporation, the Designation of Principal Ofice
Address form or in any subsequent Corporation's
St at enent of Change of Principal Ofice Address
formfiled with the Secretary of State where the
principal offices of a domestic or foreign
corporation are i-eett=et—
|l ocated. as nost recently designated by the
donmestic or foreign corporation in its articles of
incorporation, a Designation of Principal Ofice
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Address form a Corporation's Statenent of Change
of Principal Ofice Address form or in the case of
a foreign corporation, its application for a
certificate of authority."
SECTION 34. G S. 55A-1-40 is anended by addi ng

the foll owi ng new subdivisions, to be placed by the Revisor of

Statutes in the appropriate order, to read:

"8 55A-1-40. Chapter definitions.

In this Chapter unless otherw se specifically provided:

(2a) ' Business corporation' or 'domestic
busi ness corporation' neans a corporation as
defined in G S. 55-1-40.

(8a) 'Donestic limted liability conpany'
has the sane neaning as in G S. 57C 1-03.

(8b) 'Donmestic limted partnership' has the
sane neaning as in G S. 59-102.

(10a) ' Foreign business corporation' nmeans a
foreign corporation as defined in G S. 55-1-40.

lla 'Foreign limted liability conpany'
has the sanme neaning as in G S. 57C 1-03.

(11b) 'Foreign limted partnership' has the
sanme neaning as in G S. 59-102.

SECTION 35. G S. 55A-1-40(24a) reads as
rewitten:
"(24a) "Uni ncorporated entity' neans a domestic or

foreign limted liability eefpaRy—asS
ge--Red—-—c—S—b+c—34—B83——Cconpan

~ \-a~

a donestic or foreign limted

Qo dt oo ol o o oL o d o O
Ld

bo—ga= partnership, a reqistered
limted liability partnership or foreign limted

liability partnership as defined in G S. 59-32,
or any other partnership as defined in G S.
59- 36, whether or not forned under the laws of this
S_tat_e_ ot —a—ey stee_el ||_ted .
ab Cy—partne IS HP—as dei-hea—A S.‘S FEQ Sel ahd
_—hder—a—taw—ether—then—the—taws—ef—thic
St-e-e=St at e. "
SECTION 36. G S. 55A-11-06(a) reads as rewitten:
"(a)Except as provided in G S. 55A-11-02, one or nore foreign
nonprofit corporations may nmerge with one or nore donestic
nonprofit corporations if:

(1) The nerger is pernmitted by the |aw of the state or
country under whose | aw each foreign corporation is
i ncorporated and each foreign corporation conplies
with that law in effecting the nerger;

(2) The foreign corporation conplies with G S.
55A-11-04 if it is the surviving corporation of the
wet-ge===pr ger _and, if the
foreign corporation is not authorized to conduct
affairs in this State, includes in the articles of
nerger filed with the Secretary of State pursuant
to G S. 55A-11-04 a designation of the foreign

corporation's mailing address and a conmmtnent to
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file with the Secretary of State a statenent of any
subsequent change in its mailing address; and
(3) Each donmestic nonprofit corporation conplies with
t he applicable provisions of G S. 55A-11-01 through
G S. 55A-11-03 and, if it is the surviving
corporation of the nerger, with G S. 55A-11-04."
SECTION 37. G S. 55A-11-06(b) reads as
rewitten:
"(b)Upon the nmerger taking effect, if the surviving
et | . | :
+hAs—State—corporation is a foreign corporation, it
shall be deened to have appointed the Secretary of State as
its regrstered—agent for service of process in
a proceeding to enforce any obligation of a donmestic corporation
pal’ty to the wﬂvgnv’ -t | PPN SN - S WS I - W~ ¥ - V-V I =L S-S

Ladl o
GGGl G et G=gri=@==TE &I . Servi ce on
the Secretary of State of any such process shall be nmade by
delivering to and leaving with the Secretary of State, or with
any clerk authorized by the Secretary of State to accept service

of process, duplicate copies of the process and the fee required
by G S. 55A-1-22(b). Upon receipt of service of process in the

manner provided in this subsection, the Secretary of State shal
imediately mail a copy of the process by reqgistered or
certified mail, return receipt requested, to the foreign

corporation. If the foreign corporation is authorized to conduct
affairs in this State, the address for mailing shall be its
principal office or, if there is no mailing address for the
principal office on file, its registered office. If the foreign
corporation is not authorized to conduct affairs in this State,

the address for mailing shall be the mailing address designated
pursuant to subdivision (2) of subsection (a) of this

section.”
SECTION 38. G S. 55A-11-08(a) reads as
rewitten:
"(a)One or nore donestic or foreign business corporations may
merge with one or nore donestic nonprofit corporations if:

(1) Each donestic business corporation conplies with
the applicable provisions of G S. 55-11-01
55-11-03, and 55-11-04;

(2) In a nerger involving one or nore foreign business
corporations, the nmerger is pernmtted by the |aw of
the state or country under whose | aw each foreign
busi ness corporation is incorporated and each
forei gn busi ness corporation conplies with that |aw
in effecting the nerger;

(3) The donestic or foreign business corporation
conplies with G S. 55A-11-04 if it is the surviving
SoFpeFratton—corporation and.
in the case of a foreign business corporation not
authorized to transact business in this State,
includes in the articles of merger filed pursuant
to G S. 55A-11-04 a designation of the foreign
busi ness corporation's mailing address and a
conmitiment to file with the Secretary of State a
statenent of any subsequent change in its mailing
address; and

(4) Each donmestic nonprofit corporation conplies with
t he applicable provisions of G S. 55A-11-01 through
G S. 55A-11-03 and, if it is the surviving
corporation, with G S. 55A-11-04."
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SECTION 39. G S. 55A-11-08(b) reads as
remwitten
"(b)Upon the nmerger taking effect, if the surviving
cor poration dee5—ﬂe+—have—a—+eg+e+e+ed—ageﬂ+—+ﬂ—+h+&
State—is a foreign business corporation, it
shal |l be deened to have appointed the Secretary of State as its

ega=af=ag=agent for service of process in a

proceedi ng to enforce any obl|gat|on of a donestic nonprof|t

+ 1 L-. P

corporation party to the meiegei i ————ra—i—a——

appe+ﬁ%9—a—Feg+9+eFed—ageﬁ+—+ﬁ—+h+9—8&&&e—nerger

Service on the Secretary of State of any such process shall be
nade by delivering to and leaving with the Secretary of State.

or with any clerk authorized by the Secretary of State to accept
service of process. duplicate copies of the process and the fee
required by G S. 55A-1-22(b). Upon receipt of service of process

in the manner provided in this subsection, the Secretary of
State shall immediately mail a copy of the process by registered
or certified mail, return receipt requested, to the foreign

busi ness corporation. If the foreign business corporation is
aut horized to transact business in this State, the address for

mailing shall be its principal office as defined in G S. 55-1-
40(17) or, if there is no mailing address for the principa
office on file, its registered office. If the foreign business
corporation is not authorized to transact business in this
State, the address for nmmiling shall be the mailing address
designated pursuant to subdivision (3) of subsection (a) of this
section."

SECTION 40. G S. 55A-11-09(a) reads as
rewitten:

"(a)As used in this section, 'business entity' neans a
donestic business corporation as—deHhed—h—c—S—
&b——40—(including a professional corporation as
defined in G S. 55B-2), a foreign business corporation
Sk Bl S el Qe ( | NC| Ui NG @ foOreign
prof essi onal corporation as defined in G S. 55B-16), a donestic

or foreign nonprofit el et GGl m—_— i
Gedp@e=mc Or por ati on, a donestic or foreign limted

liability eewmpesy=—=conpany, e
gefhRed—A——S—b+c—34—683—a donestic or foreign limted

poRe+ship—part nershi p, as
def-red—R——S—b9—182—a registered limted liability
partnership or foreign limted liability partnership as defined
in GS. 59-32, or any other partnership as defined in G S. 59-36
whet her or not formed under the laws of this State."

SECTION 41. G S. 55A-11-09(d) reads as
rewitten:

"(d)After a plan of nerger has been approved by each nerging
domestic nonprofit corporation and each other mergi ng business
entity as provided in subsection (c) of this section, the
surviving business entity shall deliver articles of merger to
the Secretary of State for filing. The articles of nerger shal
set forth:

(1) The plan of nerger;
(2) For each nerging business entity, its nanme, type of
busi ness entity, and the state or country whose
| aws govern its organization and internal affairs;
(3) The nane of the surviving business entity and, if
t he surviving business entity is not authorized to
transact business or conduct affairs in this State,
a designation of its mamiling address and a
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commitnment to file with the Secretary of State a
statenment of any subsequent change in its mailing
addr ess;

(4) A statenent that the plan of merger has been
approved by each nerging business entity in the
manner required by |aw, and

(5) The effective date and tine of nmerger if it is not
to be effective at the time of filing of the
articles of nmerger.

If the plan of nmerger is amended or abandoned after the
articles of merger have been filed but before the articles of
nmer ger becone effective, the surviving business entity
prospty—shal | deliver to the Secretary of
State for filing prior to the tine the articles of nerger
becone effective an anendnment to the articles of nerger
reflecting the anendnent or abandonnent of the plan of nerger.

Certificates of nerger shall also be registered as provided
in GS. 47-18.1."

SECTION 42. G S. 55A-11-09(el)(2) reads as

rewitten:

"(2) To have appointed the Secretary of State as its
agent for service of process in any such
proceedi ng. Service on the Secretary of State of

any such process shall be nade by delivering to and

| eaving with the Secretary of

Stet=e_State, or with any

clerk authorized by the Secretary of State to
accept service of process, duplicate copies of suc
process and the fee required by G S. 55A-1-22(b).
Upon recei pt of service of process on behalf of a
surviving business entity in the manner provided
By for in this section, the

h

Secretary of State shall inmediately mail a copy of

the process by registered or certified mail, retur
recei pt requested, to the surviving business
entity. |If the surviving business entity is
aut horized to transact business or conduct affairs

n

inthis State, the address for mailing shall be its

principal office designated in the |atest docunent
filed with the Secretary of State that is
aut horized by law to designate the principal offic
or, if there is no principal office on file, its
regi stered office. If the surviving business
entity is not authorized to transact
busi ness or conduct affairs in this State, the
address for mailing shall be the mailing address
desi gnat ed pursuant to subdivision (3) of
subsection (d) of this section.”
SECTION 43. G S. 55A-15-10(b) reads as

rewitten:

"(b)When a foreign corporation authorized to conduct affairs
inthis State fails to appoint or nmaintain a registered agent
this State, or when its regi stered agent cannot with due
diligence be found at the registered office, or when its
certificate of authority shall have been revoked under G S.
55A-15-31, the Secretary of State shall be an agent of such
corporation upon whom any process, notice, or demand nay be
served. Service on the Secretary of State of any process,
notice, or demand shall be made by delivering to and | eaving
with the Secretary of State—State, or

e

in
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with any cl erk hev-Rg—chafge—ef—tRe—Ccorpetatior

aut horized by the Secretary of State to accept

service of process, duplicate copies of such process,
noti ce, or desare—denand and the fee

required by G S. 55A-1-22(b). In the event any process,
notice, or demand is served on the Secretary of Sigi=gm

State in the manner provided for in this subsection,

et he Secretary of State shall
i medi ately nmail one of the copies thereof, by registered or

certified mail, return receipt requested, to the corporation at
its principal offlcee-h-em—n-n—n-t-e—nﬁee-t—eeee-n-t—a-n-n-ea-l-

e##ree—or if there is no mailing address for the
principal office on file, to the corporation at its registered
office. Service on a foreign corporation under this subsection
shall be effective for all purposes fromand after the date of
sueh—t he service on the Secretary of
State."
SECTION 44. G S. 55A-15-20(b)(5) reads as
rewitten:
"(5) A conmmitment to Fet=f=y=fi| e
wWith the Secretary of State it==t=ae
e=meg==a St at enent of any
subsequent change in its mailing address."
SECTION 45. G S. 55A-15-20(d) reads as
rewitten:

"(d)After the withdrawal of the foreign corporation is
effective, service of process on the Secretary of State in
accordance W th c-ochmrmgmg it

subsection ( ) of th|s section e
S e e @il GGG Si=imem==s Na| | be nade by
delivering to and IeaV|ng with the Secretary of State, or any
clerk authorized by the Secretary of State to accept service of
process, duplicate copies of the process and the fee required by
G S. 55A-1-22(b). Upon receipt of p+eecess—

process in the manner provided in this subsection
the Secretary of State shall immediately nmail a copy
of the process by reqgistered or certified mail, return

recei pt requested, to the foreign corporation at the mailing

addr eSS Sretmfagrnimiqmirehes de5|gnated pur suant
to subsection (b) of this section.

SECTI ON 46. G S. 55A-15-21(a) reads as
rewitten:

"(a)Whenever a foreign corporation authorized to conduct
affairs in this State ceases its separate existence as a result
of a statutory nmerger or consolidation permtted by the |aws of
the state or country under which it was incorporated, or
converts into another entity as permtted by those | aws, the
surviving or resulting entity shall apply for a certificate of
wi t hdrawal for the foreign corporation by delivering to the
Secretary of State for filing a copy of the articles of merger
consol idation, or conversion or a certificate reciting the facts
of the nerger, consolidation, or conversion duly authenticated
by the secretary of state or other official having custody of
corporate records in the state or country under the |aws of
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whi ch the foreign corporation was incorporated. If the surviving
or resulting entity is not authorized to conduct affairs in this
State, the articles or certificate shall be acconpanied by an
application which nust set forth:

(1) The nanme of the foreign corporation authorized to
conduct affairs in this State, the type of entity
and the name of the surviving or resulting entity,
and a statenent that the surviving or resulting
entity is not authorized to conduct affairs in this
St at e;

(2) A statement that the surviving or resulting entity
consents that service of process based upon any
cause of action arising in this State, or arising
out of affairs conducted in this State, during the
time the foreign corporation was authorized to
conduct affairs in this State nay thereafter be
made by service thereof on the Secretary of State;

(3) A miling address to which the Secretary of State
may mail a copy of any process served on
k-t he Secretary of State
under subdivision (a)(2) of this section; and

(4) A comitment to RetFy—file
with the Secretary of State +Ar—the
~ou-e—a st at enent of any
subsequent change in its mailing address."

SECTION 47. G S. 55A-15-21 is anended by addi ng

a new subsection to read

"(c) After the withdrawal of the foreign
corporation is effective, service of process on the Secretary of
State in accordance with subsection (a) of this section shall be
made by delivering to and leaving with the Secretary of State,
or any clerk authorized by the Secretary of State to accept
service of process, duplicate copies of the process and the fee
required by G S. 55A-1-22(b). Upon receipt of process in the
manner provided in this subsection, the Secretary of State shal
imediately mail a copy of the process by registered or
certified mail, return receipt requested, to the foreign

corporation at the mailing address designated pursuant to
subsection (a) of this section."

PART 111. AMENDMENTS TO THE NORTH CARCLI NA LI M TED LI ABI LI TY
COVPANY ACT.

SECTION 48. G S. 57C-1-03 is anended by addi ng the
foll owi ng new subdivisions, to be placed by the Revisor of
Statutes in the appropriate order, to read:

"8 57C-1-03. Definitions.
The followi ng definitions apply in this Chapter, unless
ot herwi se specifically provided:

(5a) Director. - For any limted liability
conmpany the managenent of whose affairs is vested
in whole or in part in persons other than its
managers pursuant to G S. 57C 3-20(b an erson
who is so vested with, or is one of a group of
persons so vested with, the authority to direct
the managenent of the limted liability conpany's
affairs.

(6a) Donestic nonprofit corporation. - A
corporation as defined in G S. 55A-1-40(5).

(6b) Executive. - For any linmted liability
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conpany the managenent of whose affairs is vested
in whole or in part in persons other than its
nmanagers pursuant to G S. 57C-3-20(b). any person
who is so vested with authority to participate in
t he managenent of the limted liability conpany's
affairs under the direction of the limted
liability conpany's managers or directors.

(9a) Foreign nonprofit corporation. - A
foreign corporation as defined in G S. 55A-1-

40(11).

(12a) Managenent of the affairs. - In
respect of an entity. unless the context indicates
otherwi se, the authority to direct and participate
in the managenent of the entity.

17a Principal office. - The office, in or
out of this State, where the principal executive
offices of a donestic or foreign limted liability
conpany are located, as designated in its nost
recent annual report filed with the Secretary of
State or. in the case of a donestic or foreign
limted liability conpany that has not yet filed an

annual report, inits articles of organization or
application for a certificate of authority,
respectively.

SECTION 49. G S. 57C-1-03(3a) reads as
rewitten:
"(3a) Busi ness entity. - A corporation (including a
pr of essi onal corporation as defined in G S. 55B-2),
a foreign corporation (including a foreign
prof essi onal corporation defined in G S. 55B-16), a

donmestic or foreign nonprofit eeiSet-gt=—c

COr porati on, Crommeh@sfmmrgsghmj—

Sl o domestic or foreign

limted liability conpany, a domestic or foreign
limted partrership

part nership, as—deHred—+

&—S—b0—3082—~ a reqgistered |limted

liability partnership or foreign linmted liability
partnership as defined in G S. 59-32, or any

ot her partnership as defined in G S. 59-36 whet her
or not formed under the Iaws of this Sei=e

s 1 H HEP'S PN PPN I | Y
\WELENLILA - B~ A~ L B D = B~ B~ = BB B~ - B B B B - - B B B~ = ey

. . . .
pe §|e|9|_p ge_de reeh—n &5 FSS gﬁ 3'1 hy—othe
———————————4HHHHH—FH&H—FHG—F&WS—OF—FHF&
Statey—St at e.
SECTI ON 50 G S. 57C-1-03(4) reads as rewritten:
"(4) SeFpe+atier——Corporation or
donestic corporation. - Has the same neaning as
in GS. 55-1-40(4)."
SECTION 51. G S. 57C-1-03(13) reads as
rewitten:
"(13) Manager. - Has the follow ng neanings: (i)
with respect to a donestic limted liability
L )
e?|pa|5 FREERAS—S oA Ao —af-reres I
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—_— e G R SR =R R e

conpany, any person designated

in, or in accordance w-th

with., G S. 57C 3-20(a),

TR o I
{5} [ (]
f===(i i) With respect to
a foreign limted liability conpany, any person
authorized to act for and bind the foreign limted
liability conmpany."

SECTION 52. G S. 57C-1-03(15) reads as

rewitten:

"(15) Menbership interest or interest. - In the
context of a nenber of a limted liability conpany,
the ternms nean all of a nenber's rights in the
limted liability conpany, including
il i

any share of the profits and | osses

of the limted liability conpany, t=e

any right to receive distributions

of the limted liability conpany assets, any right
to wetes—vote on matters

relating to the limted liability conpany, and
any right to participate in the

emegemem—= managenent of

the limted liability conpany's affairs.”

SECTION 53. G S. 57C-1-20(f) reads as rewitten:

"(f)A docunent submitted by a donestic or foreign limted
liability company nust be executed:

(1) By a manager of the limted liability conpany;

& H—reragers—have—het

A\ s o b
_—dees—het—have—a—raRager—ether—thok—a—Rerber—by—aiy

oo e

(3) If thelimted liability conpany has not been
formed or if no initial menbers of the linted
liability conmpany have been identified in the
manner provided in this Chapter, by an organizer
or

(4) If the limted liability conpany is in the hands of
a receiver, trustee, or other court-appointed
fiduciary, by that fiduciary.

A docunent submitted by a business entity other than a
donestic or foreign limted liability conmpany nust be executed
by a person authorized to execute docunents (i) pursuant to G S.
55-1-20(f) if the business entity is a corporation or foreign
corporation, (ii) pursuant to G S. 55A-1-20(f) if the business
entity is a donmestic or foreign nonprofit corporation, (iii)
pursuant to G S. 59-204 if the business entity is a domestic or
foreign limted partnership, or (iv) pursuant to &S—&8—
Fe—Ha4—G S. 59-35.1(a)(4) if the business
entity is any other partnership as defined in G S. 59-36 whet her
or not formed under the laws of this State."

SECTION 54. G S. 57C-1-22(a) reads as rewitten:

"(a) The Secretary of State shall collect the follow ng fees
when the docunents described in this subsection are delivered to
the Secretary of State for filing:

Docunent Fee
(1) Articles of organization $125. 00
(2) Application for reserved nane 10. 00

Page 27 of 117

http://www.ncga.state.nc.us/html2001/bills/CurrentV ersion/ratified/senate/shil0842.full.html  9/29/2004



North Carolina General Assembly - [ S 842vc vc ] Short Title:

(3) Notice of transfer of reserved nane 10. 00

(4) Application for registered name 10. 00

(5) Application for renewal of registered nanel0. 00

(6) Limted liability conpany's statement of change of
regi stered agent or registered office or both

5. 00
(7) Agent's statenent of change of registered office
for
each affected limted liability conpany 5.00
(8) Agent's statenent of resignation No fee
(9) Designation of registered agent or registered
of fice or both 5. 00
(10) Amendnent of articles of organization 50. 00
(11) Restated articles of organization w thout amendnent
of
articles 10. 00
(12) Restated articles of organization with anendnent of
articles 50. 00

12a)Articles of conversion (other than
articles of conversion

included as part of another docunent

U>50. 00
(13) Articles of nerger 50. 00
(14) Articles of dissolution 30. 00

(15) Cancellation of articles of dissolution 10. 00
(16) Certificate of adm nistrative dissolutionNo fee
(16a) Application for reinstatenent foll ow ng adm n

istrative
di ssol ution 100. 00
(17) Certificate of reinstatenent No fee

(18) Certificate of judicial dissolution No fee

(19) Application for certificate of authority 250.00

(20) Application for anmended certificate of authority
50. 00

(21) Application for certificate of w thdrawal 10.00

(22) Certificate of revocation of authority to transact

busi ness No fee
(23) Articles of correction 10. 00
(24) Application for certificate of existence or

aut hori zation 5.00
(25) Annual report 200. 00
(26) Any other document required or permitted to be

filed by

this Chapter 10. 00
(27) Advisory review of a docunent 200. 00. "

SECTION 55. G S. 57C-2-01 reads as rewritten:

"8 57C-2-01. Purposes.

(a)Bvery limted liability conpany e+ganized
formed under this Chapter has the purpose of
engagi ng in any | awful business unless a nore limted |awfu
purpose is set forth inits articles of organization.

(b) A donestic or foreign limted liability conpany engagi ng
in a business that is subject to regulation under another
statute of this State may be fornmed or authorized to transact

busi ness under this Chapter

al

(c) of this section.

(c) Subsections (a) and (b) of this section to the contrary
notw t hst andi ng and except as set forth in this subsection, a
donestic or foreign limted liability conpany shall engage in

only if permtted by and subject to
limtations of the other statute giving effect to subsection
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renderi ng professional services only to the extent that a
prof essi onal corporation acting pursuant to Chapter 55B of the
General Statutes or a corporation acting pursuant to Chapter 55
of the General Statutes may engage in rendering professiona
servi ces under the conditions and limtations inposed by an
applicable licensing statute. Chapter 55B of the Genera
Statutes and each applicable licensing statute are deened
anended to provide that professionals |icensed under the
applicable licensing statute may render professional services
through a donestic or foreign limted liability conpany. For
pur poses of applying the provisions, conditions, and limtations
of Chapter 55B of the Ceneral Statutes and the applicable
licensing statute to donestic and foreign limted liability
conpani es that engage in rendering professional services, (i)
unl ess the context clearly requires otherw se, references to
Chapter 55 of the General Statutes (the North Carolina Business
Corporation Act) shall be treated as references to this Chapter
and references to a "corporation" or "foreign corporation" shal
be treated as references to a limted liability conpany or
foreign limted liability conmpany, respectively, (ii) nmenbers
shall be treated in the sanme manner as sharehol ders of a
prof essi onal corporation, (iii) managers and directors
shall be treated in the same manner as directors of a
prof essi onal corporation, (iv) the persons signing the articles
of organization of a limted liability conpany shall be treated
in the sane manner as the incorporators of a professiona
corporation, and (v) the nanme of a donestic or foreign limted
liability conmpany so engaged shall conply with G S. 57C 2-30 or
G S. 57C-7-06 and, in addition, shall contain the word
"Prof essional"™ or the abbreviation "P.L.L.C." or "PLLC'. For
pur poses of this subsection, "applicable licensing statute"
shal |l nmean those provisions of the General Statutes referred to
in GS. 55B-2(6).

Nothing in this Chapter shall be interpreted to abolish,
nodi fy, restrict, limt, or alter the lawin this State
applicable to the professional relationship and liabilities
bet ween the individual furnishing the professional services and
t he person receiving the professional services, the standards of
pr of essi onal conduct applicable to the rendering of the
services, or any responsibilities, obligations, or sanctions
i nposed under applicable |licensing statutes. A #esbes
e nenber., weRager NMAnager,
director, or executive of a professional |limted liability
conpany is not individually liable, directly or indirectly,
i ncl udi ng by indemification, contribution, assessnent, or
ot herwi se, for debts, obligations, and liabilities of, or
chargeable to, the professional limted liability conpany that
arise fromerrors, om ssions, negligence, nalpractice,
i nconpet ence, or nual feasance conmtted by another nenber,
manager, director, executive, enployee, agent, or other
representative of the professional limted liability conpany;
provi ded, however, nothing in this Chapter shall affect the
liability of a #esdser—a—nenber
weeeges==anager, director, or
executive of a professional linmted liability conpany for
his or her own errors, om ssions, negligence, nalpractice,
i nconpet ence, or nel feasance conmitted in the rendering of
pr of essi onal services."

SECTION 56. G S. 57C-2-02 reads as rewitten:

"§ 57C-2-02. Powers of the Iimted liability conpany.
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Unless its articles of organization or this Chapter
provi de otherwi se, each limted liability conpany has the sane
powers as an individual to do all things necessary or convenient

to carry out
limtation,

(1)
(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

its business and affairs, including, wthout
power :
To sue and be sued, conplain, and defend in its own
nane;
To make and anend operating agreenents, not
inconsistent with its articles of organization or
with the laws of this State, for managing the

busi ness and regulating the affairs of the limted
liability conpany;
To purchase, receive, |ease, or otherw se acquire,
and own, hold, inprove, use, and otherw se dea
with, real or personal property, or any |legal or
equitable interest in property, wherever | ocated;
To sell, convey, nortgage, pledge, |ease, exchange,
and ot herwi se di spose of all or any part of its
property;
To purchase, receive, subscribe for, or otherw se
acqui re; own, hold, vote, use, sell, nortgage,

| end, pl edge, or otherw se di spose of; and deal in
and with shares or other interests in, or
obligations of, any other entity;
To make contracts and guarantees, incur
liabilities, borrow noney, issue its notes, bonds,
and ot her obligations (which may be convertible
into or include the option to purchase other
interests inthe linmted liability conmpany), and
secure any of its obligations by nortgage or pledge
of any of its property, franchises, or incone;
To | end noney, invest and reinvest its funds, and
receive and hold real and personal property as
security for repaynent;
To be a pronoter, partner, nmenber, associate, or
manager of any partnership, joint venture, trust,
or other entity;
To conduct its business, |ocate offices, and
exerci se the powers granted by this Chapter within
or without this State;
To el ect or appoint nmanagers, directors
executives, officers, enployees, and agents of

(11)

the limted liability conpany, define their duties,
fix their conpensation, and | end them noney and
credit;

To pay pensions and establish pension plans,
pension trusts, profit-sharing plans, and other
benefit or incentive plans for any or all of its
current or former managers, directors

executives, officers, enployees, and agents;

(12)

(13)

(14)

(15)

To make donations for the public welfare or for
charitable, religious, cultural, scientific, or
educati onal purposes;

To transact any |awful business that will aid
government al policy;

To make paynments or donations, or do any other act,
not inconsistent with law, that furthers the

busi ness and affairs of the limted liability
conpany;

To provide insurance for its benefit on the life or
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physi cal or nmental ability of any of its managers,
directors, executives, officers, or
enpl oyees or on the life or physical or mental
ability of any owner of any interest in the l[imted
liability conmpany for the purpose of acquiring the
i nterest owned by himat the time of his death or
disability, and for these purposes the limted
liability conpany is deemed to have an insurable
interest in its managers, directors, executives
of ficers, enployees, or nenbers and other
i nterest owners; and to provide insurance for its
benefit on the life or physical or nmental ability
of any other person in whomit has an insurable
i nterest; and

(16) To render professional services, subject to G S.

57C-2-01(c)."

SECTION 57. G S. 57C-2-20(c) reads as rewitten:

"(c)Organization of a limted liability conpany requires

one or nore initial nmenbers and any further action as nmmy be
determined by the initial nmenber or nenbers. 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 initia
menbers of the limted liability conpany. Unl ess otherw se
provided in this Chapter or in the articles of organization of
the limted liability conpany, all decisions to be nmade by the
organi zers at such neetings shall require the approval, consent,
agreement, or ratification of a majority of the organizers.

Unl ess otherwi se provided in the articles of organization, the
organi zers may, in lieu of a neeting, take action as described
in this subsection by witten consent signed by all of the
organi zers. The witten consent nay be incorporated in, or

ot herwi se made part of, the initial witten operating agreenent
of the limted liability conpany."”

SECTION 58. G S. 57C-2-21(a) reads as rewitten:

"(a) The articles of organization nmust set forth:

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

(2) If the limted liability conpany is to dissolve by
a specific date, the latest date on which the
limted liability conpany is to dissolve. 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 the
articles of organization and whether the person is
executing the articles of organization in the
capacity of a nenber or an organi zer

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

(4a) The street address, and the mmiling
address if different fromthe street address, of
the limted liability conpany's principal office,
if any, and the county in which the principa
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office, if any, is |located:; and

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

SECTION 59. G S. 57C-2-23(a) reads as rewitten:

"(a)Each donmestic limted liability conmpany other than a
professional limted liability conpany governed by G S. 57C 2-
01(c) and each foreign limted liability conpany authorized
to transact business in this State, shall deliver to the
Secretary of State for filing an annual report, in a form
+e+ay prescribed by the See+etary—et
Revepde—aieg Secretary of State, that sets forth all of
the foll ow ng:

(1) The nane of the limted liability or foreign
limted liability conpany and the state or country
under whose law it is
Sfegrereage=f Or MEd.

(2) The street address, and the nmailing address if
different fromthe street address, of the
regi stered office, the county in which the
registered office is |Iocated, and the nane of its
regi stered agent at that office in this State, and
a statenent of any change of the registered office
or regi stered agent, or both.

(3) The address and tel ephone nunmber of its principa
of fice.

(4) The nanes and busi ness addresses of its
FeReges—nanagers or, if the
limted liability conpany has never had nenbers,
its organizers.

(5) A brief description of the nature of its business.

If the information contained in the nost recently filed annua
report has not changed, a certification to that effect may be
made instead of setting forth the information required by
subdi vi sions (2) through (5) of this subsection. The Secretary
of State shall nmake available the formrequired to file an
annual report.”

SECTION 59A. G S. 57C-2-23(c) reads as

rewitten:

"(c)Ihe Secretary of State nmust notify limted liability
conpani es of the annual report filing requirement. The
annual report shall be delivered to the Secretary of State by

ik : : : : .
o o
April 15th of each year."

SECTION 60. G S. 57C-2-30(a)(2) reads as rewitten:

"(2) My _Shall not contain
| anguage stating or inplying that the limted
liability conpany is e+garzed

formed for a purpose other than
that permtted by GS. 57C-2-01 and its articles of
organi zation; and".

SECTION 61. G S. 57C-2-32(b) reads as rewitten:

"(b)A foreign limted liability conpany registers its nane,
or its name with any required addition, by filing with the
Secretary of State an application

(1) Setting forth its name, or its nanme with any
required addition, the state or country and date of
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itS ergarEattofr
formati on, and a brief description
of the nature of the business in which it is
engaged; and
(2) Acconpanied by a certificate of existence (or a
docunent of a simlar inport) fromthe state or
country of
Sf=grerir=at==af={ Or Mati on."
SECTION 62. G S. 57C-2-32(e) reads as rewitten:

"(e)A foreign limted liability conpany whose registration is
effective may thereafter qualify as a foreign limited liability
conpany under that name or consent in witing to the use of that
nane by a limted |iability conpany thereafter e+ganized
formed under this Chapter or by another foreign
limted liability conpany thereafter authorized to transact
business in this State. The registration term nates when the
donestic limted liability conpany i s etgesr-see
formed or the foreign limted liability conpany
qualifies or consents to the qualification of another foreign
limted liability conpany under the regi stered nane."

SECTION 63. G S. 57C-2-34(b) reads as rewitten:

"(b) The Secretary of State shall adopt uniformcertificates
to be furnished for registration in accordance with this
section. In the case of a foreign limted liability conpany, a
simlar certificate by any conpetent authority of the
jurisdiction of efge=gt==asa=f or mati on
may be registered in accordance with this section."

SECTION 64. G S. 57C-3-01 is anended by addi ng
the foll owi ng new subsection to read:

"(c) Nothing in this Chapter precludes a person
frombeing a nenber of a limted liability conpany because that
person has not made, and has no obligation to nake, any

contributions to the |linmted liability conpany and has no right
to receive any distributions fromthe limted liability conpany

or share in any profits or losses of the |limted liability
conpany. "

SECTION 65. G S. 57C-3-02(3)e. reads as
rewitten:

e. Seeking, consenting to, or acquiescing in, the
appoi ntnent of a trustee or receiver for, or
i quidation of the werber
person or of all or any substantial part
of ks—t hat person's
properties; or".
SECTION 66. G S. 57C-3-04(e) reads as rewitten:
"(e) The managers or directors shall have the right to
keep confidential from nenbers who are not
FeRage+rs— managers or directors, for
such period of tinme as the managers or directors deem
reasonabl e, any information which the managers or directors
reasonably believe to be in the nature of trade secrets or
other information the disclosure of which the nmanagers or
directors in good faith believe is not in the best interest
of the limted liability conpany."”
SECTION 67. G S. 57C-3-20(a) reads as rewitten:
"(a)Unless the articles of organization provide otherw se,
all menbers by virtue of their status as nenbers shall be
managers of the limted liability conpany, together w th any
ot her persons that may be designated as managers +#
in, or in accordance with, the articles of
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organi zation or a witten operating agreenent. If the
articles of organization provide that all menbers are not
necessarily managers by virtue of their status as members, then
those persons designated as managers +#& in,
or in accordance with, the articles of organization or a
written operating agreement shall be managers, but for any
period during which no such designation has been made or is in
effect, all nmenbers shall be nmamnagers.™
SECTION 68. G S. 57C-3-22 is anended by adding a

new subsection to read

"(f) Except to the extent otherw se provided in the
articles of organization or a witten operating agreenent, each
director and executive shall be subject to the sane requirenents
and afforded the sane rights as are provided in this section
for a manager when the director or executive exercises authority

in the management of a linmted liability conpany's affairs that
would otherwi se be vested in the nmanagers pursuant to G S. 57C
3-20(b)."
SECTION 69. G S. 57C-3-30 reads as rewritten:
"§ 57C-3-30. Liability to third parties of Aerbers
——aha—FaRagers—nenbers, nmanagers, directors,
and executives: parties to actions; governing |aw.
(a) A person who is a werber—er—RERager—or—beth—
nenber, manager, director, executive, or any
conbination thereof of a limted liability conpany is not
liable for the obligations of a limted liability conpany solely

oo

by reason of being a wewdses B ErE Efmm il

nenber, nanager, director, or execut|ve and does

not become so by participating, in whatever capacity, in the
managenment or control of the business. A #werber—e+
FeRager—nenber, manager, director, or executive

may, however, becone personally liable by reason of

ks that person's own acts or conduct.

(b) A nenber of alimted liability conmpany is not a proper
party to proceedings by or against a limted liability conpany,
except where the object of the proceeding is to enforce a
menber's right against or liability to the limted liability
conpany.

(c) The liability of ferbers—aRd—FEROGEFrS
nmenbers., nmeanagers, directors, and executives of
alimted liability conpany e+gen+zed—f or ned
and existing under this Chapter shall at all tines be
determ ned solely and exclusively by this Chapter and the | aws
of this State.

(d) If a conflict arises between the |aws of this State and
the laws of any other jurisdiction with regard to the liability

of e—pEpet—et—iareget—nenbers, nanagers,
directors, or executives of a limted liability conpany

ergar-zed—f or ned and exi sting under this
Chapter for the debts, obligations, and liabilities of the
limted liability conpany, this Chapter and the laws of this
State shall govern in determning the liability."

SECTION 70. G S. 57C-3-31 reads as rewitten:
"§ 57C-3-31. Mandatory indemification of

weeeges=a MANagers, directors,

executives, and menbers.

(a)#=Unl ess otherw se provided in the

articles of organization or a witten operating agreenent, a
limted liability conpany nust indemify every
FeRager—nanager, director, and executive
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in respect of paynents nmade and personal liabilities

reasonably incurred by the fFeReger—nanager

director, and executive in the authorized conduct of its

busi ness or for the preservation of its business or property.
(b) Yatess—irited—by—ts—Unl ess

otherwi se provided in the articles of etgeriradt=t—ca—

organi zation or a witten operating agreenent, a

limted liability conpany shall indemify a #edietm—g=

weeeges==nenber, nmanager, director, or executive

who is wholly successful, on the nerits or otherwise, in the

defense of any proceeding to which ke—the

person was a party because ke—the person

iS or was a merber—e+—RaRager—nenber

manager. director, or executive of the limted liability
conpany agai nst reasonabl e expenses incurred by =
the person in connection with the proceeding."
SECTION 71. G S. 57C-3-32 reads as rewitten:
"8§ 57C-3-32. Linmtation of liability of
weeeges=a MANagers, directors,
executives, and menbers and pernissive
i ndemmi fi cati on of weRegers
managers, directors, executives, and nmenbers;
i nsur ance.
(a) Subj ect to subsection (b) of this section, the
articles of organization or a witten operating agreenent nmay:
(1) Elimnate or limt the personal liability of a
wemege+=_Tanager, director, or
executive for nonetary damages for breach of
any duty provided for in G S. 57C-3-22 (other than
liability under G S. 57C-4-07); and
(2) Provide for indemification of a rFeRager—e+
FefBe+s_nmmanager, nenber, director. or
executive for judgnents, settlenents,
penalties, fines, or expenses incurred in a
proceedi ng to which the wesef—ey=
peergres=_nenber, nmenager, director, or
executive is a party because we
t he person is or was a
FeRager—er—feRRer—ranager

nenber, director, or executive. For purposes of
thi s subdivision, the words "expenses",
"proceedi ng", and "party" shall have the neanings
set forth in G S. 55-8-50(h).

(b) No provision permtted under subsection (a) of this
section shall limt, elimnate, or indemify against the
liability of a weseeges nanager, director, or
executive for (i) acts or om ssions that the
FeRage+ manager, director, or executive
knew at the time of the acts or omi ssions were clearly in
conflict with the interests of the limted liability conpany,
(ii) any transaction from which the ferager
manager, director, or executive derived an inproper persona
benefit, or (iii) acts or omi ssions occurring prior to the date
the provision becane effective, except that indemification
pursuant to subdivision (2) of subsection (a) of this section
may be provided if approved by all the nmenbers. As used in this
subsection, "inproper personal benefit" does not include
reasonabl e conpensation or other reasonable incidental benefit
for or on account of service as a nmmnager, &#&
director, executive, officer, am
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enpl oyee, & i ndependent contractor,
&R attorney, or & consultant
of the limted liability conpany.

(c) Alimted liability conpany may purchase and maintain
i nsurance on behal f of an individual who is or was a manager,
e director, executive, officer,
enpl oyee, or ea agent of the limted liability
conpany, or who, while a nmanager, e&
director, executive, officer, enployee, or
& agent of the limted liability conmpany is or
was serving at the request of the limted liability conpany as a
director, a® executive, officer,

& partner, & nenber

manager, & trustee, a#

enpl oyee, or a& agent of a person, against

liability asserted against or incurred by =

the person in that capacity or arising from

W=e==t he person's status as a mmnager,

e director, executive, officer

enpl oyee, or &® agent, whether or not the

limted liability conpany woul d have the power to indemify

k-t he person agai nst the sane

liability under any provision of this Chapter.”
SECTION 72. G S. 57C-4-07 reads as rewitten:

"§ 57C-4-07. Liability upon wongful distribution

(a) A manager or director who votes for or assents
to a distribution in violation of GS. 57C-4-06 or a witten
operating agreenment is personally liable to the limted
liability conmpany for the ampunt of the distribution that
exceeds what could have been distributed without violating G S.
57C-4-06 or the operating agreenent if it is established that
t he manager or director did not act in conpliance with
G S. 57C- 3-22.

(b) Each nmamnager or director held |iable under
subsection (a) of this section for a wongful distribution is
entitled to:

(1) Contribution fromeach other nanager or
director who could be held |iable under
subsection (a) of this section for the w ongful
di stribution; and

(2) Reinbursenent from each nenber for the anmount the
menber received knowi ng that the distribution was
made in violation of G S. 57C-4-06 or the operating
agreement .

(c) A proceeding under this section is barred unless it is
commenced within three years after the date on which the effect
of the distribution is neasured under G S. 57C-4-06(c)."

SECTION 73. G S. 57C-6-02(2) reads as rewitten:

"(2) Anenber if it is established that (i) the
FaRages—er—t+hese nmanagers,
directors, or any other persons in
control of the limted liability conpany are
deadl ocked in the managenent of the affairs of the
limted liability conpany, the nmenbers are unable
to break the deadl ock, and irreparable injury to
the limted liability conpany is threatened or
bei ng suffered, or the business and affairs of the
limted liability conpany can no | onger be
conducted to the advantage of the nenbers
general ly, because of the deadlock; (ii)
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liquidation is reasonably necessary for the
protection of the rights or interests of the
conpl aining menber, (iii) the assets of the limted
liability conpany are being msapplied or wasted,;
or (iv) the articles of organization or a witten
operating agreenment entitles the conplai ni ng menber
to dissolution of the Iimted liability conpany;
or".

SECTION 74. G S. 57C-6-03(c) reads as rewitten:

"(c)Alimted liability conpany administratively dissol ved
under this section nay apply to the Secretary of State for
rei nstatenent not later than five years after the effective date
of the admi nistrative dissolution. The procedures for
reinstatenent and for the appeal of any denial of the limted
liability conmpany's application for reinstatenment shall be the
same procedures applicable to eemess
corporations under G S. 55-14-22, 55-14-23, and
55-14-24. The effect of reinstatenent of a limted liability
conpany shall be the sane as for a corporation under G S. 55-14-
22."

SECTION 75. G S. 57C-6-04(a) reads as rewitten:

"(a) Except as otherw se provided in this Chapter, the
articles of organization, or a witten operating agreenent, the
managers shall wind up the limted liability conpany's affairs
following its dissolution. If the dissolved limted liability
conpany has no #eReges
managers, and provision is not otherwi se nmade in the

articles of organization or a witten operating
agreenent, the |l egal representative of or successor to

t he rerber—whose—evert—ef—w--herawat—has—FestH-ted—A—the
H-5Sot--eR—ay—w-ae—a | ast remni ni ng nenber may
wind up the limted liability conmpany's affairs. The
court may wind up the limted liability conpany's affairs, or
appoint a person to wind up its affairs, on application of any
menber, his |legal representative, or assignee."
SECTION 76. G S. 57C-6-06(5) reads as rewitten:
"(5) Any other information the wesess
et managers filing the articles of
di ssol uti on determne.”
SECTION 77. G S. 57C-6-06.1(5) reads as
rewitten:
"(5) Any other information the wewbers
o+ managers filing the articles of
cancel | ati on determ ne."
SECTION 78. G S. 57C-7-01 reads as rewitten:
"§ 57C-7-01. Law governi ng.
The laws of the state or other jurisdiction under which a
foreign limted liability conmpany is ergar+zed
formed shall govern its formation
egaRZat-eA—0or gani zati on, and interna
affairs and the liability of its managers and nenbers,
regardl ess of whether the foreign limted liability conpany
procured or should have procured a certificate of authority
under this Chapter, and a foreign limted liability conpany
wee shall not be denied a certificate of
authority by reason of any difference between the |aws under
which it is emges=-=ee fornmed and the
laws of this State. A foreign limted liability conpany with a
valid certificate of authority has the same but no greater
rights and has the sane but no greater privileges as, and is
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subject to the sanme duties, restrictions, penalties, and
liabilities now or l|ater inposed on, a donestic linmted
liability company of |ike character."”

SECTION 79. G S. 57C-7-04(a) reads as rewitten:

"(a)A foreign limted liability conpany nmay apply for a
certificate of authority to transact business in this State by
delivering an application to the Secretary of State for filing.
The application nust set forth:

(1) The nane of the foreign limted liability conpany
or, if its name is unavailable for use in this
State, a nane that satisfies the requirements of
G S. 57C-7-06;

(2) The nanme of the state or country under whose law it
i S ergartzed— forned:

(3) Its date Of cmgaRrmi-aetmiaR
formation and period of duration;

(4) The street address, and the mailing address if
different fromthe street address, of its principa
Orfemfonie e @mnfenoel e GGG @ G el e G G S e

—_—w—t—s—argartzed— of fice, if any,
and the county in which the principal office, if
any, is |located:

(5) The street address, and the mailing address if
different fromthe street address, of its
regi stered office in this State and the nane of its
regi stered agent at that office; and

(6) The nanes and usual business addresses of its
current managers."

SECTION 80. G S. 57C-7-04(b) reads as rewitten:

"(b)The foreign limted liability conpany shall deliver with
the conpleted application a certificate of existence (or a
docunent of simlar inport) duly authenticated by the Secretary
of State or other official having custody of |limted liability
conpany records in the state or country under whose law it is

Sf=germed= f Or ned. "
SECTION 81. G S. 57C-7-05(a)(3) reads as

rewitten:
"(3) The state or country of its
} } — formation."
SECTION 82. G S. 57C-7-05(b)(2) reads as
rewritten:

"(2) The nane of the state or country under whose law it
i s erganizees~ forned;".

SECTION 83. G S. 57C-7-06(b)(1) reads as

rewitten:

"(1) The nane of a corporation, linted partnership, or
limted liability conpany
orgartzed fornmed in this
State, or a foreign corporation, foreign limted
partnership, or foreign limted liability conpany
aut horized to transact business in this State;".

SECTION 84. G S. 57C-7-06(c) reads as rewitten:

"(c)A foreign limted liability conpany may apply to the
Secretary of State for authorization to use in this State a nane
that is not distinguishable upon the Secretary of State's
records fromthe name of another limited liability conpany
orgo-=ee (forned or authorized to
transact business in this State). The Secretary of State shal
aut hori ze use of the nane applied for if:

(1) The other person who has or uses the nane or who
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has reserved or registered the nanme consents to the
use in witing and subnmits an undertaking in form
satisfactory to the Secretary of State to change
its name to a nanme that is distinguishable upon the
records of the Secretary of State fromthe name of
the applying limted liability conpany; or
(2) The applicant delivers to the Secretary of State a
certified copy of a final judgnent of a court of
conpetent jurisdiction establishing the applicant's
right to use the nane applied for in this State."
SECTION 85. G S. 57C-7-10(b) reads as rewitten:
"(b)Whenever a foreign linmted liability conpany authorized
to transact business in this State shall fail to appoint or
mai ntain a registered agent in this State, or whenever its
regi stered agent cannot with due diligence be found at the
regi stered office, then the Secretary of State shall be an agent
of the foreign limted liability conmpany upon whom any such
process, notice, or demand may be served. Service on the
Secretary of State of any such process, notice, or denmand shal
be made by delivering to and | eaving with the Secretary of
State—State, or with any clerk
) : ) AT
deparreRt—ef—the—Seeretary—ef—Stat-e—s—erce
aut horized by the Secretary of State to accept service of
process, duplicate copies of the process, notice, or
eepee=— denand and the fee required by

G S 57C1-22(b). In the event any such process, notice,
or demand is served on the Secretary of

State— State in the manner provided in
this subsection, the Secretary of State shal
i mredi ately mail one of the copies thereof, by registered or

certified mail, return receipt requested, to the foreign limted
liability conmpany at its principal office shewr—ih—ts

PN BN S PN~ R 2PV VR I .-t S-S ] PR SN R IR ar o doad ot f ot o
Ll o J

I H I &.-II' L\'I' PR &L

AL A A A AT B

addPe9e-o#—r%e—pﬁrﬁerpah-oﬁﬁree or, if there is no

mai | i ng address for the principal office on file, to the foreign
l[imted liability conpany at its registered office. Service on a
foreign limted liability conmpany under this subsection shall be
effective for all purposes fromand after the date of the
service on the Secretary of State."

SECTION 86. G S. 57C-7-11(b) reads as rewitten:

"(b)A foreign limted liability conpany authorized to
transact business in this State may apply for a certificate of
wi t hdrawal by delivering an application to the Secretary of
State for filing. The application nust set forth:

(1) The nanme of the foreign limted liability conpany
and the nane of the state or country under whose
law it is ergonized
formed:;

(2) That it is not transacting business in this State
and that it surrenders its authority to transact
business in this State;

(3) That the foreign linmted liability conpany revokes
the authority of its registered agent to accept
service of process and consents that service of
process in any action or proceedi ng based upon any
cause of action arising in this State, or arising
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out of business transacted in this State, during
the tinme the foreign limted liability conpany was
authorized to transact business in this State, may
thereafter be nade on such foreign limted
liability conmpany by service thereof on the
Secretary of State;
(4) A muiling address to which the Secretary of State
may mail a copy of any process served on
=2 t he Secretary of State
under subdivision (3) of this subsection; and
(5) A conmmitnent to rety¢ file
with the Secretary of State +a—the
e a statenent of any
subsequent change in its mailing address."
SECTION 87. G S. 57C-7-11(d) reads as rewitten:
"(d)After the withdrawal of the foreign limted liability
conpany is effective, service of process on the Secretary of

State in accordance W th SeHchmyimaimgrmiggei=gy=

subsection (b) of this Section iGmGEdyngegumgem—t—re
Fer-etghi——-ted—ab-y—eorpay— shal | be nmde

by delivering to and leaving with the Secretary of State, or
with any clerk authorized by the Secretary of State to accept
service of process, duplicate copies of that process and
the fee required by G S. 57C1-22(b). Upon receipt of
P=oeeae= process in the manner provided

in this subsection, the Secretary of State shall mail a
copy of the process by reqgistered or certified mail,

return receipt requested, to the foreign limted

liability conpany at the nmailing address set+—+orth

wade+ designated pursuant to subsection (b) of

this section.”

SECTION 88. G S. 57C-7-12(a) reads as rewritten:
"(a)Whenever a foreign limted liability conpany authorized
to transact business in this State ceases its separate existence
as a result of a statutory nerger, consolidation, or conversion
permtted by the |aws of the state or country under which it was

Sfgem=mage= f Or med, or converts into

anot her type of entity as permtted by those | aws, the surviving
or resulting entity shall apply for a certificate of wthdrawa
for the foreign limted liability conpany by delivering to the
Secretary of State for filing a copy of the articles of nerger,
consol idation, or conversion or a certificate reciting the facts
of the nerger, consolidation, or conversion, duly authenticated
by the Secretary of State or other official having custody of
limted liability conpany records in the state or country under
the laws of which the foreign linmted liability conpany was
Sf-ger=med=—f or red. |f the surviving or

resulting entity is not authorized to transact business in this
State, the articles or certificate nmust be acconpani ed by an
application which nust set forth:

(1) The nane of the foreign limted liability conpany
aut horized to transact business in this State, the
type of entity and nanme of the surviving or
resulting entity, and a statenent that the
surviving or resulting entity is not authorized to
transact business in this State;

(2) A statenent that the surviving or resulting entity
consents that service of process based upon any
cause of action arising in this State, or arising
out of business transacted in this State, during
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the tine the foreign limted liability conpany was
authorized to transact business in this State, may
thereafter be nade by service thereof on the
Secretary of State;
(3) A muiling address to which the Secretary of State
may mail a copy of any process served on
= t he Secretary of State
under subdivision (a)(2) of this section; and
(4) A commitnent to file with the Secretary of State a
statement of any subsequent change in its
sebseguert mailing address.”
SECTION 89. G S. 57C-7-12 is anended by adding a
new subsection to read
"(c) After the withdrawal of the foreign limted
liability conpany is effective, service of process on the
Secretary of State in accordance with subsection (a) of this

section shall be made by delivering to and leaving with the
Secretary of State, or with any clerk authorized by the

Secretary of State to accept service of process, duplicate
copies of process and the fee required by GS. 57C-1-22(b). Upon

receipt of process in the manner provided in this subsection
the Secretary of State shall imediately mail a copy of the
process by reqgistered or certified mail. return receipt
requested, to the surviving or resulting entity at the mmiling
addr ess designated pursuant to subsection (a) of this
section.”
SECTION 90. G S. 57C-8-01(b) reads as rewitten:

"(b) The conplaint shall allege with particularity the
efforts, if any, made by the plaintiff to obtain the action the
plaintiff desires fromthe FeRegers—e+

eeRparabe_nanagers, directors, or other
applicable authority and the reasons for the plaintiff's

failure to obtain the action, or for not making the effort.
Whet her or not a demand for action was made, if the linmted
liability conmpany commences an investigation of the charges nmde
in the demand or conplaint, the court may stay any proceeding
until the investigation is conpleted."”

SECTION 91. G S. 57C-8-01(c) reads as rewitten:

"(c)Upon notion of the limted liability conpany, the court

may appoint a committee conposed of two or nore disinterested
FeRege+s nanagers, directors, or other
di si nterested persons, acceptable to the |imted liability
conpany, to determne whether it is in the best interest of the
limted liability conpany to pursue a particular legal right or
remedy. The committee shall report its findings to the court.
After considering the report and any other rel evant evidence,
the court shall determ ne whether the proceedi ng should be
continued or not."

SECTION 92. The heading of Part 1 of Article 9A
of Chapter 57C of the General Statutes reads as rewritten:

"Part 1. cenwerstens— Conversion to
Limted Liability Conpany."

SECTION 93. G S. 57C-9A-01 reads as
rewitten:
"8§ 57C-9A-01. Conversion.
_éef - ]

Statttes—
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A business entity other than a donestic limted liability
conpany mmy convert to a donestic limted liability conpany
if:

(1) The conversion is permtted by the
laws of the state or country governing the

organi zation and internal affairs of the converting

busi ness entity; and
(2) The converting business entity
conplies with the requirenents of this Part and, to

the extent applicable, the |laws referred to in
subdivision (1) of this section.”
SECTION 94. G S. 57C-9A-02 reads as rewitten:
"8 57C-9A-02. Plan of conversion.
() The (et @eGrim i
converting business entity shall approve a witten plan of
conversi on cont ai ni ng:
(1) The name of the resulting donmestic linited
liability conmpany into which the converting
busi ness entity shall convert;
(1a) The nanme of the converting business
entity, its type of business entity, and the state
or country whose |aws govern its organization and
internal affairs;
(2) The terns and conditions of the conversion; and
(3) The manner and basis for converting the interests
in the converting business entity into interests,
obligations, or securities of the resulting
donestic limted liability conpany or into cash or
ot her property in whole or in part.
The plan of conversion may &se contain
ot her provisions relating to the conversion.

(b) #n-Lhe-eaee-eL-a-denae&he—LhnLLed-paﬁﬁneﬁehhp-eﬁ
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et-her—thar—he—taws—ef—t-hi-s—Stat-e—ihe The pl an

of conversion nmust be approved in accordance with the |aws of
the state or country governing the organization and interna
affairs of the converting business entity.

(c) After a plan of conversion has been approved as provi ded
in subsection (b) of this section, but before articles of
organi zation for the resulting donmestic limted liability
conpany becone effective, the plan of conversion may be anended
or abandoned to the extent prev—eee—r—the—prahi—of
eoRversHor—permitted by the laws that govern the
organi zation and internal affairs of the converting business
entity."

SECTION 95. G S. 57C-9A-03 reads as rewitten:

"§ 57C-9A-03. Filing of articles of organization by
converting business entity.

(a) After a plan of conversion has been approved by the
converting business entity as provided in G S. 57C-9A-02, the
converting business entity shall deliver articles of
organi zation to the Secretary of State for filing. In addition
to the matters required or permtted by G S. 57C- 2-21, the
articles of organization shall stete~
contain articles of conversion stating:

(1) That the donestic limted liability conpany is
bei ng fornmed pursuant to a conversion of another
busi ness entity;

(2) The nane of the converting business entity, its
type of business entity, and the state or country
whose | aws govern its organi zation and interna
affairs; and

(3) That a plan of conversion has been approved by the
converting business entity as required by |aw

If the plan of conversion is abandoned after the
articles of organization have been filed with the Secretary of
State but before the articles of organization becone
effective, the converting business entity
p=oaPt=t== shal|l deliver to the Secretary of
State for filing_prior to the tinme the articles of
organi zati on becone effective an amendnent to the
articles of organi zati on feHeethrg—the—abanrdonrrert—et

+Hhe—ptahr—ef—ecorvers+eR— Wi t hdrawing the articles of
organi zati on.

(b) The conversion takes effect when the articles of
or gani zati on becone effect|ve

Tl + L Py
T oo oG oo oo o ey

(d) Certificates of conversion shall also be registered as
provided in GS. 47-18.1."
SECTION 96. Article 9A of Chapter 57C of the
General Statutes is anended by adding a new Part to read:
"Part 1A. Conversion of Linmted Liability Conpany.
"8 57C-9A-10. Conversion.
A donestic limted liability conpany nmay convert to a
different business entity if:
(1) The conversion is pernitted by the
laws of the state or country governing the
organi zation and internal affairs of such other
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busi ness entity; and
(2) The converting donmestic linited
liability conpany conplies with the requirenents of
this Part and, to the extent applicable, the |aws
referred to in subdivision (1) of this section
"8 57C-9A-11. Plan of conversion.
(a) The converting donestic limted liability
conpany shall approve a witten plan of conversion
cont ai ni ng:
(1) The nane of the converting donestic
limted liability conpany:
(2) The nanme of the resulting business
entity into which the donestic linmted liability
conmpany shall convert. its type of business entity.
and the state or country whose | aws govern its
organi zation and internal affairs;
(3) The terms and conditions of the
conversion; and
(4) The manner and basis for converting
the interests in the donestic limted liability
conpany into interests, obligations, or securities
of the resulting business entity or into cash or
other property in whole or in part.
The plan of conversion may contain other provisions

relating to the conversion.

(b) The plan of conversion shall be approved by
the donestic linmted liability conpany in the manner provided
for the approval of such conversion in its articles of
organi zation or a witten operating agreenent or. if there is no
such provision, by the unani nobus consent of its nenbers. If any
nenber of the converting donestic limted liability conpany has
or will have personal liability for any existing or future
obligation of the resulting business entity solely as a result
of holding an interest in the resulting business entity, then in
addition to the requirenents of the preceding sentence, approva

of the plan of conversion by the donmestic linmited liability
conpany shall require the consent of that menber. The convertin

donmestic limted liability conpany shall provide a copy of the
plan of conversion to each nenber of the converting donestic
limted liability conpany at the time provided in its articles
of organization or a witten operating agreenent or., if there is
no such provision, prior to its approval of the plan of
conversion.

(c) After a plan of conversion has been approved
by a donestic limted liability conpany but before the articles

of conversion becone effective, the plan of conversion (i 105)
be anmended as provided in the plan of conversion or (ii) may be
abandoned, subject to any contractual rights, as provided in the
plan of conversion, articles of organization, or witten
operating agreenent or. if not so provided. as determ ned by the
managers or directors of the donestic |limted liability conpany
in accordance with G S. 57C 3-20(b).
"8 57C-9A-12. Articles of conversion.

(a) After a plan of conversion has been

approved by the converting donmestic linmted liability conpany as
provided in GS. 57C-9A-11, the converting donestic limted
liability conpany shall deliver articles of conversion to the
Secretary of State for filing. The articles of conversion shal
state:

(1) The name of the converting domestic
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limted liability conpany;

(2) The nanme of the resulting business
entity, its type of business entity, the state or
country whose |l aws govern its organi zation and
internal affairs, and, if the resulting business
entity is not authorized to transact business or
conduct affairs in this State, a designation of its
mailing address and a commtnent to file with the

Secretary of State a statenment of any subsequent
change in its mailing address; and

(3) That a plan of conversion has been
approved by the donestic limted liability conpany
as required by | aw
If the donestic limted liability conpany is converting to
a business entity whose formation or whose status as a

registered limted liability partnership, as defined in G S. 59-
32, or limted liability limted partnership, as defined in G S.
59-102, requires the filing of a document with the Secretary of

State, then the articles of conversion shall be included as part
of that docunent instead of separately filing the articles of

conversion.

If the plan of conversion is abandoned after the articles
of conversion have been filed with the Secretary of State but
bef ore the articles of conversion becone effective, the

converting donestic limted liability conpany shall deliver to
the Secretary of State for filing prior to the tinme the articles
of conversion becone effective an anendnent of the articles of
conversion withdrawing the articles of conversion.
(b) The conversion takes effect when the articles
of conversion becone effective.
(c) Certificates of conversion shall also be
registered as provided in GS. 47-18.1.
"8 57C-9A-13. Effects of conversion.
(a) When the conversion takes effect:
(1) The converting donestic limted
liability conpany ceases its prior form of
organi zation and continues in existence as the
resulting business entity;
(2) The title to all real estate and other
property owned by the converting donestic linmted
liability conpany continues vested in the resulting
busi ness entity wi thout reversion or
i npai r nent ;
(3) Al liabilities of the converting
donestic limted liability conpany continue as
liabilities of the resulting business entity;
(4) A proceeding pending by or against the
converting donestic limted liability conpany may
be continued as if the conversion did not occur
and
(5) The interests in the converting
donestic limted liability conpany that are to be
converted into interests, obligations, or
securities of the resulting business entity or into
the right to receive cash or other property are
t her eupon so converted, and the fornmer holders of
interests in the converting donestic linmted
liability conpany are entitled only to the rights
provided in the plan of conversion.

The conversion shall not affect the liability or absence
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of liability of any holder of an interest in the converting
donmestic limted liability conpany for any acts, om ssions, or
obligations of the converting donestic linmted liability conpany
made or incurred prior to the effectiveness of the conversion
The cessation of the existence of the converting donestic
limted liability conpany in its formof organization as a
donestic limted liability conpany in the conversion shall not
constitute a dissolution or termnation of the converting
donestic linmted liability conpany.

(b) If the resulting business entity is not a

donmestic corporation or a donestic limted partnership, when the
conversion takes effect the resulting business entity is

deened:

(1) To agree that it may be served with
process in this State for enforcenent of (i) any
obligation of the converting domestic linted
liability conpany and (ii) any obligation of the
resulting business entity arising fromthe
conversion; and

(2) To have appointed the
Secretary of State as its agent for service of
process in any such proceeding. Service on the
Secretary of State of any such process shall be
made by delivering to and | eaving with the
Secretary of State, or with any clerk authorized by
the Secretary of State to accept service of
process, duplicate copies of the process and the
fee required by G S. 57C-1-22(b). Upon receipt of
service of process on behalf of a resulting
busi ness entity in the manner provided for in this

section, the Secretary of State shall immediately
nail a copy of the process by reqgistered or
certified mail, return receipt requested., to the

resulting business entity. |If the resulting
business entity is authorized to transact business
or conduct affairs in this State, the address for
mailing shall be its principal office designated in
the |atest docunent filed with the Secretary of
State that is authorized by law to designate the
principal office or, if there is no principa
office on file, its reqgistered office. If the
resulting business entity is not authorized to
transact busi ness or conduct affairs in this State,
the address for mailing shall be the mailing
address designated pursuant to G S. 57C 9A-
12(a)(2)."
SECTION 97. G S. 57C-9A-21(b) reads as

rewitten:

"(b)In the case of a merging donestic limted liability
conpany, the plan of merger nust be approved in the manner
provided in its articles of organization or a witten operating
agreenent for approval of a nerger with the type of business
entity contenplated in the plan of nmerger, or, if there is no
provi si on, by the unani nous consent of its nmenbers. If any
nenber of a nmerging donmestic linmted liability conpany will have
personal liability for any existing or future obligation of the
surviving business entity solely as a result of holding an
interest in the surviving business entity, then in addition to
the requirenents of the preceding sentence, approval of the plan

of merger by the donestic limted liability conpany shal

Page 46 of 117

http://www.ncga.state.nc.us/html2001/bills/CurrentV ersion/ratified/senate/shil0842.full.html  9/29/2004



North Carolina General Assembly - [ S 842vc vc ] Short Title: Page 47 of 117

require the consent of each such nenber. In the case of
each other nerging business entity, the plan of nmerger nust be

approved in accordance with the aws of the state or country
governing the organization and internal affairs of the nerging
busi ness entity."

SECTION 98. G S. 57C-9A-22(a) reads as

rewitten:

"(a)After a plan of nerger has been approved by each nerging
donmestic limted liability conpany and each other nerging
busi ness entity as provided in G S. 57C-9A-21, the surviving
busi ness entity shall deliver articles of nerger to the
Secretary of State for filing. The articles of nerger shall set
forth:

(1) The plan of nerger;

(2) For each nmerging business entity, its nane, type of
busi ness entity, and the state or country whose
| aws govern its organi zation and internal affairs;

(3) The nane ewe—aeeh=ess of t he
SUrVi Vi Ng bUSi NESS erfrtmimimiyai
entity and, if the surviving business entity
is not authorized to transact business or conduct
affairs in this State, a designation of its mailing
address and a commitnment to file with the Secretary
of State a statenent of any subsequent change in
its mailing address:;

(4) A statenent that the plan of nerger has been
approved by each nergi ng business entity in the
manner required by |aw, and

(5) The effective date and tine of the merger if it is
not to be effective at the time of filing of the
articles of nerger.

If the plan of nerger is amended or abandoned after the
articles of nmerger have been filed but before the
articles of merger becone effective, the surviving business
entity pw=ewpi=ty shal| deliver to the Secretary
of State for filing prior to the tinme the articles of
nerger becone effective an amendment to the articles of
nmerger reflecting the anendnment or abandonnent of the plan of
mer ger."

SECTION 99. G S. 57C-9A-23(b) reads as

rewitten:

"(b)If the surviving business entity is not a donestic
limted liability conpany, a donmestic corporation, a donestic
nonprofit corporation, or a donestic limted
Pei=t=mes=adpd=a part nershi p, when the nerger
t akes ef=f=eet== eof f ect the surviving
busi ness entity is deened:

(1) To agree that it may be served with process in this
State in any proceeding for enforcenment of (i) any
obligation of any merging donestic linmted
liability conpany, donestic corporation, donmestic
nonprofit corporation, donmestic limted
partnership, or other partnership as defined in
G S. 59-36 that is formed under the laws of this
State, (ii) the rights of dissenting sharehol ders
of any nergi ng donestic corporation under Article
13 of Chapter 55 of the General Statutes, and (iii)
any obligation of the surviving business entity
arising fromthe nerger; and

(2) To have appointed the Secretary of State as its
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regi stered agent for service of process in any such
proceedi ng. Service on the Secretary of State of
any such process shall be made by delivering to and
leaving with the Secretary of State

State, or with any clerk authorized

by the Secretary of State to accept service of
process, duplicate copies of such process and the
fee required by G S. 57C-1-22(b). Upon receipt of
service of process on behalf of a surviving

busi ness entity in the manner provided for in this

section, the Secretary of State shall immediately
mail a copy of the process by registered or
certified mail, return receipt requested, to the

surviving business entity. If the surviving

busi ness entity is authorized to transact business
or conduct affairs in this State, the address for
mai ling shall be its principal office designated in
the |l atest docunent filed with the Secretary of
State that is authorized by law to designate the
principal office or, if there is no principa

office on file, its registered office. If the
surviving business entity is not authorized

to transact business or conduct affairs in this
State, the address for namiling shall be the nmailing
address desi gnated pursuant to SHIcH=yi=a=e

VAEaAY £ L VAPAY £ 4+l 4
\=J ot o C et o L= o T oooTTTo™

G S. 57C-9A-22(a)(3)."
SECTION 100. G S. 57C-10-02 reads as rewitten:

"8 57C-10-02. Applicability of provisions to foreign and
interstate conmerce

The provisions of this Chapter shall apply to determ ne
the rights and obligations of a limted liability conpany
orgarzed forned hereunder in conmerce
with foreign nations and anong the several states, except as
prohi bited by |aw."

SECTION 101. G S. 57C-10-06 reads as rewitten:
"8 57C-10-06. Incone taxation.

Alimted liability company, a foreign limted liability
conpany authorized to transact business in this State, and a
menber of one of these compani es are subject to taxation under
Article 4 of Chapter 105 of the General Statutes in accordance
with their classification for federal incone tax purposes.
Accordingly, if alimted liability conpany or a foreign limted
liability conmpany authorized to transact business in this State
is classified for federal incone tax purposes as a

s &L

O St Gt- S ey===a C COr porati on
as defined in GS. 105-131(b)(2) or an S corporation as defined

in GS. 105-131(b)(8 the conpany and its nmenbers are

subj ect to tax under Article 4 of Chapter 105 of the Genera
Statutes to the same extent as a

ee+poFat+en— C corporation or an S

corporation, as the case may be, and its sharehol ders.

If alimted liability conpany or a foreign limted liability
conpany authorized to transact business in this State is
classified for federal income tax purposes as a partnership, the
conpany and its nmenbers are subject to tax under Article 4 of
Chapter 105 of the General Statutes to the sane extent as

a partnership and its nmenbers. If alimted liability conpany or
a foreign limted liability conpany authorized to transact
business in this State is classified for federal income tax
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purposes as other than a corporation or a partnership, the

conpany and its nenbers are subject to tax under Article 4 of

Chapter 105 of the General Statutes in a manner consistent

with that classification. This section does not require a

limted liability conpany or a foreign limted liability conpany

to obtain an adm nistrative ruling fromthe Internal Revenue

Service on its classification under the Internal Revenue Code."
SECTION 102. G S. 57C-10-07 reads as rewitten:

"8 57C-10-07. Intent.

It is the intent of the General Assenbly that the | ega
exi stence of limted liability conpanies
orgarzed forned under this Chapter be
recogni zed outside the boundaries of this State and that,
subj ect to any reasonabl e requi renent of registration, a
donestic limted liability conpany transacting busi ness outside
this State be granted full faith and credit under Section 1 of
Article IV of the Constitution of the United States."

PART 1V. AMENDMENTS TO THE LAW GOVERNI NG PARTNERSHI PS.
SECTION 103. G S. 59-32 reads as rewritten:
"8 59-32. Definition of terns.

As used in this Chapter, except as otherw se defined in
Article 5 of this Chapter for purposes of that Article, unless
the context otherw se requires:

(01) 'Act' neans the North Carolina Uniform Partnership
Act and refers to all provisions therein.

(1) 'Bankrupt' neans bankrupt under the Federa
Bankruptcy Act or insolvent under any State
i nsol vent act.

(2) 'Business' neans every trade, occupation, or
pr of essi on.

(3) ' Conveyance' neans every assignment, |ease,
nort gage, or encumbrance.

(4) 'Court' neans every court and judge having
jurisdiction in the case.

(4a) ' Donestic corporation' has the sane
neaning as in G S. 55-1-40.

(4b) 'Donestic limted liability conpany’
has the sane neaning as in G S. 57C1-03.

(4c) 'Donestic limted partnership' has the
sanme neaning as in G S. 59-102.

(4d) ' Donestic nonprofit corporation' neans
a corporation as defined in G S. 55A-1-40.

(4e) ' Foreign corporation' has the sane
neaning as in G S. 55-1-40.

(4f) 'Foreign linmted liability conpany'
has the sane neaning as in G S. 57C 1-03.

=4e=(4g) 'Foreign limted liability

partnershi p' neans a partnership that (i) is formed
under | aws other than the laws of this State, and
(ii) has the status of a limted liability
partnership or registered limted liability
partnershi p under those | aws.

(4h) 'Foreign |limted partnership' has the
sane neaning as in G S. 59-102.

(4i) 'Foreign nonprofit corporation’ neans
a foreign corporation as defined in GS. 55A-1-

40.
(5) '"Person' neans individuals, partnerships,
corporations, limted liability conpani es, and

ot her associ ati ons.
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(5a) 'Principal office' nmeans the office
(in or out of this State) where the principa
executive offices of a registered limted liability
partnership or a foreign limted liability
partnership are | ocated, as designated in its nobst
recent annual report filed with the Secretary of
State or, if no annual report has yet been filed,
inits application for registration as a registered
limted liability partnership or foreign limted
liability partnership.
(6) 'Real property' neans |and and any interest or
estate in | and.
(7) 'Registered limted liability partnership' nmeans a
partnership that is registered under G S. 59-84.2
and conplies with G S. 59-84.3."
SECTION 104. Part 1 of Article 2 of Chapter 59
of the General Statutes is anended by adding a new section to
read:

"§ 59-35.1. Filing of docunents.
(a) To be entitled to filing by the Secretary

of State, a docunent subnitted pursuant to this act shall neet
all of the following requirenents:
(1) The docunent shall contain the
information required by this act. It may contain
other information as well

(2) The docunment shall be typewitten or

printed.
(3) The docunent shall be in the English
| anguage.

(4) A docunment subnitted by a partnership
other than a donestic or foreign linmted

partnership shall be executed by a general partner
of the partnership. A document submitted by any
other type of entity shall be executed by a person
authorized to execute documents (i) pursuant to
G S. 55-1-20(f) if the entity is a domestic or
foreign corporation, (ii) pursuant to G S. 55A-1-
20(f) if the entity is a donestic or foreign
nonprofit corporation, (iii) pursuant to G S. 57C1-
20(f) if the entity is a donestic or foreign
limted liability conpany, or (iv) pursuant to G S
59-204 if the entity is a donestic or foreign
|imted partnership.
(5) The person executing the docunent
shall sign it and state beneath or opposite the
person's signature the person's nane and the
capacity in which the person signs. Any sSignature
on the docunent may be a facsinmle. The docunent
may, but need not., contain an acknow edgnent,
verification. or proof.
(6) The docunent shall be delivered to the
office of the Secretary of State for filing and
shal|l be acconpani ed by one exact or conforned copy
and by the required filing fee.
(b) A partnership may correct a docunent filed by
the Secretary of State pursuant to this act if the document (i)
contains a statenent that is incorrect and was incorrect when
the docunment was filed or (ii) was defectively executed.
attested. sealed. verified. or acknow edged.

A docunent is corrected by:
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(1) Preparing articles of correction that
(i) describe the docunent, including its filing
date, or have attached to them a copy of the
docunment. (ii) specify the incorrect statenent and
the reason it is incorrect or the nmanner in which
the execution was defective. and (iii) correct the
incorrect statenent or defective execution; and
(2) Delivering the articles of correction
to the Secretary of State for filing, acconpanied
by one exact or confornmed copy and the required
filing fee.
Articles of correction are effective on the effective date of
the docunent that is corrected except as to persons relying on
the uncorrected docunent and adversely affected by the
correction. As to those persons, articles of correction are
effective when filed.
(c) The Secretary of State may adopt and furnish
on request forms for:
(1) An application for registration as a
registered limted liability partnership
(2) Cancellation of registration as a
registered limted liability partnership
(3) Application for registration as a
foreign limted liability partnership; and
(4) Cancellation of registration as a
foreign limted liability partnership
If the Secretary of State so requires, use of these forns is
mandat ory.
(d) The Secretary of State may adopt and furnish
on request forns for other docunents required or pernitted to be
filed by this act, but their use is not mandatory.
(e) The Secretary of State shall collect the
following fees when the docunents described in this subsection
are submtted by a partnership to the Secretary of State for

filing:

Docunent Fee

(1)Registered linmted liability partnership's

or $5. 00
foreign limted liability partnership's
st at ement
of change of reqgistered agent or registered
office
or both
(2)Agent's statenent of change of reg
st ered 5.00

office for each affected registered limted
liability partnership or foreign limted
liability partnership

(3) Agent's statenent of resignation
No Fee
4) Desi gnation of registered agent or
5.00

registered office or both
S5)Articles of conversion (other than

articles 50. 00
of conversion included as part of another
docunent )
(6) Articles of nerger
50. 00
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7)Application for registration as a
125. 00
registered linmted liability partnership
(8)Certificate of amendnent of reqgistr
ation 25. 00
as a reqgistered linmted liability
part nership

(9)Cancellation of registration as a r

egi stered 25. 00

limted liability partnership
10)Application for registration as a

foreign 125. 00

limted liability partnership
(1) Certificate of amendnent of redqist
ration 25. 00

as a foreign linmted liability partnership
(12)Cancellation of registration as a

foreign 25.0

limted liability partnership
(13)Application for certificate of wit

hdr awal 10. 00

by reason of nerger, consolidation, or

conversion

o

(=)

(14) Annual report
200. 00

(15) Articles of correction
10. 00

(16) Any other document required or per
ntted 10. 00

to be filed pursuant to this act
(17) Advi sory review of a docunent
200. 00
(f) The Secretary of State shall collect a fee of
ten dollars ($10.00) each tine process is served on the
Secretary of State under this act. The party to the proceeding
causing service of process is entitled to recover this fee as

costs if the party prevails in the proceeding.
(g) The Secretary of State shall collect the

following fees for copying. conparing, and certifying a copy of
a docunent filed pursuant to this act:
(1) One dollar ($1.00) a page for copying
or conparing a copy to the original; and
(2) Five dollars ($5.00) for the
certificate.
(h) The Secretary of State shall guarantee the

expedited filing of a docunent upon receipt of the docunent in
proper formand the paynent of the required filing fee. The

Secretary of State nmay collect the following additional fees for
the expedited filing of a docunent received in good form
(1) TIwo hundred dollars ($200.00) for the
filing by the end of the same business day of a
docunent received by 12:00 noon Eastern Standard
Ti ne; and
(2) One hundred dollars 100.00) for the
filing of a docunent within 24 hours after receipt,
excl udi ng weekends and hol i days.
The Secretary of State shall not collect the fees all owed
in this subsection unless the person subnmitting the docunent for
filing requests an expedited filing and is infornmed by the

Secretary of State of the fees prior to the filing of the
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document .

(i) Upon request, the Secretary of State shal
provide for the review of a docunent prior to its subm ssion for
filing to determ ne whether it satisfies the requirenents of
this act. Submi ssion of a docunent for review shall be
acconmpani ed by the proper fee and shall be in accordance with
procedures adopted by rule by the Secretary of State. The
advisory review shall be conpleted within 24 hours after
subni ssion, excludi ng weekends and holidays, unless the person
subnmitting the docunment is otherwise notified in accordance with

procedures adopted by rule by the Secretary of State fixing
priority between subm ssions under this subsection and filings

under subsection (h) of this section. Upon conpletion of the
advi sory review the Secretary of State shall notify the person
subm tting the docunent of any deficiencies in the docunent that

would prevent its filing.

(j) Except as provided in this subsection and in
subsection (b) of this section, a document accepted for filin

is effective:
(1) At the time of filing on the date it
is filed, as evidenced by the Secretary of State's
date and tinme endorsenent on the original docunent:;
or
(2) At the tinme specified in the docunment
as its effective tine on the date it is filed.

A docunent may specify a delayed effective tine and date,
and if it does so the document becones effective at the tine and

date specified. If a delayed effective date but no tine is
specified, the docunent is effective at 11:59:59 P.M on that
date. A delayed effective date for a docunent shall not be later
than the 90th day after the date it is filed.

The fact that a docunent has becone effective under this
subsection does not determne its validity or invalidity or the
correctness or _incorrectness of the infornmation contained in the
document .

(K) 1f a docunment delivered to the office of the
Secretary of State for filing satisfies the requirenents of this
act, the Secretary of State shall file it. Docunents filed with
the Secretary of State pursuant to this act may be mintained by
the Secretary either in their original formor in photographic.
mcrofilm optical disk nedia. or other reproduced form The
Secretary may make reproductions of docunents filed under this
act, or under any predecessor act, by photographic, mcrofilm
optical disk nedia, or other nmeans of reproduction and nmay
destroy the originals of those docunents reproduced.

The Secretary of State files a docunent by stanping or
otherwi se endorsing 'Filed', together with the Secretary of

State's nane and official title and the date and tinme of filing,
on both the original and the docunent copy. After filing a
docunment. the Secretary of State shall deliver the docunent copy
to the submtting business entity or its representative.

If the Secretary of State refuses to file a docunent, the
Secretary of State shall return it to the submtting business
entity or its representative within five days after the docunent
was received, together with a brief, witten explanation of the

reason for refusal. The Secretary of State may correct apparent
errors and om ssions on a docunent submitted for filing if

aut horized to nake the corrections by the person subnmtting the
docunent for filing. Prior to naking the correction. the

Secretary shall confirmthe authorization to nmake the
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corrections according to procedures adopted by rule.
The Secretary of State's duty is to review and file

docunents that satisfy the requirenents of this Act. The
Secretary of State's filing or refusing to file a docunent does
not :

(1) Affect the validity or invalidity of
the docunent in whole or in part;
(2) Relate to the correctness or
incorrectness of infornmation contained in the
docunent; or
(3) Create a presunption that the docunent
is valid or invalid or that informati on contai ned
in the docunent is correct or incorrect.
(1) 1f the Secretary of State refuses to file a
docunment delivered to the Secretary of State's office for

filing, the person tendering the docunent for filing nmay, within
30 days after the refusal, appeal the refusal to the Superior
Court of Wake County. The appeal is comrenced by filing a
petition with the court and with the Secretary of State

requesting the court to conpel the Secretary of State to file
the docunent. The petition shall have attached to it the

docunent to be filed and the Secretary of State's explanation
for the refusal to file. The appeal to the Superior Court is not
gover ned by Chapter 150B of the General Statutes, the
Admi ni strative Procedure Act, and the court shall deternine

based upon what is appropriate under the circunstances, any
further notice and opportunity to be heard.

Upon consideration of the petition and any response nmde
by the Secretary of State, the court may, prior to entering

final judgnent., order the Secretary of State to file the
docunent or take other action the court considers
appropriate.

The court's final decision my be appealed as in other
civil proceedings.

(m Acertificate attached to a copy of a docunent
filed by the Secretary of State, bearing the Secretary of

State's signature, which may be in facsinile, and the seal of
office and certifying that the copy is a true copy of the

docunent, is conclusive evidence that the original docunent is
on file with the Secretary of State. A photographic, mcrofilm
optical disk nedia. or other reproduced copy of a docunent filed
pursuant to this act or any predecessor act, when certified by
the Secretary, shall be considered an original for all purposes
and is adnissible in evidence in like manner as an original

(n) A person commits an offense if the person

signs a docunent the person knows is false in any materia
respect with intent that the docunent be delivered to the

Secretary of State for filing. An offense under this subsection
is a Class 1 nm sdeneanor.

(o) MWhenever title to real property in this State
held by a partnership is vested by operation of |aw in another
entity upon nmerger, consolidation, or conversion of the
partnership, a certificate reciting the nerger, consolidation
or conversion shall be recorded in the office of the reqgister of

deeds of the county where the property is |located, or if the
property is located in nore than one county, then in each county

where any portion of the property is |ocated.
The Secretary of State shall adopt uniformcertificates to
be furnished for registration in accordance with this

subsection. In the case of a partnership formed under a | aw
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other than the laws of this State, a simlar certificate by any
conpetent authority of the jurisdiction of organization may be

registered in accordance with this subsection.

The certificate required by this subsection shall be
recorded by the reqgister of deeds in the sanme nmanner as deeds,
and for the sane fees. but no formalities as to acknow edgnent.

probate, or approval by any other officer shall be required. The
former nane of the partnership holding title to the real
property before the nmerger, consolidation, or conversion shall

appear in the 'Grantor' index, and the name of the other entity
holding title to the real property by virtue of the merger,

consolidation, or conversion shall appear in the ' G antee’
i ndex. "

SECTI ON 105. (a) Chapter 59 of the General
Statutes is anended by recodifying Part 7 of Article 2 as a
separate new Article to read:

"Article 2A
"Conversion and Merger."

SECTI ON 105.(b) G 'S. 59-73.2, 59-73.3, 59-73.4,
59-73.5, and 59-73.6 are recodified as G S. 59-73.20, 59-73. 30,
59-73.31, 59-73.32, and 59-73.33, respectively, in Article 2A of
Chapter 59 of the General Statutes, as enacted by this act.

SECTION 105.(c) G S. 59-73.7 is repeal ed.

SECTI ON 106. Article 2A of Chapter 59 of the
General Statutes, as enacted by this act, is amended by adding a
new Part to read as follows and to include current G S. 59-73.1
in Part 1:

"Part 1. CGeneral Provisions."

SECTION 107. G'S. 59-73.1 reads as rewitten:

"8 59-73.1. Definitions.
As used in this—Ra~_ Article:

(1) "Business entity" nmeans a donestic corporation
(i ncluding a professional corporation as
defined in G S. 55B-2), a foreign corporation
(i ncluding a foreign professional
corporation as defined in G S. 55B-16), a donestic
or foreign nonprofit eetperatien
cor porati on, as—eetrAed—a
GS bbA—1—48—a donestic or foreign

imted liability eeorpary—as—dered—+
S—b+c—4+—083—Cconpany, a donestic
or foreign linted pestreiadr=-
partnersh| D, GOkt

S Bedegpemy  JONMESt i C partnership, or

any Ot her Pttt GGGl S O
_f-erred—thder—a—taw—ether—thar—the—taws—ef—thi-5

4 y o AR

——————parthrershipr—part nership.

(2) "Domestic partnership" means a partnership as
defined in G S. 59-36 that is forned under the |aws
of this State, including a registered limted
[iability port=re=aa=—

partnersh| D, S @ea:

S=S—b0—37= hut excluding a donestic
[im ted e
+02—part nership.

(3) "Partnership" neans a partnership as defined in
G S. 59-36 whether or not formed under the | aws of

( D
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this State including a registered limted liability

partnershi p and aRy—ether— a
foreign limted liability perrership
_— vttt her—thaR—the—t-aws—et—ths
State—part nershi p, but excluding a
donmestic limted partnership eeo—eiaf=t—reth—t—r
=SBt p=aNd a foreign limted
e S s
ga= partnership."

SECTI ON 108. Article 2A of Chapter 59 of the
General Statutes, as enacted by this act, is amended by adding a
new Part to read

"Part 2. Conversion to Donmestic Partnership.

"§ 59-73.10. Conversion.
A business entity other than a donestic partnership

may convert to a donestic partnership if:

(1) The conversion is permtted by the
laws of the state or country governing the

organi zation and internal affairs of the converting
busi ness entity; and
(2) The converting business entity
conplies with the requirenents of this Part and, to
the extent applicable. the laws referred to in
subdi vision (1) of this section.
"8 59-73.11. Plan of conversion
(a) The converting business entity shal
approve a witten plan of conversion containing:

(1) The nanme of the converting business
entity, its type of business entity, and the state

or country whose |laws govern its organi zation and
internal affairs:
The nanme of the resulting donestic
partnership into which the converting business
entity shall convert;
The ternms and conditions of the
conversion; and
The manner and basis for converting
the interests in the converting business entity
into interests, obligations, or securities of the
resulting donestic partnership or into cash or
other property in whole or in part.

The plan of conversion may contain other provisions
relating to the conversion.

(b) The plan of conversion shall be approved in
accordance with the laws of the state or country governing the
organi zation and internal affairs of the converting business

entity.
(c) After a plan of conversion has been approved

as provided in subsection (b) of this section but before the
articles of conversion to donestic partnership becone effective.
the plan of conversion may be amended or abandoned to the extent
permtted by the |aws that govern the organization and interna
affairs of the converting business entity.
"§ 59-73.12. Filing of articles of conversion by
converting business entity.

(a) After a plan of conversion has been
approved by the converting business entity as provided in G S
59-73.11, the converting business entity shall deliver articles
of conversion to the Secretary of State for filing. The articles
of conversion shall state:

£

BlE
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(1) That the donestic partnership is being
formed pursuant to a conversion of another business
entity:

(2) The nanme of the resulting donestic
partnership, a designation of its mailing address,
and a commitnent to file with the Secretary of
State a statenent of any subsequent change in its
mai |l i ng addr ess;

(3) The nane of the converting business
entity, its type of business entity, and the state
or country whose |laws govern its organi zation and
internal affairs; and

(4) That a plan of conversion has been
approved by the converting business entity as
required by | aw

If the resulting donestic partnership is to be a
registered limted liability partnership when the conversion
takes effect, then instead of separately filing the articles of
conversion, the articles of conversion shall be included as part
of the application for reqgistration filed pursuant to G S. 59-
84.2 in addition to the matters otherwise required or pernitted
by law

If the plan of conversion is abandoned after the articles
of conversion have been filed with the Secretary of State but
before the articles of conversion becone effective, the
converting business entity shall deliver to the Secretary of
State for filing prior to the tine the articles of conversion
becone effective an anendnent to the articles of conversion
withdrawing the articles of conversion to donestic
partnership.

(b) The conversion takes effect when the articles
of conversion becone effective.

(c) Certificates of conversion shall also be
registered as provided in G S. 47-18.1.
"8 59-73.13. Effects of conversion

(a) \When the conversion takes effect:

(1) The converting business entity ceases
its prior formof organization and continues in
exi stence as the resulting donestic partnership

(2) The title to all real estate and other
property owned by the converting business entity
continues vested in the resulting donestic
partnership without reversion or inpairnent;
(3) A liabilities of the converting
busi ness entity continue as liabilities of the
resulting donestic partnership
A proceedi ng pending by or against the
converting business entity nmay be continued as if
the conversion did not occur: and
(5) The interests in the converting
busi ness entity that are to be converted into
interests, obligations, or securities of the
resulting donestic partnership or into the right to
receive cash or other property are thereupon so
converted, and the fornmer holders of interests in
the converting business entity are entitled only to
the rights provided in the plan of conversion
The conversion shall not affect the liability or absence
of liability of any holder of an interest in the converting

2
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business entity for any acts, onissions, or obligations of the
converting business entity made or incurred prior to the

effecti veness of the conversion. The cessation of the existence
of the converting business entity in its prior form of
organi zation in the conversion shall not constitute a
dissolution or ternmnation of the converting business
entity.

(b) MWen the conversion takes effect, the
resulting donestic partnership is deened:

(1) TJo agree that it may be served with
process in this State for enforcenent of (i) any

obligation of the converting business entity and
(ii) any obligation of the resulting donestic
partnership arising fromthe conversion: and
(2) To have appointed the Secretary of
State as its agent for service of process in any
such proceeding. Service on the Secretary of State
of any such process shall be nade by delivering to
and leaving with the Secretary of State, or with
any clerk authorized by the Secretary of State to
accept service of process, duplicate copies of the
process and the fee required by GS. 59-35.1(f).
Upon receipt of service of process on behalf of a
resulting donestic partnership in the nmanner
provided for in this section, the Secretary of
State shall inmmediately mail a copy of the process
by registered or certified mail, return receipt
requested, to the resulting donestic partnership
If the resulting donestic partnership is a
registered linted liability partnership. the
address for mailing shall be its principal office
or, if there is no principal office on file. its
registered office. If the resulting donestic
partnership is not a registered linmted liability
partnership, the address for nmailing shall be the
mai |l i ng address designated pursuant to G S. 59-
73.12(a)(2)."
SECTI ON 109. Article 2A of Chapter 59 of the
General Statutes, as enacted by this act, is amended by adding a
new Part to read as follows and to include G S. 59-73.20, as
recodified in Section 105 of this act, as the first section in
Part 3:
"Part 3. Conversion of Donestic Partnership."
SECTION 110. G S. 59-73.20, as recodified in
Section 105 of this act, reads as rewitten:
"§ 59-73.20. Conversion.
A donestic partnership may convert to a eerestte
o L .

H-ted &b Ey—eofpany—pui-suant fs Paf-——e ”E.e e_93=e
Shapte 5}8 st—tRe—GCeRera Statute? ® _te & de;est © ||EedF
+Hhe—Cenreral—sStatutes— different business entity if:

(1) The conversion is permitted by the | aws of
the state or country governing the organi zati on and
internal affairs of such other business entity;
and

(2) The converting domestic partnership
conplies with the requirenents of this Part and, to
the extent applicable, the laws referred to in
subdivision (1) of this section.”

SECTION 111. Part 3 of Article 2A of Chapter
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59 of the Ceneral Statutes, as created by Section 109 of this
act, is anended by adding the follow ng new sections to read:
"8 59-73.21. Plan of conversion
(a) The converting donestic partnership shal
approve a witten plan of conversion containing:
(1) The name of the converting donestic
part ner shi p;
(2) The nane of the resulting business
entity into which the donestic partnership shal
convert, its type of business entity, and the state
or country whose |laws govern its organi zation and
internal affairs:
(3) The ternms and conditions of the
conversion: and
(4) The manner and basis for converting
the interests in the donestic partnership into
interests, obligations, or securities of the
resulting business entity or into cash or other
property in whole or in part.
The plan of conversion may contain other provisions
relating to the conversion.
(b) The plan of conversion shall be approved by
the donestic partnership in the manner provided for the approva
of the conversion in a witten partnership agreement or, if

there is no such provision, by the unani nbus consent of its
partners. If any partner of the converting donestic partnership
has or will have personal liability for any existing or future
obligation of the resulting business entity solely as a result
of holding an interest in the resulting business entity, then in
addition to the requirenents of the preceding sentence, approva
of the plan of conversion by the donestic partnership shal
require the consent of that partner. The converting donestic
partnership shall provide a copy of the plan of conversion to
each partner of the converting donestic partnership at the tine
provided in a witten partnership agreenent or, if there is no
such provision, prior to its approval of the plan of
conversion.

(c) After a plan of conversion has been approved
by a donestic partnership but before the articles of conversion
beconme effective, the plan of conversion (i) nmay be anmended as
provided in the plan of conversion or (ii) nmay be abandoned.
subject to any contractual rights, as provided in the plan of
conversion or witten partnership agreenent or, if not so
provided, as determined in the nanner necessary for approval of
the plan of conversion.
"8 59-73.22. Articles of conversion

(a) After a plan of conversion has been
approved by the converting domestic partnership as provided in
G S. 59-73.21, the converting donestic partnership shall deliver
articles of conversion to the Secretary of State for filing. The
articles of conversion shall state:

(1) The name of the converting domestic
par t ner shi p;

(2) The nane of the resulting business
entity, its type of business entity, the state or
country whose |laws govern its organi zati on and
internal affairs., and. if the resulting business
entity is not authorized to transact business or
conduct affairs in this State. a designation of its
mailing address and a commitnent to file with the

Page 59 of 117

http://www.ncga.state.nc.us/html2001/bills/CurrentV ersion/ratified/senate/shil0842.full.html  9/29/2004



North Carolina General Assembly - [ S 842vc vc ] Short Title: Page 60 of 117

Secretary of State a statenment of any subsequent
change in its mailing address; and
(3) That a plan of conversion has been
approved by the donestic partnership as required by
| aw.
If the donestic partnership is converting to a business

entity whose formation or whose status as a linmited liability
limted partnership, as defined in G S. 59-102, requires the
filing of a docunent with the Secretary of State, then the
articles of conversion shall be included as part of that

docunment instead of separately filing the articles of
conversi on.

If the plan of conversion is abandoned after the articles
of conversion have been filed with the Secretary of State but
bef ore the articles of conversion becone effective, the

converting donestic partnership shall deliver to the Secretary
of State for filing prior to the tinme the articles of conversion
becone effective an anendnment of the articles of conversion
withdrawing the articles of conversion.
(b) The conversion takes effect when the articles
of conversion becone effective.
(c) Certificates of conversion shall also be
registered as provided in GS. 47-18.1.
"8 59-73.23. Effects of conversion
(a) \When the conversion takes effect:
(1) The converting donestic partnership
ceases its prior formof organization and continues
in existence as the resulting business entity;
(2) The title to all real estate and other
property owned by the converting donestic
partnership continues vested in the resulting
business entity without reversion or
i npai r nent ;
(3) Al liabilities of the converting

donestic partnership continue as liabilities of the
resulting business entity;

(4) A proceeding pending by or against the
converting donestic partnership may be continued as
if the conversion did not occur; and
(5) The interests in the converting
donmestic partnership that are to be converted into
interests, obligations, or securities of the
resulting business entity or into the right to
receive cash or other property are thereupon so
converted, and the fornmer holders of interests in
the converting donestic partnership are entitled
only to the rights provided in the plan of
conversion.
The conversion shall not affect the liability or absence
of liability of any holder of an interest in the converting
donestic partnership for any acts, onissions, or obligations of
the converting donestic partnership nmade or incurred prior to
the effectiveness of the conversion. The cessation of the
exi stence of the converting donmestic partnership in its form of
organi zati on as a donestic partnership in the conversion shal
not constitute a dissolution or termnation of the converting
donestic partnership
(b) If the resulting business entity is not a
donmestic corporation. a donestic linmted partnership. or a

donestic limted liability conpany, when the conversion takes
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effect the resulting business entity is deened:
(1) To agree that it may be served with

process in this State for enforcenent of (i) any
obligation of the converting donestic partnership
and (ii) any obligation of the resulting business
entity arising fromthe conversion: and
(2) To have appointed the Secretary of
State as its agent for service of process in any
such proceeding. Service on the Secretary of State
of any such process shall be nmade by delivering to
and leaving with the Secretary of State, or with
any clerk authorized by the Secretary of State to
accept service of process, duplicate copies of the
process and the fee required by G S. 59-35.1(f).
Upon receipt of service of process on behalf of a
resulting business entity in the manner provi ded
for inthis section, the Secretary of State shal
inmmediately mail a copy of the process by
registered or certified mail, return receipt
requested, to the resulting business entity. If the
resulting business entity is authorized to transact
busi ness or conduct affairs in this State, the
address for mailing shall be its principal office
designated in the | atest docunent filed with the
Secretary of State that is authorized by law to
designate the principal office or, if there is no
principal office on file, its registered office. If
the resulting business entity is not authorized to
transact business or conduct affairs in this State,
the address for mailing shall be the mailing
address designated pursuant to G S. 59-
73.12(a)(2)."
SECTION 112. Article 2A of Chapter 59 of the
General Statutes, as enacted by this act, is amended by adding a
new Part to read as follows and to include G S. 59-73. 30,
59-73.31, 59-73.32, 59-73.33, each as recodified in Section 105
of this act, in Part 4:
"Part 4. Merger."
SECTION 113. G S. 59-73.31(b), as recodified by
Section 105 of this act, reads as rewitten:

"(b)In the case of a merging donestic partnership, the plan
of merger nust be approved in the manner provided in a witten
partnershi p agreenent that is binding on all the partners for
approval of a nerger with the type of business entity
contenplated in the plan of nerger or, if there is no provision
by the unani nous consent of its partners. 1f any partner of a
ner gi ng donestic partnership has or will have personal liability
for any existing or future obligation of the surviving business
entity solely as a result of holding an interest in the
surviving business entity, then in addition to the requirenents
of the preceding sentence, approval of the plan of nerger by the

donestic partnership shall require the consent of that
partner. In the case of each other nerging business entity,

the plan of nerger nust be approved in accordance with the | aws
of the state or country governing the organi zation and interna
affairs of such merging business entity."
SECTION 114. G S. 59-73.32(a), as recodified by
Section 105 of this act, reads as rewritten:
"(a)After a plan of nerger has been approved by each nerging
donestic partnershi p and each other nerging business entity as
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provi ded i n S~S—a8—rtg—d—

G S.=59-73.31, the surviving

busi ness entity shall deliver articles of nerger to the
Secretary of State for filing. The articles of nerger shall set
forth:

(1) The plan of nerger;

(2) For each nmerging business entity, its nane, type of
busi ness entity, and the state or country whose
| aws govern its organi zation and internal affairs;

(3) The nane ard—adaeess—of the
survi ving busi ness ey
entity and, if the surviving business entity
is not authorized to transact business or conduct
affairs in this State, a designation of its nmailing
address and a conmitnent to file with the Secretary
of State a statenent of any subsequent change in
its mailing address:;

(4) A statenent that the plan of nerger has been
approved by each mergi ng business entity in the
manner required by |aw, and

(5) The effective date and tine of the merger if it is
not to be effective at the time of filing of the
articles of merger.

If the plan of nmerger is anended or abandoned after the
articles of nmerger have been filed but before the articles
of nmerger beconme effective, the surviving business entity
Pop=mp==shal | deliver to the Secretary of
State for filing prior to the tinme the articles of nerger
becone effective an anmendnment to the articles of nerger
reflecting the amendnment or abandonnment of the plan of nerger.”

SECTI ON 115. G S. 59-73.33(b), as recodified by

Section 105 of this act, reads as rewitten:

"(b)If the surviving business entity is not a donestic
limted liability conpany, a donmestic corporation, a donestic
nonprofit corporation, or a donestic limted
Pe=t=mes=adp=ppar t ner shi p, when the nerger
t akes edfeet==cffect the surviving
busi ness entity is deened:

(1) To agree that it may be served with process in this
State in any proceeding for enforcement of (i) any
obligation of any merging donestic linmted
liability conpany, donestic corporation, donmestic
nonprofit corporation, donmestic limted
partnership, or other partnership as defined in
G S. 59-36 that is formed under the laws of this
State, (ii) the rights of dissenting sharehol ders
of any nerging donestic corporation under Article
13 of Chapter 55 of the General Statutes, and (iii)
any obligation of the surviving business entity
arising fromthe nerger; and

(2) To have appointed the Secretary of State as its
regi stered agent for service of process in any such
proceedi ng. Service on the Secretary of State of
any such process shall be nade by delivering to and
| eaving with the Secretary of
Se=eSt ate, or with any
clerk authorized by the Secretary of State to
accept service of process, duplicate copies of such
process and the feesfee
requi red by—e—S—59—
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f3—e3+—G S. 59-35.1(f). Upon

recei pt of service of process on behalf of a
surviving business entity in the manner provided
for in this section, the Secretary of State shal

i medi ately mail a copy of the process by
registered or certified mail, return receipt
requested, to the surviving business entity. If the
surviving business entity is authorized to transact
busi ness or conduct affairs in this State, the
address for mailing shall be its principal office
designated in the | atest docunment filed with the
Secretary of State that is authorized by law to
designate the principal office or, if there is no
principal office on file, its registered office. If
the surviving business entity is not

aut horized to transact business or conduct affairs
inthis State, the address for nmmiling shall be the
mai | i ng address desi gnated pursuant to

L 1. H VAR Y £ L + VAPAAN £ P
- A AL

seet+oa—G S. 59-73.32(a)(3)."
SECTION 116. G S. 59-77 reads as rewritten:
"8 59-77. When personal representative may take inventory;
receiver.
If the surviving partner should neglect or refuse
to have such inventory made, the personal representative of the
deceased partner may have the sanme made in accordance with the
provisions of G S. 59-76. Should any surviving partner fail to
take such an inventory or refuse to allow the persona
representative of the deceased partner's estate to do so, such
personal representative of the deceased partner's estate may
forthwith apply to a court of conpetent jurisdiction for the
appoi ntment of a receiver for such partnership, who shal
t her eupon proceed to wind up the sane and di spose of the assets
t hereof in accordance with |aw. "
SECTION 117. G S. 59-84.1 reads as rewitten:
"§ 59-84.1. Partnership to conply with "assumed name"
Simpimpimge=st gt Ut €; i NCONMe
t axation.
(a) Every partnership other than a linmted
partnership shall conply with, and be subject to, the provisions
of Articles 14 and 15 of Chapter 66 of the General Statutes in
all cases in which the sane are applicable.
(b) A partnership, including a registered linited

liability partnership and a foreign |limted liability
partnership, and a partner of one of these partnerships are

subject to taxation under Article 4 of Chapter 105 of the
General Statutes in accordance with their classification for

federal incone tax purposes. Accordingly, if any such
partnership is classified for federal inconme tax purposes as a C
corporation as defined in G S. 105-131(b)(2) or an S corporation
as defined in GS. 105-131(b) (8 t he partnershi and its
partners are subject to tax under Article 4 of Chapter 105 of
the General Statutes to the sane extent as a C corporation or an
S corporation, as the case nmay be, and its shareholders. If any
such partnership is classified for federal incone tax purposes

as a partnership, the partnership and its partners are subject
to tax under Article 4 of Chapter 105 of the General Statutes

accordingly. If any such partnership is classified for federa
incone tax purposes as other than a corporation or a

partnership, the partnership and its partners are subject to tax
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under Article 4 of Chapter 105 of the General Statutes in a
manner consistent with that classification. This section does

not require a partnership, including any registered limted
liability partnership or foreign limted liability partnership
aut hori zed to transact business in this State, to obtain an
adm nistrative ruling fromthe Internal Revenue Service on its
classification under the Internal Revenue Code."
SECTION 118. G S. 59-84.2 reads as rewritten:
"§ 59-84.2. Registered limted liability partnerships.
( a) Fo—hee-oRR—t—t-CGiSt-EHE-t—ti—iFt=C-—tt ity
paFRe-shi-pr—a—par-tRershi-p—rast—-+e—A partnership
whose internal affairs are governed by the laws of this State,
other than a limted partnership, may becone a regqgistered
limted liability partnership by filing with the Secretary
of State an applicati on eiad=iag=stati ng al
of the foll ow ng:
(1) The nane of the partnership
(2) The street eee=essaddress, and
the mailing address if different fromthe street
address, of its principa
e++ee—office and the county in
which the principal office is |ocated.
(3) The nane and street address, and the mailing
address if different fromthe street address,
#=e+=0f the partnership's
regi stered agent and regi stered office for service
of process.
(4) The county in this State in which the
reglstered office is |ocated.

anoaoac

dot o £ o

(7) The fiscal year end of the partnership

(al) The terns and conditions on which a partnership becones a
limted liability partnership nust be approved Wymsi=ee
woe—reeeaaaty=— N t he manner provided in
+e—arerde the partnership agreerert
exeept—agreenent ; provided, however, if the
partnershi p agreenent does not contain any such provision. the
terms and conditions shall be approved (i) in the case of a
partnership having a partnership agreenent that expressly
considers obligations to contribute to the partnership
=e—wet=ei N t he nManner necessary to anend
t hOSe Pm@ipemarma@=pr OVi SiONs, or (ii) in any

other case, in the manner necessary to anend the partnership
agr eenent .
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L . . . . . L
Spee ed ; §|e appreat SH—6F—e4 SH-ai o —uhteso—it—o
us_ulta Y T theawn b’ 9 ”IE' the—Seeretay ? State—
PaFRet-S—F—5—ev-oked—pestait—to—c—S—59—84—4—
¢ ? I'E EEE SHay E EEHEE '&5
-Gyt i o aa GGttt
(f1) A partnersh|p beconBs a reg|stered I|n1ted

liability partnership when its application for registration
becones effective.

(g) The status of a registered limted liability partnership
and the liability of its partners is not affected by errors or
| ater changes in the information required to be contained in the
application for registration.

(h) A partnership shall pronptly amend its registration to
refl ect any change in the information contained in its

application for registration, other than changes that are
properly included in other docunents filed with the Secretary of
State. Aregistration is anended by filing a certificate of
AMENAdMENT it g ffmgeggi=\\| [

the Secretary of State. The certificate of amendnent

shal | set #ert+h—the—Fottow-rg~forth
(1) The name of the

partRershi-p—part nership as

reflected on the application for registration

(2) The date of filing of the application for
regi stration.

(3) The anmendnent to the application for
regi stration.
(i) Each registered limted liability partnership shal
continuously maintain in this State:
(1) A vreqgistered office that may be the
same as any of its places of business: and

‘_ .

(2) Fhe A registered
agent of o v-ngi P PNV B IR V. I N S fy
4 IA' & H £
per-trero e i =D 5D
..... ho shaII be (i) an |nd|V|dua

who is a resident of this State and whose busi ness
office is identical with the registered office;
(ii) a donestic corporation, nonprofit corporation
or limted liability conpany whose business office
is identical with the registered office; or (iii) a
foreign corporation, nonprofit corporation, or
limted liability conpany authorized to transact
busi ness or conduct affairs in this State whose
busi ness office is identical with the registered
of fice. The sole duty of the registered agent to
the registered limted liability partnership is to
forward to the registered limted liability
partnership at its |ast known address any notice,
process, or demand that is served on the registered
agent .
(J) A partnership nmay cancel its registration by
filing a certificate of cancellation with the Secretary of
State. The certificate of cancellation shall set forth:

(1) The nane of the partnership as
reflected on the application for registration

(2) The date of filing of the application
for registration;

(3) A miling address to which the
Secretary of State nmay nmil a copy of any process
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served on the Secretary of State under this
subsecti on;

(4 Acomitment to file with the
Secretary of State a statenment of any subsequent
change in its mailing address; and

(5) The effective date and tine of
cancellation if it is not to be effective at the
time of filing the certificate.

Cancellation of registration terninates the authority of

the partnership's registered agent to accept service of process,

notice, or demand, and appoints the Secretary of State as agent
to accept service on behalf of the partnership with respect to

any action or proceeding based upon any cause of action arising
in this State. or arising out of business transacted in this
State, during the tine the partnership was regi stered as a
registered limted liability partnership. Service on the
Secretary of State of any such process, notice, or denand shal
be made by delivering to and |leaving with the Secretary of

State, or with any clerk authorized by the Secretary of State to

accept service of process, duplicate copies of such process,
notice, or demand and the fee required by GS. 59-35.1(f). Upon

receipt of process, notice, or demand in the manner provided in
this section., the Secretary of State shall imediately mail a
copy of the process, notice, or demand by regi stered or

certified mail, return receipt requested, to the partnership at
the mailing address designated pursuant to this subsection
(K) Areqgistered |limted liability partnership may
change its registered office or reqgistered agent by delivering
to the Secretary of State for filing a statenent of change that
sets forth:
(1) The name of the registered linted
liability partnership:
(2) The street address, and the mmiling
address if different fromthe street address, of
the registered limted liability partnership's
current registered office and the county in which
it is |ocated;
(3) If the address of the reqistered
limted liability partnership's reqgistered office
is to be changed. the street address, and the
nailing address if different fromthe street
address, of the new registered office and the
county in which it is |ocated;

(4) The name of its current registered
(5)

agent ;
If the current registered agent is to
be changed, the nane of the new reqgi stered agent
and the new reqgistered agent's witten consent
(either on the statenent or attached to it) to the
appoi nt nent ; and

(6) That after the change or changes are

made, the addresses of its registered office and
t he business office of its registered agent will be

identi cal
If a registered agent changes the address of the
regi stered agent's business office, the reqgistered agent may
change the address of the registered office of any reqistered
limted liability partnership for which the agent is the
regi stered agent by notifying the registered linmted liability
art ner shi in witing of the change and signin ei ther
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manual | or in facsimle) and delivering to the Secretary of
State for filing a statenent that conplies with the requirenents
of this subsection and recites that the registered limted
liability partnership has been notified of the change.

A registered limted liability partnership may change its
registered office or registered agent by including in its annua

report required by GS. 59-84.4 the information and any witten
consent required by this subsection.
(1) The followi ng provisions shall apply for the
resignation of a reqgistered agent:
(1) A vreqgistered agent nmay resign the
agent's appointnment by signing and filing with the
Secretary of State the signed original and two
exact or confornmed copies of a statenent of
resignati on which nmay include a statenent that the
registered office is also discontinued. The
statenment must include or be acconpanied by a
certification fromthe reqgistered agent that the
agent has mailed or delivered to the registered
limted liability partnership at its |last known
address witten notice of the agent's resignation
Such certification shall include the nanme and title
of the partner notified. if any. and the address to
which the notice was nmiled or delivered.
(2) After filing the statenent, the
Secretary of State shall namil one copy to the
registered office (if not discontinued) and the
other copy to the reqgistered limted liability
partnership at its principal office.
(3) The agency appointnment is terninated,
and the reqgistered office discontinued if so
provided. on the thirty-first day after the date on
which the statenent was fil ed.
(M The registered agent of a registered linted

liability partnership is an agent of the reqgistered linted
liability partnership for service of process, notice, or denmand

required or pernmitted by lawto be served on the registered
limted liability partnership

(n) MWhenever a registered limted liability
partnership shall fail to appoint or maintain a reqgistered agent
in this State. or whenever its reqgistered agent cannot with due
diligence be found at the registered office, then the Secretary
of State shall be an agent of the reqgistered linmted liability
partnershi p upon whom any such process, notice, or demand nmy be
served. Service on the Secretary of State of any process,
notice, or demand shall be nade by delivering to and | eaving
with the Secretary of State., or with any clerk authorized by the
Secretary of State to accept service of process, duplicate
copies of the process, notice, or demand and the fee required by
G S. 59-35.1(f). In the event any such process. notice. or
denand is served on the Secretary of State in the nmmnner
provided in this subsection, the Secretary of State shal
i medi ately nmail one of the copies thereof, by registered or
certified mail, return receipt requested, to the registered
limted liability partnership at its principal office or, if
there is no mailing address for the principal office on file, to
the registered limted liability partnership at its reqgistered
office. Service on a registered limted liability partnership
under this subsection shall be effective for all purposes from
and after the date of the service on the Secretary of State.
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(0) The Secretary of State shall keep a record of

all processes, notices, and denmands served upon the Secretary of
State under this section and shall record therein the tine of

such service and the Secretary of State's action with reference
t hereto.
(p) Nothing herein contained shall limt or affect

the right to serve any process, notice, or demand required or
permtted by law to be served upon a reqgistered linted
liability partnership in any other nmanner now or hereafter

permtted by |aw "
SECTION 119. G S. 59-84.4(c) reads as rewitten:

"(c) The annual report shall be delivered to the Secretary of
State by the fifteenth day of the fourth nonth follow ng the
close of the registered or foreign limted liability
partnership's fiscal year. Hocmierhtfmgse-ormtm—iitt—ta-

SECTION 120. G S. 59-91 reads as rewritten:
"§ 59-91. Statement of foreign registration

(a)Before transacting business in this State, a foreign
limted liability partnership nmust file an application for
registration as a foreign limted liability partnership. The
application nmust contain:

(1) The nane of the foreign limted liability
partnership that satisfies the requirenents of the
State or other jurisdiction under whose law it is
formed and ends with the words "registered limted

liability partnership" or "limted liability
partnershi p" or the abbreviation "R L.L.P.",
"L.L.P.", "RLLP", or "LLP".

(2) The street ade+ess—address, and
the mailing address if different fromthe street
address, of the partnership's principa
offH+ee— office, and the county
in which the principal office is |ocated.

(3) The nane and street address, and the mailing
address if different fromthe street address, for
the partnership's regi stered agent and regi stered
of fice for service of process, and the county in
which the registered office is |ocated.

5 Abrief—staterert—ot

. . . L
———————————ehRgaged—
&y A—defer+red—erfeective

o M 4
A=A~ 2wy L oy,

(6) The fiscal year end of the partnership

The foreign limted liability partnership shall deliver with
the conpl eted application a certificate of existence, or a
docunment with simlar inmport, duly authenticated by the
Seeretary—of—state—Secretary of State or
ot her official having custody of the records of registered
limted liability partnerships in the state or country under
whose law it is registered.
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(h) Aforeign limted liability partnership authorized to
transact business in this State shall be subject to the
provi sions of G S. 59-84.4 regardi ng annual reports and
revocation of registration.

(i) Aforeignlimted liability partnership
beconmes reqgistered as a foreign linmted liability partnership
when its application for reqgistration becones effective.

(J) Aforeign linmted liability partnership shal
pronptly amend its registration to reflect any change in the
information contained in its application for registration, other
than changes in its registered agent, reqgistered office, or

principal office. A registration is anmended by filing a
certificate of anendnent with the Secretary of State. The

certificate of anmendnent shall set forth:
(1) The nane of the foreign linted
liability partnership under which it is regqgistered
inthis State;

(2) The date of filing of the application
for reqgistration; and

(3) The amendnent to the application for
registration.
(k) Aforeignlinmted liability partnership nay
cancel its reqgistration by filing a certificate of cancellation
with the Secretary of State. The certificate of cancellation
shall set forth

(1) The name of the foreign linmted
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liability partnership under which it is registered
inthis State;

(2) The date of filing of the application
for registration;

(3) A miling address to which the
Secretary of State may nmnil a copy of any process
served on the Secretary of State under this
subsecti on;

(4 Acomritnment to file with the
Secretary of State a statenment of any subsequent
change in its mailing address; and

(5) The effective date and tinme of
cancellation if it is not to be effective at the
tine of filing the certificate.

Cancel l ation of registration term nates the authority of

the foreign |limted liability partnership's registered agent to
accept service of process, notice, or demand and appoints the
Secretary of State as agent to accept such service on behal f of
the foreign linmted liability partnership with respect to any
action or proceeding based upon any cause of action arising in
this State, or arising out of business transacted in this State,
during the tine the foreign linmted liability partnership was
registered in this State. Service on the Secretary of State of
any such process, notice, or demand shall be nade by delivering

to and leaving with the Secretary of State, or with any clerk
authorized by the Secretary of State to accept service of
process, duplicate copies of such process, notice, or denmand and
the fee required by G S. 59-35.1(f). Upon receipt of process
notice. or demand in the manner herein provided., the Secretary
of State shall imediately mail a copy of the process, notice,
or demand by reqgistered or certified mail. return receipt
requested. to the foreign limted liability partnership at the
mai |l i ng address designated pursuant to this subsection.

(1) Each foreign |limted liability partnership

registered in this State nmust continuously maintain in this
St at e:

(1) Areqgistered office that nmay be the
sane as any of its places of business; and
(2) A reqgistered agent who shall be (i) an
individual who is a resident of this State and
whose business office is identical with the
registered office; (ii) a donestic corporation
nonprofit corporation, or linmted liability conmpany
whose business office is identical with the
registered office; or (iii) a foreign corporation
nonprofit corporation, or limted liability conpany
aut horized to transact business or conduct affairs
inthis State whose business office is identica
with the reqgistered office.
The sole duty of the registered agent to the foreign
limted liability partnership is to forward to the foreign
limted liability partnership at its |ast known address any
notice, process, or demand that is served on the registered
agent .
(m Aforeign linmted liability partnership may
change its registered office or reqgistered agent by delivering
to the Secretary of State for filing a statenent of change that
sets forth:
(1) The nane of the foreign limted
liability partnership;
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(2) The street address, and the mmiling
address if different fromthe street address, of

the foreign limted liability partnership's current
registered office and the county in which it is
| ocat ed;
(3) I1f the address of the foreign linmted
liability partnership's registered office is to be
changed, the street address, and the mmiling
address if different fromthe street address, of
the new reqgistered office and the county in which
it is |ocated;
(4) The nane of its current reqgistered
agent :
(5) If the current registered agent is to
be changed, the nane of the new reqgi stered agent
and the new registered agent's witten consent
(either on the statenent or attached to it) to the
appoi nt nent ; and
(6) That after the change or changes are
made, the addresses of its reqgistered office and
t he business office of its registered agent will be
identical
If a registered agent changes the address of the
regi stered agent's business office, the regi stered agent may

change the address of the registered office of any foreign
limted liability partnership for which the agent is the

regi stered agent by notifying the foreign linmted liability
art ner shi in witing of the change and signin ei t her

manually or in facsimle) and delivering to the Secretary of
State for filing a statenent that conplies with the requirenents
of this subsection and recites that the foreign limted
liability partnership has been notified of the change.
Aforeign limted liability partnership may change its
reqgistered office or registered agent by including in its annua
report required by GS. 59-84.4 the information and any witten
consent required by this subsection.
(n) The followi ng provisions shall apply for the
resignation of a reqgistered agent:
(1) Aregistered agent may resign the
agent's appointnment by signing and filing with the
Secretary of State the signed original and two
exact or conformed copies of a statenent of
resignati on which nay include a statenent that the
registered office is also discontinued. The
statenent must include or be acconpanied by a
certification fromthe reqgistered agent that the
agent has mailed or delivered to the foreign
limted liability partnership at its |last known
address witten notice of the agent's resignation
Such certification shall include the nane and title
of the partner notified, if any, and the address to
which the notice was nniled or delivered.
(2) After filing the statenent, the
Secretary of State shall nanil one copy to the
registered office (if not discontinued) and the
other copy to the foreign limted liability
partnership at its principal office.
(3) The agency appointnent is term nated.
and the registered office discontinued if so
provided, on the thirty-first day after the date on
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which the statenent was fil ed.
(0) The reqgistered agent of a foreign limted
liability partnership registered in the State is an agent of the
foreign limted liability partnership for service of process.
notice, or denmand required or permtted by |law to be served on
the foreign limted liability partnership

(p) MWhenever a foreign limted liability
partnership reqgistered in this State shall fail to appoint or
maintain a registered agent in this State, or whenever its
regi stered agent cannot with due diligence be found at the

registered office, then the Secretary of State shall be an agent
of the foreign limted liability partnership upon whom any such

process, notice, or demand may be served. Service on the
Secretary of State of any such process, notice, or denmand shal
be made by delivering to and |l eaving with the Secretary of

State, or with any clerk authorized by the Secretary of State to
accept service of process, duplicate copies of the process,
notice, or demand and the fee required by GS. 59-35.1(f). In

the event any process, notice, or demand is served on the
Secretary of State in the manner provided in this subsection

the Secretary of State shall imediately mail one of the copies
thereof. by reqgistered or certified nmail. return receipt
requested. to the foreign limted liability partnership at its
principal office or, if there is no mailing address for the
principal office on file, to the foreign limted liability
partnership at its registered office. Service on a foreign
limted liability partnership under this subsection shall be

effective for all purposes fromand after the date of the
service on the Secretary of State

(q) The Secretary of State shall keep a record of
all processes, notices, and denmands served upon the Secretary of
State under this section and shall record therein the tine of
service and the Secretary of State's action with reference
t her et 0.

(r) Nothing herein contained shall linit or affect
the right to serve any process, notice, or denmand required or

permtted by law to be served upon a foreign limted liability
partnership in any other manner now or hereafter pernmtted by

| aw.

(s) MWhenever a foreign limted liability
partnership authorized to transact business in this State ceases
its separate existence as a result of a statutory nmerger or
consolidation permtted by the |aws of the state or country
under which it was organized, or converts into another type of
entity as pernitted by those laws, the surviving or resulting

entity shall apply for a certificate of withdrawal for the
foreign limted liability partnership by delivering to the

Secretary of State for filing a copy of the articles of nerger
consolidation. or conversion or a certificate reciting the facts
of the nmerger. consolidation. or conversion. duly authenticated
by the Secretary of State or other official having custody of
limted liability partnership records in the state or country
under the |laws of which the foreign |limted liability

partnership was organized. If the surviving or resulting entity
is not authorized to transact business or conduct affairs in

this State, the articles or certificate mist be acconpani ed by
an application which nmust set forth:
(1) The nanme of the foreign liability
limted partnership authorized to transact business
inthis State, the type of entity and nane of the
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surviving or resulting entity, and a statenent that
the surviving or resulting entity is not authorized
to transact business or conduct affairs in this
St at e:

(2) A statenent that the surviving or
resulting entity consents that service of process
based on any cause of action arising in this State,
or arising out of business transacted in this
State, during the tine the foreign limted
liability partnership was authorized to transact
business in this State, may thereafter be made by
service thereof on the Secretary of State;

(3) A miling address to which the
Secretary of State may nmnil a copy of any process
served upon the Secretary under subdivision (2) of
this subsection; and

(4) Acommtnent to file with the
Secretary of State a statenment of any subsequent
change in its nmailing address.

(t) 1f the Secretary of State finds that the
articles or certificate and the application for withdrawal, if
required, conformto law, the Secretary of State shall

(1) Endorse on the articles or certificate
and the application for withdrawal, if required,
the word "filed" and the hour, day, nonth, and year
of filing thereof;

(2) File the articles or certificate and
the application, if required:;

(3) 1ssue a certificate of withdrawal:
and

(4 Send to the surviving or resulting
entity or its representative the certificate of
withdrawal ., together with the exact or confornmed
copy of the application, if required, affixed
t her et o.

(u) After the withdrawal of the foreign limted

liability partnership is effective, service of process on the
Secretary of State in accordance with subsection (s) of this

section shall be made by delivering to and leaving with the
Secretary of State. or with any clerk authorized by the
Secretary of State to accept service of process. duplicate

copi es of such process and the fee required by G S. 59-35. 1(f).
Upon receipt of process in the manner herein provided, the

Secretary of State shall inmmediately mail a copy of the process
by registered or certified mail, return receipt requested, to
the surviving or resulting entity at the mailing address
desi gnated pursuant to subsection (s) of this section."
SECTION 121. G S. 59-102 reads as rewitten:

"§ 59-102. Definitions.

As used in this Article, unless the context otherw se
requires:

(1) "Business" neans any |awful trade, investnent, or
ot her purpose or activity, whether or not the
trade, investnent, purpose, or activity is carried
on for profit.

(1a) "Business entity" neans a donestic corporation
S e S S el Qoo et =t

¢ — o8+~ (including a

pr of essi onal corporation as defined in G S. 55B-2),
a foreign corporati on as—de~red—r—c—S—55—
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(including a foreign professiona
corporation as defined in G S. 55B-16), a donestic

or foreign nonprofit eerperatieor—as—aered
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a donestic linmted partnership, a foreign linmted
partnership, a registered limted liability
partnership, a foreign limted liability

partnership, or any other partnership as

defined in G S. 59-36 whether or not forned under
the Iams of th|s S&a&e—éhneLudLng-a
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(1b)

(2)
(3)

(3a)

. Jt-eet-e-)—St at e.

"Certlflcate of limted partnership" neans the
certificate referred to in G S. 59-201, and the
certificate as anmended.

"Confornmed copy"” shall include a photostatic or
ot her phot ographi c copy of the original docunment.
"Contribution" means any cash, property, services
rendered, or a prom ssory note or other binding
obligation to contribute cash or property or to
perform services, which a partner contributes to a
limted partnership in his capacity as a partner

"Donestic corporation” has the sanme
neaning as in GS. 55-1-40.

((3b)

"Donestic limted liability conpany"

has the sanme neaning as in G S. 57C 1-03.

(3¢)

"Donestic nonprofit corporation" neans

a corporation as defined in G S. 55A-1-40.

(4)

(4a)

"Event of withdrawal of a general partner" neans an
event that causes a person to cease to be a genera
partner as provided in G S. 59-402.

"Foreign corporation" has the sane

neaning as in GS. 55-1-40.

(4b)

"Foreign limted liability conpany"

has the sane neaning as in G S. 57C 1-03.

(4c)

"Foreign limted liability linmted

part nership” neans a foreign limted partnership

whose general partners have limted liability for

the obligations of the foreign limted partnership

under a provision sinmlar to the provisions of G S

59-403(b) pertaining to general partners in linmted

liability linmted partnerships.

(5)

"Foreign limted partnershi p" nmeans a partnership
formed under the laws of any state, province,
country, or other jurisdiction other than this
State and having as partners one or nore genera
partners and one or nore limted

Pe=mapes=a=par t ners, and
includes, for all purposes of the laws of the State

of North Carolina, a foreign limted liability

limted partnership.

(5a)

"Foreign nonprofit corporation" neans
a foreign corporation as defined in G S. 55A-1-

Page 74 of 117

http://www.ncga.state.nc.us/html2001/bills/CurrentV ersion/ratified/senate/shil0842.full.html  9/29/2004



North Carolina General Assembly - [ S 842vc vc ] Short Title:

40.

(6)

"Ceneral partner"” neans a person who has been
admitted to a limted partnership as a genera
partner in accordance with the partnership
agreenment and nanmed in the certificate of limted
partnership as a general partner

"linmted liability linted
partnership" and "registered linmted liability

limted partnership" nean a limted partnership

that is reqgistered under and conplies with GS. 59-

210.

(7)

(8)

"Limted partner” neans a person who has been
admtted to a linmted partnership as a linmted
partner in accordance with the partnership
agreement .

"Limted partnership" and "donestic limted
partnershi p" nean a partnership fornmed by two or
nore persons under the laws of this State and
havi ng one or nore general partners and one or nore

limted partrers—partners, and
includes, for all purposes of the laws of the State

of North Carolina., alimted liability limted

part ner shi p.

(9)
(10)

(11)

(12)

"Partner" nmeans a limted or general partner
"Partnershi p agreenent” neans any valid agreenent
of the partners as to the affairs of alimted
partnership, the conduct of its business, and the
responsibilities and rights of its partners. The
term "partnership agreement” includes any witten
or oral agreenment, whether or not the agreenent is
set forth in a docunent referred to by the partners
as a "partnership agreenent”, and includes any
amendnent agreed upon by the partners unani nously
or in accordance with the terns of the agreenent.
The term al so includes any agreenent of the
partners to waive or revise the terns of the
partnership agreenent in one or nore specific

i nstances and not necessarily on an ongoi ng or

per manent basis.

"Partnership interest” means a partner's share of
the allocations of incone, gain, |oss, deduction or
credit of a limted partnership and the right to
receive distributions of cash or other partnership
assets.

"Person" neans a natural person, donmestic or

foreign partnership, donmestic or foreign

[imted pottrretci—(te ettt

+e+-egr—part nershi p, donmestic or
foreign limted liability conpany, trust,

estate, unincorporated associ ation,

eF—eoFpe+atenr—donesti c or
foreign corporation, or another entity.

(12a)

"Principal office" neans the office

(in or out of this State) where the principa

executive offices of a linmted liability limted

partnership are located, as designated in its nost

recent annual report filed with the Secretary of

State or, if no annual report has yet been filed,

in its application for reqgistration as limted

liability linited partnership
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(13) "State" neans a state, territory, or possession of
the United States, the District of Colunbia, or the
Commonweal th of Puerto Rico."

SECTION 122. G S. 59-103 reads as rewitten:

"§ 59-103. Nane.
(a) The nanme of the limted partnership shall contain
iyttt @i=t (€ WOI (S Sefiiiiimgreh

Po=t=met=adp=p===' | | i t ed partnership' or have the
abbreviated '"L.P.'" or '"LP as the last letters of its nane

except that in the case of a limted liability limted
partnership, its name shall conply with the provisions of G S

59-210(a)(1).

(b) The limted partnership nane shall not contain the name
of alimted partner unless (i) it is also the nane of a genera
partner or the corporate name of a corporate general partner, or
(ii) the business of the limted partnership has been carried on
under that nane before the adm ssion of that linited
Peima=n a1 t NET .

(c) The Iimted partnership nanme shall not contain any word
or phrase whieh—that is likely to
m sl ead t he pabtie—er—whi-ch—Aei-eates—er—ApHes—that—+
: ) e :
PHHpeses—eentaRed—-—ts—eertHeate—ef—rted
patre+ship—public. "

SECTION 123. G 'S. 59-105 reads as rewitten:
"§ 59-105. Registered office and regi stered agent.

(a)Each limted partnership shall have and continuously
maintain in this State:

(1) A registered office that nmay be the same as any of
its places of business;

(2) A registered agent, who shall be (i) an individua
resident of this State whose business office is
identical with such registered office; (ii) a
donestic corporation, nonprofit corporation, or
limted liability conpany whose business office is
i dentical with such registered office; or (iii) a
foreign corporation, nonprofit corporation, or
limted liability conpany authorized to transact
busi ness or conduct affairs in this State, whose
busi ness office is identical with such registered
of fice.

The sole duty of the registered agent to the limted
partnership is to forward to the limted partnership at its |ast
known address any notice, process, or denmand that is served on
the regi stered agent.

(b) Limted partnerships forned prior to Cctober 1, 1986,
shall file a certificate of limted partnership with the Ofice
of the Secretary of State pursuant to G S. 59-201(a) designating
the address of the registered office of the limted partnership
and the identity of the regi stered agent at such address.

(b1) Any process, notice or denmand, which is required or
permtted by law to be served upon a limted partnership, may be
served upon the duly appointed regi stered agent of the limted
partnershi p. Such service upon the registered agent is deened to
have been made on the limted partnership itself.

(b2) Alimted partnership nmay change its
regi stered office or registered agent by delivering to the
Secretary of State for filing a statenent of change that sets
forth:

(1) The nane of the linmted
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part ner shi p;

(2) The street address, and the mmiling
address if different fromthe street address, of
the limted partnership's current registered office
and the county in which it is | ocated;

(3) I1f the address of the limted

partnership's reqgistered office is to be changed,

the street address, and the nmiling address if
different fromthe street address, of the new

registered office and the county in which it is
| ocat ed;

(4) The nane of its current reqgistered
agent :

(5) If the current registered agent is to
be changed, the nane of the new reqgi stered agent
and the new registered agent's witten consent
(either on the statenent or attached to it) to the
appoi nt nent ; and

(6) That after the change or changes are
made, the addresses of its reqgistered office and
t he business office of its registered agent will be
identical

(b3) If a reqgistered agent changes the address of
t he agent's business office, the agent may change the address of

the registered office of any limted partnership for which the

agent is the registered agent by notifying the limted
art ner shi in witing of the change and signin ei ther

manual ly or in facsimile) and delivering to the Secretary of
State for filing a statement that conplies with the requirenents
of subsection (b2) of this section and that recites that the
limted partnership has been notified of the change.

(c) Whenever a limted partnership shall fail to appoint or
mai ntain a registered agent in this State, or whenever its
regi stered agent cannot with due diligence be found at the
regi stered office, then the Secretary of State shall be an agent
of such limted partnership upon whom any such process, notice,
or demand may be served. Service on the Secretary of State of
any such process, notice, or demand shall be nade by delivering

to and leaving with the_Secretary of State, or with any
cl er k hev-Arg—eharge—et—the—-Hted—parthership
departrent—ef—ht-s—eff+ee—aut hori zed by the

Secretary of State to accept service of process, duplicate
copi es of swehthe process,

ot=—ee=N0t i Ce, Or eeAee—

demand and the fee required by G S. 59-1106(hb).

In the event any e+ed process, Foi=m—ee

notice, or demand is served on the Secretary of

State, he—the Secretary of State shal

i mredi ately cause one of the copies thereof to be forwarded by
registered or certified mail, aderessed—to the

limted pa++ﬁe+5h+p—a+—++e—partnersh|p | f

the limted partnership is a limted liability linmted
partnership, the address for nmiling shall be its principa

office or, if there is no principal office on file, its
registered office. If the linmted partnership is not alimted
liability linmted partnership, the address for mailing shall be
the limted partnership's registered office. s

seeh—Service on a limted partnership se

se+vwed—under this subsection shall be +#&

eeowrt—effective for all purposes fromand after
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the date of such service on the Secretary of State.
(d) The Secretary of State shall keep a record of al
processes, #et+—ees—notices, and demands
served upon &+t he Secretary of State
under this seet+en—section and
shall record therein the tine of such service and f=e
the Secretary of State's action with reference
t her et o.
(e) Nothing herein contained shall limt or affect the right
to serve any process, #e+=ee—notice, or
demand required or permtted by law to be served upon a limted
partnership in any other manner now or hereafter pernmtted by
| aw.
(f) The follow ng provisions shall apply for the
resignation of a reqgistered agent:
(1) Aregistered agent may resign the
agent's appointment by signing and filing with the
Secretary of State the signed original and two
exact or conformed copies of a statenent of
resignation which nmay include a statenent that the
registered office is also discontinued. The
statenent shall include or be acconpanied by a
certification fromthe reqgistered agent that the
agent has mailed or delivered to the limted
partnership at its |last known address witten
notice of the agent's resignation. The
certification shall include the nane and title of
the partner notified, if any, and the address to
which the notice was nmailed or delivered.
(2) After filing the statenment, the
Secretary of State shall nmail one copy to the
registered office. if not discontinued. and the
other copy to the limted partnership at the
address certified in the statenent of
resignation.
(3) The agency appointnent is terni nated,
and the registered office discontinued if so
provided, on the thirty-first day after the date on
which the statenent was filed."
SECTION 124. G S. 59-201(a)(3) reads as
rewritten:
"(3) Fhe—lf the limted partnership
is to dissolve by a specific date, the | atest
date upon which the limted partnership is to
di ssolve._If no date for dissolution is
specified, there shall be no lint on the duration
of the limted partnership."
SECTI ON 124A. G S. 59-201 is anended by adding a
new subsection to read
"(e) If the linmted partnership is to be alimted
liability limted partnership at its formation, then instead of
separately filing the application for registration as a limted
liability linmted partnership, the application for registration
shall be included as part of the certificate of limted

partnership."
SECTION 125. G S. 59-204(a) reads as rewitten:

"(a)Each certificate required by this Article to be filed in
the office of the Secretary of State shall be executed in the
foll owi ng manner:

(1) An original certificate of |imted partnership nust
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be signed by all general partners;
(2) A certificate of anendment nust be signed by at
| east one general partner and by each other partner
designated in the certificate as a new genera
partner; and
(3) Acertificate of cancellation nust be signed by al
general partners.
Any ot her document submitted by a donestic or foreign limted
partnership for filing pursuant to this or any other Chapter
nmust be signed by at | east one general partner. Any docunent
subnmitted by a business entity other than a domestic or foreign
limted partnership nust be executed by a person authorized to
execut e docunents (i) pursuant to G S. 55-1-20(f) if the
busi ness entity is a donmestic or foreign corporation, (ii)
pursuant to G S. 55A-1-20(f) if the business entity is a
donestic or foreign nonprofit corporation, (iii) pursuant to
G S. 57C-1-20(f) if the business entity is a donestic or foreign
limted liability conmpany, or (iv) pursuant to G S. 58
egmefmpeed==50- 35. 1(a) (4) if the business entity
is a partnership as defined in G S. 59-36, whether or not forned
under the laws of this State, other than a domestic or foreign
limted partnership.”
SECTION 126. G S. 59-206 is anmended by addi ng
the foll owi ng new subsections to read:
"(d) If a docunent delivered to the office of the
Secretary of State for filing satisfies the requirenents of this
Article, the Secretary of State shall file it. Docunents filed

with the Secretary of State pursuant to this Article nmay be
nai ntained by the Secretary either in their original formor in

phot ographic, mcrofilm optical disk nedia, or other reproduced
form The Secretary nmay nmake reproductions of docunents filed
under this Article. or under any predecessor act. by
photographic, microfilm optical disk media, or other means of
reproduction and nay destroy the originals of those docunents
r epr oduced.

(e) 1f the Secretary of State refuses to file a

docunent, the Secretary of State shall return it to the person
submitting the docunent for filing within five days after the

docunment was received, together with a brief, witten
expl anation of the reason for refusal
(f) The Secretary of State's duty is to review and
file docunents that satisfy the requirenents of this Article.
The Secretary of State's filing or refusing to file a docunent
does not:
(1) Affect the validity or invalidity of
the docunent in whole or in part;
(2) Relate to the correctness or
incorrectness of information contained in the
docunent; or
(3) Create a presunption that the docunent
is valid or invalid or that infornmati on contai ned
in the docunent is correct or incorrect.
(g) A person conmits an offense if the person

signs a docunent the person knows is false in any materia

respect with intent that the docunent be delivered to the
Secretary of State for filing. An offense under this subsection

is a Cass 1 m sdeneanor.”

SECTION 127. Part 2 of Article 5 of Chapter
59 of the General Statutes is anmended by addi ng the follow ng
new sections to read:
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"8 59-209. Certificate of existence.
(a) Anyone may apply to the Secretary of
State to furnish a certificate of existence for a donestic
limted partnership or a certificate of authorization for a
foreign limted partnership
(b) Acertificate of existence or authorization
sets forth:
(1) The donestic limted partnership's
nane or the foreign linmted partnership's nane used
inthis State;
(2) That (i) the donestic linted
partnership has filed a certificate of limted
partnership under the law of this State. the
effective date of the filing. and the period of the
donestic limted partnership's duration, or (ii)
the foreign limted partnership is authorized to
transact business in this State;
(3) I1f the limted partnership has
registered as a linmted liability limted
partnership, that the registration has not been
cancelled or revoked;
(4) That a certificate of cancellation of
the certificate of linmted partnership has not been
filed; and
(5) Oher facts of record in the office of

the Secretary of State that may be requested by the
applicant.

(c) Subject to any qualification stated in the
certificate, a certificate of existence or authorization issued
by the Secretary of State may be relied upon as concl usive
evidence that the donestic limted partnership has filed a
certificate of linmted partnership and has not filed a
certificate of cancellation or that the foreign limted
partnership is authorized to transact business in this State,
and, if applicable, that the donestic linmted partnership has
registered as a limted liability linmted partnership and that

such reqgistration has not been cancelled or revoked.
"§ 59-210. limted liability limted partnerships.

(a) To becone a limted liability limted
partnership. a linted partnership shall file with the Secretary

of State an application stating:

(1) The name of the linmted liability
limted partnership, which shall contain the words

'registered limted liability limted partnership'

or 'limted liability linmted partnership' or the
abbreviation 'L.L.L.P.'", '"RL.L.L.P.", "LLLP', or
'"RLLLP" as the last words or letters of its

nane.

(2) The street address, and mmiling
address if different fromthe street address. of
its principal office, and the county in which the
principal office is |ocated.
(3) The fiscal vear end of the linmted
liability linmted partnership
(b) The terms and conditions on which a limted
partnership becones a limted liability limted partnership
shall be approved in the manner provided in the partnership
agreenent: provided. however. if the partnership agreenent does
not contain any such provision, the terns and conditions nust be

approved (i in the case of a limted partnershi havi ng a
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partnership agreenent that expressly considers obligations to
contribute to the partnership, in the manner necessary to anend

those provisions., or (ii) in any other case. in the manner
necessary to anmend the partnership agreenent.

(c) Alinmted partnership becones a limted
liability linited partnership when its application for

registration becones effective.
(d) The status of a linmted liability limted
partnership and the liability of its partners is not affected by

errors or later changes in the information required to be
contained in the application for reqgistration

(e) Alimted liability limted partnership shal
pronptly anend its reqgistration to reflect any change in the
information contained in its application for registration, other
t han changes that are properly included in other docunents fil ed

with the Secretary of State. A registration is anended by filing

a certificate of anendment with the Secretary of State. The
certificate of anmendnent shall set forth:

(1) The nane of the linited liability
limted partnership as reflected on the application
for reqgistration;
(2) The date of filing of the application
for registration: and
(3) The amendnent to the application for
registration.

(f) Alimted liability limted partnership may
cancel its registration by filing a certificate of cancellation

with the Secretary of State. The certificate of cancellation
shall set forth:

(1) The nane of the linited liability
limted partnership as reflected on the application
for registration;
(2) The date of filing of the application
for reqgistration; and
(3) The effective date and tine of
cancellation if it is not to be effective at the
tine of filing the certificate.
(9) Alinmted liability limted partnership shal
be subject to the provisions of G S. 59-84.4(f) regarding annua
reports and revocation of registration as if it were a
registered limted liability partnership."
SECTION 128. G S. 59-402(6) reads as rewitten:
"(6) In the case of a general partner who is a natura

per son,

a. H=s==The general partner's
deat h; or

b. The entry e+=of an

order by a court of conpetent jurisdiction
adj udi cati ng k+m-the
general partner inconpetent to nmanage his
or her person or ks
estat-e~ property;".
SECTION 129. G S. 59-402(9) reads as rewitten:
"(9) In the case of a general partner that is a
corporation, the filing of a certificate of
di ssolution, or its equivalent, for the corporation
or the revocation of its charter

" .
SECTION 130. G S. 59-402(10) reads as rewritten:
"(10) Unl ess otherw se provided in the
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partnership agreenent, or with the consent of al
partners, in +a—-the case of
a general partner that is an estate, the
di stribution by the fiduciary of the estate's
entire interest in the
Pef=iret=ad=g==par t ner shi p: ".
SECTION 131. G S. 59-402 is anended by addi ng
the foll owi ng new subdivisions to read:
"(11) In the case of a general partner that
is alimted liability conpany, the dissolution and
commencenent of winding up of the limted liability
conpany; or
(12) In the case of a general partner that
is not a natural person. trust. separate
partnership, corporation, estate, or linmted
liability conpany. the term nation of the genera
partner."
SECTION 132. G S. 59-403(b) reads as rewitten:
"(b)Except as provided in this Article, a general partner of
alimted partnership that is not a linmted liability limted
partnership has the liabilities of a partner in a
partnership without linmted partners to persons other than the
partnership and the other partRe+s—
partners, and a general partner of a limted liability limted
partnership has the liabilities of, and has the |[inmtation on
liability afforded to, a partner in a registered limted
liability partnership under the North Carolina Uniform
Partnership Act to persons other than the partnership and the

other partners with respect to debts and obligations of the
limted partnership incurred while it is alimted liability

limted partnership. Except as provided in this Article or

in the partnership agreenent, a general partner of a limted
partnership that is not a limted liability linmted
partnership has the liabilities of a partner in a

partnership without limted partners to the partnership and to
the other pes=tes=s= partners, and a genera

partner of a linmted liability linmted partnership has the
liabilities of, and has the limtation on liability afforded to,

a partner in a reqgistered limted liability partnership under
the North Carolina UniformPartnership Act to the partnership
and to the other partners.”

SECTION 133. G S. 59-403 is anended by adding a
new subsection to read:

"(c) Unless otherwi se provided in the partnership
agreenent, a general partner of a linmted partnership has the
power and authority to delegate to one or nore other persons the

general partner's rights and powers to manage and control the
busi ness and affairs of the limted partnership. including to

del egate to agents, officers, and enpl oyees of the genera
partner or the linmted partnership. and to delegate by a
managenent agreenent or another agreenent with, or otherw se to,
other persons. Unless otherw se provided in the partnership
agreenent, a del egation by a general partner of a linmted
partnership shall not cause the general partner to cease to be a
general partner of the limted partnership and shall not reduce
or absolve the general partner of the general partner's duties
or obligations to the linmted partnership or its other
partners."

SECTI ON 134. G S. 59-902 reads as rewitten:
"8 59-902. Registration.
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(a)Before transacting business in this State, a foreign
l[imted partnership shall procure a certificate of authority to
transact business in this State fromthe Secretary of State. No
foreign limted partnership shall be entitled to transact in
this State any business which a limted partnership organi zed
under this Article is not permtted to transact. In order to
register, a foreign limted partnership shall deliver to the
Secretary of State an original and one conforned copy of an
application for registration as a foreign linmted partnership
signed by a general partner and setting forth:

(1) The nane of the foreign limted partnership and, if
different, the name under which it proposes to
regi ster and transact business in this State;

(2) The jurisdiction and date of its formation;

(3) The date of formation and the period of duration

(4) The street address, i=ret=seh=irg—e-ertrri=y

s <l s s <l o HI 4
e o Y T T e ™

™ L= 2~ s T

eymand the mailing address if
different fromthe street address, of the
principal office of the foreign linted
part nership;

(5) The street address, +rRetde-Rg—couRty
_— Ryt St e et R e —aRy—
and the mailing address if different
fromthe street address, of the
popeoaed= cgi stered office of the
foreign limted partnership in this State, the
county in which the registered office is |ocated,
and the name of its proposed registered agent
in this Stote—at—steh—ader-ess—the—agent
etvid o : . '
. o . .
dengst L aE Sh—e—= .e’e g: SOFpoFat ﬁ' I
ol oo o 4 o State,

(6) If the certificate of limted partnership filed in
the foreign |imted partnership's state of
organi zation is not required to include the nanes
and addresses of the partners, a list of the nanes
and addresses or, at the election of the foreign
limted partnership, a list of the names and
addresses of the general partners and the address,
i ncludi ng county and city or town, and street and
nunber, of the office at which is kept a list of
the nanes and addresses of the limted partners and
their capital contributions, together with an
undertaking by the foreign linmted partnership to
keep such records until such foreign linited
partnership's registration in this State is
cancel | ed;

(7) A statenment that in consideration of the issuance
of a certificate of authority to transact business
inthis State, the foreign linmted partnership
appoints the Secretary of State of North Carolina
as the agent to receive service of process, notice,
or demand, whenever the foreign linted partnership
fails to appoint or maintain a registered agent in
this State or whenever any such registered agent
cannot with reasonable diligence be found at the
regi stered office;

(8) The nanes and addresses including county and city
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(8a)

or town, and street and nunber, if any, of all of
t he general partners;

Whet her the foreign limted
partnership is a foreign linmted liability limted

partnership; and

(9)

The ¥ fofent
o 1 " P, £ "

£
oy goTrreTt PerrtT et coTMoT Tt Ut oo ot ettt
<l ilo Lot o £ dala ot ilo £ s

\=pma~a—y) LA~ ~A— A~ e = PO ory rreee

it a e —pma—immre==c { f €Ct | ve dat e

Tt

and tine of the registration if it is not to be

effective at the tine of filing of the

application.

(b) Wthout excluding other activities which

#eyshal | not

busi ness in

constitute transacting
this State, a foreign Iimted partnership shall not

be considered to be transacting business in this State, for the
purpose of this Article, by reason of carrying on in this State

any one or

(1)

(2)
(3)

(4)

(5)

(6)

(7)

(8)
(9)

nore of the follow ng activities:

Mai nt ai ni ng or defending any action or suit or any
admi nistrative or arbitration proceeding, or
effecting the settlenent thereof or the settlenent
of clains or disputes;

Hol di ng neetings of its partners or carrying on

ot her activities concerning its internal affairs;
Mai nt ai ni ng bank accounts or borrowi ng noney in
this State, with or without security, even if such
borrowi ngs are repeated and conti nuous
transactions;

Mai nt ai ni ng of fices or agencies for the transfer
exchange, and registration of its securities, or
appoi nting and mai ntai ning trustees or depositaries
with relation to its securities;

Soliciting or procuring orders, whether by mail or
t hrough enpl oyees or agents or otherw se, where
such orders require acceptance without this State
bef ore becom ng binding contracts;

Maki ng or investing in loans with or without
security including servicing of nortgages or deeds
of trust through i ndependent agencies within the
State, the conducting of foreclosure proceedi ngs
and sete—sales, the

acquiring of property at foreclosure sale and the
managenent and rental of such property for a
reasonable tinme while liquidating its investnent,
provi ded no office or agency therefor is nmaintained
in this State;

Taki ng security for or collecting debts due to it
or enforcing any rights in property securing the
same;

Transacting business in interstate comerce;

and

Conducting an isolated transaction conpleted within
a period of six nobnths and not in the course of a
nunber of repeated transactions of |ike nature.

(bl) Each foreign limted partnership authorized to
transact business in this State shall continuously nmaintain in

this State:
(1) A vreqgistered office that may be the
sanme as any of its places of business: and
(2) A reqgistered agent, who shall be
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an individual who resides in this State and whose
business office is identical with the registered
office; (ii) a donestic corporation, nonprofit
corporation. or limted liability conpany whose
busi ness office is identical with the registered
office, or (iii) a foreign corporation, nonprofit
corporation, or limted liability conpany

aut horized to transact business or conduct affairs
inthis State whose business office is identica
with the reqgistered office.

The sole duty of the registered agent to the foreign
limted partnership is to forward to the foreign limted
partnership at its |last known address any notice, process, or
demand that is served on the reqgistered agent.

(b2) A foreign linmted partnership authorized to

transact business in this State nmay change its reqgistered office
or registered agent by delivering to the Secretary of State for
filing a statenent of change that sets forth:
(1) Its nane;
(2) The street address, and the mmiling
address if different fromthe street address, of
its current reqgistered office, and the county in
which it is | ocated:
(3) If the address of its registered
office is to be changed, the street address, and
the mailing address if different fromthe street
address, of the new registered office, and the
county in which it is |ocated;
(4) The nane of its current registered
agent ;
(5) If the current reqgistered agent is to
be changed. the nane of its new reqgi stered agent
and the new agent's witten consent (either on the
statenent or attached to it) to the appointnent;
and
(6) That after the change or changes are
made, the addresses of its reqgistered office and
the business office of its registered agent will be
identi cal
If a registered agent changes the address of the agent's
business office. the reqgistered agent may change the address of

the registered office of any foreign |linmted partnership for
which the agent is the regi stered agent by notifying the foreign

limted partnershi in witing of the change and signin ei t her
manual | or in facsimle) and delivering to the Secretary of

State for filing a statenment of change that conplies with the

requirenents of this subsection and recites that the foreign
limted partnership has been notified of the change.

(b3) The follow ng provisions shall apply for the
resignation of a reqgistered agent:
(1) Acregistered agent may resign the

agent's agency appointment by signing and filing
with the Secretary of State the signed original and

two exact or conforned copies of a statenent of
resignation which nmay include a statenent that the
registered office is also discontinued. The
statenment shall include or be acconpanied by a
certification fromthe reqgistered agent that the
agent has mailed or delivered to the foreign
limted partnership at its |ast known address
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witten notice of the agent's resignation. Such
certification shall include the nane and title of
the partner notified, if any, and the address to
which the notice was nmailed or delivered.

(2) After filing the statenent,
the Secretary of State shall nmnil one copy to the
registered office., if not discontinued, and the
other copy to the foreign limted partnership at
the address certified in the statenent of
resignation.

(3) The agency appointnent is
term nated, and the registered office discontinued
if so provided. on the thirty-first day after the
date on which the statenent was fil ed.

(b4) The registered agent of a foreign linted

partnership authorized to transact business in this State is an
agent of the foreign linted partnership for service of process,
notice, or demand required or permitted by law to be served on
the foreign linmted partnership

(c) Whenever a foreign linmted partnership shall fail to
appoint or maintain a registered agent in this State, or
whenever its registered agent cannot with due diligence be found
at the registered office, then the Secretary of State shall be
an agent of such foreign limted partnership upon whom any such
process, notice, or demand may be served. Service on the
Secretary of State of any such process, notice, or denmand shal
be made by delivering to and | eaving with dfeag=
the Secretary of State, or with any clerk

; F — I . I :

H-s—e+ees—aut hori zed by the Secretary of State to

accept service of process. duplicate copies of
sueht he process, notice or
derare—demand and the fee required by G S

59-1106(b). In the event any such process, notice or denand
is served on the Secretary of State, #ethe

Secretary of State shall inmediately cause one of the copies
thereof to be forwarded by registered or certified e
eee-easee=—mni | to the foreign linmted

partnership at its registered office. Ary—sueh

Service on a foreign linmted partnership
se—servwed—under this subsection shall be
+—eourt—effective for all purposes from

and after the date of suehthe service on
the Secretary of State.

(d) The Secretary of State shall keep a record of al
processes, notices and demands served upon
W=t he Secretary of State under this
section, and shall record therein the tine of such service and
kst he Secretary of State's action with
reference thereto.

(e) Nothing herein contained shall limt or affect the right
to serve any process notice or demand required or permtted by
law to be served upon a foreign |linmted partnership in any other
manner now or hereafter permtted by |aw"

SECTION 135. G S. 59-904 reads as rewitten:
"8 59-904. Nane.

A foreign limted partnership may register with the
Secretary of State under any nanme (whether or not it is the nane
under which it is registered in its state of organi zation) that
i ncludes wi thout abbreviation the words 'limted partnership’
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or has the abbreviation 'L.P.', '"LP", '"RL.L.L.P.", "RLLLP'
"L.L.L.P.', or "LLLP as the last letters of its name and
that could be registered and used as its nane under G S. 59-
103 by a donestic limted partnership.”
SECTION 136. G S. 59-909(a) reads as rewritten:

"(a)Whenever a foreign |limted partnership authorized to
transact business in this State ceases its separate existence as
a result of a statutory nerger or consolidation pernitted by the
| aws of the state or country under which it was organi zed, or
converts into another type of entity as pernmitted by those | aws,
the surviving or resulting entity shall apply for a certificate
of withdrawal for the foreign limted partnership by delivering
to the Secretary of State for filing a copy of the articles of
merger, consolidation, or conversion or a certificate reciting
the facts of the nerger, consolidation, or conversion, duly
aut henticated by the Secretary of State or other official having
custody of limted partnership records in the state or country
under the |laws of which the foreign linited partnership was
organi zed. If the surviving or resulting entity is not
aut horized to transact business in this State, the articles or
certificate nmust be acconpani ed by an application which nust set
forth:

(1) The nane of the foreign |imted partnership
authorized to transact business in this State, the
type of entity and nane of the surviving or
resulting entity, and a statenent that the
surviving or resulting entity is not authorized to
transact business in this State;

(2) A statement that the surviving or resulting entity
consents that service of process based on any cause
of action arising in this State, or arising out of
busi ness transacted in this State, during the time
the foreign |imted partnership was authorized to
transact business in this State, may thereafter be
made by service thereof on the Secretary of State;

(3) A miling address to which the Secretary of State
may mail a copy of any process served upon the
Secretary under subdivision (a)(2) of this section;
and

(4) A comitment to RetFy—file
with the Secretary of State +Ar—the
~ou-e—a st at enent of any
subsequent change in its mailing address."

SECTION 137. G S. 59-909 is anended by adding a

new subsection to read

"(c) After the withdrawal of the foreign limted
partnership is effective, service of process on the Secretary of
State in accordance with subsection (a) of this section shall be
made by delivering to and leaving with the Secretary of State,
or with any clerk authorized by the Secretary of State to accept
service of process, duplicate copies of the process and the fee
required by G S. 59-1106(b). Upon receipt of process in the
manner provided in this subsection, the Secretary of State shal

imediately nmail a copy of the process by registered or
certified mail, return receipt requested, to the surviving or

resulting entity at the mailing address designated pursuant to
subsection (a) of this section."

SECTI ON 138. The headi ng of Part 10A of Chapter
59 of the General Statutes reads as rewitten:

"Part 10A. Conversi on are—Merger—to
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Limted Partnership."

SECTION 139. G S. 59-1050 reads as rewritten:
"8 59-1050. <Gerve+sers—Conversion
e !_I ) g

s L2 M 4
ISA- LB EA—2 EE— )

S
s Lo P
T oonvertmy
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A business entity other than a donestic linted
partnership nay convert to a donestic limted partnership

if:
(1) The conversion is pernitted by the
laws of the state or country governing the
organi zation and internal affairs of the converting
busi ness entity; and
(2) The converting business entity
conplies with the requirenents of this part and, to
the extent applicable., the laws referred to in
subdivision (1) of this section."
SECTI ON 140. G S. 59-1051 reads as
rewitten:
"8 59-1051. Plan of conversion

(2) The e ey efin e ufenio
converting business entity shall approve a witten plan
of conversion contai ni ng:
(1) The nanme of the converting business
entity, its type of business entity, and the state
or country whose |aws govern its organization and
internal affairs;
&t=(2) The name of the resulting
donmestic limted partnership into which the
converting business entity shall convert;
&23=(3) The terms and conditions
of the conversion; and
2(4) The manner and basis for
converting the interests in the converting business
entity into interests, obligations, or securities
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of the resulting domestic |limted partnership or
into cash or other property in whole or in part.
The plan of conversion may contain other provisions relating
to the conversion.

e e e AL B~ B B o B — .~ B A~ B~ - BN - AN - A B A~ et r o et
1

+hAs—State—the—The pl an of conversion
#es+_shall be approved in accordance
with the laws of the state or country governing the organi zation
and internal affairs of the converting business entity.

(c) After a plan of conversion has been approved as provi ded
in subsection (b) of this section, but before a certificate of
limted partnership for the resulting donestic limted

| D -

piGriimye—agey==p A1 t Ner shi p _becones
effective, the plan of conversion may be anmended or abandoned to

t he extent p+ev-ded—h—the—ptar—et

eoRversor—permitted by the [aws that govern the

organi zation and internal affairs of the converting business
entity."

SECTION 141. G S. 59-1052 reads as rewitten:

"8§ 59-1052. Filing of certificate of |limted partnership by
converting business entity.

(a) After a plan of conversion has been approved by the
converting business entity as provided in G S. 59-1051, the
converting business entity shall deliver a certificate of
limted partnership to the Secretary of State for filing. In
addition to the matters required or permtted by G S. 59-201
the certificate of limted partnership shal
state~contain articles of conversion
stating:

(1) That the donestic limted partnership is being
formed pursuant to a conversion of another business
entity;

(2) The name of the converting business entity, its
type of business entity, and the state or country
whose | aws govern its organization and interna
affairs; and

(3) That a plan of conversion has been approved by the
converting business entity in the nanner required
by | aw.

If the plan of conversion is abandoned after the
certificate of limted partnership has been filed with the
Secretary of State but before the certificate of Iimted
partnershi p becones effective, the converting business entity
proapty—shal | deliver to the Secretary of
State for filing prior to the tine the articles of

organi zati on becone effective an anendnent to the
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certificate of limted partnership #efeectrg—the
abarderreRt—ef—the—ptar—ef—eerversof—Wwi t hdr awi ng

the certificate of limted partnership.
(b) The conversion takes effect when the certificate of
limted partnersh|p beconEs effect|ve

e e eS|
(d) Certificates of conversion shall also be registered as
provided in G S. 47-18.1."
SECTION 142. Article 5 of Chapter 59 of
the General Statutes is anmended by adding a new Part to read:
"Part 10B. Conversion of Limited Partnership.

"8 59-1060. Conversion.

A donmestic limted partnership nmay convert to a
different business entity if:

(1) The conversion is permtted by the
laws of the state or country governing the

organi zation and internal affairs of such other
busi ness entity; and
(2) The converting donestic linted

partnership conplies with the requirenents of this
Part and, to the extent applicable, the | aws
referred to in subdivision (1) of this section

"8 59-1061. Plan of conversion

(a) The converting donestic linmted
partnership shall approve a witten plan of conversion

cont ai ni ng:
(1) The nane of the converting donestic

limted partnership:

(2) The nanme of the resulting business
entity into which the donestic limted partnership
shall convert, its type of business entity, and the
state or country whose |laws govern its organization
and internal affairs;

(3) The terms and conditions of the
conversion:; and

(4) The manner and basis for converting
the interests in the donestic linted partnership
into interests., obligations., or securities of the
resulting business entity or into cash or other
property in whole or in part.

The plan of conversion may contain other provisions
relating to the conversion.

(b) The plan of conversion shall be approved by
the donmestic limted partnership in the manner provided for the

approval of the conversion in a witten partnership agreenent
or, if there is no provision, by the unaninpus consent of its
partners. If any partner of the converting donestic linted
partnership will have personal liability for any existing or
future obligation of the resulting business entity solely as a
result of holding an interest in the resulting business entity,
then in addition to the requirenents of the preceding sentence,

approval of the plan of conversion by the donestic linmted
partnership shall require the consent of each such partner. The

converting donestic linmted partnership shall provide a copy of
the plan of conversion to each partner of the converting
donestic limted partnership at the tine provided in a witten

partnership agreenent or, if there is no such provision, prior
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to its approval of the plan of conversion.
(c)After a plan of conversion has been approved by a

donestic limted partnership but before the articles of
conversion becone effective, the plan of conversion (i) may be
anmended as provided in the plan of conversion, or (ii) may be
abandoned (subject to any contractual rights) as provided in the
plan of conversion or witten partnership agreenent or, if not
so provided, as determ ned by the general partners of the
donestic linmted partnership in accordance with G S. 59-403
"8 59-1062. Articles of conversion
(a) After a plan of conversion has been
approved by the converting domestic linited partnership as
provided in GS. 59-1061, the converting donestic limted
partnership shall deliver articles of conversion to the
Secretary of State for filing. The articles of conversion shal
state:
(1) The nane of the converting donestic
limted partnership;
(2) The nane of the resulting business
entity, its type of business entity, the state or
country whose |aws govern its organization and
internal affairs. and. if the resulting business
entity is not authorized to transact business or
conduct affairs in this State, a designation of its
mailing address and a commitnent to file with the
Secretary of State a statement of any subsequent
change in its mailing address; and
(3) That a plan of conversion has been
approved by the donestic limted partnership as
required by | aw
If the donestic limted partnership is converting to a
business entity whose formation or whose status as a reqgistered
limted liability partnership, as defined in G S. 59-32,
requires the filing of a docunent with the Secretary of State,
then the articles of conversion shall be included as part of

that docunent instead of separately filing the articles of
conversion.

If the plan of conversion is abandoned after the articles
of conversion have been filed with the Secretary of State but
before the articles of conversion becone effective, the
converting donestic linted partnership shall deliver to the
Secretary of State for filing prior to the tine the articles of
conversion beconme effective an anendnent of the articles of
conversion withdrawing the articles of conversion.

(b) The conversion takes effect when the articles
of conversion becone effective.

(c) Certificates of conversion shall also be
registered as provided in GS. 47-18.1.

"8 59-1063. FEffects of conversion
(a) VWhen the conversion takes effect:
(1) The converting donmestic limted

partnership ceases its prior form of organization
and continues in existence as the resulting

busi ness entity;

(2) The title to all real estate and other
property owned by the converting donmestic linmted
partnership continues vested in the resulting
business entity without reversion or
i npai rnent :

(3) Al liabilities of the converting
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donestic limted partnership continue as
liabilities of the resulting business entity;
(4) A proceeding pending by or against the
converting donestic linted partnership may be
continued as if the conversion did not occur
and
(5) The interests in the converting
donestic limted partnership that are to be
converted into interests, obligations, or
securities of the resulting business entity or into
the right to receive cash or other property are
t hereupon so converted, and the fornmer hol ders of
interests in the converting donestic linmted
partnership are entitled only to the rights
provided in the plan of conversion.

The conversion shall not affect the liability or absence of
liability of any holder of an interest in the converting
donestic linmted partnership for any acts, onissions, or

obligations of the converting donestic limted partnership nade
or incurred prior to the effectiveness of the conversion. The

cessation of the existence of the converting donestic limted
partnership in its formof organization as a donestic linted
partnership in the conversion shall not constitute a dissolution
or term nation of the converting donestic limted

partnership.
(b) If the resulting business entity is not a
donestic corporation or a donestic limted liability conpany

when the conversion takes effect, the resulting business entity
is deened:

(1) To agree that it nmay be served with
process in this State for enforcenent of (i) any
obligation of the converting donestic linmted
partnership, and (ii) any obligation of the
resulting business entity arising fromthe
conversion; and

(2) To have appointed the Secretary of
State as its agent for service of process in any
such proceeding. Service on the Secretary of State
of any such process shall be nmade by delivering to
and leaving with the Secretary of State, or with
any clerk authorized by the Secretary of State to
accept service of process, duplicate copies of the
process and the fee required by G S. 59-1106(b).
Upon receipt of service of process on behalf of a
resulting business entity in the manner provi ded
for inthis section, the Secretary of State shal
imediately mail a copy of the process by
registered or certified mail, return receipt
requested, to the resulting business entity. If the
resulting business entity is authorized to transact
busi ness or conduct affairs in this State, the
address for mailing shall be its principal office
designated in the | atest docunent filed with the
Secretary of State that is authorized by law to
designate the principal office or, if there is no
principal office on file, its registered office. If
the resulting business entity is not authorized to
transact business or conduct affairs in this State,
the address for mailing shall be the mailing

address desi gnated pursuant to G S.
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59-1062(a)(2)."

SECTI ON 143. Article 5 of Chapter 59 of the
General Statutes is amended by adding a new Part with the
headi ng set forth bel ow and containing G S. 59-1054, 59-1055,
59-1056, and 59-1057, recodified as G S. 59-1070, 59-1071
59-1072, and 59-1073, respectively.

"Part 10C. Merger."

SECTION 144. G S. 59-1070, as recodified by
Section 143 of this act, reads as rewitten:
"§ 59-1070. Merger.

A donestic limted partnership nay nerge with one or nore

ot her domestic limted partnerships or other business entities
if:

(1) The merger is permtted by the |laws of the state or
country governing the organi zation and interna
affairs of each other nerging business entity; and

(2) Each nmerging donestic limted partnership and each
ot her merging business entity conply with the
requi renent s of ‘S r—EGumigbrmErrt———
b9—3866—t his Part, and, to the
extent applicable, the laws referred to in
subdi vision (1) of this section.”

SECTION 145. G S. 59-1071(b), as recodified by

Section 143 of this act, reads as rewritten:

"(b)In the case of a nerging donmestic limted partnership
the plan of nerger nust be approved in the manner provided in a
written partnership agreenent that is binding on all the
partners for approval of a merger with the type of business
entity contenplated in the plan of merger, or, if there is no
provi si on, by the unani nous consent of its partners. Lf any
partner of a merging donestic linmted partnership has or will
have personal liability for any existing or future obligation of
the surviving business entity solely as a result of holding an
interest in the surviving business entity, then in addition to
the requirenments of the preceding sentence, approval of the plan
of nmerger by the domestic linited partnership shall require the
consent of that partner. In the case of each other nerging
busi ness entity, the plan of merger nust be approved in
accordance with the aws of the state or country governing the
organi zation and internal affairs of the nerging business
entity."

SECTION 146. G S. 59-1072(a), as recodified by

Section 143 of this act, reads as rewitten:

"(a)After a plan of nerger has been approved by each nerging
donmestic limted partnership and each other nergi ng business
entity as provided in G S. SS=igbEm=59- 1071
the surviving business entity shall deliver articles of
merger to the Secretary of State for filing. The articles of
merger shall set forth:

(1) The plan of nerger;

(2) For each nmerging business entity, its nane, type of
busi ness entity, and the state or country whose
| aws govern its organi zation and internal affairs;

(3) The nane esre—seeh=eae=0f the
survi vi ng busi ness
empmcnt ity and, if the
surviving business entity is not authorized to
transact business or conduct affairs in this State,
a designation of its mailing address and a
conmitiment to file with the Secretary of State a

Page 93 of 117

http://www.ncga.state.nc.us/html2001/bills/CurrentV ersion/ratified/senate/shil0842.full.html  9/29/2004



North Carolina General Assembly - [ S 842vc vc ] Short Title:

statenent of any subsequent change in its mailing
addr ess;

(4) A statenment that the plan of nerger has been
approved by each mergi ng business entity in the
manner required by |aw, and

(5) The effective date and tinme of the nmerger if it is
not to be effective at the time of filing of the
articles of merger.

If the plan of nmerger is anmended or abandoned after the
articles of nmerger have been filed but before the articles
of nerger becone effective, the surviving business entity
pronmptly shall deliver to the Secretary of State for filing an
amendment to the articles of nerger reflecting the amendnent or
abandonnent of the plan of merger."

SECTION 147. G S. 59-1073(b), as recodified by

Section 143 of this act, reads as rewritten:

"(b)If the surviving business entity is not a donestic
limted liability conpany, a donestic corporation, a donestic
nonprofit corporation, or a donestic limted partnership, when

the nmerger takes effect the surviving business entity is deened:

(1) To agree that it nmay be served with process in this
State in any proceeding for enforcement of (i) any
obligation of any merging donestic linmted
liability conpany, donestic corporation, donmestic
nonprofit corporation, domestic |imted partnership
or other partnership as defined in G S. 59-36 that
is formed under the laws of this State, (ii) the
rights of dissenting sharehol ders of any nerging
domestic corporation under Article 13 of Chapter 55
of the General Statutes, and (iii) any obligation
of the surviving business entity arising fromthe
mer ger; and

(2) +H—the—stHHRg—busress—enrt-—y—does—ret

oy o o o ot o od oot Lo+ b o Ot ot o + o
U

To have appoi nted the Secretary of
State as its registered agent for service of
process in any such
proceedi NQ. Pt -eeth=frg—thrt=i=i—arre—t=i—tre

M . . .
_—tegistered—agert—A—this—State— Service on

the Secretary of State of any such process shall be
made by delivering to and |eaving with the
Secretary of State—State,

or with any clerk authorized by the Secretary

of State to accept service of process, duplicate
copi es of erel—pi=geess=t he

process and the fee required by GS. 59-1106(b).
Upon recei pt of service of process on behal f of

a surviving business

epty—entity in the manner
provided for in this section, the Secretary of

State shall inmmediately mail a copy of the process
by registered or certified mail, return receipt
requested, to the surviving busSi NESS errimmimg

+ HES ol 1 L H &L P 1 £
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} } —entity. If the surviving
business entity is authorized to transact business
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or conduct affairs in this State, the address for
mai ling shall be its principal office designated in

the |atest docunent filed with the Secretary of
State that is authorized by law to designate the
principal office or, if there is no principa
office on file, its registered office. If the
surviving business entity is not authorized to
transact business or conduct affairs in this State
the address for mailing shall be the mailing
address designated pursuant to G S.
59-1072(a)(3)."
SECTION 148. G 'S. 59-1105 is repeal ed.
SECTION 149. G S. 59-1106 reads as rewritten:
"§ 59-1106. Filing. service. and copying
=eas= fees; expedited
filings.
(a) The Secretary of State shall collect the
foll oW NG fEesS eorthmfngeimtm—tl i@t @i GGG SrpHm =
S e—g—pe=Emai=e=\\neN t he docunents described in

this subsection are delivered to the Secretary of State for
filing:

Docunent Fee

(1) For—H-rhg—o—eertireate

Certificate
of limted partnership (c=5=

[l a e VoY A
uuuuu

registration as a limted liability limted
part nership $50. 00

(1a) Certificate of linmted partnership
whi ch includes
an application for registration as a limted
liability linted partnershi pl125. 00

(2) i m@e@ef i @eEri=:

Certificate of
ameNdNeNnt = m——G g Rl GGG
25. 00

(3) +Feor—Ftirg—a——eertifeate

Certificate of

cancel | at i on—{—S—9—22083—b0-—0065-

25. 00
(4) Fer—HHrg—ar—appteatien
Application
for reservation of nanE==(=GmEm-
o e 10. 00
(5) IOrfmfmjimpyrge—ge=NOt i Ce Of
t ransfer
of name—-—S—59—384e>- 10. 00
(5a) Limted partnership's or foreign
limted

partnership's statenent of
change of registered agent or regqgistered

office or both 5.00
(5b) Agent's statement of change of

reqgi stered

office for each affected

partnership 5.00
(5c)Agent's statenent of resignation
No Fee
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(5d) Designation of reqgistered agent or
registered office or both 5.00
R ) Feo—--Rg—ah—appecatof
Application

for registration as foreign limted

s

part ner shi p—{-CmSr—iGirgp- 50. 00
S Eefe B Gt

e 266006
1= g
£ L £ ol s ol
|||||| g o T oo e rTooonhvveo
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(12)

Advi sory review of a docunent

200. 00. 200. 00

(13)

Certificate of anmendnent of

(14)

registration as foreign limted partnership

25. 00

Cancellation of registration as
foreign

(15)

limted partnership 25. 00
Application for certificate of
wi t hdr awa

by reason of merger, consolidation, or
conversion 10. 00

(16)
a7

Articles of nerger

50. 00
Articles of conversion (other than
articles of

(18)

conversion included

as part of another docunent)50. 00
Application for registration as a

limted

Page 96 of 117

http://www.ncga.state.nc.us/html2001/bills/CurrentV ersion/ratified/senate/shil0842.full.html  9/29/2004



North Carolina General Assembly - [ S 842vc vc ] Short Title:

liability linmted partnershi other than an
application included in the certificate of
limted partnership) 125. 00

(19) Certificate of anmendnent of
regi stration
as alimted liability linited partnership
25. 00
(20) Certificate of cancellation of
registration
as alinmted liability linmted partnership
25. 00
(21) Annual report for alimted liability
limted partnership 200. 00
(22) Any ot her docunent required or
permtted to be filed under this Article
10. 00.
b) The Secretary of State shall collect a fee of ten
doll ars 10.00) each tinme process is served on the Secretar
under this Article. The party to a proceeding causing service of
process is entitled to recover this fee as costs if the party
prevails in the proceeding.

(c) The Secretary of State shall collect the
following fees for copying. conparing, and certifying a copy of
any filed docunent relating to a donestic or foreign limted
partnership:

(1) One doll ar 1.00) a page for copying or
conparing a copy to the original; and
(2) Five dollars ($5.00) for the
certificate.

(d) The Secretary of State shall guarantee the
expedited filing of a docunment upon receipt of the docunent in
proper form and the paynent of the required filing fee. The
Secretary of State may collect the following additional fees for
the expedited filing of a docunent received in good form

(1) Iwo hundred dollars 200.00) for the
filing by the end of the same business day of a
docunent received by 12:00 noon Eastern Standard
Tine; and

(2) One hundred dollars ($100.00) for the
filing of a docunent within 24 hours after receipt,
excl udi ng weekends and hol i days.

The Secretary of State shall not collect the fees allowed in
SHeH-H-S+eRs—H0—ard—(+H—ef—t hi s
seet=em=subsecti on unl ess the person
submtting the docunent for filing requests an expedited filing
and is informed by the Secretary of State of the fees prior to
the filing of the docunment. ettt t—Ef—t—tetttiri
. ) D ,

—prepe ? FaRa—payrert—ei—the—fequited y :gﬁ_ee E'?
dectrer—"

SECTI ON 150. Part 11 of Article 5 of Chapter 59
of the General Statutes is anended by adding a new section to
read:
"8 59-1107. lncone taxation.

Alinited partnership, a foreign linted partnership
authorized to transact business in this State, and a partner of
one of these partnerships are subject to taxation under Article
4 of Chapter 105 of the General Statutes in accordance with
their classification for federal incone tax purposes.

Accordingly, if alinmted partnership or a foreign limted
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partnership authorized to transact business in this State is

classified for federal income tax purposes as a C corporation as
defined in G S. 105-131(b)(2) or an S corporation as defined in

G S. 105-131(b)(8). the partnership and its partners are subject
to tax under Article 4 of Chapter 105 of the General Statutes to
the sane extent as a C corporation or an S corporation. as the
case may be, and its shareholders. If a linmted partnership or a
foreign limted partnership authorized to transact business in
this State is classified for federal income tax purposes as a
partnership, the partnership and its partners are subject to tax

under Article 4 of Chapter 105 of the General Statutes
accordingly. If alimted partnership or a foreign limted

partnership authorized to transact business in this State is
classified for federal incone tax purposes as other than a
corporation or a partnership, the partnership and its partners
are subject to tax under Article 4 of Chapter 105 of the Genera
Statutes in a manner consistent with that classification. This
section does not require a limted partnership or a foreign

limted partnership to obtain an adnministrative ruling fromthe
Internal Revenue Service on its classification under the

I nternal Revenue Code."
PART V. AMENDMENTS TO CHAPTER 105
SECTION 151. G S. 105-187.6(b) reads as rewitten:
"(b)Partial Exenptions. - A maximumtax of forty dollars
($40.00) applies when a certificate of title is issued as the
result of a transfer of a motor vehicle:
(1) To a secured party who has a perfected security
interest in the notor vehicle.
(2) To a partnership, limted liability conpany,
H—EOFPe+-at-of—as—aR—Redent—to—the
_— erFeter—et—tRe—parthRer-Shi e gy
————————coRpaRy—eF—Ccor porati on, ard

trust, or other person where no
gain or loss arises on the transfer of the notor

vehi cl e under section 351 or section 721 of the
Code, or because the transfer is treated under
the Code as being to an entity that is not a
separate entity fromits owner or whose separate
exi stence is otherw se disregarded, or to a
partnership, limted liability conpany, or
corporation by merger, conversion, or consolidation
in accordance with applicable law. "
SECTI ON 152. G S. 105-230(b) reads as rewitten:
"(b)Any act perforned or attenpted to be perforned during the
period of suspension is invalid and of no
eeet=cf f ect ., unless the Secretary of State

reinstates the corporation or limted liability conpany pursuant
to GS. 105-232."

SECTI ON 153. G S. 105-232(a) reads as rewitten:

"(a)Any corporation or limted liability conmpany whose
articles of incorporation, articles of organization, or
certificate of authority to do business in this State has been
suspended by the Secretary of State under G S. 105-230, that
conplies with all the requirenents of this Subchapter and pays
all State taxes, fees, or penalties due fromit (which tota
anount due may be conputed, for years prior and subsequent to
t he suspension, in the sanme manner as if the suspension had not
taken place), and pays to the Secretary of Revenue a fee of
twenty-five dollars ($25.00) to cover the cost of reinstatenent,
is entitled to exercise again its rights, privileges, and

Page 98 of 117

http://www.ncga.state.nc.us/html2001/bills/CurrentV ersion/ratified/senate/shil0842.full.html  9/29/2004



North Carolina General Assembly - [ S 842vc vc ] Short Title:

franchises in this State. The Secretary of Revenue shall notify
the Secretary of State of this conpliance and the Secretary of
State shall reinstate the corporation or linmted liability
conmpany by appropriate entry upon the records of the
o+ee—ef—0ffice of the Secretary of

State. Upon entry of reinstatenent, it relates back to and

takes effect as of the date of the suspension by the Secretary
of State, and the corporation or limted liability conpany
resunes carrying on its business as if the suspension had never
occurred, subject to the rights of any person who reasonably
relied on that person's prejudice on the suspension. The
Secretary of State shall imediately notify by mail the
corporation or limted liability conpany of the reinstatement.”
PART VI. M SCELLANEQUS PROVI SI ONS
SECTI ON 154. (a) The Revisor of Statutes shall cause
to be printed all explanatory comments of the drafters of this
act as the Revisor may deem appropriate.
SECTI ON 154.(b) Nothing in this act shal
supersede the provisions of Article 10 or 65 of Chapter 58 of
the General Statutes, and this act does not create an alternate
means for an entity governed by Article 65 of Chapter 58 of the
General Statutes to convert to a different business form
PART VI 1. CONTI NGENT CONFORM NG CHANGES
SECTI ON 155. Sections 1, 28, 32, 43, 53, 60, 61
62, 63, 83, 84, 104, 105(c), 122, 123, 125, 126, and 135 of this
act are repeal ed.
SECTI ON 156. (a) Section 118 of this act is
r epeal ed.
SECTI ON 156.(b) G S. 59-84.2, as anended by
House Bill 385, 2001 Regul ar Session of the General Assenbly,
reads as rewitten:
"§ 59-84.2. Registered limted liability partnerships.
( a) Fo—becore—a—regstered—ted—ab-
St epmmniSini St eGPl et AP AN t NET Shi P
whose internal affairs are governed by the laws of this State,
other than a linted partnership, nmay becone a registered
limted liability partnership by filing with the Secretary
of State an applicati on etei==ags=stating al
of the foll ow ng:
(1) The name of the partnership
(2) The street aderessaddress, and
the mailing address if different fromthe street
address, of its principa
eof==ee=0f fi ce and the county in
which the principal office is |ocated.
(3) The nane and street address, and the nmailing
address if different fromthe street address,
#e+0of the partnership's
regi stered agent and registered office for service
of process.
(4) The county in this State in which the
regi stered office is | ocated.

‘E) Al f ot ot o of

&L L H H o | P N + Lo 2
LA~ =~ £ = S S R A LR B~ R A -~ A g
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A=A~ 2wy

(7) The f|scal year end of the partnership
(al) The terms and conditions on which a partnership becones a
limted liability partnership nust be approved by—the
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wot-e—Reeessary—i N the manner provided in
+e—aierde the partnershi p agreerert

exeept— agreenent; provided, however, if the

partnershi p agreenent does not contain any such provision., the
terns _and conditions shall be approved (i) in the case of a
partnershi p having a partnership agreenent that expressly
considers obligations to contribute to the partnership
=he—wet=-ei N t he nManner necessary to anend

t hOoSe P=@ipemarma@==pr Ovi SiONs, or (ii) in any

other case, in the manner necessary to anend the partnership
agreement .

+ H 1 2l + + o O Il a Wil oW, | V. WAY AN
T A=am—o

T .

(f1) A partnership becones a registered linted
liability partnership when its application for registration

becones effective.

(g) The status of a registered limted liability partnership
and the liability of its partners is not affected by errors or
| ater changes in the information required to be contained in the
application for registration.

(h) A partnership shall pronptly amend its registration to
reflect any change in the infornmation contained in its
application for registration, other than changes that are
properly included in other docunents filed with the Secretary of
State. Aregistration is anended by filing a certificate of
amendment #hereto—n—the—effece—oafnith
the Secretary of State. The certificate of amendnent
shal | set foimimfmmtig@efe@t=t=ey=res=f Or t h:

(1) The nane of the
Erfiir@emaelidee A1 t Ner Shi p as
reflected on the application for registration
(2) The date of filing of the application for
regi stration.
(3) The anmendnent to the application for
regi stration.

(i) Each registered limted liability partnership nust
mai ntain a regi stered office and regi stered agent as required by
Article 4 of Chapter 55D of the CGeneral Statutes and is subject
to service on the Secretary of State under that Article.

(j) A partnership may cancel its registration by
filing a certificate of cancellation with the Secretary of
State. The certificate of cancellation shall set forth:

(1) The nanme of the partnership as
reflected on the application for registration
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(2) The date of filing of the application
for registration;

(3) A miling address to which the
Secretary of State may mail a copy of any process
served on the Secretary of State under this
subsection:
(4 Acomritnment to file with the
Secretary of State a statenment of any subsequent
change in its mailing address; and
(5) The effective date and tine of
cancellation if it is not to be effective at the
time of filing the certificate.
Cancellation of registration term nates the authority of
the partnership's registered agent to accept service of process.
notice, or demand, and appoints the Secretary of State as agent

to accept service on behalf of the partnership with respect to
any action or proceeding based upon any cause of action arising
in this State, or arising out of business transacted in this

State, during the tinme the partnership was registered as a
registered limted liability partnership. Service on the

Secretary of State of any such process, notice, or denmand shal
be made by delivering to and leaving with the Secretary of

State. or with any clerk authorized by the Secretary of State to
accept service of process, duplicate copies of such process,

notice, or demand and the fee required by G S. 59-35.2. Upon
receipt of process, notice, or demand in the manner provided in
this section, the Secretary of State shall imediately mil a
copy of the process, notice, or demand by reqgistered or
certified mail, return receipt requested, to the partnership at
the mailing address designated pursuant to this subsection.”

SECTI ON 157.(a) Section 120 of this act is
repeal ed.

SECTION 157.(b) G 'S. 59-91, as anended by House
Bill 385, 2001 Regul ar Session of the General Assenbly, reads as
rewitten:

"§ 59-91. Statement of foreign registration

(a)Before transacting business in this State, a foreign
limted liability partnership nmust file an application for
registration as a foreign limted liability partnership. The
application nust contain:

(1) The nane of the foreign limted liability
partnership that satisfies the requirenents of the
state or other jurisdiction under whose law it is
formed and neets the requirenments of Article 3 of
Chapter 55D of the General Statutes.

(2) The street eeeh=eas=address, and
the mailing address if different fromthe street
address, of the partnership's principa
ofee— office, and the county
in which the principal office is |ocated.

(3) The nane and street address, and the mailing
address if different fromthe street address, for
the partnership's registered agent and regi stered
office for service of process, and the county in
which the registered office is |ocated.
i@ e G G e
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(6) The fiscal year end of the partnership

The foreign limted liability partnership shall deliver with
the conpl eted application a certificate of existence, or a
docunent with simlar inport, duly authenticated by the
Seeretary—of—state—Secretary of State or
ot her official having custody of the records of registered
limted liability partnerships in the state or country under
whose law it is registered.

(b) Each foreign linmted liability partnership maintaining a
statement of foreign registration in this State nmust maintain a
regi stered office and registered agent as required by Article 4
of Chapter 55D of the General Statutes and is subject to service
on the Secretary of State under that Article.

AHf&ppFfegkheﬁ—fepfpeghekpa%heﬁ

rognon o = A~ a A LA~ oS~ - B -~ B B~ I~ B Y - B R~ R~
s P £ H |- s L 2l |- | Y + Lo 2 ad Lo i L
LA~ = R - B~ L B B~ B~ B~ B~ LI B B L B -~ B B B~ = B - AN =~ LB B L B - LB B

e e
- Fhre—rare—ei—the

Nt e o b o

Ld Ld

&L H + P

e rogronoeon.
. . .

L
regrorraernorns

8 Ar—eppHeatten—ter—reghstration
: . e I . I
(h) Aforeign limted liability partnership authorized to
transact business in this State shall be subject to the
provisions of G S. 59-84.4 regardi ng annual reports and
revocation of registration.
(i) Aforeignlimted liability partnership
becones registered as a foreign limted liability partnership
when its application for reqgistration becones effective.
(j) Aforeignlimted liability partnership shal
pronptly anend its reqgistration to reflect any change in the
information contained in its application for registration, other
than changes that are properly included in other docunents filed
with the Secretary of State. A registration is anmended by filing
a certificate of anendnment with the Secretary of State. The
certificate of anmendnent shall set forth:
(1) The nanme of the foreign linted
liability partnership under which it is registered
inthis State;
(2) The date of filing of the application
for registration; and
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(3) The anendnent to the application for
registration.

(k) Aforeignlinmted liability partnership nmay
cancel its reqgistration by filing a certificate of cancellation
with the Secretary of State. The certificate of cancellation
shall set forth
(1) The nane of the foreign limted
liability partnership under which it is registered
inthis State;
(2) The date of filing of the application
for registration;
(3) A miling address to which the
Secretary of State may mail a copy of any process
served on the Secretary of State under this
subsection;
(4 Acomritnment to file with the
Secretary of State a statement of any subsequent
change in its mailing address; and
(5) The effective date and tine of
cancellation if it is not to be effective at the
time of filing the certificate.
Cancellation of registration term nates the authority of
the foreign limted liability partnership's registered agent to
accept service of process, notice, or denmand and appoints the

Secretary of State as agent to accept such service on behal f of
the foreign limted liability partnership with respect to any
action or proceeding based upon any cause of action arising in

this State, or arising out of business transacted in this State,
during the tinme the foreign linmted liability partnership was

registered in this State. Service on the Secretary of State of
any such process, notice, or demand shall be nmade by delivering
to and leaving with the Secretary of State. or with any clerk
authorized by the Secretary of State to accept service of
process, duplicate copies of such process, notice, or denand and
the fee required by G S. 59-35.2. Upon receipt of process,
notice, or demand in the manner herein provided, the Secretary

of State shall immediately nmail a copy of the process, notice,
or demand by registered or certified mail, return receipt

requested. to the foreign limted liability partnership at the

mai |l i ng address designated pursuant to this subsection
(1) MWhenever a foreign limted liability

partnership authorized to transact business in this State ceases
its separate existence as a result of a statutory nerger or
consolidation pernmitted by the laws of the state or country
under which it was organized, or converts into another type of

entity as pernitted by those laws, the surviving or resulting
entity shall apply for a certificate of withdrawal for the

foreign limted liability partnership by delivering to the
Secretary of State for filing a copy of the articles of nerger,
consolidation. or conversion or a certificate reciting the facts
of the nmerger, consolidation, or conversion, duly authenticated
by the Secretary of State or other official having custody of
limted liability partnership records in the state or country
under the |laws of which the foreign |linmted liability

partnership was organized. If the surviving or resulting entity
is not authorized to transact business or conduct affairs in

this State, the articles or certificate mist be acconpani ed by
an application which nust set forth:
(1) The nane of the foreign liability

limted partnership authorized to transact business
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inthis State, the type of entity and nane of the
surviving or resulting entity, and a statenent that
the surviving or resulting entity is not authorized
to transact business or conduct affairs in this
St at e;

(2) A statenment that the surviving or
resulting entity consents that service of process

based on any cause of action arising in this State,
or arising out of business transacted in this

State, during the tine the foreign limted
liability partnership was authorized to transact
business in this State, may thereafter be made by
service thereof on the Secretary of State;:
(3) A muiling address to which the
Secretary of State may mmil a copy of any process
served upon the Secretary under subdivision (2) of
this subsection; and
(4 Acomritnent to file with the
Secretary of State a statenment of any subsequent
change in its mailing address.
(m I1f the Secretary of State finds that the
articles or certificate and the application for withdrawal, if
required. conformto law. the Secretary of State shall
(1) Endorse on the articles or certificate
and the application for withdrawal. if required.
the word "filed" and the hour, day, npnth, and year
of filing thereof;
(2) File the articles or certificate and
the application, if required;:
3)

Issue a certificate of withdrawal ;
and
(4) Send to the surviving or resulting
entity or its representative the certificate of
wi t hdrawal , together with a copy of the
application, if required, affixed thereto.
(n) After the withdrawal of the foreign limted

liability partnership is effective, service of process on the
Secretary of State in accordance with subsection (1) of this

section shall be made by delivering to and leaving with the
Secretary of State. or with any clerk authorized by the
Secretary of State to accept service of process. duplicate
copies of such process and the fee required by G S. 59-35. 2.
Upon receipt of process in the manner herein provided, the
Secretary of State shall inmmediately mail a copy of the process
by registered or certified mail, return receipt requested, to

the surviving or resulting entity at the mailing address
desi gnated pursuant to subsection (I) of this section."

SECTION 158. G S. 59-210(a)(1), as enacted by
this act, reads as rewitten:
"(1) The nanme of the limted liability limted
partnershi p, which shalt—eertar—the—werds

PN I IR -2 N S W B I V. VR Voo S or 4+ b o

J ~ ~
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o o e
[l I P 1 & ] 1 4L £ My
e e

pere—nuUst satisfy the requirenents of
Article 3 of Chapter 55D of the Genera

Statutes."
SECTI ON 159. (a) Section 134 of this act is
r epeal ed.
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SECTI ON 159.(b) G S. 59-902, as anended by House
Bill 385, 2001 Regul ar Session of the Ceneral Assenmbly, reads as
rewitten:
"§ 59-902. Registration.

(a)Before transacting business in this State, a foreign
limted partnership shall procure a certificate of authority to
transact business in this State fromthe Secretary of State. No
foreign limted partnership shall be entitled to transact in
this State any business which a linmited partnership organized
under this Article is not permitted to transact. In order to
register, a foreign limted partnership shall deliver to the
Secretary of State an—e+gRol—arRd—oRe—cortorred—copy—ot
ar—application for registration as a foreign linmted
partnership, signed by a general partner and setting forth:

(1) The nane of the foreign limted partnership and, if
different, the name under which it proposes to
regi ster and transact business in this State;

(2) The jurisdiction and date of its formation;

(3) The date of formation and the period of duration

(4) The street address, +Rete-Rg—cotRty

_ahd— eyt St e et e e
aiy—_and the mailing address if
different fromthe street address, of the
principal office of the foreign limted
part nership;

(5) The street address, i=ret=seh=irg=—e-ertHri=y

2l HES 2l + + 2l oo L

=LA~ B~ - oy L= 2 i~ e T oo L =aam an

and the mailing address if different
fromthe street address, of the

proposed—r egi stered office of the

foreign limted partnership in this State, the

county in which the registered office is |ocated,

and the name of its proposed registered agent

iN this SleideSumt—Grhe

erebeh=-aaa==St at e,

(6) If the certificate of limted partnership filed in
the foreign |inmted partnership' s state of
organi zation is not required to include the nanes
and addresses of the partners, a list of the nanes
and addresses or, at the election of the foreign
limted partnership, a list of the nanes and
addresses of the general partners and the address,
i ncludi ng county and city or town, and street and
nunber, of the office at which is kept a list of
the nanes and addresses of the limted partners and
their capital contributions, together with an
undertaking by the foreign linmted partnership to
keep such records until such foreign linted
partnership's registration in this State is
cancel | ed;

(7) A statenment that in consideration of the issuance
of a certificate of authority to transact business
inthis State, the foreign linmted partnership
appoints the Secretary of State of North Carolina
as the agent to receive service of process, notice,
or demand, whenever the foreign limted partnership
fails to appoint or maintain a registered agent in
this State or whenever any such registered agent
cannot with reasonable diligence be found at the
regi stered office;
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(8) The nanes and addresses including county and city
or town, and street and nunber, if any, of all of
t he general partners;_and
(9) The exeettioRr—of—o—certiHcote—ar—aReRarent
. el .

ol 4L | £ H P s 4L £ rs
\=pma~a—y) LA~ ~ A~ A~ e~ Por] ory rreee ottt

Sttt Efmi—pre—t==epe—cf f ect i ve dat e
and time of the registration if it is not to be
effective at the time of filing of the

application.

(b) Wthout excluding other activities which
fershal | not constitute transacting
business in this State, a foreign [imted partnership shall not
be considered to be transacting business in this State, for the
purpose of this Article, by reason of carrying on in this State
any one or nore of the followi ng activities:

(1) Maintaining or defending any action or suit or any
adm nistrative or arbitration proceeding, or
effecting the settlenent thereof or the settlenent
of clains or disputes;

(2) Holding neetings of its partners or carrying on
ot her activities concerning its internal affairs;

(3) Mintaining bank accounts or borrow ng noney in
this State, with or without security, even if such
borrowi ngs are repeated and conti nuous
transactions;

(4) Mintaining offices or agencies for the transfer
exchange, and registration of its securities, or
appoi nting and mai ntai ning trustees or depositaries
with relation to its securities;

(5) Soliciting or procuring orders, whether by mail or
t hrough enpl oyees or agents or otherw se, where
such orders require acceptance without this State
bef ore becom ng binding contracts;

(6) Making or investing in loans with or w thout
security including servicing of nortgages or deeds
of trust through i ndependent agencies within the
State, the conducting of foreclosure proceedings
and setes—sales, the
acquiring of property at foreclosure sale and the
managenent and rental of such property for a
reasonable tinme while liquidating its investnent,
provi ded no office or agency therefor is maintained
inthis State;

(7) Taking security for or collecting debts due to it
or enforcing any rights in property securing the
same;

(8) Transacting business in interstate comerce,;
and

(9) Conducting an isolated transaction conpleted within
a period of six nonths and not in the course of a
nunber of repeated transactions of |ike nature.

(c) Each foreign limted partnership authorized to transact
business in this State nust maintain a registered agent as
required by Article 4 of Chapter 55D of the General Statutes and
is subject to service on the Secretary of State under that
Article.

(d) Repeal ed.

(e) Repealed."

SECTI ON 160. The title of Chapter 55D of the
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General Statutes, as enacted by Section 1 and anended by
Sections 12 and 42 of House Bill 385, 2001 Regul ar Session of
the General Assenbly, reads as rewitten:
"Chapt er 55D.
"Filings, Names, and Regi stered Agents for Corporations,
Nonprofit Corporations, ittt —t——a oAt =e-a—
e @G GGl S ) [ (| i@l ety

Par t ner shi ps. "
SECTION 161. G S. 55D 1, as enacted by House
Bill 385, 2001 Regul ar Session of the General Assenbly, reads as
rewitten:
"8 55D-1. Applicable definitions.
The followi ng definitions apply in this Chapter:
(1) 'Corporation' or "donmestic corporation' is defined
in GS. 55-1-40(4).
(2) 'Deliver' is defined in G S. 55-1-40(5).
(3) 'Entity' is defined in G S. 55-1-40(9).
(4) 'Foreign corporation' is defined in G S.
55-1-40(10).
(5) 'Foreign limted liability conpany' is defined in
G S. 57C-1-03(8).
(5a) 'Foreign limted liability limted
partnership' is defined in GS. 59-102(4c).
(6) 'Foreign limted liability partnership' is defined
in GS.
SO Rele==59- 32( 4Q) .
(7) 'Foreign limted partnership' is defined in G S.
59-102(5).
(8) 'Foreign nonprofit corporation' means a foreign
corporation as defined in G S. 55A-1-40(11).
(9) 'Individual' is defined in G S. 55-1-40(13).
(10) '"Limted liability conpany' or 'donestic limted
liability conmpany' is defined in G S. 57C- 1-03(11).
(11) 'Limted liability limted
partnership' is defined in GS. 59-102(6a).
fdedam( 12) 'Limited liability
partnership' or 'registered limted liability
partnership' neans a registered |linmted liability
partnership as defined in G S. 59-32(7).
&2-(13) 'Limted partnership' or
"domestic limted partnership' is defined in G S.
59-102(8).
+3+(14) 'Nonprofit corporation' or
"donestic nonprofit corporation' nmeans a
corporation as defined in G S. 55A-1-40(5).
dda=( 15) 'Person' is defined in
G S. 55-1-40(16)."
SECTION 162. G S. 55D-20, as recodified and
anmended by House Bill 385, 2001 Regul ar Session of the General
Assenbly, reads as rewitten:
"8 55D-20. Nane requirenents.
(a)ln addition to the requirenents of any other
applicabl e section of the General Statutes:
(1) The nane of i=ae=—g
corporation nmust contain the word

‘corporation', 'incorporated', 'conpany', or
"limted , or the abbreviation 'corp.', "inc.',
‘co.', or ltd.'.

(2) The nanme of a limted liability conpany nust
contain the words 'limted liability conpany' or
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t he abbreviation "L.L.C.' or 'LLC, or the

combination 'Itd. liability co.', "limted

liability co.', or "Itd. liability conpany'.
(3) The name of a linmted partpershi-p—

e Mhst

partnership that is not alimted
liability linited partnership must contain
the words 'limted partnership', the
abbreviation 'L.P.'" or '"LP', or the
combination 'ltd. pertResship—
aRgpart nership' .
b— Shalt+—ret—eortat-r—the
; i I TR
_—glse—the—hare—ef—a—gereral—parther—er—the
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(4) The name of a linted liability linited
partnership nust contain the words 'registered

limted liability limted partnership' or 'linmted
liability linted partnership' or the abbreviation
"L.L.L.P.'", "RL.L.L.P.", "LLLP', or 'RLLLP'.

(5 A registered limted liability

partnershi p's nanme nust contain the words
'registered limted liability partnership' or
"limted liability partnership' or the abbreviation

"L.L.P.'", "R L.L.P.", "LLP' or —RtpP—as
—_—the—tast—werds—or—etters—ef—ts
Aae— RLLP' .

(b) 1In addition to the requirenents of subsection
a) of this section, the name of a linmted partnership shall not
contain the nane of a linmted partner unless (i) it is also the

nane of a general partner or the corporate name of a corporate
ener al artner, or (ii) the business of the limted partnersh

has been carried on under that nane before the adm ssion of that

limted partner.
B(c) The nanme of a corporation,
nonprofit corporation, or limted [iability conpany shall not
contain | anguage stating or inplying that the entity is
organi zed for a purpose other than that permtted by G S
55-3-01, 55A-3-01, or 57C-2-01 and by its articles of
i ncorporation or organi zation.
=e3=(d) The use of assuned nanes or
fictitious nanmes, as provided for in Chapter 66, is not affected
by this Chapter or by Chapter 55, 55A, 57C, or 59 of the Genera
Stat ut es.
-(e) The filing of any docunent,
the reservation or registration of any nane under this Chapter
or under Chapter 55, 55A, 55B, 57C, or 59 of the Genera
Statutes, or the issuance of a certificate of authority to
transact business or conduct affairs or a statement o
of foreign registration does not authorize the
use in this State of a nane in violation of the rights of any
third party under the federal tradenmark act, the trademark act
of this State, or other statutory or commn law, and is not a
defense to an action for violation of any of those
rights.”

SECTION 163. G S. 55D-21(d), as recodified by
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Section 14 and anended by Section 15 of House Bill 385, 2001
Regul ar Session of the General Assenbly, reads as rewitten:

"(d) Except as otherwi se provided in this subsection, the nane
of a corporation dissolved under Article 14 of Chapter 55 of the
Ceneral Statutes, of a nonprofit corporation dissolved under
Article 14 of Chapter 55A of the General Statutes, of a limted
liability conmpany dissolved under Article 6 of Chapter 57C of
the General Statutes, e#==of a limted
partnershi p dissolved under Part 8 of Article 5 of Chapter 59 of
the General Statutes, or of a limted liability partnership
whose registration as a limted liability partnership has been
cancelled under G S. 59-84.2 or revoked under G S.

59-84.4, may not be used by another entity until
(1) 1In the case of a nonjudicial dissolution other than
an adm Ni Strati Ve chmee-hmkimmarm
di ssolution or cancellation of
registration as a limted liability partnership
120 days after the effective date of the
SO | SSO| Ut i ON OF
cancel | ati on.
(2) In the case of an adm nistrative
eH-55e+ut+of—di ssol uti on or
revocation of registration as a linmted liability
partnership, the expiration of the period
within which the entity or its registration
may be reinstated.

(3) In the case of a judicial dissolution, 120 days
after the later of the date the judgnent has becone
final or the effective date of the dissolution. The
person applying for the name must certify to the
Secretary of State that no appeal or other judicia
review of the judgnent directing dissolution is
pendi ng.

The nane of a dissolved entity may be used at any tine if the
entity changes its nanme to a nanme that is distinguishable upon
the records of the Secretary of State fromthe nanmes of other
donmestic corporations, nonprofit corporations, limted liability
conpanies, limted partnerships, or registered |inmted liability
partnershi ps or foreign corporations, foreign nonprofit
corporations, foreign linmted liability conpanies, or foreign
limted partnerships authorized to transact business or conduct
affairs in this State, or foreign limted liability partnerships
mai ntai ning a statenent of foreign registration, in this State."

SECTION 164. G S. 55D-22(a), as enacted by

Section 15 of House Bill 385, 2001 Regul ar Session of the
General Assenbly, reads as rewitten:

"(a)lf the name of a foreign corporation, foreign nonprofit
corporation, foreign limted liability conpany, foreign limted
partnership, or foreign limted liability partnership does not
satisfy the requirements of G S. 55D-20 and G S. 55D-21, then to
obtain or maintain a certificate of authority to transact
busi ness or conduct affairs in this State or a statenent of
foreign registration in this State, the entity may:

(1) |If a foreign corporation or foreign nonprofit
corporation, add the word 'corporation',
"incorporated', 'company', or 'limted , or the
abbreviation 'corp.', 'inc.', 'co.', or 'lItd.' to
its corporate name for use in this State

(2) If aforeign limted liability conpany, add the
words 'limted liability conpany', or the
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abbreviation 'L.L.C.', or 'LLC, or the conbination
"Itd. liability co.', "limted liability co."', or
"Itd. liability conpany' to its nane for use in
this State if the addition will cause the nane to
satisfy the requirenments of G S. 55D-20 and G S
55D 21;

(3) If aforeign limted peosifreioirmg—

partnership that is not a foreign
limted liability limted partnership, add the
words 'limted partnership' or the abbreviation
"L.P." or '"LP', or the conbination 'ltd.
partnership';

(4) 1f a foreign linmted partnership that is a
foreign limted liability limted partnership, add
the words 'registered limted liability limted

partnership' or 'limted liability limted
partnership' or the abbreviation "L.L.L.P.",
'RL.L.L.P.", "LLLP', or '"RLLLP .

(5) If a foreign limted liability
partnership, add the words 'registered limted
liability partnership', or "limted liability
partnership' or the abbreviation 'L.L.P.",
"R LLP'", "LLP, or —RtP—as—the—tas+

—_——————— e a5—e—etters—aF—ts5—hare—e+ RLLP ;

or

&===(6) Use a fictitious nane,
whi ch includes one or nore of the words,
abbrevi ati ons, or conbinations in subdivisions (1)
t hrough £4—(5) of this
subsection if applicable, to transact business or
conduct affairs in this State if its real name is
unavailable and it delivers to the Secretary of
State for filing a copy of the resol ution adopting
the fictitious nane."

SECTI ON 165.(a) G S. 55D 24(b), as recodified by
Section 14 and anended by Section 15 of House Bill 385, 2001
Regul ar Session of the General Assenbly, reads as rewitten:

"(b)An entity described in subsection (a) of this section
registers its name, or its name with any addition required
by G S. 55D-22, by filing with the Secretary of State an
application:

(1) Setting forth its name, or its nane with any
addition required by G S. 55D 22, the state or
country and date of its i=eoiPet-ti-—n
SrfmGrOrirpgrt=im==| NCOI pOrati on or
formation, and a brief description of the nature of
the business or activities in which it is engaged,
and

(2) Acconpanied by a certificate of existence (or a
docunent of a simlar inport) fromthe state or
country of reerporatier—ergahzaton—

i ncorporation or formation."
SECTI ON 165.(b) G S. 55D 24(e), as recodified by

Section 14 and anended by Section 15 of House Bill 385, 2001
Regul ar Session of the General Assenbly, reads as rewitten:
"(e)An entity whose registration is effective may thereafter
beconme aut horized to transact business or conduct affairs under
that name or consent in witing to the use of that nane by:
(1) A domestic corporation, nonprofit corporation
limted liability conpany, |limted partnership, or
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registered limted liability partnership thereafter

+Ree+pofratet—orgaRt2ed—or—oried

i ncorporated, forned, or regqistered
in this State under that nane;

(2) A donmestic corporation, nonprofit corporation
limted liability conpany, |imted partnership, or
registered limted liability partnership that
changes its nanme to that nane; or

(3) Another foreign corporation, foreign nonprofit
corporation, foreign limted liability conpany,
foreign limted partnership, or foreign limted
liability partnership that becones authorized to
transact business or conduct affairs in this State
under that nane.

The registration ternm nates when the donestic corporation,
nonprofit corporation, limted liability conpany, limted
partnership, or registered limted liability partnership is
i ncor por at ed, e+ges=mee==f or mTed, regi stered,
or changes its name or the foreign corporation, foreign
nonprofit corporation, foreign |imted |iability conpany,
foreign limted partnership, or foreign limted liability
partnership qualifies or registers or consents to the
qualification or reqgistration of another entity under the
regi stered nane."

SECTION 166. G S. 55D-26(a)(1), as recodified by
Section 14 and anended by Section 15 of House Bill 385, 2001
Regul ar Session of the General Assenbly, reads as rewitten:

"(1) The nane of any domestic corporation, nonprofit
corporation, limted liability conpany, Linited
partnership, or registered limted liability
partnership or foreign corporation, foreign
nonprofit corporation, foreign limted liability
conpany, foreign limted partnership, or foreign
limted liability partnership that holds title to
real property in this State is changed upon
anmendnent to its articles of incorporation or
organi zation, its certificate of limted
partnership, or its eEptteti=ti—f-g=

registration as a limted liability
poRe+ship—part nership or
foreign limted liability partnership: or".

SECTION 167. G S. 55D-31(c), as recodified by
Section 44 and anended by Section 45 of House Bill 385, 2001
Regul ar Session of the General Assenbly, reads as rewitten:

"(c)A donestic corporation, linmted liability conpany,
limted liability limted partnership, registered Iimted
liability partnership, foreign corporation, foreign linmted
liability conpany, or foreign limted liability partnership may
change its registered office or registered agent by including in
its annual report required by G S. 55-16-22, 57C- 2-23,
o—b9—84-—4-50-84. 4, or 59-210 the
informati on and any witten consent required by subsection (a)
of this section."

SECTION 168. G S. 55D-32(b), as recodified by
Section 44 and anended by Section 45 of House Bill 385, 2001
Regul ar Session of the General Assenbly, reads as rewitten:

"(b)After filing the statenent the Secretary of State shal
mail a copy to the registered office (if not discontinued) and a
copy to the entity at its principal office address on file

with the Secretary of State or, if none is on file, at the
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address contained in the certification included in or

acconpanyi ng the statenent of resgrateor—er——

oy , “ el Al I T I
; . L i

ageess—r esi gnati on. "

SECTION 169.(a) G S. 55-15-03(a)(1l), as anended

by Section 17 of House Bill 385, 2001 Regul ar Session of the
General Assenbly, reads as rewitten:

"(1) The nane of the foreign corporation or, if its nane
is unavail able for use in this State, a corporate
nane that satisfies the requirements of
&S—bEb2pArticle 3 of
Chapter 55D of the General Statutes:".

SECTI ON 169.(b) G S. 55A-15-03(a)(1), as anended

by Section 21 of House Bill 385, 2001 Regul ar Session of the
General Assenbly, reads as rewitten:

"(1) The nane of the foreign corporation or, if its nane
is unavail able for use in this State, a corporate
nanme that satisfies the requirements of
&S—bEb2p-Article 3 of
Chapter 55D of the General Statutes:".

SECTION 170.(a) G S. 59-35.1, as recodified by

Section 9 and anmended by Sections 9, 38, and 51(c) of House Bil
385, 2001 Regul ar Session of the General Assenbly, reads as
rewitten:
"8 59-35.1. Filing of docunents.

(a) A docunent required or pernmitted by this act to be
filed by the Secretary of State nmust be filed under Chapter 55D
of the General Statutes.

(b) A docunent submtted under this act for filing by the
Secretary of State must be executed by a general partner of the
part ner shi p.

(c) Ihe Secretary of State may adopt and furnish on
request forns for:

(1) An application for registration as a
registered limted liability partnership

(2) Cancellation of registration as a
registered limted liability partnership
(3) Application for registration as a
foreign limted liability partnership; and
(4) Cancellation of reqgistration as a
foreign limted liability partnership
If the Secretary of State so requires, use of these forns

is mandatory.

Page 112 of 117

http://www.ncga.state.nc.us/html2001/bills/CurrentV ersion/ratified/senate/shil0842.full.html  9/29/2004



North Carolina General Assembly - [ S 842vc vc ] Short Title: Page 113 of 117

LB~ — 2 w2 e L~ ~ 3

(d) The Secretary of State may adopt and furnish
on request forms for other documents required or permitted to be
filed by this act, but their use is not mandatory."

SECTI ON 170.(b) Part 1 of Article 2 of Chapter
59 of the General Statutes is amended by adding a new section to
read:
"8 59-35.2. Fees.

(a) The Secretary of State shall collect the
following fees when the docunents described in this subsection
are subnmitted by a partnership to the Secretary of State for
filing:

Docunent Fee

(1) Application for reserved nane

$10. 00
(2) Notice
of transfer of reserved nane
10. 00
3)
Application for reqgistered nane
10. 00
(4)
Application for renewal of registered nane
10. 00
(5)Registered limted liability partnership's
or 5. 00
foreign limted liability partnership's
st at ement
of change of reqgistered agent or registered
office
or both
(6)Agent's statenent of change of reg
stered 5.00

office for each affected registered.linited

liability partnership or foreign limted
liability partnership

(N Agent's statenment of resignation
No Fee
8) Designation of registered agent or
5. 00

registered office or both
(9)Articles of conversion (other than
articles 50. 00
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of conversion included as part of another

docunent)

(10) Articles of nerger
50. 00

(11)Application for registration as a
125. 00

registered limted liability partnership
12)Certificate of amendnent of regist

ration 25. 00
as a reqgistered limted liability
partnership
(13)Cancellation of registration as a
reqgi stered 25. 00
limted liability partnership
(14) Application for registration as a
foreign 125. 00
limted liability partnership
15)Certificate of amendnent of regist
ration 5.00
as a foreign limted liability partnership
(16) Cancellation of registration as a

N

foreign 25. 00
limted liability partnership

(17) Application for certificate of wit
hdr awal 10. 00

by reason of nmerger, consolidation, or
conversion

(18) Annual report
200. 00

(19) Articles of correction
10. 00

(20) Any other docunent required or per
nmtted 10. 00

to be filed pursuant to this act

(b) MWhenever the Secretary of State is deened
appointed as a resisted agent under this act or under Chapter
55D of the General Statutes, the Secretary of State shal
collect a fee of ten dollars ($10.00) each tinme process is
served on the Secretary of State under this act. The party to
the proceeding causing service of process is entitled to recover
this fee as costs if the party prevails in the proceeding.
(c) The Secretary of State shall collect the

follow ng fees for copying, conparing, and certifying a copy of
a docunent filed pursuant to this act:

(1) One dollar 1.00) a page for co

or conparing a copy to the original; and
(2) Five dollars ($5.00) for the
certificate."

SECTION 170.(c) G S. 59-73.13(b)(2),
59-73.23(b)(2), and 59-73.33(b)(2), as enacted in this act, are
amended by deleting "G S. 59-35.1(f)" and substituting in lieu
t hereof "G S. 59-35.2".

SECTION 171.(a) Sections 10(f) and 37 of House
Bill 385, 2001 Regul ar Session of the General Assenbly, are
r epeal ed.

SECTION 171.(b) G S. 59-1106, as anended by
Section 149 of this act, reads as rewitten:
"8§ 59-1106. Filing, service, and copying #ees:+
—_—expedited—Ftngs—f ces.

(a) The Secretary of State shall collect the follow ng
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fees when the docunents described in this subsection are
delivered to the Secretary of State for filing:
Docunent Fee

(1) Certificate of limted partnership
whi ch does not include an application for
registration as a limted liability limted
partnership $50. 00
=ke=( 2) Certificate of limted
partnership which includes
an application for registration as a linted

liability limted partnership 125. 00
-(3)Certificate of anmendnent
25.00
«2=(4)Certificate of cancellation
25.00
4= 5) Application for reservation
of nane 10. 00
=== 6) Noti ce of transfer of
reserved nane 10. 00
(N Application for registration of nanme
10. 00
(8)Application for renewal of registration
name 10. 00

=>e=(9) Limted partnership's or
foreign limted

partnershi p's statenent of change of
regi stered agent or registered office or both
5. 00
5b-(10) Agent' s statenent of
change of registered
office for each affected partnership 5.00

5er(11) Agent's statenent of

resi gnation No Fee
«==e=( 12) Desi gnati on of registered

agent or

regi stered office or both 5.00

___ #=69(13) Application for
registration as foreign limted

partnership 50. 00
it
f oo
42} add : :
CHOE-eH e + 256—06
a9 14) Certificate of anendnent
of

registration as foreign limted partnership 25.00
£+4-(15) Cancel | ati on of
registration as foreign
limted partnership 25. 00
+5)(16) Application for
certificate of w thdrawal by
reason of nmerger, consolidation, or conversion
10. 00
=== 17) Articles of nerger 50.00
r=( 18) Articles of conversion
(other than articles of
conversion included as part of another docunent)
50. 00

+8+(19) Application for
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registration as a limted
liability limted partnership (other than an
application included in the certificate of
limted partnership) 125. 00
293-(20) Certificate of amendnment
of registration
as a limted liability limted partnership 25.00
«28=(21) Certificate of
cancel l ati on of registration
as alimted liability limted partnership 25. 00
243 22) Annual report for a
l[imted liability
l[imted partnership 200. 00
£223-(23) Any ot her docunent
required or
permitted to be filed under this Article
10. 00.
__(b)The Secretary of State shall collect a fee of ten
dol l ars ($10.00) each time process is served on the Secretary
under this Article. The party to a proceedi ng causi ng service of
process is entitled to recover this fee as costs if the party
prevails in the proceeding.

(c) The Secretary of State shall collect the follow ng fees
for copying, conparing, and certifying a copy of any filed
docunent relating to a donestic or foreign limted
part nershi p:

(1) One dol lar ($1.00) a page for copying or
conparing a copy to the original; and
(2) Five dollars ($5.00) for the certificate.

eoetrert—"
SECTION 172. G S. 59-103, as anended by Section
32 of House Bill 385, 2001 Regul ar Session of the Genera
Assenbly, reads as rewitten:
"8 59-103. Nane.
The nane of the linted partnership nust neet any
requi renents of Article 3 of Chapter 55D of the Genera

Statutes.”
SECTION 173. Section 53 of House Bill 385, 2001
Regul ar Session of the General Assenbly, reads as rewitten:
"SECTI ON 53. This act becones effective
Seteber—34—20884—January 1, 2002, and
applies to documents subnmitted for filing on or after that
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date."

SECTION 174. This Part becones effective if
House Bill 385, 2001 Regul ar Session of the General Assenbly,
becones | aw
PART VI I 1. EFFECTI VE DATE

SECTI ON 175. (a) Section 59A of this act becones
effective Septenber 1, 2001. The remni nder of this act becones
effective January 1, 2002.

SECTION 175.(b) The anendnent to G S. 105-232 set
forth in Section 153 of this act is intended to be retroactive.
Accordingly, any act perforned or attenpted to be perforned
during the period of suspension of any corporation or limted
liability conpany reinstated pursuant to G S. 105-232(a) prior
to January 1, 2002, shall not be deened to be invalid and of no
effect under G S. 105-230, subject to the rights of any person
who reasonably relied on that person's prejudice on the
suspensi on.

In the General Assenbly read three tines and ratified
this the 16th day of August, 2001

s/ Beverly E. Perdue
Presi dent of the Senate

s/ James B. Bl ack
Speaker of the House of
Represent ati ves

s/ M chael F. Easley
Gover nor

Approved 5:37 p.m this 26th day of August, 2001
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