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	Please answer the following question in relation to the United States.  I would prefer not to get into the difficulties related to certificates from countries outside the U.S.

1.
 Would you accept a filing for a foreign entity without a certificate of existence/good standing from the domicile state?  

2.
If yes, under what circumstances?

3.
If you would accept a foreign filing without a certificate of good standing/existence, is there any other type of certification or written declaration you require with the filing?

4.
If you do not have Series LLCs as an entity type, do you allow a Foreign Series to file as a Foreign LLC with your state?

	Manitoba
	

	Corporations Canada
	

	Alabama
	

	Alaska
	

	Arizona
	

	Arkansas
	

	California
	California is the same as Nebraska.  

	Colorado
	

	Connecticut
	       

	Delaware
	

	District of Columbia
	1.) No
2.) n/a

3.) n/a

4.) We have series LLC as a type for domestic LLCs; we do not recognize series LLC as a separate type for foreign LLC and will only register parent company but not the series

	Florida
	1.) No
2.) n/a

3.) n/a

4.) Florida allows them to qualify but each one has to register separately.  Majority of filing (not that we get that many) have some certification that indicates it is a series and names the Master.

	Georgia
	

	Hawaii
	1.) No
2.) n/a

3.) n/a

4.) Hawaii does not have a provision to register Series LLCs. We may have registered a foreign series LLC as a foreign LLC.

	Idaho
	

	Illinois
	

	Indiana
	

	Iowa
	

	Kansas
	

	Kentucky
	

	Louisiana
	

	Maine
	

	Maryland
	

	Massachusetts
	

	Michigan
	

	Minnesota
	1.) Not required to submit a certificate of existence/good standing when registering as a foreign entity.   
2.) N/A

3.) N/A

4.) Minnesota does have not a provision to register Series LLCs. They would need to register separately.

	Mississippi
	

	Missouri
	

	Montana
	1.) Yes. The requirement for a current Certificate of Existence was removed from Montana Code Annotated by the 2015 Legislature
2.) All circumstances
3.) We do require them to sign an affidavit that what they are submitting is true and accurate to the best of their knowledge.
4.) Montana does recognize Series LLCs as an entity type, and a foreign Series LLC may file in Montana, but they do have to adhere to Montana Code, so they would have to reveal the names of the Series members, and provide the operating agreement for each Series member when the parent company qualifies.
While Montana does not require a Certificate of Existence/Good Standing anymore, for states that do we provide them, and for states that a Domestic Montana Series LLC is trying to qualify in, we do have a Certificate of Fact that we can provide that will list all Series members under the parent company if necessary.

	Nebraska
	1.) No
2.) n/a

3.) n/a

4.) No we do not, only the main LLC of the series.

	Nevada
	1.) Yes
2.) We require a check box on the application to be marked declaring the entity is in good standing in the jurisdiction of its incorporation/creation.
3.) No, however, if the check box is not marked on our form, the filing would be rejected.  
4.) Yes.  We require a check box on the application to be marked declaring the entity is a Series LLC.

	New Hampshire
	

	New Jersey
	

	New Mexico
	

	New York
	

	North Carolina
	1.) No
2.) n/a

3.) n/a

4.) Only the Master (parent) with the Certificate of Existence is allowed to register in North Carolina.


	North Dakota
	

	Ohio
	

	Oklahoma
	

	Oregon
	

	Pennsylvania
	

	Rhode Island
	

	South Carolina
	

	South Dakota
	

	Tennessee
	

	Texas
	

	Utah 
	

	Vermont
	

	Virginia
	We had Series LLC legislation introduced this year that followed the National Conference of Commissioners on Uniform State Laws’ (Model) Limited Liability Company Protected Series LLC Act, which has not been finalized.  The legislation was stricken from the docket.

The current draft of the Model Act authorizes registrations by a foreign series without requiring registration by the series’ parent.  If the foreign series cannot produce a certificate of good standing and if a series can be established in a foreign jurisdiction without an amendment to the parent’s articles of organization that identifies the series, how can one get anything from the foreign jurisdiction that substantiates the proper formation and existence of the series?  This leads me to believe that registration by the parent should be a pre-requisite for a foreign series registration.

Currently, Virginia law does not authorize registrations by a foreign series.  The foreign parent can register, and perhaps this suffices for each foreign series conducting business in Virginia, but there is an outstanding question of whether the liability protections provided under foreign law would be applied by Virginia courts.

Rebecca, if Indiana’s Series LLC statutes require a certificate of fact to register a foreign series, I would say you need to comply with the statutes as written.

	Washington
	

	West Virginia
	

	Wisconsin
	1.) No.  Fgn corporations are required by statute to submit a certificate with new or amended filings.  Fgn LLC's, LLP's & LP's are not required to submit a certificate with their filings
2.) New and amended filings, only for corporations.
3.) Only a certificate of status or good standing.
4.) No provision in the WI Stats. to recognize a "series," therefore each entity would need to register separately.

	Wyoming
	


Additional comments:
Full text of email:
Good Afternoon,

Indiana’s Series LLC legislation went into effect on January 1, 2017.  I realize that not many states allow this entity type, but you may still have an opinion on the question I pose.

Indiana received a filing for a Foreign Master LLC (parent) and a Foreign Series LLC (child) that were formed in Delaware.  The Master had the certificate of good standing from Delaware and was filed accordingly.  The Series did not have a certificate of good standing.  We did some research and learned that Delaware only allows the Master to file, and will not register the Series separately.  Rather, Series are “formed” in the operating agreement of the Master.  Therefore, the Delaware will not issue certificates for Series, and Series do not return as part of a Delaware search.

Please answer the following question in relation to the United States.  I would prefer not to get into the difficulties related to certificates from countries outside the U.S.

1.
 Would you accept a filing for a foreign entity without a certificate of existence/good standing from the domicile state?  

2.
If yes, under what circumstances?

3.
If you would accept a foreign filing without a certificate of good standing/existence, is there any other type of certification or written declaration you require with the filing?

4.
If you do not have Series LLCs as an entity type, do you allow a Foreign Series to file as a Foreign LLC with your state?

Thank you in advance for any thoughts or concerns you share!
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