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	Jurisdiction
	Question(s)

	
	1. If your state recognizes series LLCs, how do you register them?  Is it only the master LLC or does each series have to register?  (I suppose this really pertains to how do you register foreign series LLCs.)

2. If your state does not recognize series LLCs, how do you register foreign series LLCs? Is it only the master LLC or does each series have to register?  

3. Is each series LLC required to have its own registered agent?

4. If your state requires disclosure of members/managers, does each series have to disclose that information, or just the master LLC?

	Manitoba
	

	Corporations Canada
	

	Alabama
	

	Alaska
	

	Arizona
	 

	Arkansas
	

	California
	

	Colorado
	

	Connecticut
	       

	Delaware
	

	District of Columbia
	

	Florida
	1.) Florida does not recognize series LLCs
2.) Florida does not recognize “series” LLCs.  pursuant to section 605.902(3), F.S., each series will be required to make a separate application for a certificate of authority as if they were a separate foreign LLC here in Florida.
3.) Each filing would require a registered agent
4.) Each separate entity would have to disclose managers or authorized person/representative.

	Georgia
	

	Hawaii
	

	Idaho
	

	Illinois
	

	Indiana
	

	Iowa
	

	Kansas
	1.) A series LLC has all the requirements of a regular LLC but they must include so additional language. Generally they uses our form: http://sos.ks.gov/forms/business_services/LAO.pdf . "The operating agreement for this LLC provides for the establishment of one or more series. When the company has filed a certificate of designation for each series, which is to have limited liability, the debts, liabilities, and obligations incurred, contracted for, or otherwise existing with respect to a particular series of the limited liability company are enforceable against the assets of such series only, and not against the assets of the limited liability company generally or any other series thereof, and none of the debts, liabilities, obligations, and expenses incurred, contracted for, or otherwise existing with respect to the limited liability company generally or any other series thereof shall be enforceable against the assets of such a series." Each time a series in added or deleted, they must file a "certificate of designation" using the following form: http://sos.ks.gov/forms/business_services/LCD.pdf 
2.) Same as above. They must include the magic language.
3.) No, the statute states: "The resident agent and registered office for the limited liability company in Kansas shall serve as the agent and office for service of process in Kansas for each series."
4.) They must be disclosed per the statute: "the certificate of designation for each series shall list the names of the members if the series is member managed or the names of the managers if the series is manager managed."

	Kentucky
	

	Louisiana
	

	Maine
	

	Maryland
	

	Massachusetts
	

	Michigan
	

	Minnesota
	

	Mississippi
	

	Missouri
	

	Montana
	1.) Montana does not require the series members to be registered but we do require them to be listed and an operational agreement for each.
2.) Na

3.) No

4.) Just the master LLC however, we have noticed that several of the operational agreements submitted for each series member sometimes includes the information.
Additional Comments below also.

	Nebraska
	

	Nevada
	 

	New Hampshire
	

	New Jersey
	

	New Mexico
	

	New York
	

	North Carolina
	 

	North Dakota
	

	Ohio
	.

	Oklahoma
	

	Oregon
	

	Pennsylvania
	

	Rhode Island
	

	South Carolina
	

	South Dakota
	

	Tennessee
	

	Texas
	

	Utah 
	

	Vermont
	

	Virginia
	

	Washington
	1.) Washington does not recognize series LLCs
2.) It depends, if the home jurisdiction will issue a certificate of status for the series, we will record it, but only as a foreign LLC. If they do not issue status for a series, then we would register/qualify only the master (mothership) as a foreign LLC.

3.) N/A we would record as an LLC which does require a registered agent
4.) If they qualify in WA they will need to list the Governors/Governing Persons for the entity.

	West Virginia
	

	Wisconsin
	 

	Wyoming
	


Additional comments:
MONTANA:

1.) In Montana we do recognize series LLCs. The way we register them is the Parent LLC is registered, and each series member LLC is named and must include their operating agreement showing the relationship to the parent LLC per MCA 35-8-202. 
(h) if the limited liability company has one or more series of members, the operating agreement of each series of members in writing; 

     (i) if the limited liability company has one or more series of members, a statement of whether the debts or liabilities of any series of members are to be enforceable against the assets of that series of members only and not against the assets of another series of members or the limited liability company generally; 

     (j) if the limited liability company has one or more series of members, a statement setting forth the relative rights, powers, and duties of each series of members or indicating that the relative rights, powers, and duties of each series of members will be set forth in the operating agreement or established as provided in the operating agreement; and 

     (k) any other provision, not inconsistent with law, that the members elect to set out in the articles, including but not limited to a statement of whether there are limitations on the authority of members or management to bind the limited liability company.

This is also required of Foreign Series LLCs per 35-8-1003:

(8) if the foreign limited liability company has one or more series of members, the name of each series of members. A copy of the operating agreement of each series of members must be included with the application.
    2.)n/a

    3.) only the parent LLC is required to have a Registered Agent listed.
    4.) The parent LLC must list their Manager or Managing Member, and Series members must provide their operating agreement which includes                       the name of the Manager or Managing Member.
If you have any additional information you'd like to offer, such as problems you encountered when series LLC legislation was passed, please share.

A: The biggest problem we encountered with the legislation was the transparency of naming the series members and their operating agreement. Some of the legislators did not like the fact that the names of the series members and their operating agreement including financial responsibility to the parent company needed to be revealed. 

Since this law is in place, it is much easier for our Department of Revenue, Attorney General, and for collection agencies to follow assets and liabilities. It has had an impact on how many Series LLCs have been registered here, (not a substantial number), but we have avoided a lot of the issues inherent with Series LLCs that have been encountered by other states.
Full text of email:
Arizona does not currently recognize series LLCs, but I am involved in a subcommittee of the State Bar that is looking at revisions to our LLC laws.  We have questions on series LLCs and how they are registered.

If you have a few moments, I would appreciate answers to the following:

1.
If your state recognizes series LLCs, how do you register them?  Is it only the master LLC or does each series have to register?  (I suppose this really pertains to how do you register foreign series LLCs.)

2.
If your state does not recognize series LLCs, how do you register foreign series LLCs? Is it only the master LLC or does each series have to register?  

3.
Is each series LLC required to have its own registered agent?

4.
If your state requires disclosure of members/managers, does each series have to disclose that information, or just the master LLC?

If you have any additional information you’d like to offer, such as problems you encountered when series LLC legislation was passed, please share.

Thank you!

Patricia L. Barfield

Director, Corporations Division

Arizona Corporation Commission

1300 W. Washington St.

Phoenix, AZ  85007

602-542-0787

pbarfield@azcc.gov
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