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	Do any of you require the signer on LLC terminations or corp dissolutions to be listed in your system under that entity?

If you do, is it a statutory requirement (please give statutory references), or a policy decision on your part? 

If you don’t require it for terminations/dissolutions, is there any doc type for which you do require the signer to be listed in your system?

Finally, what recourse, if any, do you offer for an alleged or proven unauthorized termination or dissolution?

	Manitoba
	

	Corporations Canada
	

	Alabama
	

	Alaska
	

	Arizona
	

	Arkansas
	

	California
	

	Colorado
	

	Connecticut
	We do NOT verify authority in Connecticut. Under CT law, only one Member OR Manager is required to be provided for public record purposes, so that verification would be virtually impossible anyway, at least for LLC’s.

Filing parties file under penalty of false statement, so there are criminal code deterrents to fraudulent/unauthorized filing. Furthermore, CT law affords parties private rights of action to pursue orders of the court (ex, expungement) and/or damages when unauthorized or fraudulent filing is proven. If a competitor business files a fraudulent document to harm its competition, then the CT Unfair Trade Practices Act could also be used to compound damages against the perpetrator, including the right to pursue double or treble damages under that act.

	Delaware
	

	District of Columbia
	In District of Columbia we are the same way as Connecticut

	Florida
	

	Georgia
	

	Hawaii
	Hawaii is also similar to Oregon.  

	Idaho
	

	Illinois
	

	Indiana
	Indiana is similar to Oregon.  We do not review whether the signatures are associated to the entity. 

Indiana also has penalties for filing false documents.  See IC 23-1-18-10.  There were some acts that did not have the false documents language.  We have corrected this with SB 377 (signed into law this week) and the language is now consistent across all entity types.

SB 377 also created the authority for the SOS to send interrogatories in relation to fraudulent filings.  Depending on the answer or failure to respond the office may remove a particular filing or administratively dissolve the entity.

	Iowa
	

	Kansas
	In Kansas we do not verify the identity of the signer of any filing.  The execution takes place under penalties of perjury.  We do have a filing called a Certificate of Correction found in K.S.A. 17-6003(f) which provides, in part: 

“When any instrument authorized to be filed with the secretary of state under any provision of this act has been so filed and is an inaccurate record of the corporate action therein referred to, or was defectively or erroneously executed, such instrument may be corrected by filing with the secretary of state a certificate of correction of such instrument which shall be executed and filed in accordance with this section. The certificate of correction shall specify the inaccuracy or defect to be corrected and shall set forth the portion of the instrument in corrected form.”

Other than the certificate of correction, the only remedy available to the LLC for an unauthorized termination would be a court order.

	Kentucky
	

	Louisiana
	Louisiana is like Nevada and Oregon.

	Maine
	

	Maryland
	

	Massachusetts
	

	Michigan
	See additional comments below

	Minnesota
	

	Mississippi
	

	Missouri
	

	Montana
	Our codes in Montana do not explicitly specify that an officer/chair of the board or Manager/Member Manager sign the articles of dissolution or termination, however, we do require they list their title to confirm their authority to sign. Or they may include information naming them as executor of the estate or that they have power of attorney to have signing authority, and they would include that in their title when they sign.

We are also a registering agency and only get an Annual Report once per year that can/may make updates to their recorded officers/director/member managers/managers, so our records may not accurately reflect if changes were made in the line-up after the report was filed.

We do however look at the signature and title of the filing and check against our records.

Our codes for terminating an LLC are http://leg.mt.gov/bills/mca/35/8/35-8-906.htm 
Our codes for dissolving a corporation are: http://leg.mt.gov/bills/mca/35/1/35-1-933.htm 
We do include language on our forms noting that the person who is signing is signing under penalty of law for false statement.

	Nebraska
	

	Nevada
	Nevada is similar to Oregon.  We do not verify the information in the document or that the signature is proper. We have a forged or false filing process by which a record may be corrected. If a record is deemed forged or falsely filed, we can reverse the filing action by attaching a filing officer statement to the entity.

	New Hampshire
	

	New Jersey
	

	New Mexico
	

	New York
	In NY we do not verify whether the signer is actually authorized to sign the document.   The document must be signed and have the correct capacity/title for the signer.  If the document was not signed by an authorized signer, (fraud or mistake), the entity for which the document was filed may obtain a court order annulling the document.

	North Carolina
	 In North Carolina the business corporations, LLCs, LLPs, and LLLPs are required to file an annual report and list their company officers or officials.  We index these names and check them when filings are submitted.  When they file an annual report making any changes, one of the people listed on the annual report has to execute the annual report.  Any other type entity we file without any additional verification.

This is a policy decision and hasn't been challenged.  We tell the customer, when a different signature is used and they are questioning why the document was rejected, that the SOS has seen many third party unauthorized changes (business identity theft) and it is one way the SOS's Office can assist the business public and stop any theft before it happens.  They usually are appreciative.

	North Dakota
	We in North Dakota do not check to see if the signers are proper on LLC or Corporate documents.  If the signatures are improper, the issues are addressed by the courts and we would follow any court orders regarding removal of a record.  Our LLC and corporate statutes do not contain provisions whereby the Secretary of State could remedy a situation like this.

	Ohio
	Ohio is the same as Tennessee.

	Oklahoma
	

	Oregon
	We don't review the signatures to make sure they are the correct ones or associated with that entity in our records. People sign under penalties for false statements. It's up to them to know whether they have the authority to sign or not. And, of course, there's no guarantee that our records are accurate at time of dissolution or other filing, so it's inappropriate to hold people to our old records.

But that does raise the issue of unauthorized filing. We have a statutory process whereby an authorized person from the entity may file a notarized affidavit with us requesting withdrawal of the unauthorized filing. Also, a court may order the removal of the dissolution and a reinstatement. I can remember that happening just once.

	Pennsylvania
	

	Rhode Island
	

	South Carolina
	

	South Dakota
	

	Tennessee
	In Tennessee, we do not verify that the signatory has authority to sign the document.  The remedy for an unauthorized filing would be to obtain a court order to remove or void the filing.  Upon receipt of the order, we would adjust our records.      

	Texas
	

	Utah 
	Utah is like Nevada.

	Vermont
	

	Virginia
	

	Washington
	In Washington State we do not verify the name or signature of the signer. The signature line requires the signature, printed name & title, and states that the document is being executed under penalties of perjury, and is, to the best of their knowledge, true and correct.

	West Virginia
	

	Wisconsin
	 

	Wyoming
	


Additional comments:
MICHIGAN:
Michigan is like many of the other jurisdictions that have already responded.  We do not require that the signatory be “listed in our system”.  However, when a Certificate of Dissolution (for an LLC) is submitted it must be signed by a Member, Manager or Authorized Agent.  

In the instance of a Corporation, the Certificate of Dissolution must be signed (for a profit) by an authorized officer or agent; in the instance of a nonprofit, it must be signed by the President, Vice-President, Chairperson or Vice-Chairperson.  We do not verify the signatory title against information that may have been provided in a previously filed report.  All nonprofits (except churches) must obtain consent to dissolution, or a written statement that the consent is not required from the Michigan Attorney General, Consumer Protection and Charitable Trust Division.

The Michigan Business Corporation Act (PA 284 of 1972) does provide in Section 932 a penalty for the filing of fraudulent reports, certificates or statements.  (See below.)  The Michigan Limited Liability Corporation Act does not contain a similar provision.

Sec. 932.

(1) A person who knowingly makes or files or a person who knowingly assists in the making or filing of a false or fraudulent report, certificate, or other statement required by this act to be filed by a domestic or foreign corporation with a public officer of this state, or a person knowing the same to be false or fraudulent, who procures, counsels, or advises the making or filing of a report, certificate, or statement, is guilty of a misdemeanor and is subject to a fine of not to exceed $1,000.00 for each offense.

(2) An officer or agent of a corporation who knowingly falsifies or wrongfully alters the books, records, or accounts of a corporation is guilty of a misdemeanor and is subject to a fine of not to exceed $1,000.00 for each such offense.

The Michigan Business Corporation Act also provides for action by the attorney general in the event of fraud.

Sec. 821.

(1) The attorney general may bring an action in the circuit court of the county in which the principal place of business or registered office of the corporation is located for dissolution of a corporation upon the ground that the corporation has committed any of the following acts:

(a) Procured its organization through fraud.

(b) Repeatedly and willfully exceeded the authority conferred upon it by law.

(c) Repeatedly and willfully conducted its business in an unlawful manner.

(2) The enumeration in this section of grounds for dissolution does not exclude any other statutory or common law action by the attorney general for dissolution of a corporation or revocation or forfeiture of its corporate franchises.

Neither the Michigan Business Corporation Act nor the Michigan Limited Liability provides the Michigan Corporations Division with enforcement authority in the instance of fraud.  However, if we received a Court Order to rescind the document we would do so.

Full text of email:
Hi everyone!  

We here at the A.C.C. in Arizona are “just a filing agency,” and we take documents at face value when they are submitted.  We check to see (among other things) if the document indicates that the signer signed in the correct capacity, that is, a manager signed for a manager-managed LLC, or a member for a member-managed LLC, or an officer if it’s a corp.  We do not, however, require that the signer be listed on our system.  

Do any of you require the signer on LLC terminations or corp dissolutions to be listed in your system under that entity?

If you do, is it a statutory requirement (please give statutory references), or a policy decision on your part? 

If you don’t require it for terminations/dissolutions, is there any doc type for which you do require the signer to be listed in your system?

Finally, what recourse, if any, do you offer for an alleged or proven unauthorized termination or dissolution?

Thank you in advance for your responses,

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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